
MASTER DEVELOPMENT AGREEMENT

BY AND BETWEEN

THE DOWNTOWN DEVELOPMENT AUTHORITY OF 
THE CITY OF CHAMBLEE,

AND

SEVEN OAKS COMPANY, LLC

JANUARY 8, 2018

43118465v.4



MASTER DEVELOPMENT AGREEMENT

THIS MASTER DEVELOPMENT AGREEMENT (this “Agreement”') is entered into 
this the 8th day of January, 2018 (the “Effective Date”) by and between THE DOWNTOWN 
DEVELOPMENT AUTHORITY OF THE CITY OF CHAMBLEE (the “PDA”), a downtown 
development authority created under the Downtown Development Authorities Law and activated 
by the City of Chamblee, Georgia (the “City”) and SEVEN OAKS COMPANY, LLC, a 
Delaware limited liability company (“Developer” and together with the DDA, the “Parties”).

RECITALS:

WHEREAS, the DDA and the City have undertaken a project (the “Project”) involving 
the creation of a mixed-use development generally referred to as the Chamblee Town Center (the 
“Town Center”) within an area which is generally depicted on the Site Plan attached hereto as 
Exhibit A and by this reference made a part hereof (the “Town Center Area”);

WHEREAS, to assist in the development of the Town Center, the DDA issued a Request 
for Qualifications dated January 30, 2017 (the “RFQ”) to select a developer best suited to team 
with the DDA in the development and implementation of the master development plan for the 
Town Center;

WHEREAS, Developer was among the teams, each composed of national and local 
companies who submitted proposals in response to the RFQ on or before the deadline of March 8 
2017;

WHEREAS, at the completion of the competitive process, the DDA selected the 
Developer to act as its master developer for the Town Center and officially notified Developer of 
the DDA’s selection on December 20, 2017; the significance of such selection and notification 
was to initiate negotiations leading to the execution and delivery of this Agreement;

WHEREAS, the DDA wishes to engage Developer to offer its professional consulting and 
expertise with regard to the Town Center by creating a Master Conceptual Plan (as hereinafter 
defined);

WHEREAS, Developer wishes to be engaged to provide such consulting and expertise on 
the Town Center;

WHEREAS, upon completion and approval of the Master Conceptual Plan, Developer 
shall be engaged to assist with, and in certain instances, develop the Town Center, all in accordance 
with this Agreement; and

WHEREAS, the Town Center Area is located in the City within the central business 
district and the DDA’s jurisdiction and the Project will inure to the economic benefit of the citizens 
of the City. Without limitation, the DDA has found and determined, and does hereby find and 
determine, that the Project will benefit the public by providing a significant and much needed 
catalyst for revitalization and continuing redevelopment of the Town Center Area and of the 
property in the vicinity of the Town Center Area, that the planning, acquisition, development, 
financing, construction, leasing and/or sale, respectively, of the components of the Town Center
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will be in furtherance of the DDA’s public purpose, that the Project will provide the City’s citizens 
continuing benefit through providing for many of their basic needs in ways that the DDA is 
authorized to facilitate, and that the Project will promote trade and commerce, promote the 
economy, and bring other benefits to the City and its central business district, and the State of 
Georgia. Therefore, the Parties acknowledge that the DDA has determined, after substantial study 
and attention, that the Project promotes a vital interest of the City, and that obtaining such critical 
public benefit is the basis on which they are entering into this Agreement.

NOW, THEREFORE, in consideration of the mutual and covenants contained herein and 
sums paid, the receipt and adequacy of which are hereby acknowledged, the parties agree as 
follows:

ARTICLE 1:
RECITALS. DEFINITIONS AND CONSTRUCTION

Recitals. The Recitals are incorporated herein by this reference and made fully a1.1
part of this Agreement.

1.2 Defined Terms. Terms used in this Agreement with initial capital letters have the 
meanings specified in the Recitals to this Agreement, in Exhibit B attached hereto, and elsewhere 
in this Agreement.

Construction. Unless the context of this Agreement otherwise clearly requires, (a) 
references to the plural include the singular, and references to the singular include the plural, (b) 
references to any gender include the other genders, (c) the words “include”, “includes” and 
“including” do not limit the preceding terms or words and shall be deemed to be followed by the 
words “without limitation”, (d) the terms “hereof’, “herein”, “hereunder”, “hereto” and similar 
terms in this Agreement refer to this Agreement as a whole and not to any particular provision of 
this Agreement and (e) the terms “year” and “years” mean and refer to calendar year(s) and all 
references to dollars shall be U.S. dollars. Unless otherwise set forth herein, references in this 
Agreement to (i) any document, instrument or agreement (including this Agreement) (A) include 
and incorporate all exhibits, schedules and other attachments thereto, (B) include all documents, 
instruments or agreements issued or executed in replacement thereof and (C) mean such document, 
instrument or agreement, or replacement thereto, as amended, modified or supplemented from time 
to time in accordance with its terms and in effect at any given time, (ii) a particular law means 
such law as amended, modified, supplemented or succeeded, from time to time and in effect at any 
given time, and (iii) a specific section of a law shall be deemed to refer also to the corresponding 
provision(s) of succeeding law. This Agreement shall not be construed as if prepared by one of the 
parties hereto, but rather according to its fair meaning as a whole, as if all parties hereto had 
prepared it.

1.3

ARTICLE 2:

PERFORMANCE STANDARDS

2.1 [RESERVED].
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2.2 Key Man. Developer hereby agrees that at least two (2) of Robert P. Voyles, 
Randall F. Holmes, and Andrew Roberts as employees of Developer will be available to, and shall, 
devote such time, efforts and energy to the Project as is reasonably necessary to carry out 
Developer’s duties and to meet the responsibilities of Developer as set forth in this Agreement 
(each person in such group, a “Key Man”). If Developer is not in compliance with the foregoing 
at the time provided in the Project Timeline for approval by the DDA of the Conceptual Master 
Plan, then such shall be a Default for which there shall be no cure period, inasmuch as the DDA 
will have been deprived of such services during such period. Thereafter, whether or not Developer 
is in compliance with the foregoing shall be determined, (a) as of each Milestone, and (b) upon the 
occurrence of any event (such as the death or resignation from Developer’s employment of any of 
the foregoing individuals) that will deprive the DDA of such services, and non-compliance shall 
be a Default. Developer shall have the right from time to time to propose an additional “Key Man” 
or a replacement “Key Man”, for the DDA’s sole approval.

Performance Metrics. Upon the approval of the DDA of the Conceptual Master 
Plan, and at the end of each six-month period thereafter, the Developer and the DDA’s Chairman 
shall meet and review the Developer’s progress with sales of Third Party Development Parcels 
and SOC Development Parcels in accordance with this Agreement. At each such meeting, the 
Developer shall present in writing such metrics as are available and appropriate regarding its 
progress therewith. At such meeting or within a reasonable time thereafter, the Chairman or the 
DDA will notify the Developer in writing whether it considers such progress to be satisfactory or 
unsatisfactory in terms of achieving the DDA’s purposes with this Agreement. If the Developer 
receives three notices that such progress is unsatisfactory, then, any provision hereof to the 
contrary notwithstanding, (a) Developer’s right to submit Proposed Subprojects with respect to the 
SOC Development Parcels shall no longer be exclusive and the DDA may solicit other 
development proposals for the SOC Development Parcels, and (b) the DDA’s engagement of 
Developer to act as the DDA’s exclusive agent to market and to negotiate for the sale of all Third 
Party Development Parcels or any portion thereof shall end and, without limitation, Developer 
shall no longer be entitled to receive an Agency Fee on any sale involving a Third Party 
Development Parcel.

2.3

ARTICLE 3:
TERM AND TERMINATION

Initial Term. The initial term of this Agreement shall be seven (7) years beginning 
on the Effective Date unless sooner terminated pursuant to the terms contained herein (the “Initial 
Term”).

3.1

Extended Term. Unless sooner terminated pursuant to the terms contained herein, 
Developer shall have two (2) options to extend the term of this Agreement for five (5) year terms 
each (each such additional five-year period, an “Extended Term”, and any Extended Term 
together with the Initial Term, the “Term”), provided that when such extension would otherwise 
become effective, no Default under this Agreement attributable to Developer is continuing. If such 
proviso is not applicable, and if Developer does not give written notice of cancellation to the DDA 
at least sixty (60) days prior to the date of the expiration of the Initial Term (or the first Extended 
Term under this Paragraph if the first option has been exercised), then this Agreement shall be 
automatically extended for the next Extended Term upon the terms, conditions, covenants and

3.2
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provisions set forth herein without the necessity of any new agreement or other instruments or of 
any notice being executed, delivered or given. Notwithstanding the foregoing, the DDA shall have 
the right to terminate this Agreement at any time during either Extended Term, if so exercised by 
Developer, upon not less than thirty (30) days’ prior written notice.

Termination. This Agreement shall terminate upon the First to occur of the3.3
following:

3.3.1 Upon its expiration as provided herein.

3.3.2 At the option of the DDA, effective immediately upon the DDA’s giving 
written notice of termination to Developer pursuant to and in accordance with the terms of Section 
11.1.

3.3.3 When termination occurs as provided elsewhere in this Agreement.

ARTICLE 4: 
MASTERPLANNING

Master Planning. In coordination and consultation with the DDA, and subject to the 
approval of the DDA acting through its Chairman as provided herein, Developer shall manage the 
land planning (subject to normal laws, including City ordinances) of the Town Center as the Town 
Center continues to evolve and as specific potential uses are identified and pursued, and will 
consult with the DDA as to the financial feasibility of the Master Conceptual Plan. These services 
include overseeing the completion of the Deliverables each of the following Milestones: the 
completion of the Master Conceptual Plan, establishing development guidelines, assisting with the 
creation of the Master Declaration (as hereinafter defined), and overseeing plans for any 
infrastructure reasonably necessary for implementation of the Master Conceptual Plan, if any. 
Developer’s role in the master planning process is to provide overall management and input. It is 
not itself undertaking studies, the engineering, financial modeling, grant writing (if any) or other 
elements that are necessary to develop or fund the Master Conceptual Plan. Such services will be 
performed by professionals and consultants identified by Developer and approved by the DDA, 
and either hired directly by the DDA or hired by Developer with the costs thereof passed through 
to the DDA, all consistent with this Agreement.

The DDA hereby engages Developer to complete the tasks and satisfy the obligations 
contained in the Project Scope attached hereto as Exhibit C. which shall be completed according 
to the Project Timeline attached hereto as Exhibit D. Reasonably prior to the completion of such 
Exhibit D activities, the Project Timeline shall be extended by the Developer, to include individual 
events contemplated herein throughout the Term, with associated deadlines at least occurring on a 
monthly basis (all such events being Milestones as defined herein). At a minimum, all Milestones 
must be contained in the Project Timeline as extended. Such extended Project Timeline must be 
satisfactory to the DDA, and submission of a satisfactory extended Project Timeline shall be a 
Milestone. Time is of the essence.

4.1

The DDA and Developer acknowledge that a prospective user (the “Office Prospect”) has 
contacted the DDA and Developer regarding the potential development of a headquarters, build- 
to-suit office building for the Office Prospect, which development would be undertaken by
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Developer as a Proposed Subproject (as hereinafter defined) on a SOC Development Parcel and, 
as such, shall be subject to the DDA’s approval rights set forth in Section 6.4.1. Notwithstanding 
that the Master Conceptual Plan has not been developed by Developer or approved by the DDA 
as yet, Developer is authorized to negotiate with the Office Prospect consistent with and subject 
to the terms and conditions of this Agreement for a potential Proposed Subproject. Any provision 
hereof to the contrary notwithstanding, the DDA shall lead all business and industry recruitment 
and expansion efforts, and to that end the Developer shall include the DDA in its activities related 
to the Office Prospect, and to any other business or industry recruitment and expansion prospects.

Developer shall also, if requested by the DDA, cooperate with the DDA as follows:

4.1.1 Regional Entitlements and Development Permits. Developer shall assist the 
DDA, as necessary, in applying for and maintaining all licenses, entitlements and development 
permits required by the State of Georgia or from the Atlanta Regional Commission in connection 
with the design, development, disposition, management and operation of the Town Center;

4.1.2 Zoning. Developer shall cooperate with the DDA in connection with 
obtaining the City’s approval of entitlements and permits necessary for the design, development, 
construction, marketing, disposition, maintenance and operation of the Town Center, including, 
without limitation, the approval of amendments to the City’s applicable general and specific 
zoning ordinances; and

4.1.3 Funding and Incentives. Developer has no obligation to directly fund the 
cost of any development hereunder (other than as may result from assessments against Developer 
under the terms of the Master Declaration arising from Developer’s potential ownership of portions 
of the Town Center Area); however, as and if requested by the DDA, Developer shall assist the 
DDA in identifying, applying for and negotiating federal and state grants, loans and other forms 
of financial support, and will further assist the DDA in its consideration of raising funds through 
private and public finance vehicles to support the Town Center. As and if requested by the DDA, 
Developer will assist the DDA in consideration and implementation of available governmental 
incentives and programs that may include New Market Tax Credits, Opportunity or Enterprise 
Zone, Free Port or Free Trade Zone status, state or federal infrastructure grants. The DDA 
acknowledges that funding and incentives may be difficult or impossible to obtain, and Developer 
makes no representation that any form of funding or incentives may be achieved.

Development Opportunities. The submittal by the Developer of a satisfactory 
Master Conceptual Plan to the DDA is a Milestone. The Parties acknowledge and agree that the 
Master Conceptual Plan to be prepared by the Developer and submitted to the DDA for approval 
as to scope and substance by the DDA may likely contemplate the overall development of the 
Town Center Area consisting of the following three (3) distinct types of development:

4.2.1 “Municipal Development”, which is the development of buildings, 
improvements, and/or facilities, now owned or hereafter acquired by the DDA, for use by the City 
or local public bodies which the City directly controls and which do not have an independent board. 
The parcels within the Town Center Area designated at the time for Municipal Development in a 
DDA-approved Conceptual Master Plan shall be known as “Municipal Development Parcels". 
For the avoidance of doubt, property that is owned by the City or other local public bodies, other

4.2

5

43118465v.4



than the DDA, regardless of whether or not the City directly controls them, are not included in 
“Municipal Development Parcels”;

4.2.2 “SOC Development”, which is one or more office and/or mixed-use 
developments within the Town Center Area designated at the time for development by the 
Developer in a DDA-approved Conceptual Master Plan. The parcels within the Town Center 
qualified for SOC Development shall be known as “SOC Development Parcels”. For the 
avoidance of doubt, “SOC Development Parcels” includes any parcels now or hereafter owned by 
the DDA and so qualified, as well as any parcels purchased by the Developer within the Town 
Center Area, provided, that during the term of this Agreement, the purchase by Developer or its 
Affiliates of real estate within the Town Center Area, whether or not qualified as an SOC 
Development Parcel, shall be subject to the prior written reasonable approval of the DDA; and

4.2.3 “Third Party Development”, which is the development of uses on DDA- 
owned property which are intended for neither Municipal Development nor SOC Development 
and which are designated at the time for private sector commercial Third-Party Development in a 
DDA-approved Conceptual Master Plan. For the avoidance of doubt, Third Party Development 
shall be those developments not intended to be developed by Developer, but rather by other private 
sector commercial real estate developers or owners (collectively, “Users”). Qualification as a User, 
and hence qualification to engage in Third Party Development, shall be subject to the prior written 
approval of the DDA. Any provision hereof to the contrary notwithstanding, this Agreement does 
not restrict in any way transactions by the DDA with Users, subject only to such express rights to 
compensation in favor of Developer as may exist under this Agreement. The parcels within the 
Town Center Area designed for Third Party Private Development shall be known as “Third Party 
Development Parcels”.

The Parties acknowledge that the Master Conceptual Plan may designate parcels for 
development in more than one type or category.

Selection of Professionals and Contractors. Developer shall assist the DDA in 
selecting and engaging such firms as may be required for the delivery of professional services in 
the commercial real estate industry in connection with the development and design of the Master 
Conceptual Plan. All contracts for such professionals are subject to approval in advance by the 
DDA. Approval by the DDA shall not result in any liability on the part of the DDA under any such 
contract to any such professional. Once such contracts are approved in writing by the DDA, such 
contracts shall be entered into by Developer with the cost of such work to be paid by the DDA as 
follows: (a) upon Developer’s receipt of third party invoices under such contracts, Developer shall 
verify the accuracy of such invoice and shall submit the same to the DDA or its designee for 
payment; (b) the DDA or its designee shall process such invoice for payment to Developer not 
later than twenty (20) days after receipt, and (c) upon Developer’s receipt of payment from the 
DDA, shall remit the invoiced amount to the third party contractor. Developer does not warrant or 
guarantee the performance of such professionals or any other person performing work in 
connection with the Master Conceptual Plan.

4.3

4.4 Coordination of Town Center Meetings. Developer shall coordinate work among 
the professionals hired by it under Section 4.3, above, in connection with the creation of the Master
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Conceptual Plan, and shall schedule and coordinate meetings among such professionals and the 
DDA regarding the Master Conceptual Plan.

4.4.1 Status Reports. Developer shall record and report to the DDA the progress 
of the design and development of the Master Conceptual Plan at least one (1) time per month, and 
more frequently upon request by the DDA, including a description of work accomplished, 
problems encountered and outstanding issues.

ARTICLE 5:
FEES AND COMPENSATION: COSTS AND EXPENSES

Developer Fees and Compensation. As compensation for Developer’s services 
hereunder, Developer shall be paid, as its exclusive compensation, the following fees, as may be 
modified only by mutual written agreement between Developer and the DDA:

Master Planning Fee. As compensation for the master conceptual planning services 
provided by Developer under Article 4 hereof, the DDA shall pay Developer a master planning 
fee of One Hundred Fifty Thousand and No/lOOths Dollars ($150,000.00) (the “Master Planning 
Fee”) consisting of (i) Ten Thousand and No/lOOths Dollars ($10,000.00) per month in advance 
for the period beginning on the Effective Date and ending on the date on which the DDA has 
approved the Master Conceptual Plan, and (ii) Thirty Thousand and No/lOOths Dollars 
($30,000.00) on each of the following milestones:

5.1

5.2

Milestone
Completion of Pre-Concept Design 
Completion of draft Master Conceptual Plan 
Adoption of Master Conceptual Plan

The foregoing notwithstanding, in no event may the total amount owed to Developer pursuant to 
this Section 5.2 exceed $150,000 in the aggregate.

5.2.1 Agency Fee.

5.2.1.1 As compensation for the services to be provided by Developer to 
coordinate the development of the Third Party Development Parcels in accordance with this 
Agreement, the DDA shall, subject to the exceptions provided below, pay Developer (or its 
designated Affiliate) a commission upon the first sale by the DDA of each parcel of the Third Party 
Development Parcels with respect to which a binding contract of sale is obtained during the Term, 
regardless of who procured said contract. Such commission shall be equal to three percent (3%) of 
the gross sales price of each such parcel (the “Agency Fee”) and shall be due and payable at the 
closing of each sale, out of the net cash proceeds thereof only. In the event one or more other real 
estate brokers are involved in the sale, the Agency Fee will be reduced to two percent (2%) of the 
gross sales price, and the DDA will pay such other real estate broker a fee or commission based 
on agreements to be entered into between the DDA and such other real estate broker. Developer’s 
Affiliate, Seven Oaks Realty, LLC (“Seven Oaks Realty”) is a licensed real estate broker under 
Georgia law and shall continue to be a licensed real estate broker during the Term. The foregoing 
notwithstanding, no Agency Fee shall be earned or paid on any sale, (1) involving any prospective 
purchaser with whom the DDA has had discussions prior to the effective date of this Agreement

Master Planning Fee
$30,000.00
$30,000.00
$30,000.00
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and which the DDA elects to pursue such sale independent of this Agreement directly with the 
buyer without Developer’s assistance, or (2) of any Reserved Parcel (defined below), a 
comprehensive list of which, to the extent that the same have been identified as of the Effective 
Date, is attached hereto as Exhibit E.

5.2.1.2 Developer shall not receive an Agency Fee with respect to (i) 
property conveyed to the Master Association as common areas, (ii) property dedicated to the City 
as public rights-of-way, (iii) Reserved Parcels, and (iv) property that otherwise does not qualify as 
a Third Party Development Parcel as defined above.

5.2.1.3 Upon the expiration of the Term (as the same may be extended), if 
the DDA has not entered into sales agreements for the entirety of the Third Party Development 
Parcels, excluding the Reserved Parcels, Developer shall have the right, within fifteen (15) days 
after the expiration of the Term, to deliver to the DDA a written schedule listing each person or 
entity with whom Developer has pending negotiations regarding the sale of such unsold Third 
Party Development Parcels within the last one hundred twenty (120) day period ending upon the 
expiration of the Term, provided, that Developer disclosed such negotiations, including the identity 
of the proposed purchaser, to the DDA contemporaneously with such negotiations. If, within six 
(6) months after the expiration of the Term, the DDA enters into an agreement for the sale of any 
such unsold Third Party Development Parcel, excluding the Reserved Parcels, with any 
prospective purchaser included on Developer’s schedule, and if Developer would have been 
entitled to an Agency Fee on such sale if it had occurred during the term of this Agreement, and 
such sale is consummated between the DDA and the prospective purchaser, then the DDA shall 
pay to Developer the Agency Fee with respect to such sale as provided in this Section, in 
accordance with the terms and conditions hereof.

5.2.2 Association Management Fee. Should the Parties agree to create a Master 
Association as hereinafter provided, Developer is not precluded from receiving a management fee 
if it is the manager thereof on the terms and conditions of the applicable agreement.

ARTICLE 6:
DEVELOPMENT OF THE TOWN CENTER

Upon the DDA’s written approval of the Master Conceptual Plan, the provisions of this 
Article shall apply.

Engagement of Developer as Exclusive Agent. The DDA hereby engages 
Developer to act as the DDA’s exclusive agent, within, but not exceeding, the normal scope of a 
commercial real estate brokerage, to market and to negotiate for the sale of all Third Party 
Development Parcels or any portion thereof in accordance with the Master Conceptual Plan, 
provided, that, in the case of any parcel acquired by the DDA after the Effective Date, the DDA 
may withhold such parcel from being a Third Party Development Parcel, provided that it gives 
Developer written notice thereof within 45 days after the date of the closing of such acquisition 
(such withheld parcels, “Reserved Parcels”). For the avoidance of doubt, the Reserved Parcels 
are free and clear of this Agreement, and, without limitation, the DDA may develop, lease or 
otherwise commercialize the Reserved Parcels itself. Subject to the foregoing, the DDA intends 
that the Third Party Development Parcels will be sold to end users and developers at fair market

6.1
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value, with those end users or developers then undertaking vertical development upon such parcel. 
Given the public nature of the DDA’s purposes, “fair market value” may include or consist of a 
non-cash component consisting of public benefit determined by the DDA to be sufficient. No 
Agency Fee shall be earned or payable on any non-cash component of any sale. Within the bounds 
set forth above, and excluding the Reserved Parcels, the DDA hereby authorizes Developer to take 
reasonable and necessary actions to promote the sale of the Third Party Development Parcels 
included in the Town Center Area. Developer hereby accepts such appointment and engagement 
and agrees to perform the services specified in this Agreement for the benefit of the DDA, subject 
to and in accordance with the terms and conditions of this Agreement. The DDA acknowledges 
and agrees that the foregoing services shall be performed by on behalf of the DDA and Developer 
by Seven Oaks Realty.

6.2 Marketing and Disposition of Third Party Development Parcels.

6.2.1 Developer shall supervise the creation and implementation of a marketing 
program, which shall be subject to DDA approval, consisting of sales, advertising, promotion, 
publicity and public relations in order to attract end users to the Town Center. All third party 
consultants engaged in the foregoing services will be approved by and contracted for by the DDA 
and at the cost of the DDA.

6.2.2 Developer shall market the Third Party Development Parcels, excluding the 
Reserved Parcels, as available for sale to prospective end users, with the cost of such marketing 
including, without limitation, the costs of any advertising, to be approved in advance, and solely 
borne, by the DDA.

6.2.3 Developer shall diligently negotiate for, and shall use commercially 
reasonable efforts to, consummate the sale of the Third Party Development Parcels, or portions 
thereof, excluding the Reserved Parcels, on terms and conditions satisfactory to the DDA.

6.2.4 Developer shall not have the right or authority (i) to execute contracts, 
agreements, documents or any other instrument for, on behalf of, or in the name of the DDA or 
(ii) to assume, create or incur any liability or any obligation of any kind, express or implied, 
against, in the name of, or on behalf of the DDA.

6.2.5 Excluding the Reserved Parcels, during the Term (as the same may be 
extended), the DDA shall refer to Developer any and all inquiries received by the DDA from any 
other broker or agent or other third party regarding the disposition of the Third Party Development 
Parcels, if Developer would be entitled to an Agency Fee on the sale thereof, provided, that the 
DDA may refrain from referring any inquiry that it determines would better be served by the DDA.

6.3 Engagement of Developer as to Municipal Development Parcels. With respect to 
the Municipal Development Parcels, the following provisions shall apply:

6.3.1 The DDA hereby engages Developer as the DDA’s exclusive “for fee” 
developer to develop and manage the construction of any improvements and/or facilities within 
the Municipal Development Parcels (the “Municipal Improvements”):
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6.3.2 The DDA and Developer shall cooperate and work together to define the 
scope of the Municipal Improvements, which shall be subject to the DDA’s approval. Upon such 
approval, Developer shall comply with the approved scope for purposes of this Agreement. Upon 
completion of the scope of the Municipal Improvements and the approval of the DDA, Developer 
shall solicit architectural and engineering services for such Municipal Improvements, all of which 
shall be subject to the DDA’s approval; obtaining such approval shall be a Milestone. If the DDA 
approves the scope of the Municipal Improvements but later the Parties in their discretion agree in 
advance in writing to a change in or amendment to what was approved, then such agreement shall 
include such changes in timeline, scope, cost and other matters affected by such agreement as may 
be necessary.

6.3.3 Satisfactory completion of the architectural and engineering phase of 
development of the Municipal Improvements shall be a Milestone. Upon satisfactory completion 
of the architectural and engineering phase of development, Developer shall assist the DDA in the 
solicitation of proposals, subject to the DDA’s approval and to Section 6.3.6, below, for the 
construction of the Municipal Improvements from qualified general contractors who respond to a 
so-called “RFP” or “RFQ”;

6.3.4 Simultaneously with the process described in Subsection 5.3.3 above, 
Developer shall prepare a comprehensive “Development Budget” for the completion of the 
particular Municipal Improvements to be constructed, which Development Budget shall include a 
development fee equal to four percent (4%) of all hard and soft costs of development, excluding 
the cost of the parcel. The Development Budget shall be subject to the approval of the DDA;

6.3.5 Upon the approval of the Development Budget by the DDA, Developer 
shall propose to the DDA a Development Agreement whereby Developer is responsible, as a 
construction manager not at risk, for directing, managing and ensuring completion of the 
Municipal Improvements in accordance with the Development Budget, which Development 
Agreement shall contain specific, defined milestones, which shall also be “Milestones” hereunder. 
The development fee shall be generally paid to Developer on a pro rata basis, monthly, as the 
development/construction progresses, with an appropriate retainage paid upon substantial 
completion. The proposed Development Agreement is subject to approval by the DDA;

6.3.6 Any provision hereof to the contrary notwithstanding, this Agreement is 
subject to the Georgia Local Government Public Works Construction Law, O.C.G.A Sec. 36-91- 
1 et seq. (the “Construction Law”), to the extent of its applicability. This Agreement does not 
purport to authorize Developer to take any action which must be taken by the DDA in accordance 
with the Construction Law, and does not delegate any authority or power to Developer. Rather, all 
such acts are reserved to the DDA, and Developer shall act as directed by DDA in order to obtain 
compliance with the Construction Law. Such directives shall supersede any inconsistent provision 
of this Agreement;

6.3.7 The public purposes to be served by this Agreement include facilitating a 
mixed-use city center in the City’s central business district through ultimately re-purposing the 
properties owned or acquired by the DDA for public projects such as parks or public parking or 
for private development or as part of a project comprised of both public and private components 
which are integrated so as to produce the desired purposes, all of which (as found and determined

10

43118465V.4



by the City and the DDA) will revitalize and redevelop the central business district of the City. 
The parties recognize that the DDA’s authorized powers do not extend to purely public projects. 
In furtherance of the foregoing, and without limitation, to the extent permitted by law: (a) by 
agreement of the City and the DDA, ownership of any property otherwise subject to this 
Agreement, in the case it is repurposed as a purely public project, may be transferred by the DDA 
to another public body such as an urban redevelopment agency, subject, however, to this 
Agreement to the extent not inconsistent with the powers of such other public body (if inconsistent, 
such transfer shall be free of this Agreement); (b) the DDA may, in consultation with the City, re
purpose any property otherwise subject to this Agreement to any use enumerated above that is 
consistent with the Constitutional and statutory authorization for this Agreement. In addition, in 
light of the particular public purposes to be served hereby, the DDA has found and determined, 
and does hereby find and determine, that any payments made by the DDA pursuant hereto do not 
constitute any gift or gratuity that is prohibited by the Georgia Constitution.

6.3.8 This Agreement is subject to the terms and conditions of any revenue bonds 
and related documents, including, without limitation any trust indenture, security deeds, or 
intergovernmental agreements, now or hereafter issued, granted or entered into by the DDA, in 
connection with financing the Project or with any other financing on the part of the DDA.

6.4 Engagement of Developer as to SOC Development Parcels.

6.4.1 Consistent with the Master Conceptual Plan, Developer shall from time to 
time propose potential development projects for the SOC Development Parcels within the Town 
Center Area (a “Proposed Subproject”) to the DDA. For the avoidance of doubt, potential SOC 
Development Parcels will not include those that the DDA designates, at the time of approval of 
the Master Conceptual Plan, as Reserved Parcels. Proposals for Proposed Subprojects shall consist 
of a plan of development which will include a proposal to acquire, develop, construct, own, 
operate, market, lease and/or sell such Proposed Subproject, the sales price of the proposed 
property to be developed, information identifying the site for the Proposed Subproject, how it will 
be acquired (i.e., lease versus acquisition), specifying the approximate size of the improvements 
and related facilities (e.g., parking) to serve the same, as well as any other common area 
improvements which will need to be constructed, together with site plans, proposed tenants or 
users for the Proposed Subproject, pro forma economic projections for the Proposed Subproject 
(including a development budget) relative to the benefit to the DDA and the City, a proposed 
development budget for the Proposed Subproject, and such other information as maybe reasonably 
requested by the DDA in order to properly evaluate and approve the Proposed Subproject (the 
“Development Information”).

6.4.2 Proposed Subprojects are subject to the DDA’s approval. If the DDA 
disapproves a Proposed Subproject, then the Chairman shall so advise the Developer in writing. If 
the DDA approves a Proposed Subproject, then the Chairman shall so advise the Developer in 
writing, whereupon Developer and the DDA shall immediately proceed to document and 
implement each Proposed Subproject as expeditiously as possible.

6.4.3 Developer’s right to propose development for the SOC Development 
Parcels shall be exclusive during the Term of this Agreement; provided, however, in the event the 
DDA has disapproved three (3) Proposed Subprojects for a particular SOC Development Parcel,
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then Developer’s right to submit Proposed Subprojects with respect to the SOC Development 
Parcels shall no longer be exclusive and the DDA may solicit other development proposals for the 
SOC Development Parcels.

ARTICLE 7:
MASTER ASSOCIATION

Creation of a Master Association. The Parties have discussed the creation of a 
Master Association for (excluding the Reserved Parcels) the SOC Development Parcels and the 
Third Party Development Parcels. The Parties agree to continue such discussions for a reasonable 
period of time with a view towards agreeing on the terms and conditions for articles of 
incorporation and bylaws for Chamblee Town Center Master Association, Inc. (the “Master 
Association") and a declaration of covenants, conditions, restrictions and easements (the “Master 
Declaration": together the articles of incorporation and the bylaws, the, “Master Association 
Documents”!, in order to implement and fund the Master Conceptual Plan and costs associated 
with the Master Association. Other than to discuss such matter for a reasonable period of time, the 
Parties shall not have under this Agreement any binding obligation regarding the foregoing. 
Meanwhile, references elsewhere in this Agreement to the Master Association shall be construed 
consistently with the foregoing.

7.1

Master Association Manager. Given Developer’s role as the Master Developer of 
the Project, the DDA shall duly consider Developer’s request to be the manager of the Master 
Association, if made by Developer, provided, that it is understood that the selection of the Master 
Developer will be in the DDA’s discretion. The Parties agree, if Developer is so selected, to 
negotiate the terms of the association management agreement in good faith.

7.2

7.3 [RESERVED.

7.4 [RESERVED.

ARTICLE 8:
INDEPENDENT CONTRACTOR RELATIONSHIP

8.1 Independent Contractor. The DDA and Developer hereby acknowledge and agree 
that Developer, in the performance of the services under this Agreement, shall be acting as an 
independent contractor of the DDA, and no fiduciary relationship exists between the two.

8.2 Covenants of Independent Contractor. Developer recognizes, covenants and agrees 
that as an independent contractor hereunder:

8.2.1 Developer shall be responsible for the time, manner, and method of its 
performance hereunder, subject to the rights of the DDA and the provisions of this Agreement;

8.2.2 Developer and its representatives shall be independent contractors 
providing services to the DDA and shall not be employees of the DDA;

8.2.3 Neither Developer nor any of its representatives shall in any form or fashion 
maintain, hold out, represent, state or imply to any other individual or entity that an
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employer/employee relationship exists between the DDA and Developer, or between the DDA and 
any of the Developer representatives;

8.2.4 Developer is not granted, nor shall it represent that it is granted, any right 
or authority to make any representation or warranty or assume or create any obligation or 
responsibility, express or implied, for, on behalf of, or in the name of the DDA, to incur debts for 
the DDA or to bind the DDA in any manner whatsoever; and

8.2.5 This Agreement does not and shall not be construed so as to constitute 
Developer or any of the Developer representatives as an employee, agent, partner, joint venturer 
or legal representative of the DDA.

8.3 Standards of Performance. Developer agrees to perform the services described in 
this Agreement in good faith and in accordance with professional standards customary within 
Developer’s industry, and in compliance with this Agreement.

ARTICLE 9:
DDA RESPONSIBILITIES

DDA Responsibilities. Notwithstanding any other obligations set forth in this 
Agreement, during the Term, the DDA shall, in its discretion:

9.1

9.1.1 Make the chairman of the DDA, reasonably available, upon reasonable prior 
notice, and in accordance to the extent possible with an agreed schedule, to work in close 
cooperation with Developer in all facets of the Town Center;

9.1.2 Act reasonably in providing input and guidance to Developer in all stages 
of development of the Town Center and act reasonably in response to all reasonable submittals 
and reasonable requests for input;

9.1.3 Perform its express obligations under this Agreement;

9.1.4 Coordinate with the City in connection with entitlements and permits 
necessary for the design, development, construction, marketing, disposition, maintenance and 
operation of the Town Center, including, without limitation, the approval of amendments to the 
City’s general and specific zoning ordinances; and

9.1.5 Timely pay, or cause the timely payment of, the fees and expenses to be 
paid to Developer by the DDA pursuant to this Agreement.

9.2 [RESERVED].

9.2.1 [RESERVED];

9.2.2 [RESERVED];

9.2.3 [RESERVED];
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9.2.4 [RESERVED];

9.2.5 [RESERVED]; and

9.2.6 [RESERVED].

ARTICLE 10:
INDEMNIFICATION AND INSURANCE

10.1 Developer’s Indemnification. Developer shall indemnify, protect, defend, and hold 
harmless the DDA and its directors, officers, employees, agents or contractors (collectively, the 
“PDA Parties”) from and against all claims, demands, actions, causes of action, suits, liabilities, 
damages, losses, costs and expenses of any kind or nature whatsoever (collectively, “Claims’’), 
including, without limitation, reasonable attorneys’ fees and court costs incurred in enforcing this 
indemnity and otherwise resulting or arising from or in any way connected with an uncured Default 
by Developer or any act or omission of Developer, its members, managers, officers, employees, 
contractors and agents (collectively, the “Developer Parties’’); provided, however, Developer 
shall not be responsible for (and such indemnity shall not apply to), in the case of any particular 
indemnitee, any Claims caused by the gross negligence or willful misconduct of such indemnitee.

10.2 [RESERVED].

10.3 Indemnification Procedures. The procedure for indemnification shall be as follows:

10.3.1 The party seeking indemnification under this Article (the “Claimant”) shall 
promptly give notice to the party from whom indemnification is sought (the “Indemnitor") of any 
Claim, reasonably specifying (i) the factual basis for the Claim and (ii) the amount of the Claim 
(if then known). Notwithstanding the foregoing, the Claimant’s failure to give the Indemnitor 
timely notice shall not preclude the Claimant from seeking indemnification from the Indemnitor if 
the Claimant’s failure to provide timely notice has not materially prejudiced the Indemnitor’s 
ability to defend the Claim or litigation.

10.3.2 The Claimant shall make available to the Indemnitor and/or its authorized 
representatives the information relied upon by the Claimant to substantiate the Claim for 
indemnity.

10.3.3 With respect to any Claim by a third party as to which the Claimant is 
entitled to indemnification hereunder, the Indemnitor shall defend against the Claim with counsel 
reasonably acceptable to the Claimant, and the Claimant shall cooperate fully with the Indemnitor, 
subject to reimbursement for reasonable expenses incurred by the Claimant as the result of a 
request by the Indemnitor. The Claimant shall have the right to participate in the defense of the 
Claim at its own expense. In such event the defense may, if necessary, be maintained in the name 
of Claimant. Claimant may, at Claimant’s cost and expense, if it so elects, designate its own 
counsel to participate with the counsel selected by Indemnitor in the conduct of such defense. If 
the Indemnitor does not assume control of the defense of any third party Claim, the Claimant may, 
but shall have no obligation to, defend or settle such Claim or litigation in such a manner as it 
deems appropriate, and in such event, the Indemnitor shall be bound by the results obtained by the 
Claimant with respect to the Claim (by default or otherwise) and shall promptly reimburse the
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Claimant for the amount of all expenses (including the amount of any judgment rendered), legal 
or otherwise, incurred in connection with such Claim or litigation. The Indemnitor shall be 
subrogated to all rights of the Claimant against any third party with respect to any Claim for which 
indemnity was paid. In no event shall Indemnitor settle or compromise any third party Claim for 
which Claimant is seeking indemnification or other recovery without Claimant’s prior written 
consent.

10.3.4 Survival of Indemnities. The indemnities set forth in this Article shall 
survive expiration or termination of this Agreement and shall not merge into any quitclaim deed 
or ground lease.

10.4 Insurance. Developer, at its expense, throughout the Term of this Agreement shall 
carry the following insurance:

10.3.5 hazard and casualty insurance on property owned by it in the Town Center 
Area in commercially reasonable amounts subject to deductibles consistent with those contained 
in corresponding insurance policies covering similar equipment that is owned or leased by the 
Developer and its Affiliates;

10.3.6 subject to (b) below, general liability insurance, in amounts of $1,000,000 
per occurrence and $2,000,000 in the aggregate, subject to deductibles per occurrence not to 
exceed $250,000; such policy or policies shall name the DDA as an additional insured (the 
deductible amount specified above may be increased with the written consent of the DDA); and

10.3.7 worker’s compensation insurance as may be required by law relating to the 
Developer’s employees working at the Project.

The Developer shall furnish to the DDA upon the effectiveness of this Agreement, and 
annually thereafter, a certificate of an authorized representative of Developer executed by one of 
its officials or other evidence satisfactory to the DDA that it is in compliance with the requirements 
of this Section and that such insurance provides coverage of at least $5,000,000 (or such lesser 
amount as may be approved by the DDA in writing) pursuant to an umbrella policy for third party 
liability.

ARTICLE 11:
DEFAULT

11.1 Default. The occurrence of any one or more of the following events which is not 
cured in the time permitted under this Agreement shall constitute an event of default (a “Default”) 
as to the Party failing in the performance or effecting the breaching act:

11.1.1 DDA Default. If the DDA shall (i) fail to make any monetary payment 
required under this Agreement on or before the due date recited herein and said Default continues 
for ten (10) days after written notice from Developer to the DDA, or (ii) fail in the material 
performance of or material compliance with any of the other covenants, agreements, terms or 
conditions contained in this Agreement and such Default shall continue for a period of thirty (30) 
days after written notice thereof from Developer to the DDA specifying in the nature of the 
Default, or, in the case such Default cannot with due diligence be cured within such period of thirty
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(30) days, if the DDA fails to proceed promptly and with all due diligence to cure the same and 
thereafter to prosecute the curing of such Default with all due diligence, it being intended that in 
connection with a failure not susceptible of being cured with due diligence within thirty (30) days, 
the time within which to cure the same shall be extended for such period as may be necessary to 
complete the same with all due diligence unless such Default is not susceptible to cure regardless 
of time period, in which case no cure period shall be provided.

11.1.2 Developer Default. If Developer shall fail in the material performance of or 
material compliance with any of the covenants, agreements, terms or conditions contained in this 
Agreement including, without limitation, the failure to timely achieve a “Milestone” (which is 
automatically deemed material), and such Default shall continue for a period of thirty (30) days 
after written notice thereof from the DDA to Developer specifying the nature of the Default, or, in 
the case such Default cannot with due diligence be cured within such period of thirty (30) days, if 
Developer fails to proceed promptly and with all due diligence to cure the same and thereafter to 
prosecute the curing of such Default with all due diligence, it being intended that in connection 
with a Default not susceptible of being cured with due diligence within thirty (30) days, the time 
within which to cure the same shall be extended for such period as may be necessary to complete 
the same with all due diligence unless such Default is not susceptible to cure regardless of time 
period, in which case no cure period shall be provided. The foregoing notwithstanding, if this 
Agreement provides that no cure period shall apply to a Default, then a Default shall exist 
immediately upon the giving of such notice by the DDA.

11.2 ^RESERVED].

11.3 Delays and Omissions. No delay or omission as to the exercise of any right or power 
accruing upon any Default shall impair the non-defaulting Party’s exercise of any right or power 
or shall be construed to be a waiver of any Default or acquiescence therein.

ARTICLE 12:
REMEDIES

12.1 DDA Remedies. Upon the occurrence of a Default by Developer, the DDA shall be 
entitled to (a) terminate this Agreement by the DDA’s written notice of termination to Developer 
and such termination shall be effective thirty (30) days after delivery of such notice; or (b) obtain 
specific performance of Developer’s obligations hereunder and injunctive relief; or (c) avail itself 
of all other rights and remedies available at law and in equity.

12.2 Developer Remedies. Upon the occurrence of a Default by the DDA, Developer 
shall be entitled to (a) terminate this Agreement by Developer’s written notice of termination to 
the DDA, and such termination shall be effective thirty (30) days after delivery of such notice; or 
(b) obtain specific performance of the DDA’s obligations hereunder and injunctive relief or (c) 
avail itself of all other rights and remedies available at law and in equity.

12.3 Remedies Nonexclusive. No remedy granted to either the DDA or Developer under 
Sections 11.1 and 11.2 above is intended to be exclusive of any other remedy herein or by 
applicable law, but each shall be cumulative and shall be in addition to every other remedy 
(including awards of monetary damages) given hereunder or now or hereafter existing at law.
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ARTICLE 13:
REPRESENTATIONS AND WARRANTIES

13.1 Representations and Warranties of the PDA. The DDA represents and warrants to 
Developer as follows:

13.1.1 The DDA (a) is a downtown development authority created under the 
Downtown Development Authorities Law and activated by the City of Chamblee, Georgia, (b) has 
taken all actions required by applicable law to approve the execution of, and performance under, 
this Agreement, and (c) there has been no violation of, or failure to comply with, the Downtown 
Development Authorities Law in the course of the transactions pursuant to which DDA is entering 
into this Agreement;

13.1.2 The DDA’s entry into this Agreement and the performance of the DDA’s 
obligations under this Agreement does not constitute a violation of any state or federal statute or 
judicial decision to which the DDA is subject;

13.1.3 There are no pending lawsuits or other actions or proceedings which would 
prevent or impair the timely performance of the DDA’s obligations under this Agreement;

13.1.4 The DDA has the legal right, power and authority to enter into this 
Agreement and to consummate the transactions contemplated hereby, and the execution, delivery 
and performance of this Agreement has been duly authorized and no other action by the DDA is 
requisite to the valid and binding execution, delivery and performance of this Agreement, except 
as otherwise expressly set forth herein; and

13.1.5 The individual executing this Agreement is authorized to execute this 
Agreement on behalf of the DDA.

13.2 Representations and Warranties of Developer. Developer represents and warrants 
to the DDA as follows:

13.2.1 Developer is a Georgia limited liability company, is in good standing and is 
qualified to do business under the laws of the State of Georgia, and has taken all actions required 
by applicable law to approve the execution of, and performance under, this Agreement;

13.2.2 Developer’s entry into this Agreement and the performance of Developer’s 
obligations under this Agreement do not constitute a violation of any state or federal statute or 
judicial decision to which Developer is subject;

13.2.3 There are no pending lawsuits or other actions or proceedings which would 
prevent or impair the timely performance of Developer’s obligations under this Agreement;

13.2.4 Developer has the legal right, power and authority to enter into this 
Agreement and to consummate the transactions contemplated hereby, and the execution, delivery 
and performance of this Agreement has been duly authorized and no other action by Developer is 
requisite to the valid and binding execution, delivery and performance of this Agreement, except 
as otherwise expressly set forth herein; and
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13.2.5 The individual executing this Agreement is authorized to execute this 
Agreement on behalf of Developer.

ARTICLE 14:
[RESERVED!

14.1.1 [RESERVED]

14.1.2 [RESERVED]

14.1.3 [RESERVED]

ARTICLE 15:
NOTICES

Any notices or other communications required or permitted hereunder shall be sufficiently 
given if in writing and addressed as shown below, and (i) delivered personally, (ii) sent by a 
nationally recognized overnight courier (e.g., FedEx, UPS), (iii) sent by registered or certified 
mail, return receipt requested, postage prepaid, or (iv) transmitted by electronic mail (with a copy 
to follow via overnight delivery within twenty-four (24) hours). All notices personally delivered 
or sent by overnight courier shall be deemed received on the date of delivery. Notices sent by 
electronic mail shall be deemed received by the addressee upon the receipt of the copy thereof 
delivered by overnight delivery. All notices forwarded by registered or certified mail shall be 
deemed received on a date five (5) days immediately following date of deposit in the mail. 
Notwithstanding anything to the contrary herein, the return receipt indicating the date upon which 
all notices were received shall be prima facie evidence that such notices were received on the date 
on the return receipt.

Downtown Development Authority of the City
of Chamblee
5468 Peachtree Road
Chamblee, Georgia 30341
Attn: Chairperson

If to DDA:

Seyfarth Shaw LLP 
1075 Peachtree St., NE, Suite 2500 
Atlanta, Georgia 30309 
Attn: Daniel M. McRae, Esq. 
Email: dmcrae@seyfarth.com

With Copies to:

Seven Oaks Company, LLC
3350 Riverwood Pkwy., Suite 400
Atlanta, Georgia 30339
Attn: Randall F. Holmes and Robert P. Voyles
Emails: rholmes @ sevenoakscompany.com
bvoyles @ sevenoakscompany.com

If to Developer:
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With Copies to: Sheley, Hall & Williams, P.C.
303 Peachtree Street, Suite 4440 
Atlanta, Georgia 30308 
Attn: Raymond P. Sheley, Esq. 
Email: raymond@sheleyhall.com

The addresses and addressees may be changed by giving notice of such change in the 
manner provided herein for giving notice. Unless and until such written notice is received, the last 
address and addressee given shall be deemed to continue in effect for all purposes.

ARTICLE 16; 
MISCELLANEOUS

16.1 Entire Agreement. This Agreement (including the Exhibits, which are incorporated 
herein) constitutes the sole understanding of the Parties with respect to the subject matter hereof; 
provided, however, that this provision is not intended to abrogate any other written agreement 
between the parties executed with or after this Agreement.

16.2 Rights of Access. With such exceptions as may be determined from time to time by 
the DDA acting through its Chairman, and subject to the rights of third parties, and upon reasonable 
advance notice, and if desired by the DDA, accompanied by a DDA representative, representatives 
of Developer and its agents shall have the right of access to property in the Town Center Area 
while it is owned by the DDA, without charges or fees, during normal business hours during the 
Term for the purposes of this Agreement. Developer shall release, indemnify, defend, and hold 
harmless the DDA and its directors, agents, officers, employees, and shareholders from and against 
any and all claims, demands, fines, damages, and liabilities arising from any negligent or wrongful 
act by Developer committed while on such property. The foregoing obligation of Developer shall 
survive termination or expiration of this Agreement. Developer will carry comprehensive general 
liability insurance with respect to such activities on such property. Such insurance shall be in an 
amount of not less than One Million Dollars ($1,000,000) per occurrence combined single limit 
for bodily injury, death, or property damage. Developer will cause each of its contractors, 
subcontractors, suppliers, and others entering such property on its behalf to maintain 
comprehensive general liability insurance in that same amount with respect to their entry on such 
property and ensure that such contractors, subcontractors, suppliers and others name the DDA and 
Developer as additional insureds on that insurance. The limit of any insurance required 
hereunder shall not limit the liability of Developer under this Agreement. Upon request, Developer 
shall provide the DDA with insurance certificates or other evidence of the insurance coverage 
required under this Agreement.

16.3 Amendment. No amendment, modification or alteration of the terms or provisions 
of this Agreement shall be binding unless the same shall be in writing and duly executed by the 
Parties.

16.4 Parties Bound by Agreement: Successors and Assigns. The terms, conditions and 
obligations of this Agreement shall inure to the benefit of and be binding upon the Parties and the 
respective successors and assigns thereof. No Party may assign its or their rights, duties or
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obligations hereunder or any part thereof to any other person or entity without the prior written 
consent of all of the other Parties.

16.5 [RESERVED].

16.6 Counterparts: Electronic Delivery. This Agreement may be executed by the Parties 
in separate counterparts and may be delivered in separate counterparts by electronic delivery 
(“email”) in “portable document format” (“pdf’), each of which when so executed and delivered 
shall be an original, but all such counterparts shall together constitute one and the same instrument. 
Delivery of an executed counterpart of a signature page to this Agreement by pdf shall be as 
effective as delivery of a manually executed counterpart of this Agreement and shall be given full 
legal effect in accordance with applicable laws.

16.7 Headings. The headings of the articles, sections and paragraphs of this Agreement 
are inserted for convenience only and shall not be deemed to constitute part of this Agreement or 
to affect the construction thereof.

16.8 Waiver. Any of the terms or conditions of this Agreement may be waived in writing 
at any time by the Party entitled to the benefits thereof. No waiver of any of the provisions of this 
Agreement shall be deemed to or shall constitute a waiver of any other provision hereof (whether 
or not similar).

16.9 Governing Law: Jurisdiction. This Agreement shall be construed in accordance 
with and governed by the laws of the State of Georgia without giving effect to the principles of 
conflicts of law thereof. Each of the Parties hereto irrevocably agrees that any legal action or 
proceeding with respect to this Agreement or the transactions contemplated hereby, or for 
recognition and enforcement of any judgment in respect hereof, brought by the other Party hereto 
or its successors or assigns may be brought and determined in state or federal courts sitting in the 
State of Georgia, and each Party hereby irrevocably submits with regard to any such action or 
proceeding for itself and in respect of its property, generally and unconditionally, to the exclusive 
jurisdiction of the aforesaid courts.

16.10 No Third-Party Beneficiaries. There shall exist no right of any person to claim a 
beneficial interest in this Agreement or any rights occurring by virtue of this Agreement.

16.11 Severability. In case any one or more of the provisions contained in this Agreement 
should be found by a court of competent jurisdiction to be invalid, illegal or unenforceable in any 
respect against any party hereto, such invalidity, illegality, or unenforceability shall only apply to 
such party in the specific jurisdiction where such judgment shall be made, and the validity, legality, 
and enforceability of the remaining provisions contained herein shall not in any way be affected 
or impaired thereby, except that this Agreement shall not be reformed in any way that will deny to 
any party the essential benefits of this Agreement, unless such party waives in writing its rights to 
such benefits.

16.12 Interpretation. The Parties have participated jointly in the negotiation and drafting 
of this Agreement and have been afforded the opportunity to consult with and engage legal counsel. 
In the event of an ambiguity or question of intent or interpretation arises, this Agreement shall be 
construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise
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favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this 
Agreement.

16.13 Further Assurances. Each of the Parties will use its reasonable good faith efforts to 
take all actions and to do all things necessary, proper or advisable following the Effective Date to 
consummate and effectuate the transactions contemplated by this Agreement.

16.14 Exhibits. The following exhibits are hereby incorporated by this reference:

Town Center Site Plan 
Definitions 
Project Scope 
Project Timeline

Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D

16.15 No Personal Liability of Representatives of PDA. No official, member, director, 
officer, agent, or employee of the DDA shall have any personal liability under or relating to this 
Agreement. Rather, the agreements, undertakings, representations, and warranties contained 
herein are and shall be construed only as corporate agreements, undertakings, representations, and 
warranties, as appropriate, of the DDA. Without limitation, and without implication to the 
contrary, all Parties hereto waive and release any and all claims against each such official, member, 
director, officer, agent, or employee, personally, under or relating to this Agreement, in 
consideration of the entry the DDA into this Agreement.

16.16 No Personal Liability of Representatives of Developer. No official, member, 
manager, officer, agent, or employee of the Developer shall have any personal liability under or 
relating to this Agreement. Rather, the agreements, undertakings, representations, and warranties 
contained herein are and shall be construed only as corporate agreements, undertakings, 
representations, and warranties, as appropriate, of the Developer. Without limitation, and without 
implication to the contrary, all Parties hereto waive and release any and all claims against each 
such official, member, manager, officer, agent, or employee, personally, under or relating to this 
Agreement, in consideration of the entry of the Developer into this Agreement.

16.17 City Not Liable. The City of Chamblee shall have no liability or obligation 
under this Agreement whatsoever.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parlies, who have had an opportunity to consult with 
their attorneys with respect hereto and who fully and completely understand the terms and 
provisions hereof, have executed this Agreement as of the date first set forth above.

PDA:

DOWNTOWN DEVELOPMENT AUTHORITY 
OF THE CITY OF CHAMBLEE, 
a public body corporate and politic created and 
existing under the laws of the State of Georgia

I

TkJfcJ-By:.
Name: David Carter 
Title: Chairman

[SIGNATURES CONTINUE ON THE FOLLOWING PAGE]

Signature Page to 
Development Agreement 
Chamblee Town Center
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[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

DEVELOPER.

SEVEN OAKS COMPANy, LLC, 
a Georgia limited liability*£ompany

Name: Robert P. Voyles 
Title: Manager [

Signature Page to 
Development Agreement 
Chamblee Town Center
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EXHIBIT A
TOWN CENTER SITE PLAN

Town Center
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EXHIBIT B
DEFINITIONS

“AAA” shall have the meaning set forth in Section 13.1.2.

“Affiliate” means any person or entity that directly, or indirectly through one or more 
intermediaries, controls, is controlled by or is under common control with, a specified person or 
entity. As used herein, the term “control” of a person or entity means the possession, directly or 
indirectly, of the power: (A) to vote 10% or more of the voting securities of such person or entity 
(on a fully diluted basis) having ordinary power to vote in the election of the governing body of 
such person or entity, or (B) to direct or cause the direction of the management or policies of a 
person or entity, whether through the ownership of voting securities, by contract or otherwise.

“Agency Fee” shall have the meaning set forth in Section 4.1.2.1.

“Agreement” shall have the meaning set forth in the Preamble hereto.

“Association Management Fee” shall have the meaning set forth in Section 4.1.3.

“City” shall have the meaning set forth in the Preamble hereto.

“Claimant” shall have the meaning set forth in Section 9.3.1.

“Claims” shall have the meaning set forth in Section 9.1.

“PDA” shall have the meaning set forth in the Preamble hereto.

“PDA Parties” shall have the meaning set forth in Section 9.1.

“Default” shall have the meaning set forth in Section 10.1.

“Developer” shall have the meaning set forth in the Preamble hereto.

“Developer Parties” shall have the meaning set forth in Section 9.1.

“Development Budget” shall have the meaning set forth in Section 5.3.4. 

“Development Information” shall have the meaning set forth in Section 5.4.1.

“Effective Date” shall have the meaning set forth in the Preamble hereto.

“Extended Term” shall have the meaning set forth in Section 2.2.

“Indemnitor” shall have the meaning set forth in Section 9.3.1.

“Initial Term” shall have the meaning set forth in Section 2.1. 

“Master Association” shall have the meaning set forth in Section 6.1.
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“Master Association Documents” shall have the meaning set forth in Section 6.1.

“Master Conceptual Plan” shall mean that certain conceptual plan for the development of the 
Town Center, as the same may be amended from time to time.

“Master Declaration” shall have the meaning set forth in Section 6.1.

“Master Planning Fee” shall have the meaning set forth in Section 4.1.1.

“Milestone" shall mean any element of Developer’s performance of this Agreement that is 
designated herein as such.

"Municipal Development" shall have the meaning set forth in Section 3.2.1.

“Municipal Development Parcels" shall have the meaning set forth in Section 3.2.1. 

“Municipal Improvements” shall have the meaning set forth in Section 5.3.1. 

“Party” or “Parties” shall have the meaning set forth in the Preamble hereto.

“Project Scope” shall mean those parameters set forth on Exhibit C hereto.

“Project Timeline” shall mean that development timeline set forth on Exhibit D attached hereto.

“Proposed Subproject” shall have the meaning set forth in Section 5.4.1.

“RFQ” shall have the meaning set forth in the Recitals hereto. 

“Rules” shall have the meaning set forth in Section 13.1.3.

“SOC Development” shall have the meaning set forth in Section 3.2.2.

“SOC Development Parcels” shall have the meaning set forth in Section 3.2.2.

“SOC Realty” shall have the meaning set forth in Section 4.1.2.1.

“Term” shall have the meaning set forth in Section 2.2.

“Third Party Development" shall have the meaning set forth in Section 3.2.3.

“Third Party Development Parcels” shall have the meaning set forth in Section 3.2.3.

“Town Center" shall have the meaning set forth in the Recitals hereto.
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EXHIBIT C 
PROJECT SCOPE

[See Attached]
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CHAMBLEE TOWN CENTER 
CONCEPTUAL MASTER PLAN PROJECT SCOPE

INTRODUCTION

The City of Chamblee (the “City”) and the Chamblee Downtown Development Authority 
(the “PDA”) have undertaken a project referred to, generally, as the Chamblee Town Center 
Project (the “Town Center"). Pursuant to the Master Development Agreement dated the
_____ day of January, 2018 (the “Agreement”) executed of even date herewith, the DDA has
engaged Seven Oaks Company, LLC (the “Developer” or “SOC”) to offer its professional public- 
private project experience and private development expertise with regard to the Town Center and 
will produce a Chamblee Town Center Conceptual Master Plan (the “Plan”) that will cover the 
area within the defined boundaries of the attached Town Center map (“Town Center”). The Plan 
will draw upon the unique characteristics of the Chamblee community and include cutting-edge 
initiatives that will result in a unique experience for residents and visitors to downtown Chamblee. 
As metro Atlanta continues to develop and redevelop into numerous activity centers, the Plan will 
ensure that the Town Center includes characteristics that make it a unique and attractive regional 
destination.

PROJECT SCOPE

This Chamblee Town Center Conceptual Master Plan Project Scope (the “Project Scope”) 
is Exhibit “A” to the Agreement, and incorporated therein by reference. The Project Scope 
specifies the planning process that will result in the Plan. The details of each task are outlined in 
this document along with general information about the planning process. The duties of Developer 
and the Deliverables are set forth herein,

The planning process will include the following five major Tasks, as shown on the attached 
Chamblee Town Center Timeline (“Timeline”):

TASK 1: INFORMATION GATHERING AND ANALYSIS OF EXISTING 
CONDITIONS
TASK 2: VISIONING AND CONSENSUS BUILDING 
TASK 3: CONCEPT DEVELOPMENT
TASK 4: PLAN DOCUMENTATION AND IMPLEMENTATION PLAN 
TASK 5: ADOPTION

PROJECT TEAM PROJECT TEAM AND PROJECT TIMELINE

The Developer will be guided by the Project Team, which is composed of representatives 
of the City, City staff, and the DDA. These individuals are familiar with the existing land uses
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within the boundaries of the study area and the overall sentiments of the community for a vision 
moving forward. The Project Team will consist of the City Manager, Economic Development 
Manager, Development Director and any other relevant staff members as determined by the City, 
the Chairperson of the DDA (or his proxy). A single staff lead will be identified as the Project 
Manager to be the primary point of contact between the City and the Developer. The Developer 
shall likewise appoint a single point of contact. The Developer’s single point of contact shall be 
Andrew Roberts, Sr. Director. Project Team meetings will be held in-person and will address 
upcoming public input opportunities, presentations, and initial document review prior to their 
release to the public. These meetings will occur up to twice per month, and attempt in all cases to 
be set to coincide with the public DDA and City Council meeting schedules at which Developer 
shall regularly attend.

An initial Kickoff Meeting will be held between the Project Team and the Developer to 
begin the planning process. The purpose of the Kickoff Meeting will be to review the project 
timeline and approach and other purposes as outlined in this document. Each of the milestones and 
meetings required by the project are attached in the Chamblee Town Center Timeline, provided 
above.

General Project Scope Deliverables. The following general deliverables shall be provided by the 
Developer throughout the project:

1. All meeting materials, drawings, reports, etc. shall be provided electronically to the Project 
Team no later than 48 hours prior to any Project Team Project Team meetings (or Friday by 
the end of business day in the case of meetings held on Tuesday evenings);

2. Designation of primary contact for the Developer;
3. Ongoing Communication with the City Project Manager (minimum weekly update);
4. Final Detailed Project Schedule and Approach; and
5. Monthly Written Updates on Project Progress and Activities for Distribution to City Council 

and the Chamblee Downtown Development Authority (The DDA).
In addition to the timeline and other purposes mentioned above, Developer plans to also present at 
the Kickoff Meeting a summary of major points identified in the following documents previously 
completed by the City:

• City of Chamblee Livable Centers Initiative Study (“LCI”) [February 2014]
• 2015 Chamblee Comprehensive Plan, as amended [September 2016]
• Rail Trail Extension Study [August 2016]
• Peachtree Road Streetscape and Rail Trail Extension Plan [Ongoing - Began June 2017]

This list with any revisions (“Vision Guidelines”) from the Kickoff Meeting shall serve as a guide 
to Developer’s work on the Project.

The future meeting schedule shall also be established in the Kickoff Meeting.
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Meetings. The following meeting is required:

1. Kickoff Meeting between the Project Team Project Team and Developer 
COMMUNITY ENGAGEMENT

Engaging the community is an important component of the Plan. The existing stakeholders 
in the community offer relevant and passionate interpretations of the current conditions of the area 
that would not otherwise be perceived by the Developer, as well as noteworthy visions for the 
future. The community engagement process for the Plan shall transcend the boiler plate public 
meeting process to fully engage with the community in environments beyond the typical public 
meetings at City offices. The Developer will also work with the City, and take recommendations, 
to attend civic and community events, and where appropriate, distribute information and collect 
input. Throughout the process, the DDA shall serve as the sounding board for all proposals and 
recommendations and shall serve as the approving body of any Developer recommendations. 
Additional details about public, DDA and City Council meetings are included under each task.

As part of the community engagement process the Developer will work with the Project 
Team and DDA to develop a branding effort for the project. This will include a memorable name 
and logo for the Plan. City staff members shall work with the DDA’s hiring of a consultant that 
will produce a logo, approved by the DDA, to be used in all marketing and branding efforts for the 
Town Center’s Master Planning process. In addition, the Developer will provide content for 
various means of advertising the Plan and the planning process/activities, as further detailed below.

General Community Engagement Deliverables. The following general deliverables shall be 
provided by the Developer throughout the project:

1. Text content for all meeting materials, presentations, drawings, reports, etc. shall be provided 
electronically to staff no later than 48 hours prior to any Public Meeting or DDA and City 
Council Meeting presentation (or Friday by the end of business day in the case of meetings 
held on Tuesday evenings);

2. For public meetings outside of the regularly-scheduled DDA and City Council meetings, 
Meeting minutes, sign-in-sheets and any other meeting related documentation requested by 
the City shall be provided electronically to staff no later than 3 business days after such 
meeting;

3. Text content for print ad content for each public input opportunity—minimum four (4) ads;
4. Newsletter or newspaper article content—minimum two (2) articles;
5. Content of e-blasts before and after each community event—minimum eight (8) e-blasts;
6. Develop print ad content for City to advertise upcoming meetings and progress in the Plan;

and
7. Branding the Plan by developing a memorable name and logo.
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All distribution, coordination and formatting of the above public outlets shall be performed by City 
staff.

Developer will make all of the necessary preparations in its outreach to the public before any 
community meetings specifically set for the Town Center project, and further details regarding the 
means of such communication and the frequency of such meetings shall be discussed in the Kickoff 
Meeting.

Meetings. The following general meetings types are required throughout the planning process:

1. Public Meetings;
2. Attendance at Community Events;
3. DDA Meetings; and
4. City Council Meetings.
TASK 1: INFORMATION GATHERING AND ANALYSIS OF EXISTING CONDITIONS

The Developer will begin the planning process by conducting extensive research into the history 
of the area, prior adopted plans and planning efforts, and field observations. The Developer will 
refer to the documents that have already been produced through extensive public input and 
thoughtful consideration by the policy makers of the City of Chamblee, including the 
Comprehensive Plan, Town Center LCI, Rail Trail Extension Study, Peachtree Road Streetscape 
and Rail Trail Extension Plan. An Autonomous Shuttle Study is currently underway at the City’s 
expense and under the leadership of the City staff and DDA. Using these and other available data 
sources, the Developer will create a series of existing conditions maps and narratives for a separate 
fee charged by its consultants, under a scope of work approved by the DDA.

Developer acknowledges that the City and DDA has collected extensive data and compiled 
multiple plans in a complete and comprehensive form. As mentioned earlier, Developer will 
thoroughly study the reports mentioned above ahead of the Kickoff Meeting and outline what it 
believes are the major takeaways that will help drive the development of the Town Center. These 
takeaways will be discussed, and revised as appropriate, in the Kickoff Meeting. Developer 
believes that it is important to integrate any results of a possible Autonomous Shuttle Study with 
its work on the Town Center, but does not wish to “plow the same field twice or three times.” The 
City’s significant body of previous work speaks for itself.

The Developer, through its parking consultant, shall conduct an inventory of existing parking 
facilities, duration and turnover surveys, a parking analysis of current and future parking needs, 
and identify parking solutions. The results shall be compiled into a Parking Study to be presented 
to the City and appended to the Plan. The final scope of this study shall be determined during the 
Kickoff Meeting.

Likewise, the Developer shall contract with appropriate third parties to conduct a Market and 
Feasibility Study to identify the market demands and feasible use and space needs for the Town
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Center area to ensure the demands will meet the goals envisioned in the Plan. The Market Study 
shall be used to inform any proposed concept plans and land use mixes in the Plan and make 
assumptions regarding value implications (property value & taxes) from private investment. It 
should be noted that the Market and Feasibility Study should consider both short-term and long
term recommendations. In addition, this study should include necessary incentives to support 
those uses that are deemed appropriate by the City regardless of current market conditions. The 
final scope of this study shall be determined during the Kickoff Meeting.

While this task will be conducted throughout the project as new information is gathered from new 
sources, the Developer will develop an Initial Directions and Findings Report to present to the 
Project Team and DDA that summarizes observations and general directions moving forward 
based on the analysis of existing conditions, previous studies along with the parking and market 
analysis studies.

Developer agrees to exclude the uses of self-storage, “last-mile delivery,” and large-scale 
industrial uses from its Market and Feasibility, and rather focus on the feasibility of general uses 
proposed in the City’s LCI plan, the 2015 Comprehensive Development Plan, as amended, and the 
uses further identified in the Kickoff Meeting, within the Town Center Area.

Task 1 Deliverables. The following deliverables shall be provided by the Developer through 
completion of Task 1.

1. Parking Study;
2. Market and Feasibility Study; and
3. Initial Directions and Findings Report;
Meetings. The following meetings are required:

1. Project Team Meeting to review the results of the Parking and Marketing Studies and the 
Initial Directions and Findings Report; and

2. DDA Presentation of the Parking and Marketing Studies and the Initial Directions and 
Findings Report.

TASK 2: VISIONING AND CONSENSUS BUILDING

Previous community engagement efforts helped to shape the community vision for the Town 
Center area. Most notably, the City’s Livable Centers Initiative (LCI) study developed several 
options for creating a Town Center. The vision established through that process should serve as 
the starting point for further refinement based on current conditions and availability of land, 
municipal facility needs, etc. This task will rely heavily on community engagement and existing 
studies. Since substantial efforts have already taken place to develop an overall vision for the area, 
the vision for the Plan will confirm or question previous findings and identify any needs and 
opportunities unique to the particular study area.
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The requirement to develop a project webpage and community survey will be discussed during the 
Kickoff Meeting. The project webpage will be maintained by the City. However, the Developer 
shall provide written updates to City staff along with any new plans, etc. to the City to post on the 
webpage at least once per month. In addition, a survey shall be developed and reviewed by the 
Project Team to post on this webpage within 2 weeks following the Kickoff Meeting.

The majority of community engagement through public meetings will occur during Tasks 3 & 4. 
However, an opportunity to engage citizens and visitors is available early in the planning process. 
Tasks 1 & 2 should run concurrently.

Developer acknowledges and applauds the extensive amount of work already performed by the 
City in the Town Center redevelopment arena. Developer agrees that a Survey and Website 
creation is important and will take responsibility in leading those efforts after more details are 
discussed with the City and DDA. Developer shall rely on the City to help create and populate 
target groups for meetings and consensus building.

Task 2 Deliverables. The following deliverables shall be provided by the Developer through 
completion of Task 2.

1. Initial and Ongoing Project Webpage Material (minimum once per month);
2. Creation and Management of Project Email Address, maintained by the City staff;
3. Project Survey (on-line and printable version)
TASK 3: CONCEPT DEVELOPMENT

Through the planning process, the Developer will gather adequate information to create a flexible 
platform that the City will be able to align with the DDA’s purpose and market demands for 10, 
15, and 20 years into the future. The Developer will develop a minimum of three (3) complete 
concepts for Town Center. The concepts will focus on long-term sustainability, including 
bikeability and walkability, economic development, a mixture of land uses, and 
adequate/innovative parking solutions for each use combination.

During the concept development phase, the Developer will utilize information gathered during 
previous planning efforts and stakeholder interviewers to develop concepts. City will provide an 
initial list of key Stakeholders. Stakeholder interviews shall go beyond the traditional method 
since many general questions have been previously addressed. In this case, the interviews shall 
focus on specific areas determined by the Project Team. Topics will include options for municipal 
facilities, a town green, parking solutions, connectivity (sidewalk, bike, road and transit), housing 
types and density, etc. Stakeholders will include the DDA, Mayor and City Council and others 
identified by the Project Team. All Stakeholder interviews and information gathering shall be 
performed during the timeframe of November 28-30, to be run concurrently with the Autonomous 
Shuttle Study meetings scheduled for the same dates (“Stakeholder Session”). The culmination of 
these one-on-one and small group interviews will result in three concepts to be further refined 
during a one-day workshop managed by the Developer.
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These concepts will be fully developed during a one-day workshop managed by the Developer. 
The scope of this workshop will be discussed in the Kickoff Meeting. However, it will be an all
day workshop with multiple opportunities for participation from individuals, small groups and the 
public. The workshop will culminate with an evening public meeting where the concepts will be 
presented back to the community to receive further input and ensure the vision was interpreted 
appropriately prior to the development of a preferred concept. Concept Plan documents will 
include recommendations for future land use, options for a municipal campus, multi-modal 
transportation improvements, adaptive reuse, infrastructure (utility, mobility, trails, parks, etc.) the 
provision of open space, economic development opportunities, and parking solutions.

Task 3 Deliverables. The following deliverables shall be provided by the Developer through 
completion of Task 3.

1. Stakeholder Session and written summary report;
2. One-Day Workshop Implementation Plan; and
3. Three (3) Complete Concepts for Town Center.
Meetings. The following meeting is required:

1. Project Team Meeting to review results of Stakeholder Interviews and 3 Concepts;
2. DDA Presentation of the results of Stakeholder Interviews and 3 Concepts; and
3. One-Day Design Workshop.
TASK 4: PLAN DOCUMENT AND IMPLEMENTATION PLAN

Once a clear vision has been established and consensus on general concepts is reached, the 
Developer will prepare a draft Town Center Plan Document and Implementation Plan. This Plan 
will be a cohesive, easy to read document rich with renderings, diagrams, images, maps, and 
accompanying text to clearly communicate this vision.

The Implementation Plan will include actionable steps toward implementation, including capital 
project recommendations such as streetscape and road projects, as well as policy guidance, such 
as recommendations to amend the Unified Development Ordinance or City-initiated overlay 
rezonings. City acknowledges that Developer is not a code zoning expert, and any strategies 
surfaced and recommended by Developer or its consultants shall be outside the scope of this 
engagement.

The Developer will provide clear and actionable strategies with summary descriptions and 
preliminary cost estimates. City will be responsible for providing detail on public funding 
components and leading coordination efforts with ARC, and other government sources. The 
Implementation Plan shall also include a proposed timeline, funding sources/responsibility and 
any necessary entitlements. The Implementation Plan will be designed so that it can stand alone 
and can be used to clearly inform City leadership what actions are necessary to implement the Plan 
vision.
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After discussing the draft Plan with the Project Team, the Developer will present the Plan to the 
DDA and City Council. Once these reviews are complete, the Developer will lead an Open House 
to seek additional input on the Final Draft Concept Plan from the public.

Task 4 Deliverables. The following deliverables shall be provided by the Developer through 
completion of Task 4.

1. Draft Town Center Plan Document & Implementation Plan; and
2. Public Open House Implementation Plan.
Meetings. The following meeting is required:

1. Project Team Meeting to review the raft Plan;
2. DDA Presentation of the Draft Plan;
3. City Council Work Session Presentation of the Draft Plan; and
4. Public Open House.
TASK 4A: REAL ESTATE ACQUISITION & MANAGEMENT PLAN

Developer will prepare a strategy for potential land acquisitions and the management of existing 
land assets to fulfill the vision of the plan concurrently with all other tasks of the Town Center 
master planning process. Any potential public financing strategies shall be led and managed by 
the City and the DDA.

After discussing the draft Plan with the Project Team, the Developer will present the Plan to the 
DDA and City Council.

Task 4A Deliverables. The following deliverables shall be provided by the Developer through 
completion of Task 4A.

1. Outline of critical issues to be addressed for any future City Purchase-Sale Agreement

2. Outline of critical issues to be addressed for any future City Lease Agreement

3. Outline of critical issue to be addressed for any future City Master Declaration of Easements,

Covenants and Restrictions

Meetings. The following meetings are required

1. Project Team Meeting to review the Draft Plan;

2. DDA Presentation of the Draft Plan; and

3. City Council Work Session Presentation of the Draft Plan.
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TASK 5: ADOPTION

Once the Project Team is satisfied with the public consensus of the plan, the Developer will present 
the Final Plan to the DDA for a recommendation and at a City Council Work Session and Regular 
Meeting for adoption. If the DDA and/or Council Members would like to spend more time 
deliberating the plan, the Developer shall be available for up to four additional meetings during 
the adoption process.

Project Deliverables. The following deliverables shall be provided by the Developer through 
completion of Task 5.

1. Final Town Center Plan Document;
2. Implementation Plan.
Meetings. The following meeting is required:

1. Project Team meeting to review the Final Plan;
2. DDA Presentation of the Final Plan; and
3. City Council Work Session Presentation of the Final Plan.
FINAL PROJECT DELIVERABLES

The following Fined Project Deliverables shall be provided by the Developer to the DDA upon 
completion of the planning process:

1. Final bound Town Center Plan Document with text, graphics, images, maps, and diagrams— 
minimum twenty (20) printed copies and five (5) electronic copies provided on a flash drive 
to include:

a. Cover Page;
b. Table of Contents/Acknowledgements;
c. Executive Summary;
d. Description of the study process and methodology, data gathering techniques and 

findings, and general study outcomes;
e. Description of the public participation process;
f. Maps and other graphic depictions that support the plan and include, but are not 

limited to, overall study area, existing land use, future land use, siting of municipal 
campus, urban design renderings, existing and proposed transportation, and parking;
and

g. Appendices: Initial Directions and Findings Report, Parking Study, Market Study and 
Detailed Community Engagement Process Information, etc.

2. Final Implementation Plan to include:
a. Identified municipal projects with costs and phasing;
b. Identified development opportunities with municipal costs, potential incentives;
c. Phasing for any entitlements required;
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3. Final Concept Plan printed on 36”x48” full color, laminate boards—minimum four (4) 
boards;

4. Electronic versions of native and exported files for all files produced or used during the 
project provided on a flash drive;

5. GIS files for all maps included in the Final Plan provided on a flash drive; and
A final Project Team Project Team Meeting to receive the final documents and discuss any next 
steps.
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EXHIBIT D
PROJECT TIMELINE

[See Attached]
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EXHIBIT E
PRIOR POTENTIAL PURCHASERS

None.
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