Section 1.0 JOINT APPLICATION
FOR
A DEPARTMENT OF THE ARMY, CORPS OF ENGINEERS PERMIT,
STATE OF GEORGIA MARSHLAND PROTECTION PERMIT,
REVOCABLE LICENSE AGREEMENT
AND REQUEST FOR
WATER QUALITY CERTIFICATION
AS APPLICABLE

INSTRUCTIONS FOR SUBMITTING APPLICATION:

Every Applicant is Responsible to Complete The Permit Application and Submit as Follows: One copy each of application, location
map, drawings, copy of deed and any other supporting information to addresses 1, 2, and 3 below. If water quality certification is required,
send only application, location map and drawing to address No. 4.

1. For Department of the Army Permit, mail to: Commander, U.S. Army Engineer District, Savannah ATTN: CESAS-OP-F,
P.O. Box 889, Savannah, Georgia 31402-0889. Phone (912)652-5347 and/or toll free, Nationwide 1-800-448-2402.

2. For State Permit - State of Georgia (six coastal counties only) mail to: Habitat Management Program, Coastal Resources
Division, Georgia Department of Natural Resources, 1 Conservation Way, Brunswick, Georgia 31523. Phone (912) 264-7218.

3. For Revocable License - State of Georgia (six coastal counties plus Effingham, Long, Wayne, Brantley and Charlton counties
only) - Request must have State of Georgia's assent or a waiver authorizing the use of State owned lands. All applications for dock permits
in the coastal counties or for docks located in tidally influenced waters in the counties listed above need to be submitted to Real Estate Unit.
In addition to instructions above, you must send two signed form letters regarding revocable license agreement to: Ecological Services
Coastal Resources Division, Georgia Department of Natural Resources, 1 Conservation Way, Brunswick, Georgia 31523. Phone (912)
264-7218.

4. For Water Quality Certification State of Georgia, mail to: Water Protection Branch, Environmental Protection Division,
Georgia Department of Natural Resources, 4220 International Parkway, Suite 101, Atlanta, Georgia 30354 (404) 675-1631.

The application must be signed by the person authorized to undertake the proposed activity. The applicant must be the owner of the
property or be the lessee or have the authority to perform the activity requested. Evidence of the above may be furnished by copy of the
deed or other instrument as may be appropriate. The application may be signed by a duly authorized agent if accompanied by a statement
from the applicant designating the agent. See item 6, page 2.

1.  Application No.

2. Date ___August 2022

3. For Official Use Only

4, Name and address of applicant.
Camden County Joint Development Authority
¢/o Mr. James Coughlin; Executive Director
531 N. Lee Street
Kingsland, Georgia 31548

5. Loecation where the proposed activity exists or will occur.

Lat._ 30734846 Long._ -81.542492

Camden 29th ___StMary’s
County Military District In City or Town

St Mary's N/A __N/A

Near City or Town Subdivision Lot No.

24,68 6" to 15" (msl) GA
Lot Size Approximate Elevation of Lot State

N/A North River,

Name of Waterway Name of Nearest Creek, River, Sound, Bay or Hammock

CESAS Form 19




6. Name, address, and title of applicant's authorized agent for permit application coordination.

TERRACON CONSULTANTS, INC.
¢/o Michael DeMell

2201 Rowland Ave.

Savannah, Georgia 31404

Statement of Authorization: [ hereby designate and authorize the above named person to act in my behalf as my agent in the processing
of this permit Wpplication and to furpish, upon request, supplemental information in support of this application.

L M. ' 0% -23-22,

ature of Ap@nt Date
7. Describe the proposed acfivity, its purpose and intended use, including a description of the type of structures, if any to be erected on fills,
piles, of float-supported platforms, and the type, composition and quantity of materials to be discharged or dumped and means of
conveyance. [If more space is needed, use remarks section on page 4 or add a supplemental sheet. (See Part II1 of the Guide for additional
information required for certain activities.)
Full details discussing this project are provided in the following support documentation attached.

8. Proposed use: Private_X__ Public _ X__ Commercial _X__ Other (Explain)

9. Names and addresses of adjoining property owners whose property also adjoins the waterway.
See attached information.
10.  Date activity is proposed to commence. Upon issuance of Permit.
Date activity is expected to be completed. Currently Undetermined.
I1. Is any portion of the activity for which authorization is sought now complete Y _X_N

A. If answer is "Yes", give reasons in the remarks in the remarks section.
Indicate the existing work on the drawings. N/A

B. If the fill or work is existing, indicate date of commencement and completion, N/A

C. If not completed, indicate percentage completed. N/A

12, List of approvals or certifications required by other Federal, State or local agencies for any structures, construction discharges, deposits
or other activities described in this application. Please show zoning approval or status of zoning for this project.

Issuing Agency Tvpe Approval Identification No. Date/Application Date/Approval

City of St Mary’s Zoning N/A 26 March 2018 11 May 2018
24 August 2022+ Pendirg*
City of St Mary’s Landfill/ N/A 26 March 2018 4 June 2018
Hazardous Waste
USACE Juris. Det. SAS-2006-02277 8 January 2016 22 February 2016
| September 2022*  Pending*
GADNR CRD Juris, Det. N/A 30 May 2018 15 June 2018
26 July 2022* Pending*
GAEPD 401 WQC N/A Concurrent 6 September 2018

*ltems that have been revised for permit modification



13. Has any agency denied approval for the activity described herein or for any activity directly related to the activity described herein?
__Yes_X_NO (If "yes", explain)

Note: Items 14 and 15 are to be completed if you want to bulkhead, dredge or fill.

14. Description of operation: (If feasible, this information should be shown on the drawing).

A. Purpose of excavation or fill: Dredging will occur along the existing rip-rapped slope of the river to provide access to the upland

excavated boat basin.
1. Access channel length__ ~50° depth__ ~-12’ width__~225"
2. Boat basin length__~900° depth__~-8t0-12"_ width_ ~580"____
3. Fill area length__ N/A___ depth__N/A width__N/A
4, Other ___ length depth width
(Note: If channel, give reasons for need of dimensions listed above.)
B. 1.If bulkhead, give dimensions Please refer to plan drawings
2.Type of bulkhead construction (material)___Please refer to plan drawings__
Backfill required: Yes No__X__ Cubic yards

Where obtained

C. Excavated material  Excavation of existing rip-rap slope for upland boat basin access.
1.Cubic yards__ ~6,700 ¢y __
2.Type of material __existing concrete rubble, rip-rap, & unconsolidated soils

15. Type of construction equipment to be used  Normal earth moving, clearing, grading, & construction equipment.

A. Does the area to be excavated include any wetland? Yes____ No_ X__

B. Does the disposal area contain any wetland? Yes__ No _X__

C. Location of disposal area Please refer to plan drawings

D. Maintenance dredging, estimated amounts, frequency, and disposal sites to be

utilized:__Yes____ Est. 1,000 to 4,000 cy / year accumulation.

E. Will dredged material be entrapped or encased? Maintenance dredging material will be pumped to the dredge disposal basin on
site.

F. Will wetlands be crossed in transporting equipment to project site? No

G. Present rate of shoreline erosion (if known) N/A

16. Description of Avoidance, Minimization & Compensation: Provide a brief explanation describing how impacts to waters of the United
States are being avoided and minimized on the project site. Also, provide a brief description of how impacts to waters of the United States
will be compensated for, or a brief statement explaining why compensatory mitigation should not be required for those impacts.

Please refer to supporting documents.




17. WATER QUALITY CERTIFICATION: In some cases, Federal law requires that a Water Quality Certification from the State of
Georgia be obtained prior to issuance of a Federal license or permit.  Applicability of this requirement to any specific project is determined
by the permitting Federal agency. The information requested below is generally sufficient for the Georgia Environmental Protection
Division to issue such a certification if required. Any item which is not applicable to a specific project should be so marked. Additional
information will be requested if needed.

Please refer to the attached support documentation.
A. Please submit the following:

L. A plan showing the location and size of any facility, existing or proposed, for handling any sanitary or industrial
waste waters generally on your property. The site is served by City water and sewer services. The marina will provide
sanitary pump out and disposal will oceur via City services.

2. A plan of the existing or proposed project and your adjacent property for which permits are being requested.
Please refer to supporting documents,

3. A plan showing the location of all points where petro-chemical products (gasoline, oils, cleaners) used and stored.
Any above-ground storage areas must be diked, and there should be no storm drain catch basins within the diked
areas. All valving arrangements on any petro-chemical transfer lines should be shown.

Please refer to the plan documents that define fuel farm and dispenser locations for vessel refueling,

4. A contingency plan delineating action to be taken by you in the event of spillage of petro-chemical products or other
materials from your operation.
Please refer to supporting documents,

5. Plan and profile drawings showing limits of areas to be dredged, areas to be used for placement of spoil, locations of
any dikes to be constructed showing locations of any weir(s), and typical cross sections of the dikes.
Please refer to plan drawings and supporting documents,

B. Please provide the following statements:

1. A statement that all activities will be performed in a manner to minimize turbidity in the stream.
All activities will be performed to minimize turbidity into the North River.

2. A statement that there will be no oils or other pollutants released from the proposed activities which will reach the
stream,
No oils or other pollutants will be released from the proposed activities that will reach any streams,

3. A statement that all work performed during construction will be done in a manner to prevent interference with any
legitimate water uses.
All work performed during construction will be done in a manner to prevent interference with any legitimate water
uses,

18. Application is hereby made for a permit or permits to authorize the activities described herein, Water Quality Certification from the
Georgia Environmental Protection Division is also requested if needed. ify that I am familiar with the information contained in this
application, and that to the best of my knowledge and belief such inforrfiation true, complete and accurate. [ further certify that I possess

the authority to undertake the proposed activities. (1
M S

Signature of Applicant

19. US.C. Section 1001 provides that: Whoever, in any matter within the jurisdiction of any department or agency of the United States, knowingly
and willfully falsifies, conceals, or covers up by any trick, scheme, or device a material fact or makes any false, fictitious, or fraudulent statements or
representations, or makes or uses false writing or document knowing same to contain any false, fictitious or fraudulent statement or entry, shall be
fined no more than $10,000 or imprisoned not more than 5 years or both.

PRIVACY ACT NOTICE

The Department of the Army permit program is authorized by Section 10 of the Rivers and Harbors Act of 1899, Section 404 of the Clean Water Act
and Section 103 of the Marine Protection, Research and Sanctuaries Act of 1972. These laws require permits authorizing structures and work in or
affecting navigable waters of the United States, the discharge of dredged or fill material into waters of the United States, and the transporation of
dredged material for the purpose of dumping it into ocean waters. Information provided will be used in evaluating the application for a permit.
Information in the application is made a matter of public record through issuance of a public notice. Disclosure of the information requested is
voluntary. however, the data requested are necessary in order to communicate with the applicant and to evaluate the permit application. If necessary
information is not provided, the permit application cannot be processed nor can a permit be issued.

SUPPORTING REMARKS: Please refer to the attached project description and support documentation.



STATE OF GEORGIA

REQUEST FOR A REVOCABLE LICENSE FOR THE USE OF TIDAL WATERBOTTOMS

APPLICANT NAME(S): Camden County Joint Development Authority (CCIDA)

531 N. Lee Street, Kingsland, GA
(Street) (City) (State) (Zip)
Portion of former Durango Paper, North of Meeting St.

MAILING ADDRESS:

PROJECT ADDRESS/LOCATION:

county; Camden WATERWAY: T orth River

LOT, BLOCK & SUBDIVISION NAME FROM DEED: Deed Book 1531, Page 130

Georgia Department of Natural Resources
Coastal Resources Division

One Conservation Way

Brunswick, Georgia 31520-8687

I am requesting that I be granted a revocable license from the State of Georgia to encroach
on the beds of tidewaters, which are state owned property. Attached hereto and made a part of this
request is a copy of the plans and description of the project that will be the subject of such a license.
I certify that all information submitted is true and correct to the best of my knowledge and
understand that willful misrepresentation or falsification is punishable by law.

I understand that if permission from the State is granted, it will be a revocable license and
will not constitute a license coupled with an interest. I acknowledge that this revocable license
does not resolve any actual or potential disputes regarding the ownership of, or rights in, or over
the property upon which the subject project is proposed, and shall not be construed as recognizing
or denying any such rights or interests. I acknowledge that such a license would relate only to the
property interests of the State and would not obviate the necessity of obtaining any other State
license, permit, or authorization required by State law. I recognize that 1 waive my right of
expectation of privacy and I do not have the permission of the State of Georgia to proceed with
such project until the Commissioner of DNR or his/her designee has executed a revocable license
in accordance with this request.

Sincerely,

By: Q‘h— /Vl . M . Date: 9—?/)‘-//)&
Signature of Applica‘n’ft
Executive Director, CCJDA
Title, if applicable

By: Date:
Signature of Applicant

Title, if applicable

Attachments




23 August 2022

To Whom it May Concern:

Re: The Wharf at St. Mary's
Joint Application
Camden County, Georgia

The Camden County Joint Development Authority & JDI Cumberland Inlet, LLC., have elected and
granted authority to Terracon Consultants, Inc. to proceed and obtain a modification of the current
Coastal Marshlands Protection Act (CMPA) Permit #748 originally issued on September 14, 2018 and
modified on February 8, 2022 for construction of The Wharf at St. Mary’s project, adjacent to the North
River, in Camden County, Georgia.

Please contact us with any questions.

Sincerely yours,

M. -

A &

Mr. James M. Coughlin Mr. James F. oby :

Executive Director Chairman
Camden County Joint Development Authority JDI Cumberland Inlet, LLC.



Coastal Marina, Community or Commercial Dock Checklist

(fill in the blanks as indicated or answer yes or no)

LOCATION:

County Camden Landmarks Adjacent to E. Meeting St. Boat Launch
Municipality St Mary’s Waterway North River

FACILITY:

Facility Type X Private X Public ~ X Commercial Other

Dock Space X Leased X Sold X Rented Other

Size of Upland Area (sq. ft.)___See footnote Size of Submerged Area (sq. ft) TBD

WATERWAY INFORMATION:

open water river _ X creek basin X
Tidal Range (ft MLW) /- 6.0 feet Water Depth (ft. MLW) _Varies 0 — 21+ feet
Channel Width (. MLW) /- 277 feet at narrowest ~ Depth of Dredging (f.. MLW) ~12°

Distance facility will extend into the waterway beyond MLW, varies between ~108’to 130’

EXISTING OR PLANNED SERVICES IN JURISDICTION:

_no boat ramp *yes hoist *yes mobile lift _yes vessel TV hookup
_no railway _yes fuel *yes propeller repair  yes electrical repair
_yes pump-out vessels *yes hull repair *yes engine repair _yes vessel electric hookup
*yes boat building *yes ship’sstore _*yes dockmaster’s office yes fire protection
*yes  restrooms *yes showers yes  restaurant *yes laundromat
_no_ hotel *+/-657 # of vehicle parking spaces * No_# of trailer parking spaces

*occur in upland component.

DREDGING/FILLING/SHORELINE STABILIZATION:

yes  Will dredging be required for the access channel?

no  Will dredging be required for boat basin?

no Is filling proposed in tidal wetlands?

no Is filling proposed in open water?

yes  Will dredge disposal sites be required?

yes  Have future dredge disposal sites been identified?

yes  Have future dredge spoil sites been set aside with deeds or easements?

yes Is shoreline stabilization proposed? If so, what type?  Rip-Rap enhancement

no _Is the project in or near a US Army Corps of Engineers maintained channel or basin with an
authorization depth of 12 feet or greater? (if so, contact the Corps of Engineers)




HABITAT/WILDLIFE/CULTURAL RESOURCES: (contact GADNR Wildlife Resources Division, US Fish & Wildlife

Service, GADNR Coastal Resources Division- Marine Fisheries, National Marine Fisheries Service OR GADNR Historic Resources)

Yes' Is this site located near a wildlife refuge, wilderness area, special management area, or
other area specifically located for the protection of fish and wildlife?
If yes, what is the distance?

Yes? Is this habitat identified as “essential fish habitat”?

Yes® Are rare, threatened, endangered or otherwise designated unique or outstanding aquatic or
terrestrial species or their habitats known to be present at or near the project site?

no Do oyster or clam beds occur in or near the project site or access channels?
If yes, what is the distance? If yes, what is the acreage?
No* *Is project site near active crabbing areas?
No5 *Is the project site in designated bait zones?
no Is the project site in or near an area of historic, archeological, or scenic value?

If yes, explain

* GA DNR Coastal Resources Division’s Marine Fisheries staff can direct the applicant to appropriate
source materials.

1.  Cumberland Island National Seashore is located ~5 river miles east of the proposed project.

2. Essential Fish Habitat — The proposed project could potentially impact a minor amount of water bottoms in the North River
that may be utilized by various life stages of species comprising the red drum, shrimp, bluefish or snapper-grouper
management complexes. It is the opinion of the applicant that the proposed action would not have an individual or
cumulative adverse impact on EFH or federally managed fisheries in the Atlantic Ocean. Furthermore, in 2017 under 50
CFR Part 226, NMFS issued Final rule listing designated Critical Habitat for the South Atlantic District Population of
Atlantic sturgeon. All five coastal rivers within Georgia are now considered critical habitat including the St. Mary’s River
located approximately 2 river miles downstream from the proposed project. Implementation of slow pile deployment and
use of seasonal construction windows will be utilized.

3. Many estuarine areas within coastal Georgia are considered suitable habitat for a group of species that are considered rare,
threatened, and / or endangered. Normal manatee and right whale guidelines and signage will be employed on site and

additional educational materials for marina users will be developed to protect local resources.

4. Blue crab harvesting is open to commercial and recreational interests in the North River. Anecdotal evidence suggests the
crab harvesting is very low in the project area.

5. Bait shrimp harvesting is open in the North River. It remains uncommon to see bait shrimp harvesters in the project area.

Footnote: The upland component areas are defined on the attached Upland Component Exhibit

Georgia Department of Natural Resources, Coastal Resources Division



FEDERAL CONSISTENCY CERTIFICATION STATEMENT

Printed Name of Applicant(s): James M. Coughlin; Executive Director, Camden Co. JDA

Applicant Email: jmcoughlin@co.camden.ga.us Phone: 912-729-7201

Agent Name (if applicable): Michael DeMell; Dept Mgr, Terracon _phone: 912-596-3746

To Whom It May Concern:

This is to certify that | have made application to the U.S. Army Corps of Engineers (USACE) for authorization
to impact Waters of the United States and that such proposed work is, to the best of my knowledge,
consistent with Georgia’s Coastal Management Program.

| understand | must provide this Consistency Certification Statement, along with a copy of my permit
application submitted to USACE, to the Georgia Department of Natural Resources Coastal Resources
Division (CRD) before they can begin evaluating my proposed project for consistency with Georgia’s
enforceable policies. | understand additional information may be required to facilitate review.

Once any required authorizations or permits from CRD have been issued, and CRD has concurred with my
findings by signing this Consistency Certification Statement, CRD must submit it to USACE in order for
them to issue any required federal permits or authorizations, or to validate any provisional authorizations
they have already issued. A USACE provisional authorization or permit will not be valid until they receive
this Certification Statement signed by CRD.

B Attached is a copy mmication to Ué?xruired)
Signature of Applicant: ——— 'r/ww M. A . Date: 0§ -23 -2

FOR AGENCY INTERNAL USE ONLY: Date Received (Commencement Date):
USACE Authorization/Permit Number (assigned by USACE):

USACE Authorization Type (select one): [Jindividual Permit CIGeneral Permit #__ CINWP #

USACE Project Manager:

CRD Authorization/Permit Number (assigned by CRD):

CRD Project Manager:

CRD HAS REVIEWED AND CONCURS WITH THIS CONSISTENCY CERTIFICATION STATEMENT TO THE
EXTENT THE USACE AUTHORIZED PROJECT DESCRIPTION IS CONSISTENT WITH THE AUTHORIZED
PROJECT DESCRIPTION FOR ANY CRD PERMIT ISSUED FOR THIS PROJECT

CRD Signature: Date:
Printed Name: Title:

For questions regarding consistency with the Georgia Coastal Management Program, please contact the
Federal Consistency Coordinator at (912) 264-7218 or visit www.CoastalGADNR.org.

Revised June 16, 2022



Appendix 8

Property Deed Information Signed by Camden County Joint Development Authority

& JDI Cumberland Inlet, LLC.



D2021007011
BK:2128 PG:210-218

FILED IN OFFICE
CLERK OF COURT
07/01/2021 11:21 AM
JOY LYNN TURNER, CLERK
SUPERIOR COURT
CAMDEN CQUNTY, GA

4

REAL ESTATE
3760043500 TRANSFER TAX

7067927936 PAID: 59,050.00

PT-61 020-2021-001976

THIS INSTRUMENT PREPARED BY
ANB-EPONRECORDING RETURNTO

Troutman Pepper Hamilton Sanders LLP
600 Peachtree Street, NE

Suite 3000 Return To:

Atlanta, GA 30308 . Fidelity National Title Group

Attn: Shelli Willis, Esq. 2301 Windy Ridge Parkway, Suite 300
Atlanta, GA 30339

Camden County Tax Parcel Nos.: Attn: Kim Hogan- 200891GA

LIMITED WARRANTY DEED

THIS LIMITED WARRANTY DEED made this 28th day of June, 2021, by OLD WEED &
READY PLANTATION, LLC, a Georgia limited liability company ("Grantor”), having an address of
1000 Osborne, Street, St. Marys, Georgia, and JDI CUMBERLAND INLET, LLC, a Georgia limited
liability company, ("Grantee"), having an address of 8200 Roberts Drive, Suite 200, Atlanta, Georgia.

That the Grantor, for and in consideration of the sum of $10.00 and other valuable consideration,
receipt whereof is hereby acknowledged, hereby grants, bargains, sclls, aliens, remises, releases, conveys
and confirms unto the grantee, all that certain land situate in Camden County, Georgia, more patticularly
described on Exhibit_A attached hereto and by this reference made a part hereof, and all buildings,
structures and improvements located thereon (collectively, the “"Property™).

TOGETHER, with all of the Grantor's interest in and to all licenses, approvals, tenements,
hereditaments and appurtenances belonging or in anywise appertaining to the Property,

TO HAVE AND TO BOLD, the same in fee simple forever, subject to the encumbrances set forth
on Exhibit B attached hereto.

AND the Grantor does hereby specially warrant the title to said Property and will defend the same
against the lawful claims of all persons whomsoever claiming by, through, or under Grantor; and that the

Property is free and clear of all encumbrances except as described in Exhibit B attached hereto.

(SIGNATURE APPEARS ON NEXT PAGE)

117097709

https://search.gsccca.org/Imaging/HTML5Viewer.aspx?id=78985069&key1=2128&key2=210&county=20&countyname=CAMDEN&userid=750811&ap...  1/1
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IN WITNESS WHEREOF, Grantor has hereunto set its hand and seal the day and year first above

written,
Signed, sealed and delivered GRANTOR:
in the ppesence of
% OLD WEED & READY PLANTATION, LLC, a
/) e Georgia limited liability company
Witness

By: The Bankruptcy Estate of Durango Georgia
Paper Company, lts sole member

ér; ﬁ;b;wmﬁ’ T
By: National CRS, LI.C, a Delaware limited liability

My Commission Expires: 8\’ < \ 0235 company, its Liquidating Trustee, as Seller

[Notary Seai] By: MNiddnol CRS ¢ o

Name: Micudme NI onem us fn,
Title: B M B e

o, BETHANY MARTINEZ %
_;‘et;‘bgypa(f«_Notary Public-State of Florida ‘U“{/
B :Z Cormmission # HH 88137
7:.;"/;.0”\!@?23 My Commission Expires

RZAHN February 02, 2025

[Signature Page to Limited Warranty Deed]
117697709

https://search.gsccca.org/Imaging/HTML5Viewer.aspx?id=78985069&key1=2128&key2=210&county=20&countyname=CAMDEN&userid=750811&ap...  1/1
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EXHIBIT A

LEGAL DESCRIPTION

(i) The Real Property Parcel A, consisting of 704 Acres, more or less, including 558 Acres, more
or less (Upland), and 146 Acres, more or less (Salt Marsh); Parcel B, (19 Acres, more or less Salt
Marsh); as described herein, and (ii) the Personalty; and all of its right, title and interest by Quit
Claim deed without warranty of title to the salt marsh tracts described therein as Real Property
Parcel C (150 Acres Salt Marsh); and Parcel D (160 Acres Salt Marsh) as described herein (all of
the foregoing referred to as the “Mill Tract™):

PARCEL A

Al those certain lots or parcels of land situate, lying and being in the 29 G. M., District, Camden
County, Georgia, and in the City of St. Marys, more particularly described as Parcel “A,”
containing in the aggregate 704 acres of land, more or less, all according to that certain plat of
survey entitled “Map to Show ALTA/NSPS Land Title Survey of Lands of Old Weed & Ready
Plantation, LLC, City of St. Marys, 29th District, G.M., Camden County, Georgia (Formerly
Lands of Gilman Paper Company and Durango-Georgia Paper Company) sheet 1 of 2, dated
June 29, 2021, prepared by AKM Surveying, Inc., Surveyors and Land Planners, for JD1
CUMBERLAND INLET, LLC & FIDELITY NATIONAL TITLE INSURANCE COMPANY .,
recorded in Plat Book 2021, Page 78-79, Clerk’s Office, Superior Court of Camden County,
Georgia, which plat is incorporated herein for descriptive purposes; along with all structures,
remnants of structures, dykes, debris and other improvements thereon. Such Parcel A is
sometimes referred to herein as the “Mill Tract.”

Included in Parcel A are the following parcels of land: Tax Map Parcel No. 149 004,

LESS AND EXCEPY THE FOLLOWING FOUR TRACTS:
EXCEPTED TRACK 1 - Durango Mill Site (ASM Development/Matthew Hicks) .23 acres:

All that certain tract or parcel of land lying and being in the City Of St. Marys, (being a portion
of lands as described in deed recorded in Deed Book 1531, Page 130, public records of said
County) and being more particularly described as follows: for a POINT OF BEGINNING
commence at the point where the easterly right-of-way line of Osborne Street (a 100 foot right-
of-way) intersects the southerly right-of-way line of Meeting Street (a 100 foot right-of-way)
and run thence South 78° 48' 00" East along the southerly right-of-way line of Mesting Street, a
distance 400.00 feet to a point, said point being where the southerly right-of-way line of Meeting
Sireet intersects the westerly right-of-way line of Ready Street (a 100 foot right-of-way}; run
thence South 11° 127 00" West, along said westerly right-of-way Hne of Ready Street, a distance
of 25.00 feet to a point; run thence North 78° 48' 00" West, a distance of 400.00 feet to a point
lying in the aforementioned easterly right-of-way line of Osborne Street, run thence North 11°
12' 00" East, along said easterly right-of~way line, a distance of 25.00 feet to the POINT OF
BEGINNING.

https://search.gsccca.org/Imaging/HTML5Viewer.aspx?id=78985069&key1=2128&key2=210&county=20&countyname=CAMDEN&userid=750811&ap...  1/1



BK:2128 PG:213

The land thus described contains 0.23 acres, more or less, and is subject to any easements of
record which may lie within. Such tract having been conveyed by Seller to ASM Investments,
Inc. by Quit Claim Deed dated June 24, 2019 and recorded in Deed Book 1978, Page 713-715,
Camden Count.

EXCEPFED TRACT 2 — the Landfill Tract ~Two landfills encompassing a total of 49,18 acres
(the Landfill Tract is included below as a separate parcel to be conveyed by Quit Claim Deed).

All that lot, tract, or parcel of land lying and being in the City of St Mary’s, 29th G. M. District,
Camden County, Georgia, more particularly described as follows:

For a point of reference commence at the point where the southerly right-of-way line of North
Street (formerly a 100-foot right-of-way, now closed) intersects the easterly right-of-way line of
Osbome Street (a 100-foot right-of-way) and runs North 06° 587 377 2073.43 feet to the point of
beginning;

AND ¥ROM SAID POINT OF BEGINNING, running North 48° 00° 00” West 120 feet to a
point; thence, running North 11° 06° 00 East 100 feet to a point; thence, running North 56° 00°
00 Bast 47 feet to a point; thence, running South 79° 00° 00 East 55 feet to a point; thence,
running North 11° 007 00” East 450 feet to a point; thence, running South 73° 00° 00” East 140
feet to a point; thence, running North 29% 00° 00” East 165 feet to a point; thence, running South
66° 00° 00 Bast 550 feet to a point; thence, running South 26° 00° 007 West 205 feet to a point;
thence, running South 19° 00" 00" West 260 feet to a point; thence, running South 729 00° 007
East 115 feet to a point; thence, running South 52° 00° 00 East 300 feet to a point; thence,
running South 32° 00" 00" West 167.047 feet to a point; thence, running South 38° 0¢" 00" East
145.21 feet to a point; thence, running South 14° 00’ 00” Fast 220 feet to a point; thence,
running South 35° 007 00” East 255 feet to a point; thence, running South 60° 00° 00” Hast 550
feet to a point; thence, running South 55° 00° 00 East 275 feet to a point; thence, running South
59° 00’ 00 East 440 feet to a point; thence, running South 67° 00” 00" East 310 feet to a point;
thence, running South 54° 00' 00" East 485 feet to a point; thence, running South 40° 00° 067
East 710 feet to a point; thence, running South 33° 00° 00” West 205 feet to a point; thence,
running South 60° 00’ 00” West 240 feet to a point; thence, running North 70° 00° 00” West 380
feet to a point; thence runsing North 59° 00° 00" West 410 feet to a point; thence, running North
£3° 00° 00 West 485 feet to a point; thence, running South 50° 00’ 00" West 175 feet to a point;
thence, running North 87° 00° 007 West 120 feet to a point; thence, running North 08° 00° 00”
West 70 feet to a point; thence, running North 50° 00’ 00" East 240 feet to a point; thence,
running North 7% 00 00” East 300 feet to a point; thence, running North 34° 00” 00” West 1215
feet to a point; thence, running North 64° 00 00" West 170 feet to a point; thence, running North
40° 00° 00” West 65 feet to a point; thence, running North 14° 00° 00” West 543.13 feetto a
point; thence, running North 37° 60° 00” West 110 feet to a point; thence, running North 79° 007
00” West 800 feet to the point of beginning. Containing 49.18 acres, as more fully and
accurately shown and described on that certain plat of survey by Park D. Privett, Jr. Georgia
Registered Land Surveyor No. 2218, dated April 13, 1999, recorded in Plat Drawer 12, Map
Nos. 113-114, Camden County, Georgia, records.
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EXCEPTED TRACT NO. 3

Town Parcel 32: All that lot, tract, or parcel of land lying and being in Block No. 15, City of St
Marys, 29th G. M. District, Camden County, Georgia, (Map No. §34 01 005) more particularly
described as follows: Beginning at the point where the northerly right-of-way line of Meeting
Street intersects the easterly right-of-way line of Norris Street; thence, running North 11° 12
East along the easterly right-of-way line of Norris Street 200 feet to a point; thence, running
South 78° 48> Fast 100 feet to a point thence, running South 11° 127 West 200 feet to a point;
thence, running North 78° 48° West along the northerly right-of-way line of Meeting Street 100
feet to the point of beginning.

EXCEPTED TRACT NO. 4 Town Parcel 34 (See Town Parcel 12}

That vacant tract of Real Property adjacent to or in the vicinity of the Mill Tract, known and
described as Parcel “M” Point Peter Road Between West River and Pt. Peter, St. Marys, Camden
County, Georgia as shown by a certain Map to Show Boundary Survey of Lands of Old Weed &
Ready Plantation, LLC, prepared for National CRS, LLC last updated October 21, 2015 by Park
D. Privett, Jr., Georgia Registered Land Surveyor No. 2218, consisting of all that lot, tract or
parcel of land lying and being in the City of St. Marys, 29th G.M. District, Camden County,
Georgia, (A Portion of Tax Map Parcel No. 149 004) more particularly described as follows:

Begimning at the point where the Easterly right-of-way line of Point Peter Road intersects the
Southerly right-of-way line of “G” Street; thence, running South 78° 48' East along the Southerly
right-of-way line of “G” Street 200 feet to a point; thence, running South 7° 38" West along the
Westerly line of lands now or formerly of Gilman Paper Company 150 feet to a point; thence,
running North 78° 48' West along the lands now or formerly of Gilman Paper Company 200 (eet
to a point in the BEasterly right-of-way line of Point Peter Road; thence, running North 7° 38°
East along said Easterly right-of-way line 150 feet to the peoint of beginning. Being the same
property conveyed from St. Marys Local 741 of the International Brotherhood of Electrical
Workers AFL/CIO to Gilman Paper Company dated December 5, 1989, recorded in Deed Book
442, Page 567, Camden County, Georgia, records.

Further Less and Except any portion of said property lying and being within the bounds of the
property depicted on the Camden County Tax Assessor's maps as parcels $34 01 003, 8§29 03
002, and 824 10 002,

Further Less and Fxcept the property conveyed in Right-of-Way Deed from Gilman Paper

Company to the City of Saint Mayrs, a Georgia Municipal Corporation, dated July 3, 1974,
recorded August 21, 1974, in Deed Book 117, Page 441, aforesaid records.
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EXHIBIT B
PERMITTED EXCEPTIONS
1. General or special taxes and assessments and any liens therefore, required to be paid for
the years 2018, and any subsequent years.

2. As to Parcel "A", rights, if any, of upper and lower riparian owners in and to the waters
of North River and the natural flow thereof.

3. As to Parcel "A", title to any portion of the property below the high water mark of the
North River.

4. As to Parcel "A", title to any portion of the property determined to be filled wetlands or
marshlands.

5. As to Parcel "A", casement from St. Marys Kraft Corporation to Georgia Power
Company dated May 27, 1963, recorded in Deed Book 66, page 473, aforesaid records.

6. As to Parcel "A", easement from Gilman Paper Company to Georgia Power Company
dated April 5, 1993, recorded in Deed Book 480, page 321, aforesaid records.

7. As to Parcel "A", easement from Gilman Paper Company to Georgia Power Company
dated May 23, 1989, recorded in Deed Book 381, page 532, aforesaid records.

8. As to Parcel "A", easement from Gilman Paper Company to Georgia Power Company
dated December 23, 1987, recorded in Deed Book 319, page 13, aforesaid records.

9. As to Parcel "A”, easement from Gilman Paper Company to City of St. Marys dated
October 9, 1985, recorded in Deed Book 212, page 275, as corrected by corrective easement
dated August 15, 1986, recorded in Deed Book 245, page 29, aforesaid records.

10. As to Parcel "A", rights of others, if any, to use that portion of the property shown as
“Washington Street” (a 60-foot right-of-way), as shown on the final subdivision piat of North
River Marshes Subdivision - Phase 2, recorded in Plat Cabinet 1, file no. 13-A, aforesaid records.

11. As to Parcel "A", notice of closure of landfill by Gilman Paper Company dated April 21,
1999, recorded in Deed Book 718, page 543, aforesaid records.

12. As to Parcel "A", plat of survey by Emest R. Bennett, jr., Georgia Registered Surveyor
No. 2813, dated February 4, 1999, amended and rechecked through November 14, 2005,
discloses the following:

() Railroad tracks encroaching in the southwesterly portion of the property.
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(b) Chain link fence encroaching in seversl areas along the property along the vicinity of
Osborne Street.

{¢) Chain link fence encroaching in the area north of Union Street.
() Overhead power lines encroaching in the area north of Union Street.

() 6-foot wood fence encroaching outside the northerly right-of-way line of Finley
Street.

(f) Telephone wires and chain link fence encroaching in the southwesterly area of the
property near Finley Strect and Osborne Road.

{g) Wood "Vista" signs encroaching in the westerly portion of the property along Point
Peter Road.

(h) Wooden power pole encroaching on the westerly portion of the property along Point
Peter Road.

(i) Bncroaching drainage ditch accepting water from adjacent lands in the westerly
portion of the property along Point Peter Road.

(i) 6-foot chain link fence encroaching in the westerly portion of the property along "G"
Street.

(k) 4-foot wide ditch encroaching in the northwesterly portion of the property.
(1) Conerete dock on the wood return wall, and wooden dock overlapping across the

easterly portion of the property into North River.

13. As between or among all the Parcels, gaps, gores, and the rights, if any, of the public to
use public streets on or upon the Properties, now closed of record or otherwise, or to access, over
or through the Properties, any marsh, river, or creek.

i4. Any other easements, encumbrances, covenants, restrictions, taxes, assessment or other
maiters of record, if any.

15. Restrictive Covenant recorded in Book 1318, page 26 of the Office of the Clerk of
Superior Court, Camden County, Georgia,

16. Rights, if any, of upper and lower riparian owners in and to the waters of North River and
the natural flow thereof.

17. Title to any portion of the Property below the high water mark of the North River.
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8. Title to any portion of the property determined to be filled wetlands or marshlands.

19, Easement from St. Marys Kraft Corporation te Georgia Power Company dated May 27,
1963, recorded in Deed Book 66, page 473, aforesaid records.

20. Fasement from Gilman Paper Company to Georgia Power Company dated April 5, 1993,
recorded in Deed Book 480, page 321, aforesaid records.

21. Basement from Gilman Paper Company to Georgia Power Company dated May 23, 1989,
recorded in Deed Book 381, page 532, aforesaid records.

22. Pasement from Gilman Paper Company to Georgia Power Company dated December 23,
1987, recorded in Deed Book 319, page 15, aforesaid records.

23. Easement from Gilman Paper Company to City of St. Marys dated October 9, 1985,
recorded in Deed Book 212, page 275, as corrected by corrective easement dated August 15,
1986, recorded in Deed Book 245, page 29, aforesaid records.

24, Notice of closure of landfill by Gilman Paper Company dated April 21, 1999, recorded in
Deed Book 718, page 543, aforesaid records,

25, As plat of survey by Emest R. Bennett, Jr., Georgia Registered Surveyor No. 2813, dated
February 4, 1999, amended and rechecked through November 14, 2003, discloses the following:

(a) Railroad tracks encroaching in the southwesterly portion of the property.

(b) Chain link fence encroaching in several areas along the property along the vicinity of
Osborne Street.

(¢) Telephone wires and chain link fence encroaching in the southwesterly area of the
property near Finley Street and Osborne Street.

26, As 1o the Property, gaps, gores, and the rights, if any, of the public to use public streets
on or upon the Property, now closed of record or otherwise, or to access, over or through the

Property, any marsh, river, or creek.

27. Any other easements, encumbrances, covenants, restrictions, taxes, assessment or other
matters of record, if any.

28. As applicable, the provisions of the Stipulation and Settlement Agreement.
29. The CAP.

30, As to the Landfill, Landfill Permit Number 620-062D (L1).
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31. Approval of the subdivision of the Property by the City of St. Marys and Camden
County, Georgia.

32. All other encroachments and matters respecting the Properties as shown on that certain
plat of survey entitled “Map to Show ALTA/NSPS Land Title Survey of Lands of Old Weed &
Ready Plantation, LLC, City of St. Marys, 29th District, G.M., Camden County, Georgia
(Formerly Lands of Gilman Paper Company and Durange-Georgia Paper Company) sheets 1 and
2, dated June 29, 2021, prepared by AKM Surveying, Inc., Surveyors and Land Planners, for
Jacoby Development, Inc. recorded in Plat Book __, Page ___, Superior Court of Camden
County, Georgia.

33. As to any portion of the Properties bordering coastal marshlands, a 25-foot buffer
pursuant to O.C.G.A. § 12-7-6(b}17HA).

GACLIENTS\Durango Sale of Assets\facoby Development\Closing Documents - FINAL\Execution Versions\Limited Warranty Deed updated
legal and exceptions 6.30.21.deex
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DEVELOPMENT AGREEMENT

by and among
CAMDEN COUNTY JOINT DEVELOPMENT AUTHORITY,
THE CITY OF ST. MARYS, GEORGIA
and

JACOBY DEVELOPMENT INC.
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is entered into as of the
Effective Date (defined below) by and among CAMDEN COUNTY JOINT DEVELOPMENT
AUTHORITY (the “JDA”), a joint development authority duly organized and validly existing
under the Constitution and laws of the State of Georgia (the “State”) including the Development
Authorities Law (O.C.G.A. Sec. 36 62 1, et seq.), as amended (the “Act”), particularly O.C.G.A.
Sec. 36-62-5.1, the CITY OF ST. MARYS, GEORGIA (“City”), a Georgia municipal
corporation, and JACOBY DEVELOPMENT INC., a Georgia corporation (the “Developer™),
each a “Party” and collectively the “Parties.”

RECITALS

A. The purpose of this Agreement is to express the definitive terms and conditions for the
development of a “Master Project” consisting of, (1) (a) a mixed-use development to
include properties developed for multi-family, vacation rentals, commercial, hotels,
restaurants, and conservation uses, all on the Developer Project Site Part 1 (defined below),
and, (b) if Activation (defined below) has occurred, an aquaponics or other commercial or
industrial project located on the Developer Project Site Part 2 (defined below), and (2) a
marina (the “Marina Project”) located on the Marina Project Site (defined below, and not
being included in the meaning of Marina Project), (3) the Marina Project Site, and (4) the
Marina Project’s marina  basin and its bulkhead wall (the “Marina Project
Infrastructure”) located on the Marina Project Site. The projects referred to in the
preceding clauses 1(a) and, if Activation (defined below) occurs, 1(b), are sometimes
referred to herein collectively as the “Developer Project”, which term includes the
Developer Project Site Part 1 and, if Activation occurs, the Developer Project Site Part 2,
which are sometimes referred to herein collectively as the “Developer Project Site.”
Developer will own the Developer Project and the Marina Project. JDA will own the
Marina Project Site and the Marina Project Infrastructure. JDA intends to excavate and
construct the Marina Project Infrastructure. JDA will ground lease the Marina Project Site
and the Marina Project Infrastructure to Developer under the Ground Lease (defined
below).

B. JDA will partially finance the costs of the Master Project Site, as well as its share of the
Pre-Development Costs (defined below) and the cost of purchasing the Marina Project Site
from Developer, and will finance certain other costs, through its 2020 Bonds (defined
below). To the extent that funding is available in accordance with this Agreement from the
TAD Financing (defined below), such funding will be used in accordance with the
Waterfall (defined below).

C. This Agreement also contemplates certain Infrastructure Improvements (defined below)
being constructed to support the Master Project, but the same are not part of the Master
Project.

D. “Phase 1” of the Master Project consists of, (a) a multi-family development including

approximately 400 rental units which is part of the Developer Project and is located on
approximately 20 acres of the Developer Project Site; and (b) the Marina Project. The
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Development Schedule (defined below) shall give first priority among its projects to Phase
1.

E. The Master Project is entirely contained within the borders of the City, and further, lies
entirely within the tax allocation district created by the Redevelopment Plan (defined
below) (the “TAD”).

F. Developer, JDA and City are not partners or joint ventureers, and each will be responsible
for its own obligations and liabilities, and not for the obligations and liabilities of another.

G. In connection with the Master Project, JDA will issue the 2020 Bonds, which will be
secured as described in Section 3.4.5 below, and Developer will borrow the Developer’s
Loan (defined below) from Developer’s Lender.

H. The members of JDA have found and determined, and do hereby find and determine, that
each component of the Master Project, individually and collectively, constitute a project
that JDA is authorized to carry out under the Act and the Constitution of the State, and the
other laws of the State, inasmuch as:

a. The Master Project will create new jobs within the borders of the City, and will also
represent new investment in the City, as described in the Economic Development
Goals (defined below).

b. The Act provides, at O.C.G.A. Sec. 36-62-2(6)(N), that authorized projects for JDA
include the “acquisition, construction, installation, modification, renovation, or
rehabilitation of land, interests in land, buildings, structures, facilities, or other
improvements and the acquisition, installation, modification, renovation,
rehabilitation, or furnishing of fixtures, machinery, equipment, furniture, or other
property of any nature whatsoever used on, in, or in connection with any such land,
interest in land, building, structure, facility, or other improvement, all for the
essential public purpose of the development of trade, commerce, industry, and
employment opportunities.” Said subsection further provides that: “A project may
be for any industrial, commercial, business, office, parking, public, or other use,
provided that a majority of the members of the authority determines, by a duly
adopted resolution, that the project and such use thereof would further the public
purpose of [the Development Authorities Law].” A majority of the members of
JDA have found, and do hereby find, that each component of the Master Project,
individually and collectively, are for a proper commercial and business use, and
that such use would further the public purpose of the Development Authorities Law.

C. Each component of the Master Project is located within the area of operation of
JDA and each of them constitutes a “project” as defined in the Act and specifically,
and, without limitation, JDA may undertake each such component, individually and
collectively, as a “project” as defined in O.C.G.A. Sec. 36-62-2(6)(N).

d. Each component of the Master Project will be physically and economically

integrated. The Public Benefit (defined below) represented by each of them would
not be possible without the others.
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JDA is authorized to carry out projects on land owned or leased by others, O.C.G.A.
Sec. 36-62-6(a)(12). It is not necessary for JDA to be the owner of property, such
as the Developer Project Site Part 1, that it is financing. Cottrell v. Atlanta
Development Authority, 770 S.E.2d (2015). Further, JDA is authorized to make
loans to finance authorized projects. O.C.G.A. Sec. 36-62-6(a)(10).

Each component of the Master Project, individually and collectively:

I. will meet the Constitutional and statutory definition of trade, commerce or
industry,

ii. is being carried out for a proper public use or purpose under the Constitution
of Georgia,

iii. will promote the objectives of the Act and employment in the territorial area
of JDA will be increased or maintained as a direct result of the Master
Project,

v, will be in the public interest of the inhabitants of the City and of the State,
and

V. will facilitate the development of the City and stimulate its economy,
thereby promoting for the public good and general welfare trade, commerce,
industry, and employment opportunities within the City and promoting the
general welfare of this State.

The Master Project provides Public Benefit that will inure to the City, the County,
JDA and the State and that will be equal to or greater than the benefits to be derived
by private sector persons and entities. This Agreement assures such Public Benefit
by requiring Developer to repay the 2020 Bonds through repaying the JDA Loan
(defined below), by requiring the Developer Guaranty, and by securing the
Developer’s obligations, as set forth below. Therefore, notwithstanding the JDA
Loan and the security contemplated herein for the other borrowings contemplated
hereby, the Master Project does not violate any prohibition in the Georgia
Constitution including the prohibition of the payment by public bodies of gratuities
to private sector persons or entities. Hence, this Agreement and the Master Project
and each of its components are authorized by the Act and the Constitution of the
State.

Therefore, JDA has the power and is authorized, among other things, (1) to finance
through the 2020 Bonds the cost of purchasing the Marina Project Site as a project
that JDA will own and lease under the Ground Lease as contemplated herein, (2) to
carry out its undertakings related to the Marina Project Infrastructure as a project
as contemplated herein, the costs thereof being paid by TAD Financing, (3) to
finance, through the 2020 Bonds and by means of the JDA Loan, a portion of
Developer’s costs of the Master Project Site, (4) to finance through the 2020 Bonds
its share of the Pre-Development Costs of the Master Project as contemplated
herein, (5) to finance the other costs being financed by the 2020 Bonds as
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contemplated herein, and (6) otherwise to enter into and perform this Agreement as
contemplated herein.

AGREEMENTS

ARTICLE 1

GENERAL TERMS AND PROVISIONS

Section 1.1  Definitions. Unless the context clearly requires a different meaning, the
following terms are used herein with the following meanings:

“2018 Bond” means JDA’s Taxable Industrial Development Revenue Bond, Series 2018,
in a maximum principal amount not to exceed $1,200,000.00 issued by JDA in order to finance
the costs of acquiring certain industrial land located in the City.

#2020 Bonds” has the meaning provided in Section 3.4.4, below. Such term includes any
refunding bonds issued to refinance the 2020 Bonds.

“Act of Bankruptcy” means the making of an assignment for the benefit of creditors, the
filing of a petition in bankruptcy, the petitioning or application to any tribunal for any receiver or
any trustee of the applicable Person or any substantial part of its property, the commencement of
any proceeding relating to the applicable Person under any reorganization, arrangement,
readjustments of debt, dissolution or liquidation law or statute of any jurisdiction, whether now or
hereafter in effect, or if, within 60 days after the filing of a bankruptcy petition or the
commencement of any proceeding against the applicable Person seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any
present or future statute, law or regulation, the proceedings have not been dismissed, or, if, within
60 days after the appointment, without the consent or acquiescence of the applicable Person, of
any trustee, receiver or liquidator of the applicable Person or of the land owned by the applicable
Person, the appointment has not been vacated.

“Acceptance Notice” has the meaning provided in Section 1.7, below.

“Activated” means that all requisite Activation Notices and Approval Notices are timely
given such that (1) the projects referred to in clause 1(b) of Recital A, above are part of the
Developer Project, (2) the Developer Project Site Part 2 is part of the Developer Project Site, and
(3) provisions hereof relating to such sites and/or to the Developer Project Site Part 2 are effective.
“Activation” means that the foregoing actions successfully occur.

“Activation Notice” has the meaning provided in Section 1.7, below.

“Affiliate” means, with respect to any Person, (a) a parent, partner, member or owner of
such Person or of any Person identified in clause (b), and (b) any other Person that, directly or
indirectly through one or more intermediaries, controls, is controlled by or is under common
control with such Person. As used in this definition, the term “control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management or policies
of a Person, whether through the ownership of voting securities, by contract or otherwise.
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“Approved” means approved by JDA and City, each in its own discretion. “Approval” is
the granting of such Approved status by JDA and City. If an item is submitted by Developer and
not Approved, Developer shall re-submit such item in the form requisite to obtain Approval until
Approval is granted, or termination of this Agreement, whichever first occurs.

“Bond Counsel” has the meaning provided in the definition of Finance Team.

“Brownfield Documents” means all materials, documents, applications, and the like.
prepared by, or on behalf of, Developer in connection with the Georgia Brownfield Program and
relating to any portion of the Master Project Site.

“Business Day” means a day which is not a Saturday, Sunday, a legal holiday, or any other
day on which banking institutions are authorized to be closed in the State.

“City” has the meaning provided in the Recitals above.

“City IGA” has the meaning provided in Section 3.11(a), below.

“Closing” has the meaning provided in Section 1.5, below.

“Closing Condition” has the meaning provided in Section 1.5, below.

“Construction Law” has the meaning provided in Section 3.2.1, below.

“County” has the meaning provided in Section 3.4.4, below.

“County IGA” has the meaning provided in Section 3.4.4, below.

“CSR” has the meaning provided in Section 3.1.8, below.

“Debt Service Fund” has the meaning provided in Section 3.9.2(a), below.

“Developer Guaranty” has the meaning provided in Section 1.6, below.

“Developer Project” has the meaning provided in the Recitals above.

“Developer Project Site” has the meaning provided in the Recitals above.

“Developer Project Site Part 1” means the site described on Schedule 3.3 attached hereto
and incorporated herein by reference. It does not include the Marina Project Site or certain other

portions of the Master Project Site.

“Developer Project Site Part 2” means approximately 74.46 acres of land located in the
City, said portion being more fully described on Schedule 1.1D attached hereto and incorporated
herein by reference. Such term includes a leasehold estate, or alternatively ownership of the fee
interest, in such land as appropriate from time to time.

“Developer-JDA PSA” has the meaning provided in Section 3.1.4, below. The form of the
Developer-JDA PSA is attached as Schedule 3.1.4 hereto and incorporated herein by reference.
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“Developer’s Lender” means the lender providing the Developer’s Loan to Developer.

“Developer’s Loan” means the financing provided by Developer’s Lender to pay the costs
indicated on Schedule 3.4.3 hereto. Such term does not include the 2020 Bonds or any TAD
Financing. Where this Agreement contemplates costs being paid by proceeds of Developer’s Loan,
such costs may instead be paid out of cash equity investments in Developer.

“Developer’s Loan Documents” means the documents and instruments evidencing and
securing the Developer’s Loan.

“Development Schedule” means a schedule for the Substantial Completion of the Master
Project, and for the attainment of the Economic Development Goals, which shall be included in
the Implementation Plan (defined below), and which shall be prepared by Developer for Approval
by City and JDA.

“Disbursement” has the meaning provided in Section 3.12, below.
“Economic Development Goals” has the meaning provided in Section 5.1, below.

“Economic Development Millage” means up to one mill of financial assistance to JDA as
authorized by O.C.G.A. Sec. 48-5-220(20) on the terms and conditions thereof.

“Effective Date” means September 16, 2020.

“Environmental Laws” means all federal, state, and local laws, rules, regulations,
ordinances, programs, permits, guidance, orders, and consent decrees relating to health, safety, and
environmental matters, including, but not limited to, all current Environmental Laws as of the date
hereof, or as those Environmental Laws may be amended, revised or superseded, of any
governmental authority having jurisdiction over the Master Project addressing pollution or the
protection of human health or the environment, including without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. 8 9601, et seq.; the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901, et seq.; the Federal Water Pollution Control
Act, 33 U.S.C. § 1251, et seq.; the Clean Air Act, 42 U.S.C. § 7401, et seq.; the Toxic Substances
Control Act, 15 U.S.C. 88 2601 through 2629; the Oil Pollution Act, 33 U.S.C. § 2701, et seq.; the
Emergency Planning and Community Right-to-Know Act, 42 U.S.C. § 11001, et seq.; the Safe
Drinking Water Act, 42 U.S.C. 8§88 300f through 300j; and all similar laws (including implementing
regulations) of any governmental authority having jurisdiction over the proposed Master Project.

“EPD” has the meaning provided in Section 3.1.8, below.

“Finance Team” means the professionals engaged by JDA and City in connection with
the Plan of Finance and the execution thereof, initially Seyfarth Shaw, LLP, Atlanta, Georgia, as
bond counsel (“Bond Counsel”), and Stephens, Inc. as Financial Advisor for City.

“Flow of Funds” has the meaning provided in Section 3.9.2, below.

“Force Majeure” means any event or circumstance which is (a) beyond the reasonable
control of the Person whose performance is required by this Agreement and (b) caused by fire,



earthquake, flood, explosion, war, acts of terrorism, invasion, insurrection, mob violence,
sabotage, lockouts, litigation, condemnation, riots or other civil disorder, national or local
emergency, acts of God, unusual and unanticipated delays in transportation, unusual and
unanticipated delays in obtaining lawful permits or consents to which the applicant is legally
entitled, strike or labor dispute, severe weather conditions, inability to procure materials or
supplies, failure or insufficiency of electricity, water, sewer, gas or other utilities, or pandemic.
Any provision hereof to the contrary notwithstanding, in no event shall Force Majeure apply to,
(a) excuse or delay any payment obligation, or (b) any event or circumstance which should have
been foreseen or was foreseeable at the time of entering into this Agreement. The benefits of Force
Majeure may be claimed only in circumstances expressly authorized in this Agreement. In order
to claim the benefit of Force Majeure, the Developer must give written notice to the other Parties
as soon as reasonably practical after the start of the Force Majeure event or occurrence giving rise
to the delay, specifically identifying the occurrence or event and the anticipated resulting delay,
and likewise must give prompt written notice to the other Parties of the abatement of such event
or occurrence.

“GAAP” means Generally Accepted Accounting Principles, a commonly accepted set of
accounting principles and ways of recording and reporting accounting information.

“General Contractor” means an experienced, licensed, bondable and reputable general
contractor selected by Developer and under contract with Developer to construct the Developer
Project and/or the Marina Project, as the context may require.

“Georgia Brownfield Act” has the meaning provided in Section 3.1.8, below.
“Governmental Authorizations” has the meaning provided in Section 4.5, below
“Ground Lease” has the meaning provided in Section 3.1.6, below.

“Implementation Plan” means a detailed plan prepared by Developer for presentation to
JDA and City for Approval, for the step by step implementation of the Master Project. At a
minimum, the Implementation Plan shall include: (a) the Approved components of the Project
Budget (defined below) for the Developer Project and Marina Project; (b) annual operating pro
formas for no less than five years; (c) a comprehensive marketing plan for no less than five years;
(d) the components of the Plan of Finance (defined below) for the Developer Project and Marina
Project, including an updated sources and uses of funds, accompanied by evidence satisfactory to
JDA that such sources are actually available and committed, as well as well as the components
thereof relating to financing provided by JDA and City to be included in the Plan of Finance as
provided in this Agreement; (e) a listing of all the Persons proposed to be involved in the
implementation, especially those parties proposed to be in privity with the City or JDA,; (f) a
Development Schedule; (g) provisions relating to Infrastructure Improvements that are consistent
with the Master Plan, and (h) any other information deemed necessary or appropriate by JDA in
its sole discretion. The Implementation Plan is subject to Approval.

“Infrastructure Improvements” means the public infrastructure improvements necessary

and appropriate to support of the Master Project, as reflected on the Master Plan, as approved,
including roads, sidewalks, water, street lighting, green space, storm water, and sewer.
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“JDA Bond Documents” means the documents related to the 2020 Bonds as prepared by
Bond Counsel and approved by the JDA.

“JDA Consultants” has the meaning provided in Section 4.17, below.

“JDA Loan” means the loan by JDA to Developer of certain of the net proceeds of the
2020 Bonds as contemplated by Section 3.1.3, below.

“JDA Loan Documents” means the documents evidencing and securing the JDA Loan.
Without limitation, if JDA should so require, the JDA Loan Documents shall include an
intercreditor agreement between JDA and Developer’s Lender, a guaranty of the JDA Loan by
such Persons as JDA may require, and third party security such as a commercial bank letter of
credit.

“JDA Junior Security Site” means the below-defined Master Project Site, less the Marina
Project Site, less any portion of the JDA Senior Security Site not included in the Marina Project
Site, less any portion of the Master Project Site on which is located a landfill, less Parcel C and
Parcel D described in the Seller-Developer PSA, and less any other portion of the Master Project
Site that JDA requires to be excluded from the pledge to secure the JDA Loan of the JDA Junior
Security Site in the discretion of JDA, whether or not because of environmental issues. The JDA
Junior Security Site is more fully described on Schedule 1.1C attached hereto and incorporated
herein by reference.

“JDA Senior Security Site” means approximately 49.40 acres of land located in the City
and being a portion of the Master Project Site, said portion being more fully described on
Schedule 1.1A attached hereto and incorporated herein by reference. The JDA Senior Security Site
includes but is not limited to the Marina Project Site.

“Land Acquisition Costs” has the meaning provided in Section 3.4.6, below.

“Liquidity Event” means, with respect to the Developer, any one or more of (a) a sale,
sale-leaseback, or capital lease, of property (or an interest therein) included in the Developer
Project or in the Marina Project, and includes, without interest, any interest in the Ground Lease
or the Marina Project, as well as (b) any debt or equity financing or refinancing (whether debt,
equity, or both), or other liquidity generating transaction or transactions (whether cash, property,
or both) with respect to the Developer Project, the Marina Project, or the Master Project Site, such
as any event whereby cash or equivalent or a financial instrument is received in exchange for or in
connection with state or federal conservation tax credits; provided, however, the Developer’s Loan
shall not be categorized as a Liquidity Event.

“Manager” has the meaning provided in Section 3.2.2, below.
“Marina Management Contract” has the meaning provided in Section 3.2.2, below.

“Marina Project” has the meaning provided in the Recitals above. Such term does not
include JDA’s interest in the Marina Project Site or the Marina Project Infrastructure.
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“Marina Project Infrastructure” has the meaning provided in the Recitals above. The
Marina Project Infrastructure will be owned by JDA.

“Marina Project Site” means approximately 13 acres located in the City and being a
portion of the Master Project Site, said portion being more fully described on Schedule 1.1B
attached hereto and incorporated herein by reference. The Marina Project Site is a portion of
approximately 50 acres of land (the “Wharf Project Site”) that was the subject of a purchase and
sale agreement between the below-defined Seller and JDA (the “Seller-JDA PSA”).

“Master Plan” means the comprehensive plan for the redevelopment of the Master Project
Site, as revised from time to time as provided for herein, to include the Master Project, as more
specifically described in Section 4.1 hereof. The Master Plan is subject to Approval.

“Master Project” has the meaning provided in the recitals above.

“Master Project Site” means the totality of, (a) approximately 1,298 acres located in the
City and being the “Purchased Properties” as defined and described in the Seller-Developer PSA,
which includes Parcel C and Parcel D described in the Seller-Developer PSA, and (b), if Activation
has occurred, the Developer Project Site Part 2.

“Master Project TAD Increment” means all positive tax increment derived from ad
valorem taxes on real property within the borders of the Master Project Site, net of collection and
other generally applicable governmental fees and charges for the collection and administration of
real property taxes in the City and County, and net of the Prorated PILOT Payment. For purposes
of clarification, Master Project TAD Increment is calculated using the property taxes specified in
the Redevelopment Plan to be the taxes that will be included in the tax increment base for the
TAD. Further, if a tax parcel does not lie entirely within the borders of the Master Project Site, the
tax increment generated therefrom shall be allocated between the Master Project Site and other
areas as City and JDA may Approve.

“Material Modification” means a substantial modification to the Implementation Plan or
the Master Project, which shall require prior Approval, i.e. any change in the Implementation Plan
that would cause it not to substantially conform to its Approved version or to the Master Project
that would cause it not to substantially conform to its description in this Agreement.

“Maximum Amount” means the maximum amount that the Redevelopment Plan
contemplates being paid for Redevelopment Costs incurred within Master Project Site, which is
agreed to be, (a) if Activation occurs, $80,375,000, less the amount of any Redevelopment Costs
related to the Master Project Site that, as of Closing, the City has already paid or has binding
commitments to third parties to pay, or (b) if Activation does not occur, $72,700,000, less the
amount of any Redevelopment Costs related to the Master Project Site that, as of Closing, the City
has already paid or has binding commitments to third parties to pay.

“MOU” means that certain “Memorandum of Understanding” between JDA and
Developer regarding the subject matter of this Agreement, having an effective date of January 23,
2020.

“Parcel” has the meaning provided in Section 3.3, below.
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“Parcel Developers” has the meaning provided in Section 3.3, below. Such term may
include, at Developer’s election, a special purpose entity in which Developer is an investor.

“Permitted Assignee” means JDI Cumberland Inlet, LLC, a Georgia limited liability
company.

“Permitted Assignment Agreement” has the meaning provided in Section 9.4, below.
“Permitted Assignment Guaranty” has the meaning provided in Section 9.4, below.

“Person” includes a corporation, a trust, an association, a partnership (including a limited
liability partnership), a joint venture, an unincorporated organization, a business, an individual or
natural person, a joint stock company, a limited liability company, a public body or any other
entity.

“Phase 1” has the meaning provided in the Recitals above.

“Plan of Finance” means the proposed structure, nature, method and manner to obtain any
financing for the Master Project, including an updated sources and uses of funds. The Plan of
Finance shall be coordinated by JDA and includes input regarding financings for which City and
Developer are responsible as provided herein, in addition to financings for which JDA is
responsible as provided herein. The Plan of Finance is subject to Approval.

“PPCAP” has the meaning provided in Section 3.1.8, below.

“Pre-Development Costs” means predevelopment costs which are customarily incurred
and shall have been actually incurred after the effective date of the MOU (or, with the approval of
JDA, before the effective date of the MOU) by Developer or JDA in connection with the Master
Project and shall include, without limitation, architectural, engineering or related professional
services required to prepare plans, specifications or work write-ups; application, commitment
and/or origination fees in connection with construction and/or permanent financing contemplated
by this Agreement; land use entitlements and building permits; utilities fees; property insurance;
title and other insurance, legal and accounting fees; tests to determine the condition of the Master
Project Site; costs of environmental review; development impact fees; property taxes; fees for
financial and advisory services and any other appropriate predevelopment costs reasonably
approved by JDA, provided, that such term does not include, (a) payments to Developer (except
for reimbursement of costs otherwise included in such term and Approved), (b) costs that are not
capitalized or capitalizable for federal income tax purposes or that may not legally be financed by
the JDA under the Act, or (c) development fees payable to Developer or an Affiliate and any
portion of Developer’s general and administrative expenses including salaries.

“Project Budget” means the Approved final hard and soft costs capitalizable under GAAP,
for the acquisition, financing, and construction of the Master Project. The Developer Project and
Marina Project components of the Project Budget shall be prepared by Developer and are subject
to Approval. City shall provide the components of the Project Budget related to Infrastructure
Improvements. JDA shall provide the components of the Project Budget related to the Marina
Project Infrastructure. The Project Budget is not final until both City and JDA have Approved all
components of it.
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“Project Financing” means any loans, financing, equity investment, or other financial
arrangement provided to or for the benefit of a Party hereto with respect to the Master Project that
has been Approved. For the avoidance of doubt, except for TAD Financing (to the extent, if any,
provided), and the JDA Loan, neither the City nor JDA contemplate providing any Project
Financing for the benefit of Developer.

“Project Fund” has the meaning provided in Section 3.12, below.

“Prorated PILOT Payment” means a share of the payments in lieu of taxes (“PILOTS”)
payable each year by City to the County pursuant to its resolution passed and adopted on December
8, 2015, consenting to the inclusion of county ad valorem real property taxes within the TAD in
the computation of the tax allocation increment for the TAD, and by City to the Board of Education
pursuant to its resolution passed and adopted on December 8, 2015, consenting to the inclusion of
educational ad valorem real property taxes within the TAD in the computation of the tax allocation
increment for the TAD, such share being equal to a fraction whose numerator is the positive tax
increment derived from ad valorem taxes on real property within the borders of the Master Project
Site for the year for which such PILOTSs are being paid, and whose denominator is the positive tax
increment derived from ad valorem taxes on all real property within the borders of the TAD
(including, but not limited to, the Master Project Site) for the year for which such PILOTSs are
being paid. The amount of such share shall be determined by multiplying such fraction times the
amount of such PILOTSs.

“Public Benefit” has the meaning provided in Section 5.2, below.
“Quarterly Report” has the meaning provided in Section 4.5, below.

“Redevelopment Costs” has the meaning set forth in the Redevelopment Powers Law as
defined at O.C.G.A Sec. 36-44-3(8).

“Redevelopment Plan” means that certain “City of St. Marys Tax Allocation District #1:
Historic and Industrial District Redevelopment Plan” dated September 22, 2015, as approved by
the City. Such term includes any subsequent amendment thereto, upon the effectiveness of such
an amendment.

“Redevelopment Powers Law” means the Redevelopment Powers Law, O.C.G.A. Sec.
36-44-1, et seq., as amended.

“Requisition” means a written request for payment conforming to Section 3.12, below.
“Schedule of Values” has the meaning provided in Section 3.12(b), below.

“Seller” means the seller of the Master Project Site which is identified in the definition
below of Seller-Developer PSA.

“Seller-Developer PSA” means that certain “Asset Purchase Agreement” dated as of July
23,2019, between Old Weed and Ready Plantation, LLC, a Georgia limited liability company (i.e.,
the Seller), as seller and Developer as buyer.
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“Seller-JDA PSA” has the meaning provided in the definition of Marina Project Site.
“State” has the meaning provided in the first paragraph of this Agreement.

“Subcontractor” means a subcontractor (at any tier) of Developer. The term includes,
without limitation, the General Contractor for construction.

“Substantial Completion” means the stage in the progress of the work when the work or
designated portion thereof is sufficiently complete in accordance with the contract documents so
that it can be occupied or utilized for its intended use, as evidenced by a Certificate of Occupancy
issued by the City.

“TAD” has the meaning provided in the Recitals above.

“TAD Financing” means amounts from the TAD’s special fund, derived solely from
Master Project TAD Increments, disbursed to pay Redevelopment Costs, such as “pay/go”
payments. Such term specifically does not include any “tax allocation bonds” as defined in the
Redevelopment Powers Law.

“TAD Financing Documents” has the meaning provided in Section 3.11(a), below.
“Total Project Cost” has the meaning provided in Section 3.4.9, below.

“Trustee” has the meaning provided in Section 3.12, below.

“Waterfall” has the meaning provided in Section 3.9, below.

Section 1.2 Usage of Words. Words used herein in the singular, where the context so
permits, also include the plural and vice versa. The definitions of words in the singular herein also
apply to such words when used in the plural where the context so permits and vice versa.

Section 1.3  Redevelopment Powers Law. Capitalized terms that are used but not
defined herein but which are defined in the Redevelopment Powers Law shall have the same
meaning herein as therein when the context so requires.

Section 1.4  Recitals. The recitals above are incorporated into this Agreement as a part
hereof.

Section 1.5  Closing; Closing Conditions. As used herein, the “Closing” is the event at
which the 2020 Bonds are issued, the JDA Loan Documents are executed and delivered, and the
other events occur that are contemplated herein to occur at such time. References herein to a
“Closing Condition” are to the optional right of a Party hereto, based on a Closing Condition, to
exercise a right provided herein in its favor and to avoid the Closing and terminate this Agreement
as provided in Sections 8.4, Section 8.5 and Section 8.6, respectively, below.

Section 1.6  Pledges; Developer Guaranty. The JDA Loan Documents shall include a
first priority pledge by Developer in form and substance acceptable to JDA of the Governmental
Authorizations to secure repayment of the JDA Loan, provided, that Parcel Developers holding
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any Governmental Authorizations must make a similar pledge to JDA of such Governmental
Authorizations in form and substance satisfactory to JDA. At Closing Developer shall issue to
JDA a guaranty in form and substance acceptable to JDA and City (the “Developer Guaranty”)
whereby Developer guarantees the timely payment in full of all amounts necessary to ensure that
net proceeds of the TAD Financing, available under the “First” subparagraph in the Waterfall, are
sufficient at all times, whether before or after the repayment of the JDA Loan, that recourse to
contract payments by the County under Section 3.9.2(c), below, is not necessary for the timely
repayment of the 2020 Bonds. The Developer Guaranty shall be secured by a pledge of the
Governmental Authorizations and by such other collateral as JDA may reasonably request,
provided, that Parcel Developers holding any Governmental Authorizations must make a similar
pledge to JDA of such Governmental Authorizations in form and substance satisfactory to JDA.
Proceeds of the Developer Guaranty and the security therefor, paid or realized for such purpose,
shall be treated for purposes of the Flow of Funds as though they were the payment being
guaranteed. The Developer Guaranty is part of the JDA Loan Documents. Such pledge(s) of the
Governmental Authorizations related to the Developer Guaranty shall be first priority, subject only
to pledge(s) of the Governmental Authorizations to secure repayment of the JDA Loan.

Section 1.7  Activation Notices and Acceptance Notices. Any provision hereof to the
contrary notwithstanding, the projects referred to in clause 1(b) of Recital A, above, are not part
of the Developer Project, the Developer Project Site Part 2 is not part of the Developer Project
Site, and provisions hereof relating to such sites and/or to the Developer Project Site Part 2 are not
effective, unless by 5:00 o’clock p.m., Camden County, Georgia time on December 31, 2020, each
of the following occurs: (a) Developer in its discretion gives to each of JDA and City a notice
(each, an “Activation Notice”) that Developer elects that, (1) the projects referred to in clause
1(b) of Recital A, above shall be part of the Developer Project, (2) the Developer Project Site Part
2 shall be part of the Developer Project Site, and (3) provisions hereof relating to such sites and/or
to the Developer Project Site Part 2 shall be effective, and, (b) JDA and City, each in its discretion,
gives a notice (each, an “Acceptance Notice”) to Developer that it agrees with and accepts such
election. For the avoidance of doubt, neither JDA nor City is obligated to give an Acceptance
Notice.

ARTICLE 2

REPRESENTATIONS AND WARRANTIES

Section 2.1  Representations _and Warranties _of Developer. Developer hereby
represents and warrants to JDA that as of the date hereof:

2.1.1 Organization and Authority. Developer is duly organized and in good
standing as a Georgia corporation. Developer has the requisite power and authority to execute and
deliver this Agreement, to incur and perform its obligations hereunder, and to carry out the
transactions contemplated by this Agreement.

2.1.2 Due Authorization, Execution and Delivery. The execution, delivery and
performance of this Agreement has been duly authorized by all necessary action and proceedings
by or on behalf of Developer, and no further approvals or filings of any kind, including any
approval of or filing with any governmental authority, are required by or on behalf of Developer
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as a condition to the valid execution, delivery, and performance by it of this Agreement. This
Agreement, when duly executed and delivered by each Party hereto, will be the valid, binding and
enforceable obligation of Developer in accordance with its terms, subject to matters and laws
affecting creditors’ right generally and to general principles of equity.

2.1.3 Organizational Documents. Developer’s organizational documents are in
full force and effect as of the Effective Date, and no fact or circumstance has occurred that, by
itself or with the giving of notice or the passage of time or both, would constitute a default
thereunder.

2.1.4 Bankruptcy. No Act of Bankruptcy has occurred with respect to Developer.

2.1.5 No Litigation. There is no action, suit or proceeding pending or, to the
knowledge of Developer, threatened against or affecting Developer in any court or tribunal or
before any administrative agency, board, mediator or arbitrator, provided, that the foregoing
representation and warranty shall not apply to any particular action, suit or proceeding if, (a) its
material aspects were disclosed to JDA in writing prior to the Effective Date, and (b) it would not,
if adjudicated against Developer, have a material and adverse impact on Developer's ability to
perform its obligations under this Agreement.

2.1.6 No Default. Developer is not in default under or in breach of any contract
or agreement, and no event has occurred which, with the passage of time or giving of notice (or
both) would constitute such a default, provided, that the foregoing representation and warranty
shall not apply to any particular default, if, (a) its material aspects were disclosed to JDA in writing
prior to the Effective Date, and (b) it will not have a material and adverse impact on Developer’s
ability to perform its obligations under this Agreement.

2.1.7 Principal Office. The address of Developer’s principal place of business is
8200 Roberts Drive, Suite 200, Atlanta, Georgia 30350.

2.1.8 Capitalization. Developer hereby makes a good faith representation that,
based upon its understanding of the obligations incurred by it in the performance of this Agreement
and the actions contemplated hereby that it is sufficiently capitalized to meet its obligations to JDA
and City in the performance of this Agreement and the actions contemplated hereby. It shall be a
Closing Condition in favor of each of City and JDA that Developer shall provide evidence,
satisfactory to JDA and City, each in its sole discretion, of Developer’s financial wherewithal to
meet its obligations under this Agreement. Developer hereby covenants to timely inform JDA and
City of any material adverse change in its financial condition occurring after the Effective Date of
this Agreement.

Section 2.2  Representations and Warranties of JDA. JDA hereby represents and
warrants to Developer that as of the date hereof:

2.2.1 Organization and Authority. JDA is a joint development authority duly
created and existing under the laws of the State. JDA has the requisite power and authority to
execute and deliver this Agreement, to incur and perform its obligations hereunder, and to carry
out the transactions contemplated by this Agreement.
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2.2.2 Due Authorization, Execution and Delivery. The execution, delivery, and
performance of this Agreement has been duly authorized by all necessary action and proceedings
by or on behalf of JDA, and no further approvals or filings of any kind, including any approval of
or filing with any governmental authority, are required by or on behalf of JDA as a condition to
the valid execution, delivery, and performance by JDA of this Agreement. This Agreement, when
duly executed and delivered by each Party hereto, will be the valid, binding and enforceable
obligation of JDA in accordance with its terms, subject to matters and laws affecting creditors’
right generally as to political bodies and to general principles of equity.

2.2.3 No Litigation. There are no actions, suits, proceedings or investigations of
any kind pending or threatened against JDA before any court, tribunal or administrative agency or
board or any mediator or arbitrator that questions the validity of this Agreement or any action taken
or to be taken pursuant hereto.

Section 2.3  Representations and Warranties of the City. City hereby represents and
warrants to Developer and JDA that:

2.3.1 Organization and Authority. City is a municipal corporation duly created
and existing under the laws of the State. City has the requisite power and authority to execute and
deliver this Agreement, to incur and perform its obligations hereunder, and to carry out the
transactions contemplated by this Agreement.

2.3.2 Due Authorization, Execution and Delivery. The execution, delivery, and
performance of this Agreement has been duly authorized by all necessary action and proceedings
by or on behalf of the City, and no further approvals or filings of any kind, including any approval
of or filing with any governmental authority, are required by or on behalf of City as a condition to
the valid execution, delivery, and performance by City of this Agreement. This Agreement, when
duly executed and delivered by each Party hereto, will be the valid, binding and enforceable
obligation of City in accordance with its terms, subject to matters and laws affecting creditors’
right generally as to political bodies and to general principles of equity.

2.3.3 No Litigation. There are no actions, suits, proceedings or investigations of
any kind pending or threatened against City before any court, tribunal or administrative agency or
board or any mediator or arbitrator that questions the validity of this Agreement or any action taken
or to be taken pursuant hereto.

ARTICLE 3

DEVELOPMENT OF THE DEVELOPER PROJECT AND MARINA PROJECT

Developer’s obligations and responsibilities under this Article 3 shall be assumed as to
each Parcel by the related Parcel Developer as a part of its Implementation Plan agreement with
JDA under Section 3.3 hereof. Such assumption shall not release Developer from its obligations
hereunder unless such release is Approved.

15

62232107v.29



Section 3.1 Real Estate Matters.

3.1.1 Maintenance of Seller-Developer PSA. Developer will use commercially
reasonable efforts at its own expense to ensure that the Seller-Developer PSA continues in effect
until Closing, including, without limitation, making such payments to the Seller thereunder as may
be provided for in the Seller-Developer PSA or as the Seller may require for such purpose.
Developer will not agree to any amendment of the Seller-Developer PSA or grant any consents or
waivers thereunder without JDA’s prior written consent, except to the extent necessary to ensure
that the Seller-Developer PSA remains in effect at least until the Closing. JDA shall not
unreasonably withhold, condition or delay its consent to any amendments of the
Seller-Developer PSA. Furthermore, with respect to any amendment to the Seller-Developer PSA
for which JDA and/or City's approval is requested, such approval will be deemed given if the
recipient of such request shall have failed to either approve or deny such request, or request any
information and/or documentation relating to such request as may be required in order to approve
or disapprove such matter within ten (10) Business Days of receipt of the foregoing initial notice.

3.1.2 Surveys. Phase 1 is identified on Schedule 3.1.2 hereto and consists of
acreage for the Marina Project and for the first two (2) pods of apartments in the Developer Project.
No more than three (3) Business Days after the Effective Date, Developer shall provide JDA with
copies of all existing surveys of the Master Project Site in its possession and a boundary survey of
the Marina Project Site and of Phase 1. If any of such surveys are not already certified to JDA, the
Developer shall cause the surveyor at Developer’s expense at least 10 days before Closing to
provide such certification of same to JDA as JDA may reasonably request.

3.1.3 Purchase of Master Project Site. Developer will close the purchase from the
Seller of the Master Project Site pursuant to the Seller-Developer PSA using up to $7,020,000 of
the net proceeds of the 2020 Bonds loaned to Developer by JDA pursuant to the JDA Loan
Documents, with the balance of the necessary funding being provided by Developer’s Lender; i.e.,
Developer’s Loan. JDA shall not have any responsibilities or liabilities under the Seller-Developer
PSA.

3.1.4 Purchase of Marina Project Site. At such time as a Parcel Developer has
committed to the construction of the first pod of apartments (not less than 400 rental units) or a
substitute project such as an Eco RV Park in Phase 1 that is satisfactory to JDA, amounting in any
case to at least $65 million in fair market value, as determined by JDA in its discretion, and has
purchased the necessary land for such pod or substitute project in the Developer Project Site from
Developer, Developer will sell, and JDA will purchase, the Marina Project Site pursuant to a
purchase and sale agreement in substantially the form attached as Schedule 3.1.4 hereto and
incorporated herein by reference (the “Developer-JDA PSA”), provided, that (1) the price per
acre of the Marina Project Site shall not exceed $84,500 per usable acre, and the total gross
purchase price payable for all of the Marina Project Site shall not exceed $1,098,500 in the
aggregate, and (2) the sole source for payment of such purchase price shall be the available net
proceeds of the 2020 Bonds. The following shall be conditions to JDA’s obligation to close such
purchase: (i) Developer is not in default under this Agreement, the Developer’s Loan Documents,
or the JDA Loan Documents, and (ii) the Economic Development Goals to the date of such closing
have been attained by Developer. For the avoidance of doubt, Developer will not carry out the
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Marina Project until JDA has purchased the Marina Project Site and has installed the Marina
Project Infrastructure.

3.1.5 JDA Loan- Security; Repayment Terms. Developer shall at Closing
execute, deliver and/or grant the JDA Loan Documents to JDA. Payments of debt service
(principal and interest) under the JDA Loan Documents shall match payments of debt service
(principal and interest) under the 2020 Bonds, provided, that each such payment under the JDA
Loan Documents shall be due on the 15th day of the month prior to the corresponding monthly
payment due under the JDA Bond Documents. In addition to such other collateral or security for
the JDA Loan that may be required by this Agreement, the JDA Loan shall be secured by:

@ a first priority pledge by Developer of the JDA Senior Security Site
(including all improvements);

(b) a second priority pledge by Developer of the JDA Junior Security Site
(including all improvements); and

(c) the Developer Guaranty, which shall be secured as provided in the
definition thereof.

Any provision hereof to the contrary notwithstanding, in no event may proceeds of
the JDA Loan or any TAD Financing be used directly or indirectly to pay or
reimburse the payment of the costs of Developer’s acquisition of Parcel C or Parcel
D described in the Seller-Developer PSA.

3.1.6 Ground Lease. Upon the request of a Parcel Developer and JDA’s
determination that the commencement of the Marina Project is feasible, JDA will grant a 99-year
ground lease of the Marina Project Site to such Parcel Developer pursuant to a ground lease that
is mutually satisfactory in form and substance to Developer and JDA (the “Ground Lease”),
provided, that, (i) the Ground Lease shall require the Parcel Developer to pay property taxes on
the Marina Project Site and Marina Project Infrastructure or payments in lieu of taxes to the extent
necessary that payments totaling 100% of normal property taxes are paid to the appropriate tax
collectors, and (ii) upon the expiration or earlier termination of the Ground Lease, title to the
Marina Project shall vest in JDA free of charge and free and clear of any deed to secure debt or
other liens or encumbrances. The Marina Project shall be subject to normal ad valorem property
taxation in any event. The JDA may in its sole discretion offer to sell the Marina Project Site and
Marina Project Infrastructure to the Parcel Developer or the Manager (as defined below) on such
terms and conditions as JDA in its sole discretion shall determine. If made, such offer shall be
subject to acceptance by the Parcel Developer or the Manager, as appropriate, in its sole discretion.
For the avoidance of doubt, payments required under the forgoing clause (i) are in addition to the
obligations of Developer under the Developer Guaranty.

3.1.7 Simultaneous Events. The events contemplated in this Article to occur at
Closing shall all occur simultaneously as part of the Closing.

3.1.8 Brownfield. JDA understands that all or a portion of the Master Project Site
has been entered into the Georgia Brownfield Program through submittal of a Prospective
Purchaser Corrective Action Plan (“PPCAP”), as provided for under the Georgia Brownfield Act,
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O.C.G.A. 8 12-8-200, et seq., as amended (the “Georgia Brownfield Act”). Developer shall
perform or caused to be performed all work under the PPCAP, by the dates specified therein, and
shall submit and cause to be approved a Compliance Status Report (“CSR”) and shall obtain a
final Limitation of Liability under the Georgia Brownfield Act. Insofar as JDA’s interests are
concerned, Developer shall, prior to Closing or within 30 days thereafter, amend the PPCAP to
include JDA as a co-applicant, and cause the Limitation of Liability to be issued by the Georgia
Environmental Protection Division (“EPD”) jointly to Developer and JDA. JDA shall have the
right to review, comment on, and approve the CSR before submission to EPD and if necessary
shall sign the CSR as a co-applicant. It shall be a Closing Condition in favor of JDA that it be
satisfied with the environmental condition of all real estate pledged to it as security.

Section 3.2 Marina Project.

3.2.1 Marina Project Infrastructure. JDA will construct and install the Marina
Project Infrastructure, provided, that the sole source for payment of the costs thereof shall be the
net proceeds of TAD Financing actually received by JDA and available therefor. JDA will be the
owner of the Marina Project Infrastructure. If JDA should so request, Developer shall act as JDA’s
construction manager-not-at-risk for purposes of the construction and installation of the Marina
Project Infrastructure, in compliance with the Georgia Local Government Public Works
Construction Law (the “Construction Law”), as directed by JDA and to JDA’s satisfaction.

3.2.2 Marina Project. Developer will develop, finance (i.e., as part of the
Developer’s Loan), install and construct the Marina Project, including, without limitation,
performing all necessary site work and site development on the Marina Project Site as required by
JDA to JDA'’s satisfaction. Developer shall at its expense install docks, slips, fueling facilities and
all other revenue producing components of the Marina. Developer will be the owner of all
improvements paid for by Developer and constituting the Marina Project and the same shall be
fully subject to ad valorem property taxation, notwithstanding the Ground Lease. Further, it is the
intention of the Parties that the Construction Law not apply to the construction of the Marina
Project inasmuch as Developer will be the owner thereof and will let the construction contract
therefor. Developer shall contract (the “Marina Management Contract”) with a marina
management firm (the “Manager”) approved by JDA for the management of the Marina Project.
The Marina Management Contract shall, among other things, require that the Marina Project be
managed in such a manner that it is sustainable and provides a safe, attractive environment for
commercial and recreational boaters. A Marina Management Contract shall be in effect so long as
the Ground Lease is in effect, but Developer may from time to time change the Manager. The
Marina Management Contract and the Manager shall be subject to the approval of JDA, which
shall not be unreasonably withheld, conditioned or delayed.

3.2.3 Sequencing. The JDA’s acquisition of the Marina Project Site and
construction and installation of the Marina Project Infrastructure will be consistent with the
Development Schedule, subject to all terms and conditions of this Agreement. For the avoidance
of doubt, Developer will not carry out the Marina Project until JDA’s purchase of the Marina
Project Site contemplated above has occurred and installation by JDA of the Marina Project
Infrastructure has been completed.
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Section 3.3  Developer Project. Developer will develop, finance (i.e. Developer’s
Loan), install and construct the Developer Project, provided that construction activities will be
carried out through Developer’s selling or leasing parcels (each, a “Parcel”) of the Developer
Project Site to other developers (each, a “Parcel Developer”) for such purpose. The performance
of such activities and work by the Parcel Developers shall be in accordance with an Approved
Development Schedule and subject to all terms and conditions of this Agreement. The
Implementation Plan shall contain provisions regarding the attainment of milestones, the types and
quality of property uses in the Developer Project, approval rights and remedies in favor of JDA,
and other matters necessary to assure that JDA, the County and the City obtain the bargained-for
Public Benefit. Each Parcel Developer must provide JDA with its written agreement to the
Implementation Plan in favor of JDA, including Economic Development Goals, insofar as its
Parcel is concerned. Such agreement must be satisfactory to JDA and be approved by JDA before
the closing of the sale or lease of the related Parcel to the Parcel Developer.

Section 3.4  Plan of Finance. The Plan of Finance for the Master Project will reflect the
following provisions, among others:

3.4.1 Investment in Developer Project. Developer estimates that the total private
sector investment in the Developer Project upon Substantial Completion, excluding the Marina
Project, will be approximately $400 million. Such figure includes investment by Developer and
Parcel Developers in Phase 1 and the other phases of the Developer Project. Developer estimates
that the total private sector investment in the Marina Project upon Substantial Completion will be
approximately $33 million.

3.4.2 TAD Financing. To the extent, and as, provided in an Approved final Plan
of Finance, City will financially assist the Master Project to the extent of the TAD Financing, and
on the terms and conditions of this Agreement. For purposes of evaluating the TAD Financing,
using data provided by the Parties, the Finance Team will provide to the Parties estimates of what
TAD Financing will be available for purposes of the Waterfall. The timing of the funding of the
TAD Financing is as set forth in the Approved final Plan of Finance, subject to all of the terms and
conditions hereof.

3.4.3 Sources and Uses. Estimated sources and uses for the costs of the Master
Project Site, the Pre-Development Costs, and certain other costs are set forth on Schedule 3.4.3
attached hereto and incorporate herein by reference. Such costs may not be increased without the
consent of the Party bearing same. The use of proceeds of the 2020 Bonds is limited as specified
in Section 3.4.4, below.

3.4.4 2020 Bonds. JDA will be responsible on the terms and conditions of this
Agreement, for issuing its revenue bonds (the “2020 Bonds™) to pay the costs specified in Schedule
3.4.3 hereof as being paid out of the net proceeds thereof. The 2020 Bonds will be revenue bonds
secured by a pledge of the revenues from an intergovernmental agreement (the “County IGA”) to
be entered into between Camden County, Georgia (“County”) and JDA, in which County agrees
to make payments from Economic Development Millage as necessary to pay the principal, interest
and any premium on the 2020 Bonds. However, recourse to such payments is not the intended
source for repayment of the 2020 Bonds, which (after a period of capitalized interest) is the other
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components of the Flow of Funds. The timing of the funding of the 2020 Bonds is as set forth in
the Approved final Plan of Finance, subject to all of the terms and conditions hereof.

3.4.5 Developer’s Loan. Developer will be responsible for obtaining the
Developer’s Loan from Developer’s Lender to pay the costs contemplated in this Agreement as
being paid out of the net proceeds thereof, consistent with this Agreement. It is understood that
Developer’s Lender will have terms and conditions that Developer must meet, such as provision
of sufficient equity and/or security for Developer’s Loan. To the extent that Developer’s Loan is
not available or is not sufficient, Developer shall be responsible for obtaining sufficient funding to
meet its obligations hereunder from other sources, which must be consistent with this Agreement
or approved in advance in writing by JDA. The Developer’s Loan shall be secured, in part, by a
first priority pledge by Developer of the JDA Junior Security Site (including all improvements).
The timing of the funding of the Developer’s Loan is as set forth in the Development Schedule,
subject to all of the terms and conditions hereof.

3.4.6 Land Acquisition Costs. The total of “Land Acquisition Costs” (i.e., the
costs of the purchase by the Developer of the Master Project Site) shall not exceed $9 million in
the aggregate. As set forth on Schedule 3.4.3 hereof, Land Acquisition Costs consist of $7,020,000
to be borrowed by Developer for that purpose through the JDA Loan at Closing (the JDA Loan
being funded out of proceeds of the 2020 Bonds), and $1,980,000 to be borrowed by Developer
for that purpose through the Developer’s Loan at Closing (the Developer’s Loan being funded by
Developer’s Lender).

3.4.7 Pre-Development Costs- Cap and Responsibilities. The total of Pre-
Development Costs shall not exceed $3 million in the aggregate. JDA and Developer shall each
be responsible for 50% of the amounts required to pay Pre-Development Costs, not to exceed $1.5
million per Party. Each Party shall pay half of the amount required each time that there is a
requirement. The sources for payment of Pre-Development Costs by Developer shall be
Developer’s Loan and/or Developer equity and by JDA shall be the 2020 Bonds.

3.4.8 Pre-Development Costs- Use of Funds. At least 80% of the funding of Pre-
Development Costs will be used for planning, engineering, environmental remediation and site
work on Phase 1.

Section 3.5 Restriction on Further Pledges. Except as expressly authorized above,
Developer shall not pledge the JDA Senior Security Site, the JDA Junior Security Site or the
Marina Project Site to secure any debt, liability or obligation, or, without the prior written approval
of JDA, or permit any of them to be subject to any other security title, security interest, lien or
encumbrance. For the avoidance of doubt, this Agreement does not allow the Developer to pledge
the JDA Senior Security Site or the Marina Project Site except to secure the JDA Loan as provided
herein.

Section 3.6 JDA Approval Rights; No Unauthorized Changes. The Developer’s
Loan Documents shall be subject to JDA’s prior written approval, which shall not be unreasonably
withheld, conditioned or delayed. Developer shall not amend, modify, increase, or grant waivers
or consents with respect to the Developer’s Loan Documents without the prior written consent of
JDA, which shall not be unreasonably withheld, conditioned or delayed.
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Section 3.7  No Defaults Permitted. Developer shall not permit any default or Event of
Default (as defined in the related documents) to exist with respect to the Developer’s Loan, or the
JDA Loan, or any monetary default or Event of Default to exist with respect to the 2020 Bonds.

Section 3.8 Liquidity Events. Without limitation of Developer’s general obligation to
repay the JDA Loan, the JDA Loan Documents will require that at least 80% of the net proceeds
of any Liquidity Event be used to pay or prepay the JDA Loan. Upon any Liquidity Event resulting
from a sale of any portion of the Developer Project Site or of the Marina Project, Developer shall
cause the security title and other lien or encumbrance in favor of the related lender to be released
with respect to the sold portion. For purposes of this Subsection, the term “net proceeds”, in respect
of a sale of any portion of the Developer Project Site or of the Marina Project, means gross sales
price less any commission of an unrelated licensed third party real estate broker up to 10% of the
sales price and less the seller’s prorated share of any ad valorem property taxes.

Section 3.9 Waterfall; Flow of Funds.

3.9.1 Use of TAD Financing. Subject to provisions in the TAD Financing
Documents regarding reserves and funds, net proceeds of the TAD Financing will be disbursed in
the following order, from highest priority downwards (the “Waterfall”):

First- repayment of the 2020 Bonds, in accordance with this Section and Section 3.9.2,
below, to the extent other sources for repayment (particularly including payments by
Developer as the result of a Liquidity Event, but not including payments under the County
IGA) are not available;

Second- payment of costs of the Marina Project Infrastructure;

Third- payment of costs of the (a) Developer’s share of the Pre-Development Costs, (b)
Developer’s purchase of the Master Project Site to the extent such costs were not funded
through the JDA Loan, except for costs of the purchase of the Marina Project Site, (c)
Developer’s purchase of the Marina Project Site, (d) Developer Project, to the extent not
previously specified in this subsection, including eligible costs incurred prior to the
Effective Date, provided, that any disbursement pursuant to this clause (d) must be for the
purpose of paying the cost of public infrastructure (including purchasing from Developer
or another private party an asset that will be become public infrastructure as a result of such
purchase), or must be Approved and (e) Marina Project (provided in each of the foregoing
clauses that such costs are Redevelopment Costs that City may lawfully pay pursuant to
the Redevelopment Powers Law (O.C.G.A. Sec. 36-44-1, et seq.)). The sequencing of the
preceding clauses does not indicate priority. For purposes of the foregoing, payment may
be by means of reimbursement; e.g., for amounts borrowed by Developer under the
Developer’s Loan. However, there shall be no duplication; for example, if JDA has
purchased the Marina Project Site from Developer, then Developer may not be reimbursed
the same amount under the Waterfall, or if Developer has received any reimbursement
under the Waterfall for its purchase of the Marina Project Site from the Seller, then the
JDA’s purchase price shall be reduced accordingly. Any provision hereof to the contrary
notwithstanding, in no event may proceeds of the JDA Loan or any TAD Financing be used
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directly or indirectly to pay or reimburse the payment of the costs of Developer’s
acquisition of Parcel C or Parcel D described in the Seller-Developer PSA.

Fourth- payment of costs of Infrastructure Improvements.

62232107v.29

3.9.1.1 Special Provisions.

39.1.1.1 The foregoing and any other provision hereof to the
contrary notwithstanding:

() The sole source for payment of Redevelopment Costs pursuant to
this Agreement shall be Master Project TAD Increments, and then only to the extent
actually collected and available. City shall segregate the Master Project TAD
Increments from tax allocation increments generated in other parts of the TAD.
Without limitation, neither City nor JDA shall be obligated to advance any general
or other funds of City or JDA to any person or entity under this Agreement, other
than, as to City, as provided herein regarding Master Project TAD Increments.

(i) In the event that an item of Redevelopment Costs that this
Agreement contemplates being paid is not authorized to be paid by the
Redevelopment Plan, such payment shall be deferred, and the City will amend the
Redevelopment Plan to provide the requisite authorization, subject to the
Redevelopment Powers Law (O.C.G.A. § 36-44-1, et seq.). Any item of
Redevelopment Costs whose payment was deferred because of the need for such
amendment shall be paid as promptly as possible, consistent with the Waterfall,
once such amendment is effective.

(i) Without limitation, City shall establish a separate account (actual,
not just by bookkeeping) within the TAD’s special fund to hold the Master Project
TAD Increments for purposes of this Agreement.

(iv)  City and JDA covenant and agree that they shall not use, encumber
or pledge Master Project TAD Increments other than as provided herein until the
Series 2020 Bonds have been paid in full and all other Redevelopment Costs to be
paid hereunder have been paid, at which point this Agreement’s provisions
regarding the dedication of the Master Project TAD Increments shall no longer be
effective.

(v) For purposes of clause (d) of Section 3.9.1, above, Reimbursable
Costs shall be limited to hard, soft, construction management and other costs
directly relating to the Developer Project and shall not include any corporate
overhead, corporate costs, developer’s fees or developer’s profits, or costs for
goods, services or materials that exceed the market cost for similar items in the
County as adjusted for all relevant factors.

(vi)  If JDA should issue revenue bonds (i.e., Parity Bonds, as to be
defined in the Bond Resolution) that are secured by a pledge of revenues from the
County IGA, as to be amended, or from a similar new intergovernmental agreement
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between JDA and the County, for the purpose of financing the Marina Project
Infrastructure, then, for purposes of this Section 3.9.1 and Section 3.9.2, below, and
of any other appropriate provision hereof pertaining to TAD Financing, references
to the 2020 Bonds shall be deemed to include such Parity Bonds. The purpose of
this provision is to permit such Parity Bonds, as well as the 2020 Bonds, to be repaid
out of TAD Financing on the same basis provided herein for the repayment of the
2020 Bonds. For purposes of the Developer Guaranty, funds used to repay the
Parity Bonds shall be deemed to have been available to repay the 2020 Bonds, to
avoid adversely affecting the Developer’s obligations under the Developer
Guaranty relating to the repayment of the 2020 Bonds.

3.9.2 Revenues. In addition to other necessary provisions for the repayment of
the 2020 Bonds, the JDA Bond Documents will make the provisions (the “Flow of Funds”) for
the repayment of the 2020 Bonds that are set forth below out of the revenues specified below, and
each component thereof shall be used for such purpose in the order of priority in which it is listed
below, from highest priority downwards:

€)) JDA shall apply the following payments received by it to the repayment of
the 2020 Bonds, and upon receipt shall deposit the same directly in the “Debt Service
Fund” to be created by the JDA Bond Documents:

Q) Repayments by Developer of the JDA Loan, including, without
limitation, payments made in connection with a Liquidity Event.

(i) Other proceeds of the JDA Loan Documents, including, without
limitation, the proceeds of foreclosure or the other exercise of remedies, of
condemnation and of casualty insurance.

To the extent available, such payments shall be used, before any other component
of the Flow of Funds is used, to repay the 2020 Bonds. Until the 2020 Bonds have
been paid in full, such payments shall not be used for any other purpose.

The foregoing requirements shall be more fully expressed in the JDA Loan
Documents.

(b) Net proceeds of the TAD Financing, available under the “First”
subparagraph in the Waterfall, shall represent the next priority for repayment of the 2020
Bonds. Within three (3) Business Days after a deposit of Master Project TAD Increment is
made into the TAD’s special fund, City shall withdraw the amount thereof from the TAD’s
special fund, and deposit the same into the Debt Service Fund, except to the extent that,
within such three (3)-Business Day period, City shall have requested of, and received from,
the custodian of the Debt Service Fund, written notification that such amount is not needed
for the payment of debt service (principal and interest) on the 2020 Bonds for the current
calendar year or the ensuing calendar year, or for the capitalization of or replenishing of
any fund under the JDA Bond Documents, including notification of how deposits other
than into the Debt Service Fund shall be made. To the extent not so needed, amounts in the
special fund may be applied as otherwise provided in the Waterfall. The foregoing
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requirements shall be more fully expressed in the City IGA and the JDA Bond Documents.
Pursuant to the Developer Guaranty, Developer shall guarantee to pay any amounts
necessary to ensure that such net proceeds of the TAD Financing, available under the
“First” subparagraph in the Waterfall, are sufficient that recourse to contract payments by
the County under (c), below, are not necessary for the timely repayment of the 2020 Bonds.

(c) To the extent that funds are not available on a timely basis under (a) or (b),
above, contract payments made by the County pursuant to the County IGA shall be used
to repay the 2020 Bonds. The foregoing requirement shall be more fully expressed in the
County IGA. Reimbursement of such payments shall be made under the “First”
subparagraph in the Waterfall, treating such reimbursement as a payment for the
repayment of the 2020 Bonds, without duplication of reimbursement that may be made
from other sources.

Section 3.10 TAD Financing. The obligations of City hereunder regarding the TAD
Financing shall be subject to the Redevelopment Powers Law, the Redevelopment Plan, an
Approved final Plan of Finance, and the conditions set forth in this Agreement. Without limitation,
no disbursement of TAD Financing shall be made except for the payment of qualified
Redevelopment Costs. Subject to Section 3.9(b), above, the timing of the payment of the TAD
Financing shall be as reasonably determined by City in accordance therewith, but in no event shall
payment occur until the availability of TAD Financing.

Section 3.11 Conditions to TAD Financing. Each other Party hereby acknowledges and
agrees that City’s undertaking to make available TAD Financing is contingent upon satisfaction
of the following conditions on or prior to the payment of TAD Financing:

@) City has Approved the related documents (collectively, the “TAD
Financing Documents™). The TAD Financing Documents will include, without limitation,
an intergovernmental agreement (the “City IGA”) between City and JDA relating in part
to the provision of TAD Financing by the City in accordance with the Waterfall.

(b) Developer shall certify that all representations, warranties and covenants
made by it in this Agreement and in the Development Agreement are true and correct in all
material respects.

(c) Developer has provided an opinion of legal counsel in form and substance
satisfactory to Bond Counsel to the effect that this Agreement, and the transaction
documents identified in such opinion (i) have been duly authorized by it and will be valid,
binding and enforceable against it subject to standard enforceability exceptions, and
(i1) will not violate or otherwise contravene its organizational documents or any agreement
or instrument to which it is a party or to which its property or assets are bound.

(d) Developer has delivered evidence of financial commitments sufficient to
allow it to pay the costs of acquiring and constructing the Developer Project in excess of
the proceeds of the TAD Financing.

Section 3.12 Disbursements. Net proceeds of any TAD Financing shall be held in the
TAD’s special fund until disbursed. The special fund is sometimes referred to herein as the
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“Project Fund”, and the amounts therein may be referred to as the “Project Funds.” Subject to
compliance by the requesting entity with all of the terms and conditions of this Agreement, the
Project Funds, to the extent required to provide the TAD Financing, but not to exceed in the
aggregate the Maximum Amount, will be disbursed in several disbursements at such times and in
such amounts as determined (each a “Disbursement”) in accordance with the following
procedures:

@) Applicable procedures for Disbursements will be set forth in the TAD
Financing Documents.

(b) In addition, in the case of Disbursements to or for the account of Developer,
not less than three Business Days prior to the date on which Developer desires a
Disbursement, Developer will submit to City a Requisition approved by Developer. The
Requisition will include (i) copies of the related portions of the Project Budget and the
itemized schedule of values prepared by the General Contractor or Developer of the total
“hard costs” of costs for which Project Funds are requested, (the “Schedule of Values”),
(ii) all costs incurred for construction and non-construction expenses for the related costs
to the date of the Requisition, which costs have been itemized under the applicable line
items of the Project Budget and the Schedule of Values, (iii) the percentage of completion
of each line item on the Project Budget and the Schedule of Values; (iii) the related building
permit with attendant cost certification pursuant to applicable City requirements; and (iv)
such other materials, if any, as may be required by the TAD Financing Documents. The
accuracy of the cost breakdown and percentage completion in the Requisition must be
certified by the Developer and, if appropriate in the opinion of City, the General Contractor.
If City should determine in its discretion that any Requisition does not completely comply
with all of the requirements, and satisfy all of the conditions, set forth in this Agreement,
it may return the Requisition to the Developer, citing briefly the grounds therefor. Failure
to cite any ground shall not constitute a waiver thereof or prevent it from being cited if the
Requisition is resubmitted. Developer may resubmit a Requisition to City after correcting
the cited matters.

(© Further, the Requisition must be accompanied by evidence in form and
content reasonably satisfactory to City (including, but not limited to, certificates and
affidavits of the Developer and such other Persons as City may reasonably require)
showing:

Q) The subject costs qualify as Redevelopment Costs authorized by the
Redevelopment Plan that are within the categories of costs set forth in the Waterfall
and the other terms and conditions of this Agreement;

(i) The subject costs must be Redevelopment Costs that City may
lawfully pay pursuant to the Redevelopment Powers Law (O.C.G.A. Section 36-
44-1, et seq.).

(ili)  The aggregate of the requested payment and amounts previously
funded by Disbursements (regardless of to whom Disbursements have been made)
does not exceed the Maximum Amount;
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(iv)  Copies of all bills or statements or canceled checks for any indirect
or soft cost expense for which the Disbursement is requested,;

(v) If the Requisition includes amounts to be paid to any contractor or
represents reimbursement therefor, a contractor’s application for payment showing
the amount paid by Developer with respect to each such line item and, upon request
of City, copies of all bills or statements or canceled checks for expenses incurred
by Developer for which the Disbursement is requested and a copy of a satisfactory
“Interim Waiver and Release upon Payment” pursuant to O.C.G.A. Section 44-14-
366 from the contractor;

(vi)  Thatall construction has been conducted substantially in accordance
with this Agreement; and

(vii)  That there are no liens outstanding against the Developer Project
except for those permitted by this Agreement.

(d) The construction related to any Requisition must be reviewed and approved
by City or its appointed consultant to verify the approval of the construction, the cost of
completed construction, the percentage of completion and the compliance with the
Development Agreement.

Section 3.13 Project Budget. Developer must pay when due all costs to be paid by
Developer as set forth in the Project Budget to the extent TAD Financing is not available therefor.
Notwithstanding any other provision of this Agreement, Developer warrants and agrees that it will
not be entitled to recover any alleged cost or budget overruns from City in excess of the amount
of TAD Financing actually available and actually allocated to Developer under the Waterfall,
regardless of cause.

Section 3.14 Use of TAD Financing. TAD Financing will be used by Developer solely
to pay or reimburse Redevelopment Costs incurred by Developer authorized by the
Redevelopment Plan (all as set forth in the Approved Project Budget) and for no other purpose.
Additionally, notwithstanding anything to the contrary herein, no TAD Financing shall be used for
any purpose inconsistent with the Redevelopment Powers Law (O.C.G.A. § 36-44-1, et seq.) or
any other provision of Georgia law.

Section 3.15 Limitation of Liability.

3.15.1 The sole source for the payment of Redevelopment Costs by City shall be
the TAD’s special fund and only to the extent that amounts therein are sufficient therefor.

3.15.2 No director, member, official, officer, employee or agent of City or JDA
will be personally responsible for any liability arising under or growing out of the Agreement.

Section 3.16 Legislative Findings. Therefore, after careful study and investigation of the
nature of the Master Project, City hereby makes the following findings and determinations:

@) The Master Project is located within the TAD.
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(b) The provision of the TAD Financing on the terms and conditions
contemplated herein will facilitate the catalytic redevelopment of the TAD.

(© The Master Project is an authorized redevelopment project under the
Redevelopment Powers Law, particularly O.C.G.A Sec. 36-44-3(5)(A)—(C).

(d) The TAD Financing constitutes an authorized method of financing certain
costs of the Master Project under the Redevelopment Powers Law, and for the payment of
Redevelopment Costs under the Redevelopment Powers Law.

(e) The Master Project will promote the objectives of the Redevelopment
Powers Law and of the TAD.

()] The Master Project will be in the public interest of the inhabitants of City.

(9) Therefore, this Agreement and the Master Project are authorized by the
Redevelopment Powers Law and the Constitution of the State.

ARTICLE 4

DUTIES OF THE DEVELOPER; MASTER PLAN; PROJECT REVIEW AND
APPROVAL

Developer’s obligations and responsibilities under this Article 4 shall be assumed as to
each Parcel by the related Parcel Developer as a part of its Implementation Plan agreement with
JDA under Section 3.3 hereof. Such assumption shall not release Developer from its obligations
hereunder unless such release is Approved.

Section 4.1  Master Plan; Infrastructure Improvements.

@ At its sole cost and expense, Developer shall prepare the comprehensive
Master Plan for the Project, which shall comply with all TAD requirements. The Master
Plan shall, without limitation, identify (i) the configuration and total number of rental
housing units to be included in the Developer Project, and shall include the number of
proposed “market rate” non-income restricted units and any low income housing tax credit
units; (ii) the configuration, proposed uses and total amount of commercial square footage
in the Project, (iii) the design and configuration of other proposed uses and (iv) all
Infrastructure Improvements required in connection with the Master Project, all of which
are understood to be good faith estimates. The Master Plan shall be submitted to City and
JDA no later than August 31, 2020, and shall be subject to Approval.

(b) Developer shall have two opportunities to resubmit for Approval a revised
Master Plan if the initially submitted Master Plan is not Approved. JDA and City will
advise Developer within 30 days of receipt thereof whether such submittal is Approved by
it or rejected by it. Developer must make each resubmittal within 30 days of rejection by
the City and/or JDA of the submitted Master Plan. This Agreement shall automatically
terminate, without liability on the part of any Party, except as may expressly be provided
herein, (i) if a submission is not fully Approved and Developer fails to timely resubmit a
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revised Master Plan, or (ii) if Developer timely makes two resubmittals and neither is fully
Approved.

(© Developer shall submit to JDA all designs and construction plans 60 days
prior to the commencement of construction of the Developer Project, and JDA will issue
to Developer any comments or objections as to the designs or plans within 30 days.
Developer and JDA agree to work together in good faith to resolve any material objections
to the designs or plans, and if agreement between JDA and Developer cannot be reached
through initial consultation, such shall be a Default by Developer. Developer’s foregoing
obligations shall be assumed as to each Parcel by the related Parcel Developer as a part of
its Implementation Plan agreement with Developer under Section 3.3, above, and a failure
to agree under the immediately preceding sentence shall be a default by such Parcel
Developer under such agreement.

(d) As provided in an Approved Implementation Plan, the construction of
Infrastructure Improvements may be by Developer with the Infrastructure Improvements
being purchased by City upon Substantial Completion, but exclusively out of the proceeds
of TAD Financing, or by City, with the cost thereof being paid by TAD Financing.

Section 4.2  Contractors, Subcontractors, Materialmen and Consultants.

@) Developer shall be responsible, at its own cost and expense, for engaging
all Subcontractors, professionals, laborers and materialmen in connection with the
Developer Project and Marina Project and shall use reasonable care to ensure that all
Persons selected in connection with the design, development, and implementation of the
Developer Project and Marina Project shall be qualified to do the work they are engaged
to perform, and Developer shall make necessary inquiries as to such Persons’ background,
experience and reputation to assure they are well qualified to undertake such work.

(b) For the avoidance of doubt, City and/or JDA are only contracting with
Developer under this Agreement, and City and/or JDA shall have no contractual or other
obligations or liabilities to any other Person under this Agreement, provided that the
foregoing shall not be interpreted to prevent a Parcel Developer’s Implementation Plan
agreement with Developer under Section 3.3, above. On the contrary, Developer shall
indemnify, hold harmless and defend City, JDA, their agencies and authorities and their
commissioners, members, directors, officials, officers, employees and agents from and
against any and all claims, losses and liabilities on the part of any such Subcontractor, or
its laborers or materialmen, provided, that such indemnity shall not apply, as to any
particular indemnitee, to any claim, loss or liability that is the result of the gross negligence
or intentional misconduct of such indemnitee. Said indemnity shall survive the expiration
or earlier termination of this Agreement.

(© With respect to all contracts or subcontracts in excess of $250,000 and any
contracts or subcontracts expressly specified by JDA, JDA will have the right to review
and approve any and all Subcontractors from whom Developer, or its Subcontractors, may
obtain bids or proposals to subcontract portions of the work. In no case shall JDA’s
approval of any Subcontractor, at any tier, impose on JDA any responsibility or obligation
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for such work or serve as a waiver or release of any of Developer’s responsibilities or
obligations under this Agreement. If JDA has reasonably objected to the use of any
Subcontractor, Developer shall not use or utilize such Subcontractor and shall propose
another Subcontractor to whom JDA has no reasonable objection. Developer shall use local
Subcontractors to the extent such Subcontractors are qualified, available, and competitive.

(d) Upon reasonable prior written notice, JDA and City shall be entitled to audit
the books and records of Developer which are related to the Master Project, which audit
shall be conducted at Developer’s office or such other reasonable location specified by
Developer and convenient for the JDA and the City. Such books and records shall be
maintained by Developer for a period of three years from the date of hereof unless a shorter
period is authorized by JDA in writing.

Section 4.3  Employees of Developer. All Persons supplied or engaged by Developer
in connection with the Master Project will not be deemed employees or Subcontractors of City or
JDA, or any of its agencies or departments, for all purposes whatsoever. Developer will be solely
responsible for the compensation of all such Persons including, but not limited to, the withholding
of any income, social security and other payroll taxes and for the coverage of all worker’s
compensation benefits.

Section 4.4  Lien Waivers. Developer will furnish to JDA, upon written request, either
(a) affidavits listing all laborers, Subcontractors, materialmen, and any other Persons who might
or could claim statutory or common law liens and are furnishing or have furnished labor or material
to the Developer Project or the Marina Project or any part thereof, or (b) other evidence satisfactory
to JDA, showing that such parties have been paid all amounts then due for labor and materials
furnished to the Developer Project or the Marina Project. Upon certification of Substantial
Completion of the Developer Project and the Marina Project, Developer shall furnish to JDA final
lien waivers from the General Contractor and all other Subcontractors and materialmen who
provided goods or services to said Projects. Affidavits and other materials submitted pursuant to
this section are subject to approval by City.

Section 4.5  Licenses, Permits and Approvals. Developer shall be responsible, at its
own cost and expense, for securing all licenses, permits, approvals, zoning, and other similar
entitlements (collectively, “Governmental Authorizations”) necessary for the management,
construction or potential renovation of the Developer Project and the Marina Project or necessary
in connection with the conduct of its business, affairs and transactions as contemplated by this
Agreement. Developer shall comply in all material respects with all Legal Requirements of any
governmental body in connection with Governmental Authorizations as they relate to the
Developer Project or the Marina Project.

Section 4.6 Completion of the Developer Project and the Marina Project. Subject
to any delays for Force Majeure, and notwithstanding any other provision of this Agreement,
Developer will cause commencement and completion of the Developer Project and the Marina
Project substantially by the dates provided for same in the Development Schedule, with diligence
and in a good and workmanlike manner, free and clear of all liens and claims for materials supplied
or for labor or services performed. Upon Substantial Completion of the construction of the
Developer Project and the Marina Project, Developer will provide JDA with a final cost summary
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of all costs and expenses associated with the Developer Project and the Marina Project, a
certification that the Developer Project and the Marina Project have been completed, and evidence
that all amounts owing to contractors, subcontractors and materialmen have been paid in full
evidenced by customary affidavits executed by such contractors, subcontractors and materialmen.

Section 4.7  Records and Accounts; Reporting. Developer will keep true and accurate
records and books of account in connection with the Developer Project and the Marina Project, in
which full, true and correct entries will be made on a consistent basis, in accordance with GAAP
in all material aspects. Such records and accounts shall at all times be made available to JDA or
its designees upon reasonable prior written notice. Developer agrees to keep City and JDA
informed of its progress in performing this Agreement. Further, Developer shall provide City and
JDA with a quarterly report that details the status of the Master Project activities (the “Quarterly
Report”). Such Quarterly Report shall include, at a minimum, a description of the predevelopment
and construction work performed at the Master Project Site, progress in maintaining the
Development Schedule, status of all financing applications, certifications and permits necessary
for the work, progress in meeting the Economic Development Goals, and expenditures as
compared to the Project Budget. JDA will be invited to attend the monthly construction draw
meetings.

Section 4.8  Compliance with Documents. Developer, in implementing the Master
Project, shall at all times remain in compliance with its obligations and covenants in this
Agreement and any other applicable agreements, including any such agreements regarding the
location of the Master Project within the TAD. Developer will perform, or have performed, all acts
to be performed by it hereunder and will refrain from taking or omitting to take any action that
would materially violate Developer’s representations and warranties hereunder or render the same
materially inaccurate.

Section 4.9  Notice of Litigation; Material Modification. Developer will promptly
notify City and JDA in writing: (a) of receipt of actual notice thereof, of any actual, pending or
threatened claim, demand, litigation or adversarial proceeding related to the Master Project in
which a claim is made against Developer, a Subcontractor, the Master Project, City, or JDA; (b) of
any judgment rendered against Developer, a Subcontractor, or the Developer Project or the Marina
Project in excess of $25,000, (c) of any matter or circumstance that is reasonably likely to result
or does result in a material adverse change in the financial condition or operation of Developer, a
Subcontractor, or the Master Project, and (d) of any necessary or proposed Material Modification
to the Implementation Plan or the Master Project, which Material Modification shall require the
prior Approval of JDA and City. Prior to Developer making a Material Modification to the Master
Project, Developer will submit the proposed modifications to JDA and City in writing for review.
Any such submission must clearly identify all changes, omissions and additions as compared to
the previously approved description of the Master Project. City and JDA, as soon as reasonably
possible, will put a request for modification of the Implementation Plan or the Master Project on a
meeting agenda for consideration by City or JDA, as appropriate. City and JDA will act on the
requested modification within an amount of time that is reasonably required to consider the
request.

Section 4.10 Liens and Other Charges. Developer will dutifully pay and discharge, or
cause to be paid and discharged, before the same become overdue, all claims for labor, materials,
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or supplies in connection with the Developer Project or the Marina Project or the related provisions
of the Implementation Plan, including but not limited to those charges or assessments which, if
unpaid might by law become a lien or charge upon the Developer Project or the Marina Project or
the Master Project Site. Developer may lawfully protest the same, in which case Developer will
provide a suitable “mechanics lien bond” to discharge such lien. Without limitation, throughout
the term of this Agreement, Developer shall keep the Developer Project and the Marina Project
free and clear of all liens and encumbrances except for those consented to by JDA.

Section 4.11 Compliance with Laws, Contracts, Licenses, and Permits. Developer
will diligently comply in all material respects with (a) all applicable laws related to the Master
Project; (b) all material agreements and instruments related to or regarding the Master Project; (c)
all restrictions, covenants and easements affecting the Master Project or the Master Project Site;
(d) all applicable decrees, orders and judgments related to or regarding the Master Project; and (e)
all licenses and permits required by applicable laws and regulations for the ownership, use, or
operation of the Master Project.

Section 4.12 Taxes. Notwithstanding anything herein to the contrary, Developer will pay
when due all taxes imposed upon or assessed against the Developer Project or the Marina Project,
including but not limited to those taxes imposed upon the ownership, leasing, occupancy, use,
possession, revenues, rents, issues, income and profits of the Developer Project or the Marina
Project, or arising in respect thereof. Developer will provide to JDA, within 10 days after a written
request therefor, validated receipts showing the payment of such taxes when due. Developer will
have the reasonable right to appeal or contest any assessment of taxes.

Section 4.13 FEurther Assurances and Corrective Instruments. Developer agrees that
it will, from time to time, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered to JDA and City, such supplements and amendments hereto and such
further instruments as may reasonably be required for carrying out the intention or facilitating the
performance of this Agreement.

Section 4.14 Restrictions on Easements and Covenants; Access.

@ Except for Approved encumbrances, and except for easements and rights of
ways customary for utilities which relate to the use of the Master Project for the intended
purposes or that relate to future alterations and construction of improvements on the Master
Project Site, Developer will not create or suffer to be created or to exist any easement, right
of way, restriction, covenant, condition, license or other right in favor of any Person which
adversely affects or might adversely affect the management, use or occupancy of the
Master Project Site or the Master Project, or any part thereof, without obtaining the prior
approval of JDA (such approval not to be unreasonably withheld).

(b) Developer will permit persons designated by JDA and/or City to access the
Master Project Site and to discuss the progress and status of the Master Project with
representatives of Developer all in such detail and at such times as JDA may reasonably
request. All such access must be during normal business hours and in a manner that will
not unreasonably interfere with construction activities of the Master Project or with the
business operations generally of Developer.
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Section 4.15 Master Project Due Diligence. Prior to Closing, Developer may at its own
expense examine title, and conduct survey and other diligence activities with respect to the Master
Project.

Section 4.16 Cooperation and Applications. At JDA’s request, Developer shall make
commercially reasonable efforts to support JDA’s applications for grants, loans, incentives and
other subsidies from third parties necessary or appropriate for the successful implementation of
the Master Project. Developer acknowledges that JDA is not obligated or required to apply for or
accept any such grants or other incentives. Developer shall cooperate and work with City and JDA
in all reasonable efforts to identify and consummate any Project Financing.

Section 4.17 Advances by City or JDA. If Developer shall fail to do or cause to be done
any act or pay or cause to be paid any insurance premiums, taxes, assessments, fees, charges or
insurance premiums regarding the Master Project Site or the Master Project required by this
Agreement, City or JDA may (but shall be under no obligation to), after expiration of applicable
notice and cure periods, do any such act or pay any such taxes, assessments, fees, charges or
insurance premiums required by this Agreement, and all amounts so advanced therefor by City or
JDA shall become an additional obligation of Developer to City or JDA, which amounts may be
collected by City or JDA or deducted by City or JDA from any amounts owed by City or JDA to
Developer for any reason.

Section 4.18 Developer Responsible. City and JDA each acknowledges that Developer
may subcontract the services to be performed with respect to the Master Project on the terms and
conditions of this Agreement, but no such subcontracting shall relieve Developer of its duties and
responsibilities under this Agreement.

ARTICLE S

ECONOMIC DEVELOPMENT GOALS AND PUBLIC BENEFIT

Section 5.1 Economic Development Goals. Developer shall use commercially
reasonable efforts to carry out the Developer Project and the Marina Project, through its own
efforts to the extent provided herein, and otherwise through the use of Parcel Developers. Thereby,
Developer and the Parcel Developers shall each respectively attain each goal (the “Economic
Development Goals”) applicable to it respectively that is set forth on Schedule 5.1 attached hereto
and incorporated herein by reference, each by the related date set forth on the Development
Schedule for its attainment.

Section 5.2  Public Benefit. JDA and City each has found and determined, and does
hereby find and determine, that the consideration to be received by City, County, JDA and their
citizens, pursuant to this Agreement includes the following “Public Benefit”: (a) the agreement
of Developer and the Parcel Developers to the Economic Development Goals; (b) value being
added to the Developer Project and the Marina Project and to adjacent and nearby property on the
tax digest, that would otherwise not be available; (c) other public revenues such as sales and use
taxes and business license fees that will be generated by the Master Project that otherwise would
not be received by the City or the County, (d) the Master Project will add economic stimulus to
the redevelopment area in which the Master Project is located; (d) JDA will receive title to the
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Marina Project paid for by Developer, which Marina Project shall be free of charge and free and
clear of any deed to secure debt or other lien or encumbrance, upon the expiration or earlier
termination of the Ground Lease, (e) the Master Project will facilitate the catalytic redevelopment
of the TAD, which will promote the revitalization and redevelopment of the TAD, thereby
developing and promoting for the public good and general welfare trade, commerce, industry,
and employment opportunities and promoting the general welfare of the State, (f) Developer
will repay the JDA Loan, which repayment will be used to partially repay the 2020 Bonds and will
provide the Developer Guaranty to support repayment of the 2020 Bonds and the sufficiency of
the TAD Financing, (g) Developer will pay the ground rent to JDA under the Ground Lease, and
(h) Developer will be responsible for the maintenance of the Marina Project Infrastructure pursuant
to the Ground Lease, thereby relieving JDA of such costs.

ARTICLE 6

INDEMNIFICATION

Section 6.1  Indemnification. Developer shall indemnify, hold harmless and defend
City and JDA and the respective officials, its members, officers, employees and representatives of
each from and against any and all loss, liabilities and claims (including, without limitation, liens
and encumbrances resulting from construction and installation activities) that may arise out of or
relate to: (a) any act or omission by or attributable to Developer or its General Contractor or any
of the Subcontractors (including, without limitation, the acts or omissions of their respective
vendors, contractors or subcontractors, agents, employees or representatives) related to any
component of the Master Project; or (b) any breach or violation by Developer under the JDA Loan;
or (c) any breach or violation by Developer of this Agreement, or (d) the ownership or operation
of any aspect of the Master Project. Said indemnity shall survive the Closing and the expiration
or earlier termination of this Agreement or the Ground Lease. The indemnities set forth above
specifically extend to, but are not limited to claims, liabilities or losses arising under or related to
Environmental Laws regardless of whether or not any of same relates to any period prior to the
acquisition of any portion of the Master Project by JDA or Developer or its acquisition or
occupancy by Developer.

Section 6.2  Exceptions. The foregoing notwithstanding, indemnities by the Developer
contained in Section 6.1, above, shall not apply, in the case of any particular indemnitee, to any
claim, loss or liability which is the result of the gross negligence or willful misconduct of the
indemnitee.

Section 6.3  Parcel Developers. Developer’s obligations and responsibilities under this
Article 6 shall be assumed as to each Parcel by the related Parcel Developer as a part of its
Implementation Plan agreement with Developer under Section 3.3 hereof. Such assumption shall
not release Developer from its said obligations and responsibilities unless such release is
Approved.
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ARTICLE 7

DEFAULT

Section 7.1  Default by Developer.

7.1.1 Each of the following will constitute a “Default” by Developer:

@) Failure of Developer to timely comply with and perform any of its
covenants, conditions or obligations set forth in this Agreement related to the payment of
money, continued for more than one (1) day after the Person entitled to the benefit of same
gives notice of such failure to Developer;

(b) Failure of Developer to materially and timely comply with and perform any
of its covenants, conditions or obligations set forth in this Agreement, other than as set
forth in (a), above, following receipt of written notice and a thirty (30) day cure period,;
provided, however, if such failure cannot be cured within such 30-day period, Developer
shall be given a reasonable period of time to cure so long as Developer has promptly
commenced and diligently pursues such cure;

(c) The exercise of any remedy by any lender or other creditor of Developer;
(d) An Act of Bankruptcy of Developer;

(e) Any material representation or warranty made by Developer in this
Agreement or subsequently made by it in any written statement or document furnished to
the JDA or City and related to this Agreement is false, inaccurate or fraudulent in any
material respect as of the date such representation or warranty is made;

()] Any material report, certificate or other document or instrument furnished
to the JDA by Developer in relation to this Agreement is false, inaccurate or misleading in
any material respect;

(9) Any event provided elsewhere in this Agreement to be a Default by
Developer.

Section 7.2  Remedies. If a Default by Developer occurs, then each of JDA and City
will be entitled to avail itself of any or all of the following remedies: (i) seek any remedy at law or
in equity that may be available as a consequence of Developer’s Default; (ii) pursue specific
performance of this Agreement or injunctive relief; (iii) terminate this Agreement, or (iv) waive
such Default.

Section 7.3  Remedies Cumulative. All remedies of the Parties provided for herein are
cumulative and will be in addition to any and all other rights and remedies provided for or available
hereunder, at law or in equity.
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Section 7.4  Agreement to Pay Attorneys’ Fees and Expenses.

7.4.1 In the event of an Event of Default by Developer, if JDA or City employs
attorneys or incurs other expenses for the collection of amounts due hereunder or for the
enforcement of the performance or observance of any covenants or agreements on the part of
Developer contained herein, and prevails in such action, Developer agrees that it will on demand
therefor pay to the JDA or City, as appropriate, the reasonable fees of such attorneys and such
other reasonable expenses so incurred by the JDA or City, the amount of such fees of attorneys to
be without regard to any statutory presumption.

Section 7.5 Default by JDA or City. The following will constitute a “Default” by the
JDA or City, as the case may be: Any material breach by it of any representation made in this
Agreement or any material failure by it to observe and perform any covenant, condition or
agreement on its part to be observed or performed hereunder, for a period of 90 days after written
notice specifying such breach or failure and requesting that it be remedied, given to it by
Developer; provided that in the event such breach or failure can be corrected but cannot be
corrected within said 90-day period, the same will not constitute a default hereunder if corrective
action is instituted by the JDA or City, as appropriate, or on behalf of JDA or City, as appropriate,
within said 90-day period and is being diligently pursued.

Section 7.6 Developer’s Remedies. If a Default by JDA or City, as the case may be,
occurs, then Developer will be entitled to avail itself of any or all of the following remedies: (i)
seek any remedy at law or in equity that may be available as a consequence of Default by JDA or
City, as appropriate; (ii) pursue specific performance of this Agreement or injunctive relief (to the
extent that such relief may be available under Georgia law); (iii) terminate this Agreement, or (iv)
waive such Default.

ARTICLE 8

TERM AND TERMINATION

Section 8.1 Term of Agreement. This Agreement will commence on the Effective
Date and will expire, subject to earlier termination, as provided herein, upon the occurrence of
both of the following: (i) the 2020 Bonds have been paid in full, and (ii) all Redevelopments Costs
authorized by this Agreement to be paid have been paid in full, provided, that indemnification
obligations and other obligations intended to survive termination shall so survive. The foregoing
notwithstanding, (a) any agreement between JDA and City shall not be effective for more than 50
years, and (b) no agreement contained herein between City and Developer relating to the exercise
of City’s redevelopment powers under the Redevelopment Powers Law shall be in effect for a
period exceeding 30 years.

Section 8.2  Delay. If, despite the good faith efforts of the Parties, this Agreement is not
fully executed on or before 5:00 o’clock p.m., St. Marys, Georgia, time, on August 31, 2020, or
the Closing has not occurred by 5:00 o’clock p.m., St. Marys, Georgia, time, on December 31,
2020, then any Party may terminate this Agreement by written notice to the other Party, without
any further liability except as otherwise expressly provided in this Agreement.
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Section 8.3  Approval by Governing Bodies. Upon its execution of this Agreement,
each Party represents and warrants that its governing body or other authorized committee or
official thereof has approved and authorized its entry into such Agreement.

Section 8.4  Closing Conditions. Any Party shall have the right to terminate this
Agreement prior to the Closing, without any further liability except as otherwise expressly
provided in this Agreement, effective immediately upon giving written notice to the other Parties,
if:

8.4.1 The other Party is in Default under this Agreement.

8.4.2 There has been commenced or threatened against JDA, City, or Developer,
or any Affiliate of the Developer, any proceeding (a) involving any challenge to, or seeking
damages or other relief in connection with, any of the matters that are the subjects of this
Agreement, or (b) that may have the effect of preventing, delaying, making illegal, imposing
limitations or conditions on, or otherwise interfering with, any of such matters.

Section 8.5 The Termination Rights of City and JDA.

8.5.1 Right to Terminate. Prior to Closing, each of City and JDA shall have the
right to terminate this Agreement, without any further liability except as otherwise expressly
provided in this Agreement, effective immediately upon giving written notice thereof to the other
Parties, pursuant to any provision allowing it to do so contained elsewhere in this Agreement.
Without limitation, each such Party shall have the right to terminate this Agreement, effective
immediately upon giving written notice to the other Parties if, by the Closing (or if this Agreement
specifies another time therefor, then by such time) each Closing Condition set forth herein in favor
of it has not been satisfied. If such Party does not exercise any such right to terminate by Closing
(or by such other time specified), then, as of the Closing, such right shall be deemed waived by it
with respect to the subject thereof.

8.5.2 Certain Closing Conditions-City and JDA. In addition to any other Closing
Condition set forth elsewhere in this Agreement, each of the following shall constitute a Closing
Condition in favor of each of City and JDA:

@ Developer’s Funding Sources.

Q) JDA shall have received from Developer, no later than two (2)
weeks prior to the date of the meeting at which JDA’s board is scheduled to
consider adoption of its Bond Resolution authorizing the issuance of the 2020
Bonds, such information regarding Developer’s funding sources and
creditworthiness as may be required by this Agreement or may be reasonably
requested by JDA, and no later than the date of such board meeting, JDA is satisfied
in its sole discretion with the Developer’s funding sources and creditworthiness.

(i) Without limitation, Developer has provided to JDA no later than
5:00 o’clock p.m., Camden County, Georgia, time, at least ten (10) Business Days
before Closing, a commitment from Developer’s Lender to make the Developer’s
Loan on terms and conditions consistent with this Agreement, including, without
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limitation, agreeing to the provisions hereof regarding the security therefor and
repayment sources therefor.

(iii))  JDA shall have received such reports and information from public
sources as JDA may require regarding the financial condition, funding sources and
creditworthiness of Developer and the Control Group (as defined in Section 9.4.5,
below), and by date of the Closing, JDA has not deemed such financial condition,
funding sources or creditworthiness to be unsatisfactory or unsuitable for the
transaction contemplated by this Agreement.

(b) Financial Advisor Report. A financial advisor engaged by JDA or City at
Developer’s expense has provided a report of the finances of Developer and the Master
Project to JDA and City that each such Party in its discretion deems to be satisfactory.

(c) Zoning. Each of Developer, City, and JDA shall have deemed the zoning
by City of the Master Site, including any necessary rezoning and variances, to be
satisfactory for purposes of the Master Project.

(d) 2018 Bond Proceeds. JDA being able to retire the 2018 Bond out of existing
proceeds thereof.

(e) 2020 Bonds. The issuance of the 2020 Bonds as tax-exempt or taxable
revenue bonds being feasible, as determined by JDA in its discretion, to pay or reimburse
the costs contemplated herein using the proceeds thereof, including the feasibility of
successful judicial validation of such bonds and related legal issues and the feasibility of
the repayment thereof.

()] County IGA. The County IGA is in full force and effect and is satisfactory
to JDA.

(9) JDA Loan. The JDA Loan Documents, the security for the JDA Loan and
the creditworthiness of Developer are satisfactory to JDA in its discretion.

(h) Developer-JDA PSA. The Developer-JDA PSA is in full force and effect
and is satisfactory to JDA.

() Seller-Developer PSA. The Seller-Developer PSA is in full force and effect
and is satisfactory to JDA.

() City IGA. The City IGA is in full force and effect and is satisfactory to JDA.

(k) Commitment for Marina Project. Developer shall have provided to JDA a
written firm commitment, that is satisfactory to JDA, from Suntex Marina Investors, a
Delaware limited liability company, or another marina operator satisfactory to JDA in its
discretion, to act as a Parcel Developer and carry out the Marina Project in accordance with
this Agreement.
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() Brownfield Documents. JDA and City shall have Approved all Brownfield
Documents.

(m)  Economic Study. A study of the economic benefit of the Master Project has
been received and Approved.

(n) Plan of Finance. The Plan of Finance has been prepared and Approved.

8.5.3 Certain Closing Conditions- Developer. In addition to any other Closing
Condition set forth elsewhere in this Agreement, the following shall constitute a Closing Condition
in favor of Developer: the results of any Master Project due diligence conducted by Developer
pursuant to Section 4.13, above, are reasonably satisfactory to Developer.

Section 8.6  Developer’s Termination Rights.

8.6.1 Developer’s Right to Terminate. Prior to Closing, Developer shall have the
right to terminate this Agreement, without any further liability except as otherwise expressly
provided in this Agreement, effective immediately upon giving written notice thereof to the other
Parties, pursuant to any provision allowing it to do so contained elsewhere in this Agreement.
Without limitation, Developer shall have the right to terminate this Agreement, effective
immediately upon giving written notice to the other Parties if, by the Closing (or if this Agreement
specifies another time therefor, then by such time) each Closing Condition set forth herein in favor
of the Developer has not been satisfied. If Developer does not exercise any such right to terminate
by Closing (or by such other time specified), then, as of the Closing, such right shall be deemed
waived with respect to the subject thereof.

Section 8.7  Effect of Termination. If any Party terminates this Agreement prior to
Closing pursuant to a right provided herein or if this Agreement expires prior to Closing, this
Agreement, shall terminate as to all Parties without any further liability on the part of any Party,
except as may theretofore have accrued, or except as otherwise expressly provided in this
Agreement, or therein, or shall exist as a result of any prior breach hereof or thereof, provided, that
if this Agreement is terminated prior to Closing for any reason, then Developer shall pay or
reimburse JDA for all costs related incurred by JDA, including, without limitation, the fees and
disbursements of JDA’s counsel related hereto, such as those for the negotiation and preparation
of this Agreement and of the MOU, and for work on the issuance of the 2020 Bonds.

ARTICLE 9

MISCELLANEOUS

Section 9.1  Notices. Any notice sent under this Agreement (except as otherwise
expressly required) must be written and mailed or sent by overnight courier or personally delivered
to an officer of the receiving party at the following addresses:
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If to the JDA:

Camden County Joint Development Authority
531 N. Lee Street

Kingsland, Georgia 31548

Attn: James Coughlin, Executive Director

With a copy to:

Seyfarth Shaw

1075 Peachtree Street

Suite 2500

Atlanta, Georgia 30309

Attn: Daniel M. McRae, Esq.

And a copy to:

Kinney & Kinney LLC

1815 Osborne Road

St. Marys, Georgia 31558
Attn: Stephen V. Kinney, Esqg.

If to the City:

City of St. Marys

St. Marys City Hall

418 Osborne Street

St. Marys, Georgia 31558
Attn: City Manager

With a copy to:

Brown Readdick Bumgartner Carter Stickland &
Watkins LLP

5 Glynn Avenue

Brunswick, Georgia 31520

Attn: Steven Blackerby, Esq.

If to Developer:

Jacoby Development Inc.

8200 Roberts Drive, Suite 200
Atlanta, Georgia 30350

Attn: James F. Jacoby, Chairman
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With a copy to:

Troutman Pepper Hamilton Sanders LLP
600 Peachtree Street, Suite 3000
Atlanta, Georgia 30308

Attn: Andrea L. Rimer, Esq.

Each Party may change its address by written notice in accordance with this Section. Any
communication addressed and mailed in accordance with this Section will be deemed to be given
when so mailed, and any communication so delivered in person will be deemed to be given when
receipted for by, or actually received by, the Party identified above.

Section 9.2 Amendments and Waivers. Any provision of this Agreement may be
amended or waived if such amendment or waiver is in writing and is signed by the parties hereto.
No course of dealing on the part of any party to this Agreement, nor any failure or delay by any
party to this Agreement with respect to exercising any right, power or privilege hereunder will
operate as a waiver thereof.

Section 9.3  Invalidity. In the event that any provision of this Agreement is held
unenforceable in any respect, such unenforceability will not affect any other provision of this
Agreement.

Section 9.4  Successors and Assigns. This Agreement is not assignable by any Party
without the prior written consent of the other Parties, provided, that, at or after the Closing,
Developer shall have a one-time right to assign its rights hereunder to the Permitted Assignee
subject to the following terms and conditions:

9.4.1 The instrument to effect such assignment (“Permitted Assignment
Agreement”) shall be in the form attached hereto as Schedule 9.4.1-A and incorporated herein by
reference, with only such changes as may be approved in his discretion by JDA’s Chair in
consultation with JDA counsel.

9.4.2 No subsequent assignment of this Agreement or any of the other agreements
and documents contemplated herein may be made by the Permitted Assignee unless JDA in its
discretion consents in writing to same.

9.4.3 The assignment permitted by this Section 9.4 shall not release or relieve the
within-named Developer from primary liability for the obligations and liabilities of the Developer
hereunder incurred theretofore or thereafter that are contained herein or that arise hereunder, unless
the JDA in its discretion consents in writing to same.

9.4.4 Without limitation, (a) as provided in the Permitted Assignment Agreement,
the Permitted Assignee shall assume the obligations and liabilities of the Developer hereunder
incurred theretofore or thereafter that are contained herein or that arise hereunder, and (b) the
within-named Developer shall guarantee all such obligations and liabilities incurred after such
assignment by entering into a guaranty (“Permitted Assignment Guaranty”) in the form attached
hereto as Schedule 9.4.1-B and incorporated herein by reference, with only such changes as may
be approved in his discretion by JDA’s Chair in consultation with JDA counsel.
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9.4.5 Onthe Effective Date and on the effective date of the Permitted Assignment
Agreement, the Developer and the Permitted Assignee shall be controlled by those Persons (the
“Control Group”) whom Developer has represented in writing to JDA possess such control.
Thereafter, transfers of direct or indirect equity ownership interests in Developer and the Permitted
Assignee are permitted, on the condition that the Control Group continues to control the Developer
and the Permitted Assignee. If the foregoing condition is at any time breached or for whatever
reason fails to be satisfied, then the Permitted Assignee and the Developer shall immediately give
written notice thereof to JDA. Regardless of whether or not such notice is given, such breach or
failure at JDA’s option shall constitute an immediate Default. For such purposes, “control” means
the power to direct or cause the direction of the management, policies and activities of Developer
or the Permitted Assignee, as appropriate.

Section 9.5  Schedules; Titles of Articles; Sections. The Schedules attached to this
Agreement are incorporated herein and will be considered a part of this Agreement for the purposes
stated herein, except that in the event of any conflict between any of the provisions of such
Schedules and the provisions of this Agreement, the provisions of this Agreement will prevail. All
titles or headings are only for the convenience of the parties and may not be construed to have any
effect or meaning as to the agreement between the parties hereto. Any reference herein to a Section
or subsection will be considered a reference to such Section or subsection of this Agreement unless
otherwise stated. Any reference herein to a Schedule will be considered a reference to the
applicable Schedule attached hereto unless otherwise stated.

Section 9.6  Applicable Law. This Agreement is a contract made under and will be
construed in accordance with and governed by the laws of the United States of America and the
State of Georgia. Venue shall be in Camden County, Georgia.

Section 9.7  Entire Agreement. This written agreement represents the final agreement
between the parties and may not be contradicted by evidence of prior, contemporaneous, or
subsequent oral agreements of the parties. There are no unwritten oral agreements between the
parties. This Agreement supersedes the MOU.

Section 9.8  Additional Actions. The Parties agree to take such actions, including the
execution and delivery of such documents, instruments, petitions and certifications as may be
necessary or appropriate, from time to time, to carry out the terms, provisions and intent of this
Agreement and to aid and assist each other in carrying out said terms, provisions and intent.

[Signatures on the following pages]
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be duly
executed as of the Effective Date:

The “JDA”

CAMDEN COUNTY JOINT DEVELOPMENT
AUTHORITY

[Development Agreement - Authority Signature Page]



The “City”

CITY OF'ST. MARYS, GEORGIA

By:
Mayo
ATTEST:
) w [City Seal]
, W
City Clerk '

[Signatures continued on the following page]



The” Developer”

JACOBY DEVELOPMENT INC.,
a Georgia corporation

By: éwwﬁikéﬁ/ﬁ

Jdmes F. Jacogy alrman
C

ATTEST:

[CORPORATE SEAL]

[ Development Agreement - Developer Signature Page|



SCHEDULE 1.1A
JDA SENIOR SECURITY SITE

[attached]



AKM

SURVEYING, INC.

Surveyors & Land Planners
P.O. Box 5730
St. Marys, Georgia 31558
Phone: (912)729-1507
Fax: (912)729-1509
Email: akm_surveying@tds.net

September 24, 2020

LEGAL DESCRIPTION OF SENIOR SECURITY SITE:

ALL THAT CERTAIN TRACT OR PARCEL OF LAND LYING AND BEING IN THE CITY OF ST. MARYS,
(BEING A PORTION OF LANDS AS DESCRIBED IN DEED RECORDED IN DEED BOOK 1531, PAGE 130,
PUBLIC RECORDS OF SAID COUNTY) AND BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS: FOR A POINT OF BEGINNING COMMENCE AT THE POINT WHERE THE NORTHERLY
RIGHT-OF-WAY LINE OF MEETING STREET (A 100 FOOT RIGHT-OF-WAY) INTERSECTS THE
EASTERLY RIGHT-OF-WAY LINE OF OSBORNE STREET (A 100 FOOT RIGHT-OF-WAY) AND RUN
THENCE NORTH 11° 12' 00" EAST ALONG THE EASTERLY RIGHT-OF-WAY LINE OF OSBORNE
STREET, A DISTANCE 530.40 FEET TO A POINT, SAID POINT BEING THE SOUTH WEST CORNER OF
LANDS NOW OR FORMERLY OF THEATRE BY THE TRAX, LLC (ACCORDING TO DEED RECORDED
IN DEED BOOK 1589, PAGE 750, PUBLIC RECORDS OF SAID COUNTY); RUN THENCE SOUTH 78° 48’
00" EAST ALONG THE SOUTHERLY LINE OF SAID LANDS, A DISTANCE OF 141.91 FEET TO A
POINT OF CURVATURE; RUN THENCE IN AN EASTERLY DIRECTION ALONG THE ARC OF A
CURVE IN SAID SOUTHERLY LINE OF LAST MENTIONED LANDS, SAID CURVE BEING CONCAVE
TO THE NORTH AND HAVING A RADIUS OF 332.00 FEET, A CHORD DISTANCE OF 130.71 FEET TO
A POINT OF COMPOUND CURVATURE, THE BEARING OF THE AFOREMENTIONED CHORD BEING
NORTH 82° 50" 29" EAST; RUN THENCE IN A NORTHEASTERLY DIRECTION ALONG THE ARC OF A
CURVE IN THE SOUTHEASTERLY LINE OF LAST MENTIONED LANDS, SAID CURVE BEING
CONCAVE TO THE NORTHWEST AND HAVING A RADIUS OF 554.41 FEET, A CHORD DISTANCE OF
206.05 FEET TO A POINT, THE BEARING OF THE AFOREMENTIONED CHORD BEING NORTH 60° 46'
46" EAST;, RUN THENCE NORTH 33° 48' 00" WEST ALONG THE NORTHEASTERLY LINE OF THE
LAST MENTIONED LANDS, A DISTANCE OF 69.06 FEET TO A POINT; RUN THENCE NORTH 78° 48
00" WEST ALONG THE NORTHERLY LINE OF LAST MENTIONED LANDS, A DISTANCE OF 374.00
FEET TO A POINT IN THE WESTERLY LINE OF BLOCK 48; RUN THENCE NORTH 11° 12' 00" EAST, A
DISTANCE OF 754.00 FEET TO A POINT ON THE EASTERLY RIGHT-OF-WAY LINE OF OSBORNE
STREET (A 100 FOOT RIGHT-OF-WAY); RUN THENCE SOUTH 78° 48' 00" EAST, A DISTANCE OF
570.00 FEET TO A POINT; RUN THENCE SOUTH 11° 12' 00" WEST, A DISTANCE OF 436.00 FEET TO A
POINT; RUN THENCE SOUTH 32° 00' 00" EAST, A DISTANCE OF 174.57 FEET TO A POINT; RUN
THENCE NORTH 77° 30' 00" EAST, A DISTANCE OF 900 FEET, MORE OR LESS, TO THE HIGH WATER
LINE OF NORTH RIVER; RUN THENCE IN A SOUTHERLY DIRECTION ALONG MEANDERING OF
THE HIGH WATER LINE OF NORTH RIVER, A DISTANCE OF 1065 FEET, MORE OR LESS, TO A
POINT ON THE NORTHERLY LINE OF LANDS NOW OR FORMERLY OF THE CITY OF ST. MARYS
(ACCORDING TO DEED RECORDED IN DEED BOOK 744, PAGE 229, PUBLIC RECORDS OF SAID
COUNTY); RUN THENCE NORTH 87° 04' 26" WEST ALONG THE NORTHERLY LINE OF LAST
MENTIONED LANDS, A DISTANCE OF 55 FEET, MORE OR LESS TO A POINT; RUN THENCE SOUTH
43° 00' 26" WEST ALONG THE NORTHWESTERLY LINE OF LAST MENTIONED LANDS, A DISTANCE
172.25 FEET TO A POINT; RUN THENCE SOUTH 23° 58' 36" WEST ALONG SAID NORTHWESTERLY
LINE, A DISTANCE OF 205.62 FEET TO A POINT; RUN THENCE SOUTH 64° 46' 38" WEST ALONG
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AKM

SURVEYING, INC.

Surveyors & Land Planners
P.O. Box 5730
St. Marys, Georgia 31558
Phone: (912)729-1507
Fax: (912)729-1509
Email: akm_surveying@tds.net

SAID NORTHWESTERLY LINE, A DISTANCE OF 129.20 FEET TO A POINT; RUN THENCE NORTH 59°
51' 01" WEST ALONG THE NORTHEASTERLY LINE OF LAST MENTIONED LANDS, A DISTANCE OF
130.00 FEET TO A POINT LYING ON THE NORTHERLY RIGHT-OF-WAY LINE OF MEETING STREET
(A 100 FOOT RIGHT-OF-WAY); RUN THENCE NORTH 78° 48' 00" WEST ALONG SAID NORTHERLY
RIGHT-OF-WAY LINE, A DISTANCE OF 588.53 FEET TO A POINT WHERE THE NORTHERLY RIGHT-
OF-WAY LINE OF MEETING STREET INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF
NORRIS STREET (A 100 FOOT RIGHT-OF-WAY); RUN THENCE NORTH 11° 12' 00" EAST ALONG
SAID EASTERLY RIGHT-OF-WAY LINE, A DISTANCE OF 200.00 FEET TO A POINT; RUN THENCE
NORTH 78° 48' 00" WEST, A DISTANCE OF 50.00 FEET TO A POINT LYING IN THE CENTERLINE OF
NORRIS STREET; RUN THENCE SOUTH 11° 12' 00" WEST ALONG SAID CENTERLINE, A DISTANCE
OF 120.00 FEET TO A POINT; RUN THENCE NORTH 78° 48' 00" WEST, A DISTANCE OF 50.00 FEET TO
A POINT LYING IN THE WESTERLY RIGHT-OF-WAY LINE OF NORRIS STREET; RUN THENCE
SOUTH 11° 12' 00" WEST ALONG SAID WESTERLY RIGHT-OF-WAY LINE, A DISTANCE OF 80.00
FEET TO A POINT WHERE THE WESTERLY RIGHT-OF-WAY LINE OF NORRIS STREET INTERSECTS
THE AFOREMENTIONED NORTHERLY RIGHT-OF-WAY LINE OF MEETING STREET; RUN THENCE
NORTH 78° 48' 00" WEST ALONG SAID NORTHERLY RIGHT-OF-WAY LINE, A DISTANCE OF 400.00
FEET TO A POINT WHERE THE NORTHERLY RIGHT-OF-WAY LINE OF MEETING STREET
INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE READY STREET (A 100 FOOT RIGHT-OF-WAY);
RUN THENCE NORTH 11° 12' 00" EAST ALONG SAID EASTERLY RIGHT-OF-WAY LINE, A DISTANCE
OF 80.00 FEET TO A POINT; RUN THENCE NORTH 78° 48' 00" WEST, A DISTANCE OF 100.00 FEET TO
A POINT LYING ON THE WESTERLY RIGHT-OF-WAY LINE OF READY STREET; RUN THENCE
SOUTH 11° 12' 00" WEST ALONG SAID WESTERLY RIGHT-OF-WAY LINE, A DISTANCE OF 80.00
FEET TO A POINT WHERE THE WESTERLY RIGHT-OF-WAY LINE OF READY STREET INTERSECTS
THE AFOREMENTIONED NORTHERLY RIGHT-OF-WAY LINE OF MEETING STREET; RUN THENCE
NORTH 78° 48' 00" WEST ALONG SAID NORTHERLY RIGHT-OF-WAY LINE, A DISTANCE OF 400.00
FEET TO THE POINT OF BEGINNING.

THE LAND THUS DESCRIBED CONTAINS 49.4 ACRES, MORE OR LESS, ACCORDING TO THAT
CERTAIN BOUNDARY SURVEY FOR CAMDEN COUNTY JOINT DEVELOPMENT AUTHORITY,
DATED JULY 22, 2020, LAST REVISED SEPTEMBER 24, 2020, AND PREPARED BY AKM SURVEYING,
INC., JEFFREY S. FOSTER, GRLS NO. 3143, AND IS SUBJECT TO ANY EASEMENTS OF RECORD
WHICH MAY LIE WITHIN.
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SCHEDULE 1.1B

MARINA PROJECT SITE

[attached]
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SCHEDULE 1.1C

JDA JUNIOR SECURITY SITE

[Attached]



AKM

SURVEYING, INC.

Surveyors & Land Planners
P.O. Box 5730
St. Marys, Georgia 31558
Phone: (912)729-1507
Fax: (912)729-1509
Email: akm_surveying@tds.net

September 24, 2020

LEGAL DESCRIPTION OF JUNIOR SECURITY SITE:

ALL THAT CERTAIN TRACT OR PARCEL OF LAND LYING AND BEING IN THE CITY OF ST. MARYS,
29TH DISTRICT, G.M., CAMDEN COUNTY, GEORGIA AND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS: FOR A POINT OF BEGINNING COMMENCE AT THE NORTHEASTERLY
CORNER OF BLOCK 107 (ACCORDING TO THE OFFICIAL PLAN OF ST. MARYS RECORDED AT
PLAT BOOK 1, PAGE 94, PUBLIC RECORDS OF SAID COUNTY) WHERE THE SOUTHERLY RIGHT-
OF-WAY LINE OF ASHLEY STREET INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF COLE
STREET (BOTH AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY) AND RUN NORTH 11° 12' 00”
EAST, TO AND ALONG THE WESTERLY LINE OF BLOCK 108 (ACCORDING TO SAID OFFICIAL
PLAN OF ST. MARYS) AND THE NORTHERLY PROLONGATION THEREOF, THE SAME BEING THE
EASTERLY RIGHT-OF-WAY LINE OF SAID COLE STREET, 636.00 FEET TO THE SOUTHWESTERLY
CORNER OF BLOCK 109 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) WHERE THE
EASTERLY RIGHT-OF-WAY LINE OF SAID COLE STREET INTERSECTS THE NORTHERLY RIGHT-
OF-WAY LINE OF MEETING STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY);
THENCE RUN NORTH 78° 48' 00" WEST TO AND ALONG THE SOUTHERLY LINE OF BLOCK 15
(ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS), THE SAME BEING THE NORTHERLY
RIGHT-OF-WAY LINE OF SAID MEETING STREET, 500.00 FEET TO THE SOUTHWESTERLY CORNER
OF SAID BLOCK 15 WHERE THE NORTHERLY RIGHT-OF-WAY LINE OF SAID MEETING STREET
INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF NORRIS STREET (AS ESTABLISHED FOR A
100-FOOT RIGHT-OF-WAY); THENCE NORTH 11° 12' 00” EAST ALONG THE EASTERLY RIGHT-OF-
WAY LINE OF SAID NORRIS STREET, THE SAME BEING THE WESTERLY LINE OF SAID BLOCK 15
AND THE SAME BEING THE WESTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN
DEED BOOK 1531, PAGE 130, PUBLIC RECORDS OF SAID COUNTY, 200.00 FEET TO THE
NORTHWESTERLY CORNER OF LAST MENTIONED LANDS; THENCE NORTH 78° 48" 00" WEST
ALONG THE WESTERLY PROLONGATION OF LAST MENTIONED LANDS, 50.00 FEET TO THE
CENTERLINE OF SAID NORRIS STREET; THENCE SOUTH 11° 12' 00” WEST ALONG SAID
CENTERLINE, 120.00 FEET; THENCE NORTH 78° 48' 00” WEST, 50.00 FEET TO THE EASTERLY LINE
OF BLOCK 34 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS), THE SAME BEING THE
WESTERLY RIGHT-OF-WAY LINE OF SAID NORRIS STREET; THENCE SOUTH 11° 12' 00" WEST
ALONG LAST MENTIONED EASTERLY LINE, 80.00 FEET TO THE SOUTHEASTERLY CORNER OF
SAID BLOCK 34 WHERE THE WESTERLY RIGHT-OF-WAY LINE OF SAID NORRIS STREET
INTERSECTS THE NORTHERLY RIGHT-OF-WAY LINE OF SAID MEETING STREET; THENCE NORTH
78° 48' 00” WEST ALONG THE SOUTHERLY LINE OF SAID BLOCK 34, THE SAME BEING THE
NORTHERLY RIGHT-OF-WAY LINE OF SAID MEETING STREET, 400.00 FEET TO THE
SOUTHWESTERLY CORNER OF SAID BLOCK 34 WHERE THE NORTHERLY RIGHT-OF-WAY LINE
OF SAID MEETING STREET INTERSECTS THE EASTERLY RIGHT -OF-WAY LINE OF READY
STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE NORTH 11° 12' 00” EAST
ALONG THE WESTERLY LINE OF SAID BLOCK 34, THE SAME BEING THE EASTERLY RIGHT-OF-
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AKM

SURVEYING, INC.

Surveyors & Land Planners
P.O. Box 5730
St. Marys, Georgia 31558
Phone: (912)729-1507
Fax: (912)729-1509
Email: akm_surveying@tds.net

WAY LINE OF SAID READY STREET, 80.00 FEET; THENCE NORTH 78° 48' 00” WEST, 100.00 FEET TO
THE EASTERLY LINE OF BLOCK 90C (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS), THE
SAME BEING THE WESTERLY RIGHT-OF-WAY LINE OF SAID READY STREET; THENCE SOUTH 11°
12' 00” WEST ALONG LAST MENTIONED EASTERLY LINE, 80.00 FEET TO THE SOUTHEASTERLY
CORNER OF SAID BLOCK 90C WHERE THE WESTERLY RIGHT-OF-WAY LINE OF SAID READY
STREET INTERSECTS THE NORTHERLY RIGHT-OF-WAY OF SAID MEETING STREET; THENCE
NORTH 78° 48' 00” WEST ALONG THE SOUTHERLY LINE OF SAID BLOCK 90C, THE SAME BEING
THE NORTHERLY RIGHT-OF-WAY LINE OF SAID MEETING STREET, 400.00 FEET TO THE
SOUTHWESTERLY CORNER OF SAID BLOCK 90C WHERE THE NORTHERLY RIGHT-OF-WAY LINE
OF SAID MEETING STREET INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF OSBORNE
STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE NORTH 11° 12' 00” EAST
ALONG THE WESTERLY LINE OF SAID BLOCK 90C AND THE NORTHERLY PROLONGATION
THEREOF, THE SAME BEING THE EASTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE STREET,
530.40 FEET TO THE SOUTHWESTERLY CORNER OF LANDS DESCRIBED IN DEED RECORDED IN
DEED BOOK 1589, PAGE 750, PUBLIC RECORDS OF SAID COUNTY; THENCE IN AN EASTERLY,
NORTHEASTERLY, NORTHWESTERLY AND WESTERLY DIRECTION ALONG THE SOUTHERLY,
SOUTHEASTERLY, NORTHEASTERLY AND NORTHERLY LINES OF LAST MENTIONED LANDS THE
FOLLOWING FIVE (5) COURSES: COURSE NO. 1 - SOUTH 78° 48' 00” EAST, 141.91 FEET TO A POINT
OF CURVATURE; COURSE NO. 2 - THENCE IN AN EASTERLY DIRECTION ALONG THE ARC OF A
CURVE, SAID CURVE BEING CONCAVE NORTHERLY AND HAVING A RADIUS OF 332.00 FEET, A
CHORD BEARING AND DISTANCE OF NORTH 82° 50" 29” EAST, 130.71 FEET TO A POINT OF
COMPOUND CURVATURE; COURSE NO. 3 - THENCE IN A NORTHEASTERLY DIRECTION ALONG
THE ARC OF A CURVE, SAID CURVE BEING CONCAVE NORTHWESTERLY AND HAVING A
RADIUS OF 554.41 FEET, A CHORD BEARING AND DISTANCE OF NORTH 60° 46' 46” EAST, 206.05
FEET, COURSE NO. 4 - NORTH 33° 48' 00” WEST, 69.06 FEET, COURSE NO. 5 - NORTH 78° 48' 00”
WEST, 374.00 FEET TO THE POINT OF BEGINNING.

FROM THE POINT OF BEGINNING THUS DESCRIBED THENCE NORTH 78° 48' 00" WEST, 30.48 FEET
TO A POINT LYING ON THE CURVED EASTERLY RIGHT-OF-WAY LINE OF OSBORNE ROAD
(RIGHT-OF-WAY VARIES); THENCE IN A NORTHWESTERLY DIRECTION ALONG THE ARC OF A
CURVE IN THE NORTHEASTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE ROAD, SAID CURVE
BEING CONCAVE WESTERLY AND HAVING A RADIUS OF 1,487.59 FEET, A CHORD BEARING AND
DISTANCE OF NORTH 14° 47" 30” WEST, 648.75 FEET TO THE MOST SOUTHERLY CORNER OF
LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 1597, PAGE 245, PUBLIC RECORDS OF
SAID COUNTY; THENCE NORTH 62° 41' 50” EAST ALONG THE SOUTHEASTERLY LINE OF LAST
MENTIONED LANDS, 274.46 FEET TO THE MOST EASTERLY CORNER THEREOF AT THE
NORTHEASTERLY CORNER OF BLOCK 62 (ACCORDING TO SAID OFFICIAL PLANS OF ST. MARYS)
WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF LIBERTY STREET (AS ESTABLISHED FOR A
100-FOOT RIGHT-OF-WAY LINE OF SAID OSBORNE STREET; THENCE SOUTH 78° 48' 00” EAST
ALONG THE EASTERLY PROLONGATION OF THE NORTHERLY LINE OF SAID BLOCK 62, 100.00
FEET TO THE NORTHWESTERLY CORNER OF BLOCK 49 (ACCORDING TO SAID OFFICIAL PLAN OF
ST. MARYS) WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID LIBERTY STREET
INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE STREET; THENCE NORTH
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AKM

SURVEYING, INC.

Surveyors & Land Planners
P.O. Box 5730
St. Marys, Georgia 31558
Phone: (912)729-1507
Fax: (912)729-1509
Email: akm_surveying@tds.net

11° 12' 00” EAST TO AND ALONG THE WESTERLY LINE OF BLOCK 50 AND TO AND ALONG THE
WESTERLY LINE OF BLOCK 51 (BOTH ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS), THE
SAME BEING THE EASTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE STREET, 862.00 FEET TO
THE SOUTHWESTERLY CORNER OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 663,
PAGE 67, PUBLIC RECORDS OF SAID COUNTY; THENCE SOUTH 78° 48' 00" EAST ALONG THE
SOUTHERLY LINE OF LAST MENTIONED LANDS, 150.00 FEET TO THE SOUTHEASTERLY CORNER
THEREOF; THENCE NORTH 11° 12' 00" EAST ALONG THE EASTERLY LINE OF LAST MENTIONED
LANDS, ALONG THE EASTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK
136, PAGE 660, PUBLIC RECORDS OF SAID COUNTY AND THE NORTHERLY PROLONGATION
THEREOF, 310.00 FEET TO THE SOUTHERLY LINE OF BOOK 52 (ACCORDING TO SAID OFFICIAL
PLAN OF ST. MARYS, THE SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE OF FINLEY
STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY) THENCE NORTH 78° 48' 00” WEST
ALONG LAST MENTIONED SOUTHERLY LINE, 150.00 FEET TO THE SOUTHWESTERLY CORNER OF
SAID BLOCK 52 WHERE THE NORTHERLY RIGHT-OF-WAY LINE OF SAID FINLEY STREET
INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE STREET; THENCE NORTH
11° 12' 00” EAST ALONG THE WESTERLY LINE OF SAID BLOCK 52 AND TO AND ALONG THE
WESTERLY LINE OF BLOCK 53 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS), THE SAME
BEING THE EASTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE STREET, 972.00 FEET TO THE
NORTHWESTERLY CORNER OF SAID BLOCK 53 WHERE LAST MENTIONED EASTERLY RIGHT-OF-
WAY LINE INTERSECTS THE SOUTHERLY RIGHT-OF-WAY LINE OF NORTH STREET (AS
ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE NORTH 78° 48' 00" WEST ALONG THE
WESTERLY PROLONGATION OF THE NORTHERLY LINE OF SAID BLOCK 53, 100.00 FEET TO THE
NORTHEASTERLY CORNER OF BLOCK 66 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYYS)
WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID NORTH STREET INTERSECTS THE
WESTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE STREET; THENCE SOUTH 11° 12' 00" WEST
ALONG THE EASTERLY LINE OF SAID BLOCK 66, THE SAME BEING LAST MENTIONED
WESTERLY RIGHT-OF-WAY LINE, 218.00 FEET TO THE NORTHEASTERLY CORNER OF LANDS
DESCRIBED IN DEED RECORDED IN DEED BOOK 1212, PAGE 127, PUBLIC RECORDS OF SAID
COUNTY; THENCE NORTH 78° 48' 00” WEST ALONG THE NORTHERLY LINE OF LAST MENTIONED
LANDS, 400.00 FEET TO THE NORTHWESTERLY CORNER THEREOF LYING ON THE WESTERLY
LINE OF SAID BLOCK 66, THE SAME BEING THE EASTERLY RIGHT-OF-WAY LIE OF WHEELER
STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE NORTH 11° 12' 00” EAST
ALONG LAST MENTIONED WESTERLY LINE, 218.00 FEET TO THE NORTHWESTERLY CORNER OF
SAID BLOCK 66 WHERE THE EASTERLY RIGHT-OF-WAY LINE OF SAID WHEELER STREET
INTERSECTS THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID NORTH STREET; THENCE NORTH
78° 48' 00” WEST ALONG THE WESTERLY PROLONGATION OF THE NORTHERLY LINE OF SAID
BLOCK 66, 100.00 FEET TO THE NORTHEASTERLY CORNER OF BLOCK 87 (ACCORDING TO SAID
OFFICIAL PLAN OF ST. MARYS) WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID NORTH
STREET INTERSECTS THE WESTERLY RIGHT-OF-WAY LINE OF SAID WHEELER STREET; THENCE
SOUTH 11° 12' 00” WEST ALONG THE EASTERLY LINE OF SAID BLOCK 87, THE SAME BEING THE
WESTERLY RIGHT-OF-WAY LINE OF SAID WHEELER STREET, 118.00 FEET TO THE
NORTHEASTERLY CORNER OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 175, PAGE
726; THENCE NORTH 78° 48' 00" WEST ALONG THE NORTHERLY LINE OF LAST MENTIONED
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LANDS AND ALONG THE NORTHERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED
BOOK 324, PAGE 15, 400.00 FEET TO THE NORTHWESTERLY CORNER OF LAST MENTIONED
LANDS LYING ON THE EASTERLY RIGHT-OF-WAY LINE OF SEAGROVE STREET (AS
ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE NORTH 11° 12' 00” EAST ALONG THE
WESTERLY LINE OF SAID BLOCK 87, THE SAME BEING THE EASTERLY RIGHT-OF-WAY LINE OF
SAID SEAGROVE STREET, 118.00 FEET TO THE NORTHWESTERLY CORNER OF SAID BLOCK 87
WHERE LAST MENTIONED EASTERLY RIGHT-OF-WAY LINE INTERSECTS THE SOUTHERLY
RIGHT-OF-WAY LINE OF SAID NORTH STREET; THENCE NORTH 78° 48' 00” WEST ALONG THE
WESTERLY PROLONGATION OF THE NORTHERLY LINE OF SAID BLOCK 87, 100.00 FEET TO THE
NORTHEASTERLY CORNER OF BLOCK 88 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS)
WHERE THE LAST MENTIONED SOUTHERLY RIGHT-OF-WAY LINE INTERSECTS THE WESTERLY
RIGHT-OF-WAY LINE OF SAID SEAGROVE STREET; THENCE SOUTH 11° 12' 00” WEST ALONG THE
EASTERLY LINE OF SAID BLOCK 88, THE SAME BEING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID SEAGROVE STREET, 436.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID BLOCK 88
WHERE LAST MENTIONED WESTERLY RIGHT-OF-WAY LINE INTERSECTS THE NORTHERLY
RIGHT-OF-WAY LINE OF UNION STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY);
THENCE NORTH 78° 48' 00” WEST ALONG THE SOUTHERLY LINE OF SAID BLOCK 88 AND THE
WESTERLY PROLONGATION THEREOF, THE SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE
OF SAID UNION STREET, 500.00 FEET TO THE SOUTHEASTERLY CORNER OF BLOCK 213
(ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) WHERE LAST MENTIONED NORTHERLY
RIGHT-OF-WAY LINE INTERSECTS THE WESTERLY RIGHT-OF-WAY LINE OF BARTLETT STREET
(AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE SOUTH 11° 12' 00” WEST TO AND
ALONG THE EASTERLY LINE OF BLOCK 212 (ACCORDING TO SAID OFFICIAL PLAN OF ST.
MARYS), THE SAME BEING THE WESTERLY RIGHT-OF-WAY LINE OF SAID BARTLETT STREET,
536.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID BLOCK 212 WHERE LAST MENTIONED
WESTERLY RIGHT-OF-WAY LINE INTERSECTS THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
FINLEY STREET; THENCE NORTH 78° 48' 00" WEST ALONG THE SOUTHERLY LINE OF SAID BLOCK
212 AND THE WESTERLY PROLONGATION THEREOF, ALONG THE SOUTHERLY LINE OF BLOCK
233 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) AND THE WESTERLY PROLONGATION
THEREOF, THE SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID FINLEY STREET,
1,000.00 FEET TO THE SOUTHEASTERLY CORNER OF BLOCK 243 (ACCORDING TO SAID OFFICIAL
PLAN OF ST. MARYS) WHERE LAST MENTIONED NORTHERLY RIGHT-OF-WAY LINE INTERSECTS
THE WESTERLY RIGHT-OF-WAY LINE OF BORRELL STREET (AS ESTABLISHED FOR A 100-FOOT
RIGHT-OF-WAY); THENCE NORTH 11° 12' 00” EAST ALONG THE EASTERLY LINE OF SAID BLOCK
243, THE SAME BEING THE WESTERLY RIGHT-OF-WAY LINE OF SAID BORRELL STREET AND THE
SAME BEING THE EASTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK
338, PAGE 276, PUBLIC RECORDS OF SAID COUNTY, 200.00 FEET TO THE NORTHEASTERLY
CORNER OF LAST MENTIONED LANDS; THENCE NORTH 78° 48 00” WEST ALONG THE
NORTHERLY LINE OF LAST MENTIONED LANDS AND ALONG THE NORTHERLY LINE OF LANDS
DESCRIBED IN DEED RECORDED IN DEED BOOK 1581, PAGE 657, PUBLIC RECORDS OF SAID
COUNTY, 475.72 FEET TO THE NORTHWESTERLY CORNER OF LAST MENTIONED LANDS LYING
ON THE EASTERLY RIGHT-OF-WAY LINE OF OLD POINT PETER ROAD (AS ESTABLISHED FOR AN
80-FOOT RIGHT-OF-WAY); THENCE NORTH 07° 38' 00” EAST ALONG LAST MENTIONED EASTERLY
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RIGHT-OF-WAY LINE, 3,509.27 FEET TO THE SOUTHWESTERLY CORNER OF LANDS DESCRIBED IN
DEED RECORDED IN DEED BOOK 79, PAGE 565, PUBLIC RECORDS OF SAID COUNTY; THENCE IN
AN EASTERLY, NORTHERLY AND WESTERLY DIRECTION ALONG THE SOUTHERLY, EASTERLY
AND NORTHERLY LINES OF LAST MENTIONED LANDS THE FOLLOWING THREE (3) COURSES:
COURSE NO. 1 - SOUTH 82° 19' 23” EAST, 400.00 FEET TO THE SOUTHEASTERLY CORNER
THEREOF; COURSE NO. 2 - NORTH 07° 41' 17” EAST, 100.00 FEET TO THE NORTHEASTERLY
CORNER THEREOF, COURSE NO. 3 - NORTH 82° 18 43” WEST, 20096 FEET TO THE
SOUTHEASTERLY CORNER OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 86, PAGE
329, PUBLIC RECORDS OF SAID COUNTY; THENCE NORTH 07° 41' 17”7 EAST ALONG THE
EASTERLY LINE OF LAST MENTIONED LANDS, ALONG THE EASTERLY LINE OF LANDS
DESCRIBED IN DEED RECORDED IN DEED BOOK 125, PAGE 363, PUBLIC RECORDS OF SAID
COUNTY AND ALONG THE EASTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED
BOOK 464, PAGE 608, PUBLIC RECORDS OF SAID COUNTY, 300.11 FEET TO THE NORTHEASTERLY
CORNER OF LAST MENTIONED LANDS AND THE SOUTHEASTERLY CORNER OF “H” STREET
(RIGHT-OF-WAY AS NOW ESTABLISHED); THENCE NORTH 82° 22' 00" WEST ALONG THE
NORTHERLY LINE OF LAST MENTIONED LANDS THE SAME BEING THE SOUTHERLY RIGHT-OF-
WAY LINE OF SAID “H” STREET, 199.43 FEET TO THE NORTHWESTERLY CORNER OF LAST
MENTIONED LANDS WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID “H” STREET
INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF SAID OLD POINT PETER ROAD; THENCE
NORTH 07° 38' 00” EAST ALONG LAST MENTIONED EASTERLY RIGHT-OF-WAY LINE 50.75 FEET
TO THE SOUTHWESTERLY CORNER OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK
57, PAGE 581, PUBLIC RECORDS OF SAID COUNTY; THENCE SOUTH 82° 22' 00” EAST ALONG THE
SOUTHERLY LINE OF LAST MENTIONED LANDS, THE SAME BEING THE NORTHERLY RIGHT-OF-
WAY LINE OF SAID “H” STREET, 199.48 FEET TO THE SOUTHEASTERLY CORNER OF LAST
MENTIONED LANDS; THENCE NORTH 07° 41' 177 EAST ALONG THE EASTERLY LINE OF LAST
MENTIONED LANDS, ALONG THE EASTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN
DEED BOOK 57, PAGE 579, PUBLIC RECORDS OF SAID COUNTY AND ALONG THE EASTERLY LINE
OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 86, PAGE 173, PUBLIC RECORDS OF
SAID COUNTY, 300.04 FEET TO THE NORTHEASTERLY CORNER OF LAST MENTIONED LANDS,
THE SAME BEING THE SOUTHWESTERLY CORNER OF LANDS DESCRIBED IN DEED RECORDED IN
DEED BOOK 342, PAGE 14, PUBLIC RECORDS OF SAID COUNTY; THENCE SOUTH 82° 16' 46” EAST
ALONG THE SOUTHERLY LINE OF LAST MENTIONED LANDS AND ALONG THE SOUTHERLY LINE
OF NORTH RIVER MARSHES SUBDIVISION, PH. 1 (ACCORDING TO MAP RECORDED IN PLAT
BOOK 8, PAGE 62, PUBLIC RECORDS OF SAID COUNTY), 540.00 FEET TO THE MOST SOUTHERLY
CORNER OF LOT 14, BLOCK *“C”, SAID NORTH RIVER MARSHES SUBDIVISION, PH. 1; THENCE
NORTH 07° 43' 14” EAST ALONG THE EASTERLY LINE OF SAID LOT 14, 50.00 FEET TO THE
SOUTHWESTERLY CORNER OF LOT 28, BLOCK “C”, SAID NORTH RIVER MARSHES SUBDIVISION,
PH. 1; THENCE SOUTH 82° 16' 46” EAST ALONG THE SOUTHERLY LINE OF SAID LOT 28 AND THE
EASTERLY PROLONGATION THEREOF, 200.00 FEET TO A POINT ON THE WESTERLY LINE OF LOT
49, NORTH RIVER MARSHES SUBDIVISION, PH.2 (ACCORDING TO MAP THEREOF RECORDED IN
PLAT CABINET 1, FILE 13A, PUBLIC RECORDS OF SAID COUNTY); THENCE SOUTH 07° 43" 14”
WEST ALONG LAST MENTIONED WESTERLY LINE, 5.00 FEET TO THE SOUTHWESTERLY CORNER
THEREOF; THENCE SOUTH 82° 16' 46” EAST ALONG THE SOUTHERLY LINE OF LOTS 49, 48, 47 AND
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46, SAID NORTH RIVER MARSHES SUBDIVISION - PH. 2, 405.78 FEET TO THE SOUTHEASTERLY
CORNER OF SAID LOT 46, THE SAME BEING A POINT ON THE WESTERLY LINE OF BLOCK S-19
(ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS); THENCE NORTH 11° 17' 14” EAST ALONG
THE EASTERLY LINE OF LOT 46 AND 45, SAID NORTH RIVER MARSHES SUBDIVISION - PH. 2,
127.72 FEET TO THE NORTHWESTERLY CORNER OF SAID BLOCK S-19; THENCE SOUTH 78° 52' 32”
EAST ALONG THE SOUTHERLY LINE OF LOTS 25, 24, 23, 19 AND 18, SAID NORTH RIVER MARSHES
SUBDIVISION - PH. 2 AND THE EASTERLY PROLONGATION THEREOF, THE SAME BEING THE
NORTHERLY LINE OF SAID BLOCK S-19 AND THE EASTERLY PROLONGATION THEREOF, THE
NORTHERLY LINE OF BLOCK S-18 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) AND
THE EASTERLY PROLONGATION THEREOF, THE NORTHERLY LINE OF BLOCK S-17 (ACCORDING
TO SAID OFFICIAL PLAN OF ST. MARYS) AND THE EASTERLY PROLONGATION THEREOF AND
THE NORTHERLY LINE OF BLOCK S-16 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYYS),
3,206 FEET, MORE OR LESS, TO THE SOUTHWESTERLY EDGE OF THE OPEN WATER OF THE
NORTH RIVER; THENCE IN A SOUTHEASTERLY, SOUTHWESTERLY, SOUTHEASTERLY,
SOUTHWESTERLY, NORTHWESTERLY, SOUTHWESTERLY AND SOUTHERLY DIRECTION ALONG
THE MEANDERINGS OF THE SOUTHWESTERLY, NORTHWESTERLY, SOUTHWESTERLY,
NORTHWESTERLY, NORTHEASTERLY, NORTHWESTERLY AND WESTERLY EDGE OF THE OPEN
WATER OF THE NORTH RIVER, 18,927 FEET, MORE OR LESS, TO A POINT; THENCE SOUTH 77° 30'
00" WEST, 900 FEET, MORE OR LESS, TO A POINT; THENCE NORTH 32° 00' 00" WEST, 174.57 FEET
TO APOINT; THENCE NORTH 11° 12" 00" EAST, 436.00 FEET TO A POINT; THENCE NORTH 78° 48' 00"
WEST, 570.00 FEET TO A POINT; THENCE SOUTH 11° 12' 00" WEST, 754.00 FEET TO THE POINT OF
BEGINNING.

LESS AND EXCEPT LANDFILL NUMBER ONE CONTAINING 10.77 ACRES, MORE OR LESS.
LESS AND EXCEPT LANDFILL NUMBER TWO CONTAINING 30.53 ACRES, MORE OR LESS.

THE LAND THUS DESCRIBED CONTAINS 614 ACRES, MORE OR LESS, ACCORDING TO THAT
CERTAIN BOUNDARY SURVEY FOR CAMDEN COUNTY JOINT DEVELOPMENT AUTHORITY,
DATED AUGUST 21, 2020, LAST REVISED SEPTEMBER 24, 2020, AND PREPARED BY AKM
SURVEYING, INC., JEFFREY S. FOSTER, GRLS NO. 3143.
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July 29, 2020

LEGAL DESCRIPTION OF MASTER DEVELOPER PROJECT SITE 2:

ALL THAT TRACT OR PARCEL OF LAND LYING IN THE CITY OF ST. MARYS, 29th G.M. DISTRICT,
CAMDEN COUNTY, GEORGIA, BEING A PORTION OF LANDS NOW OR FORMERLY OF THE ST.
MARYS AIRPORT AUTHORITY (ACCORDING TO DEED RECORDED IN DEED BOOK 141, PAGE 709,
PUBLIC RECORDS OF SAID COUNTY) AND ALL OF LOT 7, ST. MARYS INDUSTRIAL PARK, SITE 2
(ACCORDING TO PLAT RECORDED IN PLAT CABINET 1, FOLIO 21-C, PUBLIC RECORDS OF SAID
COUNTY) AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: FOR A POINT OF
BEGINNING COMMENCE AT A POINT LYING AT THE SOUTHERLY CORNER OF LOT 10, ST. MARYS
INDUSTRIAL PARK, NORTH SITE (ACCORDING TO PLAT RECORDED IN PLAT DRAWER 7, MAP
NUMBER 98, PUBLIC RECORDS OF SAID COUNTY), HAVING GEORGIA STATE PLANE
COORDINATES (EAST ZONE) NORTH 274553.10', EAST 846336.30' AND RUN THENCE NORTH 62°-13°-
117 EAST TO AND ALONG THE SOUTHEASTERLY LINE OF LOT 11 AND LOT 12, ST. MARYS
INDUSTRIAL PARK, NORTH SITE, ACCORDING TO PLAT RECORDED IN PLAT DRAWER 7, MAP
NUMBER 98, PUBLIC RECORDS OF SAID COUNTY), A DISTANCE OF 1119.86 FEET TO A POINT; RUN
THENCE NORTH 35°-41’-39” EAST ALONG THE SOUTHEASTERLY LINE OF THE
AFOREMENTIONED LOT 12 TO AND ALONG THE SOUTHEASTERLY RIGHT-OF-WAY LINE OF
DOUGLAS DRIVE (AN 80 FOOT RIGHT-OF-WAY) TO AND ALONG THE SOUTHEASTERLY LINE OF
LANDS NOW OR FORMER OF THE CITY OF ST. MARYS, A DISTANCE OF 3130.66 FEET TO A POINT,;
RUN THENCE SOUTH 84°-11’-14” EAST ALONG THE SOUTHERLY LINE OF THE CITY OF ST. MARYS,
A DISTANCE OF 518.27 FEET TO A POINT LYING ON THE WESTERLY RIGHT-OF-WAY LINE OF
POINT PETER ROAD (A 100 FOOT RIGHT-OF-WAY); RUN THENCE SOUTH 07°-20’-36” WEST ALONG
THE LAST MENTIONED WESTERLY RIGHT-OF-WAY LINE A DISTANCE OF 309.00 FEET TO A POINT
LYING AT THE NORTHERLY CORNER OF LOT 10, ST. MARYS INDUSTRIAL PARK, SITE 2,
(ACCORDING TO PLAT RECORDED IN PLAT CABINET 1, FOLIO 21-C, PUBLIC RECORDS OF SAID
COUNTY); RUN THENCE SOUTH 35°-37’-47” WEST ALONG THE NORTHWESTERLY LINE OF THE
AFOREMENTIONED LOT 10 TO AND ALONG THE NORTHWESTERLY LINE OF LOT 9 AND LOT 8§, A
DISTANCE OF 1957.91 FEET TO A POINT LYING AT THE SOUTHWESTERLY CORNER OF THE
AFOREMENTIONED LOT 8, ST. MARYS INDUSTRIAL PARK, SITE 2; RUN THENCE SOUTH 46°-52’-
22" EAST ALONG THE AFOREMENTIONED LOT 8, A DISTANCE OF 488.54 FEET TO A POINT LYING
ON THE NORTHWESTERLY RIGHT-OF-WAY LINE OF INDUSTRIAL DRIVE (A 60 FOOT RIGHT-OF-
WAY, ACCORDING TO PLAT RECORDED IN PLAT CABINET 1, FOLIO 21-C, PUBLIC RECORDS OF
SAID COUNTY); RUN THENCE IN A SOUTHWESTERLY DIRECTION ALONG THE ARC OF A CURVE
IN LAST MENTIONED NORTHWESTERLY RIGHT-OF-WAY LINE, SAID CURVE BEING CONCAVE TO
THE WEST AND HAVING A RADIUS OF 804.48 FEET, A CHORD DISTANCE OF 348.24 FEET TO A
POINT LYING AT THE NORTHEASTERLY CORNER OF LOT 6, ST. MARYS INDUSTRIAL PARK, SITE
2 (ACCORDING TO PLAT RECORDED IN PLAT CABINET 1, FOLIO 21-C, PUBLIC RECORDS OF SAID
COUNTY) IN LAST MENTIONED NORTHWESTERLY RIGHT-OF-WAY LINE OF INDUSTRIAL DRIVE,
A BEARING OF THE AFOREMENTIONED CHORD BEING SOUTH 32°-45’-47” WEST; RUN THENCE
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NORTH 55°-54’-19” WEST ALONG THE NORTHEASTERLY LINE OF THE AFOREMENTIONED LOT 6,
A DISTANCE OF 501.96 FEET TO A POINT LYING AT THE NORTHWESTERLY CORNER THEREOF;
RUN THENCE SOUTH 35°-37°-47”7 WEST ALONG THE NORTHWESTERLY LINE OF THE
AFOREMENTIONED LOT 6 TO AND ALONG THE NORTHWESTERLY LINE OF LOT 5, ST. MARYS
INDUSTRIAL PARK, SITE 2 (ACCORDING TO PLAT RECORDED IN PLAT CABINET 1, FOLIO 21-C,
PUBLIC RECORDS OF SAID COUNTY), A DISTANCE OF 732.61 FEET TO A POINT; RUN THENCE
SOUTH 09°-06’47” WEST ALONG THE WESTERLY LINE OF THE LAST MENTIONED LOT 5 TO AND
ALONG THE WESTERLY LINE OF LOT 4 TO AND ALONG THE WESTERLY LINE OF LOT 3
(ACCORDING TO PLAT RECORDED IN PLAT CABINET 1, FOLIO 21-C, PUBLIC RECORDS OF SAID
COUNTY), A DISTANCE OF 1119.06 FEET TO A PIONT; RUN THENCE NORTH 54°-23’-58” WEST, A
DISTANCE OF 1600.49 FEET TO THE POINT OF BEGINNING.

THE LANDS THUS DESCRIBED CONTAINS 74.46 ACRES, MORE OR LESS, ACCORDING TO THAT
CERTAIN BOUNDARY SURVEY FOR CAMDEN COUNTY JOINT DEVELOPMENT AUTHORITY,
DATED JULY 27, 2020, AND PREPARED BY AKM SURVEYING, INC., JEFFREY S. FOSTER, GRLS NO.
3143, AND IS SUBJECT TO ANY EASEMENTS OF RECORD WHICH MAY LIE WITHIN.
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DRAFT

REAL ESTATE SALES CONTRACT

As a result of the efforts of mutual negotiations, the undersigned Purchaser agrees to buy,
and the undersigned Seller agrees to sell, all that lot, tract or parcel of land lying and being in the
City of St. Marys, 29th G. M. District, Camden County, Georgia, more particularly described as
follows:

See Exhibit “A” attached hereto.

together with all electrical, mechanical, plumbing, air conditioning and any other systems or
fixtures as are attached thereto and all plants, trees, and shrubbery now on the premises.

The purchase price of said property shall be $1,098,500.00, to be paid in cash at closing.

Seller warrants that it shall obtain title to the property prior to closing, and at the time the
sale is consummated, it agrees to convey good and marketable title to said property to Purchaser
by limited warranty deed subject only to (1) zoning ordinances affecting said property, (2) general
utility easements of record serving said property, and (3) subdivision restrictions of record.

Purchaser shall move promptly and in good faith after acceptance of this contract to
examine title and to furnish Seller with a written statement of objections affecting the
marketability of said title. Seller shall have reasonable time after receipt of such objections to
satisfy all valid objections and if Seller fails to satisfy such valid objections within a reasonable
time, then at the option of Purchaser, evidenced by written notice to Seller, this contract shall be
null and void. Marketable title as used herein shall mean title which a title insurance company
licensed to do business in the State of Georgia will insure at its regular rates, subject only to
standard exceptions unless otherwise specified herein.

Seller and Purchaser agree that such papers as may be necessary to carry out the terms of
this contract shall be executed and delivered by such parties at the time the sale is consummated.

Purchaser, its agents or representatives, at Purchaser's expense and at reasonable times
during normal business hours, shall have the right to enter upon the property for the purpose of
inspecting, examining (including soil boring), testing, and surveying the property. Purchaser
assumes all responsibility for the acts of itself, its agents or representatives in exercising its rights
under this paragraph and agrees to hold Seller harmless from any damages resulting therefrom.

All notices required herein or required by law shall be in writing and sent by certified or
registered mail to the other party at the address of such party listed below.



Seller warrants that when the sale is consummated the improvements on the property will
be in the same condition as they are on the date this contract is signed by Seller, natural wear and
tear excepted. However, should the premises be destroyed or substantially damaged before the
sale is consummated, then at the election of Purchaser: (a) this contract may be cancelled; or (b)
Purchaser may close the sale and receive such insurance as is paid on the claim of loss. The
election is to be exercised within 10 days after Purchaser has been notified in writing by Seller of
the amount of the insurance proceeds, if any, Seller will receive on the claim of loss. If Purchaser
has not been notified within 45 days after the occurrence of such damage or destruction, Purchaser
may at its option cancel this contract.

Time is of the essence of this contract.

This contract shall inure to the benefit of, and be binding upon, the parties hereto, their
heirs, successors, administrators, executors, and assigns. All references herein to the singular shall
include the plural, and the masculine includes the feminine and the neuter.

This contract constitutes the sole and entire agreement between the parties hereto and no
modification of this contract shall be binding unless attached hereto and signed by all parties to
this agreement. No representation, promise, or inducement not included in this contract shall be
binding upon any party hereto.

The following stipulations shall, if conflicting with the above, control:
SPECIAL STIPULATIONS

1. Sale shall be closed within 30 days of Seller’s sale of the property described in
Exhibit “B” hereto to a third party for use as a multi-family housing complex.
Additionally, the net sales proceeds due Seller shall be held in escrow by {insert
escrow agent} until {insert condition}. Upon the {happening of the condition}, the
aforementioned escrow agent will release the sales proceeds to Seller. Should the
aforementioned {insert condition} not occur on or before the date which is 12 months
after the closing of the sale contemplated by this contract, said sale shall be rescinded,
the sales proceeds shall be returned to Purchaser and Purchaser shall execute a
quitclaim deed to Seller conveying the subject property to Seller.

2. Seller shall retain possession of the premises until the time of closing.
3. Real estate taxes on the property shall be prorated as of the date of closing.
4. At closing, Purchaser shall pay the following:

a. State of Georgia transfer tax;



b. All costs, fees and charges to have the closing attorney search title and
prepare: (a) the limited warranty deed; (b) owner’s affidavits; (c) Purchaser’s power of
attorney; and (d) all promissory notes, deeds to secure debt and other loan documents
required by any lender providing financing in the transaction; and

c. All closing costs, tax service charges, recording costs, courier fees, overnight
delivery fees, document preparation fees, underwriting fees, delivery, copying and
handling charges, and all other costs, fees, charges and amounts to otherwise close this
transaction except as they relate to the clearance of title encumbrances and/or defects
necessary for Seller to be able to convey good and marketable title to the property.

5. At closing, Seller shall pay the following:

a. All sums, costs, charges, and fees necessary to clear title encumbrances and/or
defects to allow Seller to be able to convey good and marketable title to the property; and

b. Any extra costs, fees, and charges resulting from Seller not being able to attend
the closing in person.

6. Closing and title examination shall be conducted by the firm of Kinney & Kinney, LLC,
St. Marys, Georgia.

7. This contract is contingent upon Seller’s purchase of the subject property from Old
Weed & Ready Plantation, LLC. If Seller does not purchase the subject property from
Old Weed & Ready Plantation, LLC on or before {insert date}, this contract may be
rescinded at the option of Purchaser.



IN WITNESS WHEREOF, the parties have hereunto set their hands and affixed their seals
this __ day of , 2020 (date of last signature).

[Signature Page - Real Estate Sales Contract]

SELLER:
JACOBY DEVELOPMENT INC.

By: (S EA L)
Its

Jacoby Development Inc.
8200 Roberts Drive, Suite 200
Atlanta, Georgia 30350



PURCHASER:

CAMDEN COUNTY JOINT
DEVELOPMENT AUTHORITY

By:

Its Chairman

Attest:
Its Secretary/Treasurer

Camden County Joint Development Authority
531 N. Lee Street
Kingsland, Georgia 31548

[AUTHORITY SEAL]

[Signature Page - Real Estate Sales Contract]



Exhibit “A”
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SCHEDULE 3.3

DEVELOPER PROJECT SITE PART 1

[Attached]



AKM

SURVEYING, INC.

Surveyors & Land Planners
P.O. Box 5730
St. Marys, Georgia 31558
Phone: (912)729-1507
Fax: (912)729-1509
Email: akm_surveying@tds.net

July 29, 2020

LEGAL DESCRIPTION OF MASTER DEVELOPER PROJECT SITE 1:

ALL THAT CERTAIN TRACT OR PARCEL OF LAND LYING AND BEING IN THE CITY OF ST.
MARYS, 29TH DISTRICT, G.M., CAMDEN COUNTY, GEORGIA AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS: FOR A POINT OF REFERENCE COMMENCE AT
THE NORTHWESTERLY CORNER OF BLOCK 107 (ACCORDING TO THE OFFICIAL PLAN OF
ST. MARYS RECORDED AT PLAT BOOK 1, PAGE 94, PUBLIC RECORDS OF SAID COUNTY)
WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF ASHLEY STREET INTERSECTS THE
EASTERLY RIGHT-OF-WAY LINE OF COLE STREET (BOTH AS ESTABLISHED FOR A 100-
FOOT RIGHT-OF-WAY) AND RUN NORTH 11° 12' 00” EAST, TO AND ALONG THE WESTERLY
LINE OF BLOCK 108 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) AND THE
NORTHERLY PROLONGATION THEREOF, THE SAME BEING THE EASTERLY RIGHT-OF-
WAY LINE OF SAID COLE STREET, 636.00 FEET TO THE SOUTHWESTERLY CORNER OF
BLOCK 109 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) WHERE THE EASTERLY
RIGHT-OF-WAY LINE OF SAID COLE STREET INTERSECTS THE NORTHERLY RIGHT-OF-
WAY LINE OF MEETING STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY) FOR
THE PONT OF BEGINNING.

FROM THE POINT OF BEGINNING THUS DESCRIBED RUN NORTH 78° 48' 00” WEST TO AND
ALONG THE SOUTHERLY LINE OF BLOCK 15 (ACCORDING TO SAID OFFICIAL PLAN OF ST.
MARYS), THE SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID MEETING
STREET, 500.00 FEET TO THE SOUTHWESTERLY CORNER OF SAID BLOCK 15 WHERE THE
NORTHERLY RIGHT-OF-WAY LINE OF SAID MEETING STREET INTERSECTS THE
EASTERLY RIGHT-OF-WAY LINE OF NORRIS STREET (AS ESTABLISHED FOR A 100-FOOT
RIGHT-OF-WAY); THENCE NORTH 11° 12' 00" EAST ALONG THE EASTERLY RIGHT-OF-WAY
LINE OF SAID NORRIS STREET, THE SAME BEING THE WESTERLY LINE OF SAID BLOCK 15
AND THE SAME BEING THE WESTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED
IN DEED BOOK 1531, PAGE 130, PUBLIC RECORDS OF SAID COUNTY, 200.00 FEET TO THE
NORTHWESTERLY CORNER OF LAST MENTIONED LANDS; THENCE NORTH 78° 48' 00”
WEST ALONG THE WESTERLY PROLONGATION OF LAST MENTIONED LANDS, 50.00 FEET
TO THE CENTERLINE OF SAID NORRIS STREET; THENCE SOUTH 11° 12' 00” WEST ALONG
SAID CENTERLINE, 120.00 FEET; THENCE NORTH 78° 48' 00" WEST, 50.00 FEET TO THE
EASTERLY LINE OF BLOCK 34 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS), THE
SAME BEING THE WESTERLY RIGHT-OF-WAY LINE OF SAID NORRIS STREET; THENCE
SOUTH 11° 12' 00” WEST ALONG LAST MENTIONED EASTERLY LINE, 80.00 FEET TO THE
SOUTHEASTERLY CORNER OF SAID BLOCK 34 WHERE THE WESTERLY RIGHT-OF-WAY
LINE OF SAID NORRIS STREET INTERSECTS THE NORTHERLY RIGHT-OF-WAY LINE OF
SAID MEETING STREET; THENCE NORTH 78° 48' 00” WEST ALONG THE SOUTHERLY LINE
OF SAID BLOCK 34, THE SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
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MEETING STREET, 400.00 FEET TO THE SOUTHWESTERLY CORNER OF SAID BLOCK 34
WHERE THE NORTHERLY RIGHT-OF-WAY LINE OF SAID MEETING STREET INTERSECTS
THE EASTERLY RIGHT-OF-WAY LINE OF READY STREET (AS ESTABLISHED FOR A 100-
FOOT RIGHT-OF-WAY); THENCE NORTH 11° 12' 00" EAST ALONG THE WESTERLY LINE OF
SAID BLOCK 34, THE SAME BEING THE EASTERLY RIGHT-OF-WAY LINE OF SAID READY
STREET, 80.00 FEET; THENCE NORTH 78° 48' 00” WEST, 100.00 FEET TO THE EASTERLY LINE
OF BLOCK 90C (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS), THE SAME BEING
THE WESTERLY RIGHT-OF-WAY LINE OF SAID READY STREET; THENCE SOUTH 11° 12' 00”
WEST ALONG LAST MENTIONED EASTERLY LINE, 80.00 FEET TO THE SOUTHEASTERLY
CORNER OF SAID BLOCK 90C WHERE THE WESTERLY RIGHT-OF-WAY LINE OF SAID
READY STREET INTERSECTS THE NORTHERLY RIGHT-OF-WAY OF SAID MEETING STREET;
THENCE NORTH 78° 48' 00” WEST ALONG THE SOUTHERLY LINE OF SAID BLOCK 90C, THE
SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID MEETING STREET, 400.00
FEET TO THE SOUTHWESTERLY CORNER OF SAID BLOCK 90C WHERE THE NORTHERLY
RIGHT-OF-WAY LINE OF SAID MEETING STREET INTERSECTS THE EASTERLY RIGHT-OF-
WAY LINE OF OSBORNE STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY);
THENCE NORTH 11° 12' 00” EAST ALONG THE WESTERLY LINE OF SAID BLOCK 90C AND
THE NORTHERLY PROLONGATION THEREOF, THE SAME BEING THE EASTERLY RIGHT-
OF-WAY LINE OF SAID OSBORNE STREET, 530.40 FEET TO THE SOUTHWESTERLY CORNER
OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 1589, PAGE 750, PUBLIC
RECORDS OF SAID COUNTY; THENCE IN AN EASTERLY, NORTHEASTERLY,
NORTHWESTERLY AND WESTERLY DIRECTION ALONG THE SOUTHERLY,
SOUTHEASTERLY, NORTHEASTERLY AND NORTHERLY LINES OF LAST MENTIONED
LANDS THE FOLLOWING FIVE (5) COURSES: COURSE NO. 1 - SOUTH 78° 48' 00” EAST,
141,91 FEET TO A POINT OF CURVATURE; COURSE NO. 2 - THENCE IN AN EASTERLY
DIRECTION ALONG THE ARC OF A CURVE, SAID CURVE BEING CONCAVE NORTHERLY
AND HAVING A RADIUS OF 332.00 FEET, A CHORD BEARING AND DISTANCE OF NORTH
82° 50' 29” EAST, 130.71 FEET TO A POINT OF COMPOUND CURVATURE; COURSE NO. 3 -
THENCE IN A NORTHEASTERLY DIRECTION ALONG THE ARC OF A CURVE, SAID CURVE
BEING CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF 554.41 FEET, A CHORD
BEARING AND DISTANCE OF NORTH 60° 46' 46 EAST, 206.05 FEET; COURSE NO. 4 - NORTH
33° 48' 00” WEST, 69.06 FEET; CURSE NO. 5 - NORTH 78° 48' 00” WEST, 404.48 FEET TO THE
CURVED EASTERLY RIGHT-OF-WAY LINE OF OSBORNE ROAD (RIGHT-OF-WAY VARIES);
THENCE IN A NORTHWESTERLY DIRECTION ALONG THE ARC OF A CURVE IN THE
EASTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE ROAD, SAID CURVE BEING CONCAVE
WESTERLY AND HAVING A RADIUS OF 1,487.59 FEET, A CHORD BEARING AND DISTANCE
OF NORTH 14° 47" 30” WEST, 648.75 FEET TO THE MOST SOUTHERLY CORNER OF LANDS
DESCRIBED IN DEED RECORDED IN DEED BOOK 1597, PAGE 245, PUBLIC RECORDS OF
SAID COUNTY; THENCE NORTH 62° 41' 50" EAST ALONG THE SOUTHEASTERLY LINE OF
LAST MENTIONED LANDS, 274.46 FEET TO THE MOST EASTERLY CORNER THEREOF AT
THE NORTHEASTERLY CORNER OF BLOCK 62 (ACCORDING TO SAID OFFICIAL PLANS OF
ST. MARYS) WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF LIBERTY STREET (AS
ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY) INTERSECTS THE WESTERLY RIGHT-OF-
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WAY LINE OF SAID OSBORNE STREET; THENCE SOUTH 78° 48' 00” EAST ALONG THE
EASTERLY PROLONGATION OF THE NORTHERLY LINE OF SAID BLOCK 62, 100.00 FEET TO
THE NORTHWESTERLY CORNER OF BLOCK 49 (ACCORDING TO SAID OFFICIAL PLAN OF
ST. MARYS) WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID LIBERTY STREET
INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE STREET; THENCE
NORTH 11° 12' 00” EAST TO AND ALONG THE WESTERLY LINE OF BLOCK 50 AND TO AND
ALONG THE WESTERLY LINE OF BLOCK 51 (BOTH ACCORDING TO SAID OFFICIAL PLAN
OF ST. MARYS), THE SAME BEING THE EASTERLY RIGHT-OF-WAY LINE OF SAID
OSBORNE STREET, 862.00 FEET TO THE SOUTHWESTERLY CORNER OF LANDS DESCRIBED
IN DEED RECORDED IN DEED BOOK 663, PAGE 67, PUBLIC RECORDS OF SAID COUNTY,;
THENCE SOUTH 78° 48' 00” EAST ALONG THE SOUTHERLY LINE OF LAST MENTIONED
LANDS, 150.00 FEET TO THE SOUTHEASTERLY CORNER THEREOF; THENCE NORTH 11° 12'
00" EAST ALONG THE EASTERLY LINE OF LAST MENTIONED LANDS, ALONG THE
EASTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 136, PAGE 660,
PUBLIC RECORDS OF SAID COUNTY AND THE NORTHERLY PROLONGATION THEREOF,
310.00 FEET TO THE SOUTHERLY LINE OF BOOK 52 (ACCORDING TO SAID OFFICIAL PLAN
OF ST. MARYS) THE SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE OF FINLEY
STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE NORTH 78° 48' 00”
WEST ALONG LAST MENTIONED SOUTHERLY LINE, 150.00 FEET TO THE
SOUTHWESTERLY CORNER OF SAID BLOCK 52 WHERE THE NORTHERLY RIGHT-OF-WAY
LINE OF SAID FINLEY STREET INTERSECTS THE EASTERLY RIGHT-OF-WAY LINE OF SAID
OSBORNE STREET; THENCE NORTH 11° 12' 00” EAST ALONG THE WESTERLY LINE OF SAID
BLOCK 52 AND TO AND ALONG THE WESTERLY LINE OF BLOCK 53 (ACCORDING TO SAID
OFFICIAL PLAN OF ST. MARYS), THE SAME BEING THE EASTERLY RIGHT-OF-WAY LINE
OF SAID OSBORNE STREET, 972.00 FEET TO THE NORTHWESTERLY CORNER OF SAID
BLOCK 53 WHERE LAST MENTIONED EASTERLY RIGHT-OF-WAY LINE INTERSECTS THE
SOUTHERLY RIGHT-OF-WAY LINE OF NORTH STREET (AS ESTABLISHED FOR A 100-FOOT
RIGHT-OF-WAY); THENCE NORTH 78° 48 00” WEST ALONG THE WESTERLY
PROLONGATION OF THE NORTHERLY LINE OF SAID BLOCK 53, 100.00 FEET TO THE
NORTHEASTERLY CORNER OF BLOCK 66 (ACCORDING TO SAID OFFICIAL PLAN OF ST.
MARYS) WHERE THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID NORTH STREET
INTERSECTS THE WESTERLY RIGHT-OF-WAY LINE OF SAID OSBORNE STREET; THENCE
SOUTH 11° 12' 00” WEST ALONG THE EASTERLY LINE OF SAID BLOCK 66, THE SAME
BEING LAST MENTIONED WESTERLY RIGHT-OF-WAY LINE, 218.00 FEET TO THE
NORTHEASTERLY CORNER OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK
1212, PAGE 127, PUBLIC RECORDS OF SAID COUNTY; THENCE NORTH 78° 48' 00” WEST
ALONG THE NORTHERLY LINE OF LAST MENTIONED LANDS, 400.00 FEET TO THE
NORTHWESTERLY CORNER THEREOF LYING ON THE WESTERLY LINE OF SAID BLOCK 66,
THE SAME BEING THE EASTERLY RIGHT-OF-WAY LINE OF WHEELER STREET (AS
ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE NORTH 11° 12' 00” EAST ALONG
LAST MENTIONED WESTERLY LINE, 218.00 FEET TO THE NORTHWESTERLY CORNER OF
SAID BLOCK 66 WHERE THE EASTERLY RIGHT-OF-WAY LINE OF SAID WHEELER STREET
INTERSECTS THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID NORTH STREET; THENCE
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NORTH 78° 48' 00” WEST ALONG THE WESTERLY PROLONGATION OF THE NORTHERLY
LINE OF SAID BLOCK 66, 100.00 FEET TO THE NORTHEASTERLY CORNER OF BLOCK 87
(ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) WHERE THE SOUTHERLY RIGHT-
OF-WAY LINE OF SAID NORTH STREET INTERSECTS THE WESTERLY RIGHT-OF-WAY LINE
OF SAID WHEELER STREET; THENCE SOUTH 11° 12' 00” WEST ALONG THE EASTERLY LINE
OF SAID BLOCK 87, THE SAME BEING THE WESTERLY RIGHT-OF-WAY LINE OF SAID
WHEELER STREET, 118.00 FEET TO THE NORTHEASTERLY CORNER OF LANDS DESCRIBED
IN DEED RECORDED IN DEED BOOK 175, PAGE 726; THENCE NORTH 78° 48' 00” WEST
ALONG THE NORTHERLY LINE OF LAST MENTIONED LANDS AND ALONG THE
NORTHERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 324, PAGE
15, 400.00 FEET TO THE NORTHWESTERLY CORNER OF LAST MENTIONED LANDS LYING
ON THE EASTERLY RIGHT-OF-WAY LINE OF SEAGROVE STREET (AS ESTABLISHED FOR A
100-FOOT RIGHT-OF-WAY); THENCE NORTH 11° 12' 00” EAST ALONG THE WESTERLY LINE
OF SAID BLOCK 87, THE SAME BEING THE EASTERLY RIGHT-OF-WAY LINE OF SAID
SEAGROVE STREET, 118.00 FEET TO THE NORTHWESTERLY CORNER OF SAID BLOCK 87
WHERE LAST MENTIONED EASTERLY RIGHT-OF-WAY LINE INTERSECTS THE
SOUTHERLY RIGHT-OF-WAY LINE OF SAID NORTH STREET; THENCE NORTH 78° 48' 00”
WEST ALONG THE WESTERLY PROLONGATION OF THE NORTHERLY LINE OF SAID
BLOCK 87, 100.00 FEET TO THE NORTHEASTERLY CORNER OF BLOCK 88 (ACCORDING TO
SAID OFFICIAL PLAN OF ST. MARYS) WHERE THE LAST MENTIONED SOUTHERLY RIGHT-
OF-WAY LINE INTERSECTS THE WESTERLY RIGHT-OF-WAY LINE OF SAID SEAGROVE
STREET; THENCE SOUTH 11° 12' 00” WEST ALONG THE EASTERLY LINE OF SAID BLOCK 88,
THE SAME BEING THE WESTERLY RIGHT-OF-WAY LINE OF SAID SEAGROVE STREET,
436.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID BLOCK 88 WHERE LAST
MENTIONED WESTERLY RIGHT-OF-WAY LINE INTERSECTS THE NORTHERLY RIGHT-OF-
WAY LINE OF UNION STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY);,
THENCE NORTH 78° 48' 00” WEST ALONG THE SOUTHERLY LINE OF SAID BLOCK 88 AND
THE WESTERLY PROLONGATION THEREOF, THE SAME BEING THE NORTHERLY RIGHT-
OF-WAY LINE OF SAID UNION STREET, 500.00 FEET TO THE SOUTHEASTERLY CORNER OF
BLOCK 213 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) WHERE LAST
MENTIONED NORTHERLY RIGHT-OF-WAY LINE INTERSECTS THE WESTERLY RIGHT-OF-
WAY LINE OF BARTLETT STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY);
THENCE SOUTH 11° 12' 00” WEST TO AND ALONG THE EASTERLY LINE OF BLOCK 212
(ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS), THE SAME BEING THE WESTERLY
RIGHT-OF-WAY LINE OF SAID BARTLETT STREET, 536.00 FEET TO THE SOUTHEASTERLY
CORNER OF SAID BLOCK 212 WHERE LAST MENTIONED WESTERLY RIGHT-OF-WAY LINE
INTERSECTS THE NORTHERLY RIGHT-OF-WAY LINE OF SAID FINLEY STREET, THENCE
NORTH 78° 48' 00” WEST ALONG THE SOUTHERLY LINE OF SAID BLOCK 212 AND THE
WESTERLY PROLONGATION THEREOF, ALONG THE SOUTHERLY LINE OF BLOCK 233
(ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) AND THE WESTERLY
PROLONGATION THEREOF, THE SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE OF
SAID FINLEY STREET, 1,000.00 FEET TO THE SOUTHEASTERLY CORNER OF BLOCK 243
(ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS) WHERE LAST MENTIONED
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NORTHERLY RIGHT-OF-WAY LINE INTERSECTS THE WESTERLY RIGHT-OF-WAY LINE OF
BORRELL STREET (AS ESTABLISHED FOR A 100-FOOT RIGHT-OF-WAY); THENCE NORTH
11° 12' 00” EAST ALONG THE EASTERLY LINE OF SAID BLOCK 243, THE SAME BEING THE
WESTERLY RIGHT-OF-WAY LINE OF SAID BORRELL STREET AND THE SAME BEING THE
EASTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 338, PAGE 276,
PUBLIC RECORDS OF SAID COUNTY, 200.00 FEET TO THE NORTHEASTERLY CORNER OF
LAST MENTIONED LANDS; THENCE NORTH 78° 48' 00” WEST ALONG THE NORTHERLY
LINE OF LAST MENTIONED LANDS AND ALONG THE NORTHERLY LINE OF LANDS
DESCRIBED IN DEED RECORDED IN DEED BOOK 1581, PAGE 657, PUBLIC RECORDS OF
SAID COUNTY, 475.72 FEET TO THE NORTHWESTERLY CORNER OF LAST MENTIONED
LANDS LYING ON THE EASTERLY RIGHT-OF-WAY LINE OF OLD POINT PETER ROAD (AS
ESTABLISHED FOR AN 80-FOOT RIGHT-OF-WAY); THENCE NORTH 07° 38' 00" EAST ALONG
LAST MENTIONED EASTERLY RIGHT-OF-WAY LINE, 3,509.27 FEET TO THE
SOUTHWESTERLY CORNER OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 79,
PAGE 565, PUBLIC RECORDS OF SAID COUNTY; THENCE IN AN EASTERLY, NORTHERLY
AND WESTERLY DIRECTION ALONG THE SOUTHERLY, EASTERLY AND NORTHERLY
LINES OF LAST MENTIONED LANDS THE FOLLOWING THREE (3) COURSES: COURSE NO. 1
- SOUTH 82° 19' 23” EAST, 400.00 FEET TO THE SOUTHEASTERLY CORNER THEREOF,;
COURSE NO. 2 - NORTH 07° 41' 17” EAST, 100.00 FEET TO THE NORTHEASTERLY CORNER
THEREOF; COURSE NO. 3 - NORTH 82° 18' 43” WEST, 200.96 FEET TO THE SOUTHEASTERLY
CORNER OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 86, PAGE 329, PUBLIC
RECORDS OF SAID COUNTY; THENCE NORTH 07° 41' 177 EAST ALONG THE EASTERLY
LINE OF LAST MENTIONED LANDS, ALONG THE EASTERLY LINE OF LANDS DESCRIBED
IN DEED RECORDED IN DEED BOOK 125, PAGE 363, PUBLIC RECORDS OF SAID COUNTY
AND ALONG THE EASTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED
BOOK 464, PAGE 608, PUBLIC RECORDS OF SAID COUNTY, 300.11 FEET TO THE
NORTHEASTERLY CORNER OF LAST MENTIONED LANDS AND THE SOUTHEASTERLY
CORNER OF “H” STREET (RIGHT-OF-WAY AS NOW ESTABLISHED); THENCE NORTH 82° 22'
00” WEST ALONG THE NORTHERLY LINE OF LAST MENTIONED LANDS THE SAME BEING
THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID “H” STREET, 199.43 FEET TO THE
NORTHWESTERLY CORNER OF LAST MENTIONED LANDS WHERE THE SOUTHERLY
RIGHT-OF-WAY LINE OF SAID “H” STREET INTERSECTS THE EASTERLY RIGHT-OF-WAY
LINE OF SAID OLD POINT PETER ROAD; THENCE NORTH 07° 38' 00" EAST ALONG LAST
MENTIONED EASTERLY RIGHT-OF-WAY LINE 50.75 FEET TO THE SOUTHWESTERLY
CORNER OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 57, PAGE 581, PUBLIC
RECORDS OF SAID COUNTY; THENCE 82° 22' 00” EAST ALONG THE SOUTHERLY LINE OF
LAST MENTIONED LANDS, THE SAME BEING THE NORTHERLY RIGHT-OF-WAY LINE OF
SAID “H” STREET, 199.48 FEET TO THE SOUTHEASTERLY CORNER OF LAST MENTIONED
LANDS; THENCE NORTH 07° 41' 177 EAST ALONG THE EASTERLY LINE OF LAST
MENTIONED LANDS, ALONG THE EASTERLY LINE OF LANDS DESCRIBED IN DEED
RECORDED IN DEED BOOK 57, PAGE 579, PUBLIC RECORDS OF SAID COUNTY AND ALONG
THE EASTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 86, PAGE
173, PUBLIC RECORDS OF SAID COUNTY, 300.04 FEET TO THE NORTHEASTERLY CORNER
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OF LAST MENTIONED LANDS, THE SAME BEING THE SOUTHWESTERLY CORNER OF
LANDS DESCRIBED IN DEED RECORDED IN DEED BOOK 342, PAGE 14, PUBLIC RECORDS
OF SAID COUNTY; THENCE SOUTH 82° 16' 46” EAST ALONG THE SOUTHERLY LINE OF
LAST MENTIONED LANDS AND ALONG THE SOUTHERLY LINE OF NORTH RIVER
MARSHES SUBDIVISION, PH. 1 (ACCORDING TO MAP RECORDED IN PLAT BOOK 8, PAGE
62, PUBLIC RECORDS OF SAID COUNTY), 540.00 FEET TO THE MOST SOUTHERLY CORNER
OF LOT 14, BLOCK “C”, SAID NORTH RIVER MARSHES SUBDIVISION, PH. 1; THENCE
NORTH 07° 43' 14” EAST ALONG THE EASTERLY LINE OF SAID LOT 14, 50.00 FEET TO THE
SOUTHWESTERLY CORNER OF LOT 28, BLOCK “C”, SAID NORTH RIVER MARSHES
SUBDIVISION, PH. 1; THENCE SOUTH 82° 16' 46” EAST ALONG THE SOUTHERLY LINE OF
SAID LOT 28 AND THE EASTERLY PROLONGATION THEREOF, 200.00 FEET TO A POINT ON
THE WESTERLY LINE OF LOT 49, NORTH RIVER MARSHES SUBDIVISION - PH.2
(ACCORDING TO MAP THEREOF RECORDED IN PLAT CABINET 1, FILE 13A, PUBLIC
RECORDS OF SAID COUNTY); THENCE SOUTH 07° 43' 14” WEST ALONG LAST MENTIONED
WESTERLY LINE, 5.00 FEET TO THE SOUTHWESTERLY CORNER THEREOF; THENCE
SOUTH 82° 16' 46” EAST ALONG THE SOUTHERLY LINE OF LOTS 49, 48, 47 AND 46, SAID
NORTH RIVER MARSHES SUBDIVISION - PH. 2, 405.78 FEET TO THE SOUTHEASTERLY
CORNER OF SAID LOT 46, THE SAME BEING A POINT ON THE WESTERLY LINE OF BLOCK
S-19 (ACCORDING TO SAID OFFICIAL PLAN OF ST. MARYS); THENCE NORTH 11° 17" 14”
EAST ALONG THE EASTERLY LINE OF LOTS 46 AND 45, SAID NORTH RIVER MARSHES
SUBDIVISION - PH. 2, 127.72 FEET TO THE NORTHWESTERLY CORNER OF SAID BLOCK S-19;
THENCE SOUTH 78° 52' 32” EAST ALONG THE SOUTHERLY LINE OF LOTS 25, 24, 23, 19 AND
18, SAID NORTH RIVER MARSHES SUBDIVISION - PH. 2 AND THE EASTERLY
PROLONGATION THEREOF, THE SAME BEING THE NORTHERLY LINE OF SAID BLOCK S-19
AND THE EASTERLY PROLONGATION THEREOF, (ACCORDING TO SAID OFFICIAL PLAN
OF ST. MARYS) 509 FEET, MORE OR LESS, TO THE SOUTHWESTERLY EDGE OF THE
MARSHES OF THE NORTH RIVER; THENCE IN A SOUTHWESTERLY, NORTHEASTERLY,
SOUTHEASTERLY, NORTHEASTERLY, SOUTHWESTERLY, SOUTHEASTERLY,
SOUTHWESTERLY AND SOUTHERLY DIRECTION ALONG THE MEANDERINGS OF THE
MARSHES OF NORTH RIVER, 11,571 FEET, MORE OR LESS, TO THE NORTHEASTERLY
CORNER OF LANDS NOW OR FORMERLY OF THE CITY OF ST. MARYS (BOAT RAMP
PARCEL) ACCORDING TO DEED RECORDED IN DEED BOOK 744, PAGE 229, PUBLIC
RECORDS OF SAID COUNTY; THENCE IN A SOUTHWESTERLY DIRECTION ALONG THE
NORTHWESTERLY LINE OF LAST MENTIONED LANDS THE FOLLOWING SIX (6) COURSES:
COURSE NO. 1 - NORTH 87° 04' 26” WEST, 55 FEET, MORE OR LESS; COURSE NO. 2 - SOUTH
43° 00' 26” WEST, 172.25 FEET; COURSE NO. 3 - SOUTH 23° 58' 36” WEST, 205.62 FEET;
COURSE NO. 4 - SOUTH 64° 46' 38” WEST, 129.20 FEET; COURSE NO. 5 - NORTH 59° 51' 01”
WEST, 130.00 FEET; COURSE NO. 6 - NORTH 78° 48 00" WEST 88.53 FEET TO THE
NORTHWESTERLY CORNER OF LAST MENTIONED LANDS AND THE POINT OF BEGINNING.

THE LAND THUS DESCRIBED CONTAINS 558 ACRES, MORE OR LESS, ACCORDING TO

THAT CERTAIN BOUNDARY SURVEY FOR CAMDEN COUNTY JOINT DEVELOPMENT
AUTHORITY, DATED JULY 29, 2020, AND PREPARED BY AKM SURVEYING, INC., JEFFREY S.
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AKM

SURVEYING, INC.

Surveyors & Land Planners
P.O. Box 5730
St. Marys, Georgia 31558
Phone: (912)729-1507
Fax: (912)729-1509
Email: akm_surveying@tds.net

FOSTER, GRLS NO. 3143, AND IS SUBJECT TO ANY EASMENTS OF RECORD WHICH MAY
LIE WITHIN.
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SCHEDULE 3.4.3

ESTIMATED SOURCES AND USES

USES
USED BY: DA DA DA DA IDA DA DA DEVELOPER ~ DEVELOPER DEVELOPER DEVELOPER DEVELOPER = DEVELOPER cry
DA Loan to JDA purchase of Pre- capitalized  costsof = reserve Marina remaining Pre- Developer ~ Marina Developer  Infrastructure  Infrastructure
Developer for Marina Project Site  Development interest  issuance Project Developer  Development purchaseof  Project Project Improvements  Improvements
protion of costs of from Developer ~ Costs- JDA Infrastructure  costs for Costs- Marina
Master Project Site (post-Closingdraw) ~ share purchaseof ~ Developer  Project Site
the Master share from Seller
Project Site
except
Marina
[N A I 0 A 0 R O
TOTAL NOTES
2020 Bonds $7,020,000 $1,098,500 $1,500,000  $936,119  $170,400 $123481 N/A N/A N/A N/A N/A N/A N/A N/A $10,848,500  (when fully
funded)
TAD asneededupto  asneededupto asneededup asneededup  as as  $12,000,000 N $? N N §? N/A N $22,848,500 max per
Financing  amountfunded by ~amountfundedby toamount toamount needed needed Redevelopment
2020 Bonds 2020 Bonds fundedby  fundedby = upto  upto Plan is $104.5
2020Bonds  2020Bonds  amount ~amount million
funded  funded
by 2020 by 2020
Bonds  Bonds
Developer's N/A N/A N/A N/A N/A N/A N/A $1,980,000  $1,500,000 $1,098,500 $33,000,000 $400,000,000 §? N/A $460,427,000
Loan amount of
(includes Developer's
Parcel Loan will be
Developer reduced to
financings) extent
Developer equity
used instead
$9,000,000

in

Developer is an

investor (i.e.,
Parcel
Developers)
3 Amounts for
Developer's
Loan may
include

amounts from

cash equity

investments in

Developer
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SCHEDULES.1

ECONOMIC DEVELOPMENT GOALS

Developer, or each Parcel Developer in accordance with Section 3.3, above, as applicable, agrees
to use its best efforts to comply with the “Economic Development Goals” as set forth in more
detail below.

Community and Public Benefit

The development of the Master Project will improve the City by (i) revitalizing and redeveloping
a blighted and distressed part of the City, (ii) attracting visitors and new residents to the City and
(iii) removing a long-standing deterrent to investment in the City. The increased consumer traffic
downtown will support existing businesses and attract new ones, and the additional sales tax
revenue will support projects that will benefit the entire County. The Developer will work closely
with City and County officials in accordance with this Agreement and the Redevelopment Plan.

The proposed construction activity will generate direct job growth and in turn will also create and
support revenues in other businesses in the City while creating indirect jobs during the time the
Master Project is under development. In total, the Master Project is expected to create as much as
$200 million in growth and investment and to create as many as 300 jobs between Developer
Project Site | and Developer Project Site II.

Types of Economic Impact that the Master Project will Provide

The City will receive substantial economic benefits from the development of the Master Project.
These benefits include the following:

e New jobs and salaries

e Increased spending downtown from workers at the Master Project
e Increased spending from residents at the Master Project

e Increased spending from visitors to the Master Project

e Real and personal property added to local tax digest

Projected Economic Impact Due to Master Project Construction
Private Construction Dollars Spent: $200,000,000
Direct on-site jobs: up to 1,500
Projected Economic Impact Due to Master Project Operation at Full Build Out
Direct Jobs Supported: 300

Local Economic Impact of Resident and Visitor Spending and Sales Tax Revenue:
$18,000,000
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Notes:

1. The results are based on the Apartment Community Estimator provided by
www.weareapartments.org to calculate the local economic contribution of an
apartment community in the state of Georgia.

2. Apartment construction is a one-time impact. Resident spending and operations
spending recurs annually.
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SCHEDULE 9.4.1-A
PERMITTED ASSIGNMENT AGREEMENT

[attached]
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ASSIGNMENT AND ASSUMPTION OF
DEVELOPMENT AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF DEVELOPMENT AGREEMENT (this
“Assignment”) is made and entered into as of the day of , 2020 (the
“Effective Date”), by and between JACOBY DEVELOPMENT INC., a Georgia corporation,
hereinafter referred to as “Assignor”, and JDI CUMBERLAND INLET, LLC, a Georgia limited
liability company, hereinafter referred to as “Assignee”.

WITNESSETH:

WHEREAS, Assignor, as the “Developer”, the Camden County Joint Development
Authority, a joint development authority duly organized and validly existing under the Constitution
and laws of the State of Georgia, and the City of St. Marys, Georgia entered into that certain
Development Agreement dated as of , 2020 (the “Development Agreement”), in
order to express the definitive terms and conditions for the development of a “Master Project” (as
defined in the Development Agreement); and

WHEREAS, Assignor possesses certain rights and has certain duties and obligations under
the Development Agreement; and

WHEREAS, Assignor now desires to assign all of its right, title and interest in and under
the Development Agreement to Assignee, and Assignee has agreed to assume and perform all of
Assignor's duties and obligations under the Development Agreement; and

WHEREAS, Assignee is the “Permitted Assignee”, as defined in the Development
Agreement.

NOW, THEREFORE, for and in consideration of Ten and No/100 Dollars ($10.00) and
the mutual covenants and conditions herein contained, and other valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:

1. Assignor represents and warrants as follows: (i) Assignor is a corporation, duly
organized, validly existing and in good standing under the laws of the State of Georgia;
(if) Assignor has all requisite power and authority to execute and deliver this
Assignment; (iii) the execution and delivery of this Assignment has been duly
authorized by all necessary action and proceedings by or on behalf of Assignor, and no
further approvals or filings of any kind, including any approval of or filing with any
governmental authority, are required by or on behalf of Assignor as a condition to the
valid execution and delivery by it of this Assignment; (iv) neither the execution and
delivery of this Assignment nor the fulfillment of or compliance with the terms and
conditions of this Assignment will conflict with or result in a breach of the terms and
conditions of any restriction or constitute a default under any agreement or instrument
to which Assignor is a party or by which it is bound; and (v) this Assignment, when
duly executed and delivered by Assignor, will be the valid, binding and enforceable
obligation of Assignor in accordance with its terms, subject to matters and laws



affecting creditors’ rights generally and to general principles of equity.

Assignee represents and warrants as follows: (i) Assignee is a limited liability
company, duly organized, validly existing and in good standing under the laws of the
State of Georgia; (ii) Assignee has all requisite power and authority to execute and
deliver this Assignment and to incur and perform its obligations under this Assignment;
(iii) the execution, delivery and performance of this Assignment has been duly
authorized by all necessary action and proceedings by or on behalf of Assignee, and no
further approvals or filings of any kind, including any approval of or filing with any
governmental authority, are required by or on behalf of Assignee as a condition to the
valid execution, delivery, and performance by it of this Assignment; (iv) neither the
execution and delivery of this Assignment nor the fulfillment of or compliance with
the terms and conditions of this Assignment will conflict with or result in a breach of
the terms and conditions of any restriction or constitute a default under any agreement
or instrument to which Assignee is a party or by which it is bound; and (v) this
Assignment, when duly executed and delivered by Assignee, will be the valid, binding
and enforceable obligation of Assignee in accordance with its terms, subject to matters
and laws affecting creditors’ rights generally and to general principles of equity.

. Assignor hereby assigns to Assignee all of its right, title and interest in, to and under
the Development Agreement.

Assignee assumes and agrees to perform all of the duties and obligations of Assignor
under the Development Agreement and to perform and observe all the covenants and
conditions to be performed or observed by Assignor under the Development
Agreement. Without limitation, Assignee shall, and does hereby, assume all of the
obligations of Assignor incurred theretofore or thereafter that are contained in the
Development Agreement or that arise under the Development Agreement.

This Assignment shall not release or relieve Assignor from primary liability for the
obligations and liabilities of the Developer under the Development Agreement incurred
at any time whether prior to or after the Effective Date of this Assignment.

. Assignee acknowledges that the Development Agreement is not assignable by
Assignee without the prior written consent of the other parties to the Development
Agreement, pursuant to the Development Agreement.

. All covenants, agreements, warranties and provisions of this Assignment shall be
binding upon and inure to the benefit of the parties and their respective successors and
assigns (subject to the limitations on assignment pursuant to the Development
Agreement).

This Assignment is a contract made under and will be construed in accordance with
and governed by the laws of the United States of America and the State of Georgia.



Venue shall be in Camden County, Georgia.

9. This written agreement represents the final agreement between the parties and may not
be contradicted by evidence of prior, contemporaneous, or subsequent oral agreements
of the parties. There are no unwritten oral agreements between the parties.

10. This Assignment may be executed in any number of counterparts, each of which shall
be deemed to be an original, but all of which together shall constitute one and the same
instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused this Assignment to be duly executed as
of the date and year first above written.

ASSIGNOR:
JACOBY DEVELOPMENT INC.,

a Georgia corporation

By:

James F. Jacoby, Chairman

[CORPORATE SEAL]

ASSIGNEE:

JDI CUMBERLAND, LLC,
a Georgia limited liability company

By: [SEAL]
Name:
Title:

Assignment and Assumption of Development Agreement



SCHEDULE 9.4.1-B
PERMITTED ASSIGNMENT GUARANTY

[attached]
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GUARANTY

THIS GUARANTY (this “Guaranty”) made and entered into as of , 2020,
by JACOBY DEVELOPMENT INC., a Georgia corporation (“Guarantor”), in favor of the
CAMDEN COUNTY JOINT DEVELOPMENT AUTHORITY, a joint development authority
duly organized and validly existing under the Constitution and laws of the State of Georgia
(“Lender”).

RECITALS:

1. Lender, Guarantor and the City of St. Marys (the “City”) have entered into a
Development Agreement dated as of , 2020 (the “Development Agreement”),
in order to express the definitive terms and conditions for the development of a “Master Project”
(as defined in the Development Agreement). Guarantor has assigned the Development Agreement
to JDI Cumberland Inlet, LLC, a Georgia limited liability company, a wholly owned subsidiary of
Guarantor (“Borrower”) by Assignment and Assumption Agreement dated as of ,
2020 (the “Assignment and Assumption Agreement”).

2. Lender has determined to finance certain costs of the Master Project by, inter alia,
making a loan to Borrower in the principal sum of SEVEN MILLION TWENTY THOUSAND
AND NO/100 DOLLARS ($7,020,000.00) (the “Loan”) evidenced by that certain Promissory
Note dated as of the date hereof (as the same may be amended, restated, replaced, supplemented
or otherwise modified from time to time, the “Note”) and secured by, among other things, (a) that
certain Fee and Leasehold Deed to Secure Debt and Security Agreement (First Priority) dated as
of the date hereof (as the same may be amended, restated, replaced, supplemented or otherwise
modified from time to time, the “First Priority Instrument”); (b) that certain Fee and Leasehold
Deed to Secure Debt and Security Agreement (Second Priority) dated as of the date hereof (as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to time,
the “Second Priority Instrument”; the First Priority Instrument and the Second Priority
Instrument are hereinafter collectively referred to as the “Instruments”); (c) that certain
Assignment of Leases and Rents (First Priority) dated as of the date hereof (as the same may be
amended, restated, replaced, supplemented or otherwise modified from time to time, the “First
Priority Assignment of Leases and Rents”); and (d) that certain Assignment of Leases and Rents
(Second Priority) dated as of the date hereof (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Second Priority Assignment of
Leases and Rents”; the First Priority Assignment of Leases and Rents and the Second Priority
Assignment of Leases and Rents are hereinafter collectively referred to as the “Assignments of
Leases and Rents”).

3. The Loan is governed by that certain Loan Agreement dated as of the date hereof
by and between Borrower and Lender (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Loan Agreement”). “Loan
Documents” has the meaning provided in the Loan Agreement.

4, Borrower, as guarantor, has executed that certain Guaranty in favor of Lender,
defined as “Developer Guaranty” in the Development Agreement and dated as of the date hereof
(as the same may be amended, restated, replaced, supplemented or otherwise modified from time



to time, the “Developer Guaranty”), secured by the Collateral Assignment (defined in the Loan
Agreement) (the “Collateral Assignment”) and the Instruments, by which Borrower has
guaranteed the timely payment in full of all amounts necessary to ensure that net proceeds of the
TAD (defined in the Development Agreement) available under the “First” subparagraph in the
Waterfall (defined in the Development Agreement) are sufficient at all times that recourse to
contract payments by Camden County (the “County”) under the Development Agreement is not
necessary for the timely repayment of the Series 2020 Bond.

5. In order to finance the Master Project and to provide for payment of capitalized
interest and certain costs of issuance, Lender adopted a bond resolution on , 2020
(the “Bond Resolution”) authorizing Lender to issue its Taxable Industrial Development Revenue
Bond, Series 2020, in a maximum principal amount as set forth therein (the “Series 2020 Bond”).
Such term shall include any refunding bonds issued to refinance the Series 2020 Bond. Payments
by Borrower pursuant to the Note and the other Loan Documents will be applied to repayment of
the Series 2020 Bond.

6. Payment of the Series 2020 Bond will be secured in accordance with the provisions
of an Intergovernmental Contract (the “County IGA”) between Lender and the County pursuant
to which Lender will agree, among other things, to issue the Series 2020 Bond and use the proceeds
thereof to pay the Costs of the Project, and the County will agree, among other things, to make
payments to Lender to the extent necessary (and subject to the one mill limitation in O.C.G.A.
Sec. 48-5-220(20)) to pay the debt service on the Series 2020 Bond and that such payments will
be pledged by Lender to the holders of the Series 2020 Bond. Recourse to the payments provided
for in the County IGA is not the intended source for repayment of the Series 2020 Bond, which
(after a period of capitalized interest) is the other components of the Flow of Funds, including
repayments by Borrower of the Loan, other proceeds of the Loan Documents, and net proceeds of
the “TAD Financing” (defined in the Development Agreement as “amounts from the TAD’s
special fund, derived solely from Master Project TAD Increments disbursed to pay Redevelopment
Costs, such as “pay/go” payments”).

7. Pursuant to the Development Agreement, in order to induce Lender to make the
Loan to Borrower and enter into the Loan Agreement, and to proceed with the issuance of the
Series 2020 Bond and apply the proceeds thereof for the benefit of Borrower, Guarantor has agreed
to enter into this Guaranty for the purpose of assuring the payment and performance of the
Guaranteed Obligations (as defined in Section 2.1 hereof) pursuant to the terms and conditions of
this Guaranty.

In consideration of the above premises, and other good and valuable consideration, the
receipt of which is hereby acknowledged, Guarantor does hereby make the following guaranties
to and agreements with Lender.

ARTICLE I
REPRESENTATIONS AND WARRANTIES

Section 1.1. Representations and Warranties of Guarantor. Guarantor represents and
warrants as follows: (a) Guarantor is a corporation, duly organized, validly existing and in good
standing under the laws of the State of Georgia; (b) Guarantor has all requisite power and authority



to execute and deliver this Guaranty and to incur and perform its obligations under this Guaranty;
(c) the execution, delivery and performance of this Guaranty have been duly authorized by all
necessary action and proceedings by or on behalf of Guarantor, and no further approvals or filings
of any kind, including any approval of or filing with any governmental authority, are required by
or on behalf of Guarantor as a condition to the valid execution, delivery, and performance by it of
this Guaranty; (d) neither the execution and delivery of this Guaranty, the consummation of the
transactions contemplated hereby nor the fulfillment of or compliance with the terms and
conditions of this Guaranty will conflict with or result in a breach of the terms and conditions of
any restriction or constitute a default under any agreement or instrument to which Guarantor is a
party or by which it is bound; (e) there is no litigation, claim, action or proceeding, pending or
threatened against Guarantor which would adversely affect the financial condition of Guarantor or
the ability of Guarantor to fulfill all obligations of Guarantor hereunder; (f) no Act of Bankruptcy
(defined in the Development Agreement) has occurred with respect to Guarantor; (g) all financial
statements heretofore delivered by Guarantor to Lender are true and correct in all respects as of
the date thereof, and no material change has occurred in the financial condition of Guarantor since
the date thereof; (h) this Guaranty, when duly executed and delivered by Guarantor, will be the
valid, binding and enforceable obligation of Guarantor in accordance with its terms, subject to
matters and laws affecting creditors’ rights generally and to general principles of equity; (i)
Guarantor’s organizational documents are in full force and effect as of the Effective Date, and no
fact or circumstance has occurred that, by itself or with the giving of notice or the passage of time
or both, would constitute a default thereunder; and (j) the assumption of the obligations hereunder
will result in direct economic benefit to Guarantor.

Section 1.2. Representations and Warranties of Guarantor as to Borrower. Guarantor
represents and warrants as follows: (a) Borrower is a limited liability company, duly organized,
validly existing and in good standing under the laws of the State of Georgia; (b) Borrower has all
requisite power and authority to execute and deliver the Assignment and Assumption Agreement,
the Loan Agreement and the other Loan Documents, to incur and perform its obligations under the
Development Agreement, the Loan Agreement and the other Loan Documents, and to carry out
the transactions contemplated by the Development Agreement, the Loan Agreement and the other
Loan Documents; (c) the execution, delivery and performance of the Assignment and Assumption
Agreement, the Development Agreement, the Loan Agreement and the other Loan Documents
have been duly authorized by all necessary action and proceedings by or on behalf of Borrower,
and no further approvals or filings of any kind, including any approval of or filing with any
governmental authority, are required by or on behalf of Borrower as a condition to the valid
execution, delivery, and performance by it of the Assignment and Assumption Agreement, the
Development Agreement, the Loan Agreement and the other Loan Documents; (d) neither the
execution and delivery of the Assignment and Assumption Agreement, the Development
Agreement, the Loan Agreement and the other Loan Documents, the consummation of the
transactions contemplated thereby nor the fulfillment of or compliance with the terms and
conditions of the Assignment and Assumption Agreement, the Development Agreement, the Loan
Agreement and the other Loan Documents will conflict with or result in a breach of the terms and
conditions of any restriction or constitute a default under any agreement or instrument to which
Borrower is a party or by which it is bound; (e) there is no litigation, claim, action or proceeding,
pending or threatened against Borrower which would adversely affect the financial condition of
Borrower or the ability of Borrower to fulfill all obligations of Borrower under the Assignment
and Assumption Agreement, the Development Agreement, the Loan Agreement and the other



Loan Documents; (f) no Act of Bankruptcy has occurred with respect to Borrower; (g) all financial
statements heretofore delivered by Borrower to Lender are true and correct in all respects as of the
date thereof, and no material change has occurred in the financial condition of Borrower since the
date thereof; (h) the Assignment and Assumption Agreement, the Development Agreement, the
Loan Agreement and the other Loan Documents, when duly executed and delivered by each party
thereto, will be the valid, binding and enforceable obligation of Borrower in accordance with its
terms, subject to matters and laws affecting creditors’ rights generally and to general principles of
equity; and (i) Borrower’s organizational documents are in full force and effect as of the Effective
Date, and no fact or circumstance has occurred that, by itself or with the giving of notice or the
passage of time or both, would constitute a default thereunder.

Section 1.3. Further Representations and Warranties. Guarantor further represents
and warrants as follows: (a) neither Guarantor nor Borrower is in default under or in breach of
any contract or agreement, and no event has occurred which, with the passage of time or giving of
notice (or both) would constitute such a default, in each case in which such default, breach or event
would have a material and adverse impact on Guarantor’s ability to perform its obligations under
this Guaranty or Borrower’s ability to perform its obligations under the Development Agreement,
the Loan Agreement and the other Loan Documents; (b) Guarantor and Borrower have disclosed
to Lender in writing all defaults and breaches that have asserted against Guarantor and Borrower,
respectively, under any contract or agreement as of the Effective Date; (c) the address of
Guarantor’s and Borrower’s principal place of business is 8200 Roberts Drive, Suite 200, Atlanta,
Georgia 30350; and (c) Guarantor hereby makes a good faith representation that, based upon its
understanding of the obligations incurred by Borrower in the performance of the Development
Agreement, the Loan Agreement and the other Loan Documents and the actions contemplated
thereby that Borrower is sufficiently capitalized to meet its obligations to Lender and the City in
the performance of the Development Agreement, the Loan Agreement and the other Loan
Documents and the actions contemplated hereby.

ARTICLE Il
GUARANTIES

Section 2.1. Guaranteed Obligations. Guarantor hereby unconditionally, absolutely and
irrevocably guarantees to Lender the full and prompt payment and performance of the following:

(a) all obligations of Borrower under the Development Agreement, all Obligations (as
defined in the Loan Agreement) of Borrower under the Loan Documents, and all of Borrower’s
obligations under the Developer Guaranty, including without limitation, all payments under the
Note and the Developer Guaranty when due, whether by acceleration or otherwise, with such
interest as may accrue thereon and such other charges as may be due in connection therewith,
either before or after maturity thereof; and (b) any and all obligations whatsoever of Borrower
under the terms of any and all of the other Loan Documents (as defined in the Loan Agreement).
Not in limitation of the above, but in addition thereto, Guarantor hereby unconditionally guarantees
to Lender the following: (i) payment of interest in accordance with the Loan Documents; (ii)
repayment of principal in accordance with the Loan Documents; (iii) payment of any and all loss,
cost, expense or damage suffered by Lender which is caused by any fraud or material
misrepresentation by Borrower in connection with the Development Agreement or the Loan; (iv)
payment of all costs and expenses incurred by Lender relating to the Loan, including without



limitation any and all costs, attorneys’ fees and expenses incurred or expended by Lender in
collecting any of the Guaranteed Obligations or in enforcing any right granted hereunder; (v)
payment of all insurance premiums, real estate taxes, personal property taxes, and other
assessments levied against the Master Project; and (vi) payment of any and all loss, cost, expense
or damage suffered by Lender as a result of Borrower’s noncompliance with environmental laws
and regulations; and

(b) the timely payment in full of all amounts necessary to ensure that net proceeds of
the TAD Financing, available under the “First” subparagraph in the Waterfall, are sufficient at all
times, whether before or after the repayment of the Loan, that recourse to contract payments by
the County under Section 3.9.2(c) of the Development Agreement, is not necessary for the timely
repayment of the Series 2020 Bond (including any refunding bonds issued to refinance the Series
2020 Bond), all in accordance with the terms and provisions of the Development Agreement.

The obligations set forth in subsections (a) and (b) above are herein collectively referred
to as the “Guaranteed Obligations”.

Section 2.2. Nature of Guaranteed Obligations. All obligations of Guarantor under this
Guaranty shall be absolute, unconditional, continuing and irrevocable and shall remain in full force
and effect until all of the Guaranteed Obligations have been fully paid and performed. Not in
limitation of the above, but in addition thereto, all obligations of Guarantor under this Guaranty
shall remain in full force and effect until the entire principal of and interest on the Series 2020
Bond (including any refunding bonds issued to refinance the Series 2020 Bond) shall have been
paid or shall be deemed to have been paid in accordance with the respective terms thereof. The
provisions of this Guaranty shall extend and be applicable to all renewals, replacements,
amendments, extensions, consolidations and modifications of the Development Agreement, the
Loan Agreement, and the other Loan Documents, and any and all references herein to the Loan
Documents or any of them shall be deemed to include any such renewals, replacements,
amendments, extensions, consolidations or modifications thereof. This Guaranty shall continue to
be effective or be revived and reinstated, as the case may be, in the event that any payment received
by Lender of any of the indebtedness guaranteed hereby is returned or rescinded by reason of any
present or future federal, state or other law or regulation relating to bankruptcy, insolvency or other
relief of debtors or for any other reason.

ARTICLE Il
COVENANTS AND AGREEMENTS

Section 3.1. Consents. Guarantor hereby consents and agrees that Lender may at any
time, and from time to time, without notice to or further consent from Guarantor, either with or
without consideration: (a) release and surrender any property or other security of any kind or nature
whatsoever now or hereafter held by it or by any person or entity on its behalf or for its account,
securing any indebtedness or liability hereby guaranteed, including without limitation the
collateral which is the subject of the Instruments, the Assignments of Leases and Rents and the
Collateral Assignment (collectively, the “Collateral”); (b) substitute for any Collateral held by or
on behalf of Lender other collateral of like kind, or of any kind; (c) make other advances or increase
the amount of the Loan; (d) agree to modify the terms of any one or more of the Loan Documents;
(e) extend or renew the Note for any period; (f) grant releases, compromises and indulgences with



respect to any one or more of the Loan Documents and to any persons or entities now or hereafter
liable thereunder or hereunder; (g) release any other guarantor or endorser of or other person or
entity liable upon the Note or any other of the Loan Documents; or (h) take or fail to take any
action of any type whatsoever. No such action which Lender shall take or fail to take in connection
with the Loan Documents or any Collateral, nor any course of dealing with Guarantor, Borrower
or any other person, shall limit, impair or release Guarantor’s obligations hereunder, affect this
Guaranty in any way or afford Guarantor any recourse against Lender. Nothing contained in this
section shall be construed to require Lender to take or refrain from taking any action referred to
herein.

Section 3.2. Waiver and Subordination. Guarantor hereby expressly waives any right
of contribution from or indemnity against Borrower, whether at law or in equity, arising from any
payments made by Guarantor pursuant to the terms of this Guaranty, and Guarantor acknowledges
that Guarantor has no right whatsoever to proceed against Borrower for reimbursement of any such
payments. In connection with the foregoing, Guarantor expressly waives any and all rights of
subrogation to Lender against Borrower, and Guarantor hereby waives any rights to enforce any
remedy which Lender may have against Borrower and any rights to participate in any Collateral.
In addition to and without in any way limiting the foregoing, Guarantor hereby subordinates any
and all indebtedness of Borrower now or hereafter owed to Guarantor to all indebtedness of
Borrower to Lender, and agrees with Lender that Guarantor shall not demand or accept any
payment of principal or interest from Borrower, shall not claim any offset or other reduction of
Guarantor’s obligations hereunder because of any such indebtedness and shall not take any action
to obtain any of the Collateral.

Section 3.3. Waiver of Defenses. Guarantor hereby waives and agrees not to assert or
take advantage of any defense based upon: (a) any incapacity, lack of authority, death, disability,
dissolution or termination of Guarantor, Borrower, Lender, or any other person or entity; (b) any
failure of Lender to commence an action against Borrower or any other person or entity (including,
without limitation, other guarantors, if any), or to file or enforce a claim against the estate (either
in administration, bankruptcy, or any other proceeding) of Borrower or any other person or entity,
whether or not demand is made upon Lender to file or enforce such claim; (c) any failure of Lender
to give notice of the existence, creation or incurring of any new or additional indebtedness or other
obligation or of any action or nonaction on the part of any other person or entity, in connection
with the Loan Documents or any obligation hereby guaranteed; (d) any failure on the part of Lender
to ascertain the extent or nature of the Collateral or any insurance or other rights with respect
thereto, or the liability of any party liable for the Loan Documents or the obligations evidenced or
secured thereby, or any failure on the part of Lender to disclose to Guarantor any facts it may now
or hereafter know regarding Borrower, the Collateral, or such other parties; (e) any lack of
acceptance or notice of acceptance of this Guaranty by Lender; (f) any lack of presentment,
demand, protest, or notice of demand, protest or nonpayment with respect to any indebtedness or
obligations under any of the Loan Documents; (g) any lack of notice of disposition or of manner
of disposition of any Collateral; (h) notice of intention to accelerate the maturity of the Guaranteed
Obligations or any part thereof; (i) failure to give notice to Guarantor of the occurrence of an event
of default under the terms and provisions of this Guaranty, the Development Agreement, the Loan
Agreement or any of the other Loan Documents; (j) any lack of other notices to which Guarantor
might otherwise be entitled; (k) any defenses, setoffs or counterclaims which may be available to
Guarantor, Borrower or any other person or entity; (I) failure to properly record any document or



any other lack of due diligence by Lender in creating or perfecting a security interest in or
collection, protection or realization upon any Collateral or in obtaining reimbursement or
performance from any person or entity now or hereafter liable for the Loan Documents or any
obligation secured thereby; (m) any invalidity, irregularity or unenforceability, in whole or in part,
of any one or more of the Loan Documents; (n) the inaccuracy of any representation or other
provision contained in any Loan Document; (0) any sale or assignment of the Loan Documents, in
whole or in part; (p) any assignment or mortgaging or the purported assignment or mortgaging of
all or any part of the interest of Lender in the Master Project; (q) any sale or assignment by
Borrower of the Collateral, or any portion thereof, whether or not consented to by Lender; (r) any
lack of commercial reasonableness in dealing with the Collateral; (s) any deficiencies in the
Collateral or any deficiency in the ability of Lender to collect or obtain performance from any
persons or entities now or hereafter liable for the payment or performance of any obligation hereby
guaranteed; (t) an assertion or claim that the automatic stay provided by 11 U.S.C. 8362 (arising
upon the voluntary or involuntary bankruptcy proceeding of Borrower), or any other stay provided
under any other debtor relief law (whether statutory, common law, case law or otherwise) of any
jurisdiction whatsoever (collectively, “Bankruptcy Law’), now or hereafter in effect, which may
be or become applicable, shall operate or be interpreted to stay, interdict, condition, reduce or
inhibit the ability of Lender to enforce any of its rights, whether now or hereafter acquired, which
Lender may have against Guarantor or the Collateral; (u) any modifications of the Loan
Documents or any obligation of Borrower relating to the Loan by operation of law or by action of
any court pursuant to any Bankruptcy Law now or hereafter in effect, or otherwise; (v) the waiver
of the payment, performance or observance by Lender of any of its obligations or agreements
contained in or contemplated by the Development Agreement or the Loan Agreement; (w) the
extension of the time for payment of any principal of or redemption premium (if any) or interest
on any Bond or any part thereof owing or payable on such Bond or of the time for performance of
any other obligation or agreement under, arising out of or contemplated by the Development
Agreement, the Loan Agreement or any of the other Loan Documents, or the further extension or
the renewal thereof; (x) the modification or amendment (whether material or otherwise) of any
obligation or agreement set forth in or contemplated by the Development Agreement, the Loan
Agreement, or any of the other Loan Documents; (y) the taking or the omission of any of the
actions referred to in or contemplated by the Development Agreement, the Loan Agreement or the
other Loan Documents; (z) any failure, omission, delay or lack on the part of Lender to enforce,
assert or exercise any right, power or remedy conferred on Lender by this Guaranty, the
Development Agreement, the Loan Agreement, or the other Loan Documents, or any other act or
acts on the part of Lender or any of the holders at any time or from time to time of the Series 2020
Bond (or any refunding bonds issued to refinance the Series 2020 Bond); (aa) the voluntary or
involuntary liquidation, dissolution, sale or other disposition of all or substantially all of the assets,
marshaling of assets and liabilities, receivership, insolvency, bankruptcy, assignment for the
benefit of creditors, reorganization, arrangement, composition with creditors or readjustment, or
other similar proceedings affecting Guarantor or Lender or any of the assets of any of them, or any
allegation or contest of the validity of this Guaranty in any proceeding, and any such attempted
disposition shall be deemed to have caused the obligations under this Guaranty to be assumed by
the person, persons, entity or entities acquiring or otherwise receiving such assets, which shall be
deemed to be a Guarantor hereunder, jointly and severally with the initial Guarantor named above;
(bb) to the extent permitted by law, any event or action that would, in the absence of this clause,
result in the release or discharge of Guarantor by the operation of law from the performance or



observance of any obligation or agreement contained in this Guaranty; and (cc) any other
circumstance, occurrence or condition, whether similar or dissimilar to any of the foregoing that
might be raised in avoidance of, or in defense against an action to enforce, the obligations of
Guarantor under this Guaranty; or (dd) any action, occurrence, event or matter consented to by
Guarantor under Section 3.1 hereof, under any other provision hereof, or otherwise. Guarantor
specifically waives the right to require Lender to take action against Borrower as provided for in
0.C.G.A. Section 10-7-24. Guarantor waives all defenses given to sureties or guarantors at law
or in equity other than actual payment and performance of the Guaranteed Obligations and all
defenses based upon questions as to the validity, legality or enforceability of the Guaranteed
Obligations and agrees that Guarantor shall be primarily liable hereunder.

Section 3.4. Liability of Guarantor. This is a guaranty of payment and performance
and not of collection. The liability of Guarantor under this Guaranty shall be direct and immediate
and not conditional or contingent upon the pursuit of any remedies against Borrower or any other
person (including, without limitation, other guarantors, if any), nor against the Collateral.
Guarantor waives any right to require that an action be brought against Borrower or any other
person or to require that resort be had to any Collateral. In the event that, on account of any
Bankruptcy Law now or hereafter in effect, which may be or become applicable, Borrower shall
be relieved of or fail to incur any debt, obligation or liability as provided in the Loan Documents,
Guarantor shall nevertheless be fully liable therefor. In the event of a default under the Loan
Documents, Lender shall have the right to enforce its rights, powers and remedies (including,
without limitation, foreclosure of all or any portion of the Collateral) thereunder or hereunder, in
any order, and all rights, powers and remedies available to Lender in such event shall be
nonexclusive and cumulative of all other rights, powers and remedies provided thereunder or
hereunder or by law or in equity. If the indebtedness guaranteed hereby is partially paid by reason
of the election of Lender to pursue any of the remedies available to Lender, or is otherwise partially
paid, this Guaranty shall nevertheless remain in full force and effect, and Guarantor shall remain
liable for the entire remaining unpaid balance of the indebtedness guaranteed hereby, even though
any rights which Guarantor may have against Borrower may be destroyed or diminished by the
exercise of any such remedy. Guarantor covenants and agrees that, upon the commencement of a
voluntary or involuntary bankruptcy proceeding by or against Borrower, Guarantor shall not seek
or cause Borrower or any other person or entity to seek a supplemental stay or other relief, whether
injunctive or otherwise, pursuant to 11 U.S.C. 8105 or any other provision of the Bankruptcy
Reform Act of 1978, as amended, or any other Bankruptcy Law now or hereafter in effect, which
may be or become applicable, to stay, interdict, condition, reduce or inhibit the ability of Lender
to enforce any rights of Lender against Guarantor or the Collateral by virtue of this Guaranty or
otherwise. No exculpatory or similar provision of the Loan Documents which limits, or relieves
Borrower from, any personal or direct liability of Borrower under the Loan Documents shall limit
or relieve Guarantor from any such liability, it being the intention of the parties hereto that
Guarantor be liable for all obligations of the Borrower under any provision of the Loan Documents
notwithstanding any such exculpatory or similar provision. Lender shall not be required to pursue
any other remedies before invoking the benefits of the guaranties contained herein, and specifically
it shall not be required to make demand upon or institute suit or otherwise pursue or exhaust its
remedies against Borrower or any surety other than Guarantor or to proceed against any security
now or hereafter existing for the payment of any of the Guaranteed Obligations. Lender may
maintain an action on this Guaranty without joining Borrower therein and without bringing a
separate action against Borrower. If for any reason whatsoever (including but not limited to ultra



vires, lack of authority, illegality, force majeure, act of God or impossibility) the Guaranteed
Obligations cannot be enforced against Borrower, such unenforceability shall in no manner affect
the liability of Guarantor hereunder and Guarantor shall be liable hereunder notwithstanding that
Borrower may not be liable for such Guaranteed Obligations and to the same extent as Guarantor
would have been liable if such Guaranteed Obligations had been enforceable against Borrower.

Section 3.5. Preference. In the event any payment by Borrower to Lender is held to
constitute a preference under any applicable Bankruptcy Law, or if for any other reason Lender is
required to refund such payment or pay the amount thereof to any other party, such payment by
Borrower to Lender shall not constitute a release of Guarantor from any liability hereunder, but
Guarantor agrees to pay such amount to Lender upon demand and this Guaranty shall continue to
be effective or shall be reinstated, as the case may be, to the extent of any such payment or
payments.

Section 3.6. Application of Payments. Guarantor hereby authorizes Lender, without
notice to Guarantor, to apply all payments and credits received from Borrower or from Guarantor
or realized from any security to the indebtedness, obligations and undertakings of Borrower
(whether or not the same are the subject of this Guaranty) in such manner and in such priority as
Lender in its sole judgment shall determine.

Section 3.7. Financial Statements; Financial Condition. Guarantor acknowledges that
the Loan Documents require that Borrower provide or cause to be provided to Lender certain
financial statements of Guarantor, and Guarantor hereby agrees to provide to Lender all such
financial statements in such form and at such times as is required under the provisions of the Loan
Documents. Guarantor will deliver to Lender within sixty (60) days after the end of Guarantor's
fiscal year, financial statements of Guarantor in scope and detail satisfactory to Lender, which
statements shall be sworn and certified as to accuracy by Guarantor. Guarantor hereby covenants
to timely inform Lender of any material adverse change in the financial condition of Guarantor or
Borrower occurring after the Effective Date of this Guaranty.

Section 3.8. Waiver of Rights. Guarantor hereby waives and renounces, to the fullest
extent permitted by law, all rights to the benefits of any statute of limitations and any moratorium,
reinstatement, marshalling, forbearance, valuation, stay, extension, redemption, appraisement,
exemption and homestead now or hereafter provided by the Constitution and laws of the United
States of America and of each state thereof, both as to itself and in and to all of its property, real
and personal, against the enforcement and collection of the obligations evidenced by this Guaranty.

Section 3.9. Condition of Borrower. Guarantor is fully aware of the financial condition
of Borrower and is executing and delivering this Guaranty based solely upon Guarantor’s own
independent investigation of all matters pertinent hereto, and Guarantor is not relying in any
manner upon any representation or statement of Lender. Guarantor is in a position to obtain, and
Guarantor hereby assumes full responsibility for obtaining, any additional information concerning
the financial condition of Borrower and any other matter pertinent hereto, and that Guarantor is
not relying upon Lender to furnish, and shall have no right to require Lender to obtain or disclose,
any information with respect to the indebtedness or obligations guaranteed hereby, the financial
condition or character of Borrower or the ability of Borrower to pay the indebtedness or perform
the obligations guaranteed hereby, the existence of any collateral or security for any or all of such



indebtedness or obligations, the existence or nonexistence of any other guaranties of all or any part
of such indebtedness or obligations, any actions or non-action on the part of Lender, Borrower or
any other person or entity, or any other matter, fact or occurrence whatsoever. By executing this
Guaranty, Guarantor acknowledges and knowingly accepts the full range of risks encompassed
within a contract of guaranty

ARTICLE IV
NOTICE AND SERVICE OF PROCESS, PLEADINGS AND OTHER PAPERS

Section 4.1. Agent for Service. Guarantor designates and appoints, without power of
revocation, at , as the agent of Guarantor
upon whom may be served all process, pleadings, notices or other papers which may or must be
served upon Guarantor as a result of any of its obligations under this Guaranty. Lender shall
provide written notice (including a copy of any such process, pleadings, notices or other papers)
in accordance with Section 6.5 hereof to Guarantor simultaneously with service to such agent.

Section 4.2. Consent to Jurisdiction. Guarantor further agrees, without power of
revocation:

@) that any civil suit or action brought against it as a result of any of its
obligations under this Guaranty may be commenced in any court of competent jurisdiction
in the State, by service of process upon the above designated agent with a copy thereof
forwarded as provided in Section 4.1 hereof;

(b) that service of process, pleadings, notices and other papers upon the agent,
as aforesaid, shall be taken and held in all courts to be as valid and binding upon each
Guarantor as if due personal service thereof had been made;

(©) that service upon the said agent may be effected by delivering copies of said
process, pleadings, notices or other papers to the said agent, reciting that a copy of said
process pleadings, notices or other papers was forwarded to Guarantor as provided in
Section 6.5 hereof;

(d) that in any civil suit or action brought (after notice as provided herein)
against any Guarantor as a result of any of its obligations under this Guaranty, Guarantor
will not assert, as a defense, counterclaim or set off (i) any default by Lender, or (ii) any
cause of action, claim or counterclaim which it may have against Lender. Failure to assert
such matter shall not be deemed to be a waiver by Guarantor, but the same may be asserted
in a separate action; and

(e) Guarantor has an office in Camden County, Georgia, and transacts business
in Camden County, Georgia. Guarantor shall not object to the venue of any proceeding
being in Camden County, Georgia.

Section 4.3. Service of Notices, etc. Any process, pleadings, notices or other papers
served upon any of the foregoing agents shall, at the same time, be forwarded to each Guarantor
as provided in Section 6.5 hereof.
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ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

Section 5.1. Events of Default. If any of the following events occurs and is continuing,
it is hereby defined and declared to be and constitute an “Event of Default”:

@ failure by Guarantor to make any payment required to be made under
Section 2.1 hereof as and when the same shall become due and payable;

(b) failure by Guarantor to perform any of the Guaranteed Obligations under
Section 2.1 hereof as when performance of the same shall be due;

(© any representation by Guarantor contained in this Guaranty proves false or
misleading in any material respect as of the date of the making or furnishing thereof;

(d) Guarantor shall (i) apply for or consent to the appointment of or the taking
of possession by, a receiver, custodian, trustee or liquidator of Guarantor or of all or a
substantial part of its property, (ii) admit in writing its inability, or be generally unable, to
pay its debts as such debts become due, (iii) make a general assignment for the benefit of
its creditors, (iv) commence a voluntary case under the United States Bankruptcy Code
(Title 11 U.S.C.) (as now or hereafter in effect), (v) file a petition seeking to take advantage
of any other law relating to bankruptcy, insolvency, or composition or adjustment of debts,
(vi) fail to controvert in a timely or appropriate manner, or acquiesce in writing to, any
petition filed against Guarantor in an involuntary case under said Bankruptcy Code, or (vii)
take any action for the purpose of effecting any of the foregoing;

(e) a proceeding or case shall be commenced, without the application or
consent of Guarantor, in any court of competent jurisdiction, seeking (i) the liquidation, or
composition or readjustment of debts, of Guarantor, as the case may be, (ii) the
appointment of a trustee, receiver, custodian, liquidator or the like of Guarantor, as the case
may be, or of all or any substantial part of its assets, (iii) similar relief in respect of
Guarantor, as the case may be, under any Bankruptcy Law, and such proceeding or case
shall continue undismissed, or an order, judgment or decree approving or ordering any of
the foregoing shall be entered and continue unstayed and in effect, for a period of sixty
(60) days from commencement of such proceeding or case, or an order for relief against
Guarantor shall be entered in an involuntary ease under any Bankruptcy Law; or

()] an “Event of Default” occurs and is continuing under the Loan Agreement
after any applicable notice and cure period.

Section 5.2. Remedies. Whenever any Event of Default referred to in Section 5.1 hereof
shall have occurred and is continuing, Lender, at the discretion of Lender, shall have the right to
proceed first and directly against Guarantor under this Guaranty for recovery of the Guaranteed
Obligations without proceeding against or exhausting any other remedies which it may have.

Section 5.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to
Lender is intended to be exclusive of any other available remedy or remedies, but each and every
such remedy shall be cumulative and shall be in addition to every other remedy given under this
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Guaranty or now or hereafter existing at law or in equity. No delay or omission to exercise any
right or power accruing upon default, omission or failure of performance hereunder shall impair
any such right or power or shall be construed to be a waiver thereof, but any such right and power
may be exercised from time to time and as often as may be deemed expedient. Nothing herein
contained shall be deemed to authorize any action or proceeding taken by any holder of the Series
2020 Bond (or the holder of any refunding bonds issued to refinance the Series 2020 Bond) against
Guarantor in the event of non-payment of the principal of, the redemption premium (if any) or the
interest on the Series 2020 Bond (or any refunding bonds issued to refinance the Series 2020 Bond)
of such holder.

Section 5.4. Attorneys’ Fees and Expenses. Guarantor agrees to pay all costs, expenses
and fees, including all reasonable attorneys’ fees, which may be incurred by Lender in enforcing
or attempting to enforce this Guaranty following any Event of Default hereunder whether the same
shall be enforced by suit or otherwise.

Section 5.5. Guaranty for Benefit of Lender. This Guaranty is entered into by Guarantor
for the benefit of Lender and its directors, members, officers, employees and agents.

Section 5.6. Remedies Cumulative. The terms of this Guaranty may be enforced as to
any one or more breaches, either separately or cumulatively.

ARTICLE VI
WAIVERS, AMENDMENTS AND MISCELLANEQOUS

Section 6.1. Waivers, Amendments and Modifications. If any provision contained in
this Guaranty should be breached by Guarantor and thereafter waived by Lender, such waiver shall
be limited to the particular breach so waived and shall not be deemed to waive any other breach
hereunder. No waiver, amendment, release or modification of this Guaranty shall be established
by conduct, custom or course of dealing, but solely by an instrument in writing duly executed by
Lender.

Section 6.2. Governing Law. This Guaranty and the rights and obligations of the parties
hereto shall be governed, construed and interpreted according to the laws of the State of Georgia.

Section 6.3. Entire Agreement; Counterparts. This Guaranty constitutes the entire
agreement, and supersedes all prior agreements, both written and oral, between the parties with
respect to the subject matter hereof and may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and the same
instrument.

Section 6.4. Severability. If any provision of this Guaranty shall be held or deemed to be
or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other
provision or provisions hereof or any constitution or statute or rule of public policy, or for any
other reason, such circumstances shall not have the effect of rendering the provision in question
invalid, inoperative or unenforceable in any other case or circumstance, or of rendering any other
provision or provisions herein contained invalid, inoperative or unenforceable to any extent
whatever.
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Section 6.5. Notices. Any notice or notices which may be or are required to be given
respecting any matter pertaining to this Guaranty shall be in writing and shall be deemed to have
been given when delivered or mailed by first class registered or certified mail, return receipt
requested, postage prepaid, or by recognized overnight delivery service, as follows:

To Guarantor: Jacoby Development Inc.
8200 Roberts Drive, Suite 200
Atlanta, Georgia 30350
Attention: James F. Jacoby, Chairman

with copy to: Troutman Pepper Hamilton Sanders LLP
600 Peachtree Street Suite 3000
Atlanta, Georgia 30308
Attention: Andrea L. Rimer, Esq.

To Lender: Camden County Joint Development Authority
531 North Lee Street
Kingsland, Georgia 31548
Attention: James Coughlin, Executive Director

with copy to: Seyfarth Shaw LLP
1075 Peachtree Street, NE, Suite 2500
Atlanta, Georgia 30309
Attention: Daniel M. McRae, Esq.

or to such other address with respect to either party as such party shall notify the other in writing.

Any party may, by written notice given hereunder, designate any further or different
address to which subsequent notices or other communications shall be sent and to whose attention
the same shall be directed.

Section 6.6. Limit of Validity. If from any circumstances whatsoever fulfillment of any
provisions of this Guaranty, at the time performance of such provision shall be due, shall involve
transcending the limit of validity presently prescribed by any applicable usury statute or any other
applicable law, with regard to obligations of like character and amount, then ipso facto the
obligation to be fulfilled shall be reduced to the limit of such validity, so that in no event shall any
exaction be possible under this Guaranty that is in excess of the current limit of such validity, but
such obligation shall be fulfilled to the limit of such validity. The provisions of this section shall
control every other provision of this Guaranty.

Section 6.7. Miscellaneous. The provisions of this Guaranty shall be binding upon
Guarantor and the heirs, executors, legal representatives, successors, successors-in-title and
assigns of Guarantor and shall inure to the benefit of and be enforceable by Lender and the heirs,
executors, legal representatives, successors, successors-in-title and assigns of Lender. This
Guaranty shall in no event be impaired by any change which may arise by reason of the death of
Borrower or Guarantor, if individuals, or by reason of the dissolution of Borrower or Guarantor,
if Borrower or Guarantor is a corporation or partnership. The Guaranty is assignable by Lender,
and any full or partial assignment hereof by Lender shall operate to vest in the assignee all rights
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and powers herein conferred upon and granted to Lender and so assigned by Lender. Guarantor
expressly waives notice of transfer or assignment of this Guaranty and acknowledges that the
failure by Lender to give any such notice shall not affect the liabilities of Guarantor hereunder. All
personal pronouns used herein, whether used in the masculine, feminine or neuter gender, shall
include all other genders; and the singular shall include the plural and vice versa. Titles of Articles
and Sections are for convenience only and in no way define, limit, amplify or describe the scope
or intent of any provisions hereof. If Guarantor is a partnership, all of the provisions hereof
referring to Guarantor shall be construed to apply to each of the general partners of Guarantor and
of any and all further tiers of general partners in the structure of Guarantor. This Guaranty contains
the entire agreement between Guarantor and Lender relating to the guarantying of the Loan by
Guarantor and supersedes entirely any and all prior written or oral agreements with respect thereto;
and Guarantor and Lender acknowledge that there are no contemporaneous oral agreements with
respect to the subject matter hereof.

Section 6.8. Definitions. Capitalized terms used but not defined in this Guaranty shall
have the meanings assigned in the Development Agreement.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Guarantor has executed this Guaranty under seal as of the

date first above written.

JACOBY DEVELOPMENT INC.,
a Georgia corporation

By:

James F. Jacoby, Chairman

[CORPORATE SEAL]
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MEMORANDUM OF UNDERSTANDING
by and between

CAMDEN COUNTY JOINT DEVELOPMENT AUTHORITY
and

JACOBY DEVELOPMENT INC.



MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “Agreement”) is entered into
as of the Effective Date set forth below by and among CAMDEN COUNTY JOINT
DEVELOPMENT AUTHORITY (the “JDA™), a joint development authority duly organized
and validly existing under the Constitution and laws of the State of Georgia (the “State™) including
the Development Authorities Law (O.C.G.A. Sec. 36-62-1, et seq.), as amended (the “Act™),
particularly O.C.G.A. Sec. 36-62-5.1, and JACOBY DEVELOPMENT INC., a Georgia
corporation (the “Developer™), each a “Party” and collectively the “Parties.”

RECITALS

A. The purpose of this Agreement is to express the general terms and conditions for the
development of a “Master Project” consisting of, (1) a mixed use development to include
properties developed for multi-family, vacation rentals, commercial, hotels, restaurants,
and conservation uses (the “Developer Project”) and, (2) a marina (the “Marina Project™).
JDA intends to excavate and construct the Marina Project’s marina basin and its bulkhead
wall (the “Marina Infrastructure™) on the terms and subject to the conditions of the
below-defined Development Agreement, but the Marina Infrastructure is not part of the
Marina Project.

B. The Master Project is entirely contained within the borders of St Marys, a Georgia
municipal corporation (the “City”), and further, lies entirely within the redevelopment area
for St. Marys Tax Allocation District #1 Historic and Industrial District (the “TAD”).

C. The Parties intend, on the terms and subject to the conditions of this Agreement, to
negotiate and enter into a detailed development agreement regarding the Master Project
(the “Development Agreement™) which will supersede this Agreement.

D. Developer and JDA are not partners or joint ventureers, and each will be responsible for
its own obligations and liabilities, and not for the obligations and liabilities of the other.

E. In connection with the Transaction, JDA will issue the 2020 Bonds and Developer will
borrow the Developer’s Loan and the Marina Project Loan, each of which will respectively
be secured as described in Section 3.3.1 and Section 3.3.6 below, such terms being defined
below.

F. The members of JDA have found and determined, and do hereby find and determine, that
each component of the Transaction, individually and collectively, constitute a project that
JDA is authorized to carry out under the Act and the Constitution of the State, and the other
laws of the State, inasmuch as:

a. The Developer Project and the Marina Project will create new jobs within the
borders of the City, and will also represent new investment in the City, as described
in the Economic Development Goals, such terms being defined below.

b. The Act provides, at 0.C.G.A. Sec. 36-62-2(6)(N), that authorized projects for JDA
include the *“acquisition, construction, installation, modification, renovation, or




rehabilitation of land, interests in land, buildings, structures, facilities, or other
improvements and the acquisition, installation, modification, renovation,
rehabilitation, or furnishing of fixtures, machinery, equipment, furniture, or other
property of any nature whatsoever used on, in, or in connection with any such land,
interest in land, building, structure, facility, or other improvement, all for the
essential public purpose of the development of trade, commerce, industry, and
employment opportunities.” Said subsection further provides that: “A project may
be for any industrial, commercial, business, office, parking, public, or other use,
provided that a majority of the members of the authority determines, by a duly
adopted resolution, that the project and such use thereof would further the public
purpose of [the Development Authorities Law].” A majority of the members of
JDA have found, and do hereby find, that each component of the Transaction,
including, without limitation, the Developer Project and the Marina Project,
individually and collectively, are for a proper commercial and business use, and
that such use would further the public purpose of the Development Authorities Law.

Each component of the Transaction, including, without limitation, the Developer
Project and the Marina Project, is located within the area of operation of JDA and
each of them constitutes a “project” as defined in the Act and specifically, and,
without limitation, JDA may undertake each such component, including the
Developer Project and the Marina Project, individually and collectively, as a
“project” as defined in O.C.G.A. Sec. 36-62-2(6)(N).

Each component of the Transaction, including, without limitation, the Developer
Project and the Marina Project, will be physically and economically integrated. The
new jobs, new investment and other Public Benefit represented by each of them
would not be possible without the others.

JDA is authorized to carry out projects on land owned or leased by others, O.C.G.A.
Sec. 36-62-6(a)(12). It is not necessary for JDA to be the owner of property, such
as the Developer Project Site, that it is financing. Cottrell v. Atlanta Development
Authority, 770 S.E.2d (2015). Further, JDA is authorized to make loans to finance
authorized projects. O.C.G.A. Sec. 36-62-6(a)(10). Hence, JDA has the power to
carry out and finance each of the Marina Project Site and the Marina Project
Infrastructure as a project that JDA will own, and to carry out the financing of the
Developer Project and the Marina Project as a project, notwithstanding that JDA
will not own the Developer Project or the Marina Project.

Each component of the Transaction, including, without limitation, the Developer
Project and the Marina Project, individually and collectively:

i. meet the Constitutional and statutory definition of trade, commerce or
industry,

ii. are being carried out for a proper public use or purpose under the
Constitution of Georgia,



iii. will promote the objectives of the Act and employment in the territorial area
of JDA will be increased or maintained as a direct result of the Developer
Project and the Marina Project,

iv. will be in the public interest of the inhabitants of the City and of the State,
and

v. will facilitate the development of the City and stimulate its economy,
thereby promoting for the public good and general welfare trade, commerce,
industry, and employment opportunities within the City and promoting the
general welfare of this State.

g The Transaction provides Public Benefit that will inure to the City, the County,
JDA and the State and that will be equal to or greater than the benefits to be derived
by private sector persons and entities. This Agreement assures such Public Benefit
by requiring Developer to repay the 2020 Bonds through repaying the JDA Loan,
as such terms are defined below, and by securing the Developer’s obligations, as
set forth below. Therefore, notwithstanding the JDA Loan and the security
contemplated herein for the other borrowings contemplated hereby, such as the
Marina Project Loan, the Transaction does not violate any prohibition in the
Georgia Constitution including the prohibition of the payment by public bodies of
gratuities to private sector persons or entities. Hence, this Agreement and the
Transaction and each of its components are authorized by the Act and the
Constitution of the State.

AGREEMENTS

ARTICLE 1

GENERAL TERMS

Section 1.1  Definitions. Unless the context clearly requires a different meaning, the
following terms are used herein with the following meanings:

“2018 Bond™ means JDA’s Taxable Industrial Development Revenue Bond, Series 2018,
in a maximum principal amount not to exceed $1,200,000.00 issued by JDA in order to finance
the costs of acquiring certain industrial land located in the City.

*2020 Bonds” has the meaning provided in Section 3.3.6(f), below.

“Act of Bankruptey” means the making of an assignment for the benefit of creditors, the
filing of a petition in bankruptcy, the petitioning or application to any tribunal for any receiver or
any trustee of the applicable Person or any substantial part of its Building, the commencement of
any proceeding relating to the applicable Person under any reorganization, arrangement,
readjustments of debt, dissolution or liquidation law or statute of any jurisdiction, whether now or
hereafter in effect, or if, within 60 days after the filing of a bankruptcy petition or the
commencement of any proceeding against the applicable Person seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any



present or future statute, law or regulation, the proceedings have not been dismissed, or, if, within
60 days after the appointment, without the consent or acquiescence of the applicable Person, of
any trustee, receiver or liquidator of the applicable Person or of the land owned by the applicable
Person, the appointment has not been vacated.

“Affiliate” means, with respect to any Person, (a) a parent, partner, member or owner of
such Person or of any Person identified in clause (b), and (b) any other Person that, directly or
indirectly through one or more intermediaries, controls, is controlled by or is under common
control with such Person. As used in this definition, the term “control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management or policies
of a Person, whether through the ownership of voting securities, by contract or otherwise.

“City” has the meaning provided in the Recitals above.

“City IGA™ has the meaning provided in Section 3.3.5, below.
“Closing” has the meaning provided in Section 1.5, below.

“Closing Condition” has the meaning provided in Section 1.5, below.
“Developer Project” has the meaning provided in the Recitals above.

“Developer Project Site” means the below-defined Master Project Site, less the below-
defined Marina Project Site.

“Developer-JDA PSA” has the meaning provided in Section 3.3.1(b), below. The form of
the Developer-JDA PSA will be an exhibit to the Development Agreement.

“Developer’s Lender” means the lender providing the Developer’s Loan and the Marina
Project Loan to Developer.

“Developer’s Loan” means the financing provided by Developer’s Lender to pay the costs
of the following: (a) Developer’s acquisition of the Master Project Site, and (b) Developer’s share
of the below-defined Predevelopment Costs. Such term does not include the below-defined Marina
Project Loan, the 2020 Bonds or any TAD Financing.

“Developer’s Loan Documents” means the documents and instruments evidencing and
securing the Developer’s Loan.

“Development Agreement” has the meaning provided in the Recitals above.
“Development Schedule” has the meaning set forth in Section 4.1, below.
“Economic Development Goals™ has the meaning provided in Section 4.1, below.

“Economic Development Millage” means up to one mill of financial assistance to JDA as
authorized by O.C.G.A. Sec. 48-5-220(20) on the terms and conditions thereof.

“Effective Date” means —AVan 273 ) , 2020.




“Environmental Laws” means all federal, state, and local laws, rules, regulations,
ordinances, programs, permits, guidance, orders, and consent decrees relatin g to health, safety, and
environmental matters, including, but not limited to, all current Environmental Laws as of the date
hereof, or as those Environmental Laws may be amended, revised or superseded, of any
governmental authority having jurisdiction over the Master Project addressing pollution or the
protection of human health or the environment, including without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601, ez seq.; the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901, ef seq.; the Federal Water Pollution Control
Act, 33 U.S.C. § 1251, et seq.; the Clean Air Act, 42 U.S.C. § 7401, et seq.; the Toxic Substances
Control Act, 15 U.S.C. §§ 2601 through 2629; the Oil Pollution Act, 33 U.S.C. § 2701, et seq.; the
Emergency Planning and Community Right-to-Know Act, 42 U.S.C. § 11001, et seq.; the Safe
Drinking Water Act, 42 U.S.C. §§ 300f through 300j; and all similar laws (including implementing
regulations) of any governmental authority having jurisdiction over the proposed Master Project.

“Expiration Date” has the meaning provided in Section 3.1, below.
“Ground Lease” has the meaning provided in Section 3.3.1(d), below.
“County” has the meaning provided in Section 3.3.6(e). below.
“County IGA™ has the meaning provided in Section 3.3.6(e), below.

“JDA Loan™ means the loan by JDA to Developer of the net proceeds of the 2020 Bonds
as contemplated by Section 3.3.1(a), below.

“JDA Loan Documents” means the documents evidencing and securing the JDA Loan.
Without limitation, if JDA should so require, the JDA Loan Documents shall include an
intercreditor agreement between JDA and Developer’s Lender, a guaranty of the JDA Loan by
such Persons as JDA may require, and third-party security such as a commercial bank letter of
credit.

“JDA Junior Security Site” means the below-defined Master Project Site, less the Marina
Project Site, less the JDA Senior Security Site, less any portion of the Master Project Site on which
is located a landfill, and less any other portion of the Master Project Site that JDA requires to be
excluded from the pledge to secure the JDA Loan of the JDA Junior Security Site in the discretion
of JDA, whether or not because of environmental issues. The JDA Junior Security Site is more
fully described on Schedule 1.1C attached hereto and incorporated herein by reference.

“JDA Senior Security Site” means approximately 37 acres located in the City and being
a portion of the below-defined Purchased Properties, said portion being more fully described on
Schedule 1.1A attached hereto and incorporated herein by reference. The Marina Project Site is a
portion of approximately 50 acres of land (the “Wharf Project Site”) that was the subject of a
purchase and sale agreement between the below-defined Seller and JDA (the “Seller-JDA PSA”).

“Land Acquisition Costs™ has the meaning provided in Section 3.3.6(a), below.

“Liquidity Event” means, with respect to the Developer, any one or more of (a) a sale,
sale-leaseback, or capital lease, of property (or an interest therein) located in the Developer Site or
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of or in the Marina Project, and includes, without interest, any interest in the Ground Lease or the
Marina Project, as well as (b) any debt or equity financing or refinancing (whether debt, equity, or
both), or other liquidity generating transaction or transactions (whether cash, property, or both)
with respect to the Developer Project, the Marina Project, or the Master Project Site, such as any
event whereby cash or equivalent or a financial instrument is received in exchange for or in
connection with state or federal conservation tax credits.

“Manager” has the meaning provided in Section 3.3.3, below.
“Marina Management Contract” has the meaning provided in Section 3.3.3, below.

“Marina Project” has the meaning provided in the Recitals above. Such term does not
include JDA’s interest in the Marina Project Site or the Marina Project Infrastructure.

“Marina Project Infrastructure” has the meaning provided in the Recitals above. The
Marina Project Infrastructure will be owned by JDA.

Marina Project Loan” means the financing provided by Developer’s Lender to pay the
costs of the Marina Project. Such term does not include the 2020 Bonds or any TAD Financing,
including any TAD Financing for payment of the costs of the Marina Project Infrastructure.

“Marina Project Loan Documents” means the documents and instruments evidencing
and securing the Marina Project Loan.

“Marina Project Site” means approximately 13 acres located in the City and being a
portion of the below-defined Purchased Properties, said portion being more fully described on
Schedule 1.1B attached hereto and incorporated herein by reference. The Marina Project Site is a
portion of approximately 50 acres of land (the “Wharf Project Site”) that was the subject of a
purchase and sale agreement between the below-defined Seller and JDA (the “Seller-JDA PSA”).

“Master Project Site” means approximately 1,000 acres located in the City and being the
“Purchased Properties” as defined and described in the Seller-Developer PSA, together with
Parcel C and Parcel D described in the Seller-Developer PSA.

“Parcel Developers™ has the meaning provided in Section 3.3.4, below.

“Person” includes a corporation, a trust, an association, a partnership (including a limited
liability partnership), a joint venture, an unincorporated organization, a business, an individual or
natural person, a joint stock company, a limited liability company, a public body or any other entity.

“Pre-Development Costs” means predevelopment costs which are customarily incurred
and shall have been actually incurred after the Effective Date by Developer or JDA in connection
with the Master Project and shall include, without limitation, architectural, engineering or related
professional services required to prepare plans, specifications or work write-ups; application,
commitment and/or origination fees in connection with construction and/or permanent financing
contemplated by this Agreement; land use entitlements and building permits; utilities fees;
property insurance; title and other insurance, legal and accounting fees; tests to determine the
condition of the Master Project Site; costs of environmental review; development impact fees;
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property taxes; fees for financial and advisory services and any other appropriate predevelopment
costs reasonably approved by JDA, provided, that such term does not include, (a) payments to
Developer (except for reimbursement of costs otherwise included in such term and approved by
JDA), (b) costs that are not capitalized or capitalizable for federal income tax purposes, or (c)
development fees payable to Developer or an Affiliate and any portion of Developer’s general and
administrative expenses including salaries.

“Public Benefit” has the meaning provided in Section 4.2, below.

"Redevelopment Powers Law" means the Redevelopment Powers Law, O.C.G.A. Sec.
36-44-1, et seq., as amended.

“Seller” means the seller of the Master Project Site which is identified in the definition
below of Seller-Developer PSA.

“Seller-Developer PSA” means that certain “Asset Purchase Agreement” dated as of July
23,2019, between Old Weed and Ready Plantation, LLC, a Georgia limited liability company (i.e.,
the Seller), as seller and Developer as buyer.

“Seller-JDA PSA” has the meaning provided in the definition of Marina Project Site.
“State” has the meaning provided in the first paragraph of this Agreement.
“TAD” has the meaning provided in the Recitals above.

“TAD Financing™ means any tax allocation bonds or notes issued by the City and
repayable by the TAD’s positive tax increment (and/or other sources for the repayment thereof
permitted by the Redevelopment Powers Law) and also includes revenues from the TAD’s special
fund disbursed to pay redevelopment costs other than debt service on TAD bonds or notes, such
as “pay/go” payments.

“Total Project Cost” has the meaning provided in Section 3.3.6(¢), below.
“Transaction” has the meaning provided in Section 1.4, below.

Section 1.2 Usage of Words. Words used herein in the singular, where the context so
permits, also include the plural and vice versa. The definitions of words in the singular herein also
apply to such words when used in the plural where the context so permits and vice versa.

Section 1.3  Redevelopment Powers Law. Terms that are used but not defined herein
but which are defined in the Redevelopment Powers Law shall have the same meaning herein as
therein when the context so requires.

Section 1.4  Recitals. The recitals above are incorporated into this Agreement as a part
hereof.

Section 1.5  Closing; Closing Conditions; Transaction. As used herein, the “Closing”
is the event at which the 2020 Bonds are issued, the Development Agreement is executed and




delivered, and the other events contemplated in Section 3.3.1, below, occur. The events that are
contemplated herein that are intended to facilitate the Master Project are sometimes referred to
herein as the “Transaction.” References herein to a “Clesing Condition” are to the optional right
of a Party hereto, based on a Closing Condition, to exercise a right provided herein in its favor and
to avoid the Closing and terminate this Agreement as provided in Sections 6.5 and 6.6, respectively,
below.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations and Warranties of Developer. Developer hereby
represents and warrants to JDA that as of the date hereof:

2.1.1 Organization and Authority. Developer is duly organized and in
good standing as a Georgia corporation. Developer has the requisite power and authority to
execute and deliver this Agreement, to incur and perform its obligations hereunder, and to
carry out the transactions contemplated by this Agreement.

2.1.2 Due Authorization, Execution and Delivery. The execution, delivery
and performance of this Agreement has been duly authorized by all necessary action and
proceedings by or on behalf of Developer, and no further approvals or filings of any kind,
including any approval of or filing with any governmental authority, are required by or on
behalf of Developer as a condition to the valid execution, delivery, and performance by it of
this Agreement. This Agreement, when duly executed and delivered by each Party hereto, will
be the valid, binding and enforceable obligation of Developer in accordance with its terms,
subject to matters and laws affecting creditors” right generally and to general principles of
equity.

213 Organizational Documents. Developer’s organizational documents
are in full force and effect as of the Effective Date, and no fact or circumstance has occurred
that, by itself or with the giving of notice or the passage of time or both, would constitute a
default thereunder.

2.14 Bankruptcy. No Act of Bankruptcy has occurred with respect to
Developer.

2.1.5 No Litigation. There is no action, suit or proceeding pending or, to
the knowledge of Developer, threatened against or affecting Developer in any court or tribunal
or before any administrative agency, board, mediator or arbitrator.

2.1.6 No Default. Developer is not in default under or in breach of any
contract or agreement, and no event has occurred which, with the passage of time or giving of
notice (or both) would constitute such a default.

2.3 Principal Office. The address of Developer’s principal place of
business is 8200 Roberts Drive, Suite 200, Atlanta, Georgia 30350.




2.1.8 Sources and Uses. Schedule 2.1.8 attached hereto and incorporated
herein by reference contains a true, correct, and complete list of Developer’s best estimate as
of the Effective Date of all sources and uses of funds for the Developer Project and the Marina
Project.

2.1.9 Development Schedule. Schedule 4.1 attached hereto and
incorporated herein by reference contains Developer’s best estimate as of the Effective Date
of the timetable for attainment of the Economic Development Goals.

Section 2.2  Representations and Warranties of JDA. JDA hereby represents and
warrants to Developer that as of the date hereof:

2.2.1 Organization and Authority. JDA is a joint development authority
duly created and existing under the laws of the State. JDA has the requisite power and authority
to execute and deliver this Agreement, to incur and perform its obligations hereunder, and to
carry out the transactions contemplated by this Agreement.

2.2.2 Due Authorization, Execution and Delivery. The execution, delivery,
and performance of this Agreement has been duly authorized by all necessary action and
proceedings by or on behalf of JDA, and no further approvals or filings of any kind, including
any approval of or filing with any governmental authority, are required by or on behalf of DA
as a condition to the valid execution, delivery, and performance by JDA of this Agreement.
This Agreement, when duly executed and delivered by each Party hereto, will be the valid,
binding and enforceable obligation of IDA in accordance with its terms, subject to matters and
laws affecting creditors’ right generally as to political bodies and to general principles of equity.

223 No Litigation. There are no actions, suits, proceedings or
investigations of any kind pending or threatened against JDA before any court, tribunal or
administrative agency or board or any mediator or arbitrator that questions the validity of this
Agreement or any action taken or to be taken pursuant hereto.

ARTICLE 3

DEVELOPMENT AGREEMENT

Section 3.1  Negotiation of Development Agreement. The Parties to this Agreement
agree to negotiate the Development Agreement in good faith along the lines set forth in Section
3.3, below, for no longer than a period ending at 5:00 o’clock p.m., Camden County, Georgia, time
on March 12, 2020 (the “Expiration Date™), provided, that no Party shall be obligated to agree to
any term or condition of the Development Agreement that it deems to be contrary to its best
interests. The Definitive Agreement shall contain such other and additional provisions as the
Parties may agree. The Definitive Agreement will be executed and delivered at the closing of the
issuance of the Series 2020 Bonds. If the Definitive Agreement has not become effective and the
Closing has not completely occurred by the Expiration Date, then the Parties shall have no further
responsibility under such agreement to negotiate, and this Agreement shall expire and terminate.

Section 3.2  Maintenance of Seller-Developer PSA. Developer will use commercially
reasonable efforts at its own expense to ensure that the Seller-Developer PSA continues in effect




through the Expiration Date, including, without limitation, making such payments to the Seller
thereunder as may be provided for in the Seller-Developer PSA or as the Seller may require for
such purpose. Developer will not agree to any amendment of the Seller-Developer PSA or grant
any consents or waivers thereunder without JDA’s prior written consent, except for ensuring that
the Seller-Developer PSA remains in effect at least until the Expiration Date.

Section 3.3 Current Understanding. The Development Agreement will contain
provisions consistent with the following provisions of this Article 3, provided, that no Party shall
have any obligation under such provisions until and unless the Development Agreement is fully
executed and delivered. Said provisions are as follows:

3.3.1 Closing. The Parties intend for the Transaction to involve the
following events leading to the Closing:

a) Purchase of Master Project Site. Developer will close the purchase from the Seller
of the Master Project Site pursuant to the Seller-Developer PSA using up to
$7,020,000 of the net proceeds of the 2020 Bonds loaned to Developer by JDA
pursuant to the Loan Documents, with the balance of the necessary funding being
provided by Developer’s Lender; i.e., Developer’s Loan.

b) Purchase of Marina Project Site. At such time as a Parcel Developer has committed
to the construction of the first pod of apartments in the Developer Project and has
purchased the necessary land in the Developer Project Site from Developer,
Developer will sell, and JDA will purchase, the Marina Project Site to JDA pursuant
to a purchase and sale agreement that is mutually satisfactory to Developer and
JDA (the “Developer-JDA PSA™), provided, that (1) the price per acre of the
Marina Project Site shall not exceed the lesser of $84,500 per usable acre, and the
total gross purchase price payable for all of the Marina Project Site shall not exceed
$1,098,500 in the aggregate, and (2) the sole source for payment of such purchase
price shall be the net proceeds of the 2018 Bond. The following shall be conditions
to JDA’s obligation to close such purchase: (i) Developer is not in default under
this Agreement, the Development Agreement, the Marina Loan Documents, or the
JDA Loan Documents, and (ii) the Economic Development Goals to the date of
such closing have been attained by Developer. For the avoidance of doubt,
Developer will not carry out the Marina Project until JDA has purchased the Marina
Project Site and has installed the Marina Project Infrastructure.

) Securing of JDA Loan. Developer will grant the JDA Loan Documents to JDA.

d) Ground Lease. JIDA will grant a 99-year ground lease of the Marina Project Site to
Developer pursuant to a ground lease that is mutually satisfactory in form and
substance to Developer and JDA (the “Ground Lease™), provided, that, (i) the
Ground Lease shall require Developer to pay property taxes on the Marina Project
Site or payments in lieu of taxes to the extent necessary that payments equal to 100%
of normal property taxes are paid to the Tax Commissioner of Camden County, and
(i) upon the expiration or earlier termination of the Ground Lease, title to the
Marina Project shall vest in JDA free of charge and free and clear of any deed to
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secure debt or other liens or encumbrances. The Marina Project shall be subject to
normal ad valorem property taxation in any event. The JDA may in its sole
discretion offer to sell the Marina Project Site to Developer or the Manager on such
terms and conditions as JDA in its sole discretion shall determine. If made, such
offer shall be subject to acceptance by Developer or the Manager, as appropriate,
in its sole discretion.

e) All of the above events shall close simultaneously as part of the Closing,

3.3.2 Marina Project Infrastructure. JDA will construct and install the
Marina Project Infrastructure, provided, that the sole source for payment of the costs thereof
shall be the net proceeds of TAD Financing actually received by JDA and available therefor.
JDA will be the owner of the Marina Project Infrastructure. If JDA should so request,
Developer shall act as JDA’s construction manager-not-at-risk for purposes of the construction
and installation of the Marina Project Infrastructure, in compliance with the Georgia Local
Government Public Works Construction Law, as directed by JDA and to JDA’s satisfaction.

333 Marina Project. Developer will develop, finance (i.e., the Marina
Project Loan), install and construct the Marina Project, including, without limitation,
performing all necessary site work and site development on the Marina Project Site as required
by JDA to JDA’s satisfaction. Developer shall at its expense install docks, slips, fueling
facilities and all other revenue producing components of the Marina. Developer will be the
owner of all improvements paid for by Developer and constituting the Marina Project and the
same shall be fully subject to ad valorem property taxation, notwithstanding the Ground Lease.
Developer shall contract (the “Marina Management Contract™) with a marina management
firm (the “Manager™) approved by JDA for the management of the Marina Project. The
Marina Management Contract shall, among other things, require that the Marina Project be
managed in such a manner that it is sustainable and provides a safe, attractive environment for
commercial and recreational boaters. A Marina Management Contract shall be in effect so long
as the Ground Lease is in effect, but Developer may from time to time change the Manager.
The Marina Management Contract and the Manager shall be subject to the approval of DA,
which shall not be unreasonably withheld, conditioned or delayed. For the avoidance of doubt,
Developer will not carry out the Marina Project until JDA’s purchase of the Marina Project
Site contemplated above has occurred and installation by JDA of the Marina Project
Infrastructure has been completed.

3.34 Developer Project. Developer will develop, finance (i.e.
Developer’s Loan), install and construct the Developer Project, provided that Developer may
undertake the development of the Developer Project in phases or in sub-projects, including
selling or leasing parcels of the Developer Project Site to other developers (“Parcel
Developers™) for such purpose. The Development Agreement shall contain provisions
regarding the attainment of milestones, the types and quality of property uses in the
Development Project, approval rights and remedies in favor of JDA, and other matters
necessary to assure that JDA and the County obtain the bargained-for Public Benefit.

3.3.5 City. JDA intends to enter into an intergovernmental agreement with
the City (the “City IGA™) for purposes of:
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(a) the City providing TAD Financing to the JDA to pay the costs of:
(1) the Marina Project Infrastructure;

(i)  acquiring land or reimbursing the costs of acquiring land for the
Master Project; and

(i)  constructing infrastructure serving the Master Project; and

(b) the City supporting, to the extent permitted by law, Developer in developing
the Developer Project, and JDA in developing the Marina Project as contemplated herein,
so that the Developer Project and the Marina Project each might attain its highest and best
use as determined by a third party feasibility study obtained by JDA or City at Developer’s
expense, provided, that the City shall not be obligated to incur any cost in connection with
the foregoing and the City shall be permitted to act or refrain from acting as it deems in the
best interest of the citizens of the City. The Development Agreement will contain a
schedule, that must be mutually satisfactory to both JDA and Developer, setting forth the
costs that are deemed acceptable for purposes of this Subsection.

3.3.6 Financing. The financing of the Master Project will reflect the
following provisions, among others:

(a) Land Acquisition Costs. The total of “Land Acquisition Costs” (i.e., the
costs of the purchase of the Master Project Site including, without duplication, the costs of
the purchase by JDA from Developer of the Marina Project Site) shall not exceed $9
million in the aggregate. JDA shall be responsible for $7,020,000 of the Land Acquisition
Costs, and Developer shall be responsible for $1,980,000 of the Land Acquisition Costs.

(b) Pre-Development Costs- Cap and Responsibilities. The total of Pre-
Development Costs shall not exceed $3 million in the aggregate. JDA and Developer shall
each be responsible for 50% of the amounts required to pay Pre-Development Costs, not
to exceed $1.5 million per Party. Each Party shall pay half of the amount required each
time that there is a requirement.

(c) Pre-Development Costs- Use of Funds. At least 80% of the funding of Pre-
Development Costs will be used for planning, engineering, environmental remediation and
site work on “Phase One” of the Master Project, which “Phase One” will be identified by
a survey and will consist of acreage associated with the Marina Project and the first 2 pods
of apartments in the Developer Project.

(d) Total Project Cost. “Total Project Cost” is the sum of land acquisition costs
and Pre-Development Costs and therefore shall not exceed $12 million.

(e) 2020 Bonds. JDA will be responsible for issuing its revenue bonds (the
“2020 Bonds™) to pay the costs contemplated in this Agreement as being paid out of the
net proceeds thereof. The 2020 Bonds will be revenue bonds secured by a pledge of the
revenues from an intergovernmental agreement (the “County IGA™) to be entered into
between Camden County, Georgia (the “County”) and JDA, in which the County agrees

12



to make payments from Economic Development Millage as necessary to pay the principal,
interest and any premium on the 2020 Bonds. However, recourse to such payments is not
the intended source for repayment of the 2020 Bonds, which is repayment by Developer of
the JDA Loan.

63} Developer’s Loan. Developer will be responsible for obtaining the
Developer’s Loan from Developer’s Lender to pay the costs contemplated in this
Agreement as being paid out of the net proceeds thereof, consistent with this Agreement.
It is understood that Developer’s Lender will have terms and conditions that Developer
must meet, such as provision of sufficient equity and/or security for Developer’s Loan. To
the extent that Developer’s Loan is not available or is not sufficient, Developer shall be
responsible for obtaining sufficient funding to meet its obligations hereunder from other

sources, which must be consistent with this Agreement or approved in advance in writing
by JDA.

(2) Marina Project Loan. Developer will be responsible for obtaining the
Marina Project Loan from Developer’s Lender to pay the costs contemplated in this
Agreement as being paid out of the net proceeds thereof, consistent with this Agreement.
It is understood that Developer’s Lender will have terms and conditions that Developer
must meet, such as provision of sufficient equity and/or security for the Marina Project
Loan. The Developer’s Loan and the Marina Project Loan shall not be cross-defaulted or
cross-collateralized. To the extent that the Marina Project Loan is not available or is not
sufficient, Developer shall be responsible for obtaining sufficient funding to meet its
obligations hereunder from other sources, which must be consistent with this Agreement
or approved in advance in writing by JDA.

(h) Security for 2020 Bonds. The 2020 Bonds shall be secured, in part, by a
first priority pledge by Developer of the JDA Senior Security Site and a second priority
pledge by Developer of the JDA Junior Security Site.

(1) Security for Developer’s Loan. The Developer’s Loan shall be secured, in
part, by a first priority pledge by Developer of the JDA Junior Security Site.

() Security for Marina Project Loan. The Marina Project Loan will be secured
by a first priority pledge of the Marina Project by Developer and may be secured, in part,
by a first priority pledge of Developer’s interest in the Ground Lease, and with the prior
written approval of JDA, a subordination of JDA’s interest in the Ground Lease.

(k) Restriction on Further Pledges. Except as expressly authorized above,
Developer shall not pledge the JDA Senior Security Site, the JDA Junior Security Site or
the Marina Project Site to secure any debt, liability or obligation, or, without the prior
written approval of JDA, permit any of them to be subject to any other security title,
security interest, lien or encumbrance.

o) JDA Approval Rights; No Unauthorized Changes. The Developer’s Loan
Documents and the Marina Project Loan Documents shall be subject to JDA’s prior written
approval. Developer shall not amend, modify, increase, or grant waivers or consents with
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respect to the Developer’s Loan Documents or the Marina Project Loan Documents
without the prior written consent of JDA.

(m)  No Defaults Permitted. Developer shall not permit any default or Event of
Default (as defined in the related documents) to exist with respect to the Developer’s Loan,
the JDA Loan or the Marina Project Loan. Without limitation, by timely payment of the
JDA Loan, Developer shall pay all principal, interest and any premium as the same come
due with respect to the 2020 Bonds, whether as mandatory redemption payments,
scheduled payments or otherwise.

(n) Liquidity Events. Without limitation of Developer’s general obligation to
repay the JDA Loan, the JDA Loan Documents will require that at least 80% of the net
proceeds of any Liquidity Event be used to pay or prepay the JDA Loan. Upon any
Liquidity Event resulting from a sale of any portion of the Developer Project Site or of the
Marina Project, Developer shall cause the security title and other lien or encumbrance in
favor of the related lender to be released with respect to the sold portion. For purposes of
this Subsection, the term “net proceeds”, in respect of a sale of any portion of the
Developer Project Site or of the Marina Project, means gross sales price less any
commission of an unrelated licensed third party real estate broker up to 10% of the sales
price and less the seller’s prorated share of any ad valorem property taxes.

(0)  TAD Financing. With the prior written approval of JDA, TAD Financing
available pursuant to the City IGA may be used to pay or reimburse a Party for the payment
of the costs of the Marina Project or the Developer Project. To the extent funds are available
and are so applied, and such application reduces a Party’s responsibility for the payment
of costs hereunder, this Agreement shall be deemed appropriately modified. For example,
if TAD Financing is available after payment of the costs of the Marina Project
Infrastructure, then such funding might, on and subject to the terms and conditions hereof,
be used to pay costs of the Marina Project and therefore reduce the amount of the Marina
Project Loan. Whether or not to issue any tax allocation bonds (as defined in the
Redevelopment Powers Law) to pay or reimburse costs as permitted by this Agreement,
and the terms and conditions thereof, shall be determined by the City in its discretion.

(p) Brownfield. JDA understands that all or a portion of the Master Project Site
has been entered into the Georgia Brownfield Program through submittal of a Prospective
Purchaser Corrective Action Plan (“PPCAP”), as provided for under the Georgia
Brownfield Act, O.C.G.A. § 12-8-200, et seq., as amended (the “Georgia Brownfield
Act”). Developer shall perform or caused to be performed all work under the PPCAP, by
the dates specified therein, and shall submit and cause to be approved a Compliance Status
Report (“CSR™) and shall obtain a final Limitation of Liability under the Georgia
Brownfield Act. Insofar as JDA’s interests are concerned, Developer shall, prior to Closing
or within 30 days thereafter, amend the PPCAP to include JDA as a co-applicant, and cause
the Limitation of Liability to be issued by the Georgia Environmental Protection Division
(“EPD”) jointly to Developer and JDA. JDA shall have the right to review, comment on,
and approve the CSR before submission to EPD and if necessary shall sign the CSR as a
co-applicant.
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ARTICLE 4
ECONOMIC DEVELOPMENT GOALS AND PUBLIC BENEFIT

Section4.1  Economic Development Goals. Developer shall use commercially
reasonable efforts to carry out the Developer Project and the Marina Project and to attain each
milestone (the “Economic Development Goals”) set forth on the “Development Schedule”
attached as Schedule 4.1 hereto and incorporated herein by reference, each by the related date set
forth on the Development Schedule for its attainment.

Section 4.2  Public Benefit. JDA has found and determined, and does hereby find and
determine, that the consideration to be received by the City, the County, JDA and their citizens,
pursuant to the Transaction and this Agreement includes the following “Public Benefit”: (a) the
agreement of Developer to the economic development goals required by Section 4.1, above; (b)
value being added to the Developer Project and the Marina Project and to adjacent and nearby
property on the tax digest, that would otherwise not be available; (c) other public revenues such as
sales and use taxes and business license fees that will be generated by the Master Project that
otherwise would not be received by the City or the County, (d) the Master Project will add
economic stimulus to the redevelopment area in which the Master Project is located; (d) JDA will
receive title to, (i) the Marina Project Site, and (ii) the Marina Project paid for by Developer, which
Marina Project shall be free of charge and free and clear of any deed to secure debt or other lien
or encumbrance, upon the expiration or earlier termination of the Ground Lease, (e) the
Transaction will facilitate the catalytic redevelopment of the Master Project, which will promote
the revitalization and redevelopment of the TAD, thereby developing and promoting for the
public good and general welfare trade, commerce, industry, and employment opportunities
and promoting the general welfare of the State, (f) Developer, through the JDA Loan, will be
responsible for repaying the 2020 Bonds, and, further, the economic benefits that will inure to the
County, the City and the State from the Master Project and the operation thereof and the taxes to
be paid by Developer and its successors and tenants will be equal to or greater than the benefits to
be derived by Developer; hence, the transactions contemplated thereby do not violate the
prohibition in the Georgia Constitution on the payment by public bodies of gratuities to private
sector persons or entities, and (g) therefore, this Agreement, the Transaction and the Master
Project are authorized by the Act and the Constitution of the State.

ARTICLE 5

INDEMNIFICATION

Section 5.1  Indemmification. Developer shall indemnify, hold harmless and defend
JDA and its members, officers, employees and representatives from and against any and all loss,
liabilities and claims (including, without limitation, liens and encumbrances resulting from
construction and installation activities) that may arise out of or relate to: (a) any act or omission
by or attributable to the Developer or its general contractor (including, without limitation, the acts
or omissions of their respective vendors, contractors or subcontractors, agents, employees or
representatives) related to the Master Project; or (b) the JDA Loan; or (c) the Transaction, or the
ownership or operation of the Marina Project. Said indemnity shall survive the Closing and the
expiration or earlier termination of this Agreement or the Ground Lease. The indemnities set forth
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above specifically extend to, but are not limited to claims, liabilities or losses arising under or
related to Environmental Laws regardless of whether or not any of same relates to any period prior
to the acquisition of any portion of the Master Project by JDA or Developer or its acquisition or
occupancy by Developer.

Section 5.2  Exceptions. The foregoing notwithstanding, indemnities by the Developer
contained in Section 4.1, above, shall not apply, in the case of any particular indemnitee, to any

claim, loss or liability which is the result of the gross negligence or willful misconduct of the
indemnitee.

ARTICLE 6

DEFAULT

Section 6.1  Default by Developer.

6.1.1 The following will constitute a “Default” by Developer:

(a) Failure of Developer to materially and timely comply with and perform any
of its covenants, conditions or obligations set forth in this Agreement;

(b) The exercise of any remedy by any lender or other creditor of Developer;
(c) An Act of Bankruptcy of Developer;

(d)  Any material representation or warranty made by Developer in this
Agreement or subsequently made by it in any written statement or document furnished to
the JDA and related to the Transaction is false, inaccurate or fraudulent in any material
respect as of the date such representation or warranty is made;

(e) Any material report, certificate or other document or instrument furnished
to the JDA by Developer in relation to the Transaction is false, inaccurate or misleading in
any material respect;

® Any event provided elsewhere in this Agreement to be a Default by
Developer.

Section 6.2 JDA’s Remedies. If a Default by Developer occurs, then JDA will be
entitled to avail itself of any or all of the following remedies: (i) seek any remedy at law or in
equity that may be available as a consequence of Developer’s Default; (ii) pursue specific
performance of this Agreement or injunctive relief; (iii) terminate this Agreement, or (iv) waive
such Default.

Section 6.3 Remedies Cumulative. All remedies of the Parties provided for herein are
cumulative and will be in addition to any and all other rights and remedies provided for or available
hereunder, at law or in equity.
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Section 6.4  Agreement to Pay Attorneys’ Fees and Expenses. In the event of an
Event of Default by Developer, if JDA employs attorneys or incurs other expenses for the
collection of amounts due hereunder or for the enforcement of the performance or observance of
any covenants or agreements on the part of Developer contained herein, and prevails in such action,
Developer agrees that it will on demand therefor pay to the JDA, the reasonable fees of such
attorneys and such other reasonable expenses so incurred by the JDA, the amount of such fees of
attorneys to be without regard to any statutory presumption.

Section 6.5  Default by the JDA. The following will constitute a “Default” by the JDA:
Any material breach by it of any representation made in this Agreement or any material failure by
it to observe and perform any covenant, condition or agreement on its part to be observed or
performed hereunder, for a period of 90 days after written notice specifying such breach or failure
and requesting that it be remedied, given to it by Developer; provided that in the event such breach
or failure can be corrected but cannot be corrected within said 90-day period, the same will not
constitute a default hereunder if corrective action is instituted by the JDA or on behalf of the JDA
within said 90-day period and is being diligently pursued.

Section 6.6  Developer’s Remedies. Ifa Default by JDA occurs, then the Developer will
be entitled to avail itself of any or all of the following remedies: (i) seek any remedy at law or in
equity that may be available as a consequence of JDA’s Default; (ii) pursue specific performance
of this Agreement or injunctive relief; (iii) terminate this Agreement, or (iv) waive such Default.

ARTICLE 7

TERM AND TERMINATION

Section 7.1  Term of Agreement. This Agreement will commence on the Effective
Date and will expire on, subject to earlier termination, as provided herein, on the Expiration Date.

Section 7.2 Delay. If, despite the good faith efforts of the Parties, this Agreement is not
fully executed on or before 5:00 o’clock p.m., St. Marys, Georgia, time, on February 13, 2020, or
the Closing has not occurred by 5:00 o’clock p.m., St. Marys, Georgia, time, on June 30, 2020,
then any Party may terminate this Agreement by written notice to the other Party, without any
further liability except as otherwise expressly provided in this Agreement.

Section 7.3  Approval by Governing Bodies. Upon its execution of this Agreement,
each Party represents and warrants that its governing body or other authorized committee or
official thereof has approved and authorized its entry into such Agreement.

Section 7.4  Closing Conditions. Any Party shall have the right to terminate this
Agreement prior to the Closing, without any further liability except as otherwise expressly
provided in this Agreement, effective immediately upon giving written notice to the other Parties,
if:

7.4.1 The other Party is in Default under this Agreement.

7.4.2 There has been commenced or threatened against JDA or Developer, or any
Affiliate of the Developer, any proceeding (a) involving any challenge to, or seeking damages
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or other relief in connection with, any of the matters that are the subjects of this Agreement, or
(b) that may have the effect of preventing, delaying, making illegal, imposing limitations or
conditions on, or otherwise interfering with, any of such matters.

Section 7.5 The Termination Rights of JDA.

75.1 Right to Terminate. Prior to Closing, JDA shall have the right to
terminate this Agreement, without any further liability except as otherwise expressly provided
in this Agreement, effective immediately upon giving written notice thereof to the other Party,
pursuant to any provision allowing it to do so contained elsewhere in this Agreement. Without
limitation, JDA shall have the right to terminate this Agreement, effective immediately upon
giving written notice to the other Party if, by the Closing (or if this Agreement specifies another
time therefor, then by such time) each Closing Condition set forth herein in favor of it has not
been satisfied. If the JDA does not exercise any such right to terminate by Closing (or by such
other time specified), then, as of the Closing, such right shall be deemed waived by it with
respect to the subject thereof.

7.5.2 Certain Closing Conditions. In addition to any other Closing
Condition set forth elsewhere in this Agreement, each of the following shall constitute a
Closing Condition in favor of JDA:

(a) Developer’s Funding Sources.

(1) JDA shall have received from Developer, no later than 2 weeks prior
to the date of the meeting at which JDA’s board is scheduled to consider adoption
of its Bond Resolution authorizing the issuance of the 2020 Bonds, such
information regarding Developer’s funding sources and creditworthiness as may be
required by this Agreement or may be reasonably requested by JDA, and no later
than the date of such board meeting, JDA is satisfied in its sole discretion with the
Developer’s funding sources and creditworthiness.

(i1) Without limitation, Developer has provided to JDA no later than
5:00 o’clock p.m., Camden County, Georgia, time, on March 1, 2020, a
commitment from Developer’s Lender to make the Developer’s Loan and the
Marina Project Loan on terms and conditions consistent with this Agreement,
including, without limitation, agreeing to the provisions hereof regarding the
security therefor and repayment sources therefor.

(b) Financial Advisor Report. A financial advisor engaged by JDA at
Developer’s expense has provided a report of the finances of Developer and the Master
Project to JDA that JDA in its discretion deems to be satisfactory.

(c) Zoning. Each of Developer and JDA shall have deemed the zoning by the
City of the Master Site, including any necessary rezoning and variances, to be satisfactory
for purposes of the Master Project.

(d) 2018 Bond Proceeds. JDA being able to use proceeds of the 2018 Bond for
the purposes contemplated herein under the terms of the related documents.
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(e) TAD Financing. The issuance of tax-exempt or taxable tax allocation bonds
being feasible, as determined by the City in its discretion, to pay or reimburse the costs
contemplated herein using the proceeds thereof, should the City determine to issue such
bonds.

§3) 2020 Bonds. The issuance of the 2020 Bonds as tax-exempt or taxable
revenue bonds being feasible, as determined by JDA in its discretion, to pay or reimburse
the costs contemplated herein using the proceeds thereof, including the feasibility of
successful judicial validation of such bonds and related legal issues.

(g)  City IGA. The City and JDA have reached agreement on the terms and
conditions of the City IGA. County IGA.

(h) The County and JDA have reached agreement on the terms and conditions
of the County IGA.

(1) Satisfactory Development Agreement. The Development Agreement is
satisfactory in form and substance to JDA in its discretion.

Section 7.6  Developer’s Termination Rights.

7.6.1 Developer’s Right to Terminate. Prior to Closing, Developer shall
have the right to terminate this Agreement, without any further liability except as otherwise
expressly provided in this Agreement, effective immediately upon giving written notice thereof
to the other Party, pursuant to any provision allowing it to do so contained elsewhere in this
Agreement. Without limitation, Developer shall have the right to terminate this Agreement,
effective immediately upon giving written notice to the other Party if, by the Closing (or if this
Agreement specifies another time therefor, then by such time) each Closing Condition set forth
herein in favor of the Developer has not been satisfied. If Developer does not exercise any
such right to terminate by Closing (or by such other time specified), then, as of the Closing,
such right shall be deemed waived with respect to the subject thereof.

7.6.2 Certain Closing Conditions. In addition to any other Closing
Condition set forth elsewhere in this Agreement, each of the following shall constitute a
Closing Condition in favor of Developer:

(a) Satisfactory Development Agreement. The Development Agreement is
satisfactory in form and substance to Developer in its discretion.

Section 7.7  Effect of Termination. If any Party terminates this Agreement prior to
Closing pursuant to a right provided herein or if this Agreement expires prior to Closing, this
Agreement, shall terminate as to all Parties without any further liability on the part of any Party,
except as may theretofore have accrued, or except as otherwise expressly provided in this
Agreement, or therein, or shall exist as a result of any prior breach hereof or thereof, provided, that
if JDA terminates this Agreement pursuant to a Closing Condition in its favor, then Developer
shall pay or reimburse JDA for all costs of the Transaction incurred by JDA, including, without
limitation, the fees and disbursements of JDA’s counsel related to the Transaction, such as those
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for the negotiation and preparation of this Agreement and of the Development Agreement, and for
work on the issuance of the 2020 Bonds.

ARTICLE 8
MISCELLANEOUS

Section 8.1 Notices. Any notice sent under this Agreement (except as otherwise
expressly required) must be written and mailed or sent by overnight courier or personally delivered
to an officer of the receiving party at the following addresses:

If to Developer:

Jacoby Development Inc.
8200 Roberts Drive, Suite 200
Atlanta, Georgia 30350

Attn: James F. Jacoby,

If to the JDA

Camden County Joint Development Authority
531 N. Lee Street

Kingsland, Georgia 31548

Attn: James Coughlin, Executive Director
With a copy to:

Seyfarth Shaw

Attn: Dan McRae
1075 Peachtree Street
Suite 2500

Atlanta, Ga. 30309

Each Party may change its address by written notice in accordance with this Section. Any
communication addressed and mailed in accordance with this Section will be deemed to be given
when so mailed, and any communication so delivered in person will be deemed to be given when
receipted for by, or actually received by, the Party identified above.

Section 8.2 Amendments and Waivers. Any provision of this Agreement may be
amended or waived if such amendment or waiver is in writing and is signed by the parties hereto.
No course of dealing on the part of any party to this Agreement, nor any failure or delay by any
party to this Agreement with respect to exercising any right, power or privilege hereunder will
operate as a waiver thereof.

Section 8.3  Invalidity. In the event that any provision of this Agreement is held
unenforceable in any respect, such unenforceability will not affect any other provision of this
Agreement.
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Section 8.4  Successors and Assigns. This Agreement is not assignable by either Party
without the prior written consent of the other Party.

Section 8.5  Schedules; Titles of Articles; Sections. The Schedules attached to this
Agreement are incorporated herein and will be considered a part of this Agreement for the purposes
stated herein, except that in the event of any conflict between any of the provisions of such
Schedules and the provisions of this Agreement, the provisions of this Agreement will prevail. All
titles or headings are only for the convenience of the parties and may not be construed to have any
effect or meaning as to the agreement between the parties hereto. Any reference herein to a Section
or subsection will be considered a reference to such Section or subsection of this Agreement unless
otherwise stated. Any reference herein to a Schedule will be considered a reference to the
applicable Schedule attached hereto unless otherwise stated.

Section 8.6  Applicable Law. This Agreement is a contract made under and will be
construed in accordance with and governed by the laws of the United States of America and the
State of Georgia. Venue shall be in Camden County, Georgia.

Section 8.7  Entire Agreement. This written agreement represents the final agreement
between the parties and may not be contradicted by evidence of prior, contemporaneous, or
subsequent oral agreements of the parties. There are no unwritten oral agreements between the
parties.

Section 8.8  Additional Actions. The Parties agree to take such actions, including the
execution and delivery of such documents, instruments, petitions and certifications as may be
necessary or appropriate, from time to time, to carry out the terms, provisions and intent of this
Agreement and to aid and assist each other in carrying out said terms, provisions and intent.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be duly
executed as of the Effective Date:

(Signatures on following pages)
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ATTEST:

Secretary

The “JDA”

CAMDEN COUNTY JOINT DEVELOPMENT
AUTHORITY

By: \.,p mD?

ker Chairman
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ATTEST:

[title]

The “Developer”

JACOBY DEVELOPMENT INC.

By: }J”wt,, 7 éﬁwféﬂf
o, [ty

// James F7Jaco
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SCHEDULE 1.1A
JDA SENIOR SECURITY SITE

24



£ S WALLARARS OV EVIDAORS .&. | - ) -] TR RS
SV A VD030 SO L8 - | e — e — ]
FANCHEE CNT=EL (21n) WIS XOH O d i “ “ Jos a0 R I Y
SUANNV I ANV 7 SHOATANNS e, i
£ i ——=%E-q pm-=-——
ONI ‘ONIAFAMNS 7 | A 3 b
3 i [l P TOVENVL
1 " L
WV T
5
siisia + Sk o EE® i
SUHSHS T 0 1 LIS S e T BAANLE DLy i)
- R 0 ket
v J—
TR
{ i
%. . e,
i x - LAVRANIONIND
S=d FHSeInT 1 b i
% ‘o 1ot v
b4 1 i et e
" AT T
- . - et ot
» (o2 Fd‘pri. 9"} Fom ey
- SR S & SAUVIH 1S 1 [
= 40 AL FHL A o 1 gt
HOSANYT " e T30 S
Sl FEVA XYL ATHAWHCS HO MON = ! P i ik
k4 w o (dep g sag) say 051 F Lt ol IS L
L] e T - - i
b d e
- . H
b YRR 1RS
- . .
ysaE A
- = * T ———
- L )
- =
- i~ s
- - b - + B VI ALINEJIA
¥ lha v
v -
. - T R 1S
w e Es A y - "
™ w -
= " ;
¥ o - b -
- . - v ¥
L = .1.1 - - "
- * L - H
- Prresa o » h ik . b i
o t ok
- youow _w N
- w ok ad g SR e I
: e :
R i
- g - W -7 v (
hid w e
- b e
= g
WAL 13104 e : 7o VIV IVIOL | |
£ % SV |
- (B!
Wil 1 d 1
< i 5 S
g e I s
Lo Rme
P ?
T o
........... TEY
i
=
wit e
LIS ALIMNDES HOINGS VAT S0V 0LE
INTDT
=
T
ALTEOHLAY IR0 TIAS LNIOL ALNIOD NGRS 204 - ] ¥ - »
%
VIDU0aD ‘AINAOD NIAWVD N 7= ol
e 53 5 HIR
‘WD ‘TONILSIA Tge SKAVI LS 40 XTD
. d0 wDﬂmamaz. g \.\wrwl/ HavRiws T /Mmé,mcm




SCHEDULE 1.1B

MARINA PROJECT SITE
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SCHEDULE 1.1C
JDA JUNIOR SECURITY SITE
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SCHEDULE 2.1.8

SOURCES AND USES
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SCHEDULE 4.1
DEVELOPMENT SCHEDULE
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