NEIGHBORHOOD LONG TERM COOPERATION AGREEMENT

THIS NEIGHBORITOOD LONG TERM COOPERATION AGREEMENT (the
“Agreement”) is made and entered into by and among PACE ACADEMY, INC.
(hereinafler  reforred  to as “Pace™), and  the WEST PACES/NORTHSIDE
NETGHBORHOOD ASSOCIATION, INC. (hercinalter referred 1o as the “WP/NNA" or
the *Association”), dated this '_ day oSG 2007, Hach of Pace and WP/NNA
are sometimes referred to herein as a “Party™ and collectively as the “Parties”,

WITNESSETH:

WHEREAS, Pace is the owner of 34,11 acres, mave or less, of land localed in the
City ol Atlanta, Fulton County, Georgia and more particularly described on Exhibit A
(hereinafter the “Property™);

WHERIEAS, the Association represents and acts on behall ol the interests of the
homeowners and property owners in the communities that border the Property; and

WHEREAS, on luly 10, 2007, Pace filed a Special Use Permit Application,
Application No. U-07-21 (the “2007 SUP™) and a Variance Application, Application No, V-
07-199 (the “Parking Variance Application” (ogether wilh the 2007 SUP, hercinafler
collectively referred to as the “Applications™), in conncetion with its desire lo reconligure
certain portions ol the Pace campus located on the Properly, to replace, redevelop, relurbish
and/or modily cerfain of the various facilitics located on the Property, as more Tully set lorth
i the 20 year Master Campus Plan attached hercto as Exhibit B (lhe “Master Campus
Plan™), to permit the use ol certain athletic fields on the Pace campus for the purpose of
praclicing football, and to obtuin a special exception to reduce the number of required
parking spaces on the Property from 555 1o 418; and

WHEREAS, Pace and lthe Association have agreed that the changes o the use and
conliguration of the Property contemplated by the Applicalions, as well as fuluwre changes lo the
use and configuration of the Property, shall be limited by the Master Campus Plun and the
Conditions of Agrcement attached herclo as Exfrdbit € (the “Conditions of Agrcement™); and

WHERIEAS, Pace and the Association wish o exeeule this Agreement Lo evidence (i)
the various agreements, arrargements and understandings reached by the Pactics relative 1o
Pace’s reconfiguration amd redevelopment of the Property to implement the Master Campus
Plan, and (i1) the manner in which the Parlies will ensure that communications belween Pace
and the Association will be open, regular and construetive to [(acilitate the continued
exislence of the positive and cooperalive relationship between Pace and the Association that
prevails as of the dale of this Agreement.

NOW, THEREFORE, in consideration ol the mutual representations, warranties and
covenanls by cach Party hereto, the receipt and sulficiency of which are hercby
acknowledged, the Parties do hereby agree as follows:
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Section 1, Usce and Development of Property: Phase I and Phase 11,

{a) Pace hercby covenants and agrees that during the term ol this Agreement Pace’s
use of the Property and any changes o the curent design and layout of (he Property shall be
subject o and in aceordance with the Master Campus Plan and the Conditions of Agreement,
which are incorporated herein by this refercnce. In this regard, itis expressly acknowledged that
the Conditions o Agreement are an integral part of this Agreement between Pace and the
Assoctation regarding the reconfiguration and redevelopment of the Property as contenplated
by the Master Campus Plan, notwithstanding that many of the conditions set forth on Lixhibit
C are also conditions that may be imposed by Lhe City of Adanta, Georgia, in connection
wilh the granting of the Applications. The Parties expressly acknowledge and agree that, to the
exlent any specific aspect of the reconfiguration and redevelopment of the Properly is
consistenl with the general owtline sel lorth in the Master Campus Plan and the terms ol (he
Conditions ol Agreement, then the implementation liereol shall be subject only (o
compliance with any voning, architcetural, building and other relevant codes, rules or
regulations promulgated by the City of Atlanta (the “Building Regulations™) that are al the
Lime applicable to such aspeet ol the reconfiguration and redevelopment of the Property.

( Pace covenants thal initially the changes (o the design, layoul and utilization of
the West Paces Perry campus shall be limited (o the expansion ol the Lower School to be
constructed in Building Arca “A™ as reflected on the Master Campus Plan, increasing student
enrollment, and using the existing lower athletic liclds on the Wesl Paces Ferry campus for the
practice of foolball, all as more fully described in the Conditions of Agreemient.  Subjeet 1o
compliance with the Master Campus Plan and the Comditions ol Agrecment relating to Phase 1,
the Lower School Expansion can be implemented subjeet o approval of the Applications and
compliance with all applicable Building Regulations that may be applicable to the Lower School
CXPAnSion,

{c) The changes o the design, layoul and utilization of the West Paces Ferry campus
to be implemented by Pace in Phase [ of the Master Campus Plan include, without limitation,
the construction of a parking garage, renovation/demolition of certain residential propertics
located on West Paces Ferry for use as the residence of the Head ol School and a related surlface
parking Facility, and (he construction of a new Upper School, cach o be located in Building
Areas A, B or C as reflected on the Master Campus Plan, as well as the relocation of the rear
property ling of cortain residential propertics owned by Pace and located on Rilman Road and the
development ol o new 80 yards by 50 yards practice leld, all as reflected on the Master Campus
Plan and as described in the Conditions ol Agreement. Pace contemplates that Phase 11 may be
implemented ¢ither in its entirety or in a gradual manner as Pace may determine o be
approprinte. Both Pace and the Association agree Lhat to implement Phase 11, Pace will need to
amend the Special Use Permit Application, Application No. U-07-21. The implementation of
any portion ol Phase 11 shall be subject to the terms and conditions of the Master Campus Plan
and the Conditions of Agreement under the caption “Phase 117 relating specifically Lo the Phase
[T developments Pace seeks o then implement as well as the receipt of all necessary permits and
approvals from the City of AUanta and upon compliance with all Building Regulations
applicuble 1o the subject development. To the extent the implementation of any Phase 1
development involving new construction or renovation to cxisting structures iy consistent with
the Master Campus Plan and (he Conditions of Agreement and will be conlined to Building
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Arcus A, I3 or C as reflected on the Master Campus Plan, then Pace may implement such
development subject only (o the receipt of all necessary permits and approvals {rom the City of
Atlanta and upon compliance with all applicabie Building Regulations.

() Pace agrees Lo provide the Association at least thirty (30) days prior written notice
of any proposed application or request o the City of Atlanta or any depariment thereol for a
Speceial Use Permit, an amendment Lo a Special Use Permit, a zoning variance, an administrative
change to any Special Use Permit or special exception, or any ofher request for a change or
modification of the zoning conditions applicable to the Property.

Section 2, Dispute Resolution.

{a) The Parties hereby stipulate that any and all disputes between them arising out
of or otherwise relating to this Agreement, including, without limitation, the interpretation of
this Agrcement, as the same may be subsequently amended or modified, shall first be
submitled (o the Nuighborhood Relations Commiltee (as defined in the Conditions ol
Agreement) which shall have 60 calendar days to consider and resolve any such dispute. In
the event the Neighborhood Relations Commiltee is unable to vesolve any such dispute to the
sulisfuction ol cither Party, then the Parlics agree lo parlicipate in at least cight hours of
mediation with a mediator agreeable to both parties, The partics agree to share equally in the cost
of the mediation.  Mediation involves both parties sitting down with an imparlial person, the
mediator, to atlempt to reach a voluntary scttlement.  Mediation involves no formal court
procedures and the mediator has no authority to render o binding decision or foree an agrecment
of the Parties. 11"an agrecment of the Parties is reached, said agreement shall be memorialized in
writing. The Parties agrec that neither shall take any action with respect lo any malter which hus
been submilted to the dispute resolution procedure pending completion of the foregoing dispule
resolution procedures.

{h) The Partics hereby acknowledge (hat, i the Neighborhood Relations Committee
is unable o resolve uny “Qualilicd Objection™ (as defined in the Comditions to Agreement)
relating to Pace’s plans for the changes o Pace’s campus described in Phase 11, Paragraphs 1, 2
or 4 of the Conditions ol Agreement through the dispute resolution procedures desceribed in
subparagraph (a) above, then uncertainty shall exist as to whether such plans arc consistent with
the terms of this Agreement.  The Partics further expressly acknowledge and agree that said
uncertainty will cxpose each of them to polential Liability if Pace proceeds with its plans for such
propased  changes withoul the finad approval of the Neighborhood Relations Committes.
Accordingly, the Partics exprassly agree Lhal, in such event, an actual controversy shall exist and
cither Party may seck o Declarntory Judgiment o resoive the dispute between Pace and the
Association,

(2 Unless prohibited by applicable law, any dispute under this Agreement must
be commenced within one (1) year of the conduct or an event giving rise to the dispute.

Scction 3. Support of Applications.

In congideration ol the covenants and agreements of Pace which are contained in this
Agreement, and subjeel Lo Pace’s compliance wilh the terms thereol, the Associalion consents 1o
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the changes to the utilization, design and layowt of the Property described in the Master Campus
Plan and Conditions of Agreement, and agrees to support Pace’s request Tor approval ol the
Applications by the Atlanta Cily Council, the Board ol Zoning Adjustment and/or Zoning
Review Board, as well as any subsequent requests for approval from the Atlanta City Council
and/or Zoning Board relating to Phase 11 of the Master Campus Plan which are consistent with
the terms ol this Agreement. [ deemed necessary by Pace, the Association agrees to have at
least one (1) representative appear on behalf of the Association and muke a stalement al any
heating of” the Neighborhood Planning Unit - A (“NIPPU-A™), Board of Zoning Adjustment,
Zoning Review Board and/or Atlanta City Council supporting any applications filed by Pace
which arc consistent with (he terms of this Agreement,

Section 4. Term and Termination of this Agreement.

(a) Except as expressly provided hercin, the rights and obligations established by

this Agreement shall be effective lor the period commencing on the date hercol and shall
. . | . - .
cxpire on the twentieth (20™) anniversary of the date hereof,

(I} This Agreement shail be automatically void should both the 2007 SUP and the
Parking Variance Application be denied by the City of Atlanta, or should any representutive
of WP/NNA, who is authorized by and acling on behall of WP/NNA, oppose the
Applications, commence any action secking to void or overturn the Applications or altempt
to voluntarily intervenc in a suit commenced by a third party secking to void or overturn
approval of the Applications.

(c)  Should cither the 2007 SUP or the Parking Variance Application be denied, or
should either or both of such Applications be approved by the City of Atlanla with terms
matcrially dilferent than those sct forth in this Agreement and (o which Pace does nol agree,
Pace may, al ils option, lerminate this Agreement, provided that in such event Pacc
covenanls and agrees that it shall not proceed with any ol the changes to the use of the Pace
campus permitted by the approved Applications unless and until a new Long Term
Cooperation Agreement is entered into with the Association. T'he terms of this subparagraph
(¢) shall survive the lermination of this Agreement.

()  The Partics further agree that should ay person residing in the geographic
arca subsumed by the Assoctation (other than those contemplated by the immediately
preceding sentence) commence any aclion sceking to oppose, overlurn or void  the
Applications, the Association will not participate or in any manner, directly support such
action. However, should any such action be successful in overturning any approval of the
Applications, this Agrcement shall be void.

() Should any portion of the Properly be the subject of a condemnation action,
the provisions of this Agreement shall be considered void only as Lo the Property condemnced.

Scection 5. Miscellancous.

{a) This Agrecemenl may be execuled and delivered (including by facsimile
transmission) in one or more counterparts, by the different Parties hereto in separate
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counterparts, cach of which when exceuted and delivered shall be deemed o be an original bul
all of which taken together shall constitute one and the same agreement,

(b)Y  This Agreement, together with the exhibits attached hereto, superscdes all
previons agreements, arvangements and understandings among the Parties and constilules the
entirg agreement ameng the Partics hereto pertaining lo the subject malter hereol and shall be
controtled in all respeets by the laws of the State of Georgia. No representations, warrantics,
covenants, agreements or understandings by any Party, express or implied, nol specifically
incorporated in writing into this Agreement shall be binding or have any effect whalsoever.

(©) Neither this Agreement nor any of the rights, interests or obligations hereunder
shall be assigned by any of the Partics hereto without the prior written consent of the other
Partics hereto. This Agreement shall be binding upon and shall inyre Lo the bencfit ol the Parlics
hereto and their respeclive suceessors and  permilted  assigns,  Nolwithstanding  anything
contmined in this Agreement to the contrary, nothing in this Agreement, expressed or implied, is
intended ar shall be construed to eonfer on any person other than the Partics hereto or their
respeclive successors and permitted assigng any rights or remedics under or by reason ol this
Agreement.  The rights and remedies provided in this Agreement are cumulative and ave
exclusive of any rights or remedics that any Parly may olherwise huve at law or in cquily. Each
Purty expressly acknowledges and agrees that in the event of o breach or threatened hreach of
any provision ol this Agrecment, the respective rights and obligations of the Parties hereunder
shall be enforceable by speeifie performance, injunction, or other equitable remedy, it being
agreed that damages al faw may be an inadeguale remedy.

(d) All notices, requests, claims, demands and other communications hereunder shall
be in wriling and shall be given (and shall be deemed Lo have been duly given upon confirmation
of delivery) by delivery in person, by telecopy or fucsimile, by registered or certificd nuil
(postage prepaid, refum receipt requested) or by a nationally recognized courier service to the
respeclive partics at the following addresses (or at such other address for a parly as shall be
specified in a notice given in accordance with this Scetion):

{i il"to Pace:
Pace Academy
066 Wesl Paces Ferry Road
Atlanta, GA 30327
Atlention: Hewd of School
Fax: 404-2064-9370

(i) iFlo WI/NNA:
West Paces/Northside Neighborhood Association , Inc.
Box 291
1266 West "aces Ferry Road, NW
Atlanta, Georgia 30327
Altention: President
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(¢} IFany term or other provision ol this Agreement is invalid, illegal or incapable of
being enforced by any rule of law or public policy, all ether conditions and provisions of this
Agreement shall nevertheless remain in full foree and effeet so long as the legal substance of the
agreements contemplated hereby is nol affected in any manner materially adverse o any Party.
Upon sueh determination that any term or other provision is invalid, illegal or incapable of being
enforced, the Parties hereto shall negotiate in good faith o modily this Agreement so as to effect
the original intent of the Partics as closely as possible in a mulually acceptable manner to the
fuliest extent permiitted by applicable law in order that the agreements contemplated hereby may
be consummited as originally contemplated to the fullest extent possible.

{1 The descriptive headings  contained  in this  Agreement are included for
convenience of reference only and shall not afTecl in any way the meaning or interpretation of
this Agrecment, The patics have parlicipated jointly in the negotiation and drafling of this
Agreement.  {n the event an ambiguity or question of intent or interpretation arises, his
Agreement shall be construed as il dralted jointy by the parties, and no presumption or burden
of prool shall arise favoring or dishivoring any parly by virtue of the authorship of any
provisions of this Agreement,

[Balance of page intentionally left blank]

ISignature Page lmmediately Follows|
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IN WITNESS WHEREQF, the undersigned duly authorized representatives of the
Partics to this Neighborhood Long Term Cooperation Agreement, have here unto set our
hands and on the day and year (irst writlen above.

I‘A( A A( ADEMY, INC,

e A

Paul Gareia, (,I'uul, Board of Trustecs

WEST PACES/NORTHSIDE
NFIGH BOR'I-IOOI) A&}SOCIA’”ON, INC.
/ /’
By: | z'd’ A (,/
Name: dbk”CHllbbLl
Office: Prusident
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Legal Description of Pace Academy’s West Paces Ferry Campus
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LEGAL DESCRIPTION.FOR PACE ACADEMY

Being all that tract or parcel of land lying and being in Land Lots 158, 181 & 182, 17" District, Fulton County,
Georgia and being more particularly described as follows:

Beginning for the same at a 4 inch rebar sel at the intersection of the easterly right-of-way line of Ritman Road, {an
apparent 40 feet wide right-of-way), and the southerly right-of-way line at West Paces Ferry Road (an apparent 50

feet wide right-of-way); thence, leaving said Point of Beginning and running with the said line of West Paces Ferry
Road

1.

2,
3.

_m

10,

1.
12.

13.
14,

15.
16.

17.
18,

19.
20.

21,
22,

953.78 feet along the arc of a curve deflecting 1o the right, having a radius of 8,950.00 feet and a chard bearing
and distance of south 77° 05' 42" east, 553,60 feet; thence,

South 75° 19' 21" east, 347.20 feet; thence,

152.64 feel along the arc of a curve deflecting to the right, having a radius of 2,337 35 feet and a chor bearing
and distance of south 73° 27' 06" east, 152.61 feet to a 1 inch open top pipe found: thence,

Soulh 71° 34' 51" east, 199.66 feet to a % inch rebar found; thence,

South 71° 50' 57" east, 150.46 feel to a % open top pipe found; thence, leaving aforesaid line of West Paces
Ferry Road and running with the property now or formerly owned by Stanley M. Srochi as described in a deed
recorded among the Land Records of Fulton County, Georgia in Deed Book 16436, Page 253

South 18° 19" 58" west, 399.63 feet to a !4 inch rebar found; thence, running with the propery now or farmerly
owned by Rabert G. Loewy, etux

North 71° 43' 13" west, 150.0 feet to a ' inch open top pipe found; thence

North 71° 43' 13" west, 71.43 feet; thence,

South 017 12" 37" west, 124.99 feet fo a % inch open top pipe found; thence, running with the properly now or
formerty owned by Francis B. Qwings, etux

South 01° 12 37" west, 374.25 feet; thence, running with the west lines of Lols 5-7 and the south line of Lot 7 of
a subdivision entilled "J. J. Williamson & Sans, Inc.” and recorded among the aforesaid Land Records in Plat
Book 23, Page 54

South 00° 49' 10" west, 300.00 feet; thence,

North 87° 4709 east, 195.93 feet to a 3/8 inch rebar found; thence, running with the west fines of Lots 1-5 of a
subdivision entitled "Wood Valley Road Subdivision” and recorded among the aforesaid Land Recards in Plat
Book 190, Page 34

South 00® 52' 37" east, 336,58 feet; thence,

South 07° 45" 52" wesl, 93.02 Ieet; thence, running with the north and west lines of Lot 12 of the aforesaid plat
recorded in Plat Book 23, Page 54

North 72° 52' 25" wesl, 202.61 feet to a % inch open lop pipe found; thence,

South 00° 44" 26" wesl, 64.32 feet to a 3/4 inch open top pipe found; thence, running with the northwesterly line
of Lot 14 and part of Lot 15 of the aforesaid plat recorded in Plat Book 23, Page 54

South 89° 58' 13" west, 209.66 feet; thence, running across Lots 15-17 of the aforesaid plat recorded in Plat
Book 23, Page 54

South 387 15' 35" west, 274,57 feet to a Y2 inch rebar found on the northeasterly line of Lot 18 of the aforesaid
plat recorded in Plat Book 23, Page 54; thence, running with the said line of Lot 18

North 53° 48' 22" west, 28.07 feel: lhence, running across aforesaid Lot 18

South 38° 15' 53" west, 130.60 leet to a point on the northeasterly line of Lot 19 of the aforesaid plat recorded in
Piat Book 23, Page 54; thence, running with the said line of Lot 19

North 53° 16' 23" west, 336.99 feel to a % inch rebar found; thence,

South 38° 49' 28" west, 80.16 feet to a ' inch rebar found; thence, running with the praperty now or formerly
owned by Witliam J. Love as described in a deed recarded among the aloresaid Land Records in Deed Book
40468, Page 581
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23,

24,

25,
26,

27,
28,

29,
30.

31,
32.
33,

34,

North 62° 09' 28" west, 293,32 feet to a ¥ inch rebar found on the aforesaid line of aforesaid Rilman Road;
thence, running with the said line of Ritman Road;

149.41 feet along the arc of a curve deflecting to the left, having a radius of 3,433.04 feet and a chord hearing
and distance of North 12° 14' 34" east, 149.40 feet; thence

North 10° 56 03" east, 99,26 feet; thence,

90,37 feet along the arc of a curve deflecting to the lefl, having a radius of 590.11 feet and a chord hearing and
distance of north 09° 32' 04" east, 50.36 feet; thence, leaving the aforesaid line of Rilman Road and running
with the lines of & subdivision entitled *Final Plat of Ashewerth" and recorded among the aforesaid Land
Records in Plat Book 162, Page 92

South 83° 46" 09" east, 527.34 feet to a 5/8 inch rebar found (disturbed); thence,

North 00° 46' 09" east, 772.98 feet to a % rebar found; thence, running with the lines of a subdivision entitled
“Subdivision of Properly of Luther H. Randall Jr. and W. C. Shreve" and recorded among the aforesaid Land
Records in Plat Book 89, Page 73

North 00° 45" (04" east, 394.70 feet; thence,

North 78° 57' 56" wes!, 370.08 feet to a % inch rebar found; thence, running with the property now or {formerly
owned by Sylvia S, Kelley as described in a deed recorded among the aforesaid Land Records in Deed Book
37006, Page GY7

North 00° 57" 31" east, 109,62 feet, therce,

North 80° 08' 10" west, 40,23 feet to a ¥ inch rebar found; thence

MNorth 87° 14" 10" west, 139.64 feet to a 4 inch rebar found on the aforesaid line of Rilman Road; thence,
rurning with the said fine of Rilman Road

North 01° 16' 09" east, 328.02 feel to the Point of Beginning, containing 1,487,871 square feet or 34.1568 acres
of land, more or less,

Property is subject to all easements and rights-of-way recorded and unvecorded,
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EXMBIT B

Pace Academy 20 Year Master Campus Plan
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Maximum Floor Area Ratio (FAR) shall nol exceed 0.30. Maximum Lol Coverage shall not exceed 35%
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Maximum Allowable FAR (0.30) x 1,335,463 51 = 400,639 s Maximum Allowable lot coverage 35% x 1,335,463 sf = 467,412 sf
Seclion A Total square footage allowsd 63,524 sf Current Lot Coverage 370,000 sl
Section B Total square footage allowed 328,119 1 Remaining Allowable Lol Goveraga 97,373 of
Section C* Tatal square footage allowed 9,000 sf
Total FAR: 400,839 sf

**square footage number includes existing headmasters house

Note; Offstreet parking facilities, Inciuding parking garages, ¢o rot count as floar
area under the Zoning Ordinance per 16-28.001 (13) (b).
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EXHIBIT C
Conditions of Agreement with Pace Academy

General Conditions

I, U-93-22. All Conditions ol Speeial Use Permit U-93.22, adopted October 4,
1993, shall remain in full foree and elfect exeept as otherwise sel forth in item 9 below,
acl are herchy incorporated herein hy this reference,

2, Enrollment Cap,  Pace will cap its cnvollment al a targeted total of 1,000
students, not o be exceeded by 1.5% at the W. Paces Ferry Road campus through the
academic year ending in June 2010, From August 2010 through the academic year
ending in June 2017, such enrollment will nol exceed a turgeted lotal of §,100 students,
nol to be exceeded by 1.5%. Any incrcase in enrollment after 2017 over the targeted total
number of students ol 1,100, not to be exceeded by 1.5%, would require agreement of’
both parties. Pace will not seek an increase in envollment (o greater than 1,200 students,
not 10 be oxceeded by 1.5%. Students shall include all chitdren enrolled in pre- | st
through 12" grade who allend classes in person, [ulltime on a degree track.  Pace
Acadenmy shall provide the Association with a cerlilicate of enrollment annually,

3 Access from Rilman, Wood Valley, Gatewood and Asheworth Conrt. There
will be no new access of any kind (by deed or by casement} (“Access”™) from Lthe Pace
campus covered by the Master Campus Plan to or fram Rilman Road, Asheworth Court,
Ciatewood Court or Wood Vatley Road. All Access from the streets referenced above o
the Pace campus in existence as of the date of this Agreement {for example, lootpaths
used by studenty residing in the neighborbood) is grand fathered.

4, Transparency of Communications. In order to (acilitale transparency of
communications between Pace and the Association, Pace Academy’s Board of Trustees
and the Association will establish a standing committec called the “Neighborhood
Relations Committee”. "The members of such Committee who shall represent Page will
consist of the Chair of the Board of “frustees (who will be the co-chair of the committee),
the Mead of School, one additional trustee designated by the Chair of the Board of
Trustees, and a Pace parent residing in cither the Kingswood or the WP/NNA
netghborhood designated by the Chair of the Board of ‘T'rustees. The representatives of
the  Association  shall be the President of the WP/NNA and three  additional
representatives selecled by the Associntion who reside on Rilman, Wood Valley,
Asheworth Cowt or Gatewood Couwrt, and who are nol currenl or former Pace parcnls,
graduates, employees, trusices, or otherwise alliliated with Pace. The commitice shall
also include one non-voting representative ol the Kingswood neighborhood designated hy
the Kingswood Civie Association. "The purpese of the commitiee will be to (i) address
any issues arising pursuant (o the Agreement as may be specifically set forth in the
Agreement, (i) maximize transparency of communications between the Association,
Pace andl the Kingswood neighborhood through regular quarterty open meetings, and (iii)
monitor compliance by the Parties with the condilions set forth in the Agreement. The
Neighborhood  Relations Committee will reeeive annually {rom Pace, an in-person
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affirmation ol the terms of this Agreement. In addition, the Pace Board of T'rustees, in a
cortificate signed by the Chair of the Board of Trustees and the Head of School, will
annually altirm to the Kingswood and the WP/NNA Boards Pace’s compliance with the
terms of this Agreement and the various conditions contained in all then existing special
usc permits perlaining to the Properly that are then in force from this and prior
agreements, including the conditions of U-93-22, “I'he Pace Board of Trustees will also
affirm, as part of the certilicate referenced above, Pace’s compliance with each of such
conditions including, without limitation, the limils on the number of students then
erolled. The foregoing cerlilicate will be delivered on or before June 30™ of each fiscal
year for the term of this Agreement.  The allinmative vote of six of the eight
representatives ol Pace and the Associalion serving on the Neighborhood Relations
Committee shall be required Lor any action to be approved (an “Authorized Aclion”).
5. Term of the Agreement. The term of this Agrecment shall expire on the 20"
anniversary of the date of this Agreement.  Fulure modifications may be made onty by
mutual wrillen consent of the Parlics to this Agreement.

0. Acquisition of Additional Residentinl Property. Pace will not acquire any
addlitional residential property for conversion to non-residential use by purchase, lease,
usuliuet, gil, devise, or other right of use, within one (1) mile of its existing West Puces
Ferry campus,

7. Sidewabk. Puace will fund the cost of installing a sidewalk on (he east side of
Rilman Road from W, Paces Ferry Road (o 3311 Rilman Road,

8. Tralfic Light. Pace will use its best cfforts to assist the WP/NNA Lo have the
State of Georgia install & tralfic light at the interseetion of Rilman Road and Northside
Parkway.

0. Football. Hem § of the conditions of U-93-22, adopted October 4, 1993, shall be
modilied to allow for the practice of foothall by Pace students on the existing lower (ields
only (see Master Campus Plan altached as Exhibit B)., Football practices shall be limited
to Pace students only and shall not include teams [rom other schools, Usage restrictions
shall be as set forth in U-93-22,

Phase |

l. Increase in Square Footage of Lower School. Subject (o the completion of the
regquired hydrology study and the resolution of all reasonable issues presented therein
relating to existing conditions and the proposed lower school addition and subject Lo the
completion of the required traffic study analyzing the clfeets of the increased enrollment
and the resolution of all veasonable issues presented therein relting 1o the proposed
lower school addition, Pace may increase the square [ootage of its lower school Facilities
by approximately 9,350 square feel 0 accommodate 60 additional students, as rellceted
on the Master Campus Plan o be attached as Exhibit B. Prior to finalizing the Special
Use Permit filed by Pace with the Cily ol Atlanta on July 10, 2007, Pace will deliver (o
the Association the completed hydrology and traffic studies and will arrange an
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opportunity for the representatives of the Association who are then serving on the
Neighborhood Relations Committee o meet with such consyltants Lo review any issues
identificd by such consultants in such studics as well as the proposed resolution thercof,
The determination o whether any issuc is “reasonable” or whether the proposed
resolution is sutficient shall be made by the affirmative vole required for Authorized
Action by the Neighborhood Relations Committee. In the event the Neigliborhood
Retations Commitiee cannot so agree, then the dispute resolution provisions set forlh in
the Agreement may be invoked by any Party.

Phase 11

l. West Pace Ferry Properties. Pace Academy may use the property al 854 Wesl
Paces Ferry Road for residential purposes consistent with ils possible use as the residence
ol the Head of School containing up o 9,000 squarc feel of Noor arca. Subject to the
completion of taftic and hydrology studics and resolution of alf reusonable issucs
presenled thercin as contemplated by Phase [ above, the property at 840 West Puces Ferry
Road may be demolished and used for appropriately bulfered and landscaped parking for
up Lo thirty (30) parking spaces for awtomobiies, all in accordance with the Master
Campus Plan attached as Bxhibit B. Upon such change to the use of 840 Wesl Paces
Ferry Road, the existing driveway 1o this property from West Paces Ferry Road shatl be
closed, and therealter access 1o this property shall be only through the property at 854
Wesl Paces Ferry Road. At least thivty (30) days prior to submitting an application to the
City of’ Athanta or any department thereof for an amendment o Pace’s Special Use Permit
to include the properties at 840 and 854 West Paces Ferry Road, Pace will provide Lo the
Association and to all neighbors owning property that is contiguous lo such properties
copies ol Pace’s proposed plans for such propertics, and shall meet with the WP/NNA 1o
review such proposed plans. Pace will make reasonable efforts to address any reasonable
objeclions raised by any adjoining property owners regarding such plans. In addition,
Pace will make rcasonable ctforts to address any “Qualificd Objeclions” raised by (he
Association regarding such plans, which objections shall be raised within sixty (60} days
after the initial mecting between the Association and Pace regarding such plans.

For purposes of this Paragraph 1, as well as for purposes of Paragraphs 2 and 4 below
relating to the Phase 11 changes to Pace’s campus.  "Qualitied Objections” shall be
defined as objections based on the failure of Puce's plans Lo include satisfactory
provisions and wrangements with regard Lo the lollowing issucs:

() compliance and consistency with the other terms and conditions of this
Aprecment;

(b) the impact ol drainage, drainage [acilities and structures, finished grades,
relaining walls, massing, and fencing on the adjacent propertics and the
surrounding neighborhood;

(¢} ingress and egress to the Pace property and the proposed structures thereon,
with particular reference Lo automotive and pedestrian safety and convenience,
trallic Mow and control, and access in case of fire or other catastrophe;
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() off street parking and loading arcas, with particular atlention to the items
referenced in (¢) above;

{€) the location of refuse and service arcas;

(f} the adequacy of bultering or screening 1o alleviale such polentially adverse
elfects on the adjacent properties and the surrounching ncighborhood as may
be created by the visibility of the proposed improvements, noise, glae, odor,
lighting, signs or traffic;

() hours and manner of operations;
(h) the length of' time regarding (he duration of any requested permit, if any;

(1) tree preservation and replacement in accordance with Lhe requirements of the
City of Atlanta Tree Ordinance; and

(J) required yards and open spaccs.

The determination of whether any objection raised by the Association is a “Qualilied
Objection,” and the resolution of any such Qualificd Objection, shall be made by the
alliomative vote required for Authorized Action by the Neighborhood Relations
Committee. In the event the Neighborhood Relations Committee cannol resotve any such
matter, then the dispule resolution provisions set forth in the Agreement may be invoked
by either Party,

2. Parking Deck. Subject to the completion of tralfic and hydrology studies and
resolution of all reasonable issucs presented therein, Pace may construct a parking decl
located cither on the site of the existing playground immcdiately adjacent o the Lower
School ot under the existing lower athletic ffelds, 11 such parking deck is constructed on
the site of the existing playground, Pace may add a playground on he top of the deck as
shown on the Master Campus Plan atlached as Exhibil B with a height which will be no
higher than at grade with (he lowest level of the Lower School Building where the Pre-1st
classrooms are located. The muximum foolprint of any structure constructed on the site
ol the existing playground will be approximately 30,000 square leet per level with the
southwestern wall being shickded (0 minimize the emission of light from the structure, by
means such as a membrane or solid wall. At keast thirty (30) days prior (o submitling an
application to the City ol Atlanta or any department thereof for an amendment to ils
special Use Permit to permit a parking deek at cither of the locations described above,
Pace will provide to the Association and to all ncighbors owning properly thal is
contiguous Lo the properly upon which the proposed parking deck will be located copics
of Pace’s proposed plans for such parking deck, and shall meet with the WP/NNA to
review such proposcd plans. Pace will make reasonable elTorts to address any reasonable
objections raised by any adjoining property owners regurding such plans,  In addition,
Pace will make reasonable efforls to address any Qualified Objections vaised by the
Association regarding such plans, which objections shall be raised within sixty (60) duys
afler the amitial meeting between the Associalion and Pace regarding such plans, The
determination of whether an objection raised by the Association is a Qualilicd Objection,
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and the vesolution of any such Qualified Objection, shall be made by the aflirmative vote
required for Authorized Action by the Neighborhood Relations Committee, in the event
the Neighborhood Relations Commiltes cannot resolve any such matter, then the dispute
resolution provisions set forth in the Agreement may be invoked by either Parly,

3 Rilman Road Propertics. Pace will retain the properties located at 3325 and
3311 Rilman Road which shall be used only for residentiat purposes and which properties
shatt forever retain their R-3 zoning designation for so long us the subject properties are
owned by Pace. Pace will he permitted (o relocate (he rear property line of the subject
properties closer o the houses as shown on the Master Campus Plan attuched as Exhibit
B. The subject propertics will not be included in the Special Use Permit,

4, Rear Portions of Rilman and Wood Valley Properties.  Subject 10 the
completion of lopographical and hydrology studics covering the entire West Paces Ferry
campus and the resolution of all reasonable issucs presented thercin, Pace may construct
i practice ficld as shown in the Master Camipus Plan not to cxceed 80 yds. by 50 yds., to
be surrounded on all sides by an approximate five yard wide buffer aren inside the fence,
using the rear portions ol propertics which previously were a part ol 3250, 3264 and 3272
Wood Valley Road and the rear portions of 3325 and 3311 Rilman Road. Pace will
construet the ficld according 1o provisions in stibparagraph § and other provisions
conlained in this Agrecment. Pace will deliver o the Association the completed
topographical and  hydrology studies and  will arrange  an - opporiunity  for the
representatives ol the Associalion who are then serving on the Neighborhood Relations
Commiltee 1o meel with such consultants o review any issues identificd by such
consultants in such studies as well as the proposed resolution thercof, fn addition, al least
thirty (30) days prior o submilting an application lo the City of Atlanta or any
depariment thereol” for an amendment 1o (the Special Use Permil to permit (he
construction of such practice fickl, Pace will provide lo the Association and lo ll
neighbors owning property contiguous to such practice field copies of Pace’s proposed
plans for such practice field, and shall meet with the WI/NNA 1o review such proposcd
plans. Puace will make reasonable efforts o address any reasonable objections raised by
any adjoining property owners regarding such plans.  Tn addition, Pace will make
reasonable cfforts o address any Qualified Objections raised by the Associalion
regarding such plans, whicl objections shall be raised within sixty (60) days after the
initial mecting  between the Association and Puce regarding such plans.  The
determination of whether an objection raised by the Association is a Quatificd Objeclion,
and the resolution of any such Qualified Objection, shall be made by the affirmative vole
required for Authorized Action by the Neighborhood Relations Committee. [n the event
the Neighborhood Relations Committee cannot resolve such matter, then the dispute
resolution provisions set forth in the Agreement may be invoked by either Party,

A, Farther Resirictions For Field and Environs. The fickl will be located in a
manner (that will minimize visibility from and maximize (he privacy of exisling
residences.  During the construction of the ficld, Pace shall nol ulilize explosives or
excavation or grading procedures that could potentially adversely affeel nearby and
adfacent properties. Pace may use the arcas surrounding the ficld to add walking trails or
cross country trails provided that in no event will such trails interfere with the bufiors
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which shall remain undisturbed as shown on the Master Campus Plan altached as Exhibit
B and provided further that any such trails shall nol be accessible to Rilman Roud or
Wood Valley Road. Pace will use its reasonable efforts o situale such trails in a way that
will minimize any intrusion of the privacy of the conliguous neighbors. This rear, land-
locked parcel of properly witl be included in the Special Use Permit. No access will be
allowed Lo this property from Rilman or Wood Valley Roads. No structures of any kind
will be buill, assembled or placed on this property, including but not limited to classroom
buildings, locker Facilities, storage units, temporary (oilets, tenls, bleachers and coll
towers. 11" the field is fenced, no windscrecns will be placed on the fences. The following
conditions ol U-93-22 will apply to this fickl: # 2,3,0,8,9, 10, 11,12, 13, 14, 15, and
16, provided that with respect to the subject ficld, condition #11 of U-93-22 will be
interpreted as if' the word “voice™ was replaced with the word “sound.”
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