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RESOLUTION NO. 13-

BE IT RESOLVED by the City Council of the City of Huntsville,
Alabama, that the Mayor be, and he is hereby authorized to enter into
a Real Estate Sales Contract and Development Agreement by and between
the City of Huntsville and GBT Realty Corporation, on behalf of the
City of Huntsville, a municipal corporation in the State of Alabama,
which said agreement is substantially in words and figures similar to
that certain document attached hereto and identified as "Real Estate
Sales Contract and Development Agreement between the City of
Huntsville and GBT Realty Corporation,” consisting of ninety-four (94)
pages, including Exhibits A, B and C, and the date of August 22, 2013,
appearing on the margin of the first page, together with the signature
of the President or President Pro Tem of the City Council, an executed
copy 0f said document being permanently kept on file in the Office of
the City Clerk-Treasurer of the City of Huntsville, Alabama.

ADOPTED this the 22nd day of August, 2013.

President of the City Council of
the City of Huntsville, Alabama

APPROVED this the 22nd day of August, 2013.

Mayor of the City of
Huntsville, Alabama



REAL ESTATE SALES CONTRACT AND
DEVELOPMENT AGREEMENT BETWEEN
THE CITY OF HUNTSVILLE, ALABAMA
AND GBT REALTY CORPORATION

FOR THE DEVELOPMENT OF THE

JOHN HUNT PARK COMMERCIAL AREA

STATE OF ALABAMA )
)
COUNTY OF MADISON )

REAL ESTATE SALES CONTRACT
AND DEVELOPMENT AGREEMENT

THIS AGREEMENT is made and entered into on this 22™ day of August, 2013, by and
between the CITY OF HUNTSVILLE, ALABAMA, a municipal corporation within the State of
Alabama (the “City”), and GBT Realty Corporation (*GBT"), a Tennessee corporation.

WHEREAS, the City owns a 25.32-acre tract of land adjacent to the John Hunt Park
within the city limits of Huntsville (the “Property’’), which is more particularly described in
Exhibit “A” attached hereto and incorporated herein by reference; and

WHEREAS, the City issued Request for Proposals No. 06-2013-63-2 (a copy of which is
attached hereto and incorporated herein by reference as Exhibit “B”’) seeking proposals for the
purchase and development of the Property for a commercial or mixed use development; and

WHEREAS, GBT submitted its proposal to the City, a copy of which is attached hereto
and incorporated herein by reference as Exhibit “C”; and

WHEREAS, the parties desire to enter into an Agreement formalizing the agreement for
GBT to purchase and develop the Land;

NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutual covenants and
agreements contained herein, and for other good and valuable consideration, the sufficiency of
which is hereby acknowledged, the City and GBT agree as follows:

1. Conveyance of Property: The City agrees to sell and convey to GBT, and GBT agrees to
purchase from the City, upon the agreements, covenants, conditions, provisions and terms set
forth herein, the Property.

President of the City Council of the
City of Huntsville, Alabama _
Date;




2, Purchase Price and Method of Payment: The total purchase price (the “Purchase Price”)
for the Property shall be Eight Million Two Hundred Sixteen Thousand Eight Hundred Ninety-
seven Dollars ($8,216,897.00) which shall be due and payable at closing.

3. Closing Date: This transaction shall close on a business day mutually agreeable to the
City and GBT within thirty (30) days of the approval of this agreement by the City Council of
the City of Huntsville. Zime is of the essence.

4 Closing Costs: Closing costs, if any, will be borne by GBT.

5. Prorations: All rents, taxes and other monetary obligations attributable to the Property
shall be prorated at Closing based on the actual number of days which have elapsed between the
inception of each such obligation and the Closing Date.

6. Title/Warranty Deed: At Closing, the City shall execute and deliver, and furnish to GBT,
an Alabama general warranty deed (prepared by the City’s counsel) (“Warranty Deed”) to and
for the Property, free from any and all liens and encumbrances except for (i) the liens for the
current and future ad valorem taxes, (ii) applicable zoning ordinances, subdivision regulations
and other applicable land use laws, rules and regulations, (iii) existing and recorded restrictions,
(iv) easements and minimum building lines of record, and (v) matters of survey (said items (i},
(ii), (iii), (iv) and (v) collectively are the “Permitted Title Exceptions™). Purchaser shall be
responsible for examining title to the Property and obtaining evidence of said title, whether in the
form of a title opinion, title insurance or otherwise.

7. Possession: Possession shall be given on the Closing Date.

8. Real Estate Commission: Neither the City nor GBT have employed any real estate agent
or broker regarding the Property and/or the transaction evidenced hereby. Consequently, neither
the City nor GBT shall have any duty, liability, obligation, or responsibility to any person, firm
or entity for payment of any broker’s fee, commission, finder’s fee, sales commission or other
compensation, regarding the Property and/or the transaction evidenced hereby. The City or GBT
causing, creating, permitting and/or suffering any such duty, liability, obligation or responsibility
for such commissions, fees, or other compensation shall forever protect, defend, indemnify and
hold harmless the remaining City and GBT from and against any and all such duty, liability,
obligation, and responsibility.



9. Survival: Any agreements, covenants, conditions, provisions and terms contained in and
made pursuant to this Contract not performed at the time of the delivery of the Warranty Deed
for the Property from Owner to Purchaser, shall survive (a) the execution and delivery of this
Contract, (b) the execution and delivery of the Warranty Deed for the Property from Owner to
Purchaser, and (c) the consummation of the transaction evidenced hereby, and shall be fully
enforceable by Owner, by Purchaser, and by their respective heirs, personal representatives,
successors and assigns, by the remedies set forth in this Contract.

10.  Applicable Law/Jurisdiction/Venue: This Contract shall be interpreted, construed and
enforced in accordance with the laws of the State of Alabama. For any action concerning this
Contract and/or the Property (a) jurisdiction shall be in the appropriate state or federal courts
sitting in Alabama and (b) venue (i) in Alabama state courts shall be in Madison County,
Alabama and (ii) in Alabama federal courts shall be in the United States District Court for the
Northern District of Alabama, Northeastem Division.

11.  City’s Obligations for Development of the Property. The parties desire for GBT to
complete a commercial/mixed use development on the Property. The City will perform the
following in order to facilitate the said development:

a) Remove all vertical structures on the Property within ninety (90) days of closing.

b) Make utilities (including water, sewer and electric) service stubbed to the property line.
GBT will provide any and all necessary easements required for said utilities.

c) Provide offsite storm water detention for the Property. The offsite detention will include
storm water detention and storm water quality to meet local and state requirements.

d) Provide an environmental assessment for the Property within thirty (30) days of closing
that shows no environmental impediment to construction on the Property.

e) Provide a pedestrian walkway between John Hunt Park to the edge of the Property or to
an area within the Property agreed upon by the parties. GBT shall provide the City any and all
easements necessary to complete the said walkway within the Property.

12. GBT’s Obligations for Development of the Property. GBT agrees to develop the
Property in accordance with the Guidelines set forth in the City’s Request for Proposals attached
hereto as Exhibit “B”. GBT will perform the following in carrying out its obligation to develop
the Property:

a) Develop the Property in accordance with the Urban Design Guidelines set forth on page
16 of the RFP attached hereto as Exhibit “B”.

b) Submit all development plans to the City for pre-construction approval. The City shall
not unreasonably withhold its approval.

c) Complete a minimum 100,000 square feet of the planned 200,000 plus square feet of
building area on the Property within twenty-four (24) months of closing. Developer agrees to



pay the City she sum of Ten Thousand Dollars ($10,000.00) for each month that it fails to meet
this obligation.

13.  Covenants to Run With the Land.  This Agreement and each of its agreements,
covenants, provisions and terms are covenants running with the land as to the Property and shall
be binding on the City and GBT and all persons and entities claiming under them for a period of
ten (10) years from the date this Agreement is filed for record in the Office(s) of the Judge of
Probate of the County for Madison County, Alabama, after which time this Agreement shall be
automatically extended for successive periods of ten (10) years each unless an instrument signed
by the City and GBT has been filed for record in the Probate Judge’s Office, agreeing to abolish
or amend this Agreement in whole or in part.

14.  Entire Agreement: This Agreement, including all exhibits and attachments, embodies the
entire agreement and understanding of the City and GBT as to the transaction contemplated and
evidenced hereby and merges herein all agreements, covenants, representation, statements and
understandings heretofore made by and between Owner and Purchaser as to such transaction,
whether written, oral or both. Any agreements, covenants, representations, statements or
understandings by and between the City and GBT as to such transaction not contained herein are
and shall be null and void and of no force and effect.

15.  Construction: This Agreement shall be construed in its entirety to its plain meaning and
shall be considered as a negotiated agreement and shall not be construed against the party who
provided or drafted it.

16. Amendment: The City and GBT hereto expressly, intend and understand that neither this
Agreement not any provision or term hereof, shall be amended, changed or modified in any
respect, nor may any estoppels, novation or waiver regarding the same be effectuated, without
the parties first executing a writing, in equal dignity to this Agreement, embodying their
complete and full agreement and understanding as to such amendment, change, modification,
novation or waiver.

17. Remedies: Upon default by either party, the non-defaulting party shall have the night to
pursue any and all remedies available at law or in equity.

18.  Title Insurance: An enhanced owner’s title insurance policy will be furnished at closing
as part of this contract. The premium for the title policy and simultaneous issuance fee will be
split equally between the City and GBT. Title examination fees are part of the closing costs.

19.  Order of Preference of Contract Documents. In the event of any conflict, discrepancy, or
inconsistency among any of the documents which make up this contract, the following shall



control. Interpretations shall be based upon the following order of precedence: 1) this
Agreement; 2) City of Huntsville Request for Proposals No. 06-2013-63-2; and 3) GBT’s
response to the said Request for Proposals.

IN WITNESS WHEREOF, the parties have executed this agreement on the day and year first
above written.

GBT REALTY CORPORATION

Attest:
By:
Its:
CITY OF HUNTSVILLE
a municipal corporation
in the State of Alabama
Attest:
By:
Charles E. Hagood Tommy Battle

Its:  Clerk-Treasurer Its: Mayor
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ABOUT US

GBT Realty Corporation is a commercial development and net lease company located just outside of Nashville
in Brentwood, Tennessee. The company has over 300 developments throughout the entire country totaling over
20 million square feet of retail development including grocery-anchored shopping centers, neighborhood centers,
single tenant buildings and regional power centers.

In 1987, George B. Tomlin, a Nashville-based real estate executive, formed GBT Realty Corporation with a re-
gional focus in office and retail investment management services with a diverse client base. The company changed
its focus in 1990 from investment management services to retail development, and it experienced great success.
GBT has gone on to develop a diversified mix of retail property types including regional power centers, mixed
use and grocery-anchored centers, lifestyle centers, and single tenant developments. In 2008, GBT formed a Net
Lease Division of the company, which has gone on to become the annual leader of net lease developments in the
United States. Since the first quarter of 2009, GBT has developed over $290mm of new properties, which includes
over 250 net leased single tenant properties and a recently completed regional power center anchored by Target.

GBT carefully manages the entire development process, from inception to completion including site identifi-
cation, project analysis, contract negotiation, acquisition management, construction and development manage-
ment, capital markets, property disposition, leasing and property management. Clients and investors profit from
the full complement of GBT's services. GBT aspires to increase the value of every property it touches. The com-
pany’s many years of experience with local, regional and national tenants include Publix, Harris Teeter, Lowe’s,
Wal-Mart, Target, Walgreens, Best Buy, Dollar General, Ross, Kohl’s, Bed Bath and Beyond, Marshalls, PetSmart,
and Old Navy, to name a few.

f;ﬁ GBT REALTY
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ABOUT US

8 DIVILOPMENT
LOCATNICHS

GBT Realty Corporation in the past 12 months:

Under construction in 19 states
Over $154,000,000 in New Development

Recent Developments

Shoppes of Madison-A 250,000 SF Target anchored development in Huntsville, Alabama

Madison Corners-A multi-tenant development in Huntsville, Alabama that includes BB&T, small shops such
as Firehouse Subs, and medical offices.

McPherson Place-A strip center in Laredo, Texas that includes AT&T, Starbucks, and James Avery

Village on Pooler Parkway-A 150,000 SF development in the Savannah, Georgia market anchored by Mi-
chaels, T] Maxx, Ross, and PetSmart.(Spring '13 Construction)

3 new Academy Sports & Outdoors ground up developments in Mobile, Alabama; Huntsville, Alabama; and
Smyrna, Tennessee totaling over 200,000 SF

National Tenants Included in Recent Developments

o Target * Ross

¢ Academy Sports & Qutdoors » Bed, Bath, & Beyond
¢ Kohl’s + PetSmart

¢ Publix « Starbucks

» Harris Teeter o AT&T

e Michael’s « Dollar General

e TJMaxx

o GBT REALTY

CORPORATION



GEORGE TOMLIN
PRESIDENT & CEO

George is a native of Nashville, Tennessee, and seasoned veteran of commercial real estate with over
35 years of experience. Early in his career, George managed the Nashville-based office of WM Capital
Corporation of New York. He later joined American Diversified Capital Corporation of Costa Mesa,
California as the Southeast Acquisitions and Development Manager where he oversaw the company’s
growth throughout the southeast. During these years, Tomlin gained extensive experience in the
site identification, acquisition, development, construction, leasing, and management of commercial
properties including office, retail, and multi-family apartments.

During his career in commercial real estate Tomlin has been actively involved in over 50 million
square feet of property acquisition, development, and management across the nation. He has been an
active member in the International Council of Shopping Centers for more than 25 years, maintaining
a strong presence within the industry.

Tomlin consistently contributes to non-profits throughout the Nashville MSA with private and public
donations. He has provided sponsorship’s of the local arts, and he is personally committed as a stew-
ard of the Nashville Inner City Ministries, which supports and aids the mission to improve the lives
of inner city children.
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PROEFILE

EVAN GOWER
SR. VICE PRESIDENT & GENERAL COUNSEL

As Senior Vice President and General Counsel, Evan is responsible for all legal aspects of real estate
development and general corporate matters at GBT Realty, including acquisition, development, en-
titlement, leasing, capital and finance, and disposition, providing counsel to the Shopping Center
Division, the Net Lease Division, and the many subsidiaries and affiliates of GBT Realty. Evan serves
in an advisory capacity on the business aspects of both the Shopping Center and Net Lease divisions,
providing transactional management while coordinating the efforts of outside local counsel across
the country. He assists in the structuring of capital investment and financing for GBT Realty’s devel-
opments and joint ventures and is responsible for corporate structuring and documentation.

Evan also provides internal counsel on litigation, general corporate governance and structure, and
employment matters.Prior to joining GBT Realty in 2007, Evan was in private practice in Nashville,
Tennessee working in commercial real estate development and finance.

Evan, his wife Amy and their three daughters live in Nashville. He is actively involved at Grace Com-
munity Church in Brentwood, Tennessee. Evan received a BA in Religious Studies from the Univer-
sity of Virginia in 1996 and his law degree from the University of Richmond in 1999,

| GBT REALTY
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PROFILE

GEREN MOOR
CHIEF FINANCIAL OFFICER

As Chief Financial Officer at GBT Realty, Geren leads the financial team responsible for evaluating
investment in the company’s new development throughout the country. Procuring the capital needed
for these opportunities and GBT’s core assets is a major part of his role. He is also directly involved in
the company’s disposition strategy for its portfolio of assets under management. Geren joined GBT
Realty in 2007 after a 20-year career in banking and real estate finance. He earned his MBA from
Vanderbilt's Owen Graduate School of Management in 1987.

| GBT REALTY
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PROFILE

JEFF PAPE
SR. VP SHOPPING CENTER DIVISION

Jeff Pape has been providing commercial real estate development solutions throughout the east coast
for over 20 years. At GBT Jeff is responsible for leading the Shopping Center Division in all aspects
of Development. Prior to his role at GBT, Jeff formed D&A Development and Consulting, Inc, and
held senior leadership positions with several notable commercial real estate companies, such as Vice
President of Investments for Regency Centers (NYSE: REG), Vice President of Development with
North American Properties, as well as a Senior Manager for The Sembler Company.

Jeff is a member of the International Council of Shopping Centers (ICSC) and sat on the ICSC Certi-
fied Design and Construction Professional (CDP) governing committee. He is a faculty member for
the John T. Riordan School for Professional Development where he teaches courses in commercial
rea] estate development and contract documents. Jeff served as a member of the ICSC Centerbuild
program committee. He is also a licensed professional engineer.

T
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PROFILE

THOM HICKMAN
SR. VP DEVELOPMENT & ACQUISITIONS

As the Senior Vice President of Development and Acquisition, Thom is responsible for identifyin |
new and redevelopment opportunities throughout the southeast with emphasis on Alabama, Georgia
and South Carolina new construction and redevelopment of existing properties. Thom has more than
25 years of experience in the development, leasing, acquisition, disposition and consulting in com-
mercial real estate with an emphasis on retail/shopping center development. He has been involved in
over 20 million square feet of retail development and has been a member of ICSC for over 20 years.
Before joining GBT Realty, Thom was the managing partner of New Horizon Retail Development.
He is a Senior Certified Leasing Specialist and a graduate of the University of Windsor in Ontario.

! GBT REALTY
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JEVELWY

_PARTNERS

MJM ARCHITECTS

MJM Architects is a nationally recognized market
partner to the retail and development industry.

Major Market Experience includes:
Retail
Multi-Tenant Retail
Specialty Retail
Master Planning
Food Services - Hospitality
Institutional
Healthcare
Recreational
Educational

I STATES OF LICENSURE
2012 ACTIVE PROJECT LOCATIONS

GRESHAM SMITH & PARTNERS

GS&P is one of the largest, most discipline-diverse
design firms in the United States. The company
boasts a portfolio that includes a wide range
of projects: from rural clinics to massive-scale
healthcare campuses; from historical renovations
to new Fortune 500 headquarters; from small town
streetscapes to multi-State intelligent transportation
systems; and, from community water pump stations
to life-saving flood gates.

Their growing mix of industry experience, combined
with the ability to gain design insight from multiple
in-house disciplines, gives GS&P an advantage that
directly benefits the success of their clients. As their
service offerings and locations expand to meet the
demands of modern design and social responsibility,
they do so with the focused vision of “building value
with our clients, our people and the world?”

| GBT REALTY
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PROFILE

ROBERT S. MAXWELL
PRINCIPAL

Education
BACHELOR OF ARCHITECTURE

Auburn University, 1981

Community Affiliations
Nashville Area Chamber of Commerce

Professional Affiliations
« National Fire Protection Association

« International Code Council

Registrations and Certifications

Arizona Massachusetts Pennsylvania
Arkansas Michigan Rhode Island
Colorado Mississippi South Carolina
Connecticut Missouri Tennessee
Delaware New Hampshire Texas

Indiana New Jersey Vermont

Kansas New Mexico West Virginia
Louisiana New York Washington, D.C.
Maine Ohio NCARB Certified
Maryland Oklahoma

Steve Maxwell brings over 30 years of experience in design and production management of new construction,
renovations and additions, and interior architecture for a wide range of building types, including retail, development,
healthcare, restaurant / hospitality, and residential. Mr. Maxwell is currently designing and managing several multi-
tenant “Neighborhood Centers” and “Power Centers” across the country. He works directly with numerous national
retailers and development teams. Mr. Maxwell has served as Principal-in-Charge for projects including various multi-
million-dollar contracts with major national retailers. Services provided under these contracts involve masterplanning,
zoning challenges, exterior and interior design, construction supervision of new stores and renovations in thirty states,
Chain Store Executive Magazine, a major nationwide retail publication, selected a retail facility Mr. Maxwell designed
at the Cool Springs Regional Mall in Franklin, Tennessee, as the “Retail Chain Store of the Year” Mr. Maxwell ﬁ:tds
the development of proprietary project management systems which the firm uses to expedite the transfer of project
information amongst all team members.

Additionally, Mr. Maxwell has served as Principal-in-Charge on multiple restaurants, office buildings, high-end
residences, and one-million plus sq. ft. of retail centers throughout the united states. Prior to founding Maxwell
Architects, Mr. Maxwell served as a Project Manager for one of the regions largest architectural firms.
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PROFILE

STEPHEN P. MAHER, AIA/SCDP
PRINCIPAL

; Education Registrations and
e BACHELOR OF ARCHITECTURE . .
Auburn University, 1987 Certifications
Alabama #3694
Community Affiliations California
» Special Services Housing, Inc. F]ond?,
-Board Member and E:;ia
Secretary 1999-presenl lowa
« Tennessee MR Foundation Kentucky
« "The Dislrict’- Nashville Michigan
-Board Member, 2013 Vice Chair Nevada
« Nashville Chamber of Commerce New Jersey ,
« KofC North Carolina
-4th Degree Member, 1998-present Ohio
Oregon
Tennessee
Professional Affiliations South Dakola
» American Institule of Archilects, Virginia
National Chapler Wisconsin
¢ » American Institute of Archilects, Washington State
S Middle Tennessee Chapter British Columbia
s » The Association of Retail Development NCARB Certified
Professionals
« International Council of Shopping Cenlers cnp
-Senior Certified Development, Design _”2"" )
8 Construction Professional e

Steve Maher’s, diverse experience spanning 25 years includes projects in the retail, food service, education, heath care,
recreational and senior livinaf industries, He continues to manage expansion programs, prototype creation and multiple
project roll-outs for national retail clients. With the retail industry as his primary focus, Mr. Maher is involved directl
w1tg1 retailers as well as with the planning and development of multi-tenant projects, With a focus on the client’s
return on investment, Mr. Maher has implemented standardized systems for project feasibility studies, site assessments,
project scheduling, cost analysis and expediting, coined ‘TRAC'(Tenant Redevelopment Adaptation and Conversion).
This program is geared towards re-tenanting of vacant or distressed properties, Mr. Maher's experience encompasses
all phases of architectural development including project visualization, needs assessment, schematic design and project
administration. Mr. Maher association with MJM Architects began in 1988, Previously, he worked as a up leader and
Project Architect performing design and administration services on numerous ambulatory surgery clinics, diagnostic
centers and medical office buildings.
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PROEILE

MATHEW B. ROOT, CDT/LEED AP
PRINCIPAL

Education
BACHELCR OF ARCHITECTURE

University of Tennessee, 1995

Community Affiliations
Big Brothers Big Sislers of Middle Tennessee

Professional Affiliations
» Green Building Certification Institule
» International Council of Shopping Centers
-Certified Development, Design & Construction
Professional

Registrations and Certifications
Georgia

Illinois

Kentucky

Minnesota

North Carolina

Tennessee

NCARB Certified

LEED Certified

T EY oy 3

A(b LEED AP

Mathew Root joined the firm in 1998 and currently performs duties as the principal-in-charge on multiple projects
throughout the United States. He manages and dFitrects project teams on design production and construction
administration of large regional shopping centers and prototype rollouts. He has over 13 years experience with
an emphasis on retail construction projects. Mr. Root has a strong knowledge of building systems that allows for
more proficient/efficient design and better coordination of documents and the construction process. He works with
municipalities to adapt prototypes to meet zoning, planning and design standards while maintaining clients corporate
identity. Prior to MJM, Mr. Root was a project manager for a health-care focused firm where he performed design and
construction administration on multi-tenant medical office buildings, outpatient surgery centers and assisted living
facilities.
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PROFILE

JAIMA DARSINOS
PRINCIPAL

Education
BACHELOR OF ARCHITECTURE

University of Tennessee, 1995

Professional Affiliations
International Council of Shopping Ceners

Registrations and Certifications
Tennessee
NCARB Certified

Jaima Darsinos joined the partnership ranks in 2008. She has over 18 years experience with an emphasis on retail
construction. Since joining the company in 1999, and she has served as Principal in Charge for one of tie firms largest
clients, Jaima's strong communication, organizational and client relations skills help her manage agressive retail
expansion programs for some of the most well known international brands with project rollouts throughout the United
States, Mrs. Darsinos also heads up the firm's continuing education program which focuses on staff development

and training, She directs licensure compliance efforts in the 44 states and British Columbia in which MJM currently
operates.
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CURRENT PROJECTS
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CURRENT PROJECT INFORMATION

1 MILLION SQUARE FEET IN DEVELOPMENT PIPELINE

21 SITES CURRENTLY IN PREDEVELOPMENT STAGES

DEVELOPMENT SITES IN NINE STATES THROUGHOUT THE SOUTHEAST
CURRENTLY NEGOTIATING WITH OVER 50 NATIONALLY RECOGNIZED TENANTS

HIGHLIGHTS

PLEASE VISIT WWW.GBTREALTY.COM FOR ADDITIONAL INFORMATION
ON OUR PROGRAM AND CURRENT PROJECTS!

" GBT REALTY

CORPORATION




CURRENT TENANTS

TARGET

MAURICES

RACK ROOM SHOES
PIE IN THE SKY
KINNUCANS
DOLLAR TREE

MOE'S SOUTHWEST
GRILL

DEVELOPMENT INFORMATION

5 REGIONAL COMMERCIAL

& [ LOCATED ON US HWY 72

& | +28.48 ACRES

§ +238,842 SF RETAIL SPACE
FULIN'S MASSAGE ENVY OUTPARCELS:
WHICH WICH KAY JEWELERS BUENA VISTA MEXICAN
ZEN BERRY PETCO CANTINA
GREAT CLIPS ROSS PANERA BREAD
ADALRA COLLINS, DDS  SHOE FLY ggT,{AO,\;‘E’;LCBEANK OF
NAIL SALON AT&T
SUNSET TAN COMPLETE NUTRITION

SALLY BEAUTY

SMASH BURGER

GBT REALTY

CORPORATION
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n._;

.‘-unu-
F 4 ﬂ]
£ s

AL PA

v=ile s elo

TARGET

PANERA BREAD
CROSS FIT

THE BLOW OUT
BLUSH BOUTIQUE
VANDERBILT HEALTH
CONN VISOIN

HOT YOGA
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SHOPPES OF BRENTWOOD HILLS
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DEVELOPMENT INFORMATION

DESCRIPTION

LIFESTYLE CENTER
LOCATED ON OLD HICKORY BLVD. AT I-45
*+14.32 ACRES
*166,117 SF RETAIL AND RESTAURANT SPACE

SPRINT

REGIS

VY CAKE

SUNTAN CITY
GAMESTOP

DIVA NAILS
ELEMENTS MASSAGE
GNC

FULIN'S

COLDSTONE CREAMERY
QDOBA

SERVICE JEWELRY AND REPAIR
OUTPARCEL:

LONGHORN'S STEAKHOUSE

| GBT REALTY

CORPORATION
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DEVELOPMENT INFORMATION

REGIONAL POWER CENTER

LOCATED AT INTERSECTION OF POOLER PKWY & BENTON BLVD
+20.0 ACRES

+143,000 SF RETAIL AND RESTAURANT SPACE

DESCRIPTION

TIMAXX GNC PADS:

ROSS JERSEY MIKE'S PANERA BREAD

MICHAEL'S MOE'S SOUTHWEST GRILL JAL. A PENOS MEXICAN GRILL
PETSMART LEGACY NAILS

RACK ROOM SHOES SPRINT

KAY JEWELERS OUTPARCEL:

PALM BEACH TAN ASPEN DENTAL GBT REALTY

CORPORATION

CURRENT TENANTS
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ACADEMY SPORTS AND OUTDOORS | SMYRNA, TN

BUILD TO SUIT

LOCATED AT GENIE LANE AND WOLVERINE
DRIVE, JUST OFF SAM RIDLEY PARKWAY

+9.25 ACRES
*71,6B0 SF

DESCRIPTION

| GBT REALTY

CORPORATION
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ACQUISITION

BROKERAGE

ENGINEERING

DISPOSITION

CAPITAL - EQUITY-DEBT
GROUND LEASES

SALE/LEASE BACK
DEVELOPMENT SERVICES
CONSTRUCTION MANAGEMENT

BUFFALO WILD WINGS
DOLLAR GENERAL
LONGHORN STEAKHOUSE
O’CHARLEY'S

REGIONS BANK
WALGREENS PHARMACY
& OTHERS

In just 38 monihs GBT Realty
acquired, developed, and
opened 264 Hes, with $290
miliion in total development

= GBT REALTY

CORPORATION




GBT REALTY CORPORATION
COMPILED FINANCIAL STATEMENTS
AUGUST 31, 2012



GBT REALTY CORPORATION
COMPILED FINANCIAL STATEMENTS
AUGUST 31, 2012

CONTENTS
PAGE

Independent Accountants’ Compllation Report 1
Complled Financlal Statements:

Balance Sheet 2

Statement of Income 3

Statement of Changes In Stockholder's Equity 4

Statement of Cash Flows 5

Notes to Financlal Statements 6-8




2. DGLF

CFPAs & Busingss Aavisors www,dgifcpa.com

INDEPENDENT ACCOUNTANTS' COMPILATION REPORT

To the Stockholder
GBT Realty Corporation
Nashvllle, Tennessee

We have compiled the accompanying balance sheet of GBT Realty Corporation as of
August 31, 2012, and the related statements of Income, changes In stockholder's equity and cash
flows for the year then ended. We have not audited or reviewed the accompanying financlal
statements and, accordingly, do not express an opinlon or provide any assurance about whether
the financlal statements are In accordance with accounting principles generally accepted In the
United States of Amerlca.

Management Is responsible for the preparation and fair presentation of the financlal statements
In accordance with accounting princlples generally accepted In the United States of America and
for designing, Implementing and maintaining Internal control relevant to the preparation and falr
presentation of the financlal statements.

Our responsibllity Is to conduct the compliation In accordance with Statements on Standards for
Accounting and Revlew Services Issued by the American Institute of Certified Public
Accountants. The objective of a compllation Is to assist management In presenting financlal
Information In the form of financlal statements without undertaking to obtaln or provide any
assurance that there are no material modifications that should be made to the financial

statements.

CPAs & Business Advisers
December 1, 2012
Nashvllle, TN

401 Commerce St. » Suite 1250 » Nashville, TN 37219 » Tel (615) 661-8599
7698 Municipal Drive » Orlendo, FL. 32819 = Tel (407) 351-8120



GBT REALTY CORPORATION

BALANCE SHEET
AUGUST 31, 2012
ASSETS
Current Assets
Cash $ 655,407
Accounts recelvable 102,250
Due from related partles, due within one year 852,561
Other recelvables 45,703
Employee loan recelvable 21,494
$1,677,415
Fixed Assets
Veahicles 37,377
Furniture and fixtures 296,383
Machinery and equipment 96,981
Computers and software 55,719
Leasehold Improvements 865,517
Total fixed assets 1,351,977
Less: accumulated depreclation {__171.685)
1,180,292
Other Assets
Due from related partles, due after one year - 467,596
§3,325,303
LIABILITIES AND STOCKHOLDER’S EQUITY
Current Liabiiities
Accounts payable $ 24,218
Accrued expenses 23,734
Due to related party, due within one year 150,666
Deferred tax llabllity - current 173,754
$ 372,372
Long-Term Liabllities
Stockholder note payable, due after one year 764,236
Due to related parties, due after one year 705,000
Deferred tax llabllity - long term 288,035
1,757,271
Stockholder’s Equity 1,195,660
£3,325,303

See Independent accountants’ compilation report and notes to financial statements.
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GBT REALTY CORPORATION
STATEMENT OF INCOME

FOR THE YEAR ENDED AUGUST 31, 2012

Realty Income

Operating Expenses
Salaries
Commisslon and brokerage fees
Professlonal fees
Taxes and licenses
Employee benefits
Development and consulting fees
Rent
Office services
Late dellvery charges
Miscellaneous
Insurance
Payroll service charge
Depreclation
Dues and subscriptions

Income from operations
Other income and (Expense)
Interest Income
Loan guarantee costs
Loss on sale of assets
Interest expense
Income before Income tax

Federal and State Income Tax

Net Income

$8,672,140

$3,704,455
1,635,769
288,376
243,825
272,100
777,500
287,574
518,215
162,978
39,399
115,716
21,991
107,218
1,106
8,176,222

495,918

21,695

{ 500,000)

{ 1,484)

( 532)
(__480.321)

15,587

- 15,501

§ 96

See Independent accountants’ compllation report and notes to financial statements.



GBT REALTY CORPORATION
STATEMENT OF CHANGES IN STOCKHOLDER’S EQUITY
FOR THE YEAR ENDED AUGUST 31, 2012

Stockholder’s equity at August 31, 2011 $1,195,564
Net income for the year ended August 31, 2012 96
Stockholder’s equity at August 31, 2012 $1.195.660

See independent accountants’ compilation report and notes to financial statements.
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GBT REALTY CORPORATION
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED AUGUST 31, 2012

Cash Flows From Operating Activities
Net Income
Adjustments to reconclle net income to net
cash provided by operating actlvities:
Depreclation $107,218
Loss on sale of assets 1,484
Increase {decrease) In cash from change
In operating assets and llabllities:

Accounts recelvable 674,522
Due from related partles { 87,285)
Other receivables 30,449
Employee loan recelvable { 12,494)
Accounts payable 22,257
Accrued expenses 5,540
Due to related party 611,042
Deferred tax llabllity 14,616
Federal and state Income taxes payable {_1.950)

Total adjustments
Net cash provided by operating actlivitles

Cash Flows From Investing Activities
Purchase of fixed assets

Net Increase In Cash
Cash Balance - December 31, 2011

Cash Balance - December 31, 2012
Supplemental Disclosures of Cash Flow Information
Cash pald during the year for:
Interest

Income taxes

1,365,399

1,365,495

(_1.271.042)
94,453

560,954

£ _655407

§___ 532

See independent accountants’ compilation report and notes to financial statements.
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GBT REALTY CORPORATION
NOTES TO FINANCIAL STATEMENTS
AUGUST 31, 2012

NOTE 1 - Summary of Significant Accounting Policies
Organization
GBT Realty Corporation (the Company) was organized as a C Corporation In
September 1996 to engage In real estate activity In the Southeastern United States.
Revenue Recognition
Revenues and expenses are recorded under the accrual method of accounting for
financlal reporting purposes and under the cash method for tax reporting purposes.
Property and Equipment

Depreclation Is provided using the double-declining balance method over the
estimated useful lives of the assets. Depreclation expense amounted to $107,218 for
the year ended August 31, 2012,

Cash

At August 31, 2012, cash Included amounts on deposit at various financlal
Institutions. At times, these amounts may be In excess of FDIC Insurance limits.

Income Taxes

The Company recognizes Income on the accrual method for financlal reporting
purposes and on the cash method for tax purposes. Provislons are made for the
deferred Income taxes arising from timing differences In the recognition of Income for
financlal reporting versus tax reporting purposes.

The Company's deferred tax llabllity consists of the following components at
August 31, 2012:
Current Long-Term Jotal

Differences In revenue recognition
between cash and accrual methods $173,754 $ - $173,754
Differences In depreclation methods - 288,035 288,035

$173.754 3288035  §461,789
Subsequent Events

Subsequent events have been evaluated through December 1, 2012, the date the
financial statements were avallable to be Issued. No material events occurred during
this period.

Use of Estimates

The preparation of financlal statements In conformity with accounting principles
generally accepted In the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and llabllities
and disclosure of contingent assets and llabllities at the date of the financlal
statements and the reported amounts of revenue and expenses during the reporting
period. Actual results could differ from those estimates.

-6 -



NOTES TO FINANCIAL STATEMENTS

NOTE 2 - Stockholder Note Payable
At August 31, 2012, the Company owes George B. TomlIn, the stockholder, $764,236
In the form of an unsecured note payable.

NOTE 3 - Related Party Transactions

During the year ended August 31, 2012, the Company had transactions with related
parties In connection with real estate activitles.

The loans recelvable from related parties are presented In the accompanylng balance
sheet as follows:

Due from related partles, due within one year:

Spring Hill $219,476
Dollar Propertles East 351,643
Rlver Ridge Farm 125,041
Others 156,401
$ 852,561
Due from related parties, due after one year:
Gallatin Property 467,596
81,320,157

This represents a decrease of $87,285 from the prior year ended August 31, 2011. The
$467,596 due from Gallatin Property Is due when the property Is sold,

The amounts due to related partles are presented In the accompanying balance
sheet as follows:

Due to related party, due within one year:

Construction Management Service, Inc. $119,500
George B. Tomlin 25,000
Others 5,166
$ 150,666
Due to related party, due after one year:
GBT Net Leasing Co., LLC 705,000
$ 855666

This represents an Increase of $611,042 from the prior year ended August 31, 2011.



NOTES TO FINANCIAL STATEMENTS

NOTE 4 - Lease Agreements

During the year ended August 31, 2012, the Company entered Into a new lease
agreement with Overlook Investment Partners, GP {Overlook), a related party, for the
rental of its office facllitles. The agreement expires on Aprll 30, 2017. During the year
ended August 31, 2012, the Company pald $233,859 to Overlook for rent expense.

The Company has a lease agreement with Advent Properties, Inc. for the lease of Its
former office facllitles. The Company has elected to sublease this facliity resulting In
a net rent expense of $53,715 for the year ended August 31, 2012. This lease
agreement explres on January 31, 2014,

NOTE 5 - Commitments and Contingencies

The Company serves as a guarantor on a loan between Wells Fargo Bank, Spring HIll
Development Partners GP, Decatur Investment Partners GP, and Port Royal
Assoclates, related parties, that require the Companles to malntaln minimum cash
and net worth. At August 31, 2012, the Company was In compllance with this aspect
of the loan agreement.
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GBT REALTY CORPORATION
COMPILED FINANCIAL STATEMENTS

AUGUST 31, 2011
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INDEPENDENT ACCOUNTANTS’ COMPILATION REPORT

To the Stockholder
GBT Realty Corporation
Nashvllle, Tennessee

We have compiled the accompanying balance sheet of GBT Realty Corporation as of
August 31, 2011, and the related statements ofincome, changes In stockholder’s equity and cash
fiows for the year then ended. We have not audited or reviewed the accompanying financial
statements and, accordingly, do not express an opinion or provide any assurance about whether
the financlal statements are in accordance with accounting principles generally accepted in the
United States of America.

Management is responsible for the preparation and falr presentation of the financial statements
In accordance with accounting principles generally accepted In the United States of America and
fordesigning, implementing and maintaining internal control relevant to the preparation and fair
presentation of the financial statements.

Ourresponsibility is to conduct the compilation in accordance with Statements on Standards for
Accounting and Review Services Issued by the American Institute of Certified Publlc
Accountants. The objective of a compilation is to assist management in presenting financial
information in the form of financial statements without undertaking to obtain or provide any
assurance that there are no material modifications that should be made to the financial

DGLF

CPAs & Business Advisors
January 28, 2012

401 Commerce St. » Sufte 1260 » Nashville, TN 37219 « Tel (615) 661-6509
7692 Municipal Drive » Orlando, FL 32819 » Tel (407) 3518120



GBT REALTY CORPORATION
BALANCE SHEET
AUGUST 31, 2011

ASSETS .
Current Assets
Cash $560,954
Accounts receivable 776,772
Due from related parties, due within one year 765,276
Other receivables 76,152
Employee loan receivable 9.000
$2,188,154
Fixed Assets
Vehicles 37,377
Furniture and fixtures 42,126
Machlnery and equipment 25151
Computers and software 20,444
Leasehold Improvements 21.036
Total fixed assets 146,134
Less: accumulated depreciation (_128,182)
17,952
Other Assets
Due from related parties, due after one year 467,596
$2,673.702
LIABILITIES AND STOCKHOLDER’S EQUITY
Current Liabilities
Accounts payable $ 1,961
Accrued expenses 17,690
Due to related party, due within one year 244,624
Federal and state income taxes payable 2,454
Deferred tax llability 447,173
$ 713,902
Long-Term Liabilities
Stockholder note payable, due after one year 764,236
Stockholder’s Equity 1,195,564
$2,673.702

See independent accountants’ compilation report and notes to financial statements.
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GBT REALTY CORPORATION
STATEMENT OF INCOME

FOR THE YEAR ENDED AUGUST 31, 2011

Realty Income

Operating Expenses

Salaries

Site and services fees
Commisslon and brokerage fees
Professlonal fees

Taxes and licenses

Employee benefits
Development and consulting fees
Rent

Trade shows and advertising
Miscellaneous

Insurance

Payroll service charge
Computer & telephone service
Depreciation

Dues and subscriptions

Income from operations
Other Income and (Expense)

Interest Income
401(k) plan contribution and fees

Loss before income taxes

Federal and State Income Tax (Expense) Benefit

Current
Deferred

Net loss

$3,710,419
1,621,001
765,406
214,652
207,927
188,152
185,567
94,750
72,590
26,440
26,348
16,725
5,710
5,422

—1.985

14,610
(___70,607)

5,146

8.827

$7,184,536

7,143.094

41,442

(__55.997)
(14,555

13,973

See independent accountants’ compilation report and notes to financial statements.

<3-



GBT REALTY CORPORATION
STATEMENT OF CHANGES IN STOCKHOLDER’S EQUITY
FOR THE YEAR ENDED AUGUST 31, 2011

Stockholder’s equity at August 31, 2010 $1,196,146
Net loss for the year ended August 31, 2011 582
Stockholder’s equity at August 31, 2011 $1,195.564

See independent accountants’ compilation report and notes to financial statements.
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GBT REALTY CORPORATION
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED AUGUST 31, 2011

Cash Flows From Operating Activities
Net loss ($ 582
Adjustments to reconcile net income to net
cash used in operating activities:

Depreciation $ 5,422
Deferred income tax ( 8,827)
Changes in assets and liabilities:
Increase in accounts receivable ( 329,448)
Increase In accounts payable 238,246
Decrease in Income taxes payable (_215.209)
Total adjustments {_309,816)
Net cash used in operating activities ( 310,398)
Net Decrease In Cash ( 310,398)
Cash Balance - August 31, 2010 871,352
Cash Balance - August 31, 2011 $560,954

Supplemental Disclosures of Cash Flow Information
Cash paid during the year for:

Interest I
Income taxes $172171

See independent accountants’ compilation report and notes to financial statements.
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GBT REALTY CORPORATION
NOTES TO FINANCIAL STATEMENTS
AUGUST 31, 2011

NOTE 1 - Summary of Significant Accounting Policies
Organization

GBT Realty Corporation (the Company) was organized as a C Corporation in
September 1996 to engage in real estate activity In the Southeastern United States.

Revenue Recognition

Revenues and expenses are recorded under the accrual method of accounting for
financial reporting purposes and under the cash method for tax reporting purposes.

Property and Equipment

Depreciation Is provided using the double-declining balance method over the
estimated useful lives of the assets. Depreclation expense amounted to $5,422 for the
year ended August 31, 2011.

Cash

At August 31, 2011, cash Included amounts on deposit at various financlal
institutions. At times, these amounts may be in excess of FDIC insurance limits.

Income Taxes

The Company recognizes income on the accrual method for financial reporting
purposes and on the cash method for tax purposes. Provisions are made for the
deferred Income taxes arising from timing differences in the recognition of Income for
financlal reporting versus tax reporting purposes.

The Company’s deferred tax liability consists of the following components at
August 31, 2011:

Deferred tax liability:
Differences in revenue recognition
between cash and accrual methods $447173

Subsequent Events

Subsequent events have been evaluated through December 1, 2011, the final date the
financial statements were available to be issued. No material events occurred during
this period.

Use of Estimates

The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make
estimates and assumptlons that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabllities at the date of the financlal
statements and the reported amounts of revenue and expenses during the reporting
period, Actual results could differ from those estimates.



NOTES TO FINANCIAL STATEMENTS

NOTE 2 - Stockholder Note Payable
At August 31, 2011, the Company owes George B. Tomlin, the stockholder, $764,236
in the form of an unsecured note payable.

NOTE 3 - Related Party Transactions

During the year ended August 31, 2011, the Company had transactions with related
partles in connection with real estate activities.

The loans receivable from related parties are presented In the accompanying balance
sheet as follows:

Due from related parties, due within one year $ 765,276
Due from related parties, due after one year 467,596
$1,232.872

This represents an increase of $276,524 from the prior year ended August 31, 2010,
The amounts due to related parties are presented in the accompanying balance sheet
as follows:

Due to related party, due within one year $ 244624

This represents an increase of $219,624 from the prior year ended August 31, 2010,

NOTE 4 - Lease Agreement

The Company is in a lease agreement with Advent Propertles, Inc. for the rental of its
office facilities. This agreement explres on January 31, 2014. During the year ended
August 31, 2011, the Company paid $94,750 In rent expense.

NOTE 5 - Commitments and Contingencies

The Company serves as a guarantor on a loan between Wachovia Bank, Spring Hill
Development Partners GP, Decatur Investment Partners GP, and Port Royal
Associates, related parties, that require the Companies to maintain minimum cash
and net worth. AtAugust 31, 2011, the Company was in compliance with this aspect
of the loan agreement.



GBT REALTY HOLDINGS

Balance Sheet
December 31, 2012
SSETS
CURRENT ASSETS
Cash Operations Companies $ 9,412,934
Cash Property Companles 3,856,192
Accounts Receivable 468,114
Accounts Recelvable Pursuit 1,872,693
Deposit, Escrows on Contracts 1,880,190
Loan Recelvable 253,341
Other Receivables 1,677,260
TOTAL CURRENT ASSETS
FIXED ASSETS
Operating Companles 10,176,163
Property Companles 121,666,858
TOTAL FIXED ASSETS 131,843,022
Less: Accumulated Depreciatic 1,494,623
Less: Accumulated Depreciatic 9,383,956

TOTAL NET FIXED ASSETS
TOTAL ASSETS

LIABILITIES AND EQUITY

CURRENT LIABILITIES
Accounts Payable operation $
Accounts Payahle Property
Accrued Expense
Security Deposits
Deferred Tax Liabilities Operation
Loan Payable to Bank Properties

156,136
1,869,981
218,482
174,775
173,754
362,412

$ 19,420,724

120,964,443

TOTAL CURRENT LIABILITIES

LONG -TERM LIABILITIES
Notes Payable Due after one year
Deferred Tax Liabilities -Long Term

65,700,001
985,018

TOTAL LONG -TERM LIABILITIES
EQUITY

TOTAL EQUITY
TOTAL LIABILITIES AND EQUITY

$ 140,385,168
——————— 3

$ 2,955,540

66,685,020

70,744,608

$ 140,385,168



John Hunt Park Davelopment Proforma and Project Costs
GBT Development Corporation
April 1, 2013

PROPERTY John Hunt Park Retail Site
LOCATION Memorial Drive and Alrport Road « Huntaville, AL
DEVELOPER GBT Realty Corporation Phone #: {818) 370-0870
201 Summit View Drive Fax #: {615) 3733111
Sulte 110
Brentwood, Tennessea 37027
PROPOSED RENT ROLL FER DEVELOPER
Tenani Sa. Ft. Rate Rent
Retail A 40,000 825 370,000
Retall B 18,800 9.50 158,600
Retall C 18,800 10.00 168,000
Retail D 18,500 8.25 171,125
Retall E 8,000 12.00 66,000
Reteil F 7,600 14.00 108,400
Retail G 21,000 14,50 304,500
Retall H 18,700 t5.50 305,350
Retall Shops 38,000 16.50 504,000
Retall Shops 66,000 18.50 1,122,000
Subject 262,400 3,396,975
Total Project 252,400 3,396,975
PROFORMA PER OEVELOPER
Rental Income 3,396,975
Relmbursments
CAM/Insurance 315,500
Reel Estate Taxes 353,360
Administrative Fee ($0.10/SF) .
Total Relmbursements 666,860
Effective Gross Income 4,065,835
Operating Expenses & SF
CAM/Inswance 1.26 {315,500}
Menagement 2% 0.32 {61,317}
Real Estate Taxes 1.40 (353,380}
Reserves 0.10 {25,240)
Total Operating Expenses 307 {775,417)
Net Operating Income 3,290,418
ECONOMICS
Net Cost 36,484,550
Yioid on Cost
OEVELOPMENT COST PER DEVELOPER
Land
Site Acquisition 7.25 $lsf 315,623 7,896,630
Add Site Acquisition Commission 238,680
Total Land
Buliding Construction Shel n D.Wall _Sheil / TI _Tenant Allowance
Sq.FL $/SF $/ SF $/8F Cost $/ SF Cost
Retall A 40,000 48,00 . - 1,840,000 875 350,000
Retail B 16,600 85.00 . . 1,082,000 . .
Retail C 16,800 65.00 . . 1,092,000 . .
Retad D 18,500 €5.00 . . 1,202,500 . .
Retall E 8,000 85.00 . . 520,000 . .

AN

GBT REALTY

LOMAANDS

3,290,418

6,236,529
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Retail F 7.600 65.00 - . 484,000 - -
Retall G 21,000 50.00 - - 1,050,000 30.00 630,000
Relall H 19,700 §0.00 - - 985,000 30,00 591,000
Retail Shops 38,000 55.00 - - 1,960,000 30.00 1,080,000
Retait Shops 68,000 55.00 - - 3,740,000 30.00 2,040,000
262,400 13,985,500 4,801,000 18,686,600
Site Improvements
She Praparation $ 60,000 per acre 2,278,800
Site iImprovemants $ 70,000 pear acrs 1,772,400
Slte Preparation/ Improvemants-Unused Land $ . per acre -
Excavation / FI -
Design Testing -
Detention / Wetlands -
Entry Feature -
Enginearing-Site Improvement 162,048
Slignage 10,000
Total Site Improvements 4,223,248
$! SF
Leasing
Qutside Broker Leesing Commissions 8.00 1,514,400
Total Leasing 1,614,400
Offsite Improvements
Offsite Costs/impact fees/permits 250,000
Treffic Light .
Utilty Extension -
250,000
Construction Services
Testing/inspaction/Survey 252,400
Construction Inspection 9,800
Construction Manegement Fee 588,519
Architectural €31,000
Total Construction Services 1,481,719
Project Fees
Development Fee 588,519
Total Project Fees 588,519
Marketing
Merketing 20,000
Total Marketing 20,000
Finance
Benk Fees 151411
Total FInance 161,411
Legal & Closing
Legal (leasing) 200,000
Closing & Legal 75,000
Total Legal & Closing 276,000
Construction Loan Interest 454,233
Construction Perlod Tax & Inaurance 7,500
Travel 10,000
Pursuit Cost 20,000
Contingency 565492
TOTAL PROJECT COST 36,484,550
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The John Hunt Park Commercial Area Development Offering

Tommy Battle, Mayor
City of Huntsville
308 Fountain Circle
Huntsville, AL 35801
Offer to Negotiate Exclusively

Dear Mayor Battle,

GBT Realty hereby submits to the City of Huntsville, Alabama {City) an offer to negotiate
exclusively for a period of ninety (90) days for the purchase and development of that area known
as the John Hunt Park Commercial Area. GBT proposes to purchase the property at a price of
$7.25/SF for the land as determined by a final survey.

We request that the City negotiate exclusively with us for the 90-day period, during which time
we will seek to complete a contract for the purchase and development of the iand.

This offer is made upon the following terms and conditions:

(1} If this offer is accepted, we hereby stand ready to tender immediately to the City the
sum of ten thousand dollars ($10,000) in a form acceptable to City {e.g., cash, letter of
credit, certificate of deposit) as a good faith deposit to ensure that we will proceed
diligently with our obligations under this offer. If the negotiations do not result in an
agreement to purchase and develop, we will submit to the City our findings and
determinations regarding the proposed development, and copies of all studies and reports
made by us. If we have negotiated diligently and in good faith, the City shall return the
deposit. This deposit shall be non-interest bearing. The financial institution used for any
certificate of deposit, or letter of credit shall have a branch in the City of Huntsville and
must be approved by the City of Huntsville.

(2) We further understand that negotiations may be extended beyond the 90-day period at
the option of the City to enable the undersigned developer and the City to reach an
agreement and secure financing commitments.

(3) The City will sell the land to the developer at a negotiated cost.

2010 OVERLOOK BOULEVARD * BRENTWOOD, TENNESSEE 37027
[615) 370-0670 « (615) 373-3111 FaX * www ablreaily.com




& GBT REALTY

o CORPORATION

(4) Immediately upon acceptance of this offer, we will provide an experienced full-time
employee dedicated to the project who will, during the period of negotiations, diligently
engage in activities to implement the development of the subject property.

(5} We understand that the nature and type of development is subject to the approval of
the City. We further understand that we will be required to make full disclosure to the City

of our principals, officers, stockholders, etc. and all other pertinent information concerning
the developers and their associates.

(6) The architect and any other principal associates of the undersigned developer connected
with this development shall be subject to the approval of the City.

(7) We further understand that we will be required to make full disclosure to the City of the
methods of financing to be used in developing the subject property.

(8) The City shall cooperate fully with our professional associates by providing them with
any information and assistance in connection with the preparation and execution of such
drawings, plans and specifications reasonably within the capacity of the City to provide.

(9) We also understand that the City reserves the right at any time either before or afte
the offers are submitted to request additional information and data from the developer,
and that the City particularly reserves the right to obtain further information, dates anc
commitments to ascertain the depth of developer capability and desire to develop the site

expeditiously. Adequate time to obtain and submit such additional matters will be
provided by the City.

(10} The design and development guidelines for the project shall be incorporated in the
Disposition and Development Agreement, and failure to follow such guidelines may, at the
City’s option, result in the termination or cancellation of the agreement.

{11) We understand that if negotiations culminate successfuily, the City and the developer
will enter into a Disposition and Development Agreement. Such an agreement will become
final only after and if the agreement has been adopted and approved by the City Council of
the City of Huntsville and executed by the City’s Mayor. This agreement will contain all
appropriate and customary terms for the sale of the land, and for all development of the
land within the guidelines for development as agreed upon between the City and the
Developers. This agreement may not be assigned without approval from the City.

9010 OVERLOOK BOULEVARD * BRENTWOOD, TENNESSEE 37027
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Please indicate your acceptance of this offer, after the City approval, by signing and returning
the attached copy to us.

Sincerely,

Jeffrey R. Pape
(Name}

GBT Realty Corporation
{Company)

9010 Overlook Boulevard
(Address)

Brentwood, TN 37027

615-370-0670
(Telephone)

President & CEQ
(Title)

This proposai is herein accepted as of the day of
2013 subject to the term and conditions stated above.

The City of Huntsville, Alabama

By

Mayor
Date

9010 OVERLOOK BOULEVARD BRENTWOOQD, TENNESSEE 37027
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APPENDIX B: Non-Discrimination Certification

The developer certifies that:

1. No person shall be excluded from participation in, denied the benefit of, or otherwise
discriminated against on the basis of race, color, national origin, disability, religion, sex,
age, or political affiliation in connection with any proposal submitted to the City ol
Huntsville or the performance of any contract resulting therefrom;

That it is and shall be the policy of this Company to provide equal opportunity to al
business persons seeking to contract or other-wise interested in contracting with this
Company, including those companies owned and controlled by racial minorities, cultura
minorities, and women;

4. In connection herewith, we acknowledge and warrant that this Company has been made
aware of, understands and agrees to take affirmative action to provide such companies
with the maximum practicable opportunities to do business with this Company;

5. That this promise of non-discrimination as made and set forth herein shall be continuing
in nature and shall remain in fuil force and effect without interruption;

That the promises of non-discrimination as made and set forth herein shall be and are
hereby deemed to be made as part of and incorporated by reference into any contract oi
portion thereof which this Company may hereafter obtain and;

6.  That the failure of this Company to satisfactorily discharge any of the promises of non-
discrimination as made and set forth herein shall constitute a material breach of contract
entitling the City of Huntsville to declare the contract in default and to exercise any anc
all applicable rights and remedies including but not limited to cancellation of the
contract, termination of the contract, suspension and debarment from future contracting
opportunities, and withholding and forfeiture of compensation due and owing on z

contract.
Senior Vice President
Signature Title

9010 OVERLOOK BOULEVARD * BRENTWOOD, TENNESSEE 37027
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BIDDER INFORMATION FORM

Bidder must print this form and complete it manually.

Business Organization
Name of Bidder (exactly as It would appear on an agreement):

GBT Realty Corporation

Dolng-Business-As Name of Bidder:
N/A

Principal Office Address:

9010 Overlook Boulevard

Brentwood, TN 37027

Telephone Number: 615-370-0670

Fax Number: 615-373-3111

Form of Business Entity [check one [“X"]
Corporation
Partnership
Individual
Joint Venture
Other (describe):

il

Corporation Statement

If a corporation, answer the following:

Date of incorporation: 1987
Location of Incorporation: - Tennessee
The Corporation Is held: Publicty ___Privately X

Name and titles of Corporate Officers:

George B. Tomlin — President & CEQ

Geren Moor — Chief Financial Officer

Jeffrey Pape —Senior Vice President
Craig Cole — Executive Vice President

9010 OVERLOOK BOULEVARD * BRENTWOOD, TENNESSEE 37027
{615) 370-0670 * (615) 373-3111 FAX o www abtrealty cam
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CITY OF HUNTSVILLE EMPLOYEE, MEMBER OF HOUSEHOLD OR BUSINESS ASSOCIATE

Code of Ala. 1975§36-25-11 requires that contracts entered Into with a public official, a public employee,
a member of the household of the public official or public employee, or a business with which a public
officlal or public employee assoclates be filed with the Alabama Ethic Commisslon. If you are awarded
the contract, and If you are a City employee, or if a member of your household Is a City employee or
public officlal, or if your business assoclates with a City employee or public officlal, you must comply
with the provisions of Code of Ala. 1975 §36-25-11

City Employee (X the correct answer)? Yes —_— No X
If Yes Department

Member of Household City Employee? Yes No X

if Yes, Name & Department

Anyone assoclated with your

Company a City Employee? Yes —_— NO 5__

If Yes, Name(s) & Departments

9010 OVERLOOK BOULEVARD ¢ BRENTWOOD, TENNESSEE 37027
(615) 370-0670 * {615) 373-3111 FaxX ¢ www.ablreally com
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CONTRACTOR E-VERIFY ~ NOTICE

The Beason-Hammon Alabama Taxpayer and Citizen Protection Act, Act No. 2011-53S, Code of Alabama
(1975) § 31-13-1 through 31-13-30 (also known as and hereln-after referred to as “ the Alabama
Immigration Act”} as amended by Act No. 2012-491 on May 16, 2012 Is applicable to all competitively bid
contracts with the City of Huntsville. As a condition for the award of a contract and as a termand
condition of the contract with the City of Huntsville, in accordance with § 31-13-9 {a) of the Alabama
Immigration Act, as amended, any business entity or employer that employs one or more employses
shall not knowingly employ, hire for employment, or continue to employ an unauthorized alten within
the State of Alabama,

During the performance of the contract, such business entity or employer shall participate In the E-Verify
program and shall verify every employee that is required to be verified according to the appficable federal
rules and regulations. The business entity or employer shalf assure that these requirements are included
In each subcontract in accordance with §31-13-9{c). Fallure to comply with these requirements may result
in breach of contract, termination of the contract or subcontract, and possibly suspension or revocation of
business licenses and permitsin accordance with §31-13-9 (e} (1) & (2).

Code of Alabama (1975} § 31-13-9 [k) requires that the following clause be Included in ali Clty of Huntsvilte
contracts that have been competitively bid and Is hereby madea part of this contract:

“By slgning this contract the contracting partles affirm, for the duration of the agreement, that they will not
violate federal immigration law or knowingly employ, hire for employment, or continue to employ an
unauthorized allen within the State of Alabama. Furthermore, a contracting party found to be in violation of
this provision shall be deemed In breach of the agreement and shall be responsible for all damages resulting
therefrom.”

9010 OVERLOOK BOULEVARD * BRENTWOOD, TENNESSEE 37027
(615) 370-0670 « (815) 373-3111 FaX » www.ablieaty com




ACKNOWLEDGEMENTS

GBT REALTY

CORPORATION

1 hereby certify that | have read and understand the City of Huntsville’s General Terms and Conditions. | hereby certify
that | agree to comply with all of the General Terms and Conditions of this IFB, | also understand that the General Terms
& Conditions are standard and that any contradicting requirements of the IF8 supersede.

I affirm that | have not been In any agreement or collusion among bidders or prospective bidders In restraint of freedom

of competition.

Upon award of this bid, | will not substitute any item on this bid under any circumstances.

i~

Signature of Bidder

Jeffrey Pape
Print or Type Name of Bidder

April 2, 2013
Date

GBT Realty Corporation

Legal Name of Firm

9010 Overlook Boulevard
Mailing Address

Brentwood TN 37027
City State Zip Code

615-370-0670 615-373-3111
Phone Fax

jpape@gbtrealty.com

Emalt Address

www.gbtrealty.com
Website Address

9010 OVERLOOK BOULEVARD * BRENTWOOD, TENNESSEE 37027
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John Hunt Park Development Time Line

90 Day Negotiation Period With City of Huntsville

April 2013 - July 2013

Inspection period — Due Diligence, Investigation, Tenant
Negotiations, etc.

August 2013 — December 2013

Documentation — Entitlements, Leasing, REA, Development
Agreement and other documentation necessary for closing

January 2014 - April 2014

Closing on Purchase of Land

May 2014

Site work Construction

May 2014 - February 2015

Vertical Construction

August 2014 — March 2015

Tenants Fixture and Merchandise

March 2015 — May 2015

Project Opening

May 2015

9010 OVERLOOK BOULEVARD * BRENTWOOD, TENNESSEE 37027
{615) 370-0670 « (615) 373-3111 Fax » www abireally.com




B e R e e e - S s NN e I S

#
- ¥ — Y -

JOHN HUNT PARK

THE REDEVELOPMENT OF THE JOHN HUNT PARK PRESENTS A UNIQUE OPPORTUNITY FOR
THE RESIDENTS OF HUNTSVILLE AND SURROUNDING COMMUNITIES TO LIVE, PLAY AND
SHOP IN AN EXCITING AND VIBRANT RETAIL / MIXED USE DEVELOPMENT.,

THE VISION IS A DESIGN FEATURING BUILDINGS WITH DEEPLY ARTICULATED FACADES
LINKED BY INVITING EXTERIOR PLAZAS AND COURTYARDS, RICH IN AMENTITIES, THAT
ENCOURAGE PEDESTRIAN INTERACTION, PARKING AND SERVICE AREAS ARE EASILY
ACCESSED WHILE BEING LIMITED IN THE CORE OF THE DESIGN
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EXTERIOR SPACES WILL BE DESIGNED TO ADDRESS
THE SOUTHERN CLIMATE AND TO BE INVITING TO
USERS FOR ALL SEASONS,

ACTIVE PLAZA AND COURTYARD SPACES PROVIDE
OPPORTUNITIES FOR INTERACTION AND ENHANCE
THE RETAIL EXPERIENCE.

———— e ——— — -

BROAD OVERHANGS PROTECTING
PEDESTRIANS AND NATIVE PLANT
MATERIAL USED TO SOFTEN
EXTERIOR CIRCULATION
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OPPORTUNITIES FOR SUSTAINABILITY IN
SITE DESIGN:

* Create community: Development
patterns can either inhibit or contribute to
the establishment of strong communities
and neighborhoods. Creation of cohesive
communitfies should be a high priority.

* Encourage in-fill and mixed-use
development: In-fill development that
increases density is inherently better than
building on undeveloped [greenfield) sites.
Mixed-use development, in which residential
and commercial uses are intermingled., can
reduce automobile use and help to create
healthy communities.

* Minimize automoblle dependence: Locate
buildings to provide access to public
fransportation, bicycle paths, and walking
access to basic services. Commuting can also
be reduced by working at home--consider
home office needs with layout and wiring.

* Value site resources: Early in the siting
process carry out a careful site evaluation;
solar access, soils, vegetation, water
resources, important natural areas, etc.,

* Locate bulldings to minimize environmental
Impact. Cluster buildings or build attached
units fo preserve open space and wildlife
habitats. avoid especially sensifive areas
including wetlands, and keep roads and
service lines short. Leave the most pristine
areas untouched, and seek to restore
damaged ecosystems.

* Provide responsible on-site water
management: Design landscapes to absorb
rainwater runoff (stormwater) rather than
having to carry it off-site in storm sewers.
Collect rainwater and using it for landscape
irrigation.

* Sitvate buildings to benefit from vegetation:
Trees on the east and west sides of a building
can dramatically reduce cooling loads.
Hedge rows and shrubbery can block cold
winter winds or help channel cool summer
breezes into buildings.
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OPPORTUNITIES FOR SUSTAINABILITY IN
BUILDING DESIGN:

* Design an energy-efficlent bullding: Use
high levels of insulation, high-performance
windows, and tight construction. In southern
climates, choose glazings with low solar heat
gain,

* Design bulldings o use renewable energy:
Passive solar heating, daylighting, and natural
cooling can be incorporated cost-gffectively
into most buildings. Also consider solar water
heating and photovoltaics—or design buildings
for future solar installations.

* Oplimize material use: Minimize waste

by designing for standard ceiling heights
and building dimensions. Avoid waste from
structural over-design {use optimum-value
engineering/advanced framing). Simplify
building geometry.

* Design water-efficient, iow-maintenance
landscaping: Conventional lawns have a
high impact because of water use, pesticide
use, and pollution generated from mowing.
Landscape with drought-resistant native
plants and perennial groundcovers.

* Make it easy for occupants to recycle waste:
Make provisions for storage and processing of
recyclables: recycling bins near the kitchen,
undersink compost receptacles, and the like.

* Design for durabliity: To spread the
environmental impacts of building over as
long a period as possible, the structure must
be durable. A building with a durable style
("timeless architecture”) will be more likely to
redlize a long life.

* Design for future reuse and adaptability:
Make the structure adaptable to other uses,
and choose materials and components that
can be reused or recycled.

<! GBT REALTY
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THE ALABAMA BOARD FOR

REGISTRATION OF ARCHITECTS
certifies that it has registered and authorized
to practice in the State of Alabama

Stephen P Maher

REGISTERED ARCHITECT

In testimony whereof this certificate
has been issued by the authority of this Board.

Registration Number: 3694
Initial Registration Date: 2/19/1991

The registration is currently in good standing and expires on 9/30/2013

Execu ﬁ\fﬁirector

GBT REALTY
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REQUEST FOR BID # 06-2013-63.3

ISSUE DATE 02/14/2013

RFP CLOSING DATE: 04/02/2013
2:00 p.m. local time

ADDENDUM #1
DEVELOPMENT OF JOHN HUNT PARK COMMERCIAL AREA
ISSUED: FEBRUARY 1, 2013

The above referenced Request for Proposals is hereby amended as follows:
Submlsslon deadlines have been publicized as both Monday 4/1/13 and Tuesday 4/2/13 at 2:00 PM (local time).

To avold any confusion, proposals will be accepted until Tucsday Aprll 2, 2013 at 2:00 PM (local time), No
proposal recelved agalnst this RFP will be opencd or distributed for review until that time.

THIS ADDENDUM 1S INFORMATIONAL ONLY AND NEED NOT BE SUBMITTED ALONG WITH THE

PROPOSAL RESPONSE
OTHER THAN THE SUBMITTAL DEADLINE, NO REQUIREMENTS OF THE RFP HAVE
CHANGED
/7 GBY Reary (orQmAtion
lgnature of Bidder Legal Name of Firm
SeceerN Pabe. A0 OoglLox. BUUD
Print or Type Name of Bidder Malling Address
Beevwany TN Zor
City State Zip Code
@5,3T10-010 1S, 273 -3
Phone Fax
Jeape.e GBTREA cOn wWew.EETREATY.(om
Ematl Websle
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