
DEVELOPMENT CONTRACT

THIS DEVELOPMENT CONTRACT(thisContract) isentered intothis ______day
ofJanuary, 2023(theEffective Date) byandbetween theDOWNTOWNDEVELOPMENT
AUTHORITY OFAVONDALE ESTATES, GEORGIA, apublic body corporate andpolitic
created andexisting under thelawsoftheStateofGeorgia (theDDA) andATGPARTNERS, 
LLC, aGeorgia limited liability companyor itspermitted assigns( Developer). TheDDAand
Developer arecollectively called thePartiesand individually calledaParty. 

RECITALS

WHEREAS, theCITY OFAVONDALE ESTATES, GEORGIA, amunicipality existing
under the lawsoftheStateofGeorgia(theCity)isthegoverning municipality fortheCityof
Avondale Estates, Georgia pursuant totheCharter oftheCityofAvondale Estates, Georgia, and
promotes thehealth, prosperity, comfort, safety, security, goodorder, welfare, andproper
government oftheCityofAvondale Estates, Georgia andforthebenefit ofitscitizens; 

WHEREAS,theDDAis abodycorporate andpoliticoftheStateofGeorgia pursuant to
theprovisions oftheDowntown Development Authorities Law (O.C.G.A. Section 36-42-1et
seq.), asamended (theAct); anditisnowexisting andoperating anditsmembers have been
dulyappointed andentered intotheirduties;  

WHEREAS,under theAct, themission andpurpose oftheDDA istofacilitate therevitalization
andredevelopment ofthecentral business district oftheCityofAvondale Estates, Georgia andto
thereby develop andpromote forthepublic goodandgeneral welfare trade, commerce, industry,  
andemployment opportunities(O.C.G.A. § 34-42-2);  

WHEREAS,under theAct, theDDA possesses certain skills, qualifications, andexperience which
maybeputtousetofacilitate therevitalization andredevelopment ofthecentral business district
oftheCityofAvondale Estates, Georgia; 

WHEREAS,under theAct, theDDA has, among others, thepower toacquire, construct,  
install, modify, renovate, orrehab land, interests inland, buildings, structures, facilities, orother
improvements andthepower toacquire, construct, install, modify, renovate, orrehab, furnish
fixtures, machinery, equipment, furniture,orother property ofanynature whatsoever usedon, in,  
orinconnection withanysuch land, interest inland, building, structure, facility, orother
improvement, all fortheessential purpose ofdevelopment oftrade, commerce, industry, and
employment opportunities intheCityofAvondale Estates, Georgia, aspartofanyProjectand
toloanmoney forpaying thecostsofProjects(asdefined intheAct);  

WHEREAS,theDDAisauthorized under theActtomake andexecute contracts,  
agreements, andother instruments necessary orconvenient toexercise thepowers oftheDDAor
tofurther thepublic purpose forwhich theDDAiscreated thatwill revitalize andredevelop the
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WHEREAS,theDDA isauthorized under theActtofinance (byloan, grant, lease, or
otherwise), operate, ormanage projects andtopay thecostofanyProject fromtheproceeds ofthe
DDAoranyother fundsoftheDDA, orfromanycontributions orloansbypersons, corporations,  
partnerships, orother entities, allofwhich theDDAisauthorized toreceive, accept, anduse; 

WHEREAS,theDDAisauthorized under theActtoextend creditormake loans toany
person, corporation, partnership (whether limited orgeneral), orother entity forthecostsofany
Project oranypartofthecosts ofanyproject, which creditorloans maybeevidenced orsecured
byloanagreements, notes, orsuchother instruments; 

WHEREAS,theCityandDDA entered intothatcertain Intergovernmental Agreement for
theRedevelopment ofCertain N. Avondale Properties (theIGA) onMay11, 2022to work
cooperatively together tofacilitate therevitalization andredevelopment ofcertain properties inthe
central business district oftheCityofAvondale Estates, Georgia, including specifically the
development oflimited certain portions of64N. Avondale Road (TaxParcel IdNo. 15249 16
008), 68N. Avondale Road (TaxParcel IdNo. 1524916002), and70N. Avondale Road (Tax
Parcel IdNo. 1524916001) tobeverifiedby aboundary linesurvey obtained bytheDDAfor
theTown Green Mixed-UseMarket development (theMixed-UseProperty) asamulti-tenanted
ground levelneighborhood restaurant andretail rowalongandfacingN. Avondale Road
connecting downtown withexisting pedestrian energy andtargeted tochef-driven full-service
restaurants andcatalytic destination local retailwith complimentary second-flooroffice uses (the
Town Green Mixed-UseProject); 

WHEREAS, theTown Green Mixed-UseProject isadjacent toandshallbeintegrated into
thepark owned bytheCityofAvondale Estates located ontherealproperty described onExhibit
A

WHEREAS,Developer desires topartner with theDDAtoimplement theTown Green
Mixed-UseProject andtoconstruct themulti-tenanted ground levelneighborhood restaurant and
retail rowbuildings andrelated improvements ( theTown Green Buildings) consistent withthe
artistic renderingand plansdepictedin theAvondale Town Green Mixed-UseSchematic Design
Phase 11/01/2022, Sheets G1.00, C-3.0, C-5.0, A.1.10, A1.20A, A.1.50A, A.200A, A2.01, A2.02, 
A3.01,1EastBuilding-Level2-Office Suites Plan,A1.20B, A1.50B,A2.00B, and1East Building
Level2-Event Space Plan, collectivelyattached herein andincorporated herewithas ExhibitB
collectively, the ; 

WHEREAS,theDDAdesires topartner withDeveloper toimplement theTown Green
Mixed-UseProject andtoconstruct theTownGreen Buildings assetforth inthisContract; 

WHEREAS,theDDA selectsDeveloper asthedeveloper ofitschoice toimplement the
Town GreenMixed-UseProjectand construct theTown Green Buildings assetforth inthis
Contract. 

NOW, THEREFORE, inconsideration ofthemutual andreciprocal promises and
covenants setforth inthisContractand othergood andvaluable consideration, thereceiptand
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sufficiency ofwhich arehereby acknowledged byeachoftheParties hereto, theParties agree as
follows:  

CONTRACT

1. Incorporation byReference.   Theforegoing provisions andrecitals aretrue
andcorrect andincorporated inthisContract asintegral hereto. 

2. Definitions.  Unless thecontext clearly requires adifferent meaning, theterms
setforth inExhibit Careused inthisContract with thedefinitions ascribed thereto inExhibit C. 

3. Purchase andSale. TheParties haveontheEffective Dateexecuted anddeliver
thePurchase andSale Agreement attached hereto asExhibitD. 

terms shall con

4. Construction Loan.   AtClosing DDAshall extend theConstruction Loan to
Developer ontheterms set forth intheLoan Documents andDeveloper willexecute anddeliver
theLoan Documents. 

5. Appointmentof Developer. DDAhereby appoints Developer torender services
fortheDDA, insupervising andoverseeing theimplementation oftheTown Green Mixed- Use
Project andconstruction oftheTown Green Buildingsas herein contemplated.Subject tothe
termsofthisContract, Developer accepts theobligationsestablished bythisContractand
covenants with theDDAtofulfill those obligations, toexercise Developers skillandjudgment to
furnish efficient construction administration, management services andsupervision; tofurnish at
alltimes anadequate supply ofworkers and;toperform theWorkin anexpeditious andeconomical
manner consistent with theLoan Documents. From andafterClosing Developer shallsupervise
andoverseetheimplementation oftheTown Green Mixed-UseProjectandconstruction ofthe
TownGreen Buildingsas herein contemplated.TheDDAs Representative authorized toactand
receive noticeonits behalf with respect totheTown Green Mixed-UseProjectisShannon Powell,  
Assistant CityManager, 21North Avondale Plaza, Avondale Estates, Georgia 30002, Tel: (404)  
294-5400, Email: spowell@avondalestates. org.Developers Representative authorized toactand
receive noticeonits behalf with respect totheTown Green Mixed-UseProject isJerroldL. Miller,  
403W. Ponce deLeon, Suite104, Decatur, Georgia 30030, Tel: (404) 275-3980, Email:  
jmiller@fabricdevelopers. com. 

6. Authorityof Developer. Developer shall havetheauthority andtheobligation
under thisContract toperform thefollowing services: 

a. Provide anevaluation oftheTown Green Mixed-UseProject, construction
schedule, andbudget requirements, each intermsoftheother; advise theDDAon proposed site
useand improvements, selection ofmaterials andbuilding systems andequipment; provide
recommendations tothe DDA, consistent with theTown Green Mixed-UseProjectrequirements,  
ondesign, constructability, availability ofmaterials andlabor, timerequirements forprocurement,  
installation andconstruction; and, advise theDDAon factors related tocost including butnot
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limited tocostsofalternative designs ormaterials, budgets, life-cycledataandpossible cost
reductions; 

b. Prepare andprovide aschedule oftheTown Green Mixed-UseProjectand
fortheconstruction oftheTown Green BuildingsProject Schedule
andintegrate Developers services, theconstruction contractors services, s
responsibilities, ordering anddelivery ofproducts andmaterials, and scompletion
requirements. 

c. Prepare andprovide monthly schedule updates oftheTown Green Mixed- 
UseProjectto theDDA; 

d. Prepare andprovide monthly estimate updatesas totheconstructionto the
DDAfor thecosts necessarily incurred intheproper performance oftheconstruction ofTown
Green Buildings andcompletion oftheTown Green Mixed-UseProject; 

e. Negotiate allnecessary construction contract(s) byandbetween Developer
andanygeneral contractor fortheconstruction oftheTown GreenBuildingsConstruction
Contractto obtain terms satisfactory toDeveloperin itssolediscretionsubject totheterms and
conditions ofthisContract; 

f. Actonbehalf oftheDDAin itsrelations withanygovernmental agency or
authority with respect toallmatters relating totheTown Green Mixed-UseProject and
construction oftheTown Green Buildings; 

g. Choose theproducts andmaterials necessary toequip theTown Green
Mixed-UseProjectin amanner which satisfies allrequirements ofthisContract; 

h. Monitor disbursement andpayment ofamounts owed tothegeneral
contractorpursuant tothetermsoftheConstruction Contract; 

i. Loanasrequiredby the
LoanDocuments, ensure that theTown Green Buildings areconstructed freeandclearofall
mechanicsand materialmens liens; 

j. Incollaboration with thegeneral contractorestablish andimplement
procedures forexpediting theprocessing andapproval ofshopdrawings andsamples;  

k. Secureand obtainall permits, licenses, building codeapprovals, and
certificates ofoccupancy fortheTown Green Buildings; 

l. Cause theconstruction oftheTown Green Buildingsto becompleted in
accordance withthe Construction Loan Agreementand coordinate theworkofthegeneral
contractor tocomplete construction oftheTownGreen Buildings, consistent withgood
workmanship, and incompliance with thefollowing: 

4



i. Theapproved ConceptualPlansand theapprovedProject Schedule,  
astheymaybeamended inaccordance with thisContract orbythe
written agreement oftheParties; 

ii.  Anyandallzoning regulations, county ordinances, including health,  
fireandsafety regulations, andanyother requirements offederal,  
state, and localpermits, special usepermits licenses, codes, laws,  
rules, regulations, andordinances applicable tothedesign,  
construction, oruseoftheTown Green Mixed-UseProject

Applicable Laws

iii. theLoan Documents; and

iv. theConstruction Contracts. 

m. Administer andsupervise theConstruction Contract; 

n. Inaccordance withgenerally accepted construction practice, andsubject to
theobligationsof thecontractors under theConstruction Contracts, Developerwill besolely and
completely responsible forconditions ofthejobsite, including safetyofallpersons andproperty
during performance oftheWorkandadequacy ofthesafety measures, in, on, ornear the
construction site; 

o. Keep, orcause tobekept, accounts, cost records, andsystems astothe
design andconstruction oftheTown Green Buildingssatisfactory totheDDA, which records shall
bepreserved for three(3)years after final payment under thisContractor forsuch longer period
asmaybe required bylaw, andexercise suchcontrols asmaybenecessary forproper financial
management oftheTown Green Mixed-UseProject; 

p. Maintain, orcause tobemaintained, at expense, alloffice and
accounting facilities andequipment necessary toadequately perform theaccounting andfinancial
responsibilities under thisContract; 

q. Make available totheDDA, during normal business
hours andupontheDDAs written request, copies ofallmaterial contracts, subcontracts, contracts,  
andother agreementsrelating totheTown Green Mixed-UseProject; 

r. Coordinate delivery ofallmaterials andequipmentintended forand
necessary totheTown Green Mixed-UseProjectand expedite suchdelivery asreasonably
possible; 

s. Include intheConstruction Contracts applicable requirements, ifany,that
thecontractors comply withandprovide evidence toDeveloperof suchcompliance withO.C.G.A.  

13-10-91andGeorgia D.O.L. Rule 300-10-1.02; 
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t. Obtain thenecessarycertificates thatconstruction ofthe Town Green
Buildingsis substantially completeas required bytheConstruction LoanAgreement, andcause
inspection ofthesame; 

u. Provide regular monitoring oftheProject Schedule asdesign and
construction progress, identify potential delays, review theschedule forworknotstarted or
incomplete, recommend totheDDAadjustments intheProject Schedule ifnecessary toaddress
anticipated delays, provide monthly summary reports ofsuchmonitoring, anddocument alldelays
andchangesin theProject Schedule; 

v. Promptly reportto theDDAwhen requirements of
material contracts, subcontracts, contracts, andother agreements relating totheTown Green
Mixed-UseProjectare notbeing fulfilled; 

w. Regularly monitor theapproved construction budget anddevelop cash flow
reports andforecasts asneeded; 

x. Show actual costs foractivities inprocess andestimates foruncompleted
tasks, identify variances between actual andapproved costs andadvise theDDAwhenever
projected costs exceed approved budgets; 

y. Without additional expense totheDDA, payallapplicable Federal, State
andlocal salesandother taxesassociated with theTown Green Mixed-UseProject, includingad
valorem taxes andassessments; 

z. Develop andimplement aprocedure forthereview andprocessingof
applications bythegeneral contractorfor progress andfinalpayments; 

aa. Deliver totheDDAat thecompletion oftheTown Green Mixed-Use
Project anas-built survey oftherealproperty andas-builtdrawings oftheTown Green Buildings; 
and

bb. Record theprogress oftheTown Green Mixed-UseProject andsubmit
monthly written progress reports totheDDA. 

7. Changes toConceptual Plans. Developermay implement changes tothe
Conceptual Plansfrom timetotime. Anychange thatdoesnotconstitute aMaterial Change shall
notrequire DDA. AnyMaterial Change totheConceptual Plansaresubject toDDA's
consent, whichmaynotbeunreasonably withheld, conditioned, ordelayed.  Developerwillin
writing
include supporting documentation sufficient toenable DDAreview, including butnot limited to
thecost, andanydelay,estimated toresult fromtherequested change.  Therequested Material
Change willbedeemed approved byDDAif DDAfails todisapprove therequest inwriting to
Developerwithinseven ( 7) daysafterdelivery oftherequestbyDeveloper.   
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8. Commencement andCompletion oftheWork; DDARight toRepurchase. 
Developer agrees tocommence construction andpursue completion withcommercial diligence of
theTown Green Mixed-UseProject andsame shallbeaccomplished inagoodandworkmanlike
manner. Developer shall commence construction oftheTown Green Buildingswithin sixty (60)  
daysafterClosing andshall exertdiligent, commercially reasonable efforts tocomplete
construction inaccordance with theConstruction Loan Agreement.  Developer mayelect todelay
commencement ofconstruction oftheTown Green Buildings foruptosixty (60) daysby
delivering written notice toDDAwithin sixty (60) daysafter Closing.  Developer agrees to
diligently pursue through completion thedevelopment oftheTown Green Mixed-UseProject in
accordance herewith. Intheevent thatconstruction should behalted ordelayed forninety (90)  
daysormore forreasons unrelated toForce Majeure, theDDAshallgiveDeveloper notice to
recommence construction andconstruction shall berecommenced within thirty (30) days
thereafter.  IfDeveloper fails torecommence construction within thethirty (30) dayperiod, then
theDDAshall have theright torepurchase theBuilding Project Siteonthefollowing terms: 

a) DDAshallgiveDeveloper atleast twenty (20) days' written notice ofthe
DDA'selection toexercise therepurchase right.  Thenotice shallstate thedateupon which the
closing oftherepurchase shall occur. 

b) Thepurchase price tobepaidbytheDDAshallbeanamount equal tothe
sumof $100,000plusallexpenses incurredby Developer forthedesign, construction, and
management oftheTown Green Mixed-UseProject, asevidenced byreceipts, invoices, andother
supporting documentation reasonably required byDDA.  Thepurchase priceshallbepaid in
immediately available fundsatclosing. 

c) Attheclosing Developer willconvey itsinterest intheTown Green Mixed- 
UseProject toDDAbylimited warranty deed, subject toanyleasesthereof. 

Notwithstanding anything tothecontrary herein, theDDA andDeveloper agree andstipulate that
Developer isnotrequired tocommence implementation oftheTown Green Mixed-UseProject or
construction oftheTownGreen Buildings untilandunless theParking Contingency, asdefined
below, issatisfied.  Developer mayatitssoleelection, however, elect tocommence construction
oftheTown Green Buildings priortosatisfaction oftheParking Contingency.  TheParking
Contingency issolely forthebenefit ofDeveloper. 

9. Parking Contingency. TheDDAandDeveloper agree asacondition to
Contract that theDDAshall cause parking spaces tobe

dedicated forthepublic useforareavisitors including those patronizing theTown Green Mixed- 
UseProject byeither: (a) establishing aminimum ofForty (40) parking spaces onthesameora
nearby parcel totheMixed-UseProperty and/or (b)awrapped parking garage decktobe
constructed oncertain portions of90N. Avondale Road (TaxParcel IdNo. 1524915009), 88N.  
Avondale Road (TaxParcel IdNo. 1524915010), 84N. Avondale Road (TaxParcel IdNo. 15
24915007),  and4LakeStreet (TaxParcel IdNo. 1524915005) thatwill include uptoTwo
Hundred (200)parking spaces withaminimum ofOneHundred Twenty (120)ofthose parking
spaces dedicated forthepublic useforareavisitors including those patronizing theTown Green
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Mixed-UseProject, including theTownGreen Buildings

10. Public Restroomsand Common Areas.TheDDAandDeveloper agree that the
Town Green Buildings shall include restroom facilitiesavailable tothepublic,adequate toserve
theusesoftheTownGreen Parkandaccessible tothepublic(th. ThePublic
Restroomsshall beopenandavailable tothepublicduring allnormal business hoursoftheTown
Green Park.ThePublic Restroomswill beconstructed aspartoftheTown Green Buildings and
Workatthesolecostandexpense ofDeveloper.  ThePublic Restrooms shallbeavailable foruse
bypatrons oftheTown Green Parkon termsandconditions setforth intheOEA. 

11. Accounts andRecords. Developer, onbehalfoftheDDA, shall keepsuch books
ofaccount andother records asmayberequired andapproved bytheDDA, including, butnot
limited to, records relating toinsurance, invoices, material supplies, andsoftcosts associated with
theTown Green Mixed-UseProject. Developer shall keepvouchers, statements, receipted bills
andinvoices andallother records, intheformapproved bytheDDA, covering allcollections, if
any, disbursements andother data inconnection with theTown Green Mixed-UseProject prior to
finalcompletion ofconstruction oftheTown Green Buildings.  

12. Representations andWarranties ofDeveloper. Developer hereby represents and
warrants totheDDA that: 

a.Organization andAuthority. Developer isalimited liability company, ingood standing
andauthorized totransact business intheStateof Georgia. Developerhasthe requisite
power andauthority toexecute anddeliver thisContract, toincurandperform its
obligations hereunder, andtocarryoutthetransactions contemplated bythisContract. 
Theperson executing thisContract onbehalf ofDeveloper isauthorized todoso. 

b.Licenses. Developer agrees toexertdiligent efforts toobtain thelicenses andpermits
withrespect totheTown Green Mixed-UseProject, without known conflict withany
rightsofothers.TheDDAshall work ingood faith toexpedite licenses andpermits
under thepurview oftheCityofAvondale Estates. 

c.DueAuthorization, Execution, andDelivery. Theexecution, delivery,andperformance
ofthisContract hasbeenduly authorized byallnecessary action andproceedings byor
onbehalf ofDeveloper andnofurther approvals orfilingsofanykind, including
approval oforfiling withanygovernmental authority, arerequired byoronbehalf of
Developer asacondition tothevalidexecution, delivery, andperformance byitofthis
Contract.ThisContract, when dulyexecuted anddelivered byeachParty hereto, will
bethevalid, binding andenforceable obligation ofDeveloper inaccordance with its
terms, subject tomatters andlawsaffecting creditors' rights generally andtogeneral
principles ofequity.Developer willcomply inallmaterial respects with (a) all
Applicable Laws, (b) allagreements andinstruments bywhich itoranyofitsproperties
maybebound, andallrestrictions, covenants, andeasements affecting theTownGreen
Mixed-UseProject, (c) allapplicable decrees, orders, and judgmentsapplicable to
Developer, and (d) alllicenses andpermits required byApplicableLaws and
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regulations fortheconduct ofitsbusiness ortheownership, use,oroperation ofits
properties. 

d.Organizational Documents. Developers organizational documents areinfull forceand
effect andhavenotbeenmodified orsupplemented fromthose submitted totheDDA,  
andnofactorcircumstance hasoccurred that, byitselforwith thegiving ofnotice of
thepassage oftimeorboth, would constitute adefault thereunder.  

e.Bankruptcy. NoActofBankruptcy hasoccurred with respect toDeveloper that inany

f.NoLitigation. There isnoaction, suitorproceeding pending or, totheknowledge of
Developer, threatened against oraffecting Developer inanycourt, before anyarbitrator
orbyanygovernmental bodywhich (i) inanymanner raises anyquestion affecting the
validityor enforceability ofthisContract, (ii) could materially andadversely affect the
business, financial position orresults ofoperations ofDeveloper, or (iii) could
materially andadversely affect theabilityofDeveloper toperform itsobligations
hereunder.  

g.NoUndisclosed Liabilities. Developer isnotsubject toanymaterial liability or
obligation, including contingent liabilities. Developer isnotindefault underorin
breach ofanymaterial contract oragreement, andnoevent hasoccurred which, with
thepassage oftimeorgiving ofnotice (orboth) would constitute suchadefault, which
hasamaterial adverse effect ontheabilityofDeveloper toperform itsobligations under
thisContract.  

13. Representations andWarranties oftheDDA.TheDDAhereby represents and
warrants to, andcovenants with,theDeveloperas follows: 

a. Organization andDDA. TheDDAisamunicipal authority dulycreated andexisting
under thelawsoftheStateof Georgia. TheDDAhasbeenauthorized bytheCityand
hastherequisite power andauthority toexecute anddeliver thisContract, toincurand
perform itsobligations hereunder, andtocarryoutthetransactions contemplated bythis
Contract. 

b.DueAuthorization, Execution, andDelivery. Theexecution, delivery,andperformance
ofthisContract hasbeenduly authorized byallnecessary action andproceedings byor
onbehalf oftheDDAand nofurther approvals orfilingsofanykind, including
approval oforfilingwithanygovernmental authority, arerequired byoronbehalf of
theDDAas acondition tothevalidexecution, delivery, andperformance byitofthis
contract. ThisContract, when dulyexecuted anddelivered byeachparty hereto, will
bethevalid, binding andenforceable obligation oftheDDAin accordance with its
terms andtogeneral principles ofequity.  

c.Organizational Documents. organizational documents areinfull forceand
effect andhavenotbeenmodified orsupplemented fromthose submitted toDeveloper, 
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andnofactorcircumstance hasoccurred that, byitselforwith thegiving ofnotice of
thepassage oftimeorboth, would constitute adefault thereunder.  

d.  Conceptual Plans.  Thedesign oftheTownGreen Mixed-UseProject asshown inthe
Conceptual Plans complies withallApplicable Laws.  

14. Storefront Design andUseRestrictions. TheDDA andDeveloper agree that the
Town Green Mixed-UseProject, including, butnot limited toanyandalloccupancy andleasing
oftheTown Green Buildings,shallbeconsistent with thisContractand subject toallapplicable
provisions oftheAvondale Estates Zoning Ordinance, Sec. 21-1.1.1etseq.; Recommended
Storefront Design Guidelines attached hereto andincorporated herein asExhibit E; and, Prohibited
UseRestrictions attached hereto andincorporated herein asExhibit F. 

15.   Defaultby Developer. Developer shallbeindefault ofthisContractshould any
ofthefollowing occur, subject tonotice andcureprovisions setforthbelow: 

a.Developer fails tocomply withanyprovision under thisContract; 

b.Developer abandonsthe Town Green Mixed-UseProject, including, butnot limited to
construction oftheTown Green Buildings, subject toForce Majeure; 

c.Developer fails tomaintain itsoperating status with theGeorgia Secretary ofStates
Office; or

d.Theoccurrence ofanActofBankruptcy astoDeveloper. 

Ifadefault byDeveloper occurs andiscontinuing 30days after receiptofwritten notice to
Developer fromtheDDA specifying theexistence ofsuchdefault (orareasonable timethereafter
ifsuchdefault cannot reasonably becured within such30-dayperiod andDeveloper begins to
diligently pursue thecureofsuchdefault within such30-dayperiod), thedefault willbecome an
EventofDefault," andtheDDAwillbeentitled toelectanyorallofthefollowing remedies: (i)  

terminate thisContract, ( ii)seek refunding ofalloraportion ofpriorcontributions offinancing,  
ifwarranted duetoareduction oftheBuilding Project'svalue caused bytheEventofDefault; (iii)  
reduce theremaining unpaid portion oftheLoanby anamount proportional tothereduction ofthe
valueoftheTown Green Mixed-UseProject caused bytheEventofDefault; (iv) repurchase the
Town Green Mixed-UseProjectin accordance withSection 8;(v) enforce itsremedies under the
Loan Documents;(vi) seekanyremedy atlaworinequity thatmaybeavailable asaconsequence
oftheEvent ofDefault; (vii) pursue specific performance ofthisContractor injunctive relief; (viii)  
waivesuch EventofDefault.  AnEvent ofDefault under thisContract shall
ofDefault under andasdefined intheLoan Documents.  Allamounts sowithheld bytheDDA
under thisSection 15shallbepromptly released toDeveloper onlyafter Developer hascured the
EventofDefault justifying thewithholding, asdemonstrated byevidence reasonably acceptable
totheDDA. 

16. NoLienFilings. TheDeveloper hereby represents, warrants, andcovenants that
Town Green Mixed- 
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UseProject, anyTown Green Buildings, oranyother assets oftheDDA, andhereby waives and
releases anyright itmayhaveormayhereafter acquire tofilesuchalienagainst theTown Green
Mixed-UseProject, anyTown Green Buildings, oranyother assetsoftheDDA. Developer shall
indemnify andholdharmless theDDAfrom anylosses, damages, and/orliabilities, toorasaresult
ofabreach ofthisprovision. Theforegoing provision ofthisSection 16shall notprohibitthe filing

This
Section 16shall survive expiration ortermination ofthisContract. 

17. Indemnity. Tothefullest extent permitted bylaw, Developer agrees todefend,  
indemnify andholdharmless theDDAand itsdirectors, officers, employees, agents, contractors
aIndemnitee

Claims
reasonably andactually incurred)  

resulting therefrom, sustained inconnection withorincidental to
tothisContract inregard tothedevelopment oftheTown Green Mixed-UseProject, including but
not limited toenforcement ofthetermsofthisContract, whether brought orcommenced byany
person orentity against anyIndemnitee fortherecovery ofdamages, including butnotlimited to,  
theinjury, illness and/ordeath ofanyperson, orloss ofuseofordamage toproperty, arising out
oforalleged tohavearisen outofthenegligence orintentional misconduct ofDeveloper,  
regardless ofwhether ornotsuchclaim iscaused inpartbyanIndemnitee; provided, however,  

demnification obligations hereunder shallnotapply totheextent thatClaims
arecaused bythenegligence oftheIndemnitee seeking indemnification. ThetermsofthisSection
17shall survive expiration ortermination ofthisContract. 

18. Litigation. Developer willnotify theDDAin writing, within five (5) daysofits
having knowledge thereof, ofanyactual, pending, orthreatened litigation oradversarial proceeding
inwhich aclaim ismade against Developer oragainst theTown Green Mixed-UseProjector any
portion thereofand ofanyjudgment rendered against Developer.  

19. Insurance. During allphases oftheTown Green Mixed-UseProject andextending
through completion oftheTown Green Buildings asevidenced upontheissuance ofaCertificate
ofOccupancyby theCity, Developer shall purchase andmaintain insurance ofthetypes andinthe
amounts setforthonExhibit G, attached hereto andincorporated herein, purchased frominsurance
companies lawfully authorized toissue insurance intheStateofGeorgia. TheDDAshall benamed

DDAand
Developer waive allrights against eachother fordamages totheextent suchdamages arecovered
byinsurance required bythisContract, except such rights astheyhavetoproceeds ofsuch
insurance. 

20. Dispute Resolution. Claims, disputes andother matters inquestion arising outof
Dispute

binding dispute resolution; provided, however, that iftheDispute relates tooristhesubject ofa
asserting suchmatter mayproceed inaccordance withapplicable lawto

comply with theliennoticeorfilingdeadlines. TheParties shall endeavor toresolve theirdisputes
bymediation. Demand formediation shall bemade inwriting delivered totheotherpartyandfiled
with theperson orentity administering themediation.  
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21. AttorneysFees. Should either partyemploy anattorney toenforce anyofthe
provisions hereof, theparty losing inanyfinal, non-appealable judgment agrees topaythe
prevailing partyall reasonable costs, charges, andexpenses, including attorneysfees, expended
orincurred inconnection therewith. 

22.\[ INTENTIONALLY DELETED\]. 

23. Successors andAssigns. ThisContractshall bebinding ontheParties, theirheirs,  
successors, andassigns. However, thisContractmay notbeassigned byeitherParty without the
written consent oftheother ititssolediscretion. 

24. Separability ofProvisions. Eachprovision ofthisContractshall beconsidered
separable andifforanyreason anyprovision which isnotessential totheeffectuation ofthebasic
purposes ofthisContractis determined tobeinvalid andcontrary toanyexisting orfuture law,  
such invalidity shallnot impair theoperation oforaffect those provisions ofthisContractwhich
arevalid. E-mail signatures orsignatures sentbyother electronic means appearing hereon shallbe
deemed originals. TheEffective DateofthisContractshall bedate that thelastPartyexecutes this
Contract. 

25. Counterparts. ThisContractmay beexecuted inseveral counterparts, eachof
which shallbedeemed tobeanoriginal copyandallofwhich together shall constitute one
agreement binding onallParties, notwithstanding thatall theParties shallnothavesigned thesame
counterpart. Anelectronic orPDFsignature onthisContractshall beequivalent to, andshall have
thesame forceandeffect as, anoriginal, wetsignature forallpurposes. 

26. NoContinuing Waiver. Thewaiver byanypartyofanyrequirement, right, or
breach ofthisContractshall notoperate orbeconstrued tobeawaiver ofanysubsequent
requirement, right, orbreach. 

27. Applicable Law.ThisContractshall beconstrued andenforced inaccordance with
thelawsoftheStateofGeorgia. Venue foranyaction arising herefrom shall lieexclusively inthe
statecourts ofDeKalb County, Georgia. 

27. Amendment. ThisContractmay notbeamended without thewritten consent of
theDDAand Developer. 

28. Entire Agreement andContract. ThisContract, including allexhibits attached
heretoand theagreements toexecuted between DDAandDeveloper inaccordance with this
Contract, represent theentireagreement between theDDAand Developer andsupersede allprior
negotiations, representations, andagreements. 

29. TimeoftheEssence. Time isoftheessence ofthisContract. 

SIGNATURES COMMENCE ONNEXT PAGE\] 
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INWITNESS WHEREOF, theParties havecaused this instrument tobedulyexecuted
asofthefirststated above. 

DOWNTOWN DEVELOPMENT AUTHORITY
OFAVONDALE ESTATES, GEORGIA, byits
Board ofDirectors: 

Dave Deiters, Chair

Attest:  

Shannon Powell, Executive Director

Approved astoform: 

R. Kyle Williams, General Counsel

ATGPartners, LLC, aGeorgia Limited
Liability Company

By:    Fabric Developers Avondale, LLC, a
Georgia limited liability company, as
manager

By:( SEAL) 
Jerrold L. Miller, asManager

By: HWPAvondale, LLC, aGeorgia limited
Liability company, asmanager

By: Healey Weatherholtz Properties,  
LLC, aGeorgialimited liability
company, asmanager

By: _________________________ 
Name: ______________________ 
Title: ________________________ 
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Exhibit A
Town Green Park

seefollowing pages\] 
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Exhibit B
Conceptual Plans

seefollowing pages\] 
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Exhibit C
Definitions

seefollowing pages\] 
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EXHIBITC

DEFINITIONS

Act” hasthedefinition ascribed thereto intherecitalsoftheContract.  

ActofBankruptcy" meansthemakingofanassignment forthebenefitofcreditors, the
filingofapetition inbankruptcy, thepetitioning orapplication toanytribunal foranyreceiver or
anytrusteeoftheapplicable Personoranysubstantial partofitsproperty, thecommencement of
anyproceeding relating totheapplicable Personunderanyreorganization, arrangement,  
readjustments ofdebt, dissolution orliquidation laworstatuteofanyjurisdiction, whethernowor
hereafter ineffect, orif, within60daysafterthefilingofabankruptcy petitionorthe
commencement ofanyproceeding against theapplicable Personseeking anyreorganization,  
arrangement, composition, readjustment, liquidation, dissolution orsimilar reliefunderany
presentorfuturestatute, laworregulation, theproceedings havenotbeendismissed, or, if, within
60daysaftertheappointment, without theconsentoracquiescence oftheapplicable Person, of
anytrustee, receiverorliquidator oftheapplicable Personorofthelandownedbytheapplicable
Person, theappointment hasnotbeenvacated

Applicable Laws” hasthedefinition ascribed theretoinSection5.l.ii.  

City” meanstheCityofAvondale Estates, Georgia, amunicipality existingunderthelaws
oftheStateofGeorgia.  

Closing” hasthedefinition ascribed theretointhePurchase Agreement.   

Conceptual Plans” meanstherenderings andplansdefined intherecitalsoftheContract,  
asmaybechanged inaccordance withtheDevelopment Contract andtheConstruction Loan
Agreement.   

Construction Contract” hasthedefinition ascribed thereto inSection5.e. oftheContract.   

Construction Loan” meanstheconstruction loanuptoamaximum principal amountof
4,200,000fromDDAtoDeveloper tobemadeatClosingontermsstatedintheLoanDocuments.   

Construction LoanAgreement” meanstheConstruction LoanAgreement constituting one
oftheLoanDocuments.  

Contract” means Development Contract dated ____________, 2023between theParties.  

DDA” meansDowntown Development Authority OfAvondale Estates, Georgia, apublic
bodycorporate andpoliticcreatedandexistingunderthelawsoftheStateofGeorgia.  

Developer” meansATGPartners, LLC, aGeorgia limited liability companyorits
permitted assigns.  

Effective Date” meansthedatestatedintheopening paragraph oftheContract.  

ForceMajeure” meansaneventorcircumstance whichisbeyondthecontrolandwithout
thefaultornegligence ofthePartyaffectedandwhichbytheexerciseofreasonable diligence the
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partyaffectedwasunabletoprevent, provided thateventorcircumstance islimitedtothe
following: (a) aresultofActsofGod (including fire, flood, earthquake, storm, hurricane orother
naturaldisaster), (b) actsofwar, invasion, actofforeignenemies, hostilities (regardlessofwhether
warisdeclared), civilwar, rebellion, revolution, insurrection, militaryorusurpedpoweror
confiscation, terrorist activities, (c) nationalization, government sanction, blockage, embargo,  
labordispute, strike, lockoutorinterruption orfailureofelectricity ortelephone service, (d) asto
Developer, refusalorfailurebytheCityto issue, ordelayinissuing,required permitsorapprovals
onatimelybasis, or (e) delayscausedbygovernmental orquasigovernmental entity, shortages or
unavailability ofmaterials, natural resources orlabor; inclement weather, governmental
prohibitions orregulations includingorcausing administrative delays inobtaining building
permitsorotherwise, andrestrictive governmental lawsorregulations including shelter inplace,  
quarantineorotherpandemic-relatedrestrictions.   

IGA” meanstheIntergovernmental Agreement fortheRedevelopment ofCertainN.  
Avondale Properties datedMay11, 2022 between theCityandDDAtoworkcooperatively
together tofacilitate therevitalization andredevelopment ofcertainproperties inthecentral
business districtoftheCityofAvondale Estates, Georgia, including specifically thedevelopment
oftheMixed-UseProperty.  

Loan” meanstheindebtedness outstanding fromDDAtoDeveloper evidenced bythe
LoanDocuments.   

LoanAgreement” meanstheConstruction LoanAgreement constituting oneoftheLoan
Documents.  

LoanDocuments” meanscollectively thePromissory Note, theConstruction Loan
Agreement andtheDeedtoSecure DebtandSecurity Agreement tobeexecuted anddeliveredby
Developer pursuant tothePurchase Agreement.   

Material Change” meansanychange (a) thatsubstantially alters thegeneral appearance
orstructural integrityofexteriorwallsandelevations, coverageorfloorarearatioornumberof
floors; (b) tothecolorsandusesofexterior finishing materials fromthoseshownandspecified in
theConceptual Plans; (c) inlandscape planning anddesignortoexterior lightingandotherexterior
sitefeatures fromtheConceptual Plans; (d) thataffects thenumberoftenantspaces; (e) that
increases ordecreases thesizeofatenantspacebytenpercent (10%) ormorefromthePlans; (f)  
thatrequires additional zoningapprovals; (g) thatwouldincrease thecostoftheTownGreen
Mixed-UseProjectbymorethanfivepercent (5%); or (h) thatwoulddelaysubstantial completion
oftheTownGreenMixed-UseProjectby morethan5days.  

Mixed-UseProperty” meansthelanddescribed intherecitalsoftheContract.  

OEA” meansanoperation andeasement agreement betweenDDAandDeveloperin
whichDDAgrantstoDeveloper, forthebenefitoftheTownGreenMixed-UseProject, easements
toutilizeoutdoor common spacesuchaspatios, yards, andothersuchuses incidental totheTown
GreenMixed-UseProject toserveasoutdoordiningandamenityspacesand, further, toprovide
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fortheprovisionofsanitation, garbage, deliveries, andothersuchservices fortheTownGreen
Mixed-UseProject, asmorefullydescribed inthePurchase Agreement. 

ParkingContingency” means thecondition statedinSection7oftheContract. 
stParties” hasthedefinition ascribed thereto inthefirst (1) paragraph oftheContract. 

stParty” hasthedefinition ascribed thereto inthefirst (1) paragraph oftheContract. 
thProject” and “Projects” havethedefinitions ascribed theretointhefifth (5) recitalsof

theContract.  

ProjectSchedule” hasthemeaning ascribed thereto inSection5.b. oftheContract.   

PublicRestrooms” hasthemeaning ascribed thereininSection8oftheContract.  

Purchase Agreement” hasthedefinition ascribed thereto inSection3oftheContract.  

TownGreenBuildings” hasthedefinition ascribed thereto intherecitalsof theContract.  

TownGreenMixed-UseProject” hasthedefinition ascribed thereto intherecitalsof the
Contract.   

TownGreenPark” hasthedefinition ascribed thereto intherecitalsoftheContract.   

Work” hasthedefinition ascribed theretointheConceptual Plans.      
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CONTRACT FORPURCHASE ANDSALE

THISCONTRACT FORPURCHASE ANDSALE(this "Contract") isentered into
this ___ dayof ______________, 202__( the "Effective Date") byandtheDOWNTOWN
DEVELOPMENT AUTHORITY OFAVONDALE ESTATES, GEORGIA, apublic body
corporate andpolitic created andexisting under thelawsoftheStateofGeorgia (hereinafter

ATGPARTNERS, LLC, aGeorgia limited liabilitycompany(hereinafter
nindividually referred toasa"Party"and

collectively, the "Parties." 

WHEREAS, Seller istheowner ofportions of64N. Avondale Road (TaxParcel IdNo.  
1524916008), 68N. Avondale Road (TaxParcel IdNo. 1524916002), and70N. Avondale
Road (TaxParcel IdNo. 1524916001)located intheCityofAvondale Estates, Georgiaand
more particularly described onExhibitAattached hereto andincorporated herein bythis
reference, together with (a) allimprovements, fixtures, plants, trees andshrubbery thereon, (b) 
all rights, easements andappurtenances pertaining thereto (whether noworhereafter existing),  
c) allright, titleandinterest ofSeller(ifany) inandtoanystreets, alleys orrights-of-way
whether open, closed orproposed), within oradjacent thereto, and (d) allright, titleand interest
ofSeller with respect toanyeasements, covenants, agreements, rights, privileges, tenements,  
hereditaments andappurtenances thatnoworhereafter benefit orburden the land(collectively,  
theProperty). 

WHEREAS, Buyer desires topurchase fromSeller, andSeller desires tosellandconvey
toBuyer, theProperty pursuant andsubject totheterms andconditions ofthisContract. 

WHEREAS,Buyerand Seller (collectively, theParties;singularly, aParty) execute
anddeliver thisContract pursuant totheDevelopment Contractbetween themdated the
Effective Date (theDevelopment Contract), andthisContract isthePurchase Contract
defined intheDevelopment Contract. 

NOW, THEREFORE, inconsideration oftheamounts set forthherein, themutual
covenants herein contained, andothergood andvaluableconsideration, thereceipt and
sufficiency ofwhich arehereby acknowledged, theParties agree thattheforegoing provisions
aretrueandcorrect and incorporated inthisContract asintegral hereto andfurther asfollows: 

1. Agreement toBuyandSell/Definitions. 

a) Seller hereby agrees tosell toBuyer andBuyer hereby agrees tobuyfrom
Seller theProperty (ashereinafter defined).   

b) Forall intents andpurposes under thisContract, thefollowing terms shall
havethefollowing meanings: 

Closing" means theconsummation ofthepurchase andsalecontemplated bythis
Contract bythedeliveriesrequired hereunder. 



Closing Date" means December 29, 2023,orsuch earlier dateasBuyer shallnotify
Seller bywritten notice atleast twenty (20) daysprior tothedesignated date. 

Inspection Period" means theperiod commencing ontheEffective Dateandexpiring
sixty (60) days thereafter, asmaybeextendedas setforthbelow. 

2. Purchase Price. 

a) Thepurchase price fortheProperty shallbeOne Hundred Thousand and
00/100Dollars ($100,000.00) (the "Purchase Price"). 

b) ThePurchase Price shallbepaid incashatclosing viawire transferor
other immediately available funds. 

3.. 

a) Seller hereby warrants, represents andcovenants (which warranties,  
representations andcovenants shallbeeffective asoftheEffective DateandtheClosing Date)  
thefollowing:  

i) Seller hasgood, insurable andmarketable titletotheProperty, free
andclearofallliens, encumbrances andrestrictive covenants other thanzoning ordinances
affectingtheProperty, those mattersidentified inExhibit Battached hereto andincorporated
hereinbyreference,andgeneral utility easements serving theProperty. 

ii) therearenospecial assessments againstor relating totheProperty; 
andtothe actual knowledge ofSeller, noassessments forpublic improvements havebeen made
against theProperty which areunpaid, including without limitation, those forconstruction of
sewer andwater lines, streets, sidewalksand curbs; andSeller hasnotreceived anynoticeofany
possible future improvements thatmight createanassessment against anypartoftheProperty. 

iii) nogoods orservices havebeen contracted fororfurnished tothe
Property which might giverisetoanymechanicting alloranypartoftheProperty. 

iv) Seller hasnotentered intoanyoutstanding agreements ofsale,  
leases, options orother rightsofthirdparties toacquire aninterest intheProperty other than
disclosed herein.  There arenoagreements towhichSeller isaparty, ortothebestofSeller's
knowledge, binding onSeller which isinconflict with thisContract.  There isnoaction or
proceeding pending or, toSeller'sknowledge, threatened against theProperty,including
condemnation proceedings, oragainst theSeller which challenges orimpairs Seller'sability to
execute orperform itsobligations under thisContract. 
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v) Seller shallnotfurther encumber theProperty orallowan
encumbrance upon thetitle totheProperty ormodify theterms orconditions ofanyexisting
leases, contracts orencumbrances, ifany, without thewritten consent ofBuyer. 

vi) Seller shallnotenterinto oraccept anyotheragreements or
contracts for thesaleorconveyance oftheProperty; 

vii) Seller hasnotentered intoanyagreements withanystate, county
orlocalgovernmentalauthority oragency, other thanthose disclosed inwriting toBuyer. 

viii) therearenoencroachments upon theProperty. 

xix) Seller hasfull power tosell, convey, transfer andassign the
Propertyand hasobtained anyandallconsents requiredto enter into thisContractand to
consummate thetransactions contemplated hereby. ThisContract hasbeen, andallofthe
documents tobedelivered bySeller attheClosing willbe, authorized andproperly executed, and
constitute, orwillconstitute, asappropriate, thevalidandbinding obligation ofSeller,  
enforceable inaccordance with their terms subject torulesoflawandprincipals ofequity
generally applicable totheenforceability oflegalobligations, including without limitation,  
bankruptcy, reorganization andother debtor relief laws. 

x) Seller hasnotreceived written noticeofanypending
condemnation proceedings relating totheProperty andhasnoactual knowledge ofanypending
condemnation proceedings relating tothe Property. 

xi) Seller shallusecommercially reasonable efforts tomaintain in
existence all licenses, permits andapprovals thatarenowinexistence with respect to, andare
required for, theownership, operation, development orimprovement oftheProperty. 

b) Eachof therepresentations, warranties andcovenants made bySeller in
thisContract hereof shall notmerge intothedeedorother closing documents butshall survive
Closing foraperiod oftwelve (12)months thereafter.  Onthe datethat isexactly twelve (12)  
months afterClosing, allsuchrepresentations, warranties andcovenants ofSeller, shall terminate
andexpire andshall thereafter beofnofurther force oreffect. 

4. InspectionPeriod. 

a) Within five (5) business daysafter theEffectiveDate, Sellerwilldeliver
toBuyercopies ofalldocumentation inSellers possession orinSellers control regarding the
Property, including butnot limited tosurveys; environmental reports; soilsreports; geotechnical
reports; engineering studies; surveys; andtitledocuments, including butnotlimited totitle
certificates, title insurance policies, andcopies oftitleexceptions. 
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b) Within thirty (30) daysafter theEffective Date, Seller will, atSellers cost
andexpense, deliver toBuyer (i) anALTAsurvey ofthePropertycertified toBuyer, Seller, and
such title insurance Company asBuyer shalldesignate(theSurvey); (ii) ametes andbound
legaldescription oftheProperty; and,( iii)proofoffilingwith DeKalb County, Georgia a
Subdivision Sketch PlatApplicationtoestablishtheProperty asalegal lotinaccordance with
Applicable Laws. 

c) Atallreasonable times priorto theClosinghereunder Buyer andB
engineers, surveyors, agents and representatives shallhave theright togoontheProperty to
inspect, examine andsurvey thesame andotherwise dowhat isreasonably necessary orprudent
todetermine theboundaries oftheProperty andtomakeallreasonably necessary orprudent (as
determined byBuyer) tests toverify theaccuracy ofthewarranties ofSeller with respect tothe
condition oftheProperty andtodetermine thesuitability ofthepsintended
use. Buyer shallhave theright toconduct suchenvironmental testing asBuyer deems
appropriate.  Should anenvironmental problem bediscovered requiring remediation, Buyer shall
havetheoption ofperforming anyremediation necessary ordeclaring theContract nullandvoid.   
Buyer shall indemnify andholdSeller harmless fromalllosses, claims, damages andsuits

nts inspecting ortesting theProperty pursuant tothis
paragraph.  Should Buyer proceed with thepurchase oftheProperty following theInspection
Period, Buyer agrees toaccept thePrASISandto holdSeller harmless fromanyclaim
related tothecondition oftheProperty, subject onlytoSection 7below and Seller's
representations andwarranties thatexpressly survive Closing. 

d) Within theInspection Period theParties willagree uponanoperation and
easement agreement ( theOEA) inwhich (i) Sellergrants toBuyer, forthebenefit ofthe
Property, easements toutilize outdoor common space suchaspatios, yards, andothersuchuses
incidental totheTown Green Mixed-UseProject toserve asoutdoor dining andamenity spaces
and, further,( ii) Buyer oritsdesignee assumes responsibility forthe maintenance, repair, and
cleaning ofanyandallpatios, walkways, sidewalks, lawns, greenspace, streetscapes, andother
public amenity areas andspaces within theTown Green Mixed-UseProject(including the
Public Restroomsdefined below),( iii) Seller agrees,incooperation withtheCityof Avondale

Estates, toprovide security forthepublic areasofTown Green Parkand Town Green Mixed-Use
Project;(iv) theParties agree ontheprotocolsof coordinationbetween Buyersconstruction of
theTown Green Mixed-UseProject and, ifandasapplicable, Sellers construction oftheparking
deckdescribed inSection 8oftheDevelopment Contract; and(v) Seller covenants topayBuyer
one-half (1/2)ofallexpenses incurred byBuyer toperform itsmaintenance, repair, andcleaning
obligationsin regard tothePublic Restrooms.  TheOEA shall contain provisions relating tothe
public restroom facilities tobeinincluded intheTown Green Buildingsas defined inthe
DevelopmentContract( Public Restro, including butnotlimited tothefollowing
provisions: 

i) ThePublic Restroomsshall beopenandavailableto thepublic
during allnormal business hoursoftheTown Green Park. 
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ii) ThePublic Restroomswill beconstructed aspartoftheTown
Green Buildings atthesolecostandexpense ofDeveloperin
accordance with theDevelopment Contractand delivered upon
completion ofconstruction oftheTown Green Buildings as
evidenced upon theissuance ofaCertificate ofOccupancyby the
City. 

e) Buyer hastherighttoextend theInspection Period fortwo (2) periods of
sixty (60) dayseach.  Buyer shall exercise eachextension right, ifatall, not later thanthe
expiration oftheInspection Period, asearlier extendedif applicable. 

f) Buyermay initssolediscretion terminate thisContract bywritten notice
toSeller within theInspection Period, asextended,ifBuyer determines that theProperty isnot
suitable fordevelopment inaccordance with theDevelopment Contract.  

5. Objections toTitle. 

a) Buyershallobtain anowner'stitleinsurance commitment(collectively,  
withallupdates thereto, the "Title Commitment") issued byanational titleinsurance company.   
Notlater thantheexpiration oftheInspection Period, asmaybeextended,Buyermaydeliver to
Sellerastatement ofanyobjections totitleandsurvey matters affecting theProperty shown on
theTitleCommitment andtheSurvey. ection
notice, Seller shalldeliver anotice toBuyer indicating whether Sellerwill cureeachobjection or
takenofurther action with regard toeachobjection.  IfSeller fails timely todeliver itsresponse,  
Seller shallbedeemed tohaveelected totakenofurther action withregard toallofthe
objections.  IfSeller states initsresponse thatSellerwillcureanobjection, Seller shall, asa

elects (orisdeemed tohaveelected) nottocureallobjections setforth inbjection
notice, Buyer mayprior toClosing deliver notice toSeller thatPurchaser elects to (i) terminate
thisAgreement, inwhich eventallrights andobligations oftheparties under thisAgreement
shallexpire other thanthose thatareexpressly provided herein tosurvive thetermination ofthis
Contract andtheDevelopment Contract; or (ii) waive anysuch objections thatSeller hasnot
elected tocureandelect toclose.  IfBuyer fails todeliver notice inaccordance with the
immediately preceding sentence, Buyer shallbedeemed tohaveelected toproceed toClosing.   
Notwithstanding anything herein tothecontrary, atorbefore Closing, Seller shall  (a) cause tobe
released anymortgages, deedsoftrust, ordeeds tosecure debt thatencumber theProperty and
b) cause tobecancelled

encumber theProperty regardless ofwhether Buyer objects thereto.   

b) Buyer shall haveuntil Closing toobtain are-examination oftitleofthe
Property, update theSurvey andgiveSeller written notice ofobjection toanytitleorsurvey
matters firstdisclosed bytheupdated titlesearchorsurvey update.   InsucheventClosing shall
beautomatically extended asreasonably necessary toallow Seller anopportunity tocuresuch
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objections, butinnoevent shall theClosing beextended more thanthirty (30) days.  IfSeller
relectsnottocureorfails torespond, orif

Seller isunable tocureallthenewobjections byClosing, thenBuyer maypriorto Closing
deliver notice toSeller thatPurchaser elects to (i) terminate thisAgreement, inwhich event all
rightsandobligations oftheparties under thisAgreement shallexpire other than those thatare
expressly provided herein tosurvive thetermination ofthisContract andtheDevelopment
Contract; or (ii) waive anysuch objections thatSeller hasnotelected tocureandelect toclose.   
IfBuyer fails todeliver notice inaccordance with the immediately preceding sentence, Buyer
shallbe deemed tohave elected toproceed toClosing.   

c) Notwithstanding anything herein tothecontrary, atorbefore Closing,  
Seller shall, regardless ofwhether Buyer objects thereto,  (i) cause tobereleasedany mortgages,  
deedsoftrust, ordeeds tosecure debt thatencumber theProperty and (ii) cause tobecancelled

umber theProperty.   

d) Notwithstanding anything herein tothecontrary, Buyer mayobject onlyto
titleandsurvey
development, financing, oroperation, thereof. 

6. Closing. 

a) Thepurchase andsalehereunder shallbeclosed onorbefore theClosing
Date, timebeingexpressly madeoftheessence ofthisContract.  TheClosing shallbeconducted
atalocation intheMetro Atlanta, Georgia areaandinaccordance withaprocedureto beagreed
uponbytheParties. 

b) AtClosing, Seller shall executeand deliver orcause tobedelivered to
Buyer thefollowing: 

i) ALimited Warranty Deed sufficient totransfer andconvey good, 
marketable,andinsurable feetitletotheProperty toBuyerpursuant totheterms andprovisions
ofthisContract, subjectonly tosuchexceptions asBuyerapproves, andcontaining there- 
purchase rightofSeller stated inSection 7oftheDevelopment Contract; 

ii) ffidavit andadditional documents asmaybe
required bytheTitleCompany insuch formasisnecessary toenable theTitleCompany to
remove allstandard exceptions, including, anyliensandparties inpossession exceptions.The
Owner'sAffidavit orsuchadditional documents shall runtothebenefit oftheBuyer andthe
TitleCompany, shallbeinsuch formandcontent acceptable toBuyer andtheTitleCompany
andshall contain without limitation thefollowing information:  
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A) therearenooutstandingunrecorded contracts ofsale,  
options, leases orother arrangements with respect totheProperty toanyperson other than
Buyer.  

B) theProperty isbeingconveyed unencumbered except for
thepermitted exceptionsstated therein, ifany. 

C) noconstruction orrepairs havebeenmadebySellernor
anywork donetoorontheProperty bySeller whichhavenotbeen fullypaidfor, norany
contract entered into,noranything done theconsequence ofwhich could result inalienora
claimoflientobemade against theProperty. 

D) there arenoparties inpossession oftheProperty being
conveyed other thanSeller. 

E) therearenofilings intheoffice oftheClerk oftheCourts
ofDeKalbCounty, norintheofficeoftheSecretary ofStatewhich indicate alienorsecurity
interest in, onorunder theProperty whichwillnotbereleased orterminated atClosing. 

iii) AnAffidavit incompliance with theForeign Investment inReal
Property TaxActof1980, asamended, affirming thattheSeller isn
defined bytheInternal Revenue Code; 

iv) AnAffidaursuant toO.C.G.A. §48-7- 
128establishing thatSelleris aresident ofGeorgia; 

v) Asettlement statement; 

vi) theOEA; and

vii) Allother documents asmayberequired tobeexecuted and
delivered tocomplete this transaction ascontemplated hereunder. 

AtClosing,Seller shall cause theProperty tobereleased fromanyandalldeeds oftrust, security
agreements, financingstatementsand other security interests relatingto anyindebtedness, lienor
encumbrance that issecured inwhole orinpartbytheProperty; anddeliver possession and
occupancy oftheProperty toBuyer. 

c) Allclosing costs involved inthepurchase ofthisProperty (other than
urredbySeller) shallbepaidbyBuyer. 

7. Conditions toClosing.  Theobligation ofBuyer under thisContract topurchase
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theProperty ishereby expressly made subject tosatisfaction ofeachofthefollowing conditions
inBuyers reasonable determination: 

a) Eachandevery warranty orrepresentation made bySellerin thisContract
andintheDevelopment Contractis trueasof theEffective DateandasoftheClosing Dateof; 

b) SellerdeliverstoBuyeralloftheitemsrequiredtobedeliveredtoBuyer
bySeller pursuanttothetermsofthisContract, includingbutnotlimitedto, thoseprovidedfor
inSection6(b);  

c) Sellerperformsandobserves, inallmaterialrespects, allcovenantsand
agreementsofthisContractand theDevelopment Contract tobeperformedandobservedby
Seller; 

d) Buyerobtainsall permits andapprovals required byApplicable Laws for
development oftheTown Green Mixed-UseProject, including butnot limited toconstruction of
theTown Green Buildings;  

e) Developer obtainsequity anddebtcommitments sufficient tofinance the
development oftheTown Green Mixed-UseProject; 

f) TitleCompany commits toissuetoBuyer atClosing anowner'spolicyof
title insurance informand substance reasonably acceptable toBuyer; and

g) DDA satisfies theParking Contingencyset forth intheDevelopment
Contractunless waived byBuyer pursuant tothisContract. 

Intheevent anyofthe foregoing conditions hasnotbeen satisfied bytheClosingDate, 
Buyer shall have theright toterminate thisContract bywritten notice given toSelleron the
Closing Date, whereupon theParties shallhavenofurther rights, duties orobligations hereunder,  
other thanthose thatare expressly provided herein tosurvivethe termination ofthisContractand
theDevelopmentContract. Theforegoing conditions aresolely forBuyersbenefit. 

8. NoBroker. 

Seller andBuyer hereby warrant andcovenant toeachother thatnorealestate brokers or
agents are involved inthistransaction, with theconsequence thatnorealestate commission shall
bepaidasaresult oftheclosing ofthistransaction.Thewarranty andrepresentation inthe
immediately preceding sentence willsurvive Closing orearlier termination ofthisAgreement. 
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9. Notices. 

Allnotices, requests, demands andother communications hereundershall beinwriting
andshallbe delivered byhand (which maybebylocal courier), orsentprepaid byFederal
Express (oracomparable overnight delivery service), attheaddresses andwith suchcopies as
designated below andinallevents withacopyofsuch notice, request, demand orother
communication sentbyemail transmission atthesame timesuchnotice, request, demand or
other communication issent. Anynotice, request, demand orothercommunication delivered or
sent inthemanner aforesaid shallbe deemed givenormade (asthecasemaybe) upon theearlier
ofactual receiptorwhen actually transmitted byemail totheintended recipient provided
transmitted notlater than5P.M. onabusiness day (otherwise deemed givenormade onthe
businessday following transmission) andany suchnotice, request, ordemand maybegivenby

Buyers counsel, asapplicable. 

IftoBuyer: ATGPartners, LLC
ATTN:  Jerrold L. Miller
403W. Ponce deLeon, Suite104
Decatur, GA30308
jmiller@fabricdevelopers. com

AndATG Partners, LLC
ATTN:  QuillHealey II
1952Howell MillRoad, Suite100
Atlanta, GA30318
quill@hwproperties. com

Withacopy to: FisherBroyles,LLP
ATTN:  JohnETaylor, Sr. 
4880Lower Roswell Road
Suite165# 412
Marietta, GA30068
John.taylor@fisherbroyles. com

IftoSeller: Downtown Development Authority ofAvondale Estates, Georgia
ATTN: Shannon Powell, Executive Director
CityofAvondale Estates, Georgia
21North Avondale Plaza
Avondale Estates, Georgia 30020
spowell@avondaleestates. org
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Withcopyto: Williams Teusink, LLC
ATTN: R. KyleWilliams
TheSycamore Building
312Sycamore Street
Decatur, Georgia 30030
kwilliams@williamsteusink. com

ortosuchother address astheintended recipient mayhave specified inanoticeto theother
party.  AnyParty hereto maychange itsaddress ordesignate different orother persons orentities
whoreceive copies bynotifying theother Party inamanner described inthisSection9. 

10. Miscellaneous. 

a) InthisContract theneuter gender includes thefeminine andmasculine,  
and thesingular number inc
corporation, partnership, individual, form, trust, orassociation wherever thecontext sorequires. 

b) Intheevent eitherBuyerorSeller brings anaction atlaworother
proceeding toenforce anyoftheterms, covenants orconditions ofthisContract, theprevailing
Party inanysuchaction orproceeding shallbeentitled torecover itscosts andexpenses incurred
insuchaction fromtheother Party, including without limitation feesasdetermined by

lingp
plaintiff, obtaining substantially allrelief sought, andsuch termshallmean astothedefendant,  
denying theobtaining ofsubstantially allrelief sought bytheplaintiff. 

c) Buyer andSeller hereby agree that thisContract wasenteredinto with the
understanding that timeisoftheessence, andtimeisoftheessence ofeach provision ofthis
Contract. 

d) Intheevent anyprovision, orany portion ofanyprovision, ofthis
Contract shallbedeemed tobeinvalid, illegal, orunenforceable byacourtofcompetent
jurisdiction, such invalid, illegalor unenforceable provision orportion ofaprovision shallnot
alter theremaining portion ofanyprovision oranyother provision, aseach provision ofthis
Contract shallbedeemed tobeseverable fromallother provisions. 

e) ThisContract shall bebindingupon andinure tothebenefit ofthe
successors andassigns, ifany, oftherespective parties hereto.  This Contract maybe assigned by
Buyer toanaffiliate orsubsidiary ofBuyer upon thewritten consent ofSeller, which consent
shallnotbeunreasonably withheld, conditioned ordelayed; provided, thatanyassignee ofBuyer
agrees in shereunder, including theprovisions ofthis
paragraph.   
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f) Nomodification ofthisContract shallbeeffective unless inwritingand
signed bytheParties hereto, andanywaiver grantedshall notbedeemed effective except forthe
instance and inthecircumstances particularly specified therein andunless inwriting and
executed bytheParty against whom enforcement ofthewaiver issought. 

g) TheDevelopment Contractand thisContract andexhibits attachedhereto
constitute theentire agreement between theParties forthepurchase, saleanddevelopment ofthe
Property.  All terms andconditions contained inanyother writings previously executed bythe
parties, verbal discussions orotherwise regarding theProperty, whether prioror
contemporaneous, shallbedeemed tobesuperseded, nullandvoid. 

h) EachParty hasparticipated inthedrafting ofthisContract andthe
provisionsof thisContract shallnotbeconstrued against orin favor ofeither Party. 

i) Theexpiration ofanyperiod oftimeprescribed inthisContract shalloccur
at5:00p.m.Eastern Timeonthelastdayoftheperiod.  Should anyperiod oftime specified
hereinend onaSaturday, Sunday orlegalholiday intheStateofGeorgia, theperiod oftime
shall automatically beextended to5:00p.m. Eastern Timeonthenext fullbusiness day. 

signatures appear onthefollowing page\] 
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INWITNESS WHEREOF, theparties hereto have executed thisContract under sealon
theEffective Date. 

BUYER: 

ATGPartners, LLC, aGeorgia Limited
Liability Company

By:   Fabric Developers Avondale, LLC,a
Georgia limited liability company,as
manager

By:( SEAL) 
JerroldL. Miller,asManager

By: HWP Avondale, LLC, aGeorgia limited
Liability company, asmanager

By: Healey Weatherholtz Properties, LLC, aGeorgia
limited liability company, asmanager

By: ______________________________ 
Name: ____________________________ 
Title: ____________________________ 

SELLER: 

DOWNTOWNDEVELOPMENT AUTHORITY
OFAVONDALE ESTATES, GEORGIA, byits
Board ofDirectors: 

Dave Deiters, Chair

Attest: 

Shannon Powell, ExecutiveDirector
Approved astoform: 

R. Kyle Williams, General Counsel
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ExhibitA

Property

Legal Description ofProperty tobedelivered bySeller inaccordance withSection 4 (b) ofthe
foregoingContract\]. 
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ExhibitB

TitleEncumbrances

1. Matters ofrecord. 
2. Matters asshown ontheSurvey tobedelivered bySeller inaccordance withSection 4
b) oftheforegoing Contract. 
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Exhibit E
Recommended Storefront Design Guidelines

seefollowing pages\] 
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Exhibit F
Prohibited UseRestrictions

seefollowing pages\] 
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Exhibit G
Insurance Requirements

seefollowing pages\] 
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EXHIBIT

Insurance Requirements

Developer shall, atthetimeofexecution ofthisAgreement, filewith theAuthority thecertificate
ofinsuranceascontainedintheAgreement, whichshallcoverallofinsuranceasrequired
herein including evidence ofpayment ofpremiums thereon, andthepolicy orpolicies ofinsurance covering
theAuthority anditsofficers, agents, andemployees. Eachsuchpolicy andcertificate shallbesatisfactory
totheAuthority andshallbearanendorsement precluding thecancellation orreduction incoverage without
giving theAuthority atleast fifteen (15) dayspriornotice thereof inwriting. Allpolicies shallbewritten
byinsurers licensed todobusiness intheStateofGeorgia andacceptable totheAuthority, withacurrent
A.M.BestratingofnolessthanA-: VII.Allcoveragesindicatedonthecertificateofinsuranceshallbe
included intheComprehensive General Liability andAutomobile Liability insurance policies unless they
arenotapplicable duetothenature oftheworkunder thisAgreement. Nothing contained inthese insurance
requirements istobeconstrued aslimiting theextent of responsibility forpayment ofdamages
resulting fromitsoperations under thisAgreement. 

Onall required coverages, Developer shall secure fromallsubcontractors certificates ofinsurance
asevidence thateachsubcontractor carries insurance toprovide coverage under thisAgreement uptothe
sameminimumlimitsrequiredofDeveloperinthisAgreement. Developershallsubmitcopiesofits
subco insurance certificates totheAuthority asevidence ofsuch insurance coverage. Developer
acknowledgesandagreesthateachsubcontractorperformingworkforthisAgreementwillmeetthese
minimuminsurancerequirementsandthatanycostsoruninsuredeventsarisingfromorinvolvinga
subcontractor working onbehalf ofDeveloper forthisAgreement isthesoleresponsibility ofDeveloper.  
Developer agrees toindemnify saidAuthority foranycosts, expenses ordamages thatmayarise fromany
subcontractor having insufficient insurance coverage.   

a)PublicLiabilityandPropertyDamageInsuranceDevelopershalltakeout, payfor,and
maintainuntilcompletionandacceptanceoftheworkrequiredbythisAgreement, publicliabilityand
propertydamageinsuranceasshallprotectDeveloperandthesaidAuthorityfromallclaimsforbodily
injuryandproperty damage which mayarisebecause ofthenature oftheworkorfromoperations under
thisAgreement. Developer isnotrequired tohave itssubcontractors named asco-insureds in
policyofpublicliabilityandpropertydamage; butthepolicyshallprotectDeveloperandtheAuthority
fromcontingent liability which mayarise fromoperations ofsubcontractors.   

Eachofsaidpoliciesofinsuranceshallprovidecoverageinthefollowingminimumamounts:  
Commercial general liability insurance withaminimum combined bodily injury andproperty damage limit
ofOneMillion andNo/100Dollars ($1,000,000) peroccurrence, apersonal andadvertising injury limitof
OneMillionandNo/ 100Dollars($1,000,000),aproducts-completedoperationsaggregatelimitofTwo
Million andNo/100Dollars ($2,000,000) andageneral aggregate limitofTwoMillion andNo/100Dollars

2,000,000) perlocation.   

1,000,000EachOccurrenceLimit
1,000,000PersonalandAdvertisingInjuryLimit
2,000,000Products/CompletedOperationsAggregate
2,000,000GeneralAggregate

b)ComprehensiveAutomobileLiability- Developershallalsotakeout, payfor,andmaintainuntil
completionandacceptanceoftheworkrequiredbythisAgreement, automobilepublicliabilityandproperty
damageinsuranceasshallprotectDeveloperandsaidAuthorityfromclaimsforbodilyinjuryorproperty



damage which may arise from the use of motor vehicles engaged in various operations under this
Agreement.  

The policy orpolicies ofautomobile insurance shall provide coverage inthe following minimum
amounts: Automobile liability insurance covering owned, hired and non-owned vehicles, with separate
coverage inanamount not less than OneMillion andNo/100 Dollars ($1,000,000) combined single limit
forbodily injury andproperty damage.   

1,000,000 Bodily Injury ordeath toanyoneperson
1,000,000 Bodily Injury, eachoccurrence
1,000,000 Property Damage, eachoccurrence

c) Umbrella Policy- Developer shall have anumbrella policy over General Liability, Automobile
Liability,  C Liability (if applicable) and any such policies that the
umbrella canbeplaced overthat involves insurance that isapplicable totheworkunder thisAgreement or
atleastapplicable totheminimum required insurance under thisAgreement. Thepolicy shallbeplaced in
theamount ofOneMillion andNo/100Dollars ($1,000,000) oranamount equal tothat tobepaid forthe
workbeing performed under thisAgreement, whichever isgreater.   

d)  Compensation Insurance - Before beginning thework, ifDeveloper has employees,  
Developer shall furnish totheAuthority satisfactory proof that ithas taken out, fortheperiod covered by
the work under this Agreement, Statutory Compensation and Liability Insurance.  
Such insurance shall bemaintained infull forceandeffect during theperiod covered bythisAgreement if
and solong asDeveloper has employees.   Developer shall cause allcontractors with employees tocarry
Statutory Compensation and Liability Insurance.  

e) Notification of Insurance Companies - Developer shall advise all insurance companies to
familiarize themselves withalloftheconditions andprovisions ofthisAgreement, andinsurance companies
shall waive the right of special notification or any change or of decreased or increased work, or of
cancellation oftheAgreement orofanyotheractoractsbytheAuthority oritsauthorized employees and
agents, under the terms of this Agreement and failure toso notify the aforesaid insurance companies of
changes shall innowayrelieve theinsurance companies oftheirobligation under thisAgreement.  

f) Indemnification - Developer shall indemnify and save harmless the Authority and alloftheir
officers, agents, andemployees fromallsuits, actions orclaims ofanycharacter brought fororonaccount
ofany injuries toordeath ofordamages received byany person, persons orproperty resulting from the
operations ofDeveloper oranyofitssubcontractors, inprosecuting theworkunder thisAgreement.  

g) Additional Insured - Developer shall name the Authority as an additional insured and shall
provide Authority withproof thereof with thecertificate ofinsurance andcopyofendorsement thatmeets
theadditional insured requirement orspecifically listsAuthority asadditional insured forsaid contract in
thepolicy forsaidworkbyDeveloper onbehalf ofthisAgreement.   

h) Subrogation Waiver - Developer waives allrightsofsubrogation against theAuthority. Written
evidence thateach respective insurer acknowledges andagrees tosuch waivers ofsubrogation rights shall
besubmitted totheAuthority priortocommencement oftheproject (atminimum, acertificate ofinsurance,  
followed byacopy ofan endorsement orpolicy language evidencing theinsurer acknowledgement of
andagreement tosuchwaiver). Intheeventsuchrequirement isnotmetand/oranysubrogation proceeding
is commenced by or on behalf of Developer or its insurers, Developer shall fully indemnify and save
harmless the Authority for all costs, expenses and damages resulting therefrom, and shall take action
necessary tostopanysubrogation proceedings by insurers.  



CONTRACT FORPURCHASE ANDSALE

THISCONTRACT FORPURCHASE ANDSALE (this "Contract") isentered into
this ___ dayof ______________, 202__ (the "Effective Date") byandtheDOWNTOWN
DEVELOPMENT AUTHORITY OFAVONDALE ESTATES, GEORGIA, apublicbody
corporate andpoliticcreated andexistingunderthelawsoftheStateofGeorgia (hereinafter
called “Seller”), andATGPARTNERS, LLC, aGeorgia limited liabilitycompany (hereinafter
called “Buyer”).  BuyerandSelleraresometimes herein individually referredtoasa "Party" and
collectively, the "Parties."  

WHEREAS, Selleristheownerofportionsof64N. Avondale Road (TaxParcel IdNo.  
1524916008), 68N. Avondale Road (TaxParcel IdNo. 1524916002), and70N. Avondale
Road (TaxParcel IdNo. 1524916001) locatedintheCityofAvondale Estates, Georgia and
moreparticularly described onExhibit “A” attached heretoandincorporated hereinbythis
reference, togetherwith (a) allimprovements, fixtures, plants, treesandshrubbery thereon, (b)  
allrights, easements andappurtenances pertaining thereto (whethernoworhereafter existing),  
c) allright, titleandinterestofSeller (ifany) inandtoanystreets, alleysorrights-of-way
whether open, closedorproposed), withinoradjacent thereto, and (d) allright, titleandinterest
ofSellerwithrespect toanyeasements, covenants, agreements, rights, privileges, tenements,  
hereditaments andappurtenances thatnoworhereafter benefitorburdentheland (collectively,  
the ”Property”).  

WHEREAS, Buyerdesires topurchase fromSeller, andSellerdesires tosellandconvey
toBuyer, theProperty pursuant andsubject tothetermsandconditions ofthisContract.  

WHEREAS, BuyerandSeller (collectively, the “Parties;” singularly, a “Party”) execute
anddeliver thisContract pursuant totheDevelopment Contract between themdatedthe
Effective Date (the “Development Contract”), andthisContract isthe “Purchase Contract”  
defined intheDevelopment Contract.     

NOW, THEREFORE, inconsideration oftheamounts setforthherein, themutual
covenants hereincontained, andothergoodandvaluable consideration, thereceiptand
sufficiency ofwhichare herebyacknowledged, theParties agreethattheforegoing provisions
aretrueandcorrectandincorporated inthisContract asintegralheretoandfurtherasfollows:  

1. Agreement toBuyandSell/Definitions.  

a) Sellerherebyagrees toselltoBuyerandBuyerherebyagrees tobuyfrom
Seller theProperty (ashereinafter defined).    

b) ForallintentsandpurposesunderthisContract, thefollowing termsshall
havethefollowing meanings:  

Closing" meanstheconsummation ofthepurchase andsalecontemplated bythis
Contractbythedeliveriesrequired hereunder.  



ClosingDate" meansDecember 29, 2023, orsuchearlierdateasBuyershallnotify
Sellerbywrittennoticeatleasttwenty (20) dayspriortothedesignated date.   

Inspection Period" meanstheperiodcommencing ontheEffective Dateandexpiring
sixty (60) daysthereafter, asmaybeextended assetforthbelow.  

2. Purchase Price.  

a) Thepurchase priceforthePropertyshallbeOneHundredThousand and
00/100Dollars ($100,000.00) (the "Purchase Price").  

b) ThePurchase Priceshallbepaidincashatclosingviawiretransferor
other immediately available funds.  

3. Seller’sWarranties andRepresentations.  

a) Sellerherebywarrants, represents andcovenants (whichwarranties,  
representations andcovenants shallbeeffectiveasoftheEffective DateandtheClosingDate)  
thefollowing:   

i) Sellerhasgood, insurable andmarketable titletotheProperty, free
andclearofallliens, encumbrances andrestrictive covenants otherthanzoningordinances
affecting theProperty, thosemattersidentified inExhibitBattachedheretoandincorporated
hereinbyreference, andgeneralutilityeasements serving theProperty.  

ii) therearenospecialassessments againstorrelating totheProperty;  
andtotheactualknowledge ofSeller, noassessments forpublic improvements havebeenmade
against theProperty whichareunpaid, including without limitation, thoseforconstruction of
sewerandwater lines, streets, sidewalks andcurbs; andSellerhasnotreceivedanynoticeofany
possible future improvements thatmightcreateanassessment againstanypartoftheProperty.  

iii) nogoodsorservices havebeencontracted fororfurnished tothe
Property whichmightgiverisetoanymechanic’sliensaffectingalloranypartoftheProperty.  

iv) Sellerhasnotentered intoanyoutstanding agreements ofsale,  
leases, optionsorotherrightsofthirdpartiestoacquireaninterest intheProperty otherthan
disclosed herein.  Thereareno agreements towhichSeller isaparty, ortothebestofSeller's
knowledge, bindingonSellerwhichisinconflictwiththisContract.  Thereisnoactionor
proceeding pendingor, toSeller'sknowledge, threatened against theProperty, including
condemnation proceedings, oragainst the Sellerwhichchallenges orimpairsSeller'sability to
executeorperform itsobligations underthisContract.  

2



v) Sellershallnotfurtherencumber thePropertyorallowan
encumbrance uponthetitleto thePropertyormodify thetermsorconditions ofanyexisting
leases, contractsorencumbrances, ifany, without thewrittenconsentofBuyer.  

vi) Sellershallnotenter intooracceptanyotheragreements or
contracts forthesaleorconveyance oftheProperty;  

vii) Sellerhasnotentered intoanyagreements withanystate, county
orlocalgovernmental authorityoragency, other thanthosedisclosed inwriting toBuyer.  

viii) therearenoencroachments upontheProperty.  

xix) Sellerhas fullpowertosell, convey, transferandassignthe
Property andhasobtained anyandallconsents required toenter intothisContract andto
consummate thetransactions contemplated hereby.  ThisContract hasbeen, andallofthe
documents tobedelivered bySellerattheClosingwillbe, authorized andproperly executed, and
constitute, orwillconstitute, asappropriate, thevalidandbindingobligation ofSeller,  
enforceable inaccordance withtheirtermssubject torulesoflawandprincipals ofequity
generally applicable totheenforceability oflegalobligations, including without limitation,  
bankruptcy, reorganization andotherdebtor relief laws.  

x) Sellerhasnotreceivedwrittennoticeofanypending
condemnation proceedings relating totheProperty andhasnoactualknowledge ofanypending
condemnation proceedings relating totheProperty.  

xi) Sellershallusecommercially reasonable efforts tomaintain in
existence alllicenses, permitsandapprovals thatarenowinexistence withrespectto, andare
required for, theownership, operation, development orimprovement oftheProperty.  

b) Eachoftherepresentations, warranties andcovenants madebySeller in
thisContract hereof shallnotmerge intothedeedorotherclosingdocuments butshallsurvive
Closing foraperiodoftwelve (12) months thereafter.  On thedatethatisexactly twelve (12)  
monthsafterClosing, allsuchrepresentations, warranties andcovenants ofSeller, shallterminate
andexpireandshall thereafterbeofnofurther forceoreffect.  

4. Inspection Period.  

a) Within five (5) businessdaysaftertheEffectiveDate, Sellerwilldeliver
toBuyercopiesofalldocumentation inSeller’spossession orinSeller’scontrol regarding the
Property, including butnotlimitedtosurveys; environmental reports; soils reports; geotechnical
reports; engineering studies; surveys; andtitledocuments, including butnotlimited totitle
certificates, title insurance policies, andcopiesoftitleexceptions.  
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b) Within thirty (30) daysaftertheEffectiveDate, Sellerwill, atSeller’scost
andexpense, deliver toBuyer (i) anALTAsurvey oftheProperty certifiedtoBuyer, Seller, and
suchtitleinsurance Company asBuyershalldesignate (the “Survey”); ( ii) ametesandbound
legaldescription oftheProperty; and, (iii) proofof filing withDeKalbCounty, Georgiaa
Subdivision SketchPlatApplication to establish thePropertyasalegal lotinaccordance with
Applicable Laws.     

c) Atallreasonable timesprior totheClosing hereunder BuyerandBuyer’s
engineers, surveyors, agentsandrepresentatives shallhavetherightto goontheProperty to
inspect, examine andsurveythesameandotherwise dowhatisreasonably necessary orprudent
todetermine theboundaries oftheProperty andtomakeallreasonably necessaryorprudent (as
determined byBuyer) teststoverifytheaccuracyofthewarranties ofSellerwithrespect tothe
conditionoftheProperty andtodetermine thesuitabilityoftheproperty forBuyer’s intended
use.  Buyershallhavetherighttoconduct suchenvironmental testingasBuyerdeems
appropriate.  Shouldanenvironmental problembediscovered requiring remediation, Buyershall
havetheoptionofperforming anyremediation necessary ordeclaring theContractnullandvoid.   
Buyershall indemnify andholdSellerharmless fromalllosses, claims, damages and suits
resulting fromBuyerorBuyer’sagents inspecting ortesting theProperty pursuant tothis
paragraph.  ShouldBuyerproceedwiththepurchaseoftheProperty following theInspection
Period, Buyeragreestoaccept theProperty “ASIS” andtoholdSellerharmless fromanyclaim
relatedtotheconditionoftheProperty, subjectonlytoSection7 belowandSeller's
representations andwarranties thatexpressly surviveClosing.  

d) Within theInspection PeriodthePartieswillagreeuponanoperation and
easement agreement (the “OEA”) inwhich (i) Seller grants toBuyer, forthebenefitofthe
Property, easements toutilizeoutdoorcommon spacesuchaspatios, yards, andothersuchuses
incidental totheTownGreenMixed-UseProject toserveasoutdoordiningandamenity spaces
and, further, (ii) Buyeroritsdesignee assumes responsibility for themaintenance, repair, and
cleaningofanyandallpatios, walkways, sidewalks, lawns, greenspace, streetscapes, andother
publicamenity areasandspaces within theTownGreenMixed-UseProject ( including the
PublicRestrooms” definedbelow), (iii) Selleragrees, incooperation withtheCityofAvondale

Estates, toprovidesecurity forthepublicareasofTownGreenParkandTownGreenMixed-Use
Project; (iv) thePartiesagreeontheprotocols ofcoordination between Buyer’sconstruction of
theTownGreenMixed-UseProjectand, ifandasapplicable, Seller’sconstruction oftheparking
deckdescribed inSection8oftheDevelopment Contract; and (v) Sellercovenants topayBuyer
one-half (1/2) ofallexpenses incurredbyBuyertoperform itsmaintenance, repair, andcleaning
obligations inregardtothePublicRestrooms.  TheOEAshallcontainprovisions relating tothe
public restroom facilitiestobeinincluded inthe “TownGreenBuildings” asdefinedinthe
Development Contract ( the “PublicRestrooms”), including butnotlimitedtothefollowing
provisions:  

i) The PublicRestrooms shallbeopenandavailable tothepublic
duringallnormalbusiness hoursoftheTownGreenPark.   
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ii) The PublicRestroomswillbeconstructed aspartoftheTown
GreenBuildings atthesolecostandexpenseofDeveloper in
accordance withtheDevelopment Contract anddelivered upon
completion ofconstruction oftheTownGreenBuildings as
evidenced upontheissuanceofaCertificate ofOccupancy bythe
City.  

e) BuyerhastherighttoextendtheInspection Periodfortwo (2) periodsof
sixty (60) dayseach.  Buyershallexercise eachextension right, ifatall, notlaterthanthe
expiration oftheInspection Period, asearlierextendedifapplicable.  

f) Buyermayinitssolediscretion terminate thisContractbywrittennotice
toSellerwithintheInspection Period, asextended, ifBuyerdetermines thattheProperty isnot
suitable fordevelopment inaccordance withtheDevelopment Contract.    

5. Objections toTitle.  

a) Buyer shallobtainanowner'stitleinsurance commitment ( collectively,  
withallupdates thereto, the "TitleCommitment") issuedbyanational titleinsurance company.   
NotlaterthantheexpirationoftheInspection Period, asmaybeextended, Buyermaydeliver to
Sellerastatement ofanyobjections totitleandsurvey mattersaffecting thePropertyshownon
theTitleCommitment andtheSurvey.  Within thirty (30) daysafterreceiptofBuyer’sobjection
notice, SellershalldeliveranoticetoBuyer indicating whetherSellerwillcureeachobjectionor
takenofurtheractionwithregardtoeachobjection.  IfSeller failstimelytodeliver itsresponse,  
Sellershallbedeemedtohaveelectedtotakenofurtheractionwithregardtoallofthe
objections.  IfSellerstates initsresponse thatSellerwillcureanobjection, Sellershall, asa
conditionofBuyer’sobligation toclose, curetheobjectiononorpriortoClosingDate.  IfSeller
elects (orisdeemedtohaveelected) nottocureallobjections setforthinBuyer’sobjection
notice, BuyermaypriortoClosingdelivernoticetoSeller thatPurchaser electsto (i) terminate
thisAgreement, inwhicheventallrightsandobligations oftheparties underthisAgreement
shallexpireotherthanthosethatareexpressly provided hereintosurvive thetermination ofthis
Contract andtheDevelopment Contract; or (ii) waiveanysuchobjections thatSellerhasnot
electedtocureandelecttoclose.  IfBuyer failstodelivernoticeinaccordance withthe
immediately preceding sentence, Buyershallbedeemedtohaveelected toproceed toClosing.   
Notwithstanding anything hereintothecontrary, atorbeforeClosing, Sellershall  (a) causetobe
releasedanymortgages, deedsoftrust, ordeedstosecuredebtthatencumber theProperty and
b) causetobecancelled anddischarged anymechanics’, contractors’ orsimilar liensthat

encumber theProperty regardless ofwhetherBuyerobjects thereto.    

b)  BuyershallhaveuntilClosing toobtainare-examination oftitleofthe
Property, update theSurveyandgiveSellerwrittennoticeofobjection toanytitleorsurvey
matters firstdisclosed bytheupdated titlesearchorsurveyupdate.   InsucheventClosingshall
beautomatically extended asreasonably necessary toallowSelleranopportunity tocuresuch
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objections, butinnoeventshalltheClosingbeextended morethanthirty (30) days.  IfSeller
within thirty (30) daysafterBuyer’snoticeeitherelectsnottocureorfailstorespond, orif
Seller isunabletocureallthenewobjections byClosing, thenBuyermayprior toClosing
delivernoticetoSeller thatPurchaser electsto (i) terminate thisAgreement, inwhicheventall
rightsandobligations ofthepartiesunderthisAgreement shallexpireotherthanthosethatare
expressly provided hereintosurvive thetermination ofthisContract andtheDevelopment
Contract; or (ii) waiveanysuchobjections thatSellerhasnotelectedtocureandelecttoclose.   
IfBuyerfailstodelivernotice inaccordance withtheimmediately preceding sentence, Buyer
shallbedeemedtohaveelectedtoproceed toClosing.    

c) Notwithstanding anything hereintothecontrary, atorbeforeClosing,  
Sellershall, regardless ofwhetherBuyerobjects thereto,  (i) causetobereleasedanymortgages,  
deedsoftrust, ordeedstosecuredebtthatencumber theProperty and (ii) causetobecancelled
anddischarged anymechanics’, contractors’ orsimilar liensthatencumber theProperty.     

d) Notwithstanding anything hereintothecontrary, Buyermayobjectonlyto
titleandsurvey mattersthatwouldhaveamaterial adverseeffectonthePropertyorBuyer’s
development, financing, oroperation, thereof.  

6. Closing.  

a) Thepurchase andsalehereunder shallbeclosedonorbeforetheClosing
Date, timebeingexpressly madeoftheessence ofthisContract.  TheClosing shallbeconducted
atalocation intheMetroAtlanta, Georgia areaandinaccordance withaprocedure tobeagreed
uponbytheParties.  

b) AtClosing, Sellershallexecute anddeliverorcausetobedelivered to
Buyerthefollowing:  

i) ALimitedWarranty Deedsufficient totransferandconveygood,  
marketable, andinsurable feetitletotheProperty toBuyerpursuant tothetermsandprovisions
ofthisContract, subject onlytosuchexceptions asBuyerapproves, andcontaining there- 
purchase rightofSellerstatedinSection7oftheDevelopment Contract;   

ii) AnOwner’sAffidavit and additional documents asmaybe
required bytheTitleCompany insuchformasis necessary toenable theTitleCompany to
removeallstandard exceptions, including, anyliensandparties inpossession exceptions.  The
Owner'sAffidavitorsuchadditional documents shallruntothebenefitoftheBuyerandthe
TitleCompany, shallbeinsuchformandcontentacceptable toBuyerandtheTitleCompany
andshallcontainwithout limitation thefollowing information:   
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A) therearenooutstanding unrecorded contractsofsale,  
options, leasesor otherarrangements withrespect totheProperty toanypersonotherthan
Buyer.   

B) theProperty isbeingconveyed unencumbered except for
thepermitted exceptions statedtherein, ifany.  

C) noconstruction orrepairshavebeenmadebySellernor
anyworkdonetoorontheProperty bySellerwhichhavenotbeenfullypaidfor, norany
contract entered into, noranything donetheconsequence ofwhichcouldresult inalienora
claimoflientobemadeagainst theProperty.  

D) thereareno parties inpossession oftheProperty being
conveyed otherthanSeller.  

E) therearenofilingsintheofficeoftheClerkoftheCourts
ofDeKalb County, norintheofficeoftheSecretary ofState whichindicatealienorsecurity
interest in, onorundertheProperty whichwillnotbereleasedorterminated atClosing.  

iii) AnAffidavit incompliance withtheForeign Investment inReal
PropertyTaxActof1980, asamended, affirming thattheSeller isnota “foreignperson” as
definedbytheInternalRevenue Code;  

iv) AnAffidavitofSeller’sResidence pursuant toO.C.G.A. §48-7- 
128establishing thatSellerisaresidentofGeorgia;  

v) Asettlement statement;   

vi) theOEA; and

vii) Allotherdocuments asmayberequired tobeexecutedand
delivered tocomplete thistransaction ascontemplated hereunder.  

AtClosing, SellershallcausetheProperty tobereleased fromanyandalldeedsoftrust, security
agreements, financing statements andothersecurity interests relating toanyindebtedness, lienor
encumbrance thatissecured inwholeorinpartbytheProperty; anddeliver possession and
occupancy oftheProperty toBuyer.  

c) Allclosing costsinvolved in thepurchaseofthisProperty (otherthan
attorney’sfeesincurredbySeller) shallbepaidbyBuyer.  

7. Conditions toClosing.    Theobligation ofBuyerunderthisContract topurchase
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theProperty isherebyexpressly madesubject tosatisfaction ofeachofthefollowingconditions
inBuyer’sreasonable determination:  

a)  Eachandeverywarrantyorrepresentation madebySeller inthisContract
andintheDevelopment Contract istrueasoftheEffective DateandasoftheClosingDateof;   

b)  Seller delivers toBuyerallof theitems required tobedelivered toBuyer
bySellerpursuant to the termsofthisContract, including butnot limited to, those provided for
inSection6 (b);   

c)  Seller performs and observes, inall material respects, all covenants and
agreements of this Contract andtheDevelopment Contract to be performed and observed by
Seller;   

d) Buyerobtainsallpermitsandapprovals requiredbyApplicable Lawsfor
development oftheTownGreenMixed-UseProject, including butnotlimitedtoconstruction of
theTownGreenBuildings;   

e) Developer obtainsequityanddebtcommitments sufficient tofinance the
development oftheTownGreenMixed-UseProject;   

f) TitleCompany commits toissuetoBuyeratClosinganowner'spolicyof
titleinsurance informandsubstance reasonably acceptable toBuyer; and

g) DDAsatisfies the “ParkingContingency” setforthintheDevelopment
Contract unlesswaivedbyBuyerpursuant tothisContract.  

Intheeventanyoftheforegoing conditions hasnotbeensatisfiedbytheClosingDate,  
Buyershallhavetherightto terminate thisContractbywrittennoticegiventoSeller onthe
ClosingDate, whereupon thePartiesshallhavenofurther rights, dutiesorobligations hereunder,  
otherthanthosethatareexpressly provided hereintosurvive thetermination ofthisContract and
theDevelopment Contract.   Theforegoing conditions aresolelyforBuyer’sbenefit.  

8. NoBroker.  

SellerandBuyerherebywarrantandcovenant toeachotherthatnorealestatebrokersor
agentsareinvolved inthistransaction, withtheconsequence thatnorealestatecommission shall
bepaidasa resultofthe closingofthistransaction.  Thewarranty andrepresentation inthe
immediately preceding sentencewillsurvive Closingorearlier termination ofthisAgreement.  
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9. Notices.  

Allnotices, requests, demands andothercommunications hereunder shallbeinwriting
andshall bedelivered byhand (whichmaybebylocalcourier), orsentprepaidbyFederal
Express (oracomparable overnight delivery service), attheaddresses andwithsuch copiesas
designated belowandinalleventswithacopyofsuchnotice, request, demand orother
communication sentbyemail transmission atthesametimesuchnotice, request, demand or
othercommunication issent.  Anynotice, request, demandorothercommunication deliveredor
sentinthemanneraforesaidshallbedeemedgivenormade (asthecasemaybe) upontheearlier
ofactual receiptorwhenactually transmitted byemailtotheintended recipient provided
transmitted notlaterthan5P.M. onabusinessday (otherwise deemed givenormadeonthe
business dayfollowing transmission) andanysuchnotice, request, ordemandmaybegivenby
Seller’sorBuyer’scounsel, asapplicable.  

IftoBuyer:  ATGPartners, LLC
ATTN:  JerroldL. Miller

403W. PoncedeLeon, Suite104
Decatur, GA30308

jmiller@fabricdevelopers.com

And ATGPartners, LLC
ATTN:  QuillHealeyII

1952Howell MillRoad, Suite100
Atlanta, GA30318

quill@hwproperties.com

Withacopyto: FisherBroyles, LLP
ATTN:  JohnETaylor, Sr.  

4880 LowerRoswell Road
Suite165 # 412

Marietta, GA30068
John.taylor@fisherbroyles.com

IftoSeller:  Downtown Development Authority ofAvondale Estates, Georgia
ATTN: Shannon Powell, Executive Director

CityofAvondale Estates, Georgia
21NorthAvondale Plaza
Avondale Estates, Georgia 30020
spowell@avondaleestates.org

9



Withcopyto:  WilliamsTeusink, LLC
ATTN: R. KyleWilliams

TheSycamore Building
312Sycamore Street

Decatur, Georgia 30030
kwilliams@williamsteusink.com

ortosuchotheraddressastheintended recipient mayhavespecified inanotice totheother
party.  AnyPartyheretomaychange itsaddressordesignate differentorotherpersonsorentities
whoreceivecopiesbynotifying theotherPartyinamannerdescribed inthisSection9.  

10. Miscellaneous.  

a) InthisContract theneutergender includes thefeminine andmasculine,  
andthesingularnumber includes theplural, andthewords “person” and “party” include
corporation, partnership, individual, form, trust, orassociation wherever thecontextsorequires.  

b) IntheeventeitherBuyerorSellerbringsanactionatlaworother
proceeding toenforce anyoftheterms, covenants orconditions ofthisContract, theprevailing
Partyinanysuchactionorproceeding shallbeentitled torecover itscostsandexpenses incurred
insuchactionfromtheotherParty, including without limitation attorney’sfeesasdetermined by
thecourtwithoutajury.  Asusedherein, theterm “prevailing party” shall meanastothe
plaintiff, obtaining substantially allreliefsought, andsuchtermshallmeanastothedefendant,  
denying theobtainingofsubstantially allreliefsoughtbytheplaintiff.  

c) BuyerandSellerherebyagreethatthisContract wasentered intowiththe
understanding thattimeisoftheessence, andtime isoftheessenceofeachprovision ofthis
Contract.  

d) Intheeventanyprovision, or anyportionofanyprovision, ofthis
Contract shallbedeemedtobeinvalid, illegal, orunenforceable byacourtofcompetent
jurisdiction, suchinvalid, illegal orunenforceable provisionorportionofaprovision shallnot
altertheremaining portionofanyprovisionoranyotherprovision, aseachprovisionofthis
Contract shallbedeemedtobeseverable fromallotherprovisions.  

e) ThisContract shallbebinding uponandinuretothebenefitofthe
successors andassigns, ifany, oftherespective parties hereto.  ThisContract maybeassigned by
Buyertoanaffiliateorsubsidiary ofBuyeruponthewrittenconsentofSeller, whichconsent
shallnotbeunreasonably withheld, conditioned ordelayed; provided, thatanyassignee ofBuyer
agrees inwriting toassumeBuyer’sobligations hereunder, including theprovisions ofthis
paragraph.    
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f) Nomodification ofthisContract shallbeeffective unless inwritingand
signedbythePartieshereto, andanywaivergrantedshallnotbedeemed effective except forthe
instance andinthecircumstances particularly specified therein andunlessinwritingand
executed bythePartyagainstwhomenforcement ofthewaiver issought.  

g) TheDevelopment Contract andthisContract andexhibitsattached hereto
constitute theentireagreement between theParties forthepurchase, saleanddevelopment ofthe
Property.  Alltermsandconditions contained inanyotherwritingspreviously executed bythe
parties, verbaldiscussions or otherwise regarding theProperty, whetherprioror
contemporaneous, shallbedeemedtobesuperseded, nullandvoid.  

h) EachPartyhasparticipated inthedraftingofthisContract andthe
provisions ofthisContract shallnotbeconstrued againstorinfavorofeitherParty. 

i) Theexpiration ofanyperiodoftimeprescribed inthisContract shalloccur
at5:00p.m. EasternTimeonthelastdayoftheperiod.  Should anyperiodoftimespecified
herein endonaSaturday, Sundayorlegalholiday in theStateofGeorgia, theperiodoftime
shallautomatically beextended to5:00p.m. EasternTimeonthenextfullbusinessday.  

signatures appearonthefollowingpage\]  
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INWITNESS WHEREOF, thepartiesheretohaveexecuted thisContract undersealon
theEffectiveDate.   

BUYER:        

ATGPartners, LLC, aGeorgiaLimited
LiabilityCompany

By:   FabricDevelopersAvondale, LLC,a
Georgia limited liabilitycompany,as
manager

By:    ( SEAL) 
JerroldL. Miller, asManager

By: HWPAvondale, LLC, aGeorgia limited
Liability company, asmanager

By:  HealeyWeatherholtz Properties, LLC, aGeorgia
limited liability company, asmanager

By: ______________________________  
Name: ____________________________  
Title: ____________________________  

SELLER: 

DOWNTOWNDEVELOPMENT AUTHORITY
OFAVONDALE ESTATES, GEORGIA, byits
BoardofDirectors: 

DaveDeiters, Chair

Attest:  

Shannon Powell, ExecutiveDirector
Approved astoform: 

R. KyleWilliams, General Counsel
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ExhibitA

Property

LegalDescription ofProperty tobedelivered bySeller inaccordance withSection4 (b) ofthe
foregoing Contract\].  
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ExhibitB

TitleEncumbrances

1. Mattersofrecord.  
2. Matters asshownontheSurveytobedelivered bySeller inaccordance withSection4
b) oftheforegoing Contract.  
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