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  Administration Department 
 

 

Interoffice Memorandum 
 

TO:  Mayor and City Council 

   
FROM:  Jim Clifford, City Administrator 

   
DATE:  January 30, 2026 

   
SUBJECT:  Regular City Council Meeting of February 2, 2026 

 
REGULAR COUNCIL MEETING 

 
ITEM 5. PERSONNEL:     

a. Assistant Municipal Judge Belton Weeks, Retirement – Recognition of Service to the City of 
North Augusta 
 

Mayor Williams will recognize Assistant Municipal Judge Belton Weeks, Retirement and Service to the 
City of North Augusta. 
 

OLD BUSINESS 
 
ITEM 6. PLANNING & DEVELOPMENT: Ordinance No. 2026-01 To Amend the Zoning Map of the City of 
North Augusta, South Carolina by Rezoning ± 4.93 Acres of Land Owned by Henbell McDonough HFT, 
LLC, Tax Parcel No. 007-11-05-049, 007-11-05-165, and 007-12-12-010 from PD, Planned Development 
to GC, General Commercial – Second Reading 
 
An ordinance has been prepared for Council’s consideration to approve to Amend the Zoning Map of the 
City of North Augusta, South Carolina by Rezoning ± 4.93 Acres of Land Owned by Henbell McDonough 
HFT, LLC, Tax Parcel No. 007-11-05-049, 007-11-05-165, and 007-12-12-010 from PD, Planned 
Development to GC, General Commercial. 
 
Please see ATTACHMENT #6 for a copy of the proposed ordinance. 
 
ITEM 7. ELECTION:  Ordinance No. 2026-02 To Amend Section 10-2 of the Current Code of Laws for the 
City of North Augusta Specifically, the Amendment will Add Nomination and Election Schedule – Second 
Reading 
 
An ordinance has been prepared for Council’s consideration to approve to Amend Section 10-2 of the 
Current Code of Laws for the City of North Augusta Specifically, the Amendment will Add Nomination and 
Election Schedule. 
 
Please see ATTACHMENT #7 for a copy of the proposed ordinance. 
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ITEM 8. ELECTION:  Ordinance No. 2026-03 To Amend Section 2-21(b) of the Current Code of Laws for 
the City of North Augusta Specifically, the Amendment will Change the Day the Newly Elected Officers 
Take Office – Second Reading 
 
An ordinance has been prepared for Council’s consideration to approve to Amend Section 2-21(b) of the 
Current Code of Laws for the City of North Augusta Specifically, the Amendment will Change the Day the 
Newly Elected Officers Take Office. 
 
Please see ATTACHMENT #8 for a copy of the proposed ordinance. 
 
ITEM 9. ELECTION: Ordinance No. 2026-04 To Partner with the Aiken County Board of Registration and 
Elections to Conduct the 2026 City of North Augusta Municipal General Election – Second Reading 
 
An ordinance has been prepared for Council’s consideration to approve to Partner with the Aiken County 
Board of Registration and Elections to Conduct the 2026 City of North Augusta Municipal General Election. 
 
Please see ATTACHMENT #9 for a copy of the proposed ordinance. 

 
NEW BUSINESS 

 
ITEM 10. PLANNING & DEVELOPMENT: Ordinance No. 2026-05 To Amend the Zoning Map of the City of 
North Augusta, South Carolina by Rezoning ± 30.37 Acres of Land Owned by True North Church Tax 
Parcel No. 002-08-03-006 and 002-08-03-028 from Small Lot Residential R-7 and Office Commercial, OC 
to General Commercial, GC – First Reading 
 
An ordinance has been prepared for Council’s consideration to approve to Amend the Zoning Map of the 
City of North Augusta, South Carolina by Rezoning ± 30.37 Acres of Land Owned by True North Church Tax 
Parcel No. 002-08-03-006 and 002-08-03-028 from Small Lot Residential R-7 and Office Commercial, OC 
to General Commercial, GC. 
 
Please see ATTACHMENT #10 for a copy of the proposed ordinance. 
 
ITEM 11. PLANNING & DEVELOPMENT: Ordinance No. 2026-06 To Approve the Revised General 
Development Plan of the 195.39  Acre Hammond’s Ferry Planned Development Located on the West 
Side of Georgia Avenue Between the North Augusta Greeneway and the Savannah River (Revisions 
Relating Solely to Phase B of such Revised General Development Plan) – First Reading 
 
An ordinance has been prepared for Council’s consideration to approve to the Revised General 
Development Plan of the 195.39  Acre Hammond’s Ferry Planned Development Located on the West Side 
of Georgia Avenue Between the North Augusta Greeneway and the Savannah River (Revisions Relating 
Solely to Phase B of such Revised General Development Plan). 
 
Please see ATTACHMENT #11 for a copy of the proposed ordinance. 
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ITEM 12. ADMINISTRATION: Resolution No. 2026-05 Authorizing the City to Purchase Real Estate 
Located within Riverside Village, Specifically Parcels B and D 
 
A resolution has been prepared for Council’s consideration to approve Authorizing the City to Purchase 
Real Estate Located within Riverside Village, Specifically Parcels B and D. 
 
Please see ATTACHMENT #12 for a copy of the proposed resolution. 
 
ITEM 13. ADMINISTRATION: Resolution No. 2026-06 Authorizing the City, as the Owner of Unit 2 of the 
Clubhouse at Riverside Village Condominium Horizontal Property Regime, to Provide its Written 
Consent to Allow the Owner of Unit 4 of the Clubhouse at Riverside Village Condominium Horizontal 
Property Regime to Convert Apartments in such Unit 4 to Condominium Units 
 
A resolution has been prepared for Council’s consideration to approve Authorizing the City, as the Owner 
of Unit 2 of the Clubhouse at Riverside Village Condominium Horizontal Property Regime, to Provide its 
Written Consent to Allow the Owner of Unit 4 of the Clubhouse at Riverside Village Condominium 
Horizontal Property Regime to Convert Apartments in such Unit 4 to Condominium Units. 
 
Please see ATTACHMENT #13 for a copy of the proposed resolution. 
 
ITEM 14. ADMINISTRATION: Resolution No. 2026-07 Establishing Fishing Access and Other Usage Rules 
in the City of North Augusta Public Waterways 
 
A resolution has been prepared for Council’s consideration to approve Establishing Fishing Access and 
Other Usage Rules in the City of North Augusta Public Waterways. 
 
Please see ATTACHMENT #14 for a copy of the proposed resolution. 
 
ITEM 15. ADMINISTRATION: Resolution No. 2026-08 Authorizing Extensions of Awarded Allocation of 
the Accommodations Tax Advisory Committee for the Disbursement of Revenues from the 
Accommodations Tax Year 2023-2024 and Authorizing Unused Allocations of the Accommodations Tax 
Year 2022-2023 Funds be Added and Redistributed to the Accommodations Tax Year 2024-2025 
Accommodation Tax Funding Program 
 
A resolution has been prepared for Council’s consideration to approve Authorizing Extensions of Awarded 
Allocation of the Accommodations Tax Advisory Committee for the Disbursement of Revenues from the 
Accommodations Tax Year 2023-2024 and Authorizing Unused Allocations of the Accommodations Tax 
Year 2022-2023 Funds be Added and Redistributed to the Accommodations Tax Year 2024-2025 
Accommodation Tax Funding Program. 
 
Please see ATTACHMENT #15 for a copy of the proposed resolution. 
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ITEM 16. FINANCE: Resolution No. 2026-09 Approving the Annual Assessment Report and Amendment 
of the Assessment Roll for the Ballpark Village Municipal Improvement District and Confirming the 
Collection of Annual Assessments Therein for the 2025-2026 Assessment Year 
 
A resolution has been prepared for Council’s consideration to approve Approving the Annual Assessment 
Report and Amendment of the Assessment Roll for the Ballpark Village Municipal Improvement District 
and Confirming the Collection of Annual Assessments Therein for the 2025-2026 Assessment Year. 
 
Please see ATTACHMENT #16 for a copy of the proposed resolution. 
 
ITEM 17. PARKS & RECREATION: Resolution No. 2026-10 Authorizing the City of North Augusta to Accept 
the Low Bid from Wilson & Associates Sports Turf for the Riverview Park Athletic Fields Annual Turf 
Program Services 
 
A resolution has been prepared for Council’s consideration to approve Authorizing the City of North 
Augusta to Accept the Low Bid from Wilson & Associates Sports Turf for the Riverview Park Athletic Fields 
Annual Turf Program Services. 
 
Please see ATTACHMENT #17 for a copy of the proposed resolution. 
 
ITEM 18. ELECTION: 2026 Municipal General Election – Filing Deadlines for City Council; Receipt of 
Information by Council 
 
A draft notice of the 2026 Municipal General Election – Filing Deadlines has been prepared for Council’s 
information. 
 
Please see ATTACHMENT #18 for a copy of the proposed 2026 Municipal General Election – Filing 
Deadlines for City Council 
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RESOLUTION NO. 2026-05    

AUTHORIZING THE CITY TO PURCHASE REAL ESTATE LOCATED WITHIN 

RIVERSIDE VILLAGE, SPECIFICALLY PARCELS B AND D   

 

 WHEREAS, The City has obtained an Option Agreement from the owners of 

Riverside Village Parcel B and Riverside Village Parcel D allowing the City to purchase said 

real property and any improvements thereon; and 

 

WHEREAS, The City has reviewed the offers of sale by the owners of Parcels B and 

D and has determined that it would be beneficial to the overall development known as 

Riverside Village that the City totally control the parking within Riverside Village; and 

 

WHEREAS, Parcel B consists of the only parking deck located within the Village that 

the City does not own; and 

 

WHEREAS, Parcel D provides the City the real property needed to construct a cyber 

facility and based upon discussions with potential lessees or potential occupants of the 

property has determined that the location is a desirable location; and 

 

WHEREAS, The City believes that the purchase price as offered to the City is 

extremely reasonable; and, 

 

WHEREAS, The City believes that entering into the Purchase and Sale Agreement, 

substantially in the form of Exhibit A attached hereto (the “Purchase and Sale Agreement”), if 

all conditions and stipulations within the Purchase and Sale Agreement are satisfied and 

accomplished, would be in the best interest of the City. 

 

NOW THEREFORE, be it resolved by the Mayor and City Council of the City of 

North Augusta, South Carolina, that:  

 

1. The City Administrator is specifically authorized to enter into 

the Purchase and Sale Agreement with Riverside Village B 

Owner, LLC and Riverside Village D Owner, LLC for the 

purchase of Parcel B and Parcel D in Riverside Village, with 

such modifications to the Purchase and Sale Agreement as the 

City Administrator shall deem necessary or prudent, so long as 

the substance of such document remains consistent with the 

form presented at this meeting; 

 

2. That in the event that the conditions and stipulations as set 

forth in the Purchase and Sale Agreement are satisfied and 

accomplished that the City Administrator is authorized to do 

all things necessary to complete the purchase of said property; 
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3. That the City Administrator is authorized to execute any and 

all documents necessary to finalize the transactions 

contemplated by this Resolution; 

 

4. That the funding for the purchase of Parcel B and Parcel D in 

Riverside Village is to come from Fund 36 – Savannah River 

Settlement Appropriations Act. 

 

DONE, RATIFIED AND ADOPTED BY THE MAYOR AND CITY COUNCIL OF 

THE CITY OF NORTH AUGUSTA, SOUTH CAROLINA, ON THIS ________ DAY OF 

FEBRUARY, 2026. 

 

 

  

   

                                                                                    Briton S. Williams, Mayor 

 

 

 

                                                                                    ATTEST: 

 

   

Jamie Paul, City Clerk 
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PURCHASE AND SALE AGREEMENT 

by and between 

Riverside Village B Owner, LLC,  and Riverside Village D Owner, LLC,  

each a South Carolina limited liability company, collectively, as Sellers  

 

and 

City of North Augusta, South Carolina, as Buyer 

Property Name:  Riverside Village 

Property Location:  

 North Augusta, Aiken County, South Carolina 

 

Effective Date: ___________, 2026 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (this “Agreement”) is made to be effective as of 

_____________, 2026 (the “Effective Date”), by and among Riverside Village B Owner, LLC, and 

Riverside Village D Owner, LLC,  each a South Carolina company (collectively the “Sellers” and 

individually each a “Seller”), and City of North Augusta, South Carolina, or its permitted successor or 

assign (“Buyer”). 

R E C I T A L S: 

WHEREAS, Sellers are the owner of the Land (defined below), consisting of approximately __ 

acres and made up of Parcel B and Parcel D identified on Exhibit A hereto; and 

WHEREAS, Buyer desires to acquire the Property (defined below) from Sellers, and Sellers desire 

to sell and convey the Property to Buyer for the Purchase Price and upon the terms and conditions set forth 

in this Agreement. 

NOW, THEREFORE, for and in consideration of the promises, covenants, representations and 

warranties hereinafter set forth, the sum of Ten Dollars ($10.00) and other good and valuable consideration, 

the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

 

Definitions 

1.1 Definitions.  Wherever used in this Agreement, the terms set forth below shall have the 

following meanings. 

“Act of Bankruptcy” means any of the following: (a) the commencement of a case under Title 11 

of the United States Bankruptcy Code, as now constituted or hereafter amended, or under any other 

applicable bankruptcy law or other similar law; (b) the appointment of a trustee or receiver of any 

substantial property interest; (c) a general assignment for the benefit of creditors; (d) an attachment, 

execution or other judicial seizure of a substantial property interest; or (e) a dissolution. 

“Additional Deposit” shall have the meaning set forth in Section 3.1(b) of this Agreement. 

“Affiliate” shall mean as to any entity, any other entity or person that controls, is controlled by or 

is under common control with such entity or the members, partners or controlling shareholders of such 

entity. 

“Agreement” is defined in the first paragraph of this Agreement and shall mean this Purchase and 

Sale Agreement between Sellers and Buyer including all schedules, exhibits and other attachments hereto, 

and documents incorporated herein by reference, as may be amended from time to time. 

“Business Day” shall mean Monday through Friday excluding Saturday, Sunday or any other day 

on which national banks in North Augusta, South Carolina are not open for business. 

“Buyer” shall have the meaning set forth in the first paragraph of this Agreement. 

“Buyer’s Certificate” shall have the meaning set forth in Section 10.88 of this Agreement. 

“Buyer’s Conditions” shall have the meaning set forth in ARTICLE VIII of this Agreement. 
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“Buyer’s Representatives” shall mean, collectively, Buyer and any officers, directors, employees, 

agents, consultants, advisors, affiliates, representatives and attorneys of Buyer, or any direct or indirect 

owner of any beneficial interest in Buyer. 

“Closing” shall mean the consummation and closing of the Transaction. 

“Closing Date” shall mean the date on which the Closing occurs, which shall be on or before the 

Closing Deadline. 

“Closing Deadline” shall mean the date of May 1, 2025. 

“Continuation Notice” shall have the meaning set forth in Section 7.4(b) of this Agreement. 

“Deed” shall have the meaning set forth in Section 10.1 of this Agreement. 

“Deposit” shall mean the Initial Deposit and the Additional Deposit, together with any interest 

earned thereon. 

“Due Diligence Deadline” shall mean 5:00 p.m. local Atlanta, Georgia time on the date which is 

sixty (60) days after the Effective Date.  

“Effective Date” shall have the meaning set forth in the first paragraph of this Agreement. 

“Environmental Laws” means any applicable Laws which regulate the manufacture, generation, 

formulation, processing, use, treatment, handling, presence, storage, disposal, distribution or transportation, 

or an actual or potential spill, leak, emission, discharge or release of any Hazardous Substances, pollution, 

contamination or radiation into any water, soil, sediment, air or other environmental media. 

“Escrow Agent” shall mean First American Title Insurance Company, whose mailing address is 

3455 Peachtree Road, NE, Suite 1700, Atlanta, GA 30326, Attention:  Barbara Morgan, in its capacity as 

escrow agent. 

“Escrow Instructions” shall have the meaning set forth in Section 3.1(a) of this Agreement. 

“Exchange” shall have the meaning set forth in Section 16.18 of this Agreement.   

“Governmental Authorities” shall have the meaning set forth in Section 7.5(a) of this Agreement.   

“Government List” shall have the meaning set forth in Section 5.5 of this Agreement. 

“Hazardous Substances” means any hazardous or toxic substances, materials, waste, pollutants 

or contaminants, whether in solid, semisolid, liquid or gaseous form as defined in or regulated under any 

Environmental Laws. 

“Improvements” shall have the meaning set forth in Section 2.1(b) of this Agreement. 

“Initial Deposit” shall mean the amount of One Hundred and No/100 Dollars ($100.00), to the 

extent deposited by Buyer in accordance with the terms of Section 3.1, together with any interest earned 

thereon. 

“Land” shall have the meaning set forth in Section 2.1(a) of this Agreement. 
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“Law” shall mean any federal, state or local law, statute, ordinance, code, order, decrees, or other 

governmental rule, regulation or requirement, including, but not limited to, all Environmental Laws. 

“Permitted Title Exceptions” shall mean all of the following: (i) applicable zoning and building 

ordinances and land use regulations, (ii) discrepancies, conflicts in boundary lines, shortages in area, 

encroachments and any state of facts which a survey of the Property would disclose, (iii) the encumbrances, 

restrictions, exceptions and other matters set forth in the Title Commitment as exceptions or exclusions 

from coverage other than those general exceptions that will be removed at Closing, those liens Sellers are 

is obligated to remove in accordance with Section 7.2 or items that Seller has agreed to remove prior to 

Closing, (iv) the lien of real estate taxes and assessments not yet due and payable as of the Closing Date, 

(v) any exceptions caused by Buyer, (vi) subject to the adjustments provided for herein, any service, 

installation, connection or maintenance charge due after Closing and charges for sewer, water, electricity, 

telephone, cable television or gas not constituting a lien on the Real Property, (vii) laws, regulations, 

resolutions or ordinances (including, without limitation, building, zoning and environmental protection) as 

to the use, occupancy, subdivision, development, conversion or redevelopment of the Property currently or 

hereinafter imposed by any governmental or quasi-governmental body or authority; and (vii) all other 

matters that arise subsequent to the Effective Date that are approved (or deemed approved) by Buyer under 

Section 7.2 hereof.   

“Property” shall have the meaning set forth in Section 2.1 of this Agreement. 

“Property Documents” shall have the meaning set forth in Section 7.4(c) of this Agreement. 

“Purchase Price” shall mean a total purchase price of (i) Five Million and No/100 Dollars 

($5,000,000.00), plus (ii) $__________ representing the amount of City and County property taxes assessed 

on the Property for calendar year 2025.  Buyer and Seller shall mutually agree to the allocation of the 

portion of the Purchase Price applicable to the Real Property to the separate parcels on or prior to the 

Closing.   

“Real Property” shall have the meaning set forth in Section 2.1 of this Agreement. 

“Retained Liabilities” shall mean: (i) all claims that arise out of events occurring prior to the 

Closing Date; and (ii) other than obligations for which Buyer receives a credit for at Closing, Liabilities 

accruing before the Closing. 

“Rollback Tax” shall have the meaning set forth in Section 6.2 of this Agreement. 

“Sellers” shall mean the Sellers referenced in the first paragraph of this Agreement. 

“Sellers’ Certificate” shall have the meaning set forth in Section 10.77 of this Agreement. 

“Sellers’ Conditions” shall have the meaning set forth in ARTICLE IX of this Agreement. 

“Survey” shall have the meaning set forth in Section 7.3 of this Agreement. 

“Tax Code” means the Internal Revenue Code of 1986 and the regulations promulgated thereunder, 

as may be amended, restated, replaced, supplemented or otherwise modified from time to time. 

“Terminate” or “Termination” shall mean the termination of this Agreement by Buyer or Sellers 

as applicable as set forth in this Agreement, in which event no party shall have any further rights, obligations 
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or liabilities under this Agreement except to the extent that any right, obligation or liability expressly 

survives termination of this Agreement. 

“Termination Notice” shall have the meaning set forth in Section 7.4(b) of this Agreement. 

“Title Commitment” shall mean a Commitment of the Title Company to issue a Title Policy. 

“Title Company” shall mean First American Title Insurance Company, whose mailing address is 

3455 Peachtree Road, NE, Suite 1700, Atlanta, GA 30326, Attention:  Barbara Morgan, in its capacity as 

title company. 

“Title Condition” shall have the meaning set forth in Section 8.3 of this Agreement. 

“Title Objections” shall mean any objectionable matters of title or survey which may be revealed 

by Buyer’s examinations to which Buyer timely objects in accordance with the terms of Section 7.2. 

“Title Policy” shall mean an ALTA Owner’s Policy of Title Insurance (or such other comparable 

form of title insurance policy as is available in the jurisdiction in which the Property is located) issued by 

the Title Company in the amount of the Purchase Price subject only to the standard exceptions and 

exclusions from coverage contained in such policy and the Permitted Title Exceptions. 

“Transaction” shall mean the purchase and sale transaction contemplated by this Agreement. 

“Unpermitted Exceptions” shall have the meaning set forth in Section 7.2(b). 

 

Purchase and Sale 

2.1 Purchase and Sale of Property.  Subject to the terms, conditions and provisions set forth in 

this Agreement, at the Closing, Sellers shall sell, convey, transfer and assign and deliver to Buyer, and Buyer 

shall purchase and accept from Sellers in accordance with the terms of this Agreement, all of each Seller’s 

right, title and interest to the following property and assets (all of such property and assets collectively referred 

to as the “Property”): 

(a) Those certain tracts or parcels of land generally shown on Exhibit A attached hereto,  

together with all strips and gores, rights of way, privileges and appurtenances pertaining thereto, including 

all right, title and interest of each Seller, if any, in and to the land lying in the bed of any street or highway 

in front of or adjoining the land to the center line thereof, all water and mineral rights, entitlements, 

development rights and all easements, rights (including parking rights under the Master Parking 

Agreement) and other interests appurtenant thereto (collectively, the “Land”).   

(b) All existing real property improvements on the Land, including, but not limited to, all 

buildings and structures, fixtures, paving, landscaping, lighting and signs and sign pylons located on the 

Land, if any (collectively, the “Improvements”).   

The Land and the Improvements are sometimes referred to hereinafter together as the “Real Property.” 
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Purchase Price 

3.1 Purchase Price.  The Purchase Price, subject to the prorations and credits set forth herein, 

shall be due and payable as follows: 

(a) Deposit.  No later than three (3) Business Days after the Effective Date, Buyer 

shall deposit the Initial Deposit, in immediately available funds, with Escrow Agent.  If Buyer does 

not deliver the Initial Deposit to the Escrow Agent as provided herein, Sellers shall have the right to 

Terminate this Agreement by giving written notice to Buyer, and neither party shall thereafter have 

any further liability to the other under this Agreement except as otherwise specifically provided herein.  

If Buyer Terminates this Agreement on or before the Due Diligence Deadline or does not provide the 

Continuation Notice on or before the Due Diligence Deadline, then Escrow Agent shall promptly 

return the Initial Deposit to Buyer.  If this Agreement is not Terminated on or before the Due Diligence 

Deadline and Buyer delivers the Continuation Notice, then Buyer shall deliver an additional sum of 

One Hundred Thousand and No/100 Dollars ($100,000.00) (the “Additional Deposit”) to Escrow 

Agent within three (3) Business Days after the Due Diligence Deadline.  Except as expressly otherwise 

set forth herein, and provided that this Agreement is not Terminated prior to the Due Diligence 

Deadline, the entire Deposit shall be non-refundable to Buyer except as otherwise provided in this 

Agreement, and shall be credited against the Purchase Price on the Closing Date.   Prior to the Due 

Diligence Deadline, the Deposit shall be held by Escrow Agent in accordance with the escrow 

instructions executed by Sellers, Buyer and Escrow Agent (the “Escrow Instructions”) substantially in 

the form attached hereto as Exhibit B.   

(b) Remainder of Purchase Price.  At Closing, Buyer shall pay to Escrow Agent, 

to be released to Sellers at the Closing, an amount equal to the difference between (i) the Purchase 

Price, and (ii) the amount of the Deposit previously paid to Sellers by Escrow Agent, subject to the 

credits, prorations and adjustments set forth herein, in immediately available funds by federal reserve 

bank wire transfer to such account and bank as Escrow Agent shall designate in writing to Buyer on 

or prior to Closing. 

 

Sellers’ Representations, Warranties and Covenants 

In order to induce Buyer to enter into this Agreement and to consummate the Transaction 

contemplated hereby, each Seller represents and warrants to Buyer as follows: 

4.1 Authorization.  The execution, delivery and performance of this Agreement and the 

consummation of the Transaction is within the power and authority of each Seller and where applicable, has 

been duly authorized by such Seller.  This Agreement constitutes a valid and binding obligation of each Seller, 

enforceable against such Seller in accordance with its terms, subject only to applicable bankruptcy, insolvency 

and similar laws and equitable principles affecting the rights of creditors generally.  Each Seller is a limited 

liability company duly organized, validly existing and in good standing under the Laws of the State of South 

Carolina, and it is authorized to conduct the business in which it is now engaged and is, or as of the Closing 

Date shall be, qualified to do business in all jurisdictions where the ownership of its assets or the conduct of 

its business makes such qualification necessary. 

4.2 No Violations or Defaults.  The execution, delivery and performance of this Agreement and 

the consummation by each Seller of the Transaction will not (a) violate any Law or any order of any court or 

governmental authority with proper jurisdiction binding against such Seller or its assets; or (b) require any 
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consent or approval or vote that has not been taken or given, or as of the Closing Date shall not have been 

taken or given. 

4.3 Litigation.  Except as set forth on Schedule 4.3, as of the Effective Date, neither Seller has 

received written notice of any litigation, investigations or other proceedings pending against such Seller or 

affecting any portion of the Property, nor does either Seller have any knowledge that any such litigation, 

investigations or other proceedings are threatened. 

4.4 Condemnation Actions.  As of the Effective Date, neither Seller has received written notice 

of any condemnation actions pending and, to each Seller’s knowledge, there are no condemnation actions 

threatened with respect to the Property. 

4.5 Notices of Violations.  Except as set forth on Schedule 4.5, neither Seller has received any 

written notice of any violation of Law relating to or affecting the Property that has not been cured prior to the 

Effective Date. 

4.6 Bankruptcy.  No Act of Bankruptcy has occurred with respect to either Seller. 

4.7 OFAC; Money Laundering.  With respect to each Seller, neither such Seller nor any of its 

Affiliates are acting, directly or indirectly, for or on behalf of any person named by the United States Treasury 

Department as a Specifically Designated National and Blocked Person, or for or on behalf of any person 

designated in Executive Order 13224 as a person who commits, threatens to commit, or supports terrorism. 

No Seller is engaged in the Transaction directly or indirectly on behalf of, or facilitating such transaction 

directly or indirectly on behalf of, any such person. 

4.8 Seller Is Not a “Foreign Person”.  Neither Seller is a “foreign person” within the meaning 

of Section 1445 of the Internal Revenue Code, as amended (i.e., such Seller is not a foreign corporation, 

foreign partnership, foreign trust, foreign estate or foreign person as those terms are defined in the Internal 

Revenue Code and regulations promulgated thereunder). 

4.9 Title.  Sellers own fee simple title to the Real Property.  No part of the Real Property is 

subject to any option contract, right of first refusal, right of first offer, other sales contract or other similar 

rights pursuant to which any other party has any right to purchase an interest in the Real Property. 

4.10 Property Documents Complete.  Sellers have delivered all of the Property Documents in 

their possession without alteration, modification or omission made with intent to render such Property 

Documents misleading in any material respect.  All books, records and other information prepared by each 

Seller and provided to Buyer by such Seller were prepared by or for such Seller in the ordinary course of its 

business and are the same books used by Sellers in the management of the Property.  Notwithstanding the 

foregoing Buyer acknowledges that Sellers do not represent or warrant the accuracy or completeness of any 

Property Document(s). 

4.11 ERISA.  The Property is not an asset of any (i) “employee benefit plan” (within the meaning 

of Section 3(3) of ERISA), (ii) “plan” (within the meaning of Section 4975(e)(1) of the Code), or (iii) entity 

whose underlying assets include “plan assets” by reason of a plan’s investment in such entity. 

4.12 No Restrictive Covenants.  Neither Seller has received or sent any written notice of defaults 

by such Seller under any restrictive covenants that affect title to the Real Property. 

4.13 No Occupants; No Contracts.  Other than as set forth on Schedule 4.13, there are no leases, 

licenses, or other occupancy agreements which affect the Property and there no tenants or parties in possession 
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of the Real Property.  Other than as set forth on Schedule 4.13, there are no unrecorded management, service, 

supply and maintenance agreements, equipment leases, or other contracts and agreements which affect the 

Property. 

4.14 Special Assessments.  Neither Seller has received a written notice concerning any pending 

special assessments affecting the Property.   

4.15 Permits.  Neither Seller has received any written notice from any applicable governmental 

authority (i) of any violation, default, intended or threatened non-renewal, suspension or revocation of any of 

the material licenses, permits and approvals issued by any governmental authority and used in the operation 

of the Land, the loss of which would have a material adverse effect on the present use and occupancy of the 

Land. 

Sellers shall provide Buyer with a completed Schedule 4.3, Schedule 4.5 and  Schedule 4.13 within 

five (5) days of the Effective Date.   

 

Buyer’s Representations, Warranties and Covenants 

In order to induce Sellers to enter into this Agreement and to consummate the transactions 

contemplated hereby, Buyer represents and warrants to, and covenants with, Sellers as follows: 

5.1 Due Authorization.  The execution, delivery and performance of this Agreement and the 

consummation of the Transaction have been duly and validly authorized by all requisite actions of Buyer 

(none of which actions have been modified or rescinded, and all of which actions are in full force and effect).  

This Agreement constitutes a valid and binding obligation of Buyer, enforceable against Buyer in accordance 

with its terms, subject only to applicable bankruptcy, insolvency and similar laws and equitable principles 

affecting the rights of creditors generally. 

5.2 No Violations or Defaults.  The execution, delivery and performance of this Agreement and 

the consummation by Buyer of the Transaction will not (a) violate any law or any order of any court or 

governmental authority with proper jurisdiction; (b) result in a breach or default under any contract or other 

binding commitment of Buyer or any provision of the organizational documents of Buyer; or (c) require any 

consent or approval or vote that has not been taken or given, or as of the Closing Date shall not have been 

taken or given. 

5.3 Litigation.  There are no actions, suits, arbitrations, governmental investigations or other 

proceedings pending or, to the knowledge of Buyer, threatened in writing against Buyer before any court or 

governmental authority, an adverse determination of which might adversely affect Buyer’s ability to enter 

into or perform this Agreement. 

5.4 OFAC; Money Laundering.  Buyer is not acting, directly or indirectly, for or on behalf of 

any person named by the United States Treasury Department as a Specifically Designated National and 

Blocked Person, or for or on behalf of any person designated in Executive Order 13224 as a person who 

commits, threatens to commit, or supports terrorism.  Buyer is not a country, territory, individual or entity 

named on a Government List, and the monies used in connection with this Agreement and amounts committed 

with respect thereto, were not and are not derived from any activities that contravene any applicable anti-

money laundering or anti-bribery laws and regulations (including, without limitation, funds being derived 

from any person, entity, country or territory on a Government List or engaged in any unlawful activity defined 

under 18 USA §1956(c)(7)).  For purposes of this Agreement, “Government List” means of any of (i) the two 

lists maintained by the United States Department of Commerce (Denied Persons and Entities), (ii) the list 
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maintained by the United States Department of Treasury (Specially Designated Nationals and Block Persons), 

and (iii) the two lists maintained by the United States Department of State (Terrorist Organizations and 

Debarred Parties). 

 

Closing 

6.1 Closing.  The time and place of Closing shall be on the Closing Deadline or such earlier date 

as mutually agreed to by Buyer and Sellers, through escrow with Escrow Agent, or on such alternative date 

or at such alternative location as may be mutually agreed upon by Sellers and Buyer in writing.   All of Sellers’ 

and Buyer’s deliveries, the funds for payment of the Purchase Price and sufficient additional funds necessary 

for the parties to pay the costs contemplated by Section 6.2 shall be delivered in escrow to the Escrow Agent 

on or prior to the Closing Deadline, and there shall be no requirement that the parties attend a formal 

settlement. In the event the Closing has not occurred by the Closing Deadline, Buyer shall reimburse Seller 

for all 2024 county and city taxes (and any penalties imposed with respect thereto) assessed on the Property. 

6.2 Costs.  Buyer shall pay the costs and expenses associated with the following: (a) all costs of 

Buyer’s due diligence, including fees due its consultants and attorneys, (b)  all recording and filing charges 

in connection with the instruments by which Sellers convey the Property, (c) one-half of all of Escrow Agent’s 

escrow or closing charges, (d) all premiums and charges of the Title Company for the Title Commitment and 

the Owner’s (and any mortgagee’s) Title Policy (including endorsements), and (e) the cost of the Survey.  

Sellers shall pay the following costs and expenses associated with the Transaction: (i) all fees due their 

attorneys, (ii) all costs incurred in connection with causing the Title Company to remove any Title Objections 

required to be removed by or otherwise cured by Sellers, (iii) one half of all of Escrow Agent’s escrow or 

closing charges, and (v) any transfer taxes, documentary stamp taxes and similar charges, if any, applicable 

to the transfer of the Property to Buyer.  The obligations of the parties under this Section 6.2 shall survive the 

Closing (and not be merged therein) or any earlier termination of this Agreement. 

 

 

Actions Pending Closing; Feasibility Period 

7.1 Maintenance and Operation of Property.  Between the Effective Date and the Closing 

Date, Sellers shall cause the Property to be maintained in the manner which is substantially similar to the 

manner it has been maintained prior to the Effective Date. 

7.2 Title Insurance.   

(a) No later than five (5) Business Days after the Effective Date, Buyer shall order a 

Title Commitment relating to the Real Property to be issued by the Title Company and shall as soon as 

reasonably practicable after receipt deliver copies of the same together with copies of all exceptions listed 

thereon to Seller.   

(b) Not later than ten (10) days prior to the Due Diligence Deadline, Buyer shall 

notify Seller in writing of any Title Objections.  Within five (5) days following Buyer’s notice, Sellers 

shall notify Buyer (i) that they will, prior to the Closing Date, eliminate or remove, or cause the Title 

Company to delete, the Title Objections to which Buyer has objected, or (ii) that they decline to 

eliminate or remove, or cause the Title Company to delete, specified or all Title Objections to which 

Buyer objected.  Sellers’ failure to timely respond to Buyer’s written notice of Title Objections shall 

be deemed as Sellers’ election not to remove, cure or otherwise address any Title Objection(s).  If 
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Sellers elect not to remove, eliminate or cause to be deleted all Title Objections, or fail to timely 

provide such election, Buyer may Terminate this Agreement prior to the Due Diligence Deadline in 

its sole and absolute discretion and receive a return of the Deposit; provided, however, subject to 

Section 7.2(c) below, the failure of Buyer to Terminate this Agreement on or before the Due Diligence 

Deadline and provide the Continuation Notice shall be deemed Buyer’s election to Terminate this 

Agreement.  If Buyer does not make a timely objection to an exception to title or if Buyer elects to 

accept any exceptions to which Buyer has previously objected, such exceptions shall be additional 

Permitted Title Exceptions.  It is expressly agreed by the parties that mortgages, deeds of trust, deeds 

to secure debt, construction, mechanics’ or materialmen’s liens or other liens or charges evidencing 

monetary encumbrances (other than liens for non-delinquent general real estate taxes or assessments), 

all outstanding monetary liens, fines, penalties and interest issued or noted against the Property as of 

the Closing Date, and any other exceptions to title which are created after the Effective Date hereof as 

a result of the intentional acts or omissions of Sellers (collectively, “Unpermitted Exceptions”) shall 

not be Permitted Title Exceptions and that it shall be Sellers’ responsibility, without objection required 

from Buyer, to cause the Title Company to remove or insure over such liens in the Title Policy issued 

at Closing.  Except for Unpermitted Exceptions, Sellers shall have no obligation to remove, eliminate 

or cause to be deleted any Title Objection(s). 

(c) If any supplement or revision to the Title Commitment and/or Survey issued 

subsequent to the respective dates of the Title Commitment and the Survey contains exceptions to title 

or defects not shown in the original Title Commitment or the original Survey, as applicable, or 

previous endorsements or supplements thereto, and such additional Title Objections would have a 

material adverse effect on the ownership, operation or financeability of the Property, then Buyer shall 

be entitled to object to such exceptions by written notice of objection to Sellers on or before the second 

(2nd) Business Day after Buyer’s receipt of the supplement showing such exceptions.  Sellers shall 

have until five (5) Business Days from the receipt of Buyer’s notice of each such additional Title 

Objections that comply with the requirements of this Section 7.2(c) to remove or to remedy the 

conditions or defects resulting in such exceptions.  If Sellers are either unable or unwilling to provide 

for the removal or cure of one or more of such additional Title Objections, then, at Buyer’s option, 

this Agreement may be Terminated upon written notice given by Buyer to Sellers on or before the 

second (2nd) Business Day after such five (5) Business Day period.  Upon delivery of such 

Termination notice, this Agreement shall automatically Terminate and the parties shall be released 

from all further obligations under this Agreement (except for those which expressly survive 

Termination of this Agreement), provided that the Deposit (subject to Section 11.2, if applicable), 

shall be disbursed by Escrow Agent (or with respect to the Initial Deposit, delivered by Sellers to 

Buyer).  If Buyer shall have the right to, but does not, Terminate this Agreement in the manner set 

forth above in this Section 7.2(c), then Buyer shall be deemed to have elected to Terminate this 

Agreement.  Anything in this Agreement to the contrary notwithstanding, the Closing Date shall be 

extended to the fifth (5th) Business Day after the later of (x) Sellers shall have cured Buyer’s Title 

Objections to such supplement and shall have delivered to Buyer a supplement to the Title 

Commitment or the Survey evidencing the same or (y) the expiration of Buyer’s right to Terminate 

this Agreement because of the lack of such a cure. 

7.3 Survey.  Sellers shall reasonably cooperate with Buyer, if requested by Buyer and at Buyer’s 

sole cost, to allow Buyer to order an ALTA survey of the Real Property that shall be certified to Buyer and 

the Title Company by a land surveyor or professional engineer licensed in the State of South Carolina (the 

“Survey”).  Buyer and Sellers agree that as and when the Survey has been completed Buyer will provide a 

copy of the same to Sellers and, at Buyer’s request, Sellers shall agree to execute a quitclaim deed in favor of 

Buyer at Closing containing a legal description of the Real Property as shown on the Survey. 
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7.4 Inspection; Due Diligence Period.   

(a) Buyer shall have the right, at its own risk, cost and expense and at any date 

or dates prior to Closing, to (i) examine all books, records, documents, accounting and management 

reports of Sellers relating to the Property, (ii) investigate zoning requirements, (iii) enter, or cause 

Buyer’s Representatives to enter, upon the Property during normal business hours and upon reasonable 

prior notice to Sellers (which shall in any event be at least 48 hours in advance and may be by email), 

for the purpose of (A) investigating the relocation of underground and/or overhead utilities, and (B) 

making surveys or other tests, inspections, investigations and/or studies of all or any part of the 

Property, including but not limited to Phase I environmental studies.  Buyer shall not make any 

physical alterations to the Property or make any invasive tests (other than to the extent required for 

any geotechnical testing) without Sellers’ prior written consent, which consent shall be in Sellers’ sole 

discretion.  Buyer shall repair promptly any physical damage caused by its due diligence of the 

Property and shall promptly return such portions of the Property to the condition existing immediately 

prior to Buyer’s due diligence.  Notwithstanding the foregoing,  Buyer shall have no liability for or 

related to any pre-existing conditions, except to the extent that Buyer exacerbates such existing 

condition.   Prior to entry upon the Property, Buyer shall provide Sellers with copies of certificates of 

insurance evidencing insurance policies that shall be maintained by Buyer and by any consultants or 

other third parties engaged by Buyer in connection with Buyer’s and such consultants and third parties 

investigations upon the Property, with liability insurance in an amount of not less than $2,000,000.00 

per occurrence for bodily injury and property damage.   

(b) If, at any time prior to the Due Diligence Deadline, Buyer in its sole and 

absolute discretion gives Sellers written notification (the “Termination Notice”) that Buyer elects not 

to consummate the purchase of the Property in accordance with the terms of this Agreement for any 

reason or no reason, this Agreement shall Terminate, whereupon the Deposit shall be immediately 

returned to Buyer and neither party shall have any further liability to the other under this Agreement 

except as otherwise specifically provided herein.  If Buyer desires to continue this Agreement beyond 

the Due Diligence Deadline as determined by Buyer in its sole discretion, then Buyer must provide 

Sellers with a continuation notice electing to proceed with this transaction (“Continuation Notice”) on 

or before expiration of the Due Diligence Deadline, and notwithstanding anything to the contrary, if 

Buyer fails to timely deliver such Continuation Notice then this Agreement shall automatically 

Terminate, whereupon the Deposit shall be immediately returned to Buyer and neither party shall have 

any further liability to the other under this Agreement except as otherwise specifically provided herein. 

(c) No later than five (5) Business Days after the Effective Date, Sellers shall 

provide to Buyer copies of the property documents described on Exhibit D (collectively, “Property 

Documents”), to the extent in any Seller’s possession or control. 

   
 

Conditions Precedent to Buyer’s Obligations at Closing 

The obligations of Buyer to make payment of the Purchase Price and other sums provided for herein 

and to consummate the Transaction contemplated hereby is subject to satisfaction in full of each of the 

following conditions (“Buyer’s Conditions”) on or before the Closing Date:   

8.1 Representations and Warranties.  Each of Sellers’ representations and warranties shall 

be true and complete in all material respects as if made on and as of the Closing Date, except to the extent 

they expressly relate to an earlier date and except as otherwise provided in Section 4.15. 

ATTACHMENT #12 
Page 14 of 40



 

11 

8.2 Covenants of Sellers.  Sellers shall have performed and complied in all material respects 

with all covenants and conditions required by this Agreement to be performed or complied with on or prior 

to the Closing Date. 

8.3 Title.  Each Seller shall have performed all actions, if any, required of such Seller pursuant 

to Section 7.2 and shall convey title to the Real Property subject only to the Permitted Title Exceptions, and 

the Title Company shall be irrevocably committed to issue to Buyer the Title Policy subject to Buyer’s 

payment of any required premiums and fees to the Title Company pursuant to the terms of this Agreement 

and delivery of such documentation by Buyer as required by the Title Company in order to issue to Buyer 

an American Land Title Association Form Owner’s Policy of Title Insurance covering the Real Property, 

in the full amount of the Purchase Price, and satisfactory to Buyer and in the form of the pro forma owner’s 

title insurance policy approved by Buyer (the “Title Condition”). 

8.4 Sellers Deliveries.  Each Seller shall have delivered all of the documents and made all of 

the deliveries required from it pursuant to ARTICLE X hereof.   

8.5 No Change to the Surface of the Property.  There shall have been no spill, leak, emission, 

discharge or release of any Hazardous Substances on or to the Property after the Effective Date that has not 

been remediated in accordance with all applicable Environmental Laws prior to Closing. 

8.6 Moratoria.  There shall be no moratorium declared, threatened, proposed, or in existence 

which will affect the Buyer’s planned development on the Property. 

8.7 Modification of Parking and Access Easement.  Buyer shall have entered into a written 

modification of the Easement for Access and Parking  dated July 18, 2024 and recorded in Book 5179, Page 

217 of the Register of Deeds for Aiken County, South Carolina that becomes effective on the Closing Date 

and is in a form satisfactory to Buyer. 

8.8      Amendment to Master Development Agreement.   The Master Development 

Agreement dated March 17, 2017 shall have been amended by a Fifth Amendment to Master Development 

Agreement between the Buyer, Greenstone Hammond’s Ferry, LLC, Riverside Village B Owner, LLC and 

Riverside Village D Owner, LLC pursuant to which the usage of Parcel D is changed from residential to 

office/commercial, such Fifth Amendment having first been approved by Ordinance adopted by the City 

Council of the City of North Augusta. 

8.9     Zoning Change.   Approval for the change in zoning of Parcel D to office/commercial and 

approval by Ordinance adopted by the City Council of the City of North Augusta of a corresponding 

modification to the Revised General Development Plan for Hammond’s Ferry. 

8.10 Joint Bond Review Committee Approval.  The City shall have received from the Joint 

Bond Review Committee of the General Assembly of the State of South Carolina such committee’s 

approval of the City’s amended request with respect to Department of Energy Settlement Appropriations 

allocated to the City by the General Assembly for cyber infrastructure. 

8.11 Failure of Condition.  Buyer’s Conditions are solely for the benefit of Buyer and may be 

waived only by Buyer in writing.  If any of Buyer’s Conditions is not satisfied or has not been so waived 

by Buyer on or prior to the Closing Date, Buyer shall have the right to (i) Terminate this Agreement by 

written notice to Sellers (and receive a return of the entire Deposit (subject to Section 11.2, if applicable)); 

(ii) if such failure is caused by Sellers, extend the Closing Date for up to ten (10) Business Days to allow 

time for Seller to cure or satisfy such condition; or (iii) if such failure arises from Sellers’ breach of this 

Agreement, avail itself of any remedies provided in Section 11.2. 
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Conditions Precedent to Sellers’ Obligations at Closing 

The obligation of Sellers to consummate the Transaction and deliver the documents and instruments 

required hereunder shall be subject to satisfaction in full of the following conditions (“Sellers’ Conditions”) 

on or before the Closing Date: 

9.1 Representations and Warranties.  Each of Buyer’s representations and warranties shall be 

true and complete in all material respects as if made on and as of the Closing Date, as if made on and as of 

such date except to the extent that they expressly related to an earlier date. 

9.2 Buyer Deliveries.  Buyer shall have delivered all of the documents and made all of the 

deliveries required from it pursuant to ARTICLE X hereof. 

9.3 Covenants of Buyer.  Buyer shall have performed and complied with all material covenants 

and conditions required by this Agreement to be performed or complied with on or prior to the Closing Date. 

9.4 Failure of Condition.  Sellers’ Conditions are solely for the benefit of Sellers and may be 

waived only by Sellers in writing.  If any of Sellers’ Conditions is not satisfied or has not been so waived by 

notice to Buyer on or prior to the Closing Date, Sellers shall have the right to (i) Terminate this Agreement 

without liability to Buyer by written notice to Buyer describing the condition or conditions that have not been 

satisfied or waived (whereupon Escrow Agent shall return the Deposit to Buyer (subject to Section 11.1)), or 

(ii) if such failure arises from Buyer’s breach of this Agreement, avail themselves of any remedies provided 

in Section 11.1. 

 

Closing Deliveries 

Prior to Closing, the parties shall make the following deliveries into escrow with Escrow Agent, 

and, at the Closing, the parties shall authorize and instruct Escrow Agent to release and record all such 

deliveries to the appropriate parties:   

10.1 Deed.  Each Seller shall deliver a limited warranty deed substantially in the form set forth on 

Exhibit C attached hereto (the “Deed”), and if requested by Buyer, a quitclaim deed prepared in accordance 

with Section 7.3, dated as of the Closing Date, conveying to Buyer fee simple interest in the Land, subject 

only to the Permitted Title Exceptions. 

10.2 FIRPTA Certificate.  Sellers shall deliver a certificate, dated as of the Closing Date, to 

establish that each Seller is not a foreign person for the purposes of the Foreign Investment in Real Property 

Tax Act. 

10.3 Possession.  Sellers shall deliver possession of the Property to Buyer.   

10.4 Purchase Price.  Buyer shall deliver the balance of the Purchase Price payable in the manner 

provided for in this Agreement and subject to the prorations and adjustments as provided for in this 

Agreement. 

10.5 Title Affidavit.  Each Seller shall deliver an affidavit to the Title Company certifying certain 

title matters to the Title Company in the form required by the Title Company.   
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10.6 Sellers Authority.  Each Seller shall deliver evidence of authority of such Seller to 

consummate the transactions contemplated hereunder reasonably satisfactory to the Title Company. 

10.7 Sellers’ Certificate.  Sellers shall deliver a certificate executed by each Seller (the “Sellers’ 

Certificate”) stating that each of the representations and warranties of such Seller set forth in this Agreement 

are, as of the Closing Date, true, complete and correct in all material respects, subject to such qualifications 

as disclosed therein and limitations contained in this Agreement. 

10.8 Buyer’s Certificate.  Buyer shall deliver a certificate executed by Buyer (the “Buyer’s 

Certificate”) stating that each of the representations and warranties of Buyer set forth in this Agreement are, 

as of the Closing Date, true, complete and correct in all material respects. 

10.9 Buyer Authority.  Buyer shall deliver evidence of organization, existence and authority of 

Buyer to consummate the Transaction, and the authority of any person executing documents on behalf of such 

entity reasonably satisfactory to the Title Company. 

10.10 Closing Statement.  Buyer and Sellers shall deliver the closing statement executed by Sellers 

and Buyer setting forth the prorations and adjustments to the Purchase Price to be made as set forth herein. 

10.11 Other Documents.  Sellers and Buyer shall deliver such other documents, instruments and 

affidavits as are contemplated by this Agreement or as may be reasonably requested by Sellers, Buyer and/or 

the Title Company to effectuate the Transaction contemplated by this Agreement, including, without 

limitation, any broker’s affidavits and lien waivers, if required, and any and all transfer tax forms required by 

the jurisdiction in which the Property is located. 

 

Default 

11.1 Buyer’s Default.  If Buyer defaults in performing its obligations under this Agreement in 

any material respect prior to Closing and fails to cure the same within five (5) Business Days after receipt of 

written notice thereof from Sellers, provided there shall be no such notice and cure period for any default by 

Buyer in its obligations to consummate the Closing on the Closing Date, then for so long thereafter as such 

default continues uncured, Sellers, as their sole and exclusive remedy for any such default, shall be entitled 

to Terminate this Agreement by giving Buyer written notice to such effect, and receive the entire amount of 

the Deposit as liquidated damages (and not as a penalty) for Buyer’s default and enforce any obligation of 

Buyer that, pursuant to the terms of this Agreement, specifically survives the Termination of this Agreement.  

THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE AND EXTREMELY DIFFICULT TO 

ASCERTAIN THE ACTUAL DAMAGES SUFFERED BY SELLERS AS A RESULT OF BUYER’S 

FAILURE TO COMPLETE THE PURCHASE OF THE PROPERTY PURSUANT TO THIS 

AGREEMENT, AND THAT UNDER THE CIRCUMSTANCES EXISTING AS OF THE EFFECTIVE 

DATE, THE LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION REPRESENT A 

REASONABLE ESTIMATE OF THE DAMAGES WHICH SELLERS WILL INCUR AS A RESULT OF 

SUCH FAILURE.  THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED 

DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY, BUT IS INTENDED TO 

CONSTITUTE LIQUIDATED DAMAGES TO SELLERS. 

11.2 Sellers’ Default.  If any Seller defaults in performing its obligations under this Agreement 

in any material respect prior to Closing and fails to cure the same within five (5) Business Days after receipt 

of written notice thereof from Buyer, provided there shall be no such notice and cure period for any default 

by a Seller in its obligations to consummate the Closing on the Closing Date, then Buyer shall have the right 

to exercise any one of the following as Buyer’s sole and exclusive remedy: 
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(a) proceed to Closing without any reduction in or set-off against the Purchase 

Price, in which case Buyer shall be deemed to have waived the Seller’s default in performing its 

obligations and covenants under this Agreement or the Seller’s incorrect representations and 

warranties; or 

(b) Terminate this Agreement by giving Sellers written notice of such election 

prior to the consummation of the Closing whereupon (i) Escrow Agent shall within five (5) Business 

Days return the Deposit to Buyer and Sellers shall within five (5) Business Days return the amount of 

any Deposit paid to Sellers pursuant to Section 3.1(a) to Buyer, and (ii) Sellers shall pay Buyer an 

additional amount equal to Buyer’s costs, expenses and losses incurred relating to this Agreement and 

the failure to acquire and develop the property, subject to a cap of $10,000.00, and (iii) and thereafter 

neither party to this Agreement shall thereafter have any further rights or liabilities under this 

Agreement, except, however, that the parties shall remain obligated with respect to the provisions 

herein which specifically survive Termination;  

(c) seek specific performance on the part of Sellers under the terms of this 

Agreement; provided such action seeking specific performance is initiated in a court of competent 

jurisdiction within sixty (60) days after the scheduled Closing Date.  Failure to file a suit for specific 

performance within such sixty (60) day period shall be deemed a waiver of such remedy as well as a 

waiver by it of any right it may have to file or record a notice of lis pendens or notice of pendency of 

action or similar notice against any portion of the Property.   

 

Survival; Indemnification Obligations; As-Is Purchase 

12.1 Generally.  Except as otherwise expressly provided herein or related to any claims for 

indemnification, the respective representations, warranties, obligations, covenants and agreements of Seller 

and Buyer contained herein shall survive one year from the Closing. 

12.2 PROPERTY SOLD “AS IS”.  BUYER ACKNOWLEDGES AND AGREES THAT 

(A) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR IN ANY CLOSING 

DOCUMENTS EXECUTED AND DELIVERED BY SELLERS TO BUYER AT CLOSING, THE 

PURCHASE OF THE PROPERTY SHALL BE ON AN “AS IS”, “WHERE IS”, “WITH ALL FAULTS” 

BASIS, SUBJECT TO ORDINARY WEAR AND TEAR FROM THE EFFECTIVE DATE UNTIL 

CLOSING, AND (B) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR IN ANY 

CLOSING DOCUMENTS EXECUTED AND DELIVERED BY SELLER TO BUYER AT CLOSING, NO 

SELLER HAS AN OBLIGATION TO REPAIR ANY DAMAGE TO OR DEFECT IN THE PROPERTY, 

REPLACE ANY OF THE PROPERTY OR OTHERWISE REMEDY ANY MATTER AFFECTING THE 

CONDITION OF THE PROPERTY.  SELLERS HAVE NOT MADE, DO NOT MAKE AND 

SPECIFICALLY NEGATE AND DISCLAIM ANY REPRESENTATIONS, WARRANTIES OR 

GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS OR 

IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE OF, AS TO, CONCERNING OR WITH 

RESPECT TO THE PROPERTY OR ANY OTHER MATTER WHATSOEVER, EXCEPT TO THE 

EXTENT SPECIFICALLY SET FORTH IN THIS AGREEMENT OR IN ANY CLOSING DOCUMENTS 

DELIVERED BY SELLERS TO BUYER.  BUYER IS A SOPHISTICATED BUYER WHO IS FAMILIAR 

WITH THE OWNERSHIP AND OPERATION OF REAL ESTATE PROJECTS SIMILAR TO THE 

PROPERTY, AND BUYER HAS HAD ADEQUATE OPPORTUNITY OR WILL HAVE ADEQUATE 

OPPORTUNITY PRIOR TO CLOSING (BUYER’S PROVIDING TO SELLERS THE CONTINUATION 

NOTICE SHALL CONSTITUTE AN ACKNOWLEDGMENT BY BUYER THAT IT HAS HAD SUCH 

AN OPPORTUNITY) TO COMPLETE ALL PHYSICAL AND FINANCIAL EXAMINATIONS 

RELATING TO THE ACQUISITION OF THE PROPERTY HEREUNDER IT DEEMS NECESSARY, 
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AND WILL ACQUIRE THE SAME SOLELY ON THE BASIS OF AND IN RELIANCE UPON SUCH 

EXAMINATIONS AND THE TITLE INSURANCE PROTECTION AFFORDED BY BUYER’S TITLE 

INSURANCE POLICY AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED BY 

SELLERS, EXCEPT TO THE EXTENT SPECIFICALLY SET FORTH IN THIS AGREEMENT OR IN 

ANY CLOSING DOCUMENTS DELIVERED BY SELLER TO BUYER.  SELLERS SHALL NOT BE 

LIABLE FOR ANY MISTAKES, OMISSIONS, MISREPRESENTATION OR ANY FAILURE TO 

INVESTIGATE THE PROPERTY NOR SHALL SELLERS BE BOUND IN ANY MANNER BY ANY 

VERBAL OR WRITTEN STATEMENTS, REPRESENTATIONS, APPRAISALS, ENVIRONMENTAL 

ASSESSMENT REPORTS, OR OTHER INFORMATION PERTAINING TO THE PROPERTY OR THE 

OPERATION THEREOF, FURNISHED BY ANY REAL ESTATE BROKERS, MEMBERS, PARTNERS, 

AGENTS, REPRESENTATIVES, TRUSTEES, AFFILIATES, DIRECTORS, OFFICERS, 

SHAREHOLDERS, EMPLOYEES, SERVANTS OR AGENTS OF ANY OF THE FOREGOING, OR 

OTHER PERSONS OR ENTITIES ACTING ON BEHALF OF SELLERS OR AT SELLERS’ REQUEST 

(COLLECTIVELY, “SELLER RELATED PARTIES”), EXCEPT TO THE EXTENT SPECIFICALLY 

SET FORTH IN THIS AGREEMENT OR IN ANY CLOSING DOCUMENTS DELIVERED BY SELLERS 

TO BUYER.  THIS PARAGRAPH SHALL SURVIVE ANY TERMINATION OF THIS AGREEMENT 

AND THE CLOSING. 

 
 

Condemnation 

13.1 Notice to Buyer.  If, prior to Closing, all of the Property, or any portion of or any interest in 

the Property shall be (i) damaged or destroyed by fire or other casualty or (ii) subjected to a threat of 

condemnation, or shall become the subject of any proceedings, judicial, administrative, or otherwise, with 

respect to a taking by eminent domain or condemnation, Sellers shall promptly notify Buyer thereof.  

13.2 Risk.  If, following the Due Diligence Deadline and prior to Closing, all or any portion of 

the Property is damaged or destroyed by fire or other casualty or condemnation proceedings are commenced 

against all or any portion of the Property, then Buyer, at its option, may within ten (10) days after receipt of 

such notice from Sellers elect to Terminate this Agreement by giving Sellers written notice thereof.  In the 

event Buyer gives notice of such Termination pursuant to this Section, this Agreement shall automatically 

Terminate upon delivery of such notice, the Deposit shall be returned to Buyer, and the parties shall be 

released from all further obligations under this Agreement (except for those which expressly survive the 

termination of this Agreement).  If under such circumstances Buyer does not elect to Terminate this 

Agreement, then this Agreement shall remain in full force and effect, and, subject to the terms of this 

Agreement, the purchase contemplated herein shall be consummated, and at Closing, any right, title, and 

interest of any Seller in and to any awards that have been or may thereafter be made for such damage, taking 

or condemnation of any portion of the Land shall be the property of Buyer. 

 

Property Taxes; Proration 

14.1 Proration of Taxes.  Real estate taxes, personal property taxes, special assessments and vault 

charges, if any, on the basis of the fiscal period for which assessed, shall be apportioned and prorated between 

Sellers and Buyer as of 11:59 pm local time at the Property on the day immediately prior to the Closing Date; 

provided, however, in the event that the Property or any part thereof shall be or shall have been affected by 

an assessment or assessments, whether or not the same become payable in annual installments, Sellers shall, 

at the Closing, be responsible for any such assessment (or any installments or portions thereof) due prior to 

the Closing and Buyer shall be responsible for any such assessment (or any installments or portions thereof) 

due on or after the Closing.  If the actual tax bills for the year in which the Closing occurs have not been 

issued as of the Closing Date, then such proration shall be based on such taxes for the previous tax period, 
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and after the tax bills for the tax period in which the Closing occurs are received by either Buyer or Sellers, 

Buyer and Sellers shall adjust such proration.  If the Property is not taxed as an individual parcel or parcels 

separate from the remainder of the Land as of Closing, Buyer and Sellers shall reasonably estimate the 

proration of such taxes based on the total assessed value of the real estate (taking into account the building 

improvements on the respective portions of the Land) on the tax bill for the Land, and if a separate tax bill 

for the Property for the tax period in which the Closing occurs is subsequently issued, Buyer and Sellers shall 

adjust such proration on the basis of such subsequently issued tax bill.  Notwithstanding the foregoing, the 

provisions of this Section 14.1 shall not apply to any Rollback Taxes or the City and County ad valorem taxes 

on the Property for calendar year 2025.  The terms and provisions of this Section 14.1 shall survive the 

Closing.   

 

Exclusivity 

 

15.1 Exclusivity.  During the pendency of this Agreement, Sellers shall cease (and cause to be 

ceased) all efforts to market the Property, shall not solicit or enter into any brokerage or listing agreement 

with respect to the Property, and shall not solicit (or cause to be solicited), make, accept, negotiate, provide 

information for or otherwise pursue any offers for the sale, joint venture, financing or purchase of the 

Property. 

  

 

Miscellaneous 

16.1 Assignment.  No Seller may assign, transfer or convey its rights or obligations under this 

Agreement.  Buyer shall not assign, transfer or convey its rights or obligations under this Agreement or with 

respect to the Property without the prior written consent of Sellers, which consent Sellers may withhold in 

their sole and absolute discretion; provided, however, Buyer shall have the right, without obtaining Sellers’ 

consent, to designate any Affiliate as its nominee to receive title to the Property, or assign all of its right, title 

and interest in this Agreement to any Affiliate of Buyer.  Subject to the foregoing, this Agreement shall inure 

to the benefit of and be binding upon the parties hereto and their respective permitted successors, assigns, 

heirs, and legal representatives.   

16.2 Applicable Law.  This Agreement shall be governed by, and construed in accordance with, 

the Laws of the State of South Carolina, without resort to the choice of law rules thereof. 

16.3 Headings; Exhibits.  The headings of articles and sections of this Agreement are inserted 

only for convenience; they are not to be construed as a limitation of the scope of the particular provision to 

which they refer.  All exhibits attached or to be attached to this Agreement are incorporated herein by this 

reference. 

16.4 Notices.  Notices and other communications required by this Agreement shall be in writing 

and (i) delivered by hand with receipt; (ii) sent by recognized overnight delivery service; (iii) sent by certified 

or registered mail, postage prepaid, with return receipt requested; or (iv) by electronic or facsimile 

transmission during normal business hours with a confirmation copy delivered by another method permitted 

under this Section.  All notices shall be addressed as follows: 
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If to Sellers:      

 

Greenstone Properties 

 3560 Lenox Road 

Suite 1475 

 Atlanta, Georgia 30326   

 Attn:   Chris Schoen 

Email: cschoen@greenstone-properties.com 

 

 

With copies to:   

 

FDN Law, LLC 

3829 Brandy Station Court 

Atlanta, Georgia  30339 

Attn: F. Donald Nelms, Jr. 

Email: don@dnelmslaw.com 

 

 

If to Buyer: 

 

  City of North Augusta,  

  Municipal Building 

  100 Georgia Avenue 

  North Augusta, SC 29841 

  Attention: City Administrator 

  Email:   

 

  With a copy to: 

 

 

 

 

 

 

 

 

Or to such other address as may be designated by a proper notice.  Notices shall be deemed to be effective 

upon receipt (which a facsimile print-out confirmation shall be deemed to satisfy) or refusal of the addressee 

to accept delivery. 

16.5 Waiver.  The failure of either party to insist on strict performance of any of the provisions 

of this Agreement or to exercise any right granted to it shall not be construed as a relinquishment or future 

waiver; rather, the provision or right shall continue in full force.  No waiver of any provision or right shall be 

valid unless it is in writing and signed by the party giving such waiver. 

16.6 Partial Invalidity.  If any part of this Agreement is declared invalid by a court of competent 

jurisdiction, this Agreement shall be construed as if such portion had never existed, unless this construction 

would constitute a substantial deviation from the general intent of the parties as reflected in this Agreement. 
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16.7 Entire Agreement.  This Agreement, together with the other writings signed by the parties 

and incorporated herein by reference and together with any instruments to be executed and delivered under 

this Agreement, constitutes the entire agreement between the parties with respect to the purchase and sale of 

the Property and supersedes all prior oral and written understandings.  Any amendments to this Agreement 

shall not be effective unless in writing and signed by the parties hereto. 

16.8 Time is of the Essence.  Time is of the essence with respect to performance of all obligations 

under this Agreement. 

16.9 Waiver of Jury Trial.  Sellers and Buyer each hereby waives any right to jury trial in the 

event any party files an action relating to this Agreement or to the transactions or obligations contemplated 

hereunder. 

16.10 Counterparts; Electronic Transmission.  This Agreement may be executed in separate 

counterparts, none of which need contain the signatures of all parties, each of which shall be deemed to be an 

original, and all of which taken together constitute one and the same instrument.  It shall not be necessary in 

making proof of this Agreement to produce or account for more than the number of counterparts containing 

the respective signatures of, or on behalf of, all of the parties hereto. Signatures to this Agreement transmitted 

by electronic means shall be valid and effective to bind the party so signing. 

16.11 Brokerage.  Buyer and each Seller each represents and warrants to the other that it has dealt 

with no broker or agent that is entitled to the payment of a commission for services rendered in connection 

with the Transaction.  Each of the parties hereto agrees to indemnify and hold the other harmless from claims 

made by any other broker, attorney or finder claiming through such party for a commission, fee or 

compensation in connection with this Agreement or the sale of the Property hereunder.  The provisions of 

this Section 16.11 shall survive Closing or earlier Termination of this Agreement. 

16.12 Construction.  The parties acknowledge that each party and its counsel have reviewed and 

revised this Agreement and that the normal rule of construction to the effect that any ambiguities are to be 

resolved against the drafting party shall not be employed in the interpretation of this Agreement or any 

amendment or modification hereof or any of the closing documents delivered by Buyer or Sellers hereunder. 

16.13 Attorneys’ Fees.  If either party hereto fails to materially perform any of its obligations under 

this Agreement or if any dispute arises between the parties hereto concerning the meaning or interpretation 

of any provision of this Agreement, then the defaulting party or the party not prevailing in such dispute, as 

the case may be, shall pay any and all reasonable costs and expenses incurred by the other party on account 

of such default and/or in enforcing or establishing its rights hereunder, including, without limitation, court 

costs and reasonable attorneys’ fees and disbursements.  Any such attorneys’ fees and other expenses incurred 

by either party in enforcing a judgment in its favor under this Agreement shall be recoverable separately from 

and in addition to any other amount included in such judgment.  The provisions of this Section 16.13 shall 

survive Closing or any termination of this Agreement. 

16.14 Confidentiality and Public Announcements.  Except as specifically provided herein or as 

required by applicable Laws, neither party shall disclose any of the terms or provisions of this Agreement to 

any person or entity not a party to this Agreement, nor shall either party issue any press releases or make any 

public statements (print, broadcast or otherwise) relating to this Agreement or the Transaction, unless Buyer 

and Sellers consent to such disclosures in writing.  Buyer and Sellers may make necessary disclosures to 

lenders, potential lenders, rating agencies, investors, potential investors, partners, agents, accountants, 

employees, directors, attorneys, and consultants required in connection with Buyer’s evaluation of the 

Transaction.  This Section 16.14 shall survive the Closing or earlier Termination of this Agreement. 
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16.15 Time for Performance.  If the date for the performance of any obligation, or the giving of 

any notice, by Sellers or Buyer hereunder falls upon a day other than a Business Day, then the time for such 

performance or the giving of such notice shall be extended until the next Business Day. Time is of the essence 

in the performance of this Agreement. 

16.16 Further Assurances.  Each party agrees to execute and deliver, after the Closing, such forms 

of corrective assignments, bills of sale or other documentation as the other party may reasonably request to 

carry out the intent of this Agreement.  This Section 16.16 shall survive Closing. 

16.17 No Third-Party Beneficiaries.  The provisions of this Agreement and of the documents to 

be executed and delivered at Closing are and will be for the benefit of Sellers and Buyer only and are not for 

the benefit of any third party, and accordingly, no third party shall have the right to enforce the provisions of 

this Agreement or of the documents to be executed and delivered at Closing 

16.18 Section 1031 Exchange.  In the event that any Seller or Buyer elects to effectuate a Section 

1031 exchange (“Exchange”) in connection with the purchase and sale of the Property contemplated in this 

Agreement, the other party agrees to cooperate with the exchanging party to enable the exchanging party 

to accomplish such exchange.  Notwithstanding anything to the contrary contained herein, Sellers or Buyer 

shall have the right to assign its interest under this Agreement without the other party’s consent for the sole 

purpose of enabling the assigning party to effectuate the Exchange, including execution of any necessary 

acknowledgment documents; provided, however, that any acknowledgement documents executed by the 

non-assigning party in connection with the Exchange shall be in form and substance reasonably acceptable 

to the non-assigning party and, notwithstanding any such assignment, the assigning party shall not be 

released from any of its liabilities, obligations or indemnities under this Agreement.  The assigning party 

shall indemnify, defend and hold the non-assigning party harmless from and against all claims, demands, 

liability, losses, damages, costs and expenses (including reasonable attorneys’ and accountants’ fees) 

suffered or incurred by the non-assigning party in connection with the Exchange.  The non-assigning party 

shall cooperate in all reasonable respects with the assigning party to effectuate such Exchange; provided, 

however, that: (a) the Closing shall not be extended or delayed by reason of such Exchange unless agreed 

to in writing by the parties; (b) the non-assigning party shall not be required to incur any additional cost or 

expense as a result of such Exchange, (c) the assigning party’s ability to consummate the Exchange shall 

not be a condition to the obligations of assigning party under this Agreement, and the assigning party’s 

failure or inability to consummate the Exchange shall not be deemed to excuse or release the assigning 

party from its obligations under this Agreement, and (d) the non-assigning party does not warrant and shall 

not be responsible for any of the tax consequences to assigning party with respect to the transactions 

contemplated hereunder. 

 

 

[SIGNATURE PAGE FOLLOWS] 
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[Signature Page to Purchase and Sale Agreement] 

IN WITNESS WHEREOF, each Seller and Buyer have caused this Purchase and Sale Agreement 

to be executed as of the Effective Date indicated above. 

 

SELLERS: 

 

 

 

Riverside Village B Owner, LLC, a South Carolina limited 

liability company 

 

By:  Greenstone Hammond’s Ferry, LLC, its Managing Member 

 

By:        

Christian B. Schoen, Sole Member 

 

       

Riverside Village D Owner, LLC, a South Carolina limited 

liability company 

 

By:  Greenstone Hammond’s Ferry, LLC, its Managing Member 

 

By:        

Christian B. Schoen, Sole Member 

 

 

 

 

 

 

 

[Signatures continued on following page] 

 

 

 

 

 

BUYER: 

 

City of North Augusta, South Carolina 

 

 

By:       

Name: ____________ 

Title: _____________ 
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EXHIBITS AND SCHEDULE 

 

 

Exhibit A Description of Land 

Exhibit B Form of Escrow Instructions 

Exhibit C Form of Deed 

Exhibit D Property Documents 

 

Schedule 4.33 List of Proceedings  

Schedule 4.55 Notices of Violations  

Schedule 4.13   Leases, Licenses, Contracts  
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EXHIBIT A 

Approximate Depiction of Land 

 

 
Parcel B and Parcel D of Riverside Village, North Augusta, Georgia 
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EXHIBIT B 

Form of Escrow Instructions 

FORM OF ESCROW INSTRUCTIONS FOR DEPOSIT 

First American Title Insurance Company 

 

 

Re: Deposit under Purchase and Sale Agreement (the “Agreement”) dated _________, 2026, 

by and between Riverside Village B Owner, LLC and Riverside Village D Owner, LLC 

(collectively, the “Seller”), and City of North Augusta, South Carolina (“Buyer”) 

Gentlemen and Ladies: 

Buyer and Seller have entered into the Agreement with respect to the Property described in the 

Agreement.  Capitalized terms used herein but not defined shall have the same meanings ascribed to them 

in the Agreement. 

In accordance with the Agreement, Buyer is delivering herewith cash in the amount of One Hundred 

and No/100 Dollars ($100.00) (which, along with any interest earned thereon, or as increased by any 

additional deposit by Buyer, is hereinafter referred to as the “Deposit”).  You are to place the Deposit in an 

interest bearing account and hold the Deposit in escrow and deliver it to Seller or Buyer in accordance with 

these instructions.   

In the event that, prior to the Due Diligence Deadline, you receive a copy of a Termination Notice 

from Buyer or do not receive a copy of the Continuation Notice, you shall, by not later than the fifth (5th) 

Business Day following receipt of Buyer’s request, unless Buyer and Seller advise you in writing otherwise, 

return the Deposit held by you to Buyer regardless of any instruction to the contrary from Seller. 

In the event that you have not received a Termination Notice and have received a Continuation 

Notice prior to the Due Diligence Deadline, then, upon written instructions from both Sellers and Buyer,  

after the Due Diligence Deadline you shall pay the amount of the Deposit to Seller.    

 

In the event written notice of default or dispute is given to you by any party, or if you receive 

contrary written instructions from any party, then you will promptly notify all parties of such notice.  

Thereafter, you may decline to disburse funds or to deliver any instrument or otherwise continue to perform 

your escrow functions, except upon receipt of a mutual written agreement of the parties or upon an 

appropriate order of court.  In the event of a dispute, you are authorized to deposit the escrowed funds into 

a court of competent jurisdiction for a determination as to the proper disposition of said funds.   

 

You are not to disclose to any person (other than the parties hereto, their employees, agents or 

independent contractors) any information about the Agreement or its existence or this letter of instructions 

(except if requested by either party or as may be required by court in any litigation or by law). 

You are to maintain the Deposit in a federally-insured interest-bearing account in a national 

banking association or such other account and/or institution as Buyer and Sellers may approve, and all 
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interest accruing thereon shall be paid to the party entitled to the Deposit under the terms of the Agreement.  

We understand that you assume no responsibility for, nor will we hold you liable for, any loss accruing due 

to bank failure and/or takeover by a federal regulatory agency, or which arises solely from the fact that the 

escrow amount exceeds Two Hundred Fifty Thousand Dollars ($250,000.00) and that the excess amount is 

not insured by the Federal Deposit Insurance Corporation.  Nor shall you be required to institute legal 

proceedings of any kind pursuant to these instructions, nor be required to defend any legal proceedings 

which may be instituted against you with respect to the subject matter of these instructions unless you are 

requested to do so by Buyer or Sellers and arrangements reasonably satisfactory to you have been made to 

indemnify you against the cost and expense of such defense by the party making such request.  If any 

dispute shall arise with respect to these instructions, whether such dispute arises between the parties hereto 

or between the parties hereto and other persons, you may interplead such disputants.  You shall be 

responsible only for the performance of such duties as are strictly set forth herein and in no event shall you 

be liable for any act or failure to act under the provisions of this letter except where such action or inaction 

is the result of your willful misconduct or gross negligence. 

Sellers and Buyer each hereby agrees to indemnify you and hold you harmless against any loss, 

liability or damage (including the cost of litigation and reasonable counsel fees) incurred in connection with 

the performance of your duties hereunder except as a result of your willful misconduct or gross negligence.  

If you incur any such loss, liability or damage in connection with any dispute between Sellers and Buyer, 

then, as between Sellers and Buyer, the party that does not substantially prevail in such dispute shall be 

responsible for the entire amount of such loss, liability or damage. 

You agree that any notice to be delivered or given to you hereunder may be given in accordance 

with the terms and provisions of the Agreement to you at your address as set forth on your counterpart 

signature page to this letter agreement. 

You also agree to act as “the person responsible for closing” the Transaction pursuant to Section 

6045(e) of the Tax Code. In connection therewith, you agree to prepare and file all informational returns, 

including IRS Form 1099 S and otherwise to comply with the provisions of said Section 6045(e). 

Please indicate your agreement to comply with the foregoing instructions by executing at least two 

copies of this letter and returning one to FDN, LLC, 3829 Brandy Station Court, Atlanta, Georgia 30339, 

Attn: F. Donald Nelms, Jr., counsel for Seller, and one to _______________________________, counsel 

for Buyer. 

 

 

  

ATTACHMENT #12 
Page 28 of 40



 

Exhibit B – 3 

 

 

Very truly yours, 

 

 

SELLER: 

 

 

 

 

Riverside Village B Owner, LLC, a South Carolina 

limited liability company 

 

By:        

Name:        

Title:        

 

 

Riverside Village D Owner, LLC, a South Carolina 

limited liability company 

 

By:        

Name:        

Title:        
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BUYER: 

 

City of North Augusta, South Carolina 

 

 

By:       

Name:       

Title:       
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City of North Augusta 

2026 General Election 

Filing Deadlines for City Council 

 

Beginning date for filing statements of 

intention of candidacy with political parties 

for nominations by convention or primary 

Twelve o’clock Noon, Monday, March 16 

Closing date for filing statements of intention 

of candidacy with political parties for 

nominations by convention or primary 

Twelve o’clock Noon, Monday, March 30 

Party Conventions, if party nomination by 

convention 

Week of June 8 

Party nomination by primary Tuesday, June 9 

Primary runoffs, if necessary Each two weeks successively thereafter 

Published Notice by City of General Election Thursday, September 3 

Closing date for petition candidates to file 

petitions 

Twelve o’clock Noon, Wednesday, July 15  

Last date to validate petitions of petition 

candidates 

Twelve o’clock Noon, Monday, August 17 

Closing date for parties to file certification of 

party nominees  

Twelve o’clock Noon, Friday, September 4 

Election Day Tuesday, November 3 

 

Notice to candidates and political organizations: state statutes regulating campaign practices apply 

to municipal elections, and failure to file Statements of Economic Interest at the time of filing for 

nomination and of filing for election will result in disqualification.  

 

Statement of Intention of Candidacy and filing fee should be submitted to the Aiken County Voter 

Registration & Elections Office, 1930 University Parkway, Suite 1200, Aiken, SC, 29801.  For 

more information, contact the City Clerk’s Office at 803-441-4202. 
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