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% Rl O NUEVO MULTI PURPCSE FACI LI TI ES DI STRI CT 1 CHAIRMAN McCUSKER: So good afternoon,

3 2 everyone. Thisisan interesting experiment for us. This

4 3 isthefirst time we've done avirtual meeting. We're

5 4 having some challenges with the technology. | think you

6 5 should be able to see the boardroom on your screen and

7 6 other board members asthey dial in. We've muted you if

8 7 you're not aboard member. We don't expect to have any

9 8 presenterstoday or conversations with anyone other than
10 SPECI AL BOARD MEETI NG 9 the Rio Nuevo board.

11 Excerpt from Proceedings Re: Fox Mbtion 10 . \N.e have learned, col nCide.nta”y’ th.at people
12 11 Ithai d:?l Lnto trrl]e conferlencefgll Ilngsrknay in fact be

_ 12 live. If that'sthe case, | would just ask you to mute
ij TL’\Z:E 1/:” ;Z;Z 13 your phone and do not say anything unless you're

’ 14 recognized by the chairman.
15 1:00 p.m 15 So given all that, I'm going to have to repeat
16 16 that as people dial in, well go ahead and call this
17 17 meeting to order. And we'll do what we always do, is
18 18 recitethe pledge. And we have aflag here, so | guess
19 19 well do that.
20 20 (Pledge of allegiance)
21 REPORTED BY: 21 CHAIRMAN McCUSKER: okay. Brandi, let'sdo an
22 Thomas A Voppert, RPR 22 officia roll call.
23 23 MS. HAGA-BLACKMAN: Fletcher McCusker.
24 KATHY FINK & ASSOC ATES 24 CHAIRMAN McCUSKER: I'm here.
25 Tucson, Arizona 85713 25 MS. HAGA-BLACKMAN: Edmund Marquez.
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1 BOARD MEMBERS PRESENT: 1 MR. MARQUEZ: Here.

2 Fletcher McCusker, Chair 2 MS. HAGA-BLACKMAN: Mark Irvin.

3 Chris Sheafe, Treasurer 3 MR. COLLINS: | can seeyou, Mark.

4 Mark Irvin, Secretary 4 MR. IRVIN: Here.

5 Jannie Cox 5 MS. HAGA-BLACKMAN: Chris Sheafe.

6 Edmund Marquez 6 MR. SHEAFE: Here.

7 7 MS. HAGA-BLACKMAN: Jannie Cox.

8 8 MS. COX: Here.

9 ALSO PRESENT: 9 CHAIRMAN McCUSK ER: And acouple of other
10 Brandi Haga-Blackman, Operations Administrator |10 conference call rules. Let'stry not to talk over one
11 Mark Collins, Board Counsel 11 another. We are transcribing this. The court reporter is
12 * ok ox % 12 inour room here, so be very mindful, if someone's
13 13 speaking, you can't talk over another person.

14 BE IT REMEMBERED that a special meeting of the |14 Two, you might say your name when you start to
15 Board of Directors of the Rio Nuevo Multipurpose |15 speak since we're not -- we don't have avisua cue on all
16 Facilities District was held at the RONSTADT HOUSE, 607 |16 of you. If you just say, Edmund here, you guysare all a
17 North 6th Avenue, in the City of Tucson, State of Arizona, |17 bunch of whatever.

18 before THOMAS A. WOPPERT, RPR, Certified Reporter No. |18 We're going to try and get to the special

19 50476, on the 17th day of March 2020, commencing at the |19 meeting agenda here pretty quickly. The primary purpose
20 hour of 1:00 p.m. 20 of today's special meeting isto deal with the Bautista
21 21 project, avery large-scale project on the west bank of
22 22 the Santa Cruz.

23 23 A couple of other items had some urgency, so we
24 24 went ahead and put them in the meeting. We are keeping
25 25 our regularly scheduled Rio Nuevo meeting on the -- at the
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1 end of the month. And given the nature of things 1 developers would contribute the property and that
2 downtown, | would not be surprised that you see someother | 2 ultimately Rio Nuevo would taketitle to the property and
3 special mesetings called aswe work our way through this | 3 leaseit back to the developer as part of our ongoing
4 current environment. 4 GPLET lease program.
5 | think everyone's up to speed. Wehad some | 5 In the ensuing weeks, we've learned that as the
6 news even today asit pertains to what every state or what | 6 opportunity zone regulations have been finalized that a
7 every country in theworld is dealing within terms of the | 7 development -- our developer can in fact not contribute
8 coronavirus, but clearly everything that we've built 8 land to aproject and trigger the tax deferral that comes
9 downtown, everything we've been involved with, everything | 9 associated with the opportunity zone rules. In order to
10 we've helped launch downtown is at huge risk considering | 10 attract the opportunity zone deferral, the property would
11 that they have to go dark in order to help containthe |11 have to ultimately be purchased. That's what we've been
12 coronavirus. We know that has wide-ranging implications |12 wrestling with over the last several weeks, and we think

NN NN R R R R R
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economically. It has huge impact on pedestrian traffic
downtown and Rio Nuevo will be wrestling with and
discussing the challenges that you al have and how we
might be able to help in conjunction with the city,
county, state and federal government stimulus that should
hopefully make themselves available.

So indeed these are very trying times. | think
our agendatoday may reflect the kind of subject matters
you see from usin the near term. We're till in the
business of launching projects. Our mandate is to create
economic devel opment and we obviously love mixed use
projects like the Bautista, so as long as the developer
and lenders are interested in this environment, we're

NNMNNMNNNNRRRRERRR
O DN WNREPOOOWNO®U AN

we have a structure in place now thanks to an
extraordinary effort by the developer and lenders to help
keep this on track and not require any additional cash
from the state or Rio Nuevo.

So the current conversation isthat Rio Nuevo
would in fact acquire this land at a purchase price of
around $7.2 million. We expect that to be dramatically
under its appraised value. The challenge, of courseg, is
that we don't have the 5 million-dollar difference laying
around in the bank, so the developer offered to prepay the
rent on this project for the entire 25-year GPLET period,
which would generate right around $4.7 million in cash,
enabling us then to use that to acquire the property.

©O© 0N O A~ WDNPRP
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going to keep leaning forward.

At the same time, there are a number of things
that we involved ourselves with that has some risk and
challenges and, you know, we intend to balance our agendas
to help where we can.

So having said all that, let's launch into the
first item on the agenda, which is the Bautista.

To remind everyone about this project,
extraordinary project, we approved contribution in our
December meeting to a project presented to us by Gadsden,
who isresponsible for alot of the development west of
the river, a 72 and change million dollar project. Itis
in an opportunity zone. We've had three opportunity zones
step up for the benefit of downtown Tucson. The
Doubletree is an opportunity zone project and the Hilton
project at the Cathedral Square is also an opportunity
zone. Thisisthefirst time we've seen an investment by
an opportunity zone of this scale, $73 million with a
20 million-dollar equity investment from the partners, so
we were eager to participate.

Our contribution is modest in terms of the
overal structure of thisdeal. We had committed in the
December meeting to invest $1.8 million of cash and a
million dollar note to support this project. As part of
that, in the December meeting, we contemplated that the

© 00N O WNP
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So we've spent alot of time with their
counsel, our counsel, opportunity zone lender counsel to
make sure that al of thisis kosher.

And given all that, Mr. Collins, you may want
to address the changes that are required to keep this
project on track.

MR. COLLINS: Mr. Chairman, members of the
board, | believe the chairman has done afine job of
outlining what we need to do and what you need to
consider. If you are so inclined to move forward with
this, | would urge you to make your approval subject to
the satisfaction of a couple of conditions after your
vote. One of them isthat the appraisal of the property
come in at the appropriate level, consistent with the
chairman's conversation, and, secondly, that we have final
confirmation that there will be $20 million of equity
contributed to this project.

Earlier this week, or maybe it was last week, |
got confirmation, | believe, that the devel oper believes
they can have the appraisal done by this Friday thereby
allowing thisto proceed forward. They still don't have
the written commitment for the 20 million, but they have
provided quite a detailed agreement for the operation of
the arrangement between Gadsden and PEG, the ozone group.

So | would suggest to you that if you're going

Kathy Fink & Associates
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to proceed forward that you condition it on those two
things, completion of an appropriate appraisal and
confirmation of the 20 million-dollar capital
contribution.

CHAIRMAN McCUSKER: Okay. Board members, any
discussion, questions?

(Discussion off the record)

CHAIRMAN MCcCUSKER: wecan barely hear. If you
can speak up or get closer to the phone.

MR. SHEAFE: Yeah. Let metry and do it this
way.

Isthat better?

CHAIRMAN McCUSKER: That'salittle better.

MR. SHEAFE: All right. Anyway, | want to
thank the chairman --

CHA| RM AN M CCUSK ERZ We can't hear you, Chris.
Chris, you're fading in and out.

(Discussion off the record)

MR. SHEAFE: I'm trying to speak right into the
speaker phone, so hopefully you're getting this now.

I'd like to thank the chairman and Mark Irvin
in particular for putting timein. We've spent afair
amount of time working on this. One of the good news
points, if thisis coming through clearly, isthat of the
1.8 million that we put up, in the next 18 months, we'll

© 00N O WNP
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great opportunity for us. | echo Chrissremarks. Thanks
for the hard work on this. | appreciate Mark (inaudible€)

protecting us on the backside. | think their situation

with -- with their opportunity zone fund has actually
turned into our advantage in which we're able to not only

help with this deal, we're able to secure a nice piece of

property with their dollars, so | love the deal.

CHAIRMAN McCUSKER: All right. Mr. Sheafe,
motion away.

MR. SHEAFE: All right. Well, my motionis
that we authorize counsel to complete all of the
documentation necessary to protect the district and cause
the deal to go forward. There are some conditions, and
the conditions would be, first, Mark raised this, that the
appraisal, when it does come in on the land, is greater
than 7.2 million because we don't know what the actual
amount is. They're projecting it a 9 million, secondly,
that 20 million in the documentation be equity and
represent no security demands upon the eventual asset.
And the receipt of the 4.75 million in prepaid rent is
part of that security package, so if the deal wereto go
south, we have no obligation to repay the rent. We will
put up 1.8 million cash prior to the 1st of April;
however, that money will be held in escrow and not
released unless there's a simultaneous funding of the rent

©O© 0N O A~ WDNPRP
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collect back almost 1.4 million of direct incometo the
district just through the construction salestax. And
that isn't agross number. The gross number's much
larger. The portion we receiveisabout 1.4 million.

The lawyers have spent alot of time vetting
this deal to make sure that we're probably protected. And
in the motion that I'll put forward, we'll task them with
making sure that happens. But alot of time and effort
has been worked out because under the opportunity zone
rules, they keep changing or have kept changing and put a
lot of pressure on the whole process to make this conform
to the rules as they've evolved here in the last several
weeks. And | compliment the development team in
particular for figuring out ways to resolve each change as
it came up.

We're working in a stable environment with a
tremendous opportunity for Tucson. And given the other
things that are going on in the world, it's kind of nice
to work on something positive.

And those are my comments. I'll be ready to
make a motion when you're ready to hear it.

CHAIRMAN McCUSKER: Mmr. Marquez, Ms. Cox,
anybody else?

MR. IRVIN: I'm good, Chairman.

MR. MARQUEZ: | just want to say thisisa
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and the other aspects of the closing. And if there should
be afailurein that, we would receive our 1.8 million
back.

CHAIRMAN McCUSKER: Tha might set arecord
even for you.

| would need a second to that motion.

MR. MARQUEZ: Second.

MS. COX: Just one question that | would have,
and | just thought of this as the motion was being made.

Chris, do we -- do we need or are we
comfortable with the economic study that we've already --
that we've already received?

Counsel?

MR. COLLINS: Mr. Irvin, the economic study
that we have received supports this project, and | do not
believe it needs to be updated even though the structure
has modified alittle bit.

MR. IRVIN: Thank you. | felt comfortable that
wasthe case. | just felt that it wasimportant to -- to
restate.

CHAIRMAN McCUSKER: i'm assuming, Chris, in
your motion you contemplate allowing the executive
officersto execute this because --

MR. SHEAFE: I'm sorry. | didn't add that.
And yes, | do contemplate that we grant the executive

Kathy Fink & Associates

(3) Pages9 - 12



Rio Nuevo

Board Meeting
March 17, 2020

©O© 0N O A~ WDNPRP

NNNNNNRERRERRRER R B B
ORWNREPROOO®O®NOOUMWNLEO

Page 13

officers approval to sign the documents once they're
prepared.

MR. MARQUEZ: Seconded again.

CHAIRMAN McCUSKER: al right. Sowe havea
motion on the floor to approve the amendments required to
keep this project moving forward, which includes the
acquisition of the property subject to an appraisal,
subject to evidence of the developer's equity.

Brandi, go ahead and call therall.

MS. HAGA-BLACKMAN: Edmund Marquez.

MR. MARQUEZ: Aye.

MS. HAGA-BLACKMAN: Jannie Cox.

MS. COX: Aye.

MS. HAGA-BLACKMAN: Chris Sheafe.

MR. SHEAFE: Aye.

MS. HAGA-BLACKMAN: Mark Irvin.

MR. IRVIN: Aye.

MS. HAGA-BLACKMAN: Fletcher McCusker.

CHAIRMAN McCUSKER: Aye.

Okay. The second item, the Fox theater, we
talked about it alittle bit in my remarks. | think this
isthefirst timein the eight years, going on, that I've
been on the board that we've really been faced with this
kind of situation where not only isit an asset that we
own, it's an asset that we treasure.

© 00N O WNP
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The current bank is National Bank. We are not
acurrent customer of National, but we've talked to Dave
Lyons and others over there that, if we were so inclined
to put some of Rio Nuevo's money in their bank, they would
consider aline of credit for the Fox to the tune of about
ahalf million dollars. That'slife saving in and of
itself and a pretty ssimple decision, | think, on our part.

We'vereally talked at length about the board's
role and responsibility in this environment and suggested
to them that, if they launched a development program or
kind of an urgent fund raising program, that Rio Nuevo
might consider matching that.

And then finally, our theater, the theater that
we own, is going to be dark for several weeks and there's
probably not a better time to do maintenance on a theater
except when it's closed; however, the current Fox
Foundation probably does not have the wherewithal to do
that.

So we're talking about three things that kind
of help save the Fox from my perspective. One would be
helping them secure aline of credit with their current
bank, two would be some sort of program where we
contribute some cash subject to an effort by their board,
and then, lastly, weinvest in the theater so, when it
does reopen, it will be back to its shining glory.

©O© 0N O A~ WDNPRP
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If you've heard me say it once, you've probably
heard me say it 100 times, music has made the difference
for downtown Tucson. | think most people know that we are
now ranked seventh in the U.S. asamusic city right
behind Austin, Texas, so we aways knew that being ago-to
environment for world class music would make a difference.
The Fox has become the cornerstone of that for Tucson.

| think everyone knows -- if you don't know,
the Fox has had to go dark as aresult of the coronavirus
threat but moreover because there's no talent traveling
now to any of these kind of venues. And we don't
necessarily know the end of that prospect.

The Fox has a new director, Bonnie Schock,
bless her heart, her first day at work was Monday last
week, hasreally dug in, avery experienced professional
theater arts manager. Tucson's really lucky to have her.
She moved here from Minnesota and, you know, walked into
thissituation. So the Fox is doing what it can to
curtail their costs to manage their way through closure,
but they clearly are going to need some help to survive.

So we've met with the Fox, we've met with the
Fox board, we've met with the Fox lenders. | think there
are avariety of things that we've talked about as Rio
Nuevo that might benefit the Fox or, moreover, in fact,
maybe save the Fox.

© 00N O WNP
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MR. IRVIN: So, Mr. Chairman, if | might take a
little stab at this. ThisisMark Irvin.

Asyou know, I've been quite involved in the
Fox as have you in just trying to help them right their
ship and | think they've made alot of progress over the
years. | agree with you. | think Bonnieis an amazing
leader that we're just -- you know, she gets the bad
timing award. No other way to say that.

| really think there's a couple of things that
we need to kind of address with them, kind of like what
Rio Nuevo did when we were trying to figure out how can we
kind of jump start this economy. Y ou know, we'd never
find a better time with lower interest rates and a great
workforce ready to get after it and really more of aneed
for leadership than probably at that time.

So | completely concur that, you know, while
the Fox is shuttered, thisis a great time for them to
proactively be involved in addressing some deferred
maintenance issues, which, as | understand it, are, you
know, upwards of, you know, $250,000 of things that need
to be addressed with the roof probably the most important
and onethat really, | think, needs alot of focus right
now.

So I'd like to make a motion and propose a
couple of things. | don't want to circumvent any board

Kathy Fink & Associates
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member who feels they have things to say before | make
that motion, but, again, | think Bonnie gets the bad
timing award, but | think we can prop up the Fox alittle
bit. We'll see some great opportunities.

Let's not forget that, you know, Rio Nuevo owns
it. It'sakeystone, it'sa gem downtown and we're seeing
their board really active in making a difference in what
they need to be doing downtown with the Fox. And, you
know, thisis an unprecedented time for al of usand |
kind of think there's a couple of things that -- probably
two or three things that we could do for them.

But let me be quiet for a second because |
know, you know, Edmund has been involved, Jannie -- |
think everybody on the board has been involved whether
they've been involved in helping hire Bonnie, whether they
(inaudible).

CHAIRMAN McCUSKER: Youre getting some
background noise, Mark. | don't know if that's your phone
feeding back or -- | think you were breaking to see if
anybody else wanted to comment.

So, Edmund, Jannie, Chris?

MS. COX: ThisisJannie. | would just like to
say that | certainly support -- we own the Fox. We need
to jump in there and be part of the solution, but | think
we need to tread carefully because thisis a board

© 00N O WNP
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become the -- we're not the bank, so we need to see what
their boards are willing to do, but thisis going to set a
precedent. 1'd just like to see alittle more
conversation before we committed a dollar amount, et
cetera.

CHAIRMAN McCUSKER: It'sgoing to be
challenging given the time factor. Y ou might be ableto
parcel thisout. | think the bank pieceis pretty easy to
deal with. You know, we're not going to meet again for a
couple weeks. If you wanted to have the board come in and
present a plan that you could get more comfortable with,
you know, maybe that's an opportunity to do that.

The deferred maintenance you've kind of got to
get after or not, you know. So, you know, the board
commitment piece, Edmund, | think they're going to
launch -- | think, in fact, they've lunched their plan and
are already engaged in active solicitations, so, you know,
we could, you know, theoretically table that commitment
from us and, you know, circle back with them in a couple
of weeks. If the board was so inclined, you know, that's
probably manageable.

MR. MARQUEZ: And also just athought as well.
| mean, executives, you al have so much on your plate.
This may be an opportunity to get other board members
involved so that you guys aren't doing all the real estate

©O© 0N O A~ WDNPRP
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responsibility, primarily a board responsibility, and we
need to make it really clear that they have to be very
proactive in reaching out to their supporters and raising
the money to help them get through this, not just looking
at Rio Nuevo astheir source.

MR. MARQUEZ: Thisis Edmund. | agree with
Jannie. We're going to set a precedent here for sure.
Fox is different because we own the Fox. | agreeit'san
absolute treasure downtown. | would love to see --
obviously Fletcher and Mark have already had conversations
with them. 1'd love to see more conversation before we
committed to something and have a conversation around what
their board wants to do and whether or not the repairs and
maintenance that have to do with the Fox (inaudible) or,
you know, some sort of matching campaign with the board.

But | think we also have to think alittle more
globally when it comes to downtown, thinking about art,
entertainment, restaurants, some sort of stimulus package
that we can put together to support.

But, again, the Fox kind of sets a precedent,
but we aso have Tucson Symphony Orchestra, we have the
opera, we have the ballet that's in our own TCC, we have
Second Saturdays that just shut down. There's so many
other entities that are going to need our help.

And I'm with Jannie, too. | don't want to

© 00N O WNP
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deals and dealing with a stimulus-type package on the Fox.
Maybe we have afew of usthat work on marketing. This
might be something where we get involved to help share the
load.

CHAIRMAN McCUSKER: Well, we have huge open
meeting law issues when we do that, so right now, | mean,
thisis-- I'm certainly open to that conversation. Right
now, Mark Irvin and | areinvolved. Ther€e's certainly
room for another person if you're volunteering. Y ou know,
beyond that, then we struggle with the open meeting laws.

MR. MARQUEZ: I'm happy to beinvolved.

MR. IRVIN: Edmund, we would absolutely welcome
you.

So | think --

MR. COLLINS: Mark, we can't hear you.

CHAI RM AN M CCUSK ER Are you on a speaker phone,
Mark, or are you on ahand held or --

MR.IRVIN: I'm on ahand held.

CHAIRMAN McCUSKER: Okay. We'rejust having
trouble catching you, so slow down and enunciate.

MR. IRVIN: What | wassayingis| don't think
we can -- probably awhole pile of stuff that | think we
probably need to address with the Fox. And we're lucky
that we've got a meeting coming up, you know, in a couple
of weeks.

Kathy Fink & Associates
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| think, you know, Fletcher touched on, you
know, probably two thingsthat | think are probably, you
know, pretty easy fixesfor us. And oneis, you know, the
whole issue relative to, you know, setting up -- you know,
helping them set up a credit line. And then, you know,
the other two | think that are kind of low hanging fruit
for discussion are probably the fact that they have set
aside certain amounts of dollars that they're getting
ready to pay usrent. It's probably money that's better
spent with them addressing deferred maintenance. And |
think that's about a 90,000-dollar number if my memory
serves meright.

Mr. Collins, am | right on that number?

CHAIRMAN McCUSKER: $89,000.

MR. COLLINS: Right.

CHAIRMAN McCUSKER: yean, it's89,000 ayear.

MR. IRVIN: And so | don't know why we wouldn't
take that money and just say, you know, let'sjust put the
rent in abeyance for awhile and use that money to address
some of that deferred maintenance with the requirement
that you go in matching, you know, so I'd say that
probably would be, you know, kind of point one.

Point two, you know, they realy do need -- and
| agree with everybody that the board really does need to
step up and take some ownership themselves, but | think it
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actions. One would be to deposit up to ahalf a
million dollarsin National and allow that to securitize
the Fox line of credit. That probably should beit'sown
motion and conversation.

The other would be to stand still on the Fox's
rent and offer alike amount as a deferred maintenance
match, so that would be roughly $90,000 of deferral and
90,000 of additional cash to them and then the whole idea
about up to a quarter of amillion dollar match on the
board's effort.

So | would suggest you take those as three
separate items and, if you're inclined, make a motion or
not on those separately.

MR. IRVIN: You know, I'm fine with all three
of those motions. And | think the board understands that
it's bifurcated into three separate pieces.

Mr. Collins, do you understand the motion
relative to the transfer of the half amillion dollarsin
the National Bank which would securitize the loan for the
Fox Theater?

CHAIRMAN McCUSKER: you get to make amotion.

MR. SHEAFE: Can | make a comment here?

CHAIRMAN McCUSKER: Yeah, go ahead.

MR. SHEAFE: The comment is that we would put
up to ahalf amillion to establish the line with National
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would be -- you know, they're getting ready to start on
al this. Thisisadown period of time for them.
They're getting ready to start on everything that's going
to set the stage for the future. 1'd like to see us step
up and say, okay, you know, if you guys go out and raise a
quarter million bucks, you know, we'll match your quarter
million bucks.

So | think just as far aslow hanging fruit is
concerned, that to meis probably two of the probably
easier onesfor usto kind of address.

The whole issue relative to transferring money
over to National Bank, although | likeit, you know, |
know we're going to, you know, tie up some money to go do
that, so it's almost like we've got a commitment. But
those first two | think are ones that are pretty easy for
us to do, and that's to allow the rent to apply to
deferred maintenance subject to the board matching it and,
second, giving them reassurance that it's up to $250,000
that we would agree to match if the board goes out and
raises that money themselves.

CHAIRMAN M cCUSK ER: Do youwant to try and
tranglate that into some sort of action?

MR. SHEAFE: Y ou don't want to double up.

CHAIRMAN McCUSKER: well, | heard two -- |
heard -- actually | think there are three distinct
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Bank as a compensating balance. There'sabig difference
between compensating balances and providing security, so
that would be the first comment.

The second comment is that, if we employ our
holidays, | think, frankly, in order to make it useful for
their planning, we ought to give them -- just say that
we're going to give you atwo-year holiday on the note
payment from Fox to the district, and that allows them to
plan provided they use that money for deferred
mai ntenance.

The third thing would be the cash contribution,
which would be a match, and you can define the number.

So we have those three elements.

MS. COX: ThisisJannie. | would just liketo
say that they may have that payment set aside because it's
due to Rio Nuevo soon, but it's hard for me to imagine
that they're going to have the next few years of payments
considering the situation. | don't know where they're
going to come up with the next payment anyhow.

MR. SHEAFE: Well, we don't know what the
future is going to bring, Jannie, but at least if we give
them two years, they can do some planning. And |
personally wouldn't put a requirement on them that they
have to match the money with their own resources because
that will come inside when we do the math with what we can
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(inaudible), so wejust give them (inaudible). So the
board is going to have skin in the game and, in addition
to that, be relieved for the next two yearsin my
proposition of having to worry about (inaudible). Well
deal with the future when we get there.

MS. COX: Yeah.

CHAIRMAN McCUSKER: So we --

MR. IRVIN: Mr. Sheafe, with al that said,
would you like to make a motion on that?

MR. SHEAFE: Wdll, the motion | would make is
we authorize, | guess, the executive officers to work with
the bank to put up the half amillion and to secure that
line of credit with whatever security positions they
require from the board up to a half a million provided our
money goes in as compensating balance, secondly, that we
notify the board that we will have atwo-year holiday from
having to fund the note payment that is due from Fox to
the district, so that will be this year and the next year.

And the third element will be that we
contribute up to 250,000 on a match for the Fox depending
on them raising 250 for their general operating needs.
And thisis a one-time match. They have up to 120 days
and they have to get the money in before we fund
our project.

MR. IRVIN: Chris, just one question | have
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CHAIRMAN MCcCUSKER: If you're going to be
amending motions, then | need an amended motion and a
second. | think we all understand the gist.

MR. SHEAFE: I'll amend the motion that the
wording be changed to the Fox board provide some security.

MR. MARQUEZ: And up to 500,000?

MR. SHEAFE: Up to 500.

CHAIRMAN M cCUSKER: Andwho seconded that?

Mark, you seconded that?

MR. IRVIN: Irvin, second.

CHAIRMAN McCUSKER: ail right. Sowe havean
amended motion and a second.

| need Jeff Hill.

| think we're good, Brandi. Call therall.

MS. HAGA-BLACKMAN: Edmund Marquez.

MR. MARQUEZ: Aye.

MS. HAGA-BLACKMAN: Jannie Cox.

MS. COX: Aye.

MS. HAGA-BLACKMAN: Chris Shedfe.

MR. SHEAFE: Aye.

MS. HAGA-BLACKMAN: Mark Irvin.

MR.IRVIN: Aye.

MS. HAGA-BLACKM AN: Fletcher McCusker.

CHAIRMAN McCUSKER: Aye.

Thank you very much. | think we may want to
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before | would consider seconding amotion. The money
that they have set aside to pay us somerent, is that
money that you are restricting to be used for deferred
maintenance?

MR. SHEAFE: Yes.

MR. IRVIN: With that, I'll second.

CHAIRMAN McCUSKER: Okay. We have amotion and
asecond. The motionisredly threefold, to provide a
half amillion dollars of depositsto National to help
securitize the Fox line of credit, to match the board's
fund raising up to a quarter of amillion dollars, to
stand still on the rent payments for two years with the
condition that that money go back into the facility as
maintenance.

Brandi, call theroll.

MS. HAGA-BLACKMAN: Edmund Marquez.

MR. MARQUEZ: | have two points of clarity
first for Chris on your motion.

On the first part on the line of credit, isit
up to 500,000 in case we don't need to do thisfirst
500,007 And we kept saying the board, and | would like to
make a clarification, the Fox board, not us.

MR. SHEAFE: Itisthe Fox board. They'rethe
onesthat are going to provide the security.

MR. MARQUEZ: Okay.
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have a subsequent conversation, to Edmund's point, with
their board. Thisis probably more than a one-time
intervention on our part. | think, you know, as Edmund
mentioned, the entire downtown cultural sceneis at risk
right now and | think our board to a person is committed
to help, so welll probably see some more opportunities to
do this subsequently.

The final item, which may -- the current events
may affect the timing of al this, but alittle background
on the east side of downtown.

We have seen some late night violencein and
around the club activity, around High Five, Funky Monk and
the Hotel Congress, the Rialto. | learned -- | did not
know, but | learned that the Tucson Police Department
historically has not allowed its uniformed officersto
provide off-duty support to bars. We've met with Chief
Magnus, whao's been very responsive, and the city as well
and | think they're prepared to make an exception to that
policy to alow the downtown entertainment zone venues to
hire off-duty police. It'stypically time and a half, in
my experience, when you do that. It's another way to
augment police income and certainly to provide additional
security to the patrons downtown.

Y ou know, they may find themselves closed.
Some of them are voluntarily closing. Some of them have
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announced that they will go dark for some period. Bui,
indeed, you know, if thisistemporary, having some
additional police presence downtown | think is probably a
good idea.

My thinking was that we offer the bars and
restaurant that, if they were so inclined, to retain
off-duty police, that Rio Nuevo would split that cost with
them and do that for a short period of time, maybe six
months, to see if we get on top of the situation. | till
think it's worth us taking some action kind of subject to
what's circling around us, but it still may be areally
valuable incentive down the road.

MR. IRVIN: So, Mr. Chairman, as | understand
it, the hoursthat are most at risk is Thursday, Friday
and Saturday from 1:00 o'clock until about 3:00 o'clock.
Isthere away to -- for us to help with some police
presence maybe with others joining usin those areas
during those times?

CHAIRMAN McCUSKER: I think that's the plan
based on my conversations with Chief Magnus, is they
would, you know, offer to shore up some security around
those Thursday, Friday, Saturday late nights, but, you
know, | think the change in policy would provide that, you
know, a bar can do whatever they want subject to their
ability to retain an off-duty officer. So what you might
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MR. MARQUEZ: That'sright.

MR. MEYERS: Thisis Dan Meyers. Let me butt
in for asecond. They're saying the bars and restaurants
are closed through the end of the month, so I'm just
confirming that seeing it in writing.

CHAIRMAN McCUSKER: sowecantablethistothe
next meeting to give you a chance to think about it.

MR. SHEAFE: I don't know if you can hear it or
not. Can | get acomment in here?

CHAIRMAN McCUSKER: Go for it.

MR. SHEAFE: We may want to table this
because -- for a couple reasons. Y ou know, when the bars
get all full, our revenue stream (inaudible), and we
aready have closed some major events with Second Saturday
and other events. And | know Dan and | are working on
what impact that's going to do, but we can identify some
pretty large numbers that are not going to be arriving,
you know, in the few months from now. So it would be
helpful if we had alittle better understanding of the
environment we're going to be in before we issue too many
obligations.

We have the 1.8 set aside for the Bautista
project and we have some other money that's coming in and
we will gain the benefit of the construction sales tax.
We've really got to be careful because we're going to be
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consider is that our incentive only be available to those
late night weekend hours.

The other thing that we've talked about is that
we try and convince those bars to stagger their closing
times. And you might be able to make that a condition of
our incentive. Right now they all close at exactly the
same time, so you flood the streets at late night. If
they were to stagger those, that would also help, | think,
remediate some of the issues.

MS. COX: | would just say that this may be
something we do in the future, but from what | understand,
those bars are going to be closed anyway.

CHAIRMAN McCUSK ER: They may be closed and
could reopen before our next meeting. Some of them may
not close.

Y ou know, Edmund, you've seen some news today
on city action regarding the bars and restaurants.

MR. MARQUEZ: Yes. Sothey were basicaly
saying that restaurant venues will be closed until the end
of the month and the restaurants will now go to take out.
So essentially what Jannie is saying isright on. There's
achance -- not really achance. These bars and venues
downtown will be closed for the time being unless they're
into take-out food.

CHAIRMAN McCUSKER: until the end of March?
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part of the crowd suddenly getting alot less revenue as
will be the city, so --

MS. COX: Yeah, that's exactly my point.

MR. SHEAFE: So | would suggest caution.

CHAIRMAN McCUSK ER: All right. Sogiven that
and the events of today, | will table the item until our
next meeting.

That's everything we had on the agenda for
today, so I'll entertain a motion to adjourn.

MS. COX: So moved.

MR. MARQUEZ: Second.

CHAIRMAN McCUSKER: ai thosein favor say aye.

(Motion made, seconded and passed unanimously)

CHAIRMAN McCUSKER: Thank you. | will seeyou
in March. | apologize for the technology today, but
hopefully if we continue to have virtual meetings, it will
be in a better technologica environment. Thank you for
all of you that called in. Well seeyou al in acouple
of weeks. Good afternoon.

(2249 p.m.)
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Square (1) Symphony (1) threefold (1) 115 14:11;28:19;30:19,
6:16 18:21 26.8 Two (14) 22
stab (1) Thursday (2) 4:14,9:1;15:22, vetting (1)
16:2 T 29:14,22 17:11,21:2,6,23;22:9, 10:5
stable (1) tie (1) 15,24;24:22;25:3; violence (1)
10:16 table (4) 22:13 26:12,17 2811
stage (1) 19:18;31:6,11;32:6 times (4) two-year (2) virtual (2)
22:4 take-out (1) 5:19;14:2;29:18; 24:7,25:16 3:3;32:16
stagger (2) 30:24 30:5 typically (1) visual (1)
30:4,8 talent (1) timing (3) 28:20 4:15
Kathy Fink & Associates (7) shut - visual
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voluntarily (1) writing (1) 4.75 (1)
28:25 315 11:20
volunteering (1) written (1)
20:9 8:22 5
vote (1)
8:13 Y 5()
721
W year (3) 500 (1)
21:16;25:18,18 277
walked (1) years (6) 500,00 (1)
14:17 13:22;16:6;24:17,22; 26:21
wants (1) 25:3;26:12 500,000 (2)
18:13 26:20;27:6
way (6) Z 50476 (1)
5:3;9:11;14:19;16:8; 2:19
28:21;29:16 zone (11)
ways (1) 6:13,15,17,18;7:6,9, 6
10:14 10;8:2;10:9;11:4;28:19
week (3) zones (1) 607 (1)
8:18,18;14:15 6:13 2:16
weekend (1) 6th (1)
30:2 1 2:17
weeks (8)
7:5,12;10:13;15:14; | 1.4(2) 7
19:10,20;20:25;32:19 10:1,4
welcome (1) 1.8 (4) 72(1)
20:12 9:25;11:23;12:2; 11:16
west (2) 31:22 72 (1)
4:21,6:11 1:00 (2) 6:12
what's (1) 2:20;29:15
29:11 100 (1) 8
wherewithal (1) 14:2
15:17 120 (2) 89,000 (1)
whole (5) 25:22 21:16
10:11;20:22;21:4; 17th (1)
22:11;23:8 2:19 9
who's (1) 18(1)
28:17 9:25 9(1)
wide-ranging (1) 1st () 11:17
5:12 11:23 90,000 (1)
willing (1) 23:8
19:2 2 90,000-dollar (1)
WOPPERT (1) 21:11
2:18 2:49 (1)
wording (1) 32:20
27:5 20 (4)
work (6) 6:19;8:22;9:3;11:18
5:3;10:19;11:2; 2020 (1)
14:14,20:2;25:11 2:19
worked (1) 250 (1)
10:9 25:21
workforce (1) 250,000 (1)
16:14 25:20
working (3) 25-year (1)
9:23;10:16;31:15 7:23
world (3)
5:7;10:18;14:6 3
worry (1)
25:4 3:00 (1)
worth (1) 29:15
29:10
wrestling (2) 4
5:14;7:12
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