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A RESOLUTION AUTHORIZING THE USE OF 
A PORTION OF CITY OF VIRGINIA BEACH 
DEVELOPMENT AUTHORITY PROPERTY 
LOCATED AT 110 S. INDEPENDENCE BLVD. 
BY THE CITY OF VIRGINIA BEACH 

WHEREAS, the City ofVirginia Beach Development Authority ("Authority") is the owner 
ofproperty located at 110 S. Independence Blvd.(GPIN: 1477-43-7709), containing approximately 
3.09 acres, which was the location of the former Circuit City Store (the "Property"); 

WHEREAS, the City of Virginia Beach ("City") is pursuing construction of Phase Ill of 
the Thalia Creek Greenway Project (the "Project") and has requested the use of approximately 
5,700 sq. ft. of the Property as a laydown area (the "Laydown Area") for Project: and 

WHEREAS, the Authority has no objection to the City's use of the Laydown Area, as 
shown on Exhibit A, attached hereto, so long as the use is in accordance with the Summary of 
Terms attached hereto as Exhibit B. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF VIRGINIA BEACH 
DEVELOPMENT AUTHORITY: 

That the Chair, or Vice Chair, is hereby authorized to execute an agreement between the 
Authority and the City, for the use of the Laydown Area, as shown on Exhibit A, attached hereto 
and made a part hereof, in accordance with the terms and conditions set forth in the Summary of 
Terms, attached hereto as Exhibit B, and made a part hereof, and such other terms, conditions or 
modifications deemed necessary and sufficient by the Chair and in a form deemed satisfactory by 
the City Attorney 

Adopted by this _g__ day of ]u.\j , 2024, by the City of Virginia Beach 
Development Authority. 

CITY OF VIRGINIA BEACH 
DEVELOPMENT AUTHORITY 

Secretary/ Assistant S 

APPROVED AS TO LEGAL 

~4._~.,.,,,..,,-:____ _ 

S C CY: 

~ 



EXHIBIT A 

Laydown Area 



EXHIBITB 

Summary of Terms 

Owner: City of Virginia Beach Development Authority ("Authority") 

User: City of Virginia Beach ("City") 

Property: 110 S. Independence Blvd. (GPIN: 1477-43-7709), known as the 
former Circuit City site 

Laydown 
Area: Approx. 5,700 Sq. Ft., as shown on Exhibit A above 

Term: September 1, 2024 - June 30, 2025 

Use Fee: $0.00 

Conditions: 

- The Laydown Area shall be used solely for storage for material in 
connection with the City's Thalia Creek Greenway Project, Phase III, and 
for no other purpose. 

- The City shall access the Laydown Area from Garrett Drive. 

- The City shall install and maintain opaque screening surrounding the 
Laydown Area. 

- The City shall be responsible for any and all claims arising out of its use of 
the Laydown Area. 

- Use of the Laydown Area may be terminated by either party for any reason 
with 30 days' advanced written notice. 



A RESOLUTION AUTHORIZING THE CITY OF 
VIRGINIA BEACH DEVELOPMENT AUTHORITY 
TO SUBLEASE APPROXIMATELY 200 SQ. FT. OF 
OFFICE SPACE TO NOSE CORPORATION OF 
AMERICA 

WHEREAS, the City of Virginia Beach Development Authority (the "Authority") entered 
into a lease with Town Center Associates 11, LLC, for approximately 23,000 sq. ft. of office space 
(the "Premises") located at 4525 Main Street, Suite 700, in Virginia Beach; 

WHEREAS, Nose Corporation of Virginia, a Virginia corporation ("Nose Corporation"), 
desires to sublease approximately 200 sq. ft. of the Premises from the Authority; and 

WHEREAS, the terms and conditions of the sublease are set forth in the Summary of 
Terms, attached hereto as Exhibit A, and made a part hereof. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF VIRGINIA BEACH 
DEVELOPMENT AUTHORITY: 

That the Chair or Vice-Chair is hereby authorized to execute a sublease between the 
Authority and Chorus, so long as the terms and conditions are in accordance with the Summary of 
Terms attached hereto as Exhibit A, and made a part hereof, and such other terms, conditions and 
modifications as may be acceptable to the Chair or Vice-Chair and in a form deemed satisfactory 
by the City Attorney. 

Adopted this _q_·_ 
Development Authority. 

day of _ j=--..::....:.\=---+--' 20Z4-, by the City of Virginia Beach 
• U J 

CITY OF VIRGINIA BEACH 
DEVELOPMENT AUTHORITY 

By: & 
Secretary/ Assistant S 

APPROVED AS TO LEGAL 
SUFFICIENCY: 

{!Jizn/~-



EXHIBIT A 

Summary of Terms 

LANDLORD: TCA Block 11 Office, LLC, a Virginia limited liability company 
(c/o Divaris Property Management Corp.) 

TENANT I SUBLESSOR: City of Virginia Beach Development Authority (the "Authority") 

SUBLESSEE Nose Corporation of America ("Nose Corporations") 

PREMISES: Approx. 200 sq. ft. of office space located at 4525 Main Street, 
Suite 700, Virginia Beach, VA 23462 (within the City ofVirginia 
Beach's Office of Economic Development) 

TERM: Two (2) years 

RENT: Months 1-6: NIA (no rent) 
Months 7-12: $7.25 /sq.ft.= $1,450 / yr. ($120.83 / mo.) 
Months 13-18: $14.50 /sq. ft.= $2,900 / yr. ($241.67 / mo.) 
Months 19-24: $20.25 /sq.ft.= $4,050 / yr. ($337.50 / mo.) 

SECURITY DEPOSIT: $0.00 

CONDITIONS: The Sublease is subject to all the terms and conditions of the 
Master Lease between the Landlord and the Authority. 

SPECIAL FEATURES: Sublessee shall have the right to terminate the Sublease on 
thirty (30) days' written notice to the Sublessor, without penalty. 
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RESOLUTION 1) APPROVING A FINAL TERM SHEET 
RELATING TO THE REDEVELOPMENT OF PEMBROKE 
MALL, AND 2) AUTHORIZING THE EXECUTION OF 
DEFINITIVE PROJECT DOCUMENTS AND SUPPORT 
AGREEMENT 

WHEREAS, on behalf of the City of Virginia Beach (the "City") and the City of Virginia 
Beach Development Authority (the "Authority"), the City Manager and City staff have engaged 
in extensive negotiations with representatives of Pembroke Square Associates, LLC, a Virginia 
limited liability company (the "Developer"), and its affiliates, regarding the redevelopment of 
Pembroke Mall; 

WHEREAS, the proposed project is a mixed-use, multi-level development, consisting of 
senior housing, retail, residential apartments, a hotel, and parking (the "Project"); 

WHEREAS, on April 19,.2022, by Resolution RES-04154, City Council approved a term 
sheet (the "Original Term Sheet"), which outlined the comprehensive development plan for the 
Project, including all public participation; 

WHEREAS, the Developer has continued to refine its plans for the Project, and has 
requested modifications to the Original Term Sheet to reflect the final plans for development of 
the Project; 

WHEREAS, staff and the Developer have revised the Original Term Sheet to reflect the 
amended terms in a revised term sheet (the "Final Term Sheet"); 

WHEREAS, the changes between the Original Term Sheet and the Final Term Sheet are 
shown in a blackline comparison attached hereto as Exhibit A, and the Final Term Sheet is 
attached hereto as Exhibit B; 

WHEREAS, as with many other development projects in the City of Virginia 
Beach, the Authority would be the party in contract with the Developer and would own and 
operate the public parking garages being constructed as a part of the Project; 

WHEREAS, the financial obligations of the Authority outlined in the Final Term Sheet 
would be supported by a support agreement between the City and the Authority (the "Support 
Agreement"); 

WHEREAS, the Support Agreement obligations would be structured to be paid, subject 
to annual appropriation, using real estate taxes generated at the Project, with the proposed special 
service district funds serving as an initial backstop for any shortfalls; 

WHEREAS, on July 2, 2024, the Virginia Beach City Council adopted a resolution 
approving the Final Term Sheet, authorizing execution of definitive project documents, and 
recommending that the Authority adopt a similar resolution; 



WHEREAS, the Authority finds that the Project will stimulate the City's economy, 
increase public revenues, enhance public amenities and further the City's development objectives 
for the Pembroke area of the City; and 

WHEREAS, as requested by City Council, the Authority desires to approve the Final 
Term Sheet and authorize the execution of definitive project documents in substantial conformity 
with the terms outlined in the Final Term Sheet, including, but not limited to a development 
agreement and the Support Agreement (collectively, the "Definitive Project Documents"). 

NOW THEREFORE, BE IT RESOLVED BY THE CITY OF VIRGINIA BEACH 
DEVELOPMENT AUTHORITY: 

1. That Authority hereby approves the Final Term Sheet between the Authority and 
the Developer, a copy ofwhich is attached hereto as Exhibit Band made a part hereof. 

2. That the Authority authorizes the execution of the Definitive Project Documents 
so long as such documents are in substantial conformity with the terms set forth in the Final 
Term Sheet and such other terms, conditions or modifications as may be acceptable to the Chair 
or Vice-Chair and the City Manager, and in a form deemed satisfactory by the City Attorney. 

Adopted by this __1_ day of ·}u\j , 2024, by the City of Virginia Beach 
Development Authority. 

CITY OF VIRGINIA BEACH 
DEVELOPJ\.1ENT AUTHORITY 

By: &r k At 
Secretary/ Assistant st?r"etary 

evelopment 

APPROVED AS TO LEGAL 
SUFFICIENCY: 

~~~cimei .» 
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EXHIBIT A 

PEMBROKE MALL REDEVELOPMENT 

TERM SHEET 

Staff of the City of Virginia Beach (the "City") and the City of Virginia Beach 
Development Authority (the "Authority") were approached by Pembroke Square Associates and 
its affiliates ( the "Developer") about public participation in the redevelopmenl>.,_of portions of the 
existing Pembroke Mall. Pembroke Square Associates owns the PembF6ke~11 and intends to 
replace portions of the existing indoor retail and surface parking with/a-mµIti-phased project that 
will expand the commercial tax base in the City and provide addt,ti~l ame~tles for the citizens 
of Virginia Beach. 

As set forth below, the Developer proposes the developmen1,ofa,mixed-use Jevelopment 
project consisting of senior housing, multifamily resi~tm~ retail, ho~, and parking uses. The 
Developer has requested the Authority and the Cit{to publicly;particip~te)iqlife Project (further 
defined below) primarily in the form ofthe acq_»is'itiOIQ. of stru4tm'eetpatkingt"facilities. In addition, 
the Developer has requested the establishment of a sp~iar service <ii,trict ( as further described 
below, the "SSD") to offset certain cos,.~~elat~d,to the p-u__blic parJsing facilities and to provide 
enhanced services within the projec~ea. These~orms of pa1'iqpation will allow the Developer 
to address public parking needs, providB.,ptiblic am~ties and'dramatically enhance the density 
and quality of development, cootistent with !11@,City's goiyiin the Town Center area of Virginia 
Beach. 

This Term Sheefis an outline Gftfilms. Mqreover, this Term Sheet is not, nor is it intended 
to be, an offer, an4'ccepta;n.ce, or a bino.~~a~eement of any kind. To the contrary, this Term 
Sheet is only ~\llll,@a:i'y 0£ the 

-
basic tefili!,iS of a possible transaction, which may be agreed in, 

principle omy. Although tbrs ~ S¥et identifies many of the material issues, any possible 
transactiofr is 't;omplex and issues llJlay arise during preparation and negotiation of definitive 
documentation fhat have no been discussed in this Term Sheet. Accordingly, legal obligations 
amtfng'¢e,partifes will (\µlY hp~s specified in any definitive agreements that ultimately may be 
approved 'Oj City Counc,it the Authority's Board of Commissioners and the Developer's 
principals, an(execute,by all ofthe parties. Any and all obligations ofthe City and the Authority 
are subject to apP1(o~ation ofsufficient funds to meet those obligations by the City Council of the 
City of VirginiatBeach. Additionally, none of the parties to this Term Sheet are under any 
obligation or duty to attempt to negotiate a transaction or any related documentation or, if such 
negotiations commence, to continue such negotiations. Nonetheless, by approving this Term 
Sheet, each party indicates its belief that this Term Sheet can form the basis for a transaction and 
their respective willingness to commence negotiation and preparation of definitive documentation 
toward that end. 

1 

https://an4'ccepta;n.ce


------------------------------4,t+J,,:..,,..,1,~-•ak:! 

6/24/24 

-1. Project Description: The project will be constructed in three (3) phases (described 
below) on approximately 5.273 acres of property currently owned by Developer and operated as 
the-Pembroke MallSguare (the "Property"). The Developer intends to construct a mixed-use 
development project containing multiple buildings and use categories generally as described 
below. The Project will involve demolition of portions of the existing indoor mall, some surface 
parking and certain existing outbuildings. The following elements will constitute the "Project", 
with all numbers approximated and subject to refinement: 

a. Phase I: a 7-story, approximately 158 I53-unit seniQJ;~ving community te-ee 
constructed in what is eov1was formerly surface parking at~ no~cistern corner of the 
Pembroke MallSquare. Phase I will be supported by s~ace),arking. ,The Developer's 
anticipated investment is approximately $50 million htt·a ~ost64,300.000 . ,,p. 

b. Phase II. ~a7-story multi-use structure.with appJ.Q::rnnately 35,0gp'square feet 
of ground floor retail, K>lilf le>rels of parkmg~s~g, of app~i,nately 582 spaees (the 
"Phase l1 Garage''), and -'.7§ levels of apartnfents with ~272market rate 
units. Therewillalsobea7-st01 arki u •ar O ··pa ell a !!e" ad"acenttothemulti
use structw·~ consistin of a roxim l J 611 s , s. Phase QI will be in the area that is 
ourrentlyformerly the central ~ea of ~ Pembr-qke, Ma:!}. Developer's anticipated 
investment in Phase II is prox,imately $2,500,00~~ , hard eost for the retail and 
approximately $6e68,609,000.00.J}iml eost f~i' the4 a~artments. The anticipated public 
investment in the parkirtgjn Phase ~ ,iS'approxim~tely $19,674,366.00.18,330,000 plus a 
ortion of the SS:O" m i e 'sect 1' ~(Jy '&elow. Phase II will be a multi-unit 

condominium wj(li,1each ele~eht of the Ph~a separate condominium unit. 
c. Phase Ill l-41-story~tel-aed,. p~king garage-:-. and restaurant. The ground floor 

will be a . ~ aurant 2 levels of ~~1{garage will have 5 levels .._and approximately 209 
seaees..q levels of hotel. The parkiB'g garage (the "Phase III Garage" and; collectively with 
the~~e II Garage, 11:he •~emr¥~s9,-•·1 will consist of approximately 134 spaces and the 1 
evels of.hotel, • ·' , will ae 9 stories and ha>reconsist of approximately 
~156 r00i1;11s. ln add tioo to the structured parking, there will be approximately 29 surface 

rki l ~s a, un and in the immediate vicini of the Phase III structure. Phase III 
will {,&adjacent ')o Virginia Beach Boulevard - where athe SunTrust/Trnist bank was 
fo1merly ,llicat¢d. Develope(s anticipated investment in Phase III is approx~~ately $4➔.S 
million hp'fi' cost.31,883.000. The public investment in the parking is Phase III is 
anticipatea to be approximately $10,890,000.004 .020.000 plus a portion of the SSD monies 
per Section 3(b) below. Phase III will also be a multi-unit condominium with each element 
of the Phase a separate condominium unit. 

2. Developer Obligations. 
a. The Developer will constrnct, or cause to be constructed, all elements ofthe Project. 

All components above are subject to mutual collaborative refinement. 
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b. Developer acknowledges that its proposed private investment, and the proposed 
uses in the Project are the basis for the level of financial support offered by the Authority. 
Material deviations in investment or form resulting in a reduction of Developer's private 
investment could require the public investment be likewise reduced. Alternatively, any 
increase in Developer's private investment could result in the public investment likewise 
being increased. 

c. The Developer's construction of the Project shall comply with the City Council's 
Small Business Enhancement Program. In addition, the Developer a~wledges the City 
Council's .W12% minority subcontractor goal and will work with/the City to identify and 
use minority subcontractors to the extent commercially reasorujble.{Please provide a copy 
of the City's Small Business Enhancement Program.) ' 

3. City / Authoritv Participation. 

a. To satisfy the expressed need,for addi ·onal publfopa.rki-9g, the Developer 
shall construct and sell to the GityAuth ; and the ~~ .shall purchase each 
Garage from the Developer; at the comffeetion~tthe;appli~ab e Phase, the Garages . .,_ Each 
Garage to be purchased pursuant to~ dandomirmµn,.parking µnit purchase agreement in 
form and substance mutually s~sfactol'Y to the Cit'Y, mid ,the Developer. The City shall 
provide funding for On mpletion o ~ ,structi of each Gara 3 e the design, 
de¥elopment and construe{ion ofm~ Garages oa a pay•as you go basis. The City Authority 
will fM¼Y-:ac uire the ·a e for $3.Q})~0~ per ~ace, inclusive of all hard and soft costs 
except as set forth ,.~ Secti~n"3~below. )ttel;Jitsive in In addition to the City's costs shall 
be a de¥elopment ,tee$30 000 s ace. th Cit , will also a u to 2 750 ,er s ace for 
const • )er du nd attributable to the construction 
of the o Jtion of Ja construction costs of the Garages 

. This fee v,rill be payable on mutually agreeable 
auce interest incurred durin , construction rovided an 

licable to the urchase lrice of the a licable Garaoe u on 
m le · n.~he~ar~shall be free and open to the public for a period of30 years from 

th6 dtte each g&flilge:Garage opens. The GieyAuthority shall grant to the Developer a 
mutual!~ agreea~te parking license wherein the Developer, or its successors and assigns, 
shall ha~ thE},,exclusive right to use a designated number ofparking spaces throughout the 
Project, \¢th the locations and cost of such Parking License to be established in the 
development documents. 

b. The Developer shall agree that the Project will be subject to a special assessment 
established pursuant to a Special Services District ("SSD"). The initial amount of the SSD 
is anticipated to be an additional $0.45 to the real estate tax rate. It is anticipated that 
$5,500,000.,00 of the SSD monies will be used to pay for costs of the Garages in excess of 

3 
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$30,00~ per space, including a total of $1,500,000 in design and de\'elopment fee /soft 
costs for the Garages currently allocated as follows: (a) ~ $860,000 for Phase II and 
(b) $ $640.000 for Phase III. Included in the $1,500.000 design/soft costs shall be a 
development fee for the Garages. The remainder will pay for certain enhanced services at 
the Project, and for maintenance and upkeep of the Garages. The SSD rate will be set by 
City Council after consultation with the Developer during the pre-development period 
described below. 

-~ 
c. All obligations of the City and Authority to be expressly suhJect to the City Council 
appropriating sufficient funds to the Authority to meet its obl~atiOQ.s~· 

4. Guarantv of Assessed Value: 

As set forth in Section 3 above, the City/ Authority intends to 'fiµimce the cost oJ,the Garages 
with (i) real estate and hotel taxes generated • -the -~roject ancL(it). a portion of the SSD 
monies. It is possible that the the-CityVAuffiority wili ex.perj.ence 'fl ~'s of certain of the 
material benefits of its bargain under tiJfTroj~ct,(in~ ing, ,w-~hou~limitation, a material 
reduction of anticipated tax revenuesfi:f.the priv* dements of ihe Project do not yield the 
anticipated assessed values, or it,lb:; ~as.es are n~t oompl~e within the timeframes set 
forth below in Section 5. In ~si:deration of~uch poteBrti1tloss, Developer shall cause the 
entities owning the proje5;ts to pay '-a'F.eimbursO\l}ent amt5unt (the "RA Amount"} sufficient 
to restore any shortfalLmractual tax~,tc.Hhe am01,1~tiprojected (based on the existing real 
estate tax rate). 1'4,fRA 4mount:will b~,secw:7cfon terms and in a form acceptable to the 
City/Authority. J'1-ease pro~e--~ copy oft;~reimbursement guaranty and there should be 
separate gu8J;anties for each pro~ct.) 

5. Propos,4 J:imellrfe:1 

(¼~ Phase I to ee'pm8&Ce coastmetion v1ithifl 9 months of E¼f)pro•ral of Pr-ojeet by City 
Council. Co~Jetion v,ithin 24 months thereafter. 

l,,a-~===:=-~=:~:i~=::.~
antici ate l to be com 1lete b Fall 2024. 

~_,,ph&se Il) o commence construction within 16 months of approval of Project by 
Chy ~ouncil. Completion within 24 months thereafteris antidpated by the end of 
2~7. 

c. Phase lI1 to commence construction within 16 months of approval ofProject by 
City Council. 

d. In an event. the arties antici 1ate all three Jhases will be com 1 
2028. 

6. Next Steps 

4 
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a. Public briefmg of revised Term Sheet 
b. Public Comment and City Council and Authority vote on Term Sheet and 

authorization to execute Definitive Documents. 
e. DtWelopmeilt ef definiti~•e, biHdiag deetJmeH.-ts end •,tetes oa same. 

!;:\Cli~nf!il}gl29\i}28\P.imbr~ke Ten!I Sheet VBDA Gin ,.3 AMf i}J .0?.22.Ele~Jt 

5 



6/24/24 

EXHIBITB 

PEMBROKE MALL REDEVELOPMENT 

TERM SHEET 

Staff of the City of Virginia Beach (the "City") and the City of Virginia Beach 
Development Authority (the "Authority") were approached by Pembroke Square Associates and 
its affiliates (the "Developer") about public participation in the redevelop~~f portions of the 
existing Pembroke Mall. Pembroke Square Associates owns the Pembr-ol.<'e Mall and intends to 
replace portions of the existing indoor retail and surface parking witlr,a/~Iti:-phased project that 
will expand the commercial tax base in the City and provide addWo~l amenitle$ for the citizens 
of Virginia Beach. 

As set forth below, the Developer proposes the developmerlt,pf,a,,mixed-useJevelopment 
project consisting of senior housing, multifamily resid,ential~ retail, hot~l, and parking uses. The 
Developer has requested the Authority and the City/fo publicly/participate)Jtt}le Project (further 
defined below) primarily in the form ofthe acq);i~hiOQ-of st~~tureclparking:facilities. In addition, 
the Developer has requested the establishment. of a sp~faJ service district (as further described 
below, the "SSD") to offset certain cos),is1ela~d,Jo the pl,l,bli~ ,par1$ng facilities and to provide 

enhanced servi~es wit~ the projec~ea. ,Th~se'(orm~ _of pa~c!patio~ will allow the Develo~er 
to address pubhc parking needs,yrov1de_pubhc amei:µties and'dramat1cally enhance the density 
and quality of development, cort$istent with, !}le City's g\l~liin the Town Center area of Virginia 
Beach. 

This Term Sheeti~ i;tn outline oftei;ms. MQreover, this Term Sheet is not, nor is it intended 
to be, an offer, anlffcc{;Pta,nce, or a bind~ga~reement of any kind. To the contrary, this Term 
Sheet is only ~ID'.Y ot the basic terw-s of a possible transaction, which may be agreed in 
principle onl~. Although this !!triif Sl;te°et identifies many of the material issues, any possible 
transactiofl' is ~omplex and . issues uiay arise during preparation and negotiation of definitive 
documentation th~t have not been discussed in this Term Sheet. Accordingly, legal obligations 
amcfng'{he'1}artt'es will ":µly b~,~s specified in any definitive agreements that ultimately may be 
approved '1zy' City Counc,i{ the Authority's Board of Commissioners and the Developer's 
principals, an~execute(,by all of the parties. Any and all obligations ofthe City and the Authority 
are subject to app~oifriation of sufficient funds to meet those obligations by the City Council ofthe 
City of VirginiaA3~ach. Additionally, none of the parties to this Term Sheet are under any 
obligation or duty to attempt to negotiate a transaction or any related documentation or, if such 
negotiations commence, to continue such negotiations. Nonetheless, by approving this Term 
Sheet, each party indicates its belief that this Term Sheet can form the basis for a transaction and 
their respective willingness to commence negotiation and pr{;Paration of definitive documentation 
toward that end. 
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Project Description: The project will be constructed in three (3) phases ( described below) 
on approximately 5.273 acres ofproperty currently owned by Developer and operated as Pembroke 
Square (the "Property"). The Developer intends to construct a mixed-use development project 
containing multiple buildings and use categories generally as described below. The Project will 
involve demolition of portions of the existing indoor mall, some surface parking and certain 
existing outbuildings. The following elements will constitute the "Project", with all numbers 
approximated and subject to refinement: 

a. Phase I: a 7-story, 153-unit senior living community in1,v4at>was formerly surface 
parking at the northeastern corner of the Pembroke Square.· ~hase l~lU be supported by 
surface parking. The Developer's anticipated investment1s ap'i,roximatel-y-$64,300,000. 

b. Phase II. a 7-story multi-use structure with a'ppr'\?xnnately 35,00(},square feet of 
ground floor retail and 6 levels of apartments with_2.72 mark~fr1:Lte units. T~ete will also 
be a 7-story parking garage ("Phase II Garfige"} ,_adjacent ~ ~e multi-use structure 
consisting of approximately 611 spaces. Phase II wili he-in the a~a-t}tat is formerly the 
central area of the Pembroke Mall. gfvelt,per-'s ~ticipa~d•investment in Phase II is 

A. ,
approximately $2,500,000 for the r~tl and apprn<'-im~tely $6$,~00,000 for the apartments. 
The anticipated public investmen, m the_pai:king in'PJJ.'a&e Ui)/approximately $18,330,000 
plus a portion of the SSD mofiies_per SeM1011,3(b) below. Phase II will be a multi-unit 

~ ', "'"t ' 
condominium with each eJement uf the Phase~ separjte' condominium unit. 

c. Phase III. A 7.4'ory hotel,,P,~kip.g garag;,'and restaurant. The ground floor will 
be a restaurant, 2 l~~Is 0(Parkin,Wgarag~, ap.~ffevels of hotel. The parking garage (the 
"Phase III Gara$f'1and coll~tiv:ely with th;/Phase II Garage, the "Garages") will consist 
of approximately i4 spaces an4''the 4 le(els of hotel will consist of approximately 156 
rooms. In.a8tlitiQn tp the structured·p~lcing, there will be approximately 29 surface parking 
spaces mound andjµ lhe-immedi~te' vicinity of the Phase III structure. Phase III will be 
adja~en._t to Virgini& Beach J~oulevard where the SunTrust/Truist bank was formerly 
ljjcated.~eveloper's\anticipated investment in Phase III is approximately $31,883,000. 
'Fhe publl<:? tnvestment -in the parking is Phase III is anticipated to be approximately 
$~020Jt)00 plus tpoj;tion of the SSD monies per Section 3(b) below. Phase III will also 
be a"Iµulti-unit co'µdominium with each element ofthe Phase a separate condominium unit. 

2. Developer Obligations. 
a. Tlie Developer will construct, or cause to be constructed, all elements ofthe Project. 

All components above are subject to mutual collaborative refinement. 
b. Developer acknowledges that its proposed private investment, and the proposed 

uses in the Project are the basis for the level of fmancial support offered by the Authority. 
Material deviations in investment or form resulting in a reduction of Developer's private 
investment could require the public investment be likewise reduced. Alternatively, any 
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increase in Developer's private investment could result in the public investment likewise 
being increased. 

c. The Developer's construction of the Project shall comply with the City Council's 
Small Business Enhancement Program. In addition, the Developer acknowledges the City 
Council's 12% minority subcontractor goal and will work with the City to identify and use 
minority subcontractors to the extent commercially reasonable. (Please provide a copy of 
the City's Small Business Enhancement Program.) 

3. City I Authority Participation. 

a. To satisfy the expressed need for addition~ p~lic pa~g, the Developer 
shall construct and sell to the Authority, and the AuthoJi--ty shall purchase ~ch.,Garage from 
the Developer at the completion of the applicable Phase. }:ach Garage to '-Qe]ifuchased 
pursuant to a condominium parking unit purchase ~greem~nt, Jn form and substance 
mutually satisfactory to the City and the Devefoper. Oi;i cpmpletioq o(c~,9-struction ofeach 
Garage, the Authority will acquire_the G~~e{~r $30JOOO) Ier, sp~cj}nclusive of all hard 
and soft costs except as set forth m Sebtion '3(b}b¢1bw. In a(ldit1on to the $30,000 per 
space, the City will also pay up to $2,J5Q per spa~ for conswgction loan interest incurred 
by Developer during and attrib,atable to'~'e construeti_'on, _ofthe Garages. The City shall 
have the option of paying cori.stx:µction costs"of"the Gar~ges prior to completion to reduce 
interest incurred during c~mstructio~, provided,~any -~ich payments shall be applicable to 
the purchase price o~e applicablcfG~ra$e upop/completion. The Garages shall be free 
and open to the p~'blic for, a'pep.od of 3-0 ye<!,fs from the date each Garage opens. The 
Authority shall <tqmt to the ~veloper a rp.utually agreeable parking license wherein the 
Developer, qr its s~ccessors and~ssign~. shall have the exclusive right to use a designated 
numbe~ ~arking spac_es throu~u:t the Project, with the locations and cost of such 
Parkit;lg License to-h~-e.g_aBlished,fin the development documents. 

1,. Tip.~ Developoc, shall agree that the Project will be subject to a special assessment 
~suiblish¢diJ,prs4tnt to )/'special Services District ("SSD"). The initial amount of the SSD 
is 1!J1ti'cipated to be ifn additional $0.45 to the real estate tax rate. It is anticipated that 
$5,500))00 of t}ie·SSD monies will be used to pay for costs of the Garages in excess of 
$30,000 'Per $pace, including a total of $1,500,000 in design/soft costs for the Garages 
currently Jtlfocated as follows: (a) $860,000 for Phase II and (b) $640,000 for Phase III. 
Included in the $1,500,000 design/soft costs shall be a development fee for the Garages. 
The remainder will pay for certain enhanced services at the Project, and for maintenance 
and upkeep of the Garages. The SSD rate will be set by City Council after consultation 
with the Developer during the pre-development period described below. 
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c. All obligations ofthe City and Authority to be expressly subject to the City Council 
appropriating sufficient funds to the Authority to meet its obligations. 

4. Guaranty of Assessed Value: 

As set forth in Section 3 above, the City/ Authority intends to finance the cost ofthe Garages 
with (i) real estate and hotel taxes generated at the Project and (ii) a portion of the SSD 
monies. It is possible that the City/ Authority will experience a loss, of certain of the 
material benefits of its bargain under the Project (including, withoeft'iirriitation, a material 
reduction of anticipated tax revenues) if the private elements of1h.~Pr~ject do not yield the 
anticipated assessed values, or if the Phases are not compl~t¢ witfil,Q. 'the timeframes set 
forth below in Section 5. In consideration of such potentim lo~, Develop_er,shall cause the 
entities owning the projects to pay a reimbursement a~ouqf{the "RA Amouµt")-sufficient 
to restore any shortfall in actual taxes to the amouvtsprojec~tl"(based on th~xisting real 
estate tax rate). The RA Amount will be secur_¢d-on--{emis and 'ht a-{orm acceptable to the 
City/Authority. (Please provide a copy of tlre <x:eimburserj:lentguara.I\.ty'~d there should be 
separate guaranties for each project.) ;- , 

5. Proposed Timeline: 
a. Phase I is in progress an(anticipat~cHp be co~l0¢~by Fall 2024. 
b. Phase II to commenc€" co:Qstrµction wi_tlurl 16 11},0ilths of approval of Project by 

City Council. Completion ls,ahticipated~y't}fe end of 2027. 
c. Phase III to c~imµence copefttueti.6n, within 16 months of approval of Project by 

City Council. 
d. In any etei,.t, the parties, anticipate all three phases will be complete by July 1, 

2028{ 

6. Nex.t"8teps 
a~ublic briefing of revised Term Sheet 
b. Public CommeI)t,nd City Council and Authority vote on Term Sheet and 

.Jfuthbriza,jon }9/execute Definitive Documents. 
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