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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (“Agreement”) is dated October 18 2021 (the “Effective
Date™), and is between the CITY OF EAST POINT, a municipal corporation and a political subdivision
of the State of Georgia, acting through its governing authority (“City”) and Mynd Match
Development Group, LLC of Atlanta (“Developer”™).

RECITALS

WHEREAS, the City is duly authorized to exercise the redevelopment powers granted to cities
and counties in the State pursuant to the Redevelopment Powers Law, enacted by Ga. L. 2009, p.
158, § 2, O.C.G.A. § 36-44-1 et seq. (the "Redevelopment Powers Law'"), and the City's charter
and ordinances.

WHEREAS, to encourage the redevelopment of the underutilized areas of the City, the Mayor
and Council adopted a Resolution in 2006 for the East Point Corridors Tax Allocation District (the
"TAD Resolution"), among other things, (A) creating the East Point Corridors Tax Allocation
District (the "TAD"), and (B) adopting the Redevelopment Plan for the TAD (as originally
adopted and as amended from time to time, the '""Redevelopment Plan'), pursuant to the authority
granted to the City under the Redevelopment Powers Law;

WHEREAS, the Redevelopment Powers Law provides that the City may enter into public-private
partnerships to affect the redevelopment projects contemplated in the Redevelopment Plan;

WHEREAS, based on the findings of the City and in reliance on the City’s undertakings expressed
in the Redevelopment Plan, by resolution adopted on August 1, 2007 by the Board of
Commissioners of Fulton County, Georgia (the “County”), the County consented to the inclusion
of'its share of ad valorem property taxes in the computation of the positive tax allocation increment
for the TAD within the meaning of the Redevelopment Powers Law;

WHEREAS, the City has requested the Fulton County School District (FCSS), Board of
Education to consent to the inclusion of its share of ad valorem property taxes in the computation
of the positive tax allocation increment in the computation of the positive tax allocation increment
for the TAD within the meaning of the Redevelopment Powers Law, but FCSS has not yet made
a decision with respect to this request by the City;

WHEREAS, the City owns certain real property defined herein as the Project Site on which the
Developer desires to develop a mixed-use, retail, commercial and/or residential development (the
"Project");

WHEREAS, the Developer and the City anticipate that the Project will contribute to the successful
redevelopment of the TAD;

WHEREAS, to induce and facilitate the successful accomplishment of the Redevelopment Plan,
the City has elected to provide financial assistance to the Developer in an aggregate amount not to
exceed $_12.663.184.68 (as may be modified as set forth herein, the “Financial Assistance
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Cap”) by waiving certain fees relating to the development of the Project, and by reimbursing the
Developer for certain Redevelopment Costs incurred in connection with the Project, which
reimbursements will be funded primarily from the TAD Increment;

WHEREAS, the Developer wishes to develop the Project Site in accordance with the
Redevelopment Plan and the City’s Comprehensive Plan and as further provided forth herein. The
City and Developer agree that each has entered into this Development Agreement knowingly and
voluntarily and agree to be bound by the terms and conditions of the Development Agreement.

WHEREAS, in order to eliminate the blighting conditions upon the Project Site, to help arrest and
prevent blighting conditions outside the Project Site in the TAD, to enhance the quality of life in
the City, to provide an economic stimulus to this area of the City, and to attract other private
development that will enhance the tax base of the City, the City, under its home-rule powers under
Article 7 of the Constitution of the State of Georgia, the Redevelopment Powers Law, the Georgia
Municipal Code, and other laws, intends to provide financial assistance to Developer in the form
of the waiver of certain fees relating to the development of the Project, and reimbursing the
Developer for certain redevelopment costs incurred in connection with the Project as provided
herein.

WHEREAS, the City intends to fund the cost of the financial assistance by use of the tax increment
generated in the TAD.

WHEREAS, without the City’s assistance, the Developer would not undertake the Project.

WHEREAS, to induce the City to provide the financial assistance described herein, the Developer
has agreed to construct and maintain the Project, and to otherwise abide by all of the terms,
conditions, and covenants set forth herein; and

WHEREAS, the City and the Developer desire to enter into this Agreement to set forth the
respective duties, responsibilities and obligations of each party.

WHEREAS, the City believes that the development of the Project is in the best interests of the
health, safety, and welfare of City residents and is in accordance with Applicable Law.

NOW THEREFORE, the Developer and the City, for and in consideration of the mutual
promises, covenants, obligations and benefits of this Agreement, hereby agree as follows:

ARTICLE 1
Incorporation, Definitions, and Term

1.1 Incorporation of Recitals and attachments. The Recitals and all of the schedules and
exhibits attached to this agreement are incorporated into this agreement.

1.2 Definitions. Unless the context clearly requires a different meaning, the following terms
are used herein with following meanings:
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“Act of Bankruptcy” means: (A) the making of an assignment for the benefit of creditors,
the filing of a petition in bankruptcy, the petitioning or application to any tribunal for any
receiver or any trustee of the applicable Person or any substantial part of its property, the
commencement of any proceeding relating to the applicable Person under any
reorganization, arrangement, readjustments of debt, dissolution or liquidation Law or
statute of any jurisdiction, whether now or hereafter in effect; or (B) if, within 60 days after
the filing of a bankruptcy petition or the commencement of any proceeding against the
applicable Person seeking any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any present or future Law, the proceedings
have not been dismissed; or (C) if, within 60 days after the appointment, without the
consent or acquiescence of the applicable Person, of any trustee, receiver or liquidator of
the applicable Person or of the land owned by the applicable Person, the appointment has
not been vacated.

“Actual Damages Amount” means the sum of (A) the present value of the Tax Increment
that the City expects to forego if the Project is not completed on or prior to the Completion
Deadline, less the present value of the amounts the City expects to save if it is not required
to disburse the Reimbursement Amount to the Developer as anticipated hereunder; plus
(B) the amount of any Waived Fees previously applied, all of the foregoing being subject
to review and comment by Developer.

“Anti-Money Laundering Laws” means those Laws that: (A) limit the use of and/or seek

the forfeiture of proceeds from illegal transactions; (B) limit commercial transactions with
designated countries or individuals believed to be terrorists, narcotics dealers or otherwise
engaged in activities contrary to the interests of the United States; or (C) are designed to
disrupt the flow of funds to terrorist organizations. The Anti-Money Laundering Laws shall
be deemed to include the USA PATRIOT Act of 2001, Pub. L. No. 107-56, the Bank
Secrecy Act, 31 U.S.C. Section 5311 et. seq., the Trading with the Enemy Act, 50 U.S.C.
App. Section 1 et. seq., the International Emergency Economic Powers Act, 50 U.S.C.
Section 1701 et. seq., and the sanction regulations promulgated pursuant thereto by the
Office of Foreign Assets Control, Department of the Treasury, as well as Laws relating to
prevention and detection of money laundering in 18 U.S.C. Sections 1956 and 1957.

“Approvals” means the Approvals as defined in Section 4.4 of this Agreement.

“Available Funds” means at any given time, the total of the funds then-available for
disbursement by the City from the net TAD Proceeds attributable to the Project.

“Building” means each individual building or parking structure shown on the Project Plan.
Each Building shall be constructed in accordance with the Construction Plans that will be
developed for each Building.

“Certificate of Occupancy” means: (A) a final certificate of occupancy for each Building
or other equivalent issued by a governing authority having jurisdiction and applicable to
the Project permitting legal occupancy thereof, and (B) confirmation by the Developer,
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reasonably satisfactory to the City, that all Eligible Costs under Exhibit C associated with
the Building have incurred by Developer.

“Certificate of Representation and Warranties” means a truthful certificate in the form
attached hereto as Exhibit M _ executed by Developer and delivered to the City as required
from time-to-time hereunder.

“Change of Control Transaction” means: (A) an acquisition of the Developer by another
entity by means of a merger, consolidation, or other transaction or series of related
transactions resulting in the exchange of the outstanding units of the Developer’s
membership interests, such that members of the Developer as of the effective date of the
acquisition own, directly or indirectly, less than seventy-five percent (75%) of the voting
power of the surviving entity; (B) a sale or transfer of all or substantially all of the
Developer’s assets to any other Person; or (C) any dissolution of Developer.

“City” means the City of East Point, Georgia, a municipal corporation and a political
subdivision of the State, acting through its legislative body, the Mayor and Council, and
through its chief executive, the Mayor, and any successors and assigns thereof.

"City Consultant" means the Person designated by the City, if any, to act on the City’s
behalf in connection with the management and administration of the City’s rights and
obligations hereunder.

“City Council” means the duly elected and sitting council of the City, also referred to herein
as the “Council”.

“City Manager" means the person duly appointed as the city manager of the City.

“Construction Plans™ means the plans and specifications for each Building in the Project
that will be developed based on the Technical Requirements and the Approvals including
any subsequent, additional and more specific site approvals with respect to each Building.
The Project Plan shall be deemed updated based on changes to Buildings or Technical
Requirements that arise from the Approvals, and any subsequent, additional and more
specific site approvals or permits with respect to each Building or amendments thereto, and
the Construction Plans.

“Construction Schedule means the construction and development schedule for each Phase
that is set forth in attached Exhibit K.

“Completion” means the completion of the infrastructure to be established within a Phase,
or a Building in the Project, in conformance with the Approvals and Construction Plans as
reasonably determined by the City Manager or its designee, not to be unreasonably
withheld, and the City’s satisfactory receipt of the Required Documents with respect to the
Project or a Building in the Project.
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“Completion Date” means the date on which the Completion of the Phase or Building has
been achieved, as reasonably determined by the City.

“Completion Deadline” means the deadline for completion of each Phase as set forth in
attached Exhibit K.

“Completion Report™ has the meaning set forth in Section 7.1.4.

“Construction Easement™ means the Development and Construction Easement to be agreed
upon by the parties as set forth in Section 4.7 of this Agreement.

“County ” means Fulton County, Georgia.

“Declaration” means the Declaration of Covenants, Conditions, Restrictions and
Easements to be agreed upon by the parties as set forth in Section 4.5 of this Agreement.

“Default” has the meaning the occurrence of an Event of Default (as defined in Section
13.2) which has not been cured pursuant to the provisions of Section 13.3 of this

Agreement.

“Developer” means Mynd Match Development, LLC of Atlanta, and its successors and
permitted assigns.

"Developer Costs" means any and all costs associated with the development of the Project.

“Development Standards™ means, collectively: (A) the Technical Project Requirements;
(B) the Project Description; (C) the Plans; (D) the Declaration of Easements, Covenants
and Restrictions (“Declaration’) that will encumber title to the Project, to be executed by
Developer and which will be recorded in the Fulton County, Georgia records; (E) the
Construction Schedule; and (F) any additional standards described in this Agreement
(including, without limitation, any exhibits hereto) or any other document attached to any
of the foregoing; in each case as approved by the City prior to or after the Effective Date.

“Development Term™ means the period beginning on the Effective Date and ending on the
Expiration Date as set forth in Section 1.3.

“Effective Date” has the meaning set forth in the Recitals.

“Eligible Costs” means those Redevelopment Costs eligible for waiver of fees or
reimbursement pursuant to Section 9.6.1 hereunder, which shall include only the costs set
forth on Exhibit “C”.

“Environmental Laws” means any applicable Law with respect to the release of Hazardous
Substances, the regulation of the discharge of solid, liquid or gaseous waste into the
environment or the placement of structures or materials into the waters of the United States,
including, without limitation, the Resource Conservation and Recovery Act, 42 U.S.C.
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§6901, ef seq., es amended, the Comprehensive Environmental Response Compensation
and Liability Act of 1980, 42 U.S.C. § 9601, et seq., as amended by the Superfund
Amendments and Reauthorization Act of 1986, and as further amended, the Clean Water
Act, 33 U.S.C. § 1251, et seq., as amended, the Clean Air Act, 42 U.S.C. § 7401, et seq.,
as amended, the Toxic Substances Control Act, 15 U.S.C. § 2601, et seq., us amended, any
other applicable Law relating to health, safety or the environment, and any state, county,
municipal or local Laws similar or analogous to the federal statutes listed above; and any
rules, regulations, guidelines, permits, orders or the like adopted pursuant to or
implementing the statutes, laws, and ordinances listed above.

“Event of Default” shall mean an event which would, with the giving of notice or the
passage of time, or both, give rise to a Default as more particularly described in Section
13.2 of this Agreement.

“Financial Assistance Cap” has the meaning set forth in the Recitals.

“Financial Assistance Deadline” means that date at which the availability of TAD Proceeds
becomes unavailable by operation of law, by termination of the TAD or otherwise.

“Force Majeure Occurrence” means the following occurrences and no others: acts of nature
(including fire, flood, earthquake, storm, hurricane or other natural disaster), war, invasion,
acts of foreign combatants, terrorist acts, military or other usurped political power or
confiscation, nationalization, government sanction or embargo, pandemic, shortages of
materials, supplies or labor, labor disputes of third parties to this contract, or the prolonged
failure of electricity or other vital utilities service, in each case solely to the extent such
occurrences are caused by reasons outside the reasonable control of the party seeking to be
excused hereunder and to the extent that (and only so long as) they render that party’s
performance impossible.

“General Contractor” means an experienced, bondable and reputable general contractor
approved by the City, such approval not to be unreasonably withheld, with which the
Developer has entered or will enter into a contract for the construction of the Project.

“Hazardous Substances” means any hazardous or toxic substance or waste as those terms
are defined by any applicable Environmental Law, together with (if not so defined by such
Environmental Laws), petroleum, petroleum products, oil, PCBs, lead, asbestos, radon and
Microbial Matter.

“Indemnified Persons” has the meaning set forth in Article 11 .

“Inspection Certificate” has the meaning set forth in Section 7.1.3.

“Law” means any local, state or federal legal requirement (including, without limitation,
Environmental Laws), including any statute, law, ordinance, rule, code or regulation, now
or hereafter in effect, or order, judgment, decree, injunction, permit, license, authorization,
certificate, franchise, approval, notice, demand, direction or determination (including
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determinations as to technical specifications as to construction and development) of any
governmental authority, and including common law.

“Lien” means any mortgage, deed of trust, security deed, lien, judgment, pledge,
conditional sales contract, security interest, past due taxes, past due assessments,
contractor’s lien, materialmen’s lien, judgment or similar encumbrance of a monetary
nature against the Project or the Site.

“Loan Documents” means any agreement or instrument, other than this Agreement and
the Transaction Documents, to which the Developer is a party or by which it is bound and
that is executed in connection with any financing provided to or for the benefit of the
Developer in order to finance all or any portion of the cost of the Project, and including
any commitment or application for such financing, and documents evidencing any Project
Financing.

“Loss” means any and all direct or indirect damages, demands, claims, payments,
obligations, actions or causes of action, assessments, losses, liabilities, costs and expenses,
including, without limitation, penalties, interest on any amount payable to a third party,
and any legal or other expenses (including, without limitation, reasonable attorneys’ fees
and expenses) reasonably incurred in connection with investigating or defending any
claims or actions, whether or not resulting in any liability.

“Maintenance Term” means the period beginning on the day immediately following the
expiration of the Development Term and ending on the date that the City’s obligation to
devote TAD Increment funds or TAD financing proceeds to this Project ends, or the date
that the City’s interest in the Project otherwise terminates.

"Material Modification” means any change in a Phase, or Building in a Phase, that: (A)
will cause a delay or series of delays in construction of the Phase exceeding thirty (30) days
in the aggregate from the schedule set forth in Exhibit “K”; (B) will materially alter the
general design concept or the general configuration of the Project or a Phase; (C) will result
in deviations from the Project Budget in excess of 10%; or (D) will decrease the Total
Projected Project Costs to be expended on the Project, as set forth in Exhibit E hereof, by
more than 10%.

“Mayor” means the duly elected and sitting Mayor of the City.

“Microbial Matter” means fungi or bacterial matter which reproduces through the release
of spores or the splitting of cells, including, but not limited to, mold, mildew and viruses,
whether or not such Microbial Matter is living.

"Notice of Commencement” has the meaning set forth in O.C.G.A. § 44-14-361.5.

“Option to Repurchase” means the Option to Repurchase purchase Phases, or Parcels, of
the Project Site as set forth in Section 5.3.
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“Parcel” means a buildable parcel of land within the Project Site. A Parcel, or Parcels, may
be established pursuant a platting process or a land division, subdivision or consolidation
process in accordance with City requirements.

“Permitted Liens™ has the meaning set forth in Section 2.2.15 .

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

“Phase” means an individual phase of the Project. As shown on the Project Plan, the
Project will developed in three Phases: (i) the Southern Phase, (ii) the Central Phase and
(ii1) the Northern Phase. Parcels may be established within Phases, and Buildings may be
established on Parcels, as provided herein.

“Plans” means that certain site plan of the Project dated July13, 2020 prepared by Geo
Survey, Ltd. , and a copy of which is attached hereto as Exhibit A_, as the same may be
modified and amended by Developer subject to the City’s prior approval thereof. Nothing in the
Plans shall imply that the City has consented to or otherwise approves the rezoning or
variances described therein. Developer shall be required to adhere to the City’s normal rezoning
and variance procedures to obtain all entitlements required to be obtained in connection with its
development of the Project.

“Pre-Completion Monthly Report™ has the meaning set forth in Section 7.1.2.

“Project” means the development of the Buildings and related improvements on the Project
Site as shown on the Project Plan and in accordance with the Approvals and the
Construction Plans as the same may be updated or amended in accordance with this
Agreement.

“Project Budget” means the estimated budget submitted to and approved by the City,
attached hereto as Exhibit E and made a part hereof by this reference. Except with respect
to Eligible Costs, the Project Budget may be amended and updated as each Phase of the
Project is developed.

“Project Description” means the narrative description of the Project attached hereto as Exhibit
A.

“Project Finance Mortgage Lenders” means those lenders providing Project Financing to
the Developer secured by a mortgage loan on any portion of the Project.

“Project Financing” means any loans, financing, equity investment or other financing
sources other than the amounts provided by the City hereunder to or for the benefit of the
Developer and provided to finance all or any portion of the Project, and including any
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public financing mechanisms such as bonds, and any loans or financing to be provided by
the Loan Documents.

“Project Plan” means that certain conceptual site plan which is attached hereto as Exhibit
B, as the same may be modified and amended by Developer subject to the City’s prior
approval thereof. Nothing in the Project Plan shall imply that the City has consented to or
otherwise approves the rezoning, variances or permits described herein. Developer shall be
required to adhere to the City’s normal rezoning, variance and permitting procedures to
obtain all entitlements required to be obtained in connection with its development of the
Project. The Project Plan, and the Buildings thereon, shall be deemed amended, modified,
revised and/or updated based on the Approvals, and also based on any more specific site
plan approvals and/or Construction Plans (including any amendments thereto) that are
developed or created after receipt of the Approvals.

“Project Requirements” means, with respect to the work required to complete the Project,
(including, without limitation, all demolition, asbestos abatement and environmental
Remediation work related to the Project), that such work shall be prosecuted to Completion
with diligence, in a good, workmanlike and lien-free manner without any material defects,
deficiencies or delays, in compliance with all Laws, and in accordance with the
Development Standards, this Agreement, and all Transaction Documents.

“Project Site” means the real property on which the Project will be located, as more
specifically described in Exhibit A.

“Redevelopment Costs™ has the meaning set forth in O.C.G.A. §36-44-3(8).

“Redevelopment Plan™ has the meaning set forth in the Recitals.

“Redevelopment Powers Law™ has the meaning set forth in the Recitals.

“Reimbursement Amount” shall be the amount to be reimbursed pursuant hereto, not to
exceed the amount set forth in Section 9.2 hereof.

“Reimbursement Date” means the dates described in the Reimbursement Schedule. In
addition, if a new TAD financing is issued by the City, then the Reimbursement Date shall
be no later than forty-five (45) days following the Completion Date for a Phase.

“Reimbursement Schedule” means, (provided that no new TAD financings are issued by
the City), the schedule for the City’s annual reimbursement of Tax Allocation Increment
attributed to the Project as detailed in Article 9 and as set forth in Exhibit C.

“Remediation” means any activity, response, remediation, removal, or corrective action to
clean-up, detoxify, decontaminate, close, contain or otherwise remediate any Hazardous
Substances located in, on, under or above the Project or migrating to or from the Project;
any actions to prevent, cure or mitigate any release or threat of release; any action to
comply with any environmental law or permit; and any inspection, investigation, study,
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monitoring, assessment, audit, sampling and testing, laboratory or other analysis, or
evaluation relating to any Hazardous Substances, including, without limitation, post-
remedial or post-closure studies, investigations, operations and maintenance and
monitoring. Remediation of Microbial Matter shall include, without limitation, all acts
necessary to clean and disinfect any portions of the Project affected by Microbial Matter
and to eliminate the sources of Microbial Matter in or on the Project, including, without
limitation, providing any necessary moisture control systems at the Project.

“Required Documents” has the meaning set forth in Section 7.1.3.

“Schedule of Values™ means the itemized schedule of values of the total “hard costs™ of
construction of the Project broken out into detail reasonably acceptable to the City.

“State” means the State of Georgia.
“TAD” has the meaning set forth in the Recitals.

“TAD Financing Documents” means this Agreement and any other documents being
executed and delivered in connection with the issuance of the TAD Financings.

“TAD Financings” means tax allocation bonds, notes, or other evidences of indebtedness
issued by the City in accordance with the TAD Financing Parameters to finance a portion
of the Reimbursement Amount for related Eligible Costs of the Project and secured by the
Tax Increment arising from and after the date of issuance of such TAD Bonds, all as
provided in the Redevelopment Powers Law. Financings obtained by the developer, or
costs incurred by Developer, which are repaid in full or in part from the annual
reimbursements of Tax Allocation Increment attributable to the Project, as further
described in Article 9 shall not be defined as TAD Financings issued by the City, and all
sections of this Agreement which describe the Developer’s obligations in the event that
TAD Financings are issued shall no longer apply. Notwithstanding the foregoing, there is
no new TAD Financing occurring in connection with this Development Agreement. As
described in Article 9, Developer shall be entitled to reimbursements of Eligible Cost from
the Tax Allocation Increment attributable to the Project.

“TAD Financing Parameters” means those certain parameters related to any TAD Bonds
or TAD financings issued by the City, as set forth in Exhibit J herecof. Notwithstanding
the foregoing, there is no new TAD Financing occurring in connection with this
Development Agreement. As described in Article 9, Developer shall be entitled to
reimbursements of Eligible Cost from the Tax Allocation Increment attributable to the
Project. In the event that a new TAD Financing is issued with respect to the Project, then
the TAD Financing Parameters shall apply.

“TAD Resolution” has the meaning set forth in the Recitals.

“Tax Increment” or “Tax Allocation Increment” means the “tax allocation increment” (as
such term is defined in the Redevelopment Powers Law) actually received by the City that
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1.3

is attributable to City and County ad valorem property taxes that are generated by the
Project and, in the event that the City secures the consent of the Fulton County School
District, Board of Education to the Commercial Corridors TAD, the School District ad
valorem property taxes generated by the Project and received by the City. For purposes of
this Development Agreement, the Tax Increment is limited to tax allocation increment
generated from the Project and excludes additional increment that is generated within the
Tax Corridor Increment.

“Tax Corridor Increment” means the “tax allocation increment” (as such term is defined in
the Redevelopment Powers Law) that is generated by the East Point Corridors Tax
Allocation District. For clarity, the Tax Corridor Increment includes the Tax Allocation
Increment. The Developer is entitled to reimbursement solely from the Tax Allocation
Increment (which derives from the Project) and not from other portions of the Tax Corridor
Increment.

“Technical Requirements™ means those requirements set forth in Exhibit D.

“Transaction Documents” means any agreement or instrument other than this Agreement
or the Loan Documents to which the Developer is a party or by which it is bound and that
is executed in connection with the Project or the other transactions contemplated by this
Agreement, as the same may be amended or supplemented, including, to the extent
applicable, the TAD Bond Documents.

“Waived Fees™ has the meaning set forth in Section 8.4.1 and as set forth in Exhibit F.

Term. The term of this agreement begins on the date set forth in the introductory clause
(“Execution Date™) and continues through the earlier of (i) the termination or expiration of
the TAD; (i1) the Developer receiving all reimbursement to which it is entitled to under
Article 9 hereof; or (iii) the earlier termination as provided herein (“Expiration Date™).

2.1

ARTICLE 2
Representations

City’s representations and warranties. To induce the Developer to enter into this
agreement, the City makes the following representations and warranties to the Developer:

2.1.1 The City is a municipal corporation and a political subdivision, duly organized,
validly existing, and in good standing under the Constitution and laws of the State
of Georgia.

2.1.2 The City has the full power and authority to execute and deliver this agreement and
to perform all of its obligations and undertakings set forth in this agreement.

2.1.3 The execution, delivery, and performance of this agreement have been validly
authorized by all necessary action on the part of the City, and no further approvals
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2.2

or filings of any kind, including any approval of or filing with any governmental
authority, are required by or on behalf of the City as a condition to the valid
execution, delivery and performance by the City of this Agreement. This
agreement, when duly executed and delivered by each party hereto, will be a legal,
valid, and binding obligation of the City, enforceable against the City in accordance
with its terms, except (1) to the extent that any or all financial obligations of the City
under this agreement are limited to the availability of the Tax Increment therefor as
may be specified in this agreement and (ii) enforceability may be further limited by
laws, rulings, and decisions affecting remedies, by bankruptcy, insolvency,
reorganization, moratorium, or other laws affecting the enforceability of debtors’
or creditors rights as to political bodies and by equitable principles.

Neither the execution nor the delivery of this agreement or the performance of the
City’s obligations and undertakings hereunder will violate any agreement, rule,
regulation, statute, ordinance, judgment, decree, or other law by which the City may
be bound.

No consent or approval by any governmental authority is required for the City’s
execution and delivery of this agreement or for the City’s performance of any of its
obligations and undertakings hereunder.

[Intentionally Omitted]
[Intentionally Omitted]

[Intentionally Omitted]

Developer’s representations and warranties. To induce the City to enter into this
Agreement, the Developer makes the following representation and warranties to the City:

2.2.1

222

223

The Developer is a limited liability company, duly organized, validly existing, and
in good standing under the laws of the State of Georgia and is registered and
authorized to do business in Georgia under the laws of the State of Georgia.

The Developer has the full power and authority to execute and deliver this
agreement and to perform all of its obligations and undertakings hereunder.

The execution, delivery, and performance of this agreement have been validly
authorized by all necessary action by or on behalf of the Developer and does not
require any further approvals or filings of any kind, including any approval or of
filing with any governmental authority. This agreement is a legal, valid, and
binding agreement of the Developer, enforceable against the Developer in
accordance with its terms, except to the extent that the enforceability may be limited
by laws, rulings, and decisions affecting remedies, by bankruptcy, insolvency,
reorganization, moratorium, or other laws affecting the enforceability of debtors’
or creditors rights and by equitable principles.
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2.2.4 Neither the execution nor the delivery or performance of this agreement will
conflict with, violate, or result in a breach of any of the terms, conditions, or
provisions of, or constitute a default under (with or without the giving of notice or
the passage of time or both) entitle any party to terminate or declare a default under
any contract, agreement, lease, license, or instrument or any rule, regulation,
statute, ordinance, judicial decision, judgment, decree, or other law to which the
Developer is a party or by which the Developer or any of its assets may be bound.

2.2.5 No consent or approval by any governmental authority or by any other person or
entity is required in connection with the execution and delivery by the Developer
of this agreement or the Developer’s performance of its obligations and
undertakings hereunder.

2.2.6 No receiver, liquidator, custodian, or trustee of the Developer or of an affiliated
entity has been appointed or is contemplated as of the date of this agreement, and
no petition to reorganize the Developer under the United States Bankruptcy Code
or any similar statute that is applicable to the Developer has been filed or is
contemplated as of the Execution Date.

2.2.7 No indictment has been returned against any member, manager, or officer of
Developer or of an affiliated entity.

2.2.8 There is no claim, action, or proceeding no pending or, to the best of Developer’s
knowledge, threatened before any court, administrative or regulatory body, or
governmental agency (i) to which the Developer or of an affiliated entity is a party
and (ii) that will or could prevent the Developer’s performance of its obligations
under this agreement. There is no action, suit, investigation or proceeding pending,
threatened against, or affecting the Developer in any court, before any arbitrator or
before or by any governmental body; nor does the Developer know of any basis for
any such action, suit, investigation or proceeding that could adversely affect the
Project or this Agreement.

2.2.9 No Act of Bankruptcy has occurred with respect to the Developer.
2.2.10 Reserved.

2.2.11 The address of the Developer’s principal place of business is 3355 Lenox Road,
Suite 1000, Atlanta, GA 30326.

2.2.12 The Developer possesses (and will cause its contractors, subcontractors, agents and
other Persons performing any activities relating to the Project by contract with or
under the direction of the Developer to possess( all permits and rights adequate for
the conduct of its business substantially as now conducted, and will obtain when
needed all further permits and rights as will be necessary with respect to the Project
and as required by this Agreement or by law, without known conflict with any rights
of others.
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2.3

2.2.13

2.2.14

2.2.15

2.2.16

2.2.17

2.2.18

2.2.19

2.2.20

After reasonable inquiry, neither Developer, its principals, any person employed by
the Developer or any person providing funds to the Developer has received any
notice that any of the: (A) is under investigation by any governmental authority for,
or has been charged with, or convicted of, money laundering, drug trafficking,
terrorist related activities, any crimes which in the United States would be predicate
crimes to money laundering, or any violation of any Anti-Money Laundering laws;
(B) has been assessed civil or criminal penalties under any Anti-Money Laundering
Laws; or (C) has had any of its funds seized or forfeited in any action under any
Anti-Money Laundering Laws. After reasonable inquiry, the Developer has not
received any notice that it is not in compliance with any and all applicable
provisions of the Patriot Act.

As of the Completion Date, and after reasonable inquiry, the Project will comply
with all Project Requirements and all applicable Laws, restrictions, covenants,
easements, and agreements affecting the Project.

As of the Completion Date, there are or will be no Liens on, respecting or
outstanding against the Project, other than: (A) inchoate liens for property taxes not
yet due and payable; and (B) liens secured by the Loan Documents evidencing the
Project Financing in accordance with this Agreement for the construction of the
Project (collectively, the “Permitted Liens™).

The Site will be used by the Developer solely as indicated in Section 3.2 and Exhibit
B.

To the Developer’s knowledge none of the City’s officers, elected officials,
employees or Council members holds or will hold any interest in, either directly or
indirectly, any contract, employment, lease, purchase or sale made or to be made in
connection with the Project.

No Default or Event of Default exists or will exist under the Agreement or any
Transaction Documents.

The Reimbursement Amount will be used by the Developer solely to reimburse the
Developer for the Eligible Costs incurred by the Developer in connection with the
construction and development of the Project and for no other purposes.

During the term of this Agreement, the Developer shall do all things necessary to
preserve and keep, in full force and effect, its existence as a limited liability
company authorized to do business in the State of Georgia.

Disclaimer of warranties.

2.3.1

The City and the Developer acknowledge that neither has made any warranty to the
other except as set forth in this Agreement, the Transaction Documents or the Loan
Documents.
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2.3.2 The City hereby disclaims any and all warranties with respect to the Project Site
and the Project, express or implied, including any implied warranty of (i) fitness
for a particular purpose or merchantability or (ii) sufficiency of the Project
Increment for the purposes of this agreement.

2.3.3 Nothing has come to the attention of the Developer to question the assumptions or
conclusions or other terms and provisions of any projections of the Tax Increment,
and the Developer assumes all risks in connection with the practical realization of
any such projections of Tax Increment.

ARTICLE 3
Project Description

3.1  Project Site. The “Project Site” is described and depicted in Exhibit A.

3.2 Project description. The Project consists of a mixed-use development as shown in the
Project Plan attached hereto as Exhibit B. The Buildings and amenities are also shown in
the Project Plan.

ARTICLE 4
Conditions

4.0  Due Diligence and Conditions.

4.1 Earnest Money Deposit. On or before the fourteenth day following the Effective
Date, Developer shall deposit the sum of $50,000 (“Deposit™) with Chase Bank whose address
is 6000 E. State St., Rockford, IL. 61108 (“Escrow Agent”). On or before the fourteenth day
following expiration of the Due Diligence Period, Developer shall increase the amount of the
Deposit by an additional $100,000. The disposition of the Deposit shall be in accordance with the
terms and conditions of this Agreement.

4.2  General Due Diligence Period. The “Due Diligence Period” shall commence on
the Effective Date of this Agreement and shall expire nintey (90) days with a thirty (30) day
contingency thereafter at 5:00 p.m. Eastern Daylight Time. During the Due Diligence Period,
Developer and/or its agents and representatives, shall have the right to enter the Project Site and
have the Project Site and improvements located thereon inspected, surveyed, evaluated, analyzed,
tested, appraised and/or assessed for any matter whatsoever, including but not limited to, condition
of existing buildings and improvements; soil conditions, including without limitation the surface
and subsoil composure and load bearing capacity; location of flood plains; presence of wetlands
and necessary mitigation, if any; storm water drainage systems; presence of environmental
contamination, including without limitation a Phase I and Phase II environmental assessment;
health and safety conditions; access to utilities; access to public roads; applicable laws, codes and
ordinances and any other matter desired by Developer. In addition, during the Due Diligence
Period, Developer shall be entitled to develop, analyze and review development plans, construction
plans, infrastructure removal and replacement plans; financial obligations, costs and estimates
related to the Project; the terms of equity investments and lender financing; pursuing architectural
and construction bids and estimates and any other financial or development related matter desired
by Developer.
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4.3. Title and Survey. Promptly following the Effective Date, Developer, at City’s
expense (to be recovered by the City from the first available Tax Increment, the first available
TAD financing proceeds or (upon Default) as part of the City’s Actual Damages), shall obtain an
ALTA standard title insurance commitment, issued by the Title Company, showing the condition
of City's title to the Project Site (but excluding the Grady property defined below) and any
easements benefiting or burdening the Project Site, together with complete and legible copies of
all recorded documents listed as Schedule B-1 matters or as special Schedule B-2 exceptions
therein (collectively, the “Title Commitment”™). Further, Developer may, at Developer’s expense,
obtain a current ALTA or other survey of the Project Site which locates the boundaries of the
Project Site, all improvements on the Project Site, any easements, or rights of way affecting or
benefiting the Project Site and any encroachments across the boundaries of the Project Site that is
in form and substance acceptable to Developer or Developer’s lender, if any (the “Survey”).
Following Developer’s receipt of both the Title Commitment and Survey, Developer shall notify
City of any physical or other defects therein disclosed that Developer deems unacceptable and City
shall make commercially reasonable efforts to cure or remove any such unacceptable defects at a
time and in a manner that is reasonably acceptable to Developer as determined in writing by
Developer which may be based on when the particular objection needs to be cured and what
particular manner of cure is reasonably deemed acceptable. If City and Developer cannot agree to
such arrangements prior to the expiration of the Due Diligence Period, Developer may either (i)
cancel and terminate this Agreement at any time prior to the expiration of the Due Diligence
Period, or (i1) waive such defects and continue the transactions contemplated by this Agreement.
At the time Developer, or its assignee, closes on a portion of the Project Site or a Parcel, the City
shall cure such title items and provide an owner's policy of title insurance issued by the Title
Company, in an amount equal to the Purchase Price with respect to the portion of the Project Site
or Parcel being purchased by the Developer, or its assignee, which shall be for good and marketable
fee simple title in the Project Site or the involved Parcel in Developer, subject only to current taxes
and assessments not then due and payable and the matters accepted by Developer as provided
above (the “Title Policy™).

4.4  Land Use Approvals and Entitlements. The City’s Zoning Code and
regulations are fund in Part 10, Chapter 1 — 15 of the East Point Code of Ordinances. The City’s
permitting process is described in the flowchart attached hereto as Exhibit N. The City’s zoning
process is described in the chart attached hereto as Exhibit N . The City’s development process is
described hereto as Exhibit N . Notwithstanding any conflicting provisions contained in this
Agreement (including in this Article 4), all City regulatory approvals with respect to the Project
shall adhere to the processes set forth in the City’s Zoning Code and Regulations, as well as the
processes described in Exhibits N, N and N (the “Standard City Processes™). The Standard City
Processes will supersede and take precedence over any conflicting or inconsistent provision set
forth in this Agreement. Throughout the Due Diligence Period only, the Developer’s obligations
under this Agreement shall be subject to Developer’s receipt of all permits, approvals and
entitlements that are necessary or desired by Developer with respect to the development of the
Project and/or Buildings or Parcels within the Project (collectively the “Approvals”). The
Approvals may include, but are not limited to, any (i) a planned unit development approval from
the City or similar approval, or series of approvals, that assures the Developer that the Project can
be developed in accordance with the Project Plan; (ii) all land divisions, subdivisions or
consolidations deemed necessary or desirable by the Developer to create individual Parcels for
Buildings within the Project (which the parties agree may involve platting or establishing a
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condominium as to all or portions of the Project Site), in order to establish Buildings within the
Project; (ii1) all easements, vacations of easements and/or relocation or amendment of easements
as deemed necessary by the Developer with respect to development of the Project; (iv) all site
plan approvals, engineering approvals, health, safety and fire approvals and other similar permits
or approvals that may be required by the City or other government bodies; and (v) all building
permits, construction permits, excavation and soil removal permits and similar permits or
approvals that may be required by the City or other governmental bodies. In each case the
Approvals shall be granted, signed or established by the necessary governmental authorities, their
related agencies and/or any utility or service provides and subject to terms and conditions that are
acceptable to the Developer in its sole discretion. The Approvals shall not be deemed to have been
received until any applicable period of time to contest or appeal the issuance of the Approvals has
passed without the filing of a contest or appeal. The Approvals shall be deemed to be updated,
modified and/or amended to the extent that Developer and City or other governmental
representatives approve Construction Plans (or other documents) and/or issue subsequent
approvals or permits that include changes, adjustments or modifications to, or from, the terms of
the Approvals. Following the conclusion of the Due Diligence period, Developer will no longer
be excused from performance under this Agreement by reason of such Approvals not having been
obtained.

4.5  East Point Health Center. Throughout the Due Diligence Period only, the
Developer’s obligations under this Agreement shall be subject to the acquisition of the land and
facility currently owned and occupied by the East Point Health Center (“Grady”) by the Developer
and the execution of a Lease between Developer, or its successors and assigns, and Grady under
terms and conditions that are acceptable to Developer in its sole discretion. Following the
conclusion of the Due Diligence period, Developer will no longer be excused from performance
under this Agreement by reason of such acquisition not having been completed.

4.6  Declaration of Covenants, Conditions, Restrictions and Easements. The City’s
obligation to convey any portion of the Site shall be conditioned on the delivery of a Declaration
of Covenants, Conditions, Restrictions and Easements (the “Declaration’), reasonably acceptable
to the City and running in favor of the City, that shall govern the use, access, operation,
administration, maintenance and repair of the Project until the conclusion of the Maintenance
Term. The Declaration shall be executed and recorded against the entire Project Site prior to the
closing on the purchase of any Phase or Parcel by Developer.

4.7  Development and Construction Easement. City and Developer shall, in their sole
discretion, agree to the terms of a Development and Construction Easement (the “Construction
Easement”) that shall grant Developer an easement to enter the Project Site and undertake the
development and construction activities that are necessary to establish the Project for as long as
such development and construction activities are progressing to the reasonable satisfaction of the
City. The Easement shall be executed and recorded against the entire Project Site prior to the
earlier of (i) the commencement of Developer’s construction work on the Project, or (ii) the closing
on the purchase of any Phase or Parcel by Developer.

4.8  Financing and Leasing Conditions. For the duration of the Due Diligence Period,
Developer shall not be obligated to purchase a Parcel or Phase within the Project unless and until
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Developer has determined, in its sole discretion, that the existence and/or terms of leases with
respect to any tenants of a Parcel or Phase (including any Building to be established therein), and/or
the terms of any financings, loans or equity investments with respect to any Parcel or Phase
(including any Building to be established therein) are satisfactory to Developer in its sole
discretion. The foregoing financings expressly include analysis and approval by Developer of the
portion of the Tax Allocation Increment that will be generated by the Parcel or Phase and the
allocation within or to the Phase or Parcel(s). Notwithstanding the foregoing, if Developer does
not close on the purchase or Parcels, or Phases, in accordance with the time periods set forth on
Exhibit “K”, the City shall have the right to terminate this Agreement and shall be entitled to the
remedies set forth in Article 13. Following the conclusion of the Due Diligence period, Developer
will no longer be excused from performance under this Agreement by reason of its failure to make
the determination described in this section.

4.9  Rightto Terminate. Developer shall have the right to terminate this Agreement by
providing written notice to the other parties to this Agreement upon the earlier of any of the
following events: (i) the conditions set forth in Sections 4.3, 4.4, 4.5, 4.6, 4.7 and/or 4.8 are not
satisfied in accordance with the terms thereof; or (i1) at any time prior to the expiration of the Due
Diligence Period. If the Developer terminates this Agreement as provided above, the Deposit
(minus the amounts expended by the City pursuant to this Article Four) shall be immediately
refunded to Developer and the rights and obligations of the parties pursuant to this Agreement
shall be released.

ARTICLE 5
Property Conveyances

5.1 Project Site. The City represents that it owns the Project Site.

5.2 Property conveyance. Developer shall purchase, and City shall cause the conveyance of,
the land that comprises Phases within the Project, or Parcels that are established within
Project, at the time and in accordance with the schedule set forth in attached Exhibit “K”.
Notwithstanding the foregoing, for the duration of the Due Diligence Period only,
Developer shall have no obligation to purchase any Phase, and/or Parcel, unless and until
the conditions set forth in Article 4 hereof are satisfied as determined by Developer in its
sole discretion as to a Phase or Parcel being purchased by Developer. Subject to the terms
of the schedule set forth in Exhibit “K”, Developer shall have the right to close on the
purchase of Phases or Parcels in advance of the dates set forth in Exhibit “K” so long as
the Developer provides at least 21 days advance written notice to City of the Parcel or
Phase Developer desires to purchase. At Closing on a Parcel or Phase, Developer shall pay
the City the Purchase Price for the Parcel or Phase based on the formula set forth in Section
5.4 hereof and the City shall convey to the Developer (or an affiliated holding company
selected by the Developer upon approval by the City), fee simple title to the Project Site
subject only to the Permitted Exceptions (defined in Section 5.5 below).

5.3  Option to Repurchase. The Developer and the City shall execute an Option to Repurchase
in the form attached hereto as Exhibit P at Closing of a Parcel or Phase (the “Repurchase
Property”). The Option to Repurchase shall grant the City an option to repurchase the
sold Phase or Parcel if construction of a Building on such Phase or Parcel is not commenced
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on or before ninety days following the Closing of the sale to Developer. The Repurchase
Price shall be calculated based on (i) Purchase Price for the Repurchase Property; minus
(i1) the cost of any improvements, remediation or maintenance made to the Repurchase
Property (including roads, utility systems, street lighting, etc, that are located within the
Repurchase Property) made by the City or paid for out of Tax Increment or the proceeds
of any TAD Financing.

5.4  Purchase Price. The purchase price for the entire Project Site shall be FIVE MILLION
DOLLARS ($5,000,000). The purchase price shall be payable based on $17.04 per square
foot of land multiplied by the number of square feet in the Parcel or Phase being purchased
by Developer. As set forth above, the Developer shall be obligated to purchase the
minimum number of Phases and/or Parcels at the times set forth in the schedule attached
as Exhibit “K”, so long as the conditions set forth in Article 4 remain binding and are
satisfied with respect to the Phase or Parcel.

5.5 Title Insurance Policy.

At Closing on a Parcel or Phase, the City shall purchase (to be reimbursed out of
the first available Tax Increment or the first available proceeds of any TAD
Financing) an owner’s policy of title insurance in the amount of the Purchase Price
of such Parcel or Phase subject only to the following (collectively the “Permitted
Exceptions™): (i) matters to which the conveyance is subject by the terms of this
Agreement, (i1) the exceptions or terms agreed to by Developer and City which
remain in effect based on Section 4.3 with respect to the Parcel or Phase, (iii) the
Option to Repurchase, (iv) the Declaration, and (v) the actions or obligations of
Developer under the Construction Easement.

At closing, the City shall cause the title insurer to issue an Owner’s Policy of title
insurance in the amount of the Purchase Price showing merchantable record fee
title to the Project Site vested in Developer and in accordance with the title
commitment, subject only to the Permitted Exceptions and the terms of this
Agreement.

5.6 Closing Deliveries.

5.6.1 Subject to the conditions set forth in Section 4.4 (to the extent that such conditions
remain in effect), and following execution and recording of the Development and
Construction Easement, the Developer shall commence development and
construction work on the Project in accordance with the schedule set forth on
attached Exhibit “K”. The Developer shall be solely and exclusively responsible
for causing the development and construction work to be performed and for paying
to the providers thereof all costs and expenses related thereto.

5.6.2 At Closing on a Parcel or Phase, the City cause to be delivered to the Developer, or
its assignee, all of the following:

(a) A warranty deed for the Parcel or Phase in recordable form.
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(b)

(©)

(d)

The title policy required under the any surviving portions of Section 4.3 and
5.5 with respect to such Parcel or Phase.

A certified resolution or ordinance of the City authorizing the conveyance
transaction contemplated by this Agreement.

All other documents that are reasonably customary to close the conveyance
of the Parcel or Phase in accordance with the terms and conditions of this
Agreement.

5.6.3 At or before closing, the Developer will deliver to the City all of the following:

(a)
(b)
(c)

(d)

(e)

®

(2

(h)

Proof of all insurance required under Section 6.4.
Construction Plans for the first Building in the Project.

A non-foreign status affidavit as required by Section 1445 of the Internal
Revenue Code, executed by the Developer.

An executed certificate that, as of the Closing Date with respect to the Parcel
or Phase being purchased, (i) all representations and warranties made by the
Developer in this agreement are true and correct in all material respects, and
(1) all of the covenants and obligations to be performed up to that time on
the part of the Developer under this Agreement have been timely and
properly performed..

An executed certificate that all corporate authority approvals necessary for
Developer to close the acquisition of the Project Site have been obtained,
including approval for this Agreement.

An executed original of the Declaration of Covenants, Conditions
Restrictions and Easements.

A copy of the construction contract(s) for the Project and evidence,
satisfactory to the City, of sufficient financing to complete the Project.

All other documents that are reasonably customary to close the conveyance
of the Parcel or Phase in accordance with the terms and conditions of this
Agreement.

5.6.4 At Closing of a Parcel or Phase, the Developer or the City shall jointly deliver to
each other the following:

(a)
(b)
(©)
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An agreed-upon, executed closing statement.
An executed Option to Repurchase with respect to the Parcel or Phase.

Documents required by the title insurance company in connection with
closing the transactions and issuing of the Title Policy.



5.7

5.8

5.9

(d) Executed documents complying with the provisions of all federal, state,
county, and local law applicable to the determination of transfer taxes.

Taxes. The City is responsible for the payment of all applicable Property Taxes with
respect to the Project Site that relate to the period on or before the Closing of the sale of a
Parcel or Phase. Following closing of the sale of a Parcel or Phase, the Developer shall be
responsible for the payment of all real Property Taxes with respect to the Parcel or Phase
that has been sold. Upon the Developer’s receipt of a property tax bill after the closing date
that includes taxes that were incurred before the closing date, Developer shall provide
written notice to the City, along with a copy of the applicable tax bill, describing the amount
of the tax bill due from the City for any period prior to the closing date. The City shall pay
the amount of property taxes due from the City within 30 days of the date of Developer’s
notice as aforesaid, or before the applicable due date, whichever occurs first.

Closing costs.

5.8.1 Subject to its right to reimbursement from TAD increment or the proceeds of any
TAD Financing, the City is responsible for the payment of the following closing
costs: (i) the City’s attorneys’ fees in connection with the transfer; (ii) the search
and exam fees and premium for the title insurance; and (iii) any state and local
transfer taxes and the cost of the ALTA survey, environmental testing, noise testing
and the like.

5.8.2 The Developer is responsible for the payment of the following closing costs: (i) the
Developer’s attorneys’ fees; (ii) fees for recording the deed; (iii) the costs of any
title endorsement requested or required by the Developer or its lender.

Certificate of Completion.

5.9.1 After a Phase is Complete and upon the request of the Developer, the City shall
promptly execute and deliver to the Developer the Certificate of Final Completion
for the Phase stating that the City has determined that the Developer has met its
obligations this Agreement and that the construction of the Phase is Complete under
the terms of this Agreement.

5.9.2 The Certificate of Completion will be in such form that will enable it to be recorded
in the Office of the Clerk of the Superior Court of Fulton County, Georgia.

5.9.3 I, after the Developer requests a signed Certificate of Completion, the City fails or
refuses to provide the certificate, then the Developer may request that the City
provide a written explanation for the denial. Within 15 days after the receipt of this
request, the City must either provide the certificate or provide a written explanation
for the denial. The written explanation for the denial must (i) indicate why the
Project is not Complete or why the Developer is otherwise in default of the
Agreement and (ii) set forth the actions that, in the opinion of the City, the
Developer must take to be entitled to the certificate.
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5.9.4 The City shall not unreasonably condition, withhold or delay the signed Certificate
of Completion.

6.1

6.2

6.3

6.4

ARTICLE 6
Project Development

Commencement of Development Work. The Developer shall commence the
construction and development work in accordance with the schedule set forth in attached
Exhibit “K”. Until the Developer, or its assignee, acquires title to a Parcel or Phase, the
construction and development work shall be performed pursuant to Developer’s rights
under the Construction Easement.

Construction quality. The Developer must cause the construction of the Phases in the
Project to be commenced and prosecuted with due diligence and in good faith in
accordance with the terms of this agreement. The Developer shall cause the Phases and
Buildings to be constructed in a good and workmanlike manner and in substantial
conformance with the Construction Plans.

Sustainability Program Certification.

6.3.1 The Developer agrees to develop the Buildings in the Project in a manner to obtain
LEED Certification or comparable Sustainability Program.

6.3.2 The Developer will submit a request for certification within 180 days after the
issuance of the first occupancy permit for a Building in the Project or such later
date as agreed by the City. The Developer must use its commercially reasonable
efforts to obtain LEED Certification or the agreed upon Sustainable Program within
180 days after submitting the request or such later date as agreed by the City.

6.3.3 The failure to submit a request for certification or to use commercially reasonable
efforts in pursuing the LEED Certification or an alternative agreed upon
Sustainable Program constitutes a material breach of this Agreement.

6.3.4 The City has the right to select an alternative Sustainable Program, other than
LEED, for the Project, subject to the Developer approval which will not be
unreasonably withheld.

Utilities. The Developer shall make all arrangements for utilities with the applicable utility
company (including but not limited to the City for electric and water). The City makes no
representation with respect to the adequacy or availability of utilities with respect to the
Project or the Project Site. Upon request of the Developer, the City shall make reasonable
efforts to assist in obtaining utility rights, approvals, and permits. The Developer shall
procure all electric power for use at the Project from the City’s electric utility system. The
Developer, on behalf of itself and its successors-in-title, hereby waives any right which it
may have (by statute or otherwise) to purchase electric power from any other supplier. The
City agrees to provide electric power for use at the Project at commercially reasonable rates
established by the City Council from time to time for other customers conducting similar
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6.5

6.6

6.7

6.8

businesses, with similar usage patterns and volumes. Unless the City agrees otherwise, the
Developer shall require all tenants and other occupants of the Project to procure their
electric power used at the Project from the City’s electric utility system for the duration of
the Development Term and the Maintenance Term.

Insurance. At all times after the Construction Plans are approved and prior to the
expiration of the Maintenance Term, the Developer, at its sole cost and expense, for the
mutual benefit of the Developer and the City, shall obtain and maintain: (A) comprehensive
general liability insurance, including broad form property damage, blanket contractual and
personal injury (including death resulting therefrom) coverages on an “occurrence basis”
with minimum combined single limit coverage of not less than two million dollars
($2,000,000.00); and (B) builder’s risk or property insurance insuring against the perils of
fire, flood or storm, including causes of loss — special form (formerly “all risk™) insurance
for physical loss or damage arising from theft, vandalism, malicious mischief, and collapse
of all work in place and all materials stored at the site to the actual cash value thereof. The
City shall be named as additional insured on all policies required hereunder. All insurance
policies required pursuant to this section must be issued by an insurer licensed to do
business in the State of Georgia that is satisfactory to the City in its reasonable discretion.
Developer shall deliver certificates of insurance evidencing Developer’s compliance with
this section on or prior to the Notice of Commencement. All insurance policies shall
contain such provisions as the City deems reasonably necessary or desirable to protect its
interest including, without limitation, endorsements providing that the City will receive at
least thirty (30) days’ prior written notice of any modification or cancellation. Developer
shall deliver to the City replacement certificates evidencing the renewal of all policies
required hereunder not later than thirty (30) days prior to the expiration date thereof. Each
policy must contain an endorsement to the effect that the issuer waives any claim or right
of subrogation to recover against the City, their respective officers, agents or employees,
but only to the extent of any applicable insurance.

Until the expiration of the Maintenance Term, Developer shall keep the Project free from
any liens arising out of any work performed on, or materials furnished to, the Project, or
arising from any other obligation incurred by Developer. If any mechanic’s or
materialmen’s lien is filed against the Project, such lien shall be discharged by Developer
within thirty (30) days thereafter, at Developer’s sole cost and expense, by the payment
thereof or by filing any bond required or allowed by law.

Each contract for construction within the Project must provide that (i) all contractors and
subcontractors are required to furnish contractor’s affidavits in the form provided by State
statute and (ii) waiver of liens are required for all payments made. The use of conditional
or trailing lien waivers is permissible to satisfy the requirement for waivers of lien as a
condition to payment.

City’s right of inspection.

6.8.1 During construction of the Project, the City or its designee has the right, at any time
and from time to time, to enter upon the Project for the purposes of inspection, so
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6.8.2

6.8.3

long as such inspection is conducted by the City at times and in a manner that does
not cause significant disruption or delay to construction of the Project and complies
with the Developer’s and its contractor’s reasonable safety requirements.

The City’s inspection is not a representation by the City that there is compliance
with any plans or applicable laws or that the Project is or will be free of faulty
materials or faulty workmanship.

The City’s inspection is not a waiver of any right of the City or any other party for
noncompliance with any plans, applicable laws, or this agreement.

6.9 Equal employment opportunity.

6.9.1

6.9.2

6.9.3

6.9.4

6.9.5

Developer agrees that it will not discriminate against any employee or employment
applicant on the basis of race, color, religion, sex, creed, disability, age, national
origin, or other illegal factors.

Developer agrees to ensure that employment applicants and employees of
Developer are treated without regard to their race, color, religion, sex, creed,
disability, age, or national origin. This action includes, without limitation,
employment, promotion, demotion, transfer, recruitment, advertising for
recruitment, layoff, termination, rate of pay or other compensation forms, and
selection for training, including apprenticeship.

Developer shall state in all solicitations or advertisements for employees placed by
or on behalf of the Developer, that qualified applicants will receive consideration
for employment without regard to race, color, religion, sex, creed, disability, age,
or national origin.

Developer agrees to post, in conspicuous places available to employees and
employment applicants, notices setting forth the non-discrimination provisions of
this Section.

Developer shall use reasonable efforts to attain the goal of: (A) ensuring that at least
twenty percent (20%) of Developer's full-time employees involved in the
construction and development of the Project are residents of the City; and (B)
contractually requiring each of Developer's third-party contractors involved in the
construction and development of the Project to use reasonable efforts to ensure that
at least twenty percent (20%) of such third-party contractors' full-time employees
involved in the construction and development of the Project are residents of the
City. Developer shall document Developer’s compliance with this provision (or, if
not compliant, document Developer’s reasonable efforts to comply with this
provision) in each Pre-Completion Monthly Report. In addition, Developer shall
use reasonable efforts to attain the goal of using minority owned businesses with
respect to at least twenty percent (20%) of the construction and construction related
contracts.
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6.10

6.11

6.12

6.13

6.9.6 Developer shall employ reasonable efforts to procure the participation of East Point
businesses in the construction and development of the Project.

Financial Records.

6.10.1 The Developer shall keep true and accurate records and books of account with
respect to itself and the Project in which full, true and correct entries will be made
available on a consistent basis in accordance with generally accepted accounting
principles.

6.10.2 The Developer agrees to give the City and its agents reasonable access upon request
to the books, records, plans, drawings, engineering and other reports and tests, and
other materials which the Developer has regarding the Project, financial records of
the Developer related to Project, including the construction costs and expenditures,
as well as sources and uses of funds relating to the Project, including but not limited
to records detailing Eligible Project Costs and to be available to discuss the progress
and status of the Project with representatives of the Developer, its contractors and
subcontractors, and to review, examine, and make copies of any other materials
which the City determines to be pertinent to the Developer’s obligations, duties and
covenants under this Agreement. Such books and records shall be preserved for a
period of seven (7) years or until the Project is complete and all budgeted
reimbursements have been made in accordance with Exhibit C , or for such longer
period as may be required by law. The Developer may designate such information
as confidential, and the City shall keep that information confidential to the extent
permitted by Georgia law, including asserting applicable exceptions to disclosure
under the Georgia Open Records Law or any other similarly applicable law,
provided however that the City has sole discretion to determine the applicability of
any exception.

Project sign. Prior to commencement of construction, the Developer shall place at the
Project, as indicated in the Construction Plans, an identification sign that contains the
following: (1) a colored elevation view of the Project; (2) a listing of the Project team,
including the City; and (3) a brief two or three line description of the Project.

Memorandum of Agreement. At either party’s request, the parties shall execute and
record a Memorandum of Agreement with respect to this Agreement.

Bonding. The Developer will cause its general contractor on the Project to deliver
completion, payment and performance bonds on the construction aspects of the Project, in
form, amount and substance reasonably acceptable to the City.

71

ARTICLE 7
Developer’s Covenants and Restrictions

Commitment to undertake and complete the Project.

7.1.1  Prior to commencing work on a portion of the Project, the Developer shall require
the General Contractor to file a Notice of Commencement in accordance with and
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within the time required by Georgia law. Thereafter, the Developer shall commence
and diligently pursue Completion of the Building in accordance with the Schedule
which is attached hereto as Exhibit K at the Developer’s sole cost and expense.
Developer acknowledges and agrees that its obligations to complete the Project and
pay all Developer cost are independent covenants and not contingent upon the
City’s payment of the Reimbursement Amount and the City’s waiver of the Waived
Fees. Developer shall be solely responsible for paying all Developer Costs. Upon
written request by the City, the Developer shall notify the City of the location, date
and time of any regularly scheduled construction meetings for the Project, and shall
provide the City with prior notice of any change in the date, time or location of any
such construction meetings. The City shall be permitted to attend all such
construction meetings.

7.1.2  From and after the date hereof and until the Completion Date, the Developer shall
deliver monthly reports to the City in the form attached hereto as Exhibit G (the
“Pre-Completion Monthly Report”), together with the Certificate of
Representations and Warranties and Schedule of Values executed by Developer as
of such date. The Developer shall keep the City fully informed as to the status and
progress of all construction work with respect to the Project.

7.1.3 As a prerequisite to Completion, the Developer shall submit the following
documents to the City, in form and substance reasonably approved by the City (the
“Required Documents”): (A) a satisfactory inspection report pertaining to each
Building in the Project from an independent third party inspector selected by the
City confirming that the buildings shown on the Project Plan are substantially
complete (the “Inspection Certificate”); (B) a Completion Affidavit for each
Building in the Project, the form of which is attached hereto as Exhibit H; (C) a
Certificate of Substantial Completion issued by the Developer’s architect and
signed by the general contractor and the Developer, (D) a final contractor’s
affidavit, executed by the General Contractor and given pursuant to O.C.G.A. §44-
4-361.2, stating that the agreed price or reasonable value of the labor, services or
materials furnished by any person or entities to or for the Project has been paid in
full; a final lien waiver executed by the General Contractor in statutory form; (E) a
Certificate of Occupancy for each Building in the Project; (F) a Certificate of
Representations and Warranties; (F)the Completion Report; and (G) a spreadsheet
summarizing the Developer’s payment of all Developer Costs, compared to and
matched against the Project Budget, certified as accurate by the Developer, together
with reasonable documentation and supporting materials. The Developer shall bear
all of the costs and expenses associated with preparing or obtaining the Required
Documents.

7.1.4 In conjunction with Completion, the Developer shall deliver to the City a report in
the form of Exhibit I attached hereto and incorporated herein by this reference (the
“Completion Report’) certifying, among other things, that the Project has been
constructed pursuant to the Construction Plans strictly in compliance with all
Project Requirements.
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7.1.5 Subject to the terms and conditions of this Agreement, the Developer covenants
and agrees to commence the Project pursuant to the Schedule attached as Exhibit
Kon or before the Commencement Date and to Substantially complete the Project
pursuant to the Schedule attached as Exhibit K on or before the applicable
Completion Date. The City and the Developer are committed to using commercially
reasonable efforts to maximize opportunities for local businesses to participate in
the Project. Prior to the commencement of construction within the Project, the
Developer will provide to the City for its approval, which will not be unreasonably
withheld or delayed, an Action Plan for providing direct solicitation through the
use of, for example, local directories, a local subcontractor partnership action plan,
a Project Job Fair, job fairs, advertisement and/or direct solicitation to local
businesses.

7.1.6  The Developer acknowledges that the City has sole discretion, in accordance with
Applicable Laws, with regard to all approvals and permits relating to the Project,
including approval of any required permits, and any failure on the City’s part to
grant or issue any such required permit will not give rise to any claim against or
liability of the City under this Agreement. The City agrees, however, that any such
approvals will be made in conformance with the City Codes and may not be
unreasonably denied, withheld, conditioned, or delayed.

7.1.7 The Developer shall perform all acts to be performed by it hereunder and will
refrain from taking or omitting to take any action that would violate or render
inaccurate the Developer’s representations and warranties hereunder, or that would
prevent the consummation of the transactions contemplated hereby in accordance
with the terms and conditions hereof.

7.1.8 The Developer shall not make a Material Modification to the Project Plan, or a
Phase, unless and until: (A) the Developer has first given written notice to the City
setting forth the details of such proposed Material Modification; and (B) the City
has approved such Material Modification in accordance with procedures set forth
herein and, if required by the Redevelopment Powers Law, any other procedures
necessary to amend the Redevelopment Plan. If the Developer proposes to make a
Material Modification to the Project Plan, it shall first submit the proposed
modifications to the City in writing for review and approval. Any such submission
must clearly identify all changes, omissions and additions. Such submission shall
also identify with specificity the reason the proposed changes, omissions or
additions constitute a Material Modification hereunder. The City shall have
fourteen (14) days after receipt of the proposed modifications to review the
submission and deliver to the Developer written comments to or written approval
of the modifications. If the City determines, in its reasonable judgment, that the
proposed modifications are acceptable, the City will notify the Developer in
writing, the proposed modifications will be deemed to be approved, and the
Developer will perform its obligations under this Agreement in accordance with
such modifications. If the City determines, in its reasonable judgment, that the
proposed modifications are not acceptable, the City will notify the Developer in
writing, specifying in reasonable detail in what respects the proposed modifications
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are not acceptable and by written notice to the City, the Developer shall promptly
thereafter either: (A) withdraw the proposed modifications, in which case,
construction will proceed on the basis of the description, or cost estimates or
construction schedule previously approved as provided herein; or (B) revise the
proposed modifications in response to such objections, and resubmit such revised
modifications to the City in accordance with the procedures set forth herein. To the
extent any Material Modification approved by the City requires an amendment to
any portion of the Redevelopment Plan relating to the Project, the City shall have
such amount of time as is reasonably required to pursue any such amendment
(including related County approvals, if any). The City shall not be deemed to have
approved any Material Modifications if it fails to comply with the deadlines
prescribed hereunder.

7.1.9  Until the expiration of the Maintenance Term, Developer, (or its successors, assigns
or tenants with respect to Buildings), agrees, at its sole cost and expense, to keep
the buildings in good order, condition and repair, and in compliance with all Laws.
Developer’s maintenance and repair obligations hereunder shall include, but shall
not be limited to, all structural components of the Project, the roof and roof
membrane, the common areas, landscaping, parking lots, sidewalks and roadway
areas, mechanical, plumbing, electrical, life-safety and other systems, and exterior
facades. All improvements shall be repaired or replaced with new materials at least
equal to the quality of the materials being repaired or replaced so as to maintain the
architectural and aesthetic harmony and integrity of the Project as a whole.
Developer shall remove all papers, debris and other refuse from the Project as and
when reasonably necessary to maintain the same in a clean, safe and orderly
condition. Developer shall maintain appropriate lighting fixtures as indicated in
the Construction Plans for the parking areas and roadways, and shall maintain
marking, directional signs, lines and striping as indicated in the Construction Plans.
In the event of any damage to or destruction of all or a portion of the Project, the
Developer shall, at its sole cost and expense, repair, restore and rebuild the same to
the condition prior to such damage or destruction. The minimum standard of
maintenance of the Project until the expiration of the Maintenance Term is
equivalent to the standard of maintenance followed in comparable “Class A” mixed
use development projects of comparable size, age, and building quality in the
market in which the Property is located. Developer acknowledges and agrees that
Developer’s compliance with the provisions of this Section 7.1.9 constitutes a
material inducement for the City’s execution of this Agreement, and that the City
has a vested interest in ensuring that the Project is maintained and repaired as
required hereunder to ensure that the Tax Increment is maximized.

7.1.10 All personnel supplied or used by the Developer in connection with the construction
of the Project will be deemed independent contractors, employees or subcontractors
of the Developer and will not be considered employees, agents or subcontractors of
the City for any purpose whatsoever. The Developer will be solely responsible for
the compensation of all such personnel, for withholding of income, social security
and other payroll taxes and for the coverage of all worker’s compensation benefits
as required by Georgia law.
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7.2

7.3

7.1.11 Until the expiration of the Maintenance Term, the Developer shall notify the City

in writing, within fourteen (14) days of receipt of actual notice thereof, of (A) any
actual, pending or threatened claim, demand, litigation or adversarial proceeding
which may materially and adversely affect the Project, in which a claim is made
against such Developer or against the Project Site or Project, and of any judgment
rendered against such Developer in excess of One Hundred Thousand Dollars
($100,000.00), and (B) any matter that Developer reasonably considers may result
or dies result in a material adverse change in the financial condition or operation of
Developer or the Project..

Compliance with Agreement and Applicable Laws.

7.2.1

7.2.2

The Developer shall undertake all activities in connection with the Project in
conformance with this Agreement and with all laws, statutes, acts, ordinances,
rules, regulations, permits, licenses, authorizations, directives, orders and
requirements of all governmental authorities having jurisdiction, that now or
hereafter during the term of this Agreement apply to the City, Developer or the
Project, and the construction, maintenance, use and operation thereof, including
those relating to employees, zoning, building, health, safety, hazardous materials,
and accessibility of public facilities (“Applicable Laws™). Developer (or its
successors or assigns) shall also comply with all agreements and instruments by
which the Developer or the Project may be bound, and all restrictions, covenants,
easements and agreements affecting the Project, and all licenses and permits
required by Applicable Laws and regulations for the conduct of its business or the
ownership, use or operation of its properties, including the Project. The Developer
is responsible for ensuring that the Project is constructed in accordance with all
Applicable Laws.

The Developer shall, in the continued use, occupation, operation, and maintenance
of the Project Site, comply with all Applicable Laws.

Tax and related payment obligations.

7.3.1

7.3.2

Following conveyance of a Parcel or Phase to Developer, the Developer agrees to
pay and discharge all ad valorem real estate taxes and assessments, all applicable
interest and penalties the property (“Property Taxes”) and all other material
impositions that may be levied, assessed, charged, or imposed upon the Parcel or
Phase on or before the date that those Property Taxes become due.

The Developer (including its successors and assigns) hereby covenants and agrees
not to file any application for an exemption from any Property Taxes for any part
of or interest in the Project unless the City and the Developer have first entered into
a mutually acceptable agreement under which the Developer has agreed to make a
payment in lieu of taxes to the City such that the tax revenue received by the City
and attributable to the Project Site is equivalent to that tax revenue which would
have been received if no part or interest in the Project Site was exempt from
Property Taxes.

Final Draft 10/08/2021



7.4

7.5

7.6

7.3.3 The parties acknowledge that the Developer’s payment of Property Taxes (or
payment in lieu thereof) is a material part of the consideration under and by which
the City has entered into this agreement.

7.3.4 Nothing in this Section is to be construed to prohibit the Developer from initiating
and prosecuting, at its own costs and expense, any proceeding permitted by law for
the purpose of contesting the validity or amount of any taxes, assessments, charges,
or other impositions levied or imposed upon any portion of the Project Site
(including any Parcel), but the Developer shall first give the City written notice of
its intent to do so at least 15 days before initiating any such proceeding.

7.3.5 To the extent that any fine, penalty, interest, or cost for nonpayment pursuant to
such returns or pursuant to any assessment is required to be paid, the Developer
shall timely pay such fine, penalty, interest, or cost for nonpayment.

Nondiscrimination. Developer shall not discriminate in violation of any applicable
federal, state or local laws or regulations upon the basis of race, color, religion, sex, age,
or national origin or other illegal factors in the sale, lease or rental, or in the use or
occupancy of the Project or any part thereof.

Covenants’ duration.

7.5.1 It is intended and agreed that the covenants under §7.1.9, §7.1.10, §7.1.11, , §7.2,
and §7.3 will remain in effect until the expiration of the Maintenance Term, and
that the covenants under §7.4 will remain effective until the later of the expiration
of the Maintenance Term and the expiration of any applicable statute of limitations

7.5.2 Upon the expiration of a covenant, the covenant terminates and is of no further
force or effect without the necessity of any further action by the City or the
Developer. But, upon the request of any party in title to the Project Site, the City
shall execute and deliver to any such party an instrument, in recordable form,
confirming that the covenant is no longer in effect.

Covenants running with the land. The Parties intend and agree that the covenants set
forth in this Agreement are covenants running with the land and that they are binding to
the fullest extent permitted by law and equity for the benefit and in favor of and enforceable
by the City, and with regard to §7.4, the City, the State of Georgia and the United States of
America.

8.1

8.2

ARTICLE 8
City’s Obligations

Property conveyance. The City shall cause the conveyance of the Project Site, Phases or
Parcels pursuant to the terms set forth in this Agreement.

Reimbursement of Eligible Project Costs. Subject to the terms of this Agreement, the
City agrees to reimburse the Developer for Eligible Project Costs as specified in Exhibit C
and subject to the Financial Assistance Cap from the Tax Allocation Increment pursuant to
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8.3

8.4

8.5

8.6

the terms set forth in ARTICLE 9. Developer and the City, as the case may be, shall be
exclusively entitled to the Tax Allocation Increment, and no other developer or land owner
shall receive any of the Tax Allocation Increment, as set forth in the Reimbursement
Schedule.

Parking Deck, Amphitheater and Green Space. As shown in the attached Project Plan,
the parties anticipate that the Developer shall construct a parking deck with parking for
403 vehicles (the “Parking Deck™), an amphitheater and courtyard as indicated on the
Project Plan. The Parking Deck will be constructed as part of the Central Phase. A to be
determined portion of the Parking Deck will available for public use and a to be determined
portion of the Parking Deck will be limited for use by the apartment project adjacent to the
Parking Deck. The amphitheater will be constructed as part of the Southern Phase. The
owner of the Southern Phase will be responsible for the operation, management,
programming, repair, maintenance and insurance related to the amphitheater and will
permit the City and others to use the amphitheater for events.

Waiver of City fees.

8.4.1 Subject to the conditions precedent set forth in Section 8.4.2, the City hereby agrees
to waive those fees expressly specified in EXhibit F attached hereto and made a
part hereof, solely in the amounts expressly set forth therein (the “Waived Fees”).
The City and Developer acknowledge and agree that in the absence of the waiver
described herein, the Developer would otherwise owe the Waived Fees to the City
in connection with the Developer’s development of the Project (or portions
thereof). The City does not waive, and shall not be deemed to have waived, any
fees, charges, taxes, or other amounts (whether or not relating to the development
of the Project) other than the Waived Fees, and the Developer hereby acknowledges
and agrees that Developer shall be solely responsible for paying, and shall pay, all
of such amounts if, when and to the extent that the same would otherwise be due
and payable.

8.4.2 Notwithstanding Section 8.4.1, the City shall not be obligated to waive the Waived
Fees unless Developer requests waiver of such fees in writing at the time the same
would otherwise be due, and concurrently therewith, all of the following conditions
are also satisfied: (A) the Developer executes and delivers to the City a Certificate
of Representation and Warranties in connection therewith; and (B) no Event of
Default by Developer has occurred under this Agreement and the Developer
executes and delivers to the City a document certifying the same.

Documents. Within 10 days after the Execution Date, the City shall deliver to the
Developer, all plans, surveys, assessments and reports in concerning the Project Site that
are in the City’s possession or control, including but not limited to environmental reports
and assessments, test results, soil reports, or correspondence with any governmental
agencies concerning the Project Site.

Defense of City TAD District. If any court or governmental agency with jurisdiction over
the enforcement of the Redevelopment Powers Law and over the subject matter of this
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8.7

8.8

agreement determines that this agreement, including but not limited to the reimbursement
payment under §8.2, is contrary to law or if the legitimacy of the TAD is otherwise
challenged before a court or governmental agency, then the City will defend the integrity
of the TAD and this agreement at the City’s sole cost and expense, provided, however, that
the extent of the City’s obligation hereunder shall be limited to the dollar amount of TAD
proceeds actually reimbursed, and further provided that the City shall be reimbursed for
its defense costs from the first available TAD proceeds or the first available proceeds of
any TAD financing, and further provided that the City’s cost of defense shall be included
in the calculation of the Actual Damages Amount in the event of Developer’s Default under
this Agreement.

County and School District Consent. The Developer hereby acknowledges receipt of a
copy of Fulton County’s Consent Resolution of August 1, 2007 and that it understands the
limitations which the County has placed on its consent. In the event that the reimbursement
schedule pursuant to this agreement extends beyond December 31, 2040, and if no new
TAD Financings are issued by the City, the City agrees to make a good faith effort to obtain
the County’s consent for the full term of the agreed upon reimbursement schedule. The
City also agrees to continue its good faith efforts for the use of educational ad valorem Tax
Increment from the Project to contribute to the reimbursement of Eligible Costs as specified
in Exhibit C and as limited by the Financial Assistance Cap. The City acknowledges and
agrees that the participation of the FCSS and the County in the Tax Allocation Increment
are critical to analysis of Project, Phase and/or Parcel financing as contemplated by Section
4.8 hereof and the unavailability of all or a portion of such participation during all or a
portion of the term may cause the Developer during the Due Diligence Period to exercise
the condition set forth in Section 4.8.

Streetscape. In coordination with the Developer, the City will prioritize the streetscape
and road improvements currently planned along the perimeter of the Project Site so that
said streetscape and improvements are complete in conjunction in conjunction with the
Substantial Completion of the Project.

9.1

ARTICLE 9
Procedures for Expense Reimbursement

Reimbursement of Eligible Project Costs.

9.1.1 The Developer shall be entitled to reimbursement of Eligible Costs incurred in
connection with the Project from the Tax Allocation Increment, in the amounts set
forth in Exhibit C and subject to the Financial Assistance Cap, in accordance with
the terms of this Agreement.

9.1.2 The Tax Allocation Increment generated by the Project shall be collected by the
City and deposited into the TAD Fund defined in Section 9.4.

9.1.3 The reimbursement payments, as set forth in Exhibit C and subject to the Financial
Assistance Cap and solely to the extent of Available Funds, will be made in
accordance with the Reimbursement Schedule. Reimbursements shall be subject
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9.2

9.3

to the approval of the Project Cost Certification under Section 9.3, which approval
will not be unreasonably withheld or delayed.

Maximum Reimbursement Amount. The maximum amount to be reimbursed under this
Article 9 (exclusive of the City’s cost of administration) is an amount equal to 100% of the
Eligible Project Costs as set forth in Exhibit C up to a maximum amount of the Financial
Assistance Cap set forth in the Recitals.

Payment procedures.

9.3.1

932

933

934

If a new TAD Financing is issued by the City with respect to this Project in order
to receive reimbursements, the Developer must, in a timely manner after the
Completion Date, submit to the Finance Director a written Project Cost
Certification, in the form and manner reasonably required by the City’s Finance
Director, setting forth the amount of reimbursement requested and the specific
Eligible Costs for which reimbursement is being sought. The Project Cost
Certification must be accompanied by such bills, invoices, lien waivers, or other
evidence that the City reasonably requires, documenting the Developer’s right to
be reimbursed under this agreement to be reimbursed for the costs set forth in
Exhibit C. The Developer’s failure to deliver the Project Cost Certification in a
timely manner shall not preclude reimbursement, but only delay it for a reasonable
period of time.

As soon as reasonably practical after receiving the Project Cost Certification, the
Finance Director will forward it to the City Manager for his or her approval. Within
30 days after receipt of the Project Cost Certification, the City Manager, or his or
her designee, will either approve or disapprove Project Cost Certification. A Project
Cost Certification may be disapproved only for the following reasons: (i) all or
some part of the Project Cost Certification does not constitute Eligible Costs or has
not otherwise been sufficiently documented; (ii) a subsequent amendment to the
Redevelopment Powers Law or any subsequent decision of a court of competent
jurisdiction renders any such payment unauthorized; or (iii) an Event of Default by
the Developer under Article 13 has occurred and is continuing.

If the Project Cost Certification is disapproved, then the City Manager shall provide
the Developer with a detailed explanation, in writing, as to why the Project Cost
Certification was disapproved. The Developer may resubmit any such Project Cost
Certification with any additional documentation or verification that may be
required if that is the basis for the denial. The same procedures set forth in this
Section that apply to Project Cost Certifications also apply to resubmittals.

If new TAD Financings are not issued by the City pursuant to this Agreement, to
receive annual payments to the Maximum Reimbursement Amount, the Developer
must, in a timely manner after the Completion Date (as to the Project, a Phase or a
Parcel as determined by Developer), submit to the Finance Director a written
Project Cost Certification, in the form and manner reasonably required by the City’s
Finance Director, verifying the amounts spent on all specific Eligible Costs set forth
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9.4

9.5

9.6

9.7

in Exhibit C with the respect to the Project, Phase or Parcel as submitted by
Developer. The Project Cost Certification must be accompanied by such bills,
invoices, lien waivers, or other evidence that the City reasonably requires,
documenting the Developer’s right to be reimbursed under this Agreement to be
reimbursed for the costs set forth in Exhibit C. Annual payments shall be made by
the City in accordance with the Exhibit C based on the lesser of (i) the Available
Funds or (ii) actual Eligible Costs incurred. The Developer shall have the right to
continue to make additional submissions for reimbursements as Completion Dates,
with respect to the Project, Phases or Parcels, occur under the Agreement; but such
reimbursements shall not exceed the lesser of (i) Available Funds, (ii) the
Maximum Reimbursement Amount or (iii) actual Eligible Costs incurred.

Payment from TAD Fund. The City shall deposit the entire Tax Allocation Increment
derived from the Project Site into a segregated account (the “Tax Fund™). The City and
the Developer agree that the reimbursement under this ARTICLE 9 will be paid directly or
indirectly (as from the proceeds of a TAD Financing funded from such Tax Allocation
Increment) solely, and to the extent available, from the Tax Allocation Increment deposited
into the TAD Fund (i.e., the special fund into which Tax Allocation Increment is required
to be deposited pursuant to the provisions of the Redevelopment Powers Law). The City
and the Developer intend and agree that the Tax Allocation Increment will be disbursed by
the Finance Director to Developer in accordance with the procedures set forth in this
ARTICLE 9.

Failure to make tax payments. The City shall withhold any reimbursement payment
under this Article 9 if, at the time that the payment is due, the Developer or other person
operating the Project is in arrears in the payment of any Property tax or any tax levied by
the City. The City shall withhold the payment until the tax and all related penalties are paid
in full. This authorization to withhold reimbursement is in addition to and does not preclude
any other right or remedy of the City under this Agreement.

Definitions for Article 9. As used in this Article:

9.6.1 “Eligible Costs” or “Eligible Project Costs” means those costs that were paid in
connection with the Project that are “Redevelopment Costs” under the
Redevelopment Powers Law and as otherwise agreed-to between the parties and
that are set forth in Exhibit C and are within the Maximum Reimbursement
Amount and the Financial Assistance Cap. The terms “Eligible Costs™ and “Eligible
Project Costs™ do not include any costs for marketing.

9.6.2 “Finance Director” means the Director of Finance of the City or his or her designee.

9.6.3 “Tax Allocation Increment” has the meaning set forth in Section 1.2 of this
Agreement.

Notwithstanding the terms and conditions herein, the City shall not be obligated to issue
any new TAD Financings until the existing Corridors TAD bonds have been paid in full
and/or refunded and/or the Indenture associated with the existing Corridors TAD bonds
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9.8

9.9

has been amended to permit the use of the TAD Increment generated from the Project to
be applied pursuant to the terms of this Agreement. If new TAD Financings are issued by
the City, the City will not be obligated to make payment of the Reimbursement Amount
until all of the following conditions are satisfied: (A) Completion of the involved Phase
has occurred; (B) the Developer executes and delivers to the City a Certificate of
Representation and Warranties in connection therewith; (C) any required or anticipated
TAD Financings have been duly issued in accordance with the TAD Financing Parameters;
(D no uncured Event of Default by Developer has occurred under this Agreement,; and (E)
Developer is the owner of the entire Project Site.

For clarity and confirmation, the foregoing sentence shall only apply if a new TAD
Financing is issued with the respect to the Project. If a new TAD Financing is not issued
with respect to the Project, the provisions of Section 9.12 shall apply and the foregoing
provisions shall not be applicable.

The City shall have the right to deny reimbursement of any Eligible Costs attributable to
work that fails to comply with the Project Requirements. The City has no obligation to
reimburse the Developer for Eligible Costs in excess of the amounts shown on the
applicable line item of the Exhibit C. Reallocations among line items will not be
reimbursed without the prior written consent of the City.

Subject to and upon satisfaction of the conditions precedent set forth in Section 9.7, in the
event that TAD Financings are employed pursuant to this Agreement, the City will use
reasonable efforts to make the TAD Reimbursements on or prior to the Reimbursement
Date, or such earlier date as mutually agreed upon by the parties; provided, however, that
notwithstanding anything to the contrary herein, the City shall not be obligated to make
any TAD Reimbursements that do not comply with the TAD Reimbursement Parameters.
The Developer agrees to provide such non-monetary aid and assistance to the City as may
be reasonably requested by the City in order to facilitate the making of TAD
Reimbursements and the completion of the Project, such assistance to include providing
requested documentation, and executing certificates or other documentation as may be
reasonably required by the City. Prior to disbursement as part of the Reimbursement
Amount, the TAD Increment (or the net proceeds of the TAD Financings) will be deposited
in a "project fund", "construction fund" (or, in the case of TAD Financings, other fund
customarily used in connection with the issuance of municipal financings similar to the
TAD Financings). In the event that the TAD Increment or the proceeds of TAD Financing
are not required to be disbursed as part of the Reimbursement Amount pursuant to the terms
hereof (whether by reason of the Developer’s failure to Complete the Project prior to the
Completion Deadline or otherwise), the City shall have the right to withdraw the TAD
Increment or the proceeds of the TAD Financing from the applicable fund and to apply
such proceeds in any manner determined by the City in its sole discretion (whether or not
related to this Agreement or the Project), subject, however, to any limitations provided by
Law.

For clarity and confirmation, the foregoing shall only apply if a new TAD Financing is
issued with the respect to the Project. If a new TAD Financing is not issued with respect
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to the Project, the provisions of Section 9.12 shall apply and the foregoing provisions shall
not be applicable.

9.10 Inthe event that new TAD Financings are employed pursuant to this Agreement, Developer
hereby acknowledges and agrees that the City's obligations under this Agreement to make
TAD Reimbursements or issue the TAD Financings are contingent upon satisfaction of the
following conditions on or prior to the making of any TAD Reimbursements or the issuance
of the TAD Financings:

9.10.1 the City and Developer have each approved, executed and delivered this
Agreement;

9.10.2 the City Council has adopted one or more resolutions or ordinances, as appropriate,
authorizing the making of the TAD Reimbursements or the issuance of the TAD
Financings, approving the TAD Financing Documents in substantially final form
and authorizing the initiation of a required validation proceeding for the TAD
Financings;

9.10.3 if required, the Superior Court of Fulton County, Georgia has entered a final order
validating the issuance of the TAD Financings pursuant to the financing structure
generally described in the TAD Financing Documents;

9.10.4 if interest on the TAD Financings is intended to be excludable from gross income
for federal and State income taxes, the City has received an opinion from its Bond
Counsel to such effect and to such other matters as it may reasonably request;

9.10.5 the City is able to make the TAD Reimbursements or issue TAD Reimbursements
prior to the Financial Assistance Deadline, satisfying the TAD Bond Parameters
utilizing reasonable efforts, and making the TAD Reimbursements or issuance of
the TAD Financings will not violate any applicable Law;

9.10.6 Completion of the Phase, or a Building within a Phase, has occurred;

9.10.7 Developer has submitted to the City: (A) certified copies of its organizational
documents; (B) financial statements for the Developer and its affiliates for the three
most recent fiscal years, and (C) a certificate of good standing from the jurisdiction
in which it was organized, together with evidence that it is qualified to transact
business in the State;

9.10.8 Developer has delivered certified copies of its corporate resolutions or other
evidence of its approval of this Agreement and the TAD Financing Documents to
which it is a party and authorizing the execution and delivery thereof by an
authorized officer;

9.10.9 Developer has provided an opinion of legal counsel in form and substance
satisfactory to the City to the effect that: (A) this Agreement and the other TAD
Financing Documents to which it is a party: (1) have been duly authorized by it and
will be valid, binding and enforceable against it subject to standard enforceability
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9.11

9.12

exceptions; and (2) will not violate or otherwise contravene its organizational
documents or any agreement or instrument to which it is a party or to which its
property or assets are bound; and (3) there is no litigation pending or, to such
counsel's knowledge, threatened before any court or administrative agency against
it or its property, which, if adversely determined, would have a material adverse
effect on the Developer or its financial condition;

9.10.10 the City has obtained enforceable agreements from Developer and/or one or more
third parties obligating such parties to purchase all of the TAD Bonds upon
issuance;

9.10.11 the Developer executes and delivers to the City a Certificate of Representation
and Warranties in connection therewith; and

9.10.12 no uncured Event of Default by Developer has occurred under this Agreement.

For clarity and confirmation, the terms of Section 9.10 shall only apply if a new TAD
Financing is issued with the respect to the Project. If a new TAD Financing is not issued
with respect to the Project, the provisions of Section 9.12 shall apply and the foregoing
provisions shall not be applicable.

In the event that new TAD Financings are employed pursuant to this Agreement, to the
extent within its control, the Developer will take, or cause to be taken, such acts as from
time to time may be required of it under applicable law or regulation in order that the
interest on TAD Financings continues to be excludable from gross income for purposes of
federal and State income taxation, and refrain from taking any action which would
adversely affect the exclusion from gross income of interest on the TAD Financings from
federal and State income taxation.

If new TAD Financings are not issued by the City pursuant to this Agreement, the City
agrees to make annual payments to the Developer from the TAD Fund (each a “TAD
Payment™) only to extent of Eligible Project Costs as set forth in Exhibit C actually
incurred, only to the extent of Available Funds, and subject to the Financial Assistance
Cap. The City’s obligation to make the payments described herein may be memorialized
in a note to be delivered by the City to the Developer at the time the first TAD Payment is
due. TAD Payments shall be made in immediately available funds by check or wire
pursuant to written instructions to reimburse Eligible Costs (that are approved based on the
Project Cost Certification). TAD Payments are anticipated to commence on January 31,
2026 and conclude when the Eligible Costs actually incurred, as set forth in Exhibit C,
subject to the Financial Assistance Cap, have been reimbursed in full. Further, if new TAD
Financings are not issued by the City pursuant to this Agreement, the Developer hereby
acknowledges and agrees that the City’s obligations under this Agreement to make TAD
Reimbursements are contingent upon the satisfaction, prior to the making of any TAD
Reimbursements, of the conditions set forth in Sections 9.10.1, 9.10.2 (except with regard
to that Section’s reference to TAD Financings), 9.10.5 (except with regard to that Section’s
reference to the TAD Bond Parameters), 9.10.6, 9.10.7, 9.10.8 (except with regard to that
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9.13

Section’s reference to TAD Financing Documents), 9.10.9 (except with regard to that
Section’s reference to TAD Financing Documents), 9.1.11 and 9.11.12.

In the event that the City shall at some future date agree to commit Tax Allocation
Increment or financing to another approved project within the Commercial Corridors TAD,
subordinate to this Agreement, the portion of the total annual Tax Allocation Increment
determined pursuant to this Article 9 shall be due and payable to the Developer before any
TAD Tax Allocation Increment or TAD Financing proceeds are paid in support of any
other approved project.

10.1

10.2

10.3

10.4

ARTICLE 10
Project Operation

Operation and maintenance of the Project. The Developer covenants that, through the
expiration of the Maintenance Term, it will ensure the maintenance of the Project in good
condition (reasonable wear and tear excepted) during the term of this agreement. The
Developer shall assure that, through the expiration of the Maintenance Term, the Project is
operated in a professional manner and in compliance with all Applicable Law.

Obligation to insure and rebuild.

10.2.1 The Developer (or its successors or assigns) agrees to keep each Building in the
Project insured for full replacement value against customary risk and casualties
until the expiration of the Maintenance Term.

10.2.2 The Developer (or its successors or assigns) agrees to promptly repair, replace,
restore, and reconstruct each Building in the Project if any loss occurs up to and
including expiration of the Maintenance Term subject to availability of insurance
proceeds and to the terms of Loan Documents applicable to the Building in the
Project.

10.2.3 Until the expiration of the Maintenance Term, the City must be named an additional
payee under any and all casualty insurance policies but solely for the purpose of
enforcing the Developer’s obligations under this §10.2. The Parties agree that the
Developer’s lender may have first priority to insurance proceeds.

10.2.4 The Developer (or its successors or assigns) shall actively seek leasing
parties/tenants for Buildings in the Project, for any available space, until expiration
of the Maintenance Term. The Developer shall attempt to locate retail, office and
residential tenants to fill the available space within the Project Site until the
expiration of the Maintenance Term.

Intentionally Deleted.

The Developer shall use commercially reasonable efforts to get continuous operation
agreements.
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ARTICLE 11
Indemnification

11.1 Indemnification Definitions. For the purpose of this Article 11:

11.1.1 “Litigation Expense” means any court or agency filing fee, court or agency cost,
arbitration fee or cost, witness fee, and each other fee and cost of investigating
and defending or asserting any claim for indemnification under this agreement,
including, without limitation, in each case, reasonable attorneys’ fees and other
professional fees.

11.1.2 “Loss” means any liability, loss, claim, settlement payment, cost and expense,
interest, award, judgment, damages (including punitive damages), diminution in
value, fine, fee, penalty, or other charge other than a Litigation Expense. “Loss”
shall not include indirect or consequential damages.

11.1.3 “City,” for the purposes of Developer’s duty to indemnify and the City under this
Article, includes not only the municipal corporation but it also includes any of its
officers, employees, and agents.

11.2  Developer’s duty to Indemnify City.

11.2.1 The Developer agrees to indemnify and defend the City against all Losses and
Litigation Expenses arising out of or relating to any or all of the following:

(a) Any breach or default on the part of the Developer in the performance of
any of its obligations under or in respect of this agreement;

(b) Any act of negligence or willful misconduct of the Developer of any of its
agents, contractors, servants or employees during the construction and
operation of the Project;

(c) Any material violation by the Developer of any easement, condition,
restriction, building regulation, zoning ordinance, environmental
regulation, or land use regulation affecting the Project Site or the Project;

(d) The Project’s failure to comply with any of the Project Requirements;
(e) Any of Developer’s acts or omissions;

) Any material inaccuracy in or breach of any representation, warranty,
obligation or agreement of the Developer under this Agreement

(2) Any Default or Event of Default by the Developer under this Agreement or
any Transaction Document;

(h) Any violation of Applicable Law, or

Final Draft 10/08/2021



(1) Any violation by the Developer of state or federal securities law in
connection with the offer and sale of interests in the Developer or its
respective affiliates or any part of the Project.

11.2.2 Upon receipt of notice in writing from the City setting forth the particulars of a
claim or action under Section 11.2.1, the Developer agrees to assume the defense
of that claim or action including the employment of counsel and the payment of all
costs and expenses. The City has the right to employ separate counsel in any such
action and to participate in the defense thereof, but the fees and expenses of such
counsel shall be at the expense of the City.

11.2.3 The indemnification requirement under this Section 11.2 does not apply to any
portion of any Loss or Litigation Expense that is attributable directly to the Cit’s
negligence or willful misconduct or breach of this agreement.

11.2.4 The provisions of this Section 11.2 will survive any expiration or earlier termination
of this Agreement and any closing, settlement or other similar event which occurs
under this Agreement.

11.3 Nonexclusive Remedy; no waiver.

11.3.1 Any rights or remedies set forth under this Article 11 do not constitute the exclusive
rights or remedies of the City in respect of the matters indemnified under this
Article. In addition, any defense and indemnity provided in this Article is
independent of and is not limited by reason of the enumeration of any insurance
that the Developer has obtained.

11.3.2 Nothing in this agreement may be construed as a waiver of any common law or
statutory immunity that the City may have to any liability.

ARTICLE 12
Limitations on Assignment and Transfer

12.1 Transfer prior to Substantial Completion.

12.1.1 Prior to the expiration of the Maintenance Term, the Developer shall not, without
prior City approval, assign, sell, convey, lease, or otherwise transfer any portion of
the Projects Site, Building, or Parcel, or any interest therein except as set forth in
Section 12.1.2. Developer shall be free to sell, convey, lease or assign a Building,
a Parcel or Parcel on which a Building is located, following Completion of the
Building, so long as the conditions set forth in this Section 12 are met.

12.1.2 The transfer restrictions set forth in §12.1.1 do not apply to any of the following:

(a) Security for a mortgage, deed of trust, or other facility for the sole purpose
of obtaining debt or equity financing or investments that are necessary to
enable the Developer to construct the Project.
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12.2

12.3

(b) Easements for utility, support, ingress, egress, and similar functions.

12.1.3 The Developer shall provide documentation to the City verifying commitments for
leases and/or letters of intent for 70% of the proposed commercial space on the
Project prior to mortgaging any interest in the property for purposes of obtaining
debt or equity financing. Any application to the City for a transfer approval under
Section 12.1.1 must include all instruments and other legal documents involved in
effecting the transfer. The instruments and documents mut be in a form and content
reasonably satisfactory to the City. In considering whether to approve a transfer
under this Section, the City may require any or all of the following conditions:

(a) The proposed transferee has, in the City’s sole and reasonable opinion, the
qualifications and financial responsibility and capacity to fulfill the
obligations to which the Developer is subject under this Agreement.

(b) The proposed transferee will expressly assume all of the obligations of the
Developer and will agree to be subject to all of the conditions and
restrictions to which the Developer is subject under this Agreement.

(©) Any other condition that the City deems reasonably necessary in order to
achieve and safeguard the purposes of this agreement.

12.1.4 Any transferee who is approved under this Section is considered to be the
Developer for all purposes of this Agreement from and after approval by the City.

12.1.5 Anything herein to the contrary notwithstanding, the Developer shall be permitted
to take title to an interest in the Project Site in a subsidiary or affiliated entity and
Developer may have different partners and percentages of ownership in such
subsidiary or affiliated companies.

Transfer after Completion. After obtaining approval of the City, the Developer may
transfer its interest in the Building in the Project, or the Building or Parcel itself, provided
however, the transferee shall assume all of the obligations of the Developer under this
agreement as they relate to the Building or Parcel that is acquired by the transferee and the
transferee shall agree to be subject to all the conditions and restrictions to which the
Developer is subject under this agreement as they relate to the Project.

Obligations of transferee. The parties intend that, to the fullest extent permitted by law,
no transfer of any interest in any interest in the Project, however consummated or occurring
and whether voluntary or involuntary, will operate to deprive or limit the City of any right
or remedy regarding the Project that the City would have had if there had been no transfer;
with the exception that the Developer shall be released from all obligations under this
Agreement in the event of a transfer that is permitted herein as to the portion of the Project
that is transferred. If a transferee, assignee, or other successor does not expressly assume
the Developer’s obligations under this agreement, the fact that the transferee, assignee, or
successor did not assume those obligations does not release the transferee or successor of
or from those obligations, agreements, conditions, or restrictions or deprive or limit the
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12.4

12.5

12.6

City of or with respect to any right or remedy with respect to the Project, unless the City
agrees in writing to the release of the obligations in writing.

Transferor release. Any transfer in compliance with Section 12.2 wherein the transferee
assumes all obligations and responsibilities of the transferor under this Agreement for a
portion of the Project, shall automatically act as a release of the transferor/Developer of its
obligations hereunder as they relate to such portion of the Project.

Assignment to an affiliated entity. The Developer may assign its interest in this
agreement to an affiliated entity of the Developer but only if:

12.5.1 that affiliated entity or its guarantors has the financial capacity to perform the
obligations of the Developer under this agreement; and

12.5.2 that affiliated entity in writing assumes all obligations and conditions in compliance
with the terms and conditions of this Agreement.

Assignment of reimbursement payments. The Developer’s right to receive the
reimbursement of Eligible Costs shall run with the land and accrue to the Developer but
may be allocated or assigned by the Developer, strictly in accordance with Exhibit C, to
portions of the Project Site that are retained by Developer or to a new owner of any portion
of a Building in the Project or to another portion of the Project Site. If rights to
reimbursement payments are being transferred, the Developer and the transferee or new
owner shall allocate the rights to receive reimbursements in connection with their
respective transfers strictly in accordance with Exhibit C. Subject to the terms of this
Agreement, the Developer may also collaterally assign the reimbursement payments
hereunder to its lender to secure a loan(s) and/or equity investments in Developer related
entities.

13.1

13.2

ARTICLE 13
Defaults and Remedies

Declaration of invalidity. Notwithstanding anything herein to the contrary, the City will
not be liable to the Developer for damages of any kind if all or part of the Redevelopment
Powers Law, the TAD ordinances or other City ordinances adopted in connection with the
Redevelopment Powers Law, this agreement, or the TAD are declared invalid or
unconstitutional in whole or in part by any court of competent jurisdiction and the City is
prevented from performing any of the covenants or obligations of this agreement or the
Developer is prevented from enjoying the rights and privileges of this agreement.

Events of Default.

13.2.1 Until the expiration of the Maintenance Term, each of the following constitutes an
Event of Default under this agreement:

(a) Any untrue or incorrect material representation made by either Party in this
Agreement.
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(b)

(©)

(d)

(e)
®

(2

(h)

A material breach by either Party of any covenant, warranty, or obligation
set forth in this agreement;

Any Material Modification that is not approved by the City pursuant to the
terms hereof;

The Developer’s breach of, or failure to perform or comply with, any
provisions in any of the Loan Documents or any of the Transaction
Documents other than this Agreement, and any other agreement to which
the Developer and the City are both parties;

Any act of bankruptcy with respect to the Developer;

Failure by the Developer to maintain its business in good standing as
required by Law, or its failure to receive and maintain whatever licenses or
permits are required by law for the development, construction, ownership,
maintenance and operation of the Project;

Cessation of the Project’s use for the purpose described in the Project
Description;

Abandonment of the Property by the Developer: Without prior written
approval by the City, should the Developer vacate or relinquish possession
of the Project Site at any time after the commencement of construction of
the Project for a period of one hundred eighty (180) days or more, the action
shall be deemed as an Abandonment by the Developer of such Project.

13.2.2 The failure of the City to pay any reimbursement under Article 9 due to
insufficient Project Increment will not be deemed to be an Event of Default.

13.3 Right to cure; Breach.

13.3.1 In the case of an Event of Default by either party, the defaulting Party shall, upon
written notice from the other Party, take immediate action to cure the Event of
Default within 30 days after receiving the written notice or, if the Default Event
cannot be diligently cured within the 30-day period, within a reasonable time in the
City’s sole judgment (the “Cure Period”).

13.3.2 An Event of Default that is not cured or otherwise commenced and pursued within
that 30-day period constitutes a breach (“Breach”) under this agreement except as
set for in Section 13.3.3.

13.4 Remedies.

13.4.1 Upon the occurrence of a Breach by the Developer, that is not cured as provided
above, the City shall have the right, but not the obligation
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(a)

(b)

(c)

(d)
(e)

®

(2

to terminate this agreement, and any other agreement ancillary hereto, by
giving written notice to the Developer of the of the termination and the date
the termination is effective.

to take in its name or in the Developer’s name any action that the City
determines necessary to cure any Breach by the Developer. The City will
incur no liability if any action so taken by it or on its behalf proves to be
inadequate or invalid. The Developer agrees to indemnify and defend the
City against and from any loss, cost, liability or expense incurred in
connection with any Developer’s Breach or any action taken by the City in
accordance with the Indemnification provisions in Article 11.

To demand repayment, within ten (10) days of demand, of the
Reimbursement Amount and the aggregate amount of all Waived Fees
previously disbursed or waived hereunder, together with interest accruing
thereon, from the Reimbursement Date or date Waived Fees were waived (as
applicable) at an interest rate of five percent (5%) per annum, plus an amount
equal to the Actual Damages Amount.

To obtain injunctive relief relating to this Agreement or any portions hereof.

To offset from any Waived Fees or Reimbursement Amount any amounts
deemed necessary or appropriate by the City for the Developer to comply
with this Agreement or to cure a monetary Default.

If the Closing has occurred and the Developer (a) fails to commence
construction of the Project pursuant to the Schedule set forth in Exhibit K
and/or fails to Complete the Project pursuant to the Schedule set forth in
Exhibit K and/or abandons the Project beyond the applicable Cure Period,
then the City may exercise the Option to Repurchase set forth in Section 5.3
hereof.

Seek any and all other applicable remedies at law or equity.

13.4.2 In the event of a default by the City, that is not cured as provided above, the
Developer shall be entitled to enforce the terms of this Agreement against the City
and/or to pursue recover of its actual damages from the City.

13.4.3 If either party proceeds to enforce its rights under this agreement and those
proceedings are discontinued or abandoned for any reason other than a good faith
settlement or have been determined adversely to the party initiating those
proceedings, then the parties shall be restored respectively to their several positions
and rights, and all rights, remedies, and powers of the parties shall continue as
though no such proceeding had been taken.

13.5 Waivers.
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13.6

13.5.1 The parties may waive any provision in this agreement only by a writing executed
by the party against whom the waiver is sought to be enforced.

13.5.2 No failure or delay in exercising any right or remedy or in requiring the satisfaction
of any condition under this agreement, operates as a waiver of any right, remedy,
or condition.

13.5.3 A waiver made in writing on one occasion is effective only in that instance and only
for the purpose stated. A waiver, once given, is not to be construed as a waiver on
any future occasion or against any other person.

Rights and remedies cumulative. The enumeration of remedies expressly conferred upon
a party by this agreement are cumulative with, and not exclusive of, any other remedy
conferred by this agreement or by law on that party, and the exercise of any one remedy
does not preclude the exercise of any other.

14.1

14.2

ARTICLE 14
General Provisions

Drafting conventions.

14.1.1 The words “include,” “includes,” and “including” are to be read as if they were
followed by the phrase “without limitation.”

14.1.2 The headings in this agreement are provided for convenience only and do not affect
its meaning.

14.1.3 Any reference to an agreement means that agreement as amended or supplemented,
subject to any restrictions on amendment contained in that agreement.

14.1.4 Unless specified otherwise, any reference to a statute, ordinance, or regulation
means that statute, ordinance, or regulation as amended or supplemented from time
to time and any corresponding provisions of successor statutes, ordinances, or
regulations.

14.1.5 All references to a time of day are references to the time in East Point, Georgia.

14.1.6 The words “party” and “parties” refer only to a party to this Agreement named in
the introductory clause.

Choice of law; jurisdiction.

14.2.1 This agreement is to be governed by and construed in accordance with the laws of
the State of Georgia.
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14.2.2 Any litigation filed by the Developer or the City against the other party and
involving this agreement must be filed in the Superior Court of Fulton County,
Georgia.

14.3 No construction against drafter. Each party has participated in negotiating and drafting
this agreement, so if any ambiguity or a question of intent or interpretation arises, this agreement
if to be construed as if the parties had drafted it jointly, as opposed to being constructed against a
party because it was responsible for drafting one or more provisions of this agreement.

14.4 Special and limited obligation. This agreement constitutes a special and limited
obligation of the City. This agreement does not constitute a general obligation of the City to which
its credit, resources, or general taxing power are pledged. The City pledges to the payment of its
obligations under ARTICLE 9 only of such amount of the Tax Allocation Increment if, as, and
when received and not otherwise.

14.5 No liability of City official. No member, official, or employee of the City is personally
liable to Developer for any obligation under the terms of this agreement.

14.6 Amendments. This agreement may be amended only by a written agreement of the City
and the Developer that identifies itself as an amendment to this agreement.

14.7  Further assistance and corrective instruments. The parties agree that they will, from
time to time, execute, acknowledge, and deliver, such supplements to this agreement and any
further instruments that may be reasonably required for carrying out the intention of or facilitating
the performance of this agreement.

14.8 Time for performance. Time is of the essence in this agreement. If any date specified in
this agreement as a date for taking action falls on a day that is not a Business Day, then that action
may be taken on the next Business Day.

14.9 Third parties. Nothing in this agreement is intended to confer any right or remedy on any
person other than the City and the Developer, and their respective successors and permitted
assigns, nor is anything in this agreement intended to affect or discharge any obligation or liability
of any third persons to the City or to the Developer, nor to give any such third person any right of
action or subrogation against the City or the Developer.

14.10 Successors in interest. Subject to ARTICLE 12, this agreement is binding upon and inures
to the benefit of the parties and to their respectively authorized successors, assigns, and legal
representatives, including successor Corporate Authorities.

14.11 No joint venture. This agreement does not create any legal relationship between the parties
(such as a joint venture or partnership) with regard to the construction or operation of the Project.
Nor does the City undertake, by virtue of this agreement, any responsibility or liability for
compliance with any law, rule, or regulation relating to the Project or the Project Site

14.12 Notice. All notices, demands, requests, consents, approvals or other instruments required
or permitted by this agreement must be in writing and must be executed by the party or an officer,
agent or attorney of the party, and shall be deemed to have been effective as of the date of actual
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delivery, if delivered personally, by overnight courier, or by electronic mail, or as of the third day
from and including the date of posting, if mailed by registered or certified mail, return receipt
requested, with postage prepaid, addressed as follows:

To the Developer: With copies to:

Mynd Match Development, LLC of | Honigman LLP

Atlanta 155 N. Upper Wacker Drive
3355 Lenox Road Suite 3100

Suite 1000 Chicago, IL 60606

Atlanta, GA 30326 Attn: Aaron Zarkowsky

To the City: With copies to:

City Clerk City Attorney, East Point, GA
East Point City Hall East Point Law Enforcement Center
2757 East Point Street 2727 East Point Street

East Point, GA 30344 East Point, GA 30344

14.13 Authorized representatives.

14.13.1From time to time, the Developer shall designate an authorized representative who
is responsible for communicating with the City on behalf of the Developer and who,
unless Applicable Laws require action by the board of directors, members, or
manager of the Developer, has the authority to make or grant requests, demands,
approvals, consents, agreements, and other action required or described in this
agreement for and on behalf of the Developer.

14.13.2The City Manager shall, from time to time, designate an authorized representative
who is responsible for communicating with the Developer on behalf of the City.
The City Manager, or his or her designee, has the authority to make or grant
requests, demands, approvals, consents, agreements, and other action required or
described in this agreement for and on behalf of the City. However, any amendment
to this Agreement is invalid unless authorized by the City’s Governing authority
and executed by an authorized signatory.

14.14 Severability. If any provision of this agreement is determined to be invalid, illegal, or
unenforceable, then the remaining provisions remain in full force and effect if the essential terms
and conditions of this agreement for each party remain valid, binding, and enforceable.

14.15 Final agreement; no merger.

14.15.1This Agreement constitutes the final agreement between the parties. It is the
complete and exclusive expression of the parties’ agreement on the matters
contained in this agreement. All prior and contemporaneous negotiations and
agreements between the parties on the matters contained in this agreement are
expressly merged into and superseded by this agreement. The provisions of this
Agreement may not be explained, supplemented, or qualified through evidence of
prior trade usage or a prior course of dealing. In entering into this Agreement,
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neither party has relied upon any statement, representation, warranty, or agreement
of the other party except for those expressly contained in this agreement. There are
no conditions precedent to the effectiveness of this agreement other than those
expressly stated in this Agreement.

14.15.2None of the provisions of this agreement will be deemed or are intended to merge
with the property transfer instrument or instruments or any subsequent instruments
and will not be deemed to affect or impair the provisions, obligations, and
covenants of this Agreement.

14.16 Surviving provisions. Any term of this Agreement that, by its nature, extends after the end
of the Agreement, whether by expiration or termination, remains in effect until fulfilled.

14.17 Counterparts. This Agreement may be executed in two or more counterparts, each of
which together shall be deemed an original, but all of which, together, constitute the same
instrument. If any signature is delivered by facsimile or by email of a “.pdf” format data file, then
that signature creates a valid and binding obligation of that party with the same force and effect as
if the facsimile or “.pdf” signature page were an original.

14.18 Force Majeure.

14.18.1As set forth under this §14.18, neither party is responsible for any failure to perform
its obligations or satisfy a condition under this agreement upon the occurrence of a
Force Majeure Event.

14.18.21f a Force Majeure Event occurs, the nonperforming party is excused from
whatever delay in performance is caused by the Force Majeure Event to the extent
prevented

14.18.3Notwithstanding any provision of this §14.18, a Force Majeure Event does not
excuse any obligation to pay money in a timely manner that matured prior to the
occurrence of that Event.

14.18.4When the nonperforming party is able to resume performance or satisfy the
conditions, it shall immediately give the performing party written notice to that
effect and shall resume performance under this agreement no later than two
working days after the notice is delivered.

14.18.5Despite the provisions of this §14.18, an event of force majeure does not include
economic hardships, changes in market conditions, or insufficiency of funds.

14.18.6The relief offered under this §14.18 is the exclusive remedy available to the
nonperforming party with respect to a Force Majeure Event.

14.19 Invalidity. In the event that any provision of this Agreement is held unenforceable in any
respect, such unenforceability will not affect any other provision of this Agreement.
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14.20 Successors and Assigns. This Agreement shall be binding upon the parties hereto and
their respective permitted successors and assigns and shall inure to the benefit of the parties hereto
and their respective permitted successors and assigns. To the fullest extent permitted by law, the
parties intend for each of the covenants, conditions, restrictions, and obligations set forth herein to
run with the land, and to bind every person having any fee, leasehold or other interest in the Site.

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

14.22 Approval by the Parties.

14.22.1Except as otherwise provided herein, whenever this Agreement requires or permits
approval or consent to be hereafter given by any of the parties, the parties agree that
except as otherwise specified herein with respect to certain anticipated requests for
consents and approvals, such approval or consent shall be within the sole discretion
of the party from whom such approval or consent is requested, and, in addition, the
Developer acknowledges and agrees that any such changes, or requests for consents
or approvals, shall be subject to such evaluation, review and analysis as the City
requires in the discharge of its obligations under Law, to the public and otherwise
in accordance with the procedures of the City.

14.22.2In each instance where this Agreement requires the approval or consent of the City,
such approval or consent shall be signed by the Mayor or such other designees of
the Council who are then authorized to act on behalf of the Council, in its capacity
as redevelopment agency under the Redevelopment Powers Law. The foregoing
applies to the specific approvals required under this Agreement and does not
eliminate or modify the Developer’s obligation to adhere to the City’s normal
administrative process for licenses, permits, land use and other approvals and shall
not be construed in such a manner as will exceed the authorizations under the
Redevelopment Powers Law and any other applicable Laws. Any approval granted
by the City is for the purposes of this Agreement only and does not affect or
constitute any approval required by any other City department or pursuant to any
City ordinance, code, regulation, or any other governmental approval, nor does any
approval by the City pursuant to this Agreement constitute endorsement of the
quality, structural soundness, safety of the Site or the Project, or the compliance of
the Project (or the Developer’s development thereof) with applicable Laws.

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

14.24 Broker’s Commissions. The Developer and the City represent and warrant to each other
that neither party has dealt with a broker, salesperson or finder with respect to this Agreement or
the transactions contemplated herein and that no fee or brokerage commission will become due by
reason of the transactions contemplated by this Agreement. The parties will indemnify, defend and
hold harmless each other from all costs, liabilities, expenses and reasonable attorney’s fees arising
out of breach of this Section 14.23.

14.25 The Developer and the City will coordinate efforts to the extent practical with respect to
any publicity in connection with the Project, including participation in such events as ground
breaking and opening ceremonies.

14.26 Facsimile Signatures. Signatures to this Agreement transmitted by facsimile shall be valid
and effective to bind the party so signing. Each party agrees to promptly deliver an executed
original to this Agreement with its actual signature to the other party, but a failure to do so shall
not affect the enforceability of this Agreement, it being expressly agreed that each party to this
Agreement shall be bound by its own facsimile signatures and shall accept the facsimile signature
of the other party to this Agreement.

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

14.28 Further Assurances and Corrective Instruments. The City and the Developer agree that
they will, from time to time, execute, acknowledge and deliver or cause to be executed,
acknowledged and delivered, such supplements and amendments hereto and such further
instruments as may reasonably be required for carrying out the intention or facilitating the
performance of this Agreement, provided that the rights of the City and the Developer hereunder
are not impaired thereby nor that any such supplement and amendment affecting the rights of any
Project Finance Mortgage Lenders shall require the consent of such Project Finance Mortgage
Lender.

14.29 Recordation. Immediately following the Developer’s acquisition of the Site, and prior to
the Developer’s conveyance of the any portion of the Site, Developer shall record an original of
this Agreement, together with any exhibits attached hereto, in the deed records maintained by the
Clerk of the Superior Court of Fulton County, Georgia, to be an encumbrance upon the Project.
Developer shall promptly notify the City of its acquisition of title to the Project, together with a
copy of the recorded agreement.

Signatures on following page

Final Draft 10/08/2021



The parties are signing this agreement as of the date set forth in the introductory clause.

City of East Point, Georgia

B,

De_éna Holiday Ingraham
Mayor

Attest:
Reatea %&%74

Keshia McCullough, CMC
Clerk

Approved:

Brad Bowmian

Brad Bowman (Nov 23,2021 15:23 EST)
Brad Bowman
City Attorney

Mynd Match Development, LLC of Atlanta

i el

(Excell Lewis, III)
(Chairman & CEO)
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EXHIBITA
PROJECT SITE
LEGAL DESCRIPTION AND SURVEY
LEGAL DESCRIPTION OF SITE

Overall Property Description of Parcels 1
through 28

As shown on a Boundary Survey of East Point
Commons Prepared by GeoSurvey, Ltd.,

Dated: July 13, 2020

All that tract or parcel of land lying or being in Land Lots 156 and 157, 14th District, City of East
Point, Fulton County, Georgia, and being more particularly described as follows:

Beginning at a nail set at the intersection of the Northerly right-of-way of West Cleveland Avenue
(variable right-of-way) with the Easterly right-of-way of East Point Street (U.S. Highway 29) (Georgia
Highway 14) (variable right-of-way), said point having State Plane Coordinates of North 1,338,615.11,
East 2,212,937.15, Georgia West Zone; thence along said right-of-way of East Point Street North 06
degrees 15 minutes 53 seconds East, a distance of 268.38 feet to a 5/8 inch rebar set; thence North 88
degrees 40 minutes 51 seconds West, a distance of 9.38 feet to a 5/8 inch rebar set; thence North 06
degrees 16 minutes 16 seconds East, a distance of 474.42 feet to a 5/8 inch rebar set at the intersection of
the Easterly right-of-way of East Point Street with the Southerly right-of-way of West Ware Avenue (50
foot right-of-way); thence continuing along said right-of-way of East Point Street North 11 degrees 29
minutes 25 seconds East, a distance of 51.66 feet to a nail set at the intersection of the Easterly right- of-
way of East Point Street with the Northerly right of way of West Ware Avenue; thence continuing along
said right-of-way of East Point Street North 02 degrees 47 minutes 42 seconds East, a distance of

402.72 feet to a nail set; thence along a curve to the right, said curve having an arc length of 17.87 feet
with a radius of 10.00 feet, being subtended by a chord bearing of North 53 degrees 59 minutes 44
seconds East, a distance of 15.59 feet to a 5/8 inch rebar set on the Southerly right-of-way of West
Forrest Avenue; thence along said right-of-way South 74 degrees 48 minutes 13 seconds East, a distance
of 147.49 feet to a 5/8 inch rebar set; thence South 40 degrees 19 minutes 08 seconds East, a distance of
16.49 feet to a 5/8 inch rebar set on the Westerly right-of way of Main Street (U.S. Highway 29) (Georgia
Highway 14); thence along said right-of-way, along a curve to the left, said curve having an arc length of
147.46 feet with a radius of 1891.00 feet, being subtended by a chord bearing of South 08 degrees 13
minutes 02 seconds East, a distance of 147.42 feet to a 5/8 inch rebar set; thence South 10 degrees

27 minutes 04 seconds East, a distance of 292.48 feet to a nail set at the intersection of the Westerly
right-of-way of

Main Street with the Northerly right of way of West Ware Avenue; thence continuing along said right-of-
way of Main Street South 19 degrees 26 minutes 58 seconds East, a distance of 61.96 feet to a brass disk
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found at the intersection of the Westerly right-of-way of Main Street with the Southerly right of way of
West Ware Avenue; thence continuing along said right-of-way of Main Street North 89 degrees 51
minutes 13 seconds East, a distance of 47.38 feet to a nail set; thence South 06 degrees 13 minutes 42
seconds East, a distance of 107.57 feet to a nail set; thence South 05 degrees 37 minutes 39 seconds
East, a distance of 296.14 feet to a nail set; thence along a curve to the right, said curve having an arc
length of 150.11 feet with a radius of 1538.09 feet, being subtended by a chord bearing of South 06
degrees 05 minutes 03 seconds West, a distance of 150.05 feet to a 5/8 inch rebar set; thence South 09
degrees 05 minutes 38 seconds West, a distance of 52.51 feet to a 5/8 inch rebar set; thence South 12
degrees 13 minutes 54 seconds West, a distance of 20.16 feet to a 5/8 inch rebar set; thence South 11
degrees 27 minutes 48 seconds West, a distance of 39.85 feet to a 5/8 inch rebar set; thence South 12
degrees 34 minutes 22 seconds West, a distance of 19.29 feet to a 5/8 inch rebar set; thence South 13
degrees 40 minutes 56 seconds West, a distance of 51.99 feet to a 5/8 inch rebar set; thence along a
curve to the right, said curve having an arc length of 23.26 feet with a radius of 15.00 feet, being
subtended by a

chord bearing of South 58 degrees 06 minutes 33 seconds West, a distance of 21.00 feet to a 5/8 inch
rebar set on the Northerly right-of-way of West Cleveland Avenue; thence along said right-of-way North
77 degrees 27 minutes 49 seconds West, a distance of 388.66 feet to a nail set, said point being the True
Point of Beginning.

Said tract of land contains 9.114 Acres.
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EXHIBIT B
PROJECT PLAN

CONCEPTUAL PLAN OF PROJECT

PHASE 1 PHASE 2 PHASE 3

PROGRAM TYPE - LEVEL 1 PROGRAM TYPE - LEVEL 1 PROGRAM TYPE - LEVEL 1
CALCULATIONS CALCULATIONS CALCULATIONS

AMENITIES 7.100 §F

HEALTHCARE 27128

PARKING 21,752 §F AMENITIES 4,340 SF

RESTAURANT 5032 §F GROCERY 33,444 SF

RETAIL 14,060 SF PARKING 33,852 SF

UTILMES 802 SF RETAIL 3.702 SF

VERTICAL 864 5 VERTICAL 844

CIRCULATION CIRCULATION RESIDENT 20240 SF
TOTAL GROSS FLOOR AREA 72,322 &F TOTAL GROSS FLOOR AREA 76,202 SF TOTAL GROSS FLOOR AREA 20240 SF

BUILDING - GROSS CALCULATIONS BUILDING - GROSS CALCULATIONS BUILDING - GROSS CALCULATIONS

NRSF (EXCLUDES AMENITIES) 135,027 SF  NRSF (EXCLUDES AMENITIES) 99.660 SF
GRSF 202,279 SF GRSF (EXCLUDES PARKING) 156,596 SF GRSF 60,720 SF
TYP. RESIDENTIAL EFFICIENCY n% 89%  TYP.RESIDENTIAL EFFICIENCY 13% 87%  RESIDENTIAL EFFICIENCY: N/A
NUMBER OF UNITS (AVERAGE 7505F): 180  NUMBER OF UNIS (AVERAGE 750SF): 133 NUMBER OF UNITS (AVERAGE 2 6405F): 23
1 BEDROOMS (600SF) 124 1 BEDROOMS (400SF) 93
2 BEDROOMS (1,1008F) 54 2 BEDROOMS (1,1005F) 40
PARKING SPACES: PARKING SPACES: PARKING SPACES: 2 PER UNIT
SURFACE 42
STRUCTURED 1n2 STRUCTURED 403
PARKING DECK GSF (2 Levek) 43,490 S PARKING DECK GSF (4 Leves) 135,408 SF
GROSS BUILDING AREA 245,768 SF  GROSS BUILDING AREA 292,004 SF

39365537.1



13315 INIOd 1sv3

L= 00g

39365537.1



EXHIBIT C
ELIGIBLE COSTS

In addition to the costs included as Eligible Costs pursuant to Section 7.4, 7.3 and 9.6.1 of the
Agreement, the parties hereby confirm that the following costs, to the extent incurred, shall be Eligible Costs
for purposes of the Agreement:

Central Site
Grading/Utiities/Site Fmishes $ 2,039,770.39
Streetscaping T 65/,005.21
Ware Road Re-Alignment 3 295,894.13
Protessional 1ees (GIVil, Legal, Architecture, LA) S 216,000.00
Financing Fees 5 1,198,792.00
"Environmental Impact/other studies S 79,470.00
Total $4,487,460.73 |
South Site
Graalngmtlhtlesiglte Finishes S 5,555,531.51
Streetscaping b 089,095.82
Professional fees (Civil, Legal, Architecture, LA) S 114,000.00
Financing rees T 1,450,079.00
Environmental Impact/other studies S 38,000.00
Total $4.,551,506./3 |
North Site
paraalngmtlhtles?sne Finishes $1,477,539.00
Streetscaping $  552,500.14
Protessional 1ees (CIvil, Legal, Architecture, LA) S 114,000.00
Financing Fees T 1,450,079.00
Environmental Impact/other studies 3 30,000.00
Total $3,624,217.22
"Eligible Reimbursable Subtotal S 12,663,184.68 |
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EXHIBIT D
TECHNICAL REQUIREMENTS

Without limiting the Developer’s obligation in the Agreement, the Developer shall ensure that the Project
complies with all applicable policies and regulations adopted under the East Point Code of Ordinances.
https://library.municode.com/ga/east_point/codes/code_of ordinances

The Developer shall adhere to the following conditions and incorporate the identified elements into the design
features of the Project:

1.

10.

1.

12.

39365537.1

Land development and building construction shall comply with the regulations set forth in Part 10
Planning & Development of the East Point Code of Ordinances
https://library.municode.com/ga/east_point/codes/zoning

Site and building design shall incorporate sustainable measures as prescribed under the Atlanta
Regional Commission’s Green Communities Program https://atlantaregional.org/natural-
resources/sustainability/green-communities-program/

Public art shall be incorporated into the entire project in accordance with the adopted East Point Public
Art Master Plan

A standardized sign package shall be created for the entire project

Underground installation of utilities is required throughout the entire development

All stormwater detention/retention ponds shall be designed as a water-feature, secured with wrought
iron fencing and screened by evergreen plantings, unless such detention/retention facilities are

designed as underground facilities.

Pervious pavement shall be required in surface parking areas internal to the development where
feasible to reduce the impact of stormwater run-off

All surface parking areas shall be screened from view of any public street by using combinations of
landscapes, hardscapes and public art installations

All loading areas shall be screened from view of any public street by installing a

a. 15-foot wide landscape strip planted to buffer standards, or
b. A berm planted with a continuous hedge of evergreen shrubs. Plants shall be a minimum
height of three (3) to four (4) feet at time of planting

Outside storage and displays are prohibited except as allowed by the Code of Ordinances

Refuse areas shall be placed in the least visible location from public streets and shall be enclosed on
three (3) sides with opaque walls of the same exterior wall material as the principal structure. The
remaining side shall be a self-closing gate made from non-combustible materials

Streetscape design and construction along all public rights of way of the development shall be
consistent with the design standards of the Main Street Streetscape Improvements project and Livable
Centers Initiative Multi-Modal Streetscape project.



13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.
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Bicycle racks shall be incorporated into streetscape design and construction

An internal pedestrian and bicycle access plan shall be designed and constructed to allow for
connectivity between all phases of the entire development

Parking reduction of fifteen (15%) percent for the entire development shall be allowed due to the
proximity of the East Point MARTA Station and to promote pedestrian safety

Parking shall be shared among users of the common development

Five (5%) percent of the parking spaces for the entire development shall be allocated as electric
charging vehicle parking spaces

Ten (10%) percent of the residential units constructed within the entire development shall be allocated
to persons with an income at or below eighty (80%) percent of the East Point area median income
(AMI @ $43,453 X 0.80 = $34,762.40)
https://www.census.gov/quickfacts/fact/table/eastpointcitygeorgia#

Five (5%) percent of the residential units constructed within the entire development shall be allocated
to public safety personnel (Police, Fire, EMT, E-911). East Point personnel shall have first right of
refusal

The following building fagade materials are prohibited for the entire development:

Exterior Insulation Finishing Systems (EIFS)
Metal panel systems

Corrugated steel

Smooth concrete; masonry or plain
Reinforced concrete slabs,

Aluminum or vinyl siding

Plywood

Presswood

Mirrored glass

FE@R O oo o

Green/living roof systems shall be designed and constructed as shown in EXHIBIT “B” Conceptual
Plan

Burglar bars, steel gates, metal awnings and steel roll down curtains are prohibited on the exterior and
interior of all structures

Each commercial tenant space occupying 5,000sf or greater shall have at least one exterior customer
entrance in buildings with multiple commercial tenants
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EXHIBITF

WAIVED FEES
Fee Type | Central Site South Sitd North Sitg Totall Discount] Total Waived Fee Reques
Land development Permit Fees| $492,822.10 $397,673.13 $177,457.54 $ 1,067,952.79 504 $ 533,976.40
Building permit fees (includes | $ 260,788.61| $208,694.55 $88,126.52 $577,609.68 504 $ 278,804.84

base permit fee, the plan
review and admin fee)
Fixture costs $150,000.00| $200,000.00] $ 100,000.0 $450,000.0 50°4 $ 225,000.00
Per design (HVAC, Electrical,
appliances, plbg.)

TOTAL $903,610.71 $806,367.6q $365,584.0§ $2,095,562.47 50%4 $ 1,047,781.24

39365537.1



EXHIBIT G

PRE-COMPLETION MONTHLY REPORT FORM
EAST POINT CORRIDORS TAD
Commons Project

PRE-COMPLETION MONTHLY REPORT
City of East Point
2757 East Point Street
East Point, Georgia 30344
Attn: City Manager

In accordance with the Development Agreement (the “Agreement”) by and between The City of East Point, Georgia
(the “City”) and Mynd Match Development Group, LLC of Atlanta dated as of , 2021, the Developer hereby
certifies to the City the information set forth herein as of the date set forth below. Developer acknowledges andagrees
that the City may rely on the certifications herein. Capitalized terms not specifically defined herein have the meanings
set forth in the Agreement.

1. Project Budget

Attached hereto is an updated Project Budget, which denotes any discrepancies and changes from the Project
Budget last submitted to the City, as well as any discrepancies and changes from the Project Budget attached to
the Agreement. Attached hereto is a Schedule of Values.

The Project is |_| over budget by $

The Project is |_| under budget by $

2. Construction Schedule

Attached hereto is an updated Construction Schedule, which denotes any discrepancies and changes from the
Construction Schedule last submitted to the City, as well as any discrepancies and changes from the Construction
Schedule attached to the Agreement.

Completion of the Project is | | ahead of the original Construction Schedule
Completion of the Project is | | behind the original Construction Schedule

The anticipated Completion Dates is , 20_. (The foregoing shall not constitute notice as required
under the Definition of “Reimbursement Dates” in the Agreement. Developer shall send the City a separate
notice in accordance therewith.

3. Permits

The following governmental licenses, permits and approvals have been obtained with respect to the Project
since the date of the last Pre-Completion Monthly report:

4. Project Financing

The following parties are the sole Project Finance Mortgage Lenders with respect to the Project:
. The following is a list of all sources of Project Financing for the Project:

(3 );

S ). The Developer is not in default of any Loan Documents.

39365537.1



5.

M
(1

(m

Leasing and Marketing

The following parties have signed leases, letters of intent or other agreements to occupy space in the project:

Tenant RFS Leased % of Total RSF Binding?
%
%
%
%
Not Leased % N/A

Emplovment lication

Since the date of the last Pre-Completion Monthly Report, the Developer | | has | | has not satisfied the
employment goals set forth in Section 5.8.5 of the Agreement. Since the date of the last Pre-Completion Monthly
Report, the Developer has undertaken the following steps to achieve the employment goals set forth in Section
5.8.5 of the Agreement:

Notifications

No Material Modifications have occurred except those which the City has previously approved. The Developer
has given the City notice of all events for which the Developer is required to notify the City under Section 6.1.1,
6.1.8, 6.1.11, 6.3.4 and 8.5 of the Agreement. The Developer has provided the City evidence of all insurance
required under Sections 5.4 and 5.5 of the Agreement. Attached hereto is a Certificate of Representations and
Warranties executed as of the date hereof. No Significant Event (listed below) has occurred with respect to the
Project.

SIGNIFICANT EVENTS
Material damage to or destruction of any development or improvements on the Project;
Transfer of any portion of the Project or Site in violation of Article 12 of the Agreement;

The occurrence of any Force Majeure Occurrence;

(IV)  Any Default or Event of Default by the City under this Agreement;

V)

Any Default or Event of Default by Developer under the Agreement;

(VI)  Any default by Developer or any affiliate thereof on any Project Financing, on any loan secured by property

within the TAD owned by Developer or any affiliate of Developer, or on any other loan; and

(VII) The filing by or against Developer or any affiliate thereof, the general partner or manager of Developer or

39365537.1

any owners of more than 25% interest in Developer of any petition or proceeding under any bankruptcy,
insolvency or similar law or any determination that Developer, any owner of interest in Developer, any
subsidiary of Developer or any affiliate thereof is unable to pay its debts as they become due.



DEVELOPER HAS EXECUTED this Pre-Completion Monthly Report as of the date set forth below.

39365537.1

DEVELOPER:

MYND MATCH DEVLEOPMENT GROUP,
LLC of Atlanta a Georgia limited liability
company

By:

Name:

Title:

Date:




EXHIBIT H
COMPLETION AFFIDAVIT

STATE OF
COUNTY OF

FINAL AFFIDAVIT OF DEVELOPER FOR COMPLETION OF PROJECT

Capitalized terms used herein and not otherwise defined shall have meanings ascribed to such terms by that certain
Development Agreement by and among The City of East Point and the Developer (as defined below), dates as of

,2021.
Personally appeared before me (“Deponent’) who, being duly sworn according to law,
deposes and says on oath:
1. That he/she is the of Mynd Match Development Group, LLC of Atlanta a Georgia limited

liability company (“Developer”), the Developer for the Project, and in such capacity has personal knowledge of
the facts sworn to herein (which facts are true and correct) and is authorized to make the affidavit on behalf of
Developer.

2. The Deponent certifies that the Project has been completed in compliance with all Project Requirements.

3. Attached is the applicable Certificate of Occupancy for the Project and a Certificate of Substantial Completion
issued by the Project architect and signed by the General Contractor and Developer on the AIA Form G704.

4. Attached is the final cost summary of all Eligible Costs, compared to and matched against the Project Budget,
together with invoices, paid receipts, and other documentation and supporting materials supporting such
calculations. All costs and expenses are true, correct and complete, and n compliance with the Plans and the
Project Budget, and all of such costs and expenses have been paid in full.

5. There are no Liens outstanding against the Project, other than the Permitted Liens, and no Affidavits of Non-
Payment have been filed with respect to work undertaken or materials supplied with respect to the Project.

6. Attached is a final contractor’s affidavit, executed by the General Contractor and given pursuant to O.C.G.A.
Section 44-14-361.2, stating that the agreed price or reasonable value of the labor, services or materials furnished
by any persons or entities to or for the Project has been paid in full.

7. Attached is a final lien waiver executed by the General Contractor in statutory form.

(Seal)
Print Name:

39365537.1



Sworn to and subscribed
Before me this

day of

, 20

Notary Public

My Commission Expires:

(Notary Seal)

39365537.1



EXHIBITI

COMPLETION REPORT

EAST POINT CORRIDORS TAD
Commons Project

COMPLETION REPORT

City of East Point

2757 East Point Street
East Point, Georgia 30344
Attn: City Manager

In accordance with the Development Agreement (the “Agreement”) by and between The City of East Point, Georgia (the
“City”) and Mynd Match Development Group, LLC of Atlanta dated as of , 2021, the Developer hereby certifies
to the City the information set forth herein as of the date set forth below. Developer acknowledges and agrees that the
City may rely on the certifications herein. Capitalized terms not specifically defined herein have the meanings set forth
in the Agreement.

8.

10.

39365537.1

Ownership of the Project

The Developer currently owns fee title to the Project. All taxes payable with respect to the Project have been
paid.

Project Budget

Attached hereto is a final Project Budget, which denotes any discrepancies and changes from the Project Budget
last submitted to the City, as well as any discrepancies and changes from the Project Budget attached to the
Agreement. Attached hereto is a Schedule of Values.

The Project is |_| over budget by $

The Project is |_| under budget by $

Required Documents

Attached hereto are the following Required Documents, as set forth in and required by Section 3.3 of the
Agreement.

|| Inspection Certificate by (the third party designated by the City):

Completion Affidavit executed by Developer in the form attached as Exhibit E-1 to the Agreement.

Anchor Estoppel Certificate executed by the Anchor in the form attached as Exhibit E-2 to the

Agreement.

|| Certificate of Substantial Completion executed by Developer’s architect and joined by the General

Contractor and Developer;

|| Final Contractor’s Affidavit executed by the General Contractor as contemplated by O.C.G.A. § 44-14-

361.2;

Final Lien Waiver executed by the General Contractor in statutory form;

Certificate of Occupancy;

Certificate of Representations and Warranties executed by Developer as of the date hereof; and

Spreadsheet summarizing Developer’s payment of all Developer Costs, compared to and matched against

the Project Budget, and certified as accurate by Developer.




1.

12.

13.

14.

Satisfaction of Project RequirementsAll work undertaken in connection with the Project (including, without
limitation, all demolition, asbestos abatement and environmental remediation work related to the Project) has
been prosecuted to Completion with diligence, in a good, workmanlike and like-free manner without material
defects, deficiencies or delays, in compliance with all Laws, and in accordance with the Development
Standards, the Agreement, and all Transaction Documents. All prerequisites to the Completion of the Project
(other than those prerequisites relating to the City’s right to approve and verify Completion) have been
satisfied.

Project Financing

The following parties are the sole Project Finance Mortgage Lenders with respect to the Project:
. The following is a list of all sources of Project Financing for the Project:

($ );

(% ). The Developer is not in default of any Loan Documents.

Leasing and Marketing

The following parties have signed leases, letters of intent or other agreements to occupy space in the project:

Tenant RFS Leased % of Total RSF Binding?
%
%
%
%
Not Leased % N/A
Notifications

No Material Modifications have occurred except those which the City has previously approved. The Developer
has given the City notice of all events for which the Developer is required to notify the City under Section 6.1.1,
6.1.8, 6.1.11, 6.3.4 and 8.5 of the Agreement. The Developer has provided the City evidence of all insurance
required under Section 5.4 and 5.5 of the Agreement. Attached hereto is a Certificate of Representations and
Warranties executed as of the date hereof. No Significant Event (listed below) has occurred with respect to the
Project.

SIGNIFICANT EVENTS

(VIII) Material damage to or destruction of any development or improvements on the Project;
(IX)  Transfer of any portion of the Project or Site in violation of Article 12 of the Agreement;

X)

The occurrence of any Force Majeure Occurrence;

(XI)  Any Default or Event of Default by the City under this Agreement;
(XII)  Any Default or Event of Default by Developer under the Agreement;
(XII) Any default by Developer or any affiliate thereof on any Project Financing, on any loan secured by property

within the TAD owned by Developer or any affiliate of Developer, or on any other loan; and

(XIV) The filing by or against Developer or any affiliate thereof, the general partner or manager of Developer or

39365537.1

any owners of more than 25% interest in Developer of any petition or proceeding under any bankruptcy,
insolvency or similar law or any determination that Developer, any owner of interest in Developer, any
subsidiary of Developer or any affiliate thereof is unable to pay its debts as they become due.



DEVELOPER HAS EXECUTED this Completion Report as of the date set forth below.

DEVELOPER:

MYND MATCH DEVELOPMENT GROUP,
LLC of Atlatna a Georgia limited liability
company

By:

Name:

Title:

Date:

39365537.1



EXHIBIT J
TAD FINANCING PARAMETERS

The City will not be obligated to issue the TAD Bonds unless and until the following parameters (in
addition to those conditions precedent set forth in Article VI) have been satisfied or waived by the City:

1. The City and the purchasers of the TAD Bonds have entered into a Bond Purchase Agreement with
one or more purchasers acceptable to the City, in form and containing such representations, terms and
conditions acceptable to the City, relating to the sale and purchase of the TAD Bonds. The City, as its
discretion, may sell the TAD Bonds by public offering or by private placement.

2. If the TAD Bonds are issued at a public offering, (i) the aggregate principal amount of the TAD Bonds
shall not exceed $13.1M ($12.7 for projects and $400,000 for estimated costs of issuance), (taking
into account original issue premiums and discounts); (ii) the true interest cost rate on the TAD Bonds
shall not exceed 8%; and (iii) the Tax Increment revenues projected by the City to be available in each
year that TAD Bonds are outstanding shall be equal to or greater than 1.25% of the maximum annual
debt service on the TAD Bonds.

3. If the TAD Bonds are issued by private placement, (i) the aggregate principal amount of the TAD
Bonds shall not exceed $13.1M ($12.7 for projects and $400,000 for estimated costs of issuance); (ii) the
bonds shall be sold at par; and (iii) if issued at afixed rate, the true interest cost rate on the TAD Bonds
shall not exceed 8%.

4. If the TAD Bonds are issued at a public offering, the underwriting discount (including management fee
and expenses but exclusive of Original Issuance Discount and Original Issuance Premium) will not exceed
1.5% of the par amount (exclusive of original issue discount and original issue premium) of the TAD
Bonds;

5. The final maturity of the TAD Bonds shall not belater than 12-31-2040 (or no longer than the TAD
termination date if it is extended);

6. The City shall have received opinions of Bond Counsel, Issuer’s Counsel, Disclosure Counsel (if
necessary) and Developer’s Counsel, each in form reasonably satisfactory to the City, as to the validity
and enforceability of the TAD Bonds and all related documents, compliance with applicable laws, the tax
exempt status of the TAD Bonds, and as such other matters as the City may reasonably request;and

7. The conditions precedent to the issuance of TAD Bonds under Article VI of the Development
Agreement have been satisfied.

39365537.1
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TO:  City of East Point
2757 East Point Street
East Point, Georgia 30044
Attn: City Manager

Re: East Point Commons Development in The City of East Point Georgia (the “City™)
The undersigned (the ”Anchor™) as the occupant of the approximately_acre tract located in the East Point Commons, (the
“Anchor Site”), and in accordance with that certain Development Agreement dated , 2021 (the
“Development Agreement) by and between Mynd Match Development Group, LLC of Atlanta (the “Developer”) and the
City pursuant to which the Anchor Site was developed by Developer hereby certifies to the City as follows as of the date
set forth below:

a. The Developer has substantially completed all construction and development of the Anchor Site for which the
Developer is responsible pursuant to all contracts between the Developer and the Anchor (collectively, the
“Anchor Development Contracts”). The Developer has satisfied all conditions precedent to the Anchor’s
acceptance of the improvements require to be constructed by the Developer under the Anchor Development
Contracts.

b. To the best of the Anchor’s knowledge, the Developer is not in default under any Anchor Development Contracts,
and the Anchor has not sent notice of any such default pursuant to the Anchor Development Contracts.

The undersigned acknowledges that the City will rely on the certification as set forth in this Certificate in disbursing
certain amounts to the Developer pursuant to the Development Agreement.

EXECUTED this day of ,20_.

Anchor Name:

By:

Name:

Title:

39365537.1



EXHIBIT M

CERTIFICATE OF REPRESENTATIONS AND WARRANTIES

THIS CERTIFICATE OF REPRESENTATIONS AND WARRANTIES (this “Certificate”) is made this day of

, 20 by MYND MATCH DEVELOPMENT GROUP, LLC Of Atlanta a Georgia limited
liability company (“Developer”) for the benefit of THE CITY OF EAST POINT, GEORGIA, a municipal corporation and a
political subdivision of the State of Georgia (the “City”) in connection with, and as required by that certain Development
Agreement dated , 2020 (the “Agreement”). Any capitalized terms notdefined
in this Certificate will have the meanings ascribed to them in the Agreement.

The Developer hereby certifies to the City that all representations and warranties of the Developer set forth in the
Agreement, including without limitation those set forth in Section 2.2 thereof, and the Transaction Documents are true
and correct as of the date hereof. The Developer acknowledges and agrees that the City may rely on this Certificate.

IN WITNESS WHEREOF, the Developer has caused its duly authorized representative to execute, seal and deliver this
Certificate on the day and year first written above.

DEVELOPER:
MYND MATCH DEVELOPMENT GROUP, LLC OF
ATLANTA

a Georgia limited liability company

By:

Name:

Title:

39365537.1



EXHIBIT N

Permitting, Process Flowchart, Zoning Process, Development Process

This page is intentionally left blank
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Department of Planning & Community Development
EAST @ Jefferson Station

POI NT 1526 E. Forrest Avenue Suite 100 East Point, GA 30344

GEORGIA 404.270.7212 (Phone) 404.765.2784 (Fax) www.eastpointcity.org

FEE SCHEDULE

All Fees are due at time of application and are NON RE-FUNDABLE.
Permits are also NON-TRANSFERABLE.

Applications
Annexation | | $300
Planning Commission | | $175
Commercial &
Acreage Residential All Other Industrial
Less than
Rezoning 10 acres $650 $875 $1,100
10 + acres $1,050 $1,300 $1,500
Zoning Modifications | | $350 | $450 | $550
Special Use Permit $300
Variance
(each concurrent variance $100) $450 $550 $650
Administrative & Secondary $300 $400 $500
Zoning Verification Letter $50
Alcohol Certification Letter $50
CZIM Address List $25
Map Request
A-Size (8 %2 x11) $5
B-Size (11x17) $10
-Size (17x22 1
g ::: (22234) 223 Amended to reflect the State Charges for Open
~ ( ) Record Requests Adopted October 17, 2011
E-Size (36x44) $25
CD’s $3

Administrative Fee: $45

An administrative fee will be charged for permits t h a t require p | an submittals, certificates of occupancy, inspection sheets,
and for installation lists when not attached to combination building permits.

Review Fees

$5 per acre
Cpncept Pls_m 5 per lot . _
Single Family $350 i W hichever is greater
Other 5 per unit
for town homes and
apartments
Preliminary Plat 450 More than 3 lots Plus $5 per lot
Minor 250 Maximum 3 lots
Final Plat 350 Plus $5 per lot
Double the | Building Plan Review — 7 business days
Expedited Services
regular fee | \jini Review — 2 business days

Fee Schedule 10f9 FY 2016




Land Development Permit Fees

Land Development $20 per acre | Additional review fee of $200 assessed for
Commercial and all other $350 50 per ot the second and subsequent re-submittal of
Single Family perio o

Based on Valuation of Job Fee Requirements

$1 to $5,000 $300 Plus valuation cost

For the first $5,000 and $150 for each additional $1,000, or

$5,001 to $20,000 300 fraction thereof

$20.001 fo $100.000 2 550 figgttiZi Tr:se’(rgg]?,001 and $100 for each additional $1,000, or
$100.001 o $250.000 10,550 Fr(a)::ttirc])i f[it:setrzg]go,OMand $50 for each additional $1,000 or
$250.001 o $500.000 18,050 Frg::ttirc])i f{itzsetrggfo,001 and $25 for each additional $1,000, or
$500,001 to $1.000.000 24.300 gl?;rtahce:iggs:htigg%001 and $15 for each additional $1,000
$1.000.001 and up 31,800 | For the first $1,000,001 and $10 for each additional $1,000,

or fraction thereof

Land Development Valuation Calculation
(Items to be calculated on cover sheet of submittal)

Inspection

Road Vertical & Section $16 Per In. ft

Curb and Gutter 6.50 Per In. ft

Base and Paving 25 Per sq. ft
Commercial Driveway 0.75 Per sq ft

Storm Drainage 20 Per In. ft
Wastewater 22 Per In. ft

Water Main 16 Per In. ft
Sidewalk 2 Per sq. ft

City Ordinance Compliance

Residential $200 Per lot

Other 700 Per acre
NPDES 80 Per disturbed acre
Permit Fees

Street Name Markers/Intersection $75 Per intersection
Traffic Signs/Intersection 65 Per intersection
Land Disturbance Permit $125

___________________________________________________________________________________________________________________________________________|
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Building Permit Fees

Building Permit & Rehab Permit

Commercial and all other $75 Plus valuation of job
Single Family
Based on Valuation of Job Fee Requirements
$1 to $500 $0
$501 to $2,000 For the first $500 plus $3.50 for each additional $100, to
37.50 and including $2,000
For the first $2,000 plus $14 for each additional $1,000, to
$2,001 to $25,000 111.25 and including $25,000
For the first $25,000 plus $10.10 for each additional $1,000,
$25,001 to $50,000 391.75 to and including $50,000
643.75 For the first $50,000 plus $7 for each additional $1,000, to
$50,001 to $100,000 and including $100,000
For the first $100,000 plus $5.60 for each additional $1,000,
$100,001 to $500,000 993.75 to and including $500,000
For the first $500,000 plus $4.75 for each additional $1,000
$500,001 to $1,000,000 3,233.75 | to and including $1,000,000
For the first $1,000.000 plus $3.65 for each additional
$1,000,000.01 and up 5,608.75 $1,000
Building Plan Review Single-
Family Commercial and 2 of the Building Permit Fee
all other
Plan Review re-submittal fee Plan
Review 3 and subsequent re-submittals
Cost
Re-Inspection Fees
Commercial
1 $90
2" 110 . . N .
3 130 All fees allow for a rough inspection and a final inspection. If
Residential additional trips are required to inspect inferior work, an
= $70 additional fee must be paid in advance
2nd 90
3 110
Gas Release Inspection Fee $60 Subsequent inspections additional $25/each
Power Release Inspection Fee $60 Subsequent inspections additional $25/each

Fee Schedule
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PERMIT FEES

Based on valuation of job

Cell Tower
Antenna co-location 500
Demolition
Accessory Building 85
Commercial and all other 550 Plus $5 per acre
Single Family Homes 300
Fence 70 Plus $3 per $1,000 of the estimated cost
300.00 Film Fee
600.00 Expedited film fee for review less than 14-days
300.00 Use of City owned land, and city property used for vehicle
and equipment parking in the public right-of-way
Administrative Permit 35.00
Film Production Off-Duty police officer (minimum 3 hours)
35.00
400.00 EMT (minimum 3 hours)
900.00 Engine
100.00 Engine and Ladder
250.00 Blasting
. FI K
nggg:}rtyi/alstorage Unit/PODS 50 Residentﬁal al[ows 3 per_mits per year — 30 days each
Non-Residential 100 Non Residential 1 permit per year — 180 days
. In or out of the City or through the City must contact the
Moving House 1,000 Police Departmen%/ ? d
Administrative Permit 100 Plus Administrative Fee
Roadside/Produce Vending Fee 50 If vendor does not have an applicable business license
Administrative Permit for Outdoor Events/ Plus Administrative Fee
Festivals/Vending
Class A 500 Participation of 20,000 or greater
Class B 325 Participation of 10,000 to 19,999
Class C 200 Participation of 2,000 to 9,999
Class D 150 Participation of 250 to 1,999
Class E 125 Participation of Less than 250
Signs & Billboards
Dynamic Digital Billboard 1500
Traditional Billboard 2000
Signs/Banners 75 Plus valuation of job
Billboard Renewal 100 Annual Renewal
Sign Renewal 25 Annual Renewal per sign and business
Each tree density unit removed; if specimen tree is removed
without a permit $1000 @ each tree density unit removed.
Tree Bank 250
Tree Protection Plan submittal with survey and scope of work
is required for over ten (10) trees excluding single family lots.
75 Removal of 6 or more Specimen trees requires base fee
plus $20 per tree removed. A permit is issued.
Tree Removal
Removal of 5 or more Non-specimen trees requires a plan
60 review by Public Works. After review work may commence.
No permit issued.
. . . For building up to 2,000sf + $50 per each additional 1,000sf
Residential Energy Audit $275 (includes e%uigment, labor, time E‘; report)
Small Commercial Energy Audit $700 For building up to 4,000sf + 150 per each additional 1,000sf

Fee Schedule
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BUSINESS LICENSES

Administrative Fee $75
Flat Tax + Gross Receipts based on Class (per $1000 over $10,000)
Class 1 + $0.97
Class 2 +$1.03
Class 3 $50 + $1.08
Class 4 +$1.15
Class 5 +$1.30
Class 6 +$1.68
Employee Fee based on Number of Employees
1 $30
2 60
3-9 60 + $15.00/employee over 2
10-99 165 + $12.60/employee over 9
100 — 499 1299 + $10.40/employee over 99
500 or more 5459 + $7.40/employee over 499
Professional Tax
Administrative Fee $75 + Gross receipts + Employee fee or
Practitioner $400 + Administrative Fee + Employee fee
Election made by January 1
Renewal Date March 31 Please see applicable Regulatory Fees Sec. 5-2016
CERTIFICATE OF OCCUPANCY
Commercial and all other / Single Family $70 Plus administrative fee
Re-Inspection 90 18 Re-inspection
Commercial and all other 110 2" Re-inspection
Re-Inspection 70 15t Re-inspection
Single Family 90 2" Re-inspection

Certificate of Occupancy fees will be assessed per unit for multi-family and townhome dwellings.

Plus administrative fee

Certificate of Completion applies to renovation projects.
Certificate of Completion fees will be assessed per unit
for multi-family and townhome dwellings.

Certificate of Completion 70

ADDITIONAL FEES (No Administrative Fee Required)

Reissue of
Business License
Certificate of Completion 40 Does not require administrative fee
Certificate of Occupancy
Permit Card

Garage/Yard Sale

1S; 5 Two permits allowed per year. Does not require

2" 10 administrative fee

Interior Demolition Permit 75

Roofing If plans are required, an
Residential 75 administrative fee and a plan
Commercial and all other Plus valuation of Job review fee will be assessed.

Penalties

Where work has been started prior to obtaining a permit, the fine will be assessed at the time the permit is issued.
Payment of fines shall not relieve anyone from fully complying with the requirements of the Standard Codes nor
from any other penalties.

* Townhome building permit values are assessed per unit.

* Multi-Family Apartments and free standing building permit values are assessed per building. Applies to new
construction

* Multi-family Apartments and free standing building permit values are assessed per cost of project plus $75.00
per unit. Applies to renovations

* Trade permit fees are assessed per unit

** New Fees

___________________________________________________________________________________________________________________________________________|
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Fixture Costs

The Following Inspection Fees Shall Be Paid to the City Before A Permit Is Issued On Any Work Performed:

Electrical Permit
Commercial, Residential and all other

EIectnF:aI $75 | Plus Fixture Cost below

Plumbing

Mechanical

ppliances - Residentia
Clothes Dryer 4.50
Dishwasher 2.50
Disposal Unit 2.50
Furnace (Gas/Qil) 1.50
Water Heater 7.50
Meter Loops
Temporary Service Pole Base Permit Fee
30 Amps 1.50
60 Amps 2.00
100 Amps 2.50
150 Amps 3.00
200 Amps 3.50
400 Amps 5.50
401 - 600 Amps 6.00
>601 Amps and over/ea 0.05
Sub Feeders Per amps 0.03
Flood and Area Lighting
100 to 300 Watts 0.60
400 to 1000 Watts 0.80
1001 and Over 1.00
Outlets & Switches
Commercial and all other 0.35
Residential 0.25
Ranges - Residential
Combination Unit 5.00
Oven Unit 3.00
Surface Unit 3.00
Transformers, Heaters, Furnaces &
Appliances
Less than 1.0 KW 1.50
1.0 TO 3.5 KW 2.50
4.0TO 10 KW 4.50
10.5 TO 25 KW 5.50
Over 25 KW 5.50
25 KW & over/per KW 0.10
Commercial and all other Fixtures 0.50
Drop Cords 0.30
Florescent Fixtures 0.35
Residential Fixtures 0.30
Showcase Fixtures 0.30
Vent Hood 1.50
|

Motors
Less than 1 1.50
1HP -5HP 2.50
5.5HP - 10 HP 3.50
10.5 HP — 20 HP 5.50
20.5 HP - 50 HP 10.00
50 HP and over plus .05 per HP over 50 10.50
Motion Picture w/o Wire 3.00
Motion Picture w/Wire 5.00

___________________________________________________________________________________________________________________________________________|
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Fee Schedule

Fixture Costs (cont'd)

Low Voltage Circuits

Alarm 5.00
CATV Jacks 3.00
Door Bell/Phone 3.00
Intercom 5.00
Security 3.00
Other

Ballasts 1.50
Gas Disposable Pump 3.00
Hot Tubs/Jacuzzi/Spas 10.00
Mobile Homes 25.00
Sewer Injection Pump 5.00
Sub Feeds per Amp 0.03
Swimming Pools 25.00
Transformer Discharge System 1.50
X-Ray Machine 15.00

HVAC Permit
Commercial, Residential and all other

Electrlpal $75 Plus Fixture Cost below

Plumbing

Mechanical
Heating System
HVAC up 79K 6.00
HVAC 80K-101K BTU 8.00
HVAC 102K-126K BTU 10.00
HVAC 127K-154K BTU 11.00
HVAC 155K-185K BTU 12.00
HVAC 186K-218K BTU 14.00
HVAC 219K-255K BTU 16.00
HVAC 256K-295K BTU 17.00
HVAC 296K-385K BTU 19.00
HVAC 386K-485K BTU 22.00
HVAC 486K-600K BTU 26.00
HVAC 601K-725K BTU 29.00
HVAC 726K-860K BTU 35.00
HVAC 861K-1,270K BTU 40.00
HVAC 1,271K-1,750K BTU 48.00
HVAC 1,751K-2,610K BTU 55.00
HVAC 2,611K-2,980K BTU 65.00
HVAC 2,981K-3,700K BTU 68.00
HVAC 3.701K-7,999,999 BTU 75.00
HVAC 8,000,000-11,999,999 BTU 85.00
HVAC 12,000,000-15,999,999 BTU 95.00
Cooling System
2 Tons 5.00
3 Tons 8.00
4 Tons 12.00
5 Tons 16.00
6 Tons 19.00
7.5 Tons 25.00
8 Tons 27.00
10 Tons 30.00
15 Tons 40.00
20 Tons 50.00
25 Tons 58.00
30 Tons 63.00
40 Tons 78.00
50 Tons 90.00
100 Tons 138.00

70f9
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Fixture Costs (cont'd)

Duct Alterations

Gas Piping

0-200 CBFT 5.00
201-275 CBFT 6.00
276-345 CBFT 7.00
346 - 550 CBFT 8.00
551-1,000 CBFT 10.00
1,001-1,750 CBFT 15.00
1,751-10,000 CBFT 30.00
10,001-22,000 CBFT 35.00
22,001-45,000 CBFT 45.00
45,001-60,000 CBFT 55.00
60,001-100K CBFT 65.00
Over 100K CBFT 75.00
Ventilating Fans

0to Vi HP 1.00
1/3 HP 2.00
% HP 3.00
1HP 4.00
1% HP 7.00
2 HP 9.00
3 HP 14.00
5 HP 19.00
7 1/5 HP 26.00
10 HP 32.00
15 AP 40.00
20 HP 50.00
25 HP 55.00
30 HP 62.00
20 AP 75.00
50 HP 85.00
60 HP 95.00
75 & OVER HP 110.00
Vent-a-Hood — Commercial

Furnace 25.00
Grease Hoods

Upto 10 SQFT 6.00
Upto 15 SQFT 8.00
Up to 20 SQ FT 10.00
Upto 25 SQ FT 12.00
Upto 45 SQFT 14.00
Up to 80 SQ FT 20.00
Up to 100 SQ FT 25.00
Over 100 SQ FT 30.00

___________________________________________________________________________________________________________________________________________|
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Fixture Costs (cont'd)

Plumbing Permit
Commercial, Residential and all other

Electrlpal 75 Plus Fixture Cost below

Plumbing

Mechanical
Disposals

commercial ana an omer D00

Residential 2.50
Drains
Autopsy lable 2.90
Floor Hub 2.50
Roof 2.50
Surface 2.50
Sinks
Basin 2.90
Kitchen Sink 2.50
Mop 2.50
Service 2.50
Sprinklers
Fire 25.00
Irrigation 25.00
Tubs
Bath 2.50
Garden Tub 2.50
Backflow Preventer
Commercial 25.00
Residential 3.00
Pressure Reducing 2.50
Other
Bidet 2.90
Boiler 20.00
Dishwasher 2.50
Drinking Fountain 2.50
Medical Gas Piping (per drop) 2.50
Safe Waste System 7.50
Sewer Main (per ft) 0.10
Sewer Ejectors 2.50
Shower 2.50
Sillcock 2.50
Sump Pump 2.50
Thermal Expansion Device 2.50
Toilet 2.50
Urinals 2.50
Washing Machine 2.50
Water Service (per ft) 0.10
Water Closet 2.50
Water Heater 20.00

___________________________________________________________________________________________________________________________________________|
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EXHIBIT O
Proof of Financial Liabilty
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@ PGIM REAL ESTATE FINANCE At Dicr

Prudential Huntoon Paige Associates
(314) 566-3404
adrian.hartman@pgim.com

120 S Central Ave, Suite 725

Clayton, MO 63105

September 9, 2021

Mynd Match Development Group, LLC of Atlanta
Attn. Mr. Excell Lewis III, Ms.Ed.

333 S. Wabash; Suite 2700

Chicago, IL 60604

Phone: (312)995-7140

Re: East Point, GA — 8 Acre Development Project
Mixed Use Project
Mr. Lewis:

We have reviewed the preliminary project information provided regarding the proposed development as well as
information on the development team.

The project overview appears to have reasonable assumptions which will be further firmed up during our due
diligence process. Phasing the project as proposed will help w/ funding as well as absorption.

The development team has the requisite experience and background to qualify for a variety of debt options which we
will either directly offer, or coordinate within our network of debt funds/sources. We fully intend to provide formal

proposals to offer the financing required for construction to mini-perm to perm debt placement as the project advances.

PGIM will leverage its Atlanta based resources to coordinate a very competitive financing proposal. We are honored at
the opportunity to serve as a resource on this exciting development project.

I remain available for any further inquiry via phone or email.

Best regards,
Prudential Huntoon Paige Associates, LLC

By@%

Adrian Hartman
Executive Director




EXHIBIT P

OPTON TO REPURCHASE AGREEMENT

THIS Option to Repurchase AGREEMENT is made and entered into this day of
, 202___ by and between The City of East Point, Georgia____ (“Buyer”), and
Mynd Match Development Group of Atlanta LLC (“Seller”) (hereinafter sometimes collectively referred to as the “Parties”).
RECITALS
WHEREAS, the Parties on or about October 18, 2021 entered into a Development Agreement (the “Development Agreement”)
establishing terms and conditions under which Seller undertook to develop certain parcels of land theretofore owned by the
Buyer (the “Project”); and
WHEREAS, on the date hereof, 202___, Purchaser caused the conveyance (the “Conveyance”) to Seller of a certain parcel of
land that comprised a Phase within the Project , or parcel that was established within the Project, at a Purchase Price set forth
Section 5.4 of the Development Agreement; and
WHEREAS, the development of the Project is a strategic priority of the Buyer and, absent the development of the Project, the
Buyer would not have caused the Conveyance referenced above; and
WHEREAS, in accordance with Section 5.3 of the Development Agreement, the Conveyance referenced above is expressly
conditioned on the Seller's agreement to commence construction of a Building on such Phase on or before ninety days following
the Closing of the conveyance of that Phase or Parcel to Seller.
FOR AND IN CONSIDERATION of the Buyer's having caused the conveyance described above, and also in consideration of
the Buyer's having assumed the risk that the Seller would in fact fulfill the condition and commence construction of a Building
on such Phase on or before ninety days following the Closing of the conveyance to Seller as provided in Section 5.3 of the
Development Agreement (the “Option Consideration”), and for other good and valuable consideration in hand paid to Seller,
the receipt and sufficiency whereof are hereby acknowledged by Seller, Seller hereby grants and conveys unto Buyer for the
term hereof an exclusive and irrevocable option (the “Option”) to purchase that certain real property (together with all
improvements, fixtures, equipment, plants, trees and shrubbery thereon and all appurtenances thereto) in Fulton County,
Georgia, which is more particularly described in the conveyance documents attached hereto (the “Repurchase Property”) , in
the event that Seller shall fail to commence construction of a Building on such phase on or before ninety days following the
Closing of the Conveyance of the Repurchase Property to Seller.

The Option Price shall be calculated based on (i) Purchase Price for the Repurchase Property, as defined in the Development
Agreement; minus (i) the cost of any improvements, remediation or maintenance made to the Repurchase Property (including
roads, utility systems, street lighting, etc, that are located within the Repurchase Property) made by the Buyer or paid for out
of Tax Increment or the proceeds of any TAD Financing.

The conveyance documents associated with the conveyance by Buyer to Seller of the Repurchase Property, attached hereto
and incorporated herein by reference, set out the additional terms and conditions by which Repurchase Property shall be
conveyed in the event this option is timely exercised by Buyer.

The term of the Option shall begin on the date of this Agreement and shall end 270 days following the Closing of the
Conveyance to the Seller as described in Section 5.2 of the Development Agreement. If the Option has not been exercised
prior to such time, then the Option shall lapse and shall thereafter be of no further force or effect, whereupon Buyer and Seller
shall have no further rights or obligations under this Agreement. If Buyer elects to exercise the Option, then Buyer shall deliver
to Seller, prior to the expiration of the Option, at the address of Seller set forth below or at such other address as Seller may
have theretofore provided to the Buyer, written notice of Buyer's election to exercise the Option.

Time is of the essence of this Agreement. This Agreement shall be binding and inure to the benefit of the Parties hereto and
their respective heirs, executors, administrators and successors. The rights and obligations of Buyer and Seller under this
Agreement may not be assigned without prior written consent of all Parties hereto.

The parties are signing this agreement as of the date set forth in the introductory clause.

City of East Point, Georgia



Deana Holiday Ingraham
Mayor

Attest:

Keshia McCullough,CMC
Clerk

Approved:

Brad Bowman
City Attorney

Mynd Match Development, LLC of Atlanta

(Name)
(Title)



City Council Preliminary Regular Meeting Minutes
Virtual Meeting

Www.Eastpointcity.Org
East Point, GA 30344
October 18, 2021
G EORG 6:30 PM

Mission and Vision Statement for the City of East Point

To provide exceptional city services in the most professional, courteous and effective manner to
enhance the quality of life in the City of East Point. East Point is a City of excellence in
providing housing and business development opportunities, public safety, recreational and
cultural activities.

The Honorable Mayor Deana Holiday Ingraham

Ward A Ward C
The Honorable Sharon Shropshire At Large The Honorable Nanette Saucier At Large
The Honorable Lance Robertson The Honorable Myron Cook
Ward B Ward D
The Honorable Karen Rene' At Large The Honorable Joshua Butler IV At Large
The Honorable Thomas Calloway The Honorable Stephanie Gordon
City Manager: Frederick Gardiner
City Attorney: Brad Bowman
City Clerk: Keshia McCullough

I MEETING CALLED TO ORDER:

II. ROLL CALL:

Attendee Name Title Status Arrived
Deana Holiday Ingraham Mayor Present
Sharon Shropshire At Large Present
Lance C. Robertson Present
Karen Rene' At Large Present
Thomas Calloway Present
Nanette Saucier At Large Present
Myron Cook Present
Joshua B. Butler IV At Large Present
Stephanie Gordon Present
Frederick Gardiner City Manager Present
Brad Bowman City Attorney Present
Keshia McCullough City Clerk Present

III. INVOCATION - Rev. Catherine Mitchell-Sharp, Victory Baptist Church:
IV.  PLEDGE TO THE FLAG:

V. PRESENTATIONS and ANNOUNCEMENTS:
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1. Build Back Better Grant
Presented by: City Council Mayor Deana Holiday Ingraham

RESULT: PRESENTED

2. 2020 Census Results Presentation

Presented by: Office of Communications

RESULT: PRESENTED

3. Willingham Drive Corridor Study Presentation Project Status Presented by Kimley Horn

Presented by: Planning & Community Development

RESULT: PRESENTED

4. National Arts and Humanities Month Proclamation

Presented by: City Council Mayor Deana Holiday Ingraham

RESULT: PRESENTED

5. Update on Drag Racing in the Wayfield Plaza
Presented by: City Council At Large Sharon Shropshire

RESULT: DISCUSSED

V. COMMITTEE REPORTS:
VII. ADOPTION OF THE COUNCIL AGENDA:

VIII. APPROVAL OF CITY COUNCIL MINUTES:

City Council - Regular Meeting - Oct 4, 2021 6:30 PM
IX. PUBLIC HEARING::

X. PUBLIC COMMENTS:

Chapter 2 — Section 2-2002(bb) — Rule 28 - The public may speak during the Public Comment section of
the agenda. Speakers must complete a comment form prior to the start of the meeting. Subject may
include any subject of choice. There will be a (3) three minute time limit for each speaker. Speakers that
have signed up to speak may give all or part of their time up to (3) three minutes to another speaker for a
total of (6) six minutes of speaking time. Speakers may address the council only once during this time of
the agenda. Speakers must identify themselves and their address prior to speaking. Questions from the
speakers may not be addressed during the public speaking section of the agenda. East Point residents will
have priority over other speakers. There will be a total of not more than 60 minutes for the Public
speaking section of the agenda. Speakers may only address the Presiding Officer. Speakers shall observe
all rules of decorum. No debate, disrespect or obscenities shall be tolerated. The Presiding Officer shall
rule any such individual out of order that fails to comply with the forgoing.
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XI. CONSENT AGENDA ITEMS:

6. Council Review and Approval of the Exercise of the (3Rd) Year Option on the Contract of
Provider Lowe Engineers, Inc for Environmental Monitoring, Inspecting, and Testing Services
for Required Environmental Compliance with Georgia Environmental Protection Division
Impaired Stream Monitoring Not to Exceed $40,000

Presented by: Water and Sewer

RESULT: APPROVED [8 TO 0]

MOVER: Joshua B. Butler IV, At Large

SECONDER:  Thomas Calloway

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

7. Council Review and Approval of the Multi-Year Contract (Bid No. 2022-1776) for the
Procurement of Liquid Aluminum Sulfate for Use in the Treatment of Potable Water for Human
Consumption to the Lowest Bidder Chemtrade Chemicals US, LLC Not to Exceed $60,000 Per
Year.

Presented by: Water and Sewer Contracts and Procurement

RESULT: APPROVED [8 TO 0]

MOVER: Joshua B. Butler IV, At Large

SECONDER:  Thomas Calloway

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

8.  Council Review and Approval to Purchase Skid Steer Loader Under State Contract 99999-001-
SPD0000177-0 State Vendor: Yancey Bros $68,446.00

Presented by: East Point Power

RESULT: APPROVED [8 TO 0]

MOVER: Joshua B. Butler IV, At Large

SECONDER:  Thomas Calloway

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

9. Council Review and Approval of the Change Order for Additional Engineering Services for
TSPLOST Project Washington Rd. Sidewalks by Atlas. the Change Order Amount is
$19,415.83. TSPLOST Funded.

Presented by: Public Works
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RESULT: APPROVED [8 TO 0]

MOVER: Joshua B. Butler IV, At Large

SECONDER: Thomas Calloway

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

10. Council Review and Approval of the First Renewal of Fuel Contract 2020-1753 with Campbell
Oil Company with a Cost Not to Exceed $600,000.

Presented by: Public Works

RESULT: APPROVED [8 TO 0]

MOVER: Joshua B. Butler IV, At Large

SECONDER:  Thomas Calloway

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

11. Council Discussion and Possible Action on the Resolution to Approve the Annual Surplus
Inventory Auction for Contracts and Procurement in the Amount of $157.00.

Presented by: Contracts and Procurement

RESULT: APPROVED [8 TO 0]

MOVER: Joshua B. Butler IV, At Large

SECONDER: Thomas Calloway

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

XII. AGENDA ITEMS:

12. Council Review and Approval of the Development Agreement Between The City of East Point
and Mynd Match Development Group, LLC of Atlanta For the Downtown Commons
Redevelopment Project

Presented by: City Manager
Moved to November 10th Special Called Meeting

RESULT: MOVED Next: 11/10/2021 6:30 PM

13. Truck Traffic on Woodberry Avenue

Presented by: City Council Thomas Calloway
Moved to November 8th Work Session

RESULT: MOVED Next: 11/8/2021 6:30 PM

14. Review, Discussion and Approval of FY22 Aetna Medicare Advantage Insurance Renewal for
East Point Retirees
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Presented by: Human Resources

RESULT: APPROVED [7 TO 0]

MOVER: Myron Cook

SECONDER: Lance C. Robertson

AYES: Shropshire, Robertson, Rene', Calloway, Cook, Butler IV, Gordon
ABSTAIN: Deana Holiday Ingraham, Nanette Saucier

15. Council Review and Approval of the Vendor and Contract for Graywall St and Wood Valley Dr
Speed Humps. Mullins Brothers Paving Contractors was the Sole Bidder and the Total Project
Cost is $141,800.

Presented by: Public Works

RESULT: APPROVED [8 TO 0]

MOVER: Nanette Saucier, At Large

SECONDER:  Myron Cook

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

16. Council Review and Approval of Application Submittal for the Fulton County Community
Development Block Grant (CDBG) 2022 & 2023 Municipal Funding Request. CDBG 2022
Request - $200,000 for the Use of City Wide Park Improvements. CDBG 2023 Request -
$200,000 for Code Enforcement Activities. Deadline for Submittal - October 26, 2021.

Presented by: Finance Parks & Recreation

RESULT: APPROVED [8 TO 0]

MOVER: Nanette Saucier, At Large

SECONDER:  Joshua B. Butler IV, At Large

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

17. Council Review and Consideration for Approval to Continue a Partnership with HOPE Atlanta
Until October 31, 2021 to Provide Residents with Emergency Shelter, Rapid Re-Housing,
Homelessness Prevention and Outreach Services.

Presented by: Finance

RESULT: APPROVED [UNANIMOUS]

MOVER: Joshua B. Butler IV, At Large

SECONDER:  Sharon Shropshire, At Large

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSENT: Deana Holiday Ingraham

18. Discussion and Possible Action on Extending the Emergency Ordinance

Presented by: City Attorney's Office

City Council Page 5 Printed 10/20/2021



Regular Meeting Minutes October 18, 2021

RESULT: APPROVED [8 TO 0]

MOVER: Sharon Shropshire, At Large

SECONDER:  Myron Cook

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

XIII. COMMENTS FROM COUNCIL:
XIV. EXECUTIVE SESSION:

XV. ADJOURN COUNCIL MEETING:
The meeting adjourned at 9:08 PM.

WHEN AN EXECUTIVE SESSION IS REQUIRED, ONE WILL BE CALLED FOR
THE FOLLOWING ISSUES: 1) PERSONNEL, 2) LITIGATION OR 3) REAL
ESTATE
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City Council Preliminary Special Called Meeting Minutes
Virtual Meeting

Www.Eastpointcity.Org
East Point, GA 30344
November 10, 2021
G EORG 6:30 PM

Mission and Vision Statement for the City of East Point

To provide exceptional city services in the most professional, courteous and effective manner to
enhance the quality of life in the City of East Point. East Point is a City of excellence in
providing housing and business development opportunities, public safety, recreational and
cultural activities.

The Honorable Mayor Deana Holiday Ingraham

Ward A Ward C
The Honorable Sharon Shropshire At Large The Honorable Nanette Saucier At Large
The Honorable Lance Robertson The Honorable Myron Cook
Ward B Ward D
The Honorable Karen Rene' At Large The Honorable Joshua Butler IV At Large
The Honorable Thomas Calloway The Honorable Stephanie Gordon
City Manager: Frederick Gardiner
City Attorney: Brad Bowman
City Clerk: Keshia McCullough

I MEETING CALLED TO ORDER:

II. ROLL CALL:

Attendee Name Title Status Arrived
Deana Holiday Ingraham Mayor Present
Sharon Shropshire At Large Present
Lance C. Robertson Present
Karen Rene' At Large Present
Thomas Calloway Present
Nanette Saucier At Large Present
Myron Cook Present
Joshua B. Butler IV At Large Present
Stephanie Gordon Present
Frederick Gardiner City Manager Present
Brad Bowman City Attorney Present
Keshia McCullough City Clerk Present

III. AGENDA ITEMS:

1. Council Review and Approval of the Development Agreement Between The City of East Point
and Mynd Match Development Group, LLC of Atlanta For the Downtown Commons
Redevelopment Project
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Presented by: City Manager

RESULT: APPROVED [6 TO 2]

MOVER: Lance C. Robertson

SECONDER:  Myron Cook

AYES: Shropshire, Robertson, Rene', Saucier, Cook, Butler IV
NAYS: Thomas Calloway, Stephanie Gordon

ABSTAIN: Deana Holiday Ingraham

IV. EXECUTIVE SESSION:

V. ADJOURN COUNCIL MEETING:
The meeting adjourned at 9:20 PM.

WHEN AN EXECUTIVE SESSION IS REQUIRED, ONE WILL BE CALLED FOR
THE FOLLOWING ISSUES: 1) PERSONNEL, 2) LITIGATION OR 3) REAL
ESTATE
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City Council Preliminary Regular Meeting Minutes
Virtual Meeting

Www.Eastpointcity.Org
East Point, GA 30344
November 15, 2021
G EORG 6:30 PM

Mission and Vision Statement for the City of East Point

To provide exceptional city services in the most professional, courteous and effective manner to
enhance the quality of life in the City of East Point. East Point is a City of excellence in
providing housing and business development opportunities, public safety, recreational and
cultural activities.

The Honorable Mayor Deana Holiday Ingraham

Ward A Ward C
The Honorable Sharon Shropshire At Large The Honorable Nanette Saucier At Large
The Honorable Lance Robertson The Honorable Myron Cook
Ward B Ward D
The Honorable Karen Rene' At Large The Honorable Joshua Butler IV At Large
The Honorable Thomas Calloway The Honorable Stephanie Gordon
City Manager: Frederick Gardiner
City Attorney: Brad Bowman
City Clerk: Keshia McCullough

I MEETING CALLED TO ORDER:

II. ROLL CALL:

Attendee Name Title Status Arrived
Deana Holiday Ingraham Mayor Present
Sharon Shropshire At Large Present
Lance C. Robertson Present
Karen Rene' At Large Present
Thomas Calloway Present
Nanette Saucier At Large Present
Myron Cook Present
Joshua B. Butler IV At Large Present
Stephanie Gordon Present
Frederick Gardiner City Manager Present
Brad Bowman City Attorney Present
Keshia McCullough City Clerk Present

III. INVOCATION - Rev. Robby Jackson, Jefferson Avenue Baptist Church:
IV.  PLEDGE TO THE FLAG:

V. PRESENTATIONS and ANNOUNCEMENTS:
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Regular Meeting Minutes November 15, 2021

1. Adding Restrictions to Short Term Rental Ordinance
Presented by: City Council Stephanie Gordon

RESULT: PRESENTED

2. TSPLOST Update
Presented by: City Manager

RESULT: PRESENTED

3. Public Safety Budget
Presented by: City Council Mayor Deana Holiday Ingraham

RESULT: MOVED Next: 12/6/2021 6:30 PM

4. 2021 Small Business Proclamation

Presented by: City Council Mayor Deana Holiday Ingraham

RESULT: PRESENTED

V. COMMITTEE REPORTS:
VII. ADOPTION OF THE COUNCIL AGENDA:

VIII. APPROVAL OF CITY COUNCIL MINUTES:

City Council - Regular Meeting - Nov 1, 2021 6:30 PM
IX. PUBLIC HEARING::

X. PUBLIC COMMENTS:

Chapter 2 — Section 2-2002(bb) — Rule 28 - The public may speak during the Public Comment section of
the agenda. Speakers must complete a comment form prior to the start of the meeting. Subject may
include any subject of choice. There will be a (3) three minute time limit for each speaker. Speakers that
have signed up to speak may give all or part of their time up to (3) three minutes to another speaker for a
total of (6) six minutes of speaking time. Speakers may address the council only once during this time of
the agenda. Speakers must identify themselves and their address prior to speaking. Questions from the
speakers may not be addressed during the public speaking section of the agenda. East Point residents will
have priority over other speakers. There will be a total of not more than 60 minutes for the Public
speaking section of the agenda. Speakers may only address the Presiding Officer. Speakers shall observe
all rules of decorum. No debate, disrespect or obscenities shall be tolerated. The Presiding Officer shall
rule any such individual out of order that fails to comply with the forgoing.

XI. CONSENT AGENDA:
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5. Request Approval for a Lease Purchase for (2) New Labrie/Leach 2R-III 29 Yard Rear Loaders
from Environmental Products Group, Inc in the Total of Amount of $446,576.00 Funds Are
Budgeted in This FY Budget. State Contract#091219-LEG

Presented by: Solid Waste

RESULT: APPROVED [8 TO 0]

MOVER: Nanette Saucier, At Large

SECONDER:  Myron Cook

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

6. Request Approval to Purchase (500) 95-Gallon Millennium" Style Rollout Carts with Wheels,
Handles and Lids from the Lowest Bidder Otto Environmental in the Amount of $26,125.00.
Approved in the FY 2022 Capital Budget.

Presented by: Solid Waste

RESULT: APPROVED [8 TO 0]

MOVER: Nanette Saucier, At Large

SECONDER:  Myron Cook

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

7. Council Review and Approval to Purchase a Jetting/Vactor Ramjet Trailer for the Sewer Line
Division Thru State Contract 99999-001-SPD0000177-0009 from Environmental Products
Group, Inc in the Amount of $78,512 (CIP Project WTRVS)J).

Presented by: Water and Sewer Contracts and Procurement

RESULT: APPROVED [8 TO 0]

MOVER: Nanette Saucier, At Large

SECONDER:  Myron Cook

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

8.  Council Review and Approval ECG Training Funds Year End in the Amount of $24,181.98
Presented by: East Point Power

RESULT: APPROVED [8 TO 0]

MOVER: Nanette Saucier, At Large

SECONDER:  Myron Cook

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

XII. AGENDA ITEMS:
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9. Council Review and Approval of the Change Order for Construction of Additional Sidewalk
Along Washington Rd from Delowe Drive to Cloverhurst Drive. Additional Cost is
$164,930.00. TSPLOST Funded. the New Total Contract Amount is $2,158,350.00.

Presented by: Public Works

RESULT: APPROVED [8 TO 0]

MOVER: Myron Cook

SECONDER:  Karen Rene', At Large

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

10. Discussion and Possible Action on Extending the Emergency Ordinance

Presented by: City Attorney's Office

RESULT: APPROVED [8 TO 0]

MOVER: Karen Rene', At Large

SECONDER:  Sharon Shropshire, At Large

AYES: Shropshire, Robertson, Rene', Calloway, Saucier, Cook, Butler IV,
Gordon

ABSTAIN: Deana Holiday Ingraham

11. Update on Speed Reduction Devices
Presented by: City Council At Large Nanette Saucier

RESULT: PULLED

12. Veto of the Vote to Approve the Development Agreement with Mynd Match Development
Group, LLC of Atlanta

Presented by: City Council Mayor Deana Holiday Ingraham

Councilmember Cook made the motion to override the veto and reaffirm the approval of the development
agreement with Mynd Match and Councilmember Butler provided the second. The motion passed the
Councilmembers Shropshire, Robertson, Rene', Saucier, Cook, Butler and Gordon voting "yes" and
Councilmember Calloway voting "no".

RESULT: APPROVED [7 TO 1]

MOVER: Myron Cook

SECONDER: Joshua B. Butler IV, At Large

AYES: Shropshire, Robertson, Rene', Saucier, Cook, Butler IV, Gordon
NAYS: Thomas Calloway

ABSTAIN: Deana Holiday Ingraham

XIII. COMMENTS FROM COUNCIL:
XIV. EXECUTIVE SESSION:

XV. ADJOURN COUNCIL MEETING:
The meeting adjourned at 8:18 PM.
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WHEN AN EXECUTIVE SESSION IS REQUIRED, ONE WILL BE CALLED FOR
THE FOLLOWING ISSUES: 1) PERSONNEL, 2) LITIGATION OR 3) REAL
ESTATE
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City of East Point
Mayor's Office _

2777 East Point Street » East Point, Georgia 30344

Veto of the Vote to Approve the Development Agreement with
Mynd Match Development Group, LLC of Atlanta

At the November 10, 2021, Special Called Meeting, City Council approved the Development
Agreement for the “Commons Project” with Mynd Match Development Group, LLC of Atlanta,
(“Mynd Match” “Developer”). Given the unexpected acceleration of approval of the
Development Agreement, | issue this veto for the following reasons: 1) Concept/Project Plan
concerns and community engagement; 2) the necessity for experience; and 3) the need for equity
and inclusion in ALL projects.

Concept/Project Plan Concerns — Community Engagement

| was under the impression that there would be a community meeting and at least one more
Council meeting before a decision was made on the Development Agreement. The Development
Agreement was first presented and discussed with Council at the October 11, 2021 Work Session.
During the Work Session Meeting and Special Called Meeting, | voiced repeated concerns about
the missed opportunity to share the concept plan with our community for review and feedback
and the critical need to do so prior to making a decision. Community Engagement is the
cornerstone of our Equitable Growth and Inclusion Strategic Plan.

My concerns for the need for community engagement regarding the Concept Plan were
consistently met with references to the previous community meetings held by a previous Master
Developer. On September 17, 2018, in response to proposals submitted for RFP 2018-1676, City
Council selected Bush Construction as the Master Developer for the Commons Project.
Subsequently, in February and March of 2019, Bush Construction Development Team held a
series of Community Visioning Sessions. Not too long after these community meetings,
negotiations began to break down and the City terminated its negotiations with Bush
Construction in July 2019.

Committed to redevelopment of the Commons, the City issued another solicitation, RFP 2020-
1720, and Council selected Mynd Match Development Group, LLC of Atlanta as the Master
Developer on October 21, 2019. Although Mynd Match was listed as a Development Partner on
the Bush Construction Development Team, from the time of selection as the Master Developer
to date, Mynd Match has not held any community meetings. Moreover, per the Development
Agreement, the Project Plan was prepared by Geo Survey, Ltd and is dated July 13, 2020. Despite
having the Concept Plan for over 16 months, Mynd Match has not made any effort to have a
community meeting. While the global pandemic impacted every facet of life, not even a virtual
meeting has been held to share the Project Plan with the community.




Although the Developer has indicated a willingness to meet with the community in the future and
| believe it is important to have continuous community meetings to get resident input and ideas
throughout the development process, per the Development Agreement, the Developer is
required to build “... a mixed-use development as shown in the Project Plan attached...as Exhibit
B.” Furthermore, the Development Agreement has stipulations and provisions throughout that
would make it near impossible to make major design or Project Plan changes, that may be shared
by the community after the Development Agreement is signed.

Experience is Necessary

Under the current Development Agreement, Mynd Match will gain ownership and will be
responsible for eventually developing the most opportune property the city owns at this time.
Also, they will receive over $12million in taxpayer funded financing of the project from the City
with no experience or record of success as a Master Developer on any project to date.

Large-scale development, by it's nature, is a high risk endeavor. Experience is necessary to
identify and manage foreseeable risk as well as mitigate unforeseen challenges. According to
Exhibit K, this project is scheduled for ail Phases to be completed in 2026. The extended nature
of the timeline for construction adds additional risks, such as market, interest rate, construction
cost, material availability, and acts of God. Having an experienced Master Developer with access
to capital markets and long-standing relationships with private equity markets is key to risk
mitigation and absorption.

While Mynd Match has expressed a plan to hire experienced companies, there is no agreement
between the City and any of the companies that Mynd Match has assembled to do the work.
While the companies at the table now are Choate Construction, TVS Design, Baker Tilly, CoreRep,
Jennifer Wood, CPA and Honigman, any of these companies could walk away, fike Mynd Match’s
previous teammates, Busch Construction company. Additionally, Mynd Match could engage
inexperienced companies and legally there is nothing the City would be able to do about it.
Because the Development Agreement is between Mynd Match and the City, the experience of
the current assembled companies do not absolve or negate the lack of Master Development
experience of Mynd Match Development Group, LLC of Atlanta.

Despite being formed in 2018, to date there is not one Mynd Match employee that has
experience providing Master Developer services. | have grave concerns with Mynd Match’s ability
to complete the project and address any unforeseen circumstances. | do not feel that the project
experience shared by the CEO of Mynd Match during the Special Called Meeting is sufficient to
take on a project of this size. |feel it would be a breach of my fiduciary responsibility not to state
these concerns.

Equity and Inclusion in ALL projects

Although it is typical to plan for housing for low-income and high-income levels, there is a growing
missing middle housing shortage. As leaders, we have to make sure we leave no East Pointer
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behind and have housing for all. We have repeatedly stated our desire to require mixed income
housing in all future developments, now is the time to lead by example.

The proposed 10% set-aside of housing units in the Commons Project for households making 80%
of East Point’s $43,453 Area Median Income (AMI), with no corresponding commitment to adjust
rent to prevent households from becoming rent-burdened is a classic example of overpromising
and under-delivering. This scheme is insufficient in a City that is seeking to prevent involuntary
displacement of residents. The 80% gap between market rate housing and the proposed 10% set-
aside is counter to the inclusive housing and equitable economic development goals in our
Equitable Growth and Inclusion Strategic Plan. How can we insist that private developers provide
equitable housing while we are squandering an opportunity to do so ourselves? Me must lead

by example.

Many inexperienced or unwilling developers say that equitable housing strategies are not
feasible. Thankfully we have an example underway in our downtown, East Point Exchange. Over
40% of the currently planned units for this development are workforce development units for
households making between 50% to 70% of the metro Atlanta AMI and rents will be set at no
more than 30% of the household income for the next 20 years. | cannot support this inequitable
multi-family housing strategy. Being committed to equity and inclusion does not just apply to
some projects, it applies to all projects, especially our own.

It is for the above-stated reasons, that | submit and issue this veto.
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