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1.

INTRODUCTION

1.1

1.2

Introduction

The State of Tennessee Real Estate Asset Management (“STREAM”), a division of the
Tennessee Department of General Services, an agency of the State of Tennessee (the “State”)
has issued this Request for Qualifications (“RFQ”) to define the State’s minimum requirements,
solicit responses, detail response requirements, and outline the State’s process for evaluating
responses and selecting a developer to enter into a certain master development agreement
(“Master Development Agreement” or “MDA”) and such other agreements (as referenced in
Section 1.6) (each a “Project Agreement”) for the development of certain State-owned parking
lots in Nashville, Tennessee (collectively the “Project”).

Through this RFQ, the State seeks to identify and select the most qualified and best-evaluated
Respondent(s) with whom the State will enter into direct negotiations toward a MDA, without the
issuance of a separate Request for Proposals. The State intends this RFQ to serve as a
combined qualifications and conceptual proposal solicitation, with the selected Respondent
proceeding directly to bilateral negotiation of the Project Agreements following issuance of an
Intent to Negotiate.

Statement of Procurement Purpose

The purpose of this RFQ is to competitively identify and evaluate qualified Respondents interested
in entering into a Master Development Agreement and other associated Project Agreements with
the State for the development of five (5) State-owned surface parking lots in downtown Nashville,
Tennessee (collectively, the “Project Sites” or the “Lots”) comprising approximately 10 acres
and more particularly described in Section 1.5.

The State envisions a transformative, mixed-use development of the Project Sites that
strengthens the economic vitality of Downtown Nashville and prowdes for the long-term parking

. needs of the Tennessee State
Capitol and the surrounding
State-owned properties
(collectively, the “Capitol
Campus”). The State seeks a
master development partner
with a comprehensive plan for
the Project Sites that
addresses the goals outlined
in subsections A-F below.

Proposals should establish a
comprehensive vision for the
Project Sites and clearly
articulate how the
development will advance the
following priorities, listed in
order of preference.

Figre 1. 'Project Sites .



A. Financial Return to the State

The Project Sites represent valuable public assets, and the State is statutorily required to receive
at least fair market value for these properties in exchange for the long-term use and development
of the property. Respondents should propose a financial structure that delivers a clear and
measurable return to the State, including the State employee parking requirements outlined in
Section 1.2 C, while supporting successful Project delivery and long-term operations.

The State is open to a variety of commercial structures, including ground lease payments,
revenue-sharing mechanisms, participation structures, or other innovative approaches.
Successful submissions will demonstrate how the proposed transaction delivers financial value
to the State while balancing broader economic development, housing, and placemaking
objectives.

B. State Employee Parking

Maintaining parking counts and enhancing parking locations for State employees is a critical
Project requirement. Proposals shall provide a minimum of 1,315 replacement parking spaces at
full build-out to support existing State operations. This constitutes a 1 for 1 replacement of existing
spaces — the State is already parking-constrained and cannot lose parking in the long-term.
Moreover, improving the location and functionality of the State parking is a fundamental goal of
the Project. The selected Respondent will be expected to minimize disruption to State parking
operations during construction through a phased development approach that maintains a
minimum of 1,000 parking spots for State use throughout construction. State parking
requirements are further outlined in Section 1.7 A of this RFQ.

C. Economic Development and Destination Creation

The State's objective is to create a vibrant mixed-use community that complements the Capitol
Campus and strengthens the economic vitality of Downtown Nashville. Proposals should
incorporate a complementary mix of residential, retail, hospitality, office, and other uses, as
appropriate, to create an active live-work-play destination and extend the energy and vitality of
Downtown Nashville.

Successful proposals will demonstrate how the Project Sites will be transformed into a new
Downtown destination that aligns with the Capitol Campus and serves Nashville over the long
term.

D. Urban Integration, Design Excellence, and Placemaking

The Project Sites represent a significant opportunity to expand and connect the urban fabric of
Downtown Nashville with the Capitol Campus. The State views these sites as a critical link
between the Capitol Campus and surrounding Downtown Nashville destinations. Respondents
should present a development vision that seamlessly integrates with the existing street network
and enhances pedestrian connectivity, strengthening connections to the broader Downtown
Nashville area.

Successful proposals will treat the Project Sites as the "missing piece" of Downtown Nashville by
creating a walkable, human-scale environment characterized by active streetscapes, high-quality
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public spaces including a park of about 1.0-acre in size, and meaningful placemaking amenities.
Development should promote year-round activity and create inviting spaces that serve residents,
visitors, and State employees alike. Ground floor uses and community spaces should support
housing development residents, visitors to the Capitol Campus, State employees, and the broader
public.

The State places particular importance on architectural quality and contextual design. The
proposed development should reflect a design aesthetic that complements the Capitol Campus
and contributes to Nashville's urban character.

E. Housing and Workforce Housing

The State seeks the creation of a high-quality residential development that supports continued
growth in Downtown Nashville. Workforce housing (as defined in Tennessee Code Annotated §
5-9-113) is a key priority. Development of the Project Sites presents an opportunity to incorporate
workforce housing within a mixed-income residential community, expanding housing options for
State employees and other Downtown workers. While no minimum number of workforce housing
units is prescribed, Respondents should maximize the inclusion of workforce housing units to the
greatest extent financially feasible while still achieving the objectives outlined in Section 1.2 A-D.

F. Overall Success

The most competitive submissions will present an integrated vision that balances economic
development, urban design excellence complementary to the Capitol Campus, workforce
housing, State employee parking, placemaking, and financial return. The State seeks a
development partner capable of delivering a high-quality mixed-use district that strengthens
Downtown Nashville, complements the Capitol Campus, enhances the experience of State
employees and the public, and creates enduring value for future generations. Pursuant to the
Master Development Agreement between the State and the selected Respondent, the State
intends to ground lease the land underlying the Project Sites (the “Ground Lease
Agreement(s)”). Respondents should propose ground lease durations that support the financial
viability of their development, though in general shorter ground lease terms will be viewed more
favorably as part of the overall evaluation of responses. The State will retain fee simple ownership
of the Project Sites throughout the lease term. The Master Development Agreement, any Ground
Lease Agreements contemplated thereunder, and other Project Agreements as appropriate will
each be subject to approval by the State Building Commission (“SBC”).

Respondents shall address all five (5) Lots in their response. Consortium or joint venture
responses are expressly encouraged, provided that one Respondent is identified as the lead
developer with legal authority to bind the consortium to the Master Development Agreement.

Development Opportunity

The Project Sites present a unique opportunity to transform underutilized, State-owned land
adjacent to the Capitol Campus into a vibrant mixed-use district that serves employees, residents,
visitors, and the surrounding community. The Project Sites combine a strategic Downtown
location, direct adjacency to State government, and multiple complementary demand generators,
creating opportunities for a balanced mix of residential, workforce housing, retail, office,
hospitality, and public-serving uses. This section summarizes the market opportunities associated
with each asset type; however, Respondents are expected to conduct their own market analysis
and propose a financially feasible development program.



A. Multifamily Market Rate Housing

Nashville's population has grown by approximately 11% since 2019, and median household
income increased by 5% over the same period, supporting long-term demand for housing. The
city's largest population cohort is aged 25 to 34, a key demographic target market for urban,
Downtown living. Residential development at the Project Sites presents an opportunity to expand
the Downtown resident population within a cohesive mixed-use district while strengthening the
overall vibrancy of Nashville’s Downtown.

B. Workforce Housing

Existing multifamily rents in Downtown Nashville exceed the housing costs accessible to
workforce households earning between 60% and 120% of the Area Median Income (AMI), limiting
housing options for these households seeking to live in proximity to job and entertainment centers.
Based on theirincome, approximately 59% or 5,900 of the State employees working in Downtown
and Metro Center offices would qualify for workforce housing. Of these income-qualifying
employees, 2,900 are between the ages of 21 and 45, representing a key under-served
demographic for Downtown residential living.

Downtown

and Metro State Employee State Employee State Employee
Center Population by Population Earning Population Earning
Employees Generation 60% - 80% AMI 80% - 120% AMI
Gen. Z 7% 734 3% 333 2% 172
Millennial 40% 4,006 11% 1,082 13% 1,357
Gen X 40% 3,997 9% 897 13% 1,258
Baby Boomer 13% 1,365 4% 373 4% 441
Silent Gen 0.1% 12 0% 3 0% 4
Total 100% 10,144 27% 2,688 32% 3,232

Respondents may wish to consider the use of available Metro Nashville workforce housing
programs and incentives in developing their proposed financing strategy. Such programs may
include, but are not limited to:

e Paymentin Lieu of Taxes (PILOT) program;

e Barnes Housing Trust Fund;

e Development bonus or other Metro housing incentives, where applicable; and

o Other federal, state, or local housing development agency financing tools identified by the
Respondent.



C. Retail

Existing visitor activity throughout Downtown creates an opportunity for the Project Sites to
capture a share of activity through improved connectivity between the Capitol Campus, Capitol
View, and surrounding Downtown destinations. The Project Sites are well positioned to support a
vibrant retail environment that serves a diversity of users, including State employees and other
Downtown workers, tourists and Downtown residents. The surrounding Capitol Campus and
immediate surrounding areas see significant numbers of pedestrians and visitors, including
approximately 10,000 State employees, 6,700 current residents, the 21 million average annual
visits, and at least 32,500 annual government-related travelers. This diverse customer base
supports a complementary mix of dining, entertainment, lifestyle, and neighborhood-serving retail
uses throughout the weekday, evening, and weekend.
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D. Office

Nashville continues to experience employment growth, corporate relocations, and above-average
return-to-office trends that support long-term demand for office space. The Project Sites occupy
a strategic Downtown location adjacent to the Capitol Campus, creating opportunities to attract
employers, organizations, and professional service firms whose operations benefit from proximity
to State government. This strategic positioning may appeal to office users that regularly interact
with State agencies, providing a differentiated opportunity within the Downtown Nashville market.

E. Hospitality

The Project Sites present an opportunity to develop a hotel that serves both the broader
Downtown visitor market and government-related travel. Downtown Nashville continues to benefit
from strong tourism fundamentals, with approximately 46 million annual visits, representing over
3 million unique visitors. Despite the delivery of significant new hotel supply in recent years,
Downtown hotels continue to maintain occupancy levels of approximately 75%, demonstrating
the market's ability to absorb additional rooms. These market fundamentals support sustained
demand for hospitality development across Downtown. Within the Capitol district, the Project Sites
benefit from approximately 1 million unique annual visitors, proximity to the Nashville Farmers’
Market, Titans games, and the Nashville Sounds stadium. In addition, the annual Tennessee
General Assembly legislative 90-day session brings approximately 32,500 visitors to the Capitol,
creating a recurring source of lodging demand. This activity provides a stable and differentiated
demand base alongside Nashville’s broader visitor economy.

F. Parking

Development of the Project Sites will displace existing surface parking used daily by State
employees. Development shall accommodate the State’s long-term parking needs by providing a
minimum of 1,315 parking spots for State employees at full build-out, and a minimum of 1,000
parking spots for State use throughout construction. These spaces will be reserved for exclusive
State use during designated business hours, with some reserved for exclusive State use on
weekends, as described in Section 1.7 A of this RFQ. Outside of these hours, Respondents may
monetize or make these spaces available to district residents and visitors.

Development Advisor

STREAM has engaged Brailsford & Dunlavey, Inc. (B&D) to serve as the Development Advisor
for this initiative. B&D is a national advisory and program management firm dedicated to serving
public agencies, educational institutions, professional sports organizations, and non-profit clients.

Project Sites and Context
A. Project Sites

Additional information about the Project Sites is listed below. Please note that the State may elect
to offer the James K. Polk Building site to the successful Respondent for future development
under this procurement. Respondents should be aware of this potential opportunity, but
submissions should focus on the Project Sites. A timeline has not been identified for when the
Polk site will become available.



Status Lot Parcel ID Acreage Existing
Surface Parking
Spaces
(1,315 total)
Cur_r(_ant_ Lot 16 093010045045 4.27 (0.8 acres are currently 543
Solicitation 09301004500; bei lized by The Bori
09301004505 eing utilize Y _ e Boring
’ | Company as a staging ground
09301004501; . :
09301004502 for the Music City Loop. The
construction is expected to be
complete by March 2027)
Lot 28 09301007400 | 3.27 429
Lot 29 09305007500; | 1.15 186
09305018900
Gold 09305014700 | 0.95 84
Lot
Blue Lot | 09305014100 | 0.73
773
Future James 09302300700 | 1.85 0
Consideration| K. Polk
Building

The Project Sites are located adjacent to the Capitol Campus and benefit from proximity and
accessibility to numerous Downtown destinations including Capitol View, the Bicentennial Capitol
Mall State Park, Nashville Farmer's Market, Tennessee State Museum, the Tennessee Library
and Archives, First Horizon Park, Nashville Hall of Fame, Printer’s Alley, Lower Broadway, The
Arcade, Assembly Food Hall, Nissan Stadium and the future East Bank development.
Strengthening pedestrian connectivity and creating seamless connections between the Project
Sites and these destinations is a strategic objective of the development and presents a unique
opportunity to further integrate the Capitol Campus into the broader Downtown Nashville
experience.

Additionally, the Music City Loop, a privately-owned express transportation system that will
connect passengers to the Nashville airport within approximately 10 minutes, is being developed
by The Boring Company nearby. The State has allowed The Boring Company to use
approximately 0.8 acres on Lot 16 for staging purposes, and that work is expected to be complete
by March 2027. The location for a Music City Loop station has not been identified. If a location
outside the Project Sites has not been identified prior to the issuance of a Notice of Intent to
Negotiate, a selected Respondent shall work with the State on a possible station location within
the Project Sites.

B. State Capitol Campus
The following buildings comprise the Capitol Campus:

e Tennessee State Capitol




o War Memorial Building and Legislative Plaza (Tennessee State Capitol Visitor Center)

o Cordell Hull General Assembly Building

e Tennessee Supreme Court

e William R. Snodgrass Tennessee Tower

e John Sevier State Office Building

e Rachel Jackson State Office Building

o James K. Polk State Office Building

e Andrew Jackson State Office Building

e Andrew Johnson State Office Building

e Davy Crockett State Office Building

¢ Bicentennial Mall State Park

e Tennessee State Museum

e Tennessee State Library & Archives (current and former)
C. Circulation and Traffic Considerations
In the development of concepts for the Project Site, Respondents should consider the multi-modal
transportation patterns that surround the Project Sites. Convenient highway access is a benefit
and segments of Dr. Martin Luther King Blvd can carry between 11,000 to 24,000 average daily
vehicle trips. Please find traffic counts estimated by the Tennessee Department of Transportation.
At the same time, the Capitol Campus and nearby neighborhoods are pedestrian-friendly
environments. Navigating and orchestrating these multiple pathways into an elegant solution that

enhances the experience of the district, regardless of the mode of transit, will be integral to this
Project.

The city-owned roadway currently bisecting Lots 28 and 29 may present an opportunity to create
a larger, more cohesive development site through a roadway vacation or realignment.
Respondents may evaluate and propose such modifications as part of their development concept.
Any proposed roadway vacation or realignment will require coordination with and approval by the
Metropolitan Government of Nashville and Davidson County through the applicable public review
and approval process.

D. Site Conditions

The State has compiled materials for the Project Sites, including boundary and topographic
surveys and other available site information. These materials are provided for the convenience of
Respondents in Attachment 6.4. Respondents are responsible for evaluating existing easements,
utility infrastructure, topography, and any associated requirements necessary to support their
proposed development.


https://tdot.public.ms2soft.com/tcds/tsearch.asp?loc=Tdot&mod=TCDS

Lot Key Site Conditions

Lot 16 Existing utility infrastructure and easements identified on survey,
(bottom of the hill) | temporary fence easement as part of The Boring Company lease.

Lot 28 Existing utility infrastructure, 5-foot perimeter easements, and multiple
(bottom of the hill) | vehicular access points.

Lot 29 The site is adjacent to the existing railroad corridor with a roadway
(bottom of the hill) | easement and includes 5-foot utility easements on eastern boundary
identified on the available survey.

Gold Lot Multiple street frontages and existing site access points; recorded
(top of the hill) easements identified.

Blue Lot 15-foot public utility and drainage easement along eastern property
(top of the hill) boundary, steep slope on Western border of Lot adjacent to James

Robertson Parkway.

E. Zoning Controls

The Project Sites are located within the jurisdiction of the Metropolitan Government of Nashville
and Davidson County and are governed by the Nashville Downtown Code, a form-based code.
Respondents should evaluate applicable regulatory considerations and coordinate with relevant
governmental entities as part of their proposed development approach. The State recognizes the
importance of alignment with local planning objectives, including considerations related to utilities,
access, streetscape, and integration with the broader Downtown Nashville context.

Certain Project Sites are located within the Capitol Hill Redevelopment Project, an urban
redevelopment area established by the Nashville Housing Authority in 1958 to facilitate the
clearance and redevelopment of designated properties through recorded restrictive covenants
running with the land. Respondents are responsible for reviewing the applicable redevelopment
documents and evaluating any resulting land use, design, or development considerations that
may affect the affected Project Sites.

Lot Governing Subdistrict Maximum Permitted Part of Capitol Hill
Height Redevelopment Project
Lot 16 James Robertson 560’ above sea level v
Subdistrict
Lot 28 James Robertson 560’ above sea level v
Subdistrict
Lot 29 James Robertson 560’ above sea level v
Subdistrict
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Gold Lot | Core Subdistrict 30 stories*

Blue Lot | Core Subdistrict 30 stories*

*Additional height available through the Bonus Height Program, administered by the Metro Nashville
Planning Department through the Nashville Downtown Code development review process.

1.6 Anticipated Project Agreements

The State anticipates negotiating and entering into a series of agreements with a successful
Respondent, leading to the execution of multiple Ground Lease Agreements (collectively, the
“Project Agreements”).

Following issuance of a Notice of Intent to Negotiate, the State expects to negotiate with the best
evaluated Respondent a Pre-Development Agreement (“PDA”) that:

Provides for exclusivity during negotiations;
Allows for Respondent site access and due diligence;

Defines a feasibility standard and outlines deliverables and processes for defining a
feasible district concept;

Defines allocation of pre-development risk;

Establishes initial key terms.

Following negotiation of the PDA, the State expects to negotiate the Project Agreements which
are likely to include but are not limited to:

A Master Development Agreement that:

Grants the Respondent exclusive rights to develop the Project Sites subject to established
terms and conditions;

Establishes terms and conditions precedent to entering into a Ground Lease Agreement;
Includes a form of Ground Lease Agreement as an exhibit;

Includes the right of the parties to add the Polk Building Site to the Project.

A Master Declaration that:

Establishes the Project as a cohesive district and creates governance structures, common
areas, and associated requirements;

Establishes various covenants, conditions, restrictions, and easements as necessary for
the district development;

11
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o Memorializes district design guidelines, conceptual master plan, and associated approval
processes.

Following the successful negotiation of the Project Agreements above or such other agreements
as appropriate, the State expects to enter into the Ground Lease Agreements over time with the
Respondent as Master Developer or with various joint ventures, enabling the multi-phase
development of the Project. Each Ground Lease Agreement shall provide that all improvements
under the Ground Lease Agreement shall be vested in the lessee until the termination date, at
which time all title to and ownership of and all other improvements to or upon that portion of the
Project Sites or related to the Project shall automatically and immediately vest (without the
necessity of any further action being taken by the lessee or the State or any instrument being
executed and delivered by the lessee to the State) in the State.

The full and final legal structure will be subject to negotiation with the Respondent. The PDA,
Project Agreements, and Ground Lease Agreements will be subject to SBC approval according
to Tennessee law and SBC policies.

Minimum Development Program Requirements

Successful submissions will demonstrate how the Project Sites will be transformed into a new
Downtown destination and serve the Capitol Campus and Nashville over the long term. No
minimum requirements will be placed on the proposed uses of the site, however, restrictive uses
for the Project Sites are outlined below. Respondents should aim to create a financially feasible
district that meets the economic development and destination creation strategic objectives.

A. Parking Replacement Requirements

The State expects Respondents to include in their response a plan to provide a minimum of one
thousand three hundred and fifteen (1,315) replacement parking spaces, of which a minimum of
two hundred (200) spaces shall be located on Lot 16. Outside of those two hundred (200) spaces
that shall be located on Lot 16, the State strongly prefers that the maximum number of
replacement parking spaces be located in the Gold Lot and Blue Lot sites or equivalent locations.
A primary goal of this procurement is to improve convenience, accessibility, and the overall
employee parking experience. The State will not make capital contributions towards
replacing parking, and replacement parking must be offered to State employees free of
charge.

Upon completion of the Project, 100% of the State parking spaces shall be available for exclusive
State use from 6:00 AM to 6:00 PM, Monday through Friday, excluding State holidays. Of those
spaces, 15% or no less than 197 shall remain exclusively available to State employees, twenty-
four (24) hours per day, three hundred sixty-five (365) days per year. The remaining 85% of
spaces shall be available for exclusive State use during the business hours defined above;
outside those hours, Respondents may monetize or make these spaces available to district
residents and visitors.

Throughout construction, a minimum of one thousand (1,000) parking spaces shall be available
for exclusive State use from 6:00 AM to 6:00 PM, Monday through Friday, excluding State
holidays. Of the one thousand (1,000) parking spaces, one hundred fifty (150) shall remain
exclusively available to State employees, twenty-four (24) hours per day, three hundred sixty-five
(365) days per year. The remaining 850 spaces shall be available for exclusive State use only
during the business hours defined above; outside those hours, Respondents may monetize or

12



make these spaces available to district residents and visitors. Respondents are encouraged to be
creative in how parking is maintained during construction, as long as the location of parking is
equivalent walking distance as the current offerings.

Respondents are further encouraged to be creative in their submissions for permanent
replacement parking, as long as it is located on the Project Sites or within 0.2-mile walking
distance of the Tennessee Tower. The State will consider various options, including, but not
limited to:

e Respondent delivers a standalone garage in close proximity to the Tennessee Tower;

e Respondent delivers parking across the Project Sites, with a substantial portion of those
spaces located in the Gold and Blue lots or equivalent locations;

e Respondent provides free access to parking at an asset purchased or already owned by
the Respondent, amongst others which is in close proximity to the Tennessee Tower.

Respondents are encouraged to incorporate innovative parking management practices and
technology-enabled solutions that improve user experience, operational efficiency, wayfinding,
access control, and long-term parking program performance. Property acquisitions by the
Respondent, temporary parking in acceptable locations, land swaps, or other creative strategies
to meet the overarching goal are welcome for consideration. Ultimately, plans related to the
delivery and management of parking will be determined in negotiations between the selected
Respondent and the State.

The parking requirements set forth in this RFQ are limited to the Project Sites. The State
anticipates that future development of the Polk Lot will require additional parking to support State
operations. Any additional State parking needs associated with a future development phase will
be addressed through subsequent planning efforts.

Respondents should describe the proposed location of State-designated parking within the
parking structure(s), the approach to employee access and circulation, and the proposed access
control strategy to ensure secure and convenient use during periods of exclusive State occupancy
together with a rationale, including the clear benefits and tradeoffs of their recommended
proposal. The State expects that Respondents ensure a safe and secure parking environment
and will cooperate with Department of General Services and Tennessee Highway Patrol, as
appropriate.

B. Design Standards and Architectural Guidelines

The State recognizes that the Project Sites are located in close proximity to the Tennessee State
Capitol, the Capitol Campus, and other historically and architecturally significant State facilities.
Accordingly, the State has established the following design expectations for any development of
the Project Sites:

i. Design Preference: The State strongly prefers development that reflects classical or
traditional architectural design elements—including, by way of example, masonry
construction, symmetrical fagades, traditional proportions, and materials and detailing
consistent with the historic character of the Capitol Campus area. Respondents
proposing contemporary or modern architectural approaches should explain how their
design pays respect to and complements the surrounding built environment.
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i. Design Continuity: Because the Project Sites collectively represent a significant urban
campus, the State places high value on continuity of design across all five (5) Lots.
Respondents should demonstrate in their response how their proposed development
achieves a coherent design identity across the Lots, whether through unified
architectural language, coordinated landscape design, consistent material palettes, or
other means.

ii.  Design Approval: As referenced in Section 1.6, a conceptual master plan and design
guidelines for the Project Sites will be memorialized in the appropriate Project
Agreement(s).

C. Community Spaces and Placemaking

The State expects Respondents to include in their response a plan to provide publicly
accessible community spaces and placemaking amenities as part of the proposed development.
Respondents shall include in their response a description of proposed community spaces,
ground-floor activation, public-realm improvements, and other placemaking elements, including
a high-quality park of about 1.0-acre in size.

D. Workforce Housing

The State expects Respondents to include in their response a plan to provide workforce housing
in any development of the Project Sites. For purposes of this RFQ, “workforce housing” means
housing that meets the definition set forth in Tennessee Code Annotated § 5-9-113, as the same
may be amended from time to time.

There is no minimum required percentage or number of workforce housing units as a mandatory
threshold for this RFQ. However, the State strongly encourages Respondents to propose the
maximum feasible workforce housing component (program and duration of “workforce” rents)
consistent with their financing structure. The primary target market for workforce housing are
State employees.

E. Prohibited Uses

The Master Development Agreement will prohibit certain uses on the Project Sites, including but
not limited to the following:

e Adult entertainment establishments, including adult bookstores, adult theaters, and
sexually oriented businesses;

e (Gasoline or service station, automotive service or repair business;

o Massage parlor not accessory to a fithess center, residential or office building, spa or
hotel;

e Beauty school or barber college;
e Pawn shops, salvation army type store, “surplus” store or liquidation outlet;

e Payday lending and check cashing establishments;

14
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Tattoo parlors, body piercing studios, or “head” shops;

Heavy manufacturing or industrial uses;

The sale, display, cultivation, development, distribution, and/or administration of narcotics
or any other controlled substances not part of a doctor’s office or laboratory, or full-service
pharmacy, including any adult-use cannabis establishment, cannabis retailer, cannabis
manufacturer, cannabis cultivator, or methadone clinic;

Any coin operated laundry, except as an ancillary use in a residential, hotel, assisted living
or similar facility;

Junk yards, salvage yards, or vehicle impound lots;
Slaughterhouses or meatpacking facilities;

Hazardous material storage or processing facilities (other than in incidental quantities
customary to permitted uses);

Crematoriums or funeral homes;

Retail package liquor stores;

Tobacco store;

Sports betting and casinos, provided, however the foregoing shall not prohibit gambling
or games of chance unrelated to real world sports competition operated by the Tennessee
Lottery or an event benefitting a non-profit organization that is permitted by Tennessee

law or legal online gambling by persons using their own devices;

Short term rentals (such as, by way of example only, Air BnB and VRBO) of any non-hotel
multifamily or other residential property;

Correctional facilities, halfway houses, or detention centers;
Any use that is illegal under federal, state, or local law; and

Any other use to the extent prohibited by the negotiated Master Development Agreement
between the Respondent and the State.

Partnership Profile
A. Overview

The successful Respondent, either individually or in partnership with the applicable team member,
consortium, or joint venture, will be responsible for Due Diligence, Design, Implementation,
Financing, Operations and Maintenance of the planned development as ground lessee. The State
will maintain fee ownership of the Project Sites as ground lessor and will not subordinate its fee
interest in the Project Sites to any lenders on the Project.

B. Financial Objectives
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The State expects to receive at least fair market value for the Project Sites. For the purposes of
responding, fair market value is benchmarked to recent comparable sales ranging between
$375/SF for bottom of the hill sites (i.e. Lots 16, 28 and 29) and $500/SF for top of the hill sites
(i.e. Blue and Gold Lots). Fair market value and the determination of how Respondent’s
submission returns fair market value to the State will be established during negotiations. Future
property taxes and sales and use taxes generated on the sites will not be counted toward a fair
market value to the State.

The State is open to considering a variety of commercial structures for receiving this value over
time. Other districts have provided compensation to the ground lessor via:

e Ground Lease payments,

e Parking-related contributions,

o Revenue-sharing mechanisms,

e Public use or infrastructure surcharges,

e Asset sales proceeds sharing,

e Participation structures, or

e Other innovative approaches.
Successful submissions will demonstrate how the proposed approach maximizes value to the
State while balancing parking requirements and broader economic development, housing, and
placemaking objectives.
C. Operational Objectives
The successful Respondent, either individually or in partnership with the applicable team member,
consortium, or joint venture, will be responsible for asset management during the term of the
Ground Lease Agreements. This encompasses all responsibilities that are associated with the
expected continuous reinvestment in the Project through capital expenditures, including
replacement and repair of large systems and investment in preventative maintenance. The State
expects that the Project Agreements will require improvements on the Project Sites to be
maintained in a first-class condition that is safe, clean, neat, orderly and in good working order
and repair.
Should the ownership interest of the Project or a portion thereof be transferred during the term of
the Ground Lease Agreement, such transfer of ownership will not relinquish any new
owner/management of previously agreed upon maintenance or asset management requirements.
Respondents are encouraged to incorporate innovative parking management practices and
technology-enabled solutions that improve user experience, operational efficiency, wayfinding,

access control, and long-term parking program performance in their proposals.

Nondiscrimination
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1.10

No person shall be excluded from participation in, be denied benefits of, or be otherwise subjected
to discrimination in the performance of a contract pursuant to this solicitation or in the employment
practices of the Contractor on the grounds of handicap or disability, age, race, creed, color,
religion (subject to Tennessee Code Annotated §§ 4-21-401 and 405), sex, national origin, or any
other classification protected by federal, Tennessee state constitutional, or statutory law. The
Contractor pursuant to this solicitation shall post in conspicuous places, available to all employees
and applicants, notices of nondiscrimination.

RFQ Communications

A. The State has assigned the following RFQ identification number that shall be referenced in
all communications regarding this RFQ: SBC PROJECT No. 529/000-01-2026.

B. Unauthorized contact about this RFQ with employees or officials of the State of Tennessee,
except as detailed below, may result in disqualification from consideration under this
procurement process.

Any entity or individual responding or intending to respond to this RFQ must direct all
communications concerning this RFQ to the Procurement Officer:

Procurement Officer: Tammy Robbins
Phone: 615-924-7028

Email: Tammy.Robbins@tn.gov

Department of General Services
C. RFQ Protocols

a. Only the State’s official, written responses and communications with Respondents are
binding with regard to this RFQ. Oral communications between a State official and one
or more Respondents are unofficial and non-binding.

b. Potential Respondents shall ensure that the State receives all written questions and
comments, including questions and requests for clarification, no later than the Written
Questions & Comments Deadline detailed in the RFQ Section 2, Schedule of Events. If
written questions and comments are not received by the deadline, the State is not
obligated to respond.

c. Respondents assume the risk of the method of dispatching any communication or
response to the State. The State assumes no responsibility for delays or delivery failures
resulting from the Respondent’s method of dispatch. Actual or digital “postmarking” of a
communication or response to the State by a specified deadline is not a substitute for
the State’s actual receipt of a communication or response.

d. The State will convey all official responses and communications related to this RFQ to

the prospective Respondents from whom the State has received a Notice of Intent to
Respond (refer to RFQ Section 1.11(G)).
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e. The State reserves the right to determine, at its sole discretion, the method of conveying
official, written responses and communications related to this RFQ. Such written
communications may be transmitted by mail, hand-delivery, facsimile, electronic mail,
Internet posting, or any other means deemed reasonable by the State. For internet
posting, please refer to the following website:

https://www.tn.gov/generalservices/stream/stream/contractors/requests-for-qualification--
rfgs-.html

f. The State reserves the right to determine, at its sole discretion, the appropriateness and
adequacy of responses to written comments, questions, and requests related to this
RFQ. The State’s official, written responses will constitute an amendment of this RFQ.

g. Any data or factual information provided by the State (in this RFQ, an RFQ amendment,
or any other communication relating to this RFQ) is for informational purposes only. The
State will make reasonable efforts to ensure the accuracy of such data or information;
however, it is the Respondent’s obligation to independently verify any data or information
provided by the State. The State expressly disclaims the accuracy or adequacy of any
information or data that it provides to prospective Respondents.

D. Assistance to Respondents with a Handicap or Disability

Prospective Respondents with a handicap or disability may receive accommodation relating
to the communication of this RFQ and participation in the RFQ process. Prospective
Respondents may contact the Procurement Officer to request such reasonable
accommodation no later than the Disability Accommodation Request Deadline detailed in
Section 2, Schedule of Events.

E. Respondent Required Review & Waiver of Objections

Each prospective Respondent shall carefully review this RFQ, including all attachments and
amendments, and submit written questions and comments no later than the Written
Questions & Comments Deadline detailed in Section 2. Protests based on any objection to
the RFQ will be considered waived if the objection has not been raised in writing by that
deadline.

F. Virtual Pre-Response Conference

A Pre-Response Conference will be held at the time and date detailed in the RFQ Section 2,
Schedule of Events. Attendance is not mandatory but is strongly encouraged.

Meeting link:
https://tn.webex.com/tn/j.php?MTID=md97b897e9d71ac438705a49494710eda

Meeting number:
2314 883 8068

Meeting password:
529-000-01-2026
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Join by phone

+1 615-747-4911 Webex Call-In
+1-415-655-0001 US Toll
Access code: 2314 883 8068

. Notice of Intent to Respond

Before the Notice of Intent to Respond Deadline detailed in Section 2, prospective
Respondents should submit to the Procurement Officer a Notice of Intent to Respond. Such
notice should include the business name, contact person, and contact information. A Notice
of Intent to Respond is not mandatory but is necessary to ensure receipt of any RFQ
amendments or other notices.

. Response Deadline
A Respondent must ensure that the State receives a complete response no later than the

Response Deadline time and date detailed in Section 2. The State will not accept late
responses.
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RFQ SCHEDULE OF EVENTS

The following RFQ Schedule of Events represents the State’s best estimate for this RFQ.
The State reserves the right, at its sole discretion, to adjust the Schedule as it deems

necessary.
EVENT TIME DATE
(Central)
1. RFQ Issued September 22, 2026
2. Disability Accommodation Request Deadline September 25, 2026
3. Pre-Response Conference (Virtual, see 1:00pm October 5, 2026
Section 1.10 F)
4. Notice of Intent to Respond Deadline October 8, 2026
5. Written Questions & Comments Deadline 2:00pm October 22, 2026
6. State Response to Written Questions & November 5, 2026
Comments
7. Response Deadline 2:00pm November 23, 2026

8. State Completion of Written Technical
Evaluations

December 2, 2026

9. Notice of Respondents for Interviews

December 3, 2026

10. Mandatory Interviews for Respondents
deemed Responsive and qualified

Week of December 7,
2026

11. State Completion of Submission Evaluations
and Down-Select for BAFO

December 14, 2026

12. BAFO Workshop 1

Week of January 11, 2027

13. BAFO Workshop 2

Week of January 25, 2027

14. Best and Final Offer (BAFO) Deadline

February 11, 2027

15. State Issues Notice of Intent to Negotiate

February 19, 2027

16. SBC Approval of the Notice of Intent to
Negotiate is Sought

March 11, 2027

17. Negotiations with Selected Respondent
(includes Receiving SBC Approval of the
Predevelopment Agreement)

Schedule determined in
collaboration with
Respondent

18. Notice of Intent to Award

Upon completion of
successful negotiations

20



EVENT

TIME
(Central)

DATE

19. SBC Approval of the Project Agreements

Promptly after issuance of
the Notice of Intent to
Award
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RESPONSE REQUIREMENTS

3.1

3.2

3.3

3.4

Proposal Requirements

To be considered, a proposal must be received by the date specified in RFQ Schedule of Events.
The State will not accept proposals received after the deadline. Proposals should be submitted to
the Procurement Officer via email as an attachment. A cover letter, which will be considered an
integral part of the proposal, must be signed by an individual who is authorized to bind the
Respondent contractually and must certify that all statements in the proposal are true and correct.
The letter must indicate the title or position that the individual holds in the firm and also must
include the Respondent’s federal tax |.D. number.

The Cover Letter and Mandatory Requirements must also be completed. Proposal responses to
this RFQ should be clear, concise, and organized; meet the Mandatory Requirements; and be
organized as described below.

Email Submission

The Technical Response document should be in the form of one (1) digital document in “PDF”
format or other easily accessible digital format attached to an e-mail to the Procurement Officer
at the address provided in Section 1.10B no later than the Response Deadline time and date
detailed in the RFQ Section 2, Schedule of Events. The subject line of the email should read:

“SBC Project No. 529/000-01-2026 TECHNICAL RESPONSE FROM [RESPONDENT LEGAL
ENTITY NAME]”

Response Prohibitions
A response to this RFQ shall not:
o Restrict the rights of the State or otherwise qualify the response to this RFQ;
¢ Include, for consideration in this procurement process or subsequent negotiations,
:Egg::zg’;;information that the Respondent knew or should have known was materially

¢ Include more than one response, per Respondent, to this RFQ; or

e Include the Respondent’s own contract terms and conditions (unless specifically
requested by the RFQ).

Response Errors & Revisions

A Respondent is responsible for any and all errors or omissions in its response to this RFQ. A
Respondent will not be allowed to alter or revise its response after the Response Deadline time
and dates as detailed in RFQ Section 2, Schedule of Events, unless such is formally requested
in writing by the State (e.g., through a request for clarification, etc.).
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3.5

3.6

3.7

3.8

3.9

Response Withdrawal

A Respondent may withdraw a response at any time before the Response Deadline time and date
as detailed in RFQ Section 2, Schedule of Events, by submitting a written signed request by an
authorized representative of the Respondent. After withdrawing a response, a Respondent may
submit another Response at any time before the Response Deadline time and date as detailed in
RFQ Section 2, Schedule of Events.

Response Preparation Costs

The State will not pay any costs associated with the preparation, submittal, or presentation of
any response. Each Respondent is solely responsible for the costs it incurs in responding to this
RFQ.

Submittal of Proposal

Proposals must be made in the official name (and official business address) of the firm or
individual (no lease brokers) under which the Project will occur and must be signed by a person
or persons authorized to legally bind the person, partnership, company, or corporation
submitting the proposal. Multiple teaming and/or developer partnership structures may be
acceptable to the State, but the Proposal should include a single point of contact for the
partnership entity.

State Employee Conflict of Interest Restriction

The State shall not consider a response from an individual who is, or within the past six (6)
months has been, a State employee or someone deemed to have an unfair advantage. For
purposes of this RFQ:

¢ An individual shall be deemed a State employee until such time as all compensation for
salary, termination pay, and annual leave has been paid;

¢ A contract with or a response from a company, corporation, or any other contracting entity
in which a controlling interest is held by any State employee shall be considered to be a
contract with or proposal from the employee; and

e A contract with or a response from a company, corporation, or any other contracting entity
that employs an individual who is, or within the past six (6) months has been a State
employee, shall not be considered a contract with or a proposal from the employee and
shall not constitute a prohibited conflict of interest.

Audited Financial Statements

If a Respondent is downselected to participate in the Best and Final Offer phase (as described
below), Respondents shall submit audited financial statements for the most recent three (3) fiscal
years within five (5) business days of the State's request. Failure to timely submit the requested
financial statements shall result in disqualification of the Respondent's proposal.

The State reserves the right to disqualify a Respondent if the submitted financial statements
indicate the Respondent lacks sufficient financial capacity to perform the contract, or if the
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financial statements are materially inconsistent with representations made in the Respondent's
proposal.

GENERAL INFORMATION & REQUIREMENTS

4.1

4.2

4.3

4.4

4.5

4.6

4.7

RFQ Amendment

The State reserves the right to amend this RFQ at any time in writing. Amendments will be
conveyed to all Respondents from whom the State has received a Notice of Intent to Respond.

RFQ Cancellation

The State reserves the right, at its sole discretion, to cancel or reissue this RFQ in accordance
with applicable laws and regulations.

State Right of Rejection

Subject to applicable laws and regulations, the State reserves the right to reject, at its sole
discretion, any and all responses. The State may deem any response non-responsive that does
not comply with all terms, conditions, and requirements of this RFQ.

Professional Licensure and Department of Revenue Registration

The apparent successful Respondent must be registered to do business in the State of
Tennessee and registered with the Tennessee Department of Revenue for the collection of
Tennessee sales and use tax prior to execution of the PDA.

Disclosure of Response Contents

All materials submitted in response to this RFQ will become the property of the State and, upon
completion of the evaluation process, will be open for review by the public in accordance with
Tennessee Code Annotated § 10-7-504(a)(7). The State will not sign non-disclosure or
confidentiality agreements related to Respondent’s response. The State hereby notifies all
Respondents that placing confidentiality notices on documents submitted to the State does not
make the documents confidential under Tennessee law. The State will not be bound by such
notices. Moreover, the State will not agree to provide advanced notice of any public disclosure or
agree to assist the respondent to limit disclosure.

Severability

If any provision of this RFQ is declared by a court to be illegal or in conflict with any law, such
decision will not affect the validity of the remaining RFQ terms and provisions.

Joint Ventures and Development Consortiums

Respondents are encouraged to consider joint ventures and development consortiums in fulfilling
obligations under the Project Agreements, provided that the Respondent is designated as the
lead developer. The State recognizes that a project of this scale and complexity may benefit from
teaming arrangements that combine complementary expertise, financial capacity, and
development experience.
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EVALUATION PROCESS & CONTRACT AWARD

5.1

Overview of Evaluation Process

This RFQ is structured as a combined qualifications and conceptual proposal solicitation. This
RFQ includes a three-phase, downselection process. In Phase |, the State will qualify
Respondents based on the Mandatory Requirements to begin review of Phase Il Technical
Response. The Proposal Evaluation Team will evaluate submitted proposals, with the goal of
downselecting no less than two Respondents for Phase Ill. In Phase lll, downselected
Respondents will refine their proposals leading to a Best and Final Offer (“BAFO”). These phases
are outlined below:

e Phase | — Mandatory Requirements: Respondents submit written responses in
accordance with RFQ Attachment 6.2., Section A. Phase | will be evaluated on a Pass/Fail
basis.

e Phase Il — Technical Response including Interview: Respondents submit written

responses in accordance the requirements outlined below in Section 5.3 and in RFQ
Attachment 6.2., Section B. As part of Phase Il, Respondents who meet the Mandatory
Requirements and are deemed Responsive and Responsible will be invited to participate
in mandatory interviews with the Evaluation Committee and Development Advisor.
Proposal Evaluation Team members will independently evaluate each proposal and rank
them in order from best evaluated to lowest evaluated.

o Phase Il — Best and Final Offer: No less than two of the highest evaluated Respondents
will be invited to participate in a Best and Final Offer (“BAFQO”) phase. Selected
Respondents should expect to participate in at least one BAFO workshop with the
Evaluation Committee and Development Advisor. Phase Il will be scored according to
RFQ Attachment 6.2., Section C, with a maximum possible score of 1,000 points.

¢ Direct Negotiation: The State will issue a Notice of Intent to Negotiate to the Respondent
with the best evaluated BAFO and enter into direct bilateral negotiations toward execution
of the Project Agreements. No separate Request for Proposals or Request for
Qualifications will be issued.

The proposal evaluation process is designed to select the highest evaluated Respondent deemed
Responsive and Responsible and offering the best combination of attributes based upon the
evaluation criteria, who will enter into direct negotiation with the State. The term “Responsive”
means a person or entity which has submitted a proposal that conforms in all material respects
to the RFQ. The term “Responsible” means a person or entity that has the capacity in all material
respects to perform fully the requirements of the Project Agreements and the integrity/reliability
to assure good faith performance.

In performing such independent evaluation, Proposal Evaluation Team members will consider the
following criteria, among others:

o High-quality use of the sites while replacing existing State employee parking;
e Design, development, construction management, and operations capability and

experience;
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5.2

5.3

e Functional and conceptual program and schedule aligned with goals described in Section
1.2(A-F);

e Proposed business terms, including fair market value return to the State and Ground
Lease Agreement term length; and

e Quality of anticipated relationship between the Respondent and the State over the term of
the Project.

Following this three-stage process, the State and the finalist Respondent negotiate the terms of
any Pre-Development Agreement and subsequent Project Agreements. These negotiated
Agreements will then be presented to the State Building Commission for review and approval
prior to final execution of any long-term Project Agreements.

The State reserves the right to accept or reject any and all proposals, to waive any informalities
in a proposal, and, unless otherwise specified in writing by the Respondent, to accept any items
in the proposal.

Phase | - Mandatory Requirements

The Procurement Officer will review each proposal to determine compliance with RFQ Attachment
6.2 Section A, Mandatory Requirements. If the Procurement Officer determines that a proposal
may have failed to meet one or more of the mandatory requirements, the Procurement Officer
shall seek the advice of an attorney on the staff of the State of Tennessee who will review the
proposal and document his/her determination of whether:

o the proposal adequately meets requirements for further evaluation;

o the State will request clarifications or corrections for consideration prior to further
evaluation; or,

o the State will determine the proposal non-responsive to the RFQ and reject it.

Phase Il — Technical Qualifications Experience and Approach.

Responses meeting mandatory requirements will be evaluated by the Proposal Evaluation Team
against the criteria in this RFQ.

Interviews are critically important to the State’s evaluation of the Technical Response as it
considers entering into a long-term partnership with a Respondent. Interviews will provide an
opportunity for Respondents to explain and clarify their responses and for the State to ask
questions, seek clarifications, and gain a better understanding where needed. The Procurement
Officer will schedule interviews during the period indicated by the RFQ Section 2, Schedule of
Events and provide additional instructions and relevant information at that time.

Each evaluator will independently review each response including interviews.

For the written response, the State expects Respondents’ proposals must include each outlined
item below to be organized in the following order:
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e Cover Page

e Cover Letter

e Table of Contents

e Section A: Executive Summary

e Section B: Team Roles and Responsibilities
e Section C: Prior Experience

e Section D: Proposed Ownership Structure
e Section E: Financing Approach

e Section F: Preliminary Schedule

e Section G: Preliminary Operations Plan

e Section H: Project Concept Overview

e Section |: Parking Plan and Approach

The following details constitute proposal outline requirements. It is critical that responses to the
RFQ are consistent to ensure accuracy during the State’s review process. Proposals may not
exceed 75 pages, excluding appendices and tabs. Proposals include each section in the following
order (as detailed below). Evaluation criteria are included below.

Section A: Executive Summary

Provide an executive summary explaining the anticipated partnership structure that the
Respondent is offering and believes will best accommodate the State’s goals (See Section 1.2(A-
F)). Clearly identify the asset types that are included as part of the proposal. The executive
summary should also include the primary point of contact for the RFQ process with a telephone
number and email address.

Section B: Development Team Roles and Responsibilities

Identify the development Project team by including the information as outlined in RFQ Attachment
6.2, Section B.

This information should include each entity’s name, primary address, key personnel resumes,
year founded, and primary responsibilities as part of the Respondent’s team. These identified
entities will be considered as Project team members of the Respondent. Any additions or changes
to the Project team are subject to the State’s discretion.

The proposal should also include an organizational chart with names and titles of key participants.
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To the extent Development Team members are not yet identified, specify where additional team
members may be added in the future.

Section C: Prior Experience

Respondents must submit Attachment 6.5 — Developer Prior Experience as part of the
Mandatory Requirements as outlined in RFQ Attachment 6.2, Section A, Item 14. In addition,
Respondents shall further elaborate on their prior experience as outlined in RFQ Attachment
6.2, Section B.

Respondents should demonstrate that they have significant experience successfully delivering
complex multi-asset projects and associated enabling infrastructure, including leadership in their
planning, coordination, and development. Provide additional context for examples of at least two
(2) recent projects in which the Respondent has participated that are comparable in complexity,
quality, and scope. The State is particularly interested in receiving at least one example of a
prior multi-asset “district”project. Incorporation of workforce housing and / or civic context is
preferred. Additional context, images, or examples are welcomed to further demonstrate
developer experience. Additional examples are also welcomed. Specify the asset types and
square footage for each asset type included in each project.Highlight the financial structure
used for each project.

Section D: Proposed Ownership Structure

Outline the proposed partnership structure with the State, and proposed terms that will result in
payment of at least fair market value. Specify what the Respondent will require from the State
as part of the partnership terms. Also outline the proposed partnership structure internal to the
development team, if Respondent is proposing as a consortium or joint venture. If the Lessee(s)
entering into Ground Lease Agreements as referenced in Section 1.6 are contemplated to be
entities other than the Respondent, describe the proposed ownership structure(s) and the
rationale behind this approach.

Section E: Financing Approach

Provide a written description of the financing approach for the Project, including available
financial resources and number of transactions over the past two years. Clearly identify the
State’s expected payments and any applicable contingencies to additional payment
mechanisms.

Respondents must also complete the general terms and financial assumptions template. See
RFQ Attachment 6.3.

Section F: Preliminary Schedule

Provide a preliminary schedule for the Project concept that outlines key milestones, and parking
availability throughout construction.

Note that the Project schedule will ultimately be refined in collaboration with the State to reflect
required State and state-level reviews and approvals of Project design and legal agreements.
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5.4

Section G: Preliminary Operations Plan

Provide a brief narrative that describes how members of the proposed operations teamwiill
operate and manage the different assets within the district, including State employee parking.
Specify briefly how the proposed team plans to operate, maintain, and reinvest in the Project so
that it continues to provide value to the State over the whole length of the Ground Lease
Agreement(s).

Section H: Project Concept Overview

Provide a concept description of the initial and subsequent phases that aligns with the district’s
available areas and desired strategic goals. The concept description should address the
components outlined in RFQ Attachment 6.2, Section B.

Section I: Preliminary Parking Plan and Approach

Outline how the proposed concept meets the parking requirements as outlined in Section 1.7 A
of this RFQ. Include a schedule that shows the timeline of when parking comes online, the
locations of spaces, and distribution of spaces.

Phase lll — Best and Final Offer

The Proposal Evaluation Team will identify no less than two of the best evaluated proposals for
downselection to participate in the BAFO stage. This stage will involve more engagement with
the Proposal Evaluation Team and other State representatives in order to refine and optimize the
Respondent’s proposal and discuss preliminary lease terms. This will occur through structured
communications and one or more BAFO workshops. Respondents will enhance, provide more
detail, or otherwise adjust based on feedback from the State to the Project. The Respondents’
BAFO must be received by the date specified in RFQ Schedule of Events. BAFO submittals
should be submitted to their designated upload link. BAFOs will be evaluated according to the
Phase Il criteria.

If a Respondent invited to the BAFO stage withdraws, declines to participate, fails to submit a
responsive BAFO by the deadline specified, or otherwise fails to perform any material requirement
of the BAFO process, the State reserves the right to invite the next-highest ranked, responsive
and responsible Respondent from the original evaluation (who was not initially included in the
BAFO stage) to participate in the BAFO stage in place of, or in addition to, the withdrawing or
non-performing Respondent. This substitution may occur at any point prior to issuance of a Notice
of Intent to Award, including after BAFO submissions have been received and evaluated.

The State’s decision to invite a substitute Respondent under this section shall not obligate the
State to extend the same BAFO deadline, terms, or conditions previously offered to other
participants, and the State may establish a new or adjusted timeline for the substitute
Respondent’s submission.

The State will issue a Notice of Intent to Negotiate inviting the Respondent with the best-evaluated

BAFO into Direct Negotiation with the State. The Notice of Intent to Negotiate will be subject to
SBC approval.
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5.5

NOTICE: The Notice of Intent to Negotiate shall not create rights, interests, or claims of
entitlement in either the Respondent with apparent best-evaluated proposal or any other
Respondent.

Negotiations

After SBC approval of the Notice of Intent to Negotiate, the State will enter into direct bilateral
negotiations with the selected Respondent toward execution of the Project Agreements.

Negotiations will address, at minimum, the following subjects:

Scope of development for each Lot and overall site plan;
PDA;
Form of Ground Lease Agreement;

Parking replacement arrangement (number of spaces, structure type, location, plan for
maintaining State parking during construction);

Workforce housing commitment (number of units, affordability levels, and monitoring /
enforcement mechanisms);

Design approval process, design standards, and community space requirements;

Construction timeline, phasing plan, logistics and laydown space, and milestone
requirements;

Assighment, sublease, and change-of-control provisions;
Default, cure, and termination provisions; and

Any commercially infeasible elements identified in the Respondent’s response and
agreed alternative approaches.

State provisions including but not limited to indemnification, liability, and insurance to
make the agreements compliant with State policies and statutes.
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6.

ATTACHMENTS

The following attachments are incorporated into this RFQ and continue on the following pages.

Attachment 6.1 — Statement of Certifications and Assurances
Attachment 6.2 — Technical Response & Evaluation Guide
Attachment 6.3 — General Terms and Financial Assumptions Template
Attachment 6.4 — Site Inventory Portfolio

Attachment 6.5 — Developer Prior Experience
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RFQ ATTACHMENT 6.1 — STATEMENT OF CERTIFICATIONS AND ASSURANCES

SBC # 529/000-01-2026 STATEMENT OF CERTIFICATIONS AND ASSURANCES

The Respondent must sign and complete this Statement of Certifications and Assurances and include it
in the Technical Response (as required by RFQ Attachment 6.2).

The Respondent does, hereby, expressly affirm, declare, confirm, certify, and assure ALL of the
following:

1.

2.

The Respondent will comply with all provisions and requirements of the RFQ.

The Respondent will comply, as applicable, with: (a) the laws of the State of Tennessee; (b) the
policies and procedures of the State Building Commission and the Office of the State Architect;
(c) Title VI of the federal Civil Rights Act of 1964; (d) the Equal Employment Opportunity Act; and
(e) the Americans with Disabilities Act of 1990.

To the best of the undersigned’s knowledge, information or belief, the information detailed within
the Response to the RFQ is accurate.

The Response submitted to the RFQ was independently prepared, without collusion, and under
penalty of perjury.

No amount will be paid directly or indirectly to an employee or official of the State of Tennessee
as wages, compensation, or gifts in exchange for acting as an officer, agent, employee,
subcontractor, or consultant to the Respondent in connection with this RFQ or any potential
resulting MDA.

The Response submitted in response to the RFQ must remain valid for at least one hundred
twenty (120) days subsequent to the Response Deadline.

The Respondent affirms, as required by the Iran Divestment Act, Tenn. Code Ann. § 12-12-111,
that it is not on the list of persons engaging in investment activities in Iran.

The Respondent affirms, as required by Tenn. Code Ann. § 12-4-119, that it is not currently
engaged in, and will not for the duration of the Master Development Agreement engage in, a
boycott of Israel.

By signing this Proposal Statement of Certifications and Assurances, below, the signatory also certifies
legal authority to bind the proposing entity to the provisions of this RFQ and any contract awarded
pursuant to it. If the signatory is not the Respondent (if an individual) or the Respondent’s company
President or Chief Executive Officer, this document must attach evidence showing the individual’s
authority to bind the proposing entity.

SIGNATURE AND DATE:

PRINTED NAME AND TITLE:

RESPONDENT LEGAL ENTITY NAME:

FEIN or SSN:
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RFQ ATTACHMENT 6.2 — SECTION A

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION A: MANDATORY REQUIREMENTS. The Respondent must address all items detailed below.
The Procurement Officer will review for compliance and mark each item Pass or Fail.

RESPONDENT NAME: <Name>

SECTION A: MANDATORY REQUIREMENTS Proposal Page
Number

State Evaluation for Each Requirement: Pass or Fail (By Respondent)

1. The submission must be delivered to the State no later than the Deadline
specified in the RFQ Section 2, Schedule of Events.

2. The Technical Response must not be more than 75 standard 8 72" x 11” pages
excluding appendices and tabs (although some oversize exhibits such as schedules
and large reports are permissible) including all required forms, letters, cover pages,
and other documents.

3. Provide a completed Statement of Certification and Assurances, provided as RFQ
Attachment 6.1.

4. Identify Respondent’s primary contact person including mailing
address, telephone number, and e-mail address.

5. Describe Respondent’s form of business (e.g., corporation, partnership,
limitedliability company) and the U.S. state in which it is established.

6. Provide a statement of whether there have been mergers, acquisitions, or sales
of Respondent within the last five years, and if so, an explanation providing
relevant details.

7. Provide a statement that discloses pending litigation against Respondent. The
State reserves the right to request an opinion of Respondent’s counsel as to
whether pending litigation will impair performance in a contract under this RFQ.

8. Provide a statement declaring whether, in the last ten years, the Respondent
has filed, or had filed against it, bankruptcy or insolvency proceeding, whether
voluntary or involuntary, or undergone the appointment of a receiver, trustee, or
assignee for the benefit of creditors, and if so, an explanation providing relevant
details.
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9. Provide a statement, based upon reasonable inquiry, of whether the
Respondent or any individual who shall perform work under the MDA or Ground
Lease Agreements has a possible conflict of interest (e.g., employment by the
State of Tennessee) and, if so, the nature of that conflict.

NOTE: Any questions of conflict of interest shall be solely within the discretion ofthe
State, and the State reserves the right to cancel any award.

10. Provide a financial proforma as well as a completed General Terms and
Financial Assumptions Template. See RFQ Attachment 6.3.

11. Demonstrate that Respondent is a real estate developer or development
entity (or consortium thereof with a designated lead developer) with experience
leading the planning, coordination, and development of multi-asset urban
projects with associated enabling infrastructure of at least $150 million in
development cost or 250,000 GSF within the last 10 years by submitting the form
in Attachment 6.5.

12. Provide documentation that Respondent is registered to do business in the
State of Tennessee or provide a statement committing to becoming so registered
prior to execution of the PDA.
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RFQ ATTACHMENT 6.2 - SECTION B

TECHNICAL RESPONSE & EVALUATION GUIDE

SECTION B: TECHNICAL QUALIFICATIONS, EXPERIENCE & APPROACH. To constitute a complete
response, the Respondent shall address all items (below) and provide, in sequence, the information and
documentation as required (referenced with the associated item references). The Respondent shall also

detail the response page number for each item in the appropriate space below.

RESPONDENT NAME: <NAME>

SECTION B: TECHNICAL QUALIFICATIONS, EXPERIENCE, AND
APPROACH

Proposal
Page Number
(By Respondent)

a. Executive Summary
- Summary of proposed partnership, assets included, and how
partnership will achieve identified goals.
- Identify primary point of contact for the RFQ process as referenced in
Section 3.7 with a telephone number and email address

b. Development Team Roles and Responsibilities
- Provide the firm name, primary address, year founded, and resumes

of key personnel for the following entities:

o Developer

o Financing/Ownership Entities

o Architectural, Civil, Structural, Mechanical, Electrical,
Plumbing, and Fire Protection Firms

o General Contractor or Construction Manager

o Management services for operations, maintenance, and asset
management

o Other organizations considered important by the Respondent (if

any)

b. Prior Experience

- Provide at least two (2) recent projects within the last 10 years in
which the Developer has participated that are comparable in
complexity, quality, and scope.

- Provide at least one (1) recent project in which the Developer
has participated that is a district development. Incorporation of
workforce housing and/or civic context is preferred.

- Specific details for each project should include:
o Square footage for each project by asset type
o Financial structure used

- Provide a brief narrative discussing lessons learned and/or challenges
overcome in delivering the referenced projects.

- Provide contact information for at least two (2) references who can
certify that Respondent has significant experience successfully
delivering complex multi-asset projects.
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c. Proposed Ownership Structure
- Diagram structure of partnership among the development team and with
the State, with brief narrative explanation and rationale
- Mechanism for ground lease payments to the State
- Developer Requirements of the State
- Term of partnership under the Ground Lease Agreements

d. Proposed Financing Approach

- Range of financing options the Respondent can execute and will
consider for the Project, with the goal of achieving
implementation certainty.

- Current available financial resources, access to capital (debt, equity,
other) in the current capital market, and total development volume (in
dollars) completed or underway in the past five years

- If desired, Respondents may submit supplemental materials, such as
bank and credit references, annual reports, or such other
documentation as the Respondent deems relevant in response to this
item.

- Detailed pro formas, including proposed capital stack, for each asset
type with the listed requirements, outlined in RFQ Attachment 6.3

- Strategy for providing financial return to the State

e. Proposed Schedule and Phasing Plan
- Overall schedule and phasing plan for all Project Sites that thoughtfully
addresses the initial and subsequent phases of the Project, including
» Timing of completion of design development for assets and
infrastructure in the initial phase of development
* Assumed financial close for the initial phase of development
» Start of construction for each asset type and Project Site
» Opening for each asset type and Project Site
+ Other key milestones as deemed appropriate by the Respondent
- Provide narrative on useful life of proposed improvements and plan for
redevelopment/reinvestment at the expiration of said useful life to align
with proposed term.

f. Preliminary Management and Operation Plan
- Operations narrative thoughtfully addresses the operation,
maintenance, and reinvestment in the Project, aligned both with the
appropriate levels of service and assumed costs in the proforma.
- Preliminary narrative of State parking operations and
management approach, including adequate security provision, to
enhance convenience for State employees.

g. Project Concepts
- Outlined concepts for initial and subsequent phases on the Project
Sites, with outline of how the district will accomplish strategic project
goals and meet parking requirements.
- Conceptual site plan and massing diagrams that demonstrate

building footprint(s), building scale, indicative architectural
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expression, parking solution and public space assets.

- Project description summarizing anticipated site plan, location
and integration of parking facilities, building size(s), and scale
that includes:

O O O O O O

GSF by use

Outline retail concepts

Number of units for sale (if applicable)

Number of market rate housing units for rent

Number of workforce housing units for rent

Workforce housing affordability strategy, including target income
levels, and any tools, incentives, or partnerships that may be
utilized to expand workforce housing opportunities.

Brief overview of park and placemaking strategy, including public
realm amenities that strengthen gateways and access to Capitol
Campus and surrounding areas, including a park of about 1.0-
acre in size.

- Provide a brief narrative describing how the site plan can
accommodate multimodal access and circulation, including
pedestrian, bicycle, transit, and vehicular connections.

h. Parking Program and Parking Phasing Plan

Parking plan demonstrating how Respondent will meet the
requirements outlined in Section 1.7A, including the required amount
of parking spaces for State use both during construction and long-
term. Include a schedule that clearly shows when parking will come
online and offline.

Proposed location and distribution of State parking across proposed
locations during construction and during the term of the Ground
Leases.

Provide a clear rationale for the proposed Parking Program and
Phasing Plan, including the benefits and tradeoffs of the proposed
approach.
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RFQ ATTACHMENT 6.2 - SECTION C

SECTION C: BEST AND FINAL OFFER

SECTION C: BAFO EVALUATION CRITERIA:

1.

Team Composition and Prior Experience
100 Points

2.

Parking Program and Parking Phasing Plan
200 Points

Project Concept Design and Budget
150 Points

Development Schedule
100 Points

Financing Plan / Deal Structure
200 Points

Management and Operations Plan
50 Points

Pro forma
200 Points

Section C: 1,000 Points
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RFQ ATTACHMENT 6.3 —- GENERAL TERMS AND FINANCIAL ASSUMPTIONS TEMPLATE

General Terms and Financial Assumptions Template will be provided to parties who
submit a Notice of Intent to Submit Request to the Procurement Officer.

Please provide a financial proforma that summarizes the Project’s financial paradigm with the
following components:

- Total building square footage(s)

- Development budget

- Required / Proposed Term Length

- Revenue and expense projections

- Ground lease payment schedule to the State
- Financial return objectives and projections

- Other operating assumptions, if necessary
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RFQ ATTACHMENT 6.4 — SITE INVENTORY PORTFOLIO

Site Inventory Portfolio will be provided to parties who submit a Notice of Intent to
Submit Request to the Procurement Officer.
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RFQ ATTACHMENT 6.5 — Developer Prior Experience

Project 1:

Project Name

Project Location

Total Square Footage

List of Uses Included
(residential, office, retail,
parking, etc.)

Developer Role

Total Development Cost

Completion Date(s)

Link to website (if any)

Project 2:

Project Name

Project Location

Total Square Footage

List of Uses Included
(residential, office, retail,
parking, etc.)

Developer Role

Total Development Cost

Completion Date(s)

Link to website (if any)
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	15-foot public utility and drainage easement along eastern property boundary, steep slope on Western border of Lot adjacent to James Robertson Parkway.


	1. INTRODUCTION
	1.1 Introduction
	1.2 Statement of Procurement Purpose
	1.3 Development Opportunity
	1.4 Development Advisor
	1.5 Project Sites and Context
	 Tennessee State Capitol
	 War Memorial Building and Legislative Plaza (Tennessee State Capitol Visitor Center)
	 Cordell Hull General Assembly Building
	 Tennessee Supreme Court
	 William R. Snodgrass Tennessee Tower
	 John Sevier State Office Building
	 Rachel Jackson State Office Building
	 James K. Polk State Office Building
	 Andrew Jackson State Office Building
	 Andrew Johnson State Office Building
	 Davy Crockett State Office Building
	 Bicentennial Mall State Park
	 Tennessee State Museum
	 Tennessee State Library & Archives (current and former)
	In the development of concepts for the Project Site, Respondents should consider the multi-modal transportation patterns that surround the Project Sites. Convenient highway access is a benefit and segments of Dr. Martin Luther King Blvd can carry betw...
	The city-owned roadway currently bisecting Lots 28 and 29 may present an opportunity to create a larger, more cohesive development site through a roadway vacation or realignment. Respondents may evaluate and propose such modifications as part of their...
	The State has compiled materials for the Project Sites, including boundary and topographic surveys and other available site information. These materials are provided for the convenience of Respondents in Attachment 6.4. Respondents are responsible for...
	The Project Sites are located within the jurisdiction of the Metropolitan Government of Nashville and Davidson County and are governed by the Nashville Downtown Code, a form-based code. Respondents should evaluate applicable regulatory considerations ...
	Certain Project Sites are located within the Capitol Hill Redevelopment Project, an urban redevelopment area established by the Nashville Housing Authority in 1958 to facilitate the clearance and redevelopment of designated properties through recorded...

	1.6 Anticipated Project Agreements
	1.7 Minimum Development Program Requirements
	A. Parking Replacement Requirements
	B. Design Standards and Architectural Guidelines
	i. Design Preference: The State strongly prefers development that reflects classical or traditional architectural design elements—including, by way of example, masonry construction, symmetrical façades, traditional proportions, and materials and detai...
	ii. Design Continuity: Because the Project Sites collectively represent a significant urban campus, the State places high value on continuity of design across all five (5) Lots. Respondents should demonstrate in their response how their proposed devel...
	iii. Design Approval: As referenced in Section 1.6, a conceptual master plan and design guidelines for the Project Sites will be memorialized in the appropriate Project Agreement(s).

	C. Community Spaces and Placemaking
	D. Workforce Housing
	E. Prohibited Uses
	1.8 Partnership Profile
	1.9 Nondiscrimination
	1.10 RFQ Communications

	2. RFQ SCHEDULE OF EVENTS
	The following RFQ Schedule of Events represents the State’s best estimate for this RFQ. The State reserves the right, at its sole discretion, to adjust the Schedule as it deems necessary.

	3.  RESPONSE REQUIREMENTS
	3.1 Proposal Requirements
	To be considered, a proposal must be received by the date specified in RFQ Schedule of Events. The State will not accept proposals received after the deadline. Proposals should be submitted to the Procurement Officer via email as an attachment. A cove...
	The Cover Letter and Mandatory Requirements must also be completed. Proposal responses to this RFQ should be clear, concise, and organized; meet the Mandatory Requirements; and be organized as described below.
	3.2 Email Submission
	The Technical Response document should be in the form of one (1) digital document in “PDF” format or other easily accessible digital format attached to an e-mail to the Procurement Officer at the address provided in Section 1.10B no later than the Res...
	“SBC Project No. 529/000-01-2026 TECHNICAL RESPONSE FROM [RESPONDENT LEGAL ENTITY NAME]”
	3.3 Response Prohibitions
	3.4 Response Errors & Revisions
	A Respondent is responsible for any and all errors or omissions in its response to this RFQ.  A Respondent will not be allowed to alter or revise its response after the Response Deadline time and dates as detailed in RFQ Section 2, Schedule of Events,...
	3.5 Response Withdrawal
	3.6 Response Preparation Costs

	The State will not pay any costs associated with the preparation, submittal, or presentation of any response. Each Respondent is solely responsible for the costs it incurs in responding to this RFQ.
	3.7 Submittal of Proposal
	3.8 State Employee Conflict of Interest Restriction
	The State shall not consider a response from an individual who is, or within the past six (6) months has been, a State employee or someone deemed to have an unfair advantage. For purposes of this RFQ:
	3.9 Audited Financial Statements
	If a Respondent is downselected to participate in the Best and Final Offer phase (as described below), Respondents shall submit audited financial statements for the most recent three (3) fiscal years within five (5) business days of the State's reques...
	The State reserves the right to disqualify a Respondent if the submitted financial statements indicate the Respondent lacks sufficient financial capacity to perform the contract, or if the financial statements are materially inconsistent with represen...

	4. GENERAL INFORMATION & REQUIREMENTS
	4.1 RFQ Amendment
	4.2 RFQ Cancellation
	4.3 State Right of Rejection
	4.4 Professional Licensure and Department of Revenue Registration
	4.5 Disclosure of Response Contents
	4.6 Severability
	4.7 Joint Ventures and Development Consortiums

	5. EVALUATION PROCESS & CONTRACT AWARD
	5.1 Overview of Evaluation Process
	5.2 Phase I – Mandatory Requirements
	5.3 Phase II – Technical Qualifications Experience and Approach.

	Responses meeting mandatory requirements will be evaluated by the Proposal Evaluation Team against the criteria in this RFQ.
	Each evaluator will independently review each response including interviews.
	For the written response, the State expects Respondents’ proposals must include each outlined item below to be organized in the following order:
	5.4 Phase III – Best and Final Offer

	The Proposal Evaluation Team will identify no less than two of the best evaluated proposals for downselection to participate in the BAFO stage. This stage will involve more engagement with the Proposal Evaluation Team and other State representatives i...
	If a Respondent invited to the BAFO stage withdraws, declines to participate, fails to submit a responsive BAFO by the deadline specified, or otherwise fails to perform any material requirement of the BAFO process, the State reserves the right to invi...
	The State’s decision to invite a substitute Respondent under this section shall not obligate the State to extend the same BAFO deadline, terms, or conditions previously offered to other participants, and the State may establish a new or adjusted timel...
	NOTICE: The Notice of Intent to Negotiate shall not create rights, interests, or claims of entitlement in either the Respondent with apparent best-evaluated proposal or any other Respondent.
	5.5 Negotiations

	6. ATTACHMENTS
	RFQ ATTACHMENT 6.1 — STATEMENT OF CERTIFICATIONS AND ASSURANCES
	RFQ ATTACHMENT 6.2 — SECTION A
	TECHNICAL RESPONSE & EVALUATION GUIDE
	RFQ ATTACHMENT 6.3 – GENERAL TERMS AND FINANCIAL ASSUMPTIONS TEMPLATE
	RFQ ATTACHMENT 6.4 – SITE INVENTORY PORTFOLIO
	RFQ ATTACHMENT 6.5 – Developer Prior Experience

