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% RI O NUEVO MULTI PURPGSE FACI LI TI ES DI STRI CT 1 CHAIRMAN McCUSKER: okay. I'mgoing to call
3 2 the meeting to order. It's 1:07 p.m.
4 3 Brandi, do we have something we can do the
5 4 Pledge of Allegianceto?
6 5 MS. HAGA-BLACKMAN: Yes. Huna, hasit.
7 6 CHA' RMAN M CCUSK ER As soon as we see aflag,
8 7 we will recite the pledge.
9 8 (Discussion off the record)
10 BOARD MEETI NG 9 . CHAI RM AN McCUSKER: Okay. Soif youl stand
11 Tucson. Ari zona 10 with me and recite the Pledge of Allegiance.
12 por |’8 2020 11 (Pledge of Allegiance)
13 1 00 ’ 12 CHAIRMAN McCUSKER: Thank you for that.
» o e 13 Brandi, thank you.
14 That was alittle more emotional for me than
15 15 usual. | expected it might be. | hope everybody's doing
16 16 okay. It looks like we're all safely sheltered in place
17 17 at home, so, Brandi, go ahead and call the roll.
18 18 MS. HAGA-BLACKMAN: Edmund Marquez.
19 19 MR. MARQUEZ: (No oral response).
20 20 CHAI RMAN M CCUSK ER He'smuted. Y ou should be
21 REPCRTED BY: nert, RER 21 ableto control your own mic in the left-hand corner.
22 AZ CCR No. 50476 22 MR. IRVIN: Upper top? No chance of doing it
23 23 On upper top?
24 KO81S ERbt S2ha Sireet 24 MR. SHEAFE: Well, it will be on the lower left
Tucson, Arizona 85713 . .
25 (520) 624- 8644 25 if you do it on the computer.
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1 BOARD MEMBERSPRESENT: 1 CHAIRMAN McCUSKER: Thereyou go.
2 Fletcher McCusker, Chair 2 MR. MARQUEZ: Therewego. Huna, the host, had
3 Chris Sheafe, Treasurer 3 muted me.
4 Mark IrVin, Secretary 4 CHAIRMAN McCUSKER: airight. keep going. We
5 Jannie Cox 5 got Edmund.
6 Edmund Marquez 6 MS. HAGA-BLACKMAN: Jannie?
7 7 MS. COX: (No oral response).
8 8 MS. HAGA-BLACKMAN: Now Jannie's muted.
9 ALSO PRESENT: 9 MR. IRVIN: Repeat yoursdf, Jannie.
10 Brandi Haga-Blackman, Operations Administrator |10 CHAIRMAN McCUSKER: shesmuted. | seeher.
11 Mark Collins, Board Counsel 11 MS. HAGA-BLACKMAN: Chris Sheafe.
12 *ookok ok 12 MR. SHEAFE: I'm here.
13 13 MS. HAGA-BLACKMAN: Mark Irvin.
14 BE IT REMEMBERED that a meeting of the Board of |14 MR.IRVIN: I'm here.
15 Directors of the Rio Nuevo Multipurpose Facilities |15 MS. HAGA-BLACKMAN: Fletcher McCusker.
16 District was held at viaZOOM, in the City of Tucson, |16 CHAIRMAN McCUSKER: rmhere. Sol think you
17 State of Arizona, before THOMAS A. WOPPERT, RPR, Certified |17 got everybody, Edmund present, Jannie present, and I'm
18 Reporter No. 50476, on the 8th day of April 2020, 18 muted, Mark, Chris and myself. We indeed have a quorum.
19 commencing at the hour of 1:00 p.m. 19 So the first item on the agendais the
20 20 transcriptions from both February 25th and 3/17. They're
21 21 verbatim. Unless you have a change or acomment, | would
22 22 need amotion to approve.
23 23 MS. COX: So moved.
24 24 MR. MARQUEZ: Second.
25 25 CHAIRMAN MCcCUSKER: All infavor say aye.
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1 (Motion made, seconded and passed unanimously) | 1 Okay. Sointhis particular webinar, we have a
2 CHAIRMAN McCUSKER: Thisisthetimeweset | 2 number of participants that have participant credentials,
3 asidefor executive session, so | would need amotionto | 3 you'll see them on the screen, and we have a number of
4 recess. 4 observers who are capable of watching the meeting but not
5 MR. IRVIN: So moved. 5 interacting with any of us.
6 MR. MARQUEZ: Second. 6 We will not do the call to the audience until
7 CHAIRMAN McCUSKER: ailthoseinfavorssyaye. | 7 We have more comfort with this technology, so for today,
8  (Motion made, seconded and passed unanimously) | 8 all you get to do is observe and you can complain
9 CHAIRMAN McCUSKER: soforthoseof youthat | 9 afterwards.
10 areonthecall, weregoingtoclick outandgointo |10 The agendawe will follow -- and different
11 executive session. And we intend to be back promptly at |11 people are presenting different sections of that agenda,
12 2:00 p.m., so there's no need for you to hang around if |12 and we'll make sure that you're called on. If you are a

[N
w

you want to walk back in. Y ou're certainly welcometo

[En
w

speaker, we would ask that you be careful. Do not speak

14 keepthislive. 14 over anybody else. And thisisatranscribed meeting. We
15 Huna Hammond with continue to monitor the site. |15 have a court reporter who'sincredibly efficient, but he
16 Well see everybody in afew minutes. 16 can't transcribe multiple voices at the ssmetime. And
17 (Recess) 17 he'salso encouraged al of usto slow down alittle bit
18 CHAIRMAN McCUSKER: I guess! will entertaina |18 SO that we can catch everything the first time around.
19 motion to reconvene. 19 Again, thank you for coming. Thisissurreal
20 MS. COX: So moved. 20 for all of us. It'snot atime to be in the economic
21 MR. MARQUEZ: Second. 21 development business, which isreally what Rio Nuevo was
22 (Motion made, seconded and passed unanimously). |22 designed to do, but al of us are, you know, sheltered in
23 CHAIRMAN MCcCUSKER: okay. werelancred. You |23 place at our homes. And | saw a picture of downtown on
24 can open the meeting. 24 Facebook afew days ago and Congress Street wasin fact
25 MR. HAMMOND: Broadcasting. Giveitasecond |25 deserted, not acar or ahuman being on the entire, you
Page 6 Page 8
1 for people to connect. 1 know, promenade. So thisisvery challenging specifically
2 CHAIRMAN McCUSKER: Huna letmeknowwhen | 2 for Rio Nuevo. It's not business as usual, but we intend
3 you're ready to go. 3 to do some business.
4 MR. HAMMOND: Youreliveand there are 35, 36, | 4 If you've seen our agenda, you'll note that we
5 37 participants. 5 have some projects we want to advance, what Wayne Gretzky
6 CHAIRMAN McCUSKER: cood siternoon, everyone, | 6 WoUld describe as skating to where the puck is going.
7 and welcome to the public session of the Rio Nuevo | 7 Were not going to let thisinvisible enemy totally
8 meeting. We convened an hour ago, basically just got the | 8 dismantleus. At the sametime, we're going to talk about
9 minutes out of the way and then adjourned to executive | 9 some things we can do as adistrict board to provide some
10 session. 10 relief to the hundreds of businesses that already operate
11 (Discussion off the record) 11 within the district boundaries.
12 CHAIRMAN McCUSKER: The feedback comesfrom |12 And like all of you, we've been dramatically
13 someone who's on the phone and on the computer, you can't |13 impacted by this. We're going to talk about cash flow a
14 do both, so we might have to mute if we know wherethat's |14 little later on in the meeting, but we would not be
15 coming from, or if someone's looking on the video and |15 surprised to see our revenue go to zero, zero. We've been

NN DNDNNNRFE PR PP
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talking on their phone, that's where the echo comes from,
and we're al going to learn alot about Zoom.
(Discussion off the record).

CHAIRMAN McCUSKER: I'll start the meeting
again and ask everyone to mute until we call on you. That
way we won't have any kind of crosstalk or feedback. You
should al be able to control your own microphone that's
in the upper right-hand -- lower left-hand corner on Zoom.
And | will keep you live because you'll probably have a
million questions.

N NDNDNNNREPE R PP
O b WNPEFEP O O©OWwNO®

averaging over aimost $2 million amonth in sales tax
income and it's one scenario we have to deal with or we
could lose all that revenue in a short time.

So with that, Dan, we'll let you go ahead and
do you your financial report.

Y ou've got to unmute.

MR. MEYERS: Okay. I'm Dan Meyers, the CFO of
Rio Nuevo.

As of March 31st, we had about $10.5 millionin
the bank. Now, a couple things happened or have happened
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to make that number go down. First of al, we received
our April allocationin May -- excuse me, in March, and

that was about 1.9 million, so we kind of need to take
that off that 10.5. And we've aso got some debt service
issues coming up that | want to make sure we get in there
because those are commitments that we cannot change
anyway, $800,000 again when | cameinin March and we'll
have to put 800,000 out in April, so that refigures our
cash on hand to approximately 8 million.

You'll see down below alist of our remaining
contracts as of today. In the past, I've put anumber in
there of about $250,000 a month, which is our profit.
That's derived from an average of $1.3 million of TIF
revenue every month less our debt service, less our
operating expenses. So in the past, that's been up there
added to the cash on hand, but since we really have no
ideawhat our TIF revenueisgoing to be, | liketo kind
of put that in there.

Remaining obligations we have that are on the
books as of now, some of which will likely be deferred, is
9.5 million, so you see that's why we have a 1.6 deficit
that we're going to have to deal with.

I've been doing projections seems like day and
night, all kinds of scenarios. And, as Fletcher
mentioned, my most recent projection showed no TIF revenue

© 00N O WNP
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cash, cash flow, projects that might be otherwise
deferable. And well go through this so by the end of the
meeting, we're not $2 million in the hole. But the way
the agendaworksis basically thisis not an action item,
thisisareport from our chief financia officer. We're
going to talk about what to do with this later on in the
meeting.

So any questions for Dan?

MR. SHEAFE: I think it'simportant that we try
and --

(Discussion off the record)

MR. SHEAFE: Let me know if this doesiit.

Anyway, what | was trying to do was just point
out that a projection of a zero income is not a projection
that there is no income from sales tax coming or being
generated, it'sjust that Rio Nuevo does not start to
participate until acoreis met. So you don't have to
have alot of reduction in the total number of dollars
being generated by the community before Rio Nuevo begins
to take the loss because Rio Nuevo isreally firstin
line.

To draw an analogy, if you have adollar and a
dollar is going to be coming back under normal times and
then suddenly the dollar becomes 50 cents, well, we don't
participate on that first 50 cents, so consequently that's

©O© 0N O A~ WDNPRP
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from -- which would be March collections through
September, which would be June collections. Y ou know, if
we catch a break and we get some amendments or things turn
around more quickly than expected, then that can go up,
but I think just for safety reasons, | put zero in there
through September. And if that's the case, we should
still have somewhere near 1.5 to $2 million. And, again,
everything at this point in timeisjust subject to what
happens with this whole Covid-19 issue.

Anybody have any questions?

CHAIRMAN McCUSKER: a sidebar to that, Dan, and
everyone online. We have had encouraging conversations
with the state, the legidlature, the governor. We've also
had a very encouraging conversation with city leadership.
| spent a significant amount of time over the weekend with
Mayor Romero. We know there's federal relief coming to
thisstate. | don't know that anyone today knows in what
shape, form or timing. We are very hopeful that Rio Nuevo
would benefit from that, so one of the things that you
don't see on Dan's forecast is anything we might receive
in the way of federal relief.

Y ou could see that we're basically 2 million
bucks underwater assuming that we have no income and we've
managed our way through all these commitments. Later on
in the agenda, we're actually going to discuss at length

© 00N O WNP
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why in making projections we had to drop half of the zero
projection, because with the drop in revenue that we can
put our hands around, it basically puts us below the
threshold where Rio Nuevo participates, so that's how that
number became zero.

CHAIRMAN McCUSKER: Theresalittle history
lesson there, Chris. The base year was 1999 when Rio
Nuevo was formed.

MR. SHEAFE: Correct.

CHAIRMAN McCUSKER: So the way the Rio Nuevo
share works is the state still gets basically the amount
of salestax it was getting in 1999, and then we
participate above that base. So what Dan is actually
forecasting -- God forbid, but forecasting is that our
sales tax revenue goes back to the 1999 kind of base.

MR. MARQUEZ: | just wanted to say thank you.
I've been in touch with both Dan and Chris since last
meeting concerned about cash flow. And for those of you
not on the board kind of getting used to ssimply seeing
Dan's report, they've done a heck of ajob behind the
scenes and | just -- from afiscal conservative
perspective, | appreciate the fact that they went to zero,
and they went to zero for four months, so | think we're
playing it very conservatively. If the numberscomein
better, great, but | love the fact that we are literally
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1 looking at the zero number for income and making 1 proposal was denied not with any allowance for further
2 adjustments accordingly. So thanks, guys. | realy 2 discussion or negotiation, we ask, though, in trying to
3 appreciateit. 3 build this permanent home for the GIX gem show. This show
4 CHAIRMAN McCUSKER: Andyoucanclearthat | 4 wasashow that Allan and Alfie started nearly 25 years
5 screen, Brandi. 5 ago to bring significant, ongoing, long-term economic
6 Any other questions for Dan? 6 benefit to the city in our opinion. Norgen's also been
7 (No oral response). 7 willing to set aside these efforts and expend money
8 CHAIRMAN MCcCUSKER: if not, well movedowntne | 8 Several times to explore using its property and the
9 agenda. 9 facilitiesfor the benefit of the community.

10 The arenasiteisup next. | think Davidand |10 Other efforts that we've done included

11 Allan, | saw you online. You have a cadre of people |11 investigating the use of a practice facility for the

NNNNNNRERR R R BB
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talking about the Norgen project. | think Huna's going to
turn this over to David, the architect, who -- | think
you're in Kansas City -- who will walk us through this
project, and then each your team, Allan, isidentified as
a presenter, so when David's done, you know, anybody who
wants to add anything, al you've got to do is unmute, and
then we'll openit up for questions. So if you're ready,
let'sturn it over to David.

MR. GREUSEL: For therecord, I'm David Greusel
with Convergence Design in Kansas City, but Dan Norville
isgoing to lead off the presentation, so I'll let him go
first.

MR. NORVILLE: Hello, everyone. | appreciate
you taking the time with ustoday. | know it's unusual

NNMNNNNNRRRRERRRPR
GO DN WNREPOOOWNO®TANWN

Roadrunners hockey team, construction of a stadium for
Tucson's professional minor league soccer team,
construction of a basketball arenafor the U of A.
Ultimately these efforts were unsuccessful but highlights
how much time and effort we have been spending on these
things over the year. Norgen's founder contributed
substantial money and architectural time building these
plans for these different endeavors, and we're working
closely with the university and Pima County even to try to
relocate the mineral museum downtown into the old Pima
County court house.

Y ou know, also some of our efforts to pursue
other devel opments meant that some of the opportunities
originally identified in our original pitch, specifically

©O© 0N O A~ WDNPRP
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circumstances doing a meeting virtualy, but businessis
such that that's where we've all gone, so I'm getting very
used to seeing the Brady Bunch squares we've got going on
here.

But really this day we're talking about
potential for partnership, and we believe it would be a
visionary project for downtown Tucson. We'rereally
trying to think big here and we hope the district will
appreciate the lengths we've gone to already just to get
thisfar.

Norgen has been both active and sincerein its
efforts to devel op this property and make it a positive
for the community and the Rio Nuevo District. Norgen's
spent time, money, effort exploring a number of options,
as you know, over the years, including a hotel, housing,
parking, expansion facilities for the gem show and as a
location potentially to house the U of A mineral museum,
photography center, which would include the archives for
the world renowned photographer Ansel Adams.

Our team has gone so far asto put forth a
detailed plan with architectural renderings for an
exhibition hall and hotel, which we presented to both
board members (inaudible) previously for potentia
partnership opportunity that would have provided
additional significant parking downtown. Ultimately that

© 00N O WNP
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the convention hotel and downtown housing, ultimately got
developed by others. | think as many here are aware,
these other hotel projects that are moving forward
currently are located in the federal opportunity zones
program, thus becoming far more viable projects than what
our site entailed by not being included in the opportunity
zones program. We remain unclear to this day on how our
siteisnot included in the opportunity zones given that
all of the sites surrounding us are included.

On apersona note, I'm personally in the
process of building a ground up hotel in an opportunity
zone in Phoenix. Had thisland been zoned as such, |
would be building that hotel on this site without
guestion.

The other opportunities on projects coming to
fruition due to this highly creative financing mechanism
meant that alot of opportunities were foreclosed to us.
However, Norgen is continuing to be creative and active in
pursuing the use of this property in away that would
benefit the community and the district.

We're here today to present an opportunity that
we think fits the needs of the district and the community.
We're hoping that you share our vision in seeing how the
property could be utilized to this benefit.

We are concerned, as you rightly pointed out,
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regarding the current market climate and the economy. Our
society's dramatically changed in the last six to eight
weeks since we originally asked to have this meeting and
presentation. No one really knows what to expect right
now. We're taking a cautious viewpoint.

So with that said, we are excited to share with
you what we have. I'll turn it over to David to present
the plan and we can discuss any questions or feedback
after that as well.

MR. GREUSEL: Thank you. Dave Greusdl with
Convergence Design. I'm going to share my screen and
hopefully get us to the presentation.

Okay. Sothisisaproposal for an
amphitheater.

There we go hopefully.

Okay. So, again, I'm an architect out of
Kansas City. 1'm happy to be with you today. We're going
tojust do alittle -- take a quick look at a couple of
ideas for an amphitheater on the Rio Nuevo site that's
immediately adjacent to Interstate 10.

| wonder -- you guys know what your mission is,
but | wanted to just underscore the last part of this
mission statement about citizens and tourists seeking an
urban destination that is safe, walkable, artistic and fun
compete with great food and music because that is exactly

© 00N O WNP
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bars and restaurants along the way.

| should probably say that al of this sort of
presupposes that the social distancing that we're
experiencing now will end at some point and we will get
back to coming together for large events as this
amphitheater anticipates.

So what you seein this site plan is again the
entry plaza on Congress Street, afixed seating area,
which is these blue things, facing the stage. The stage
is at the north end of the site facing south and then a
large area of lawn seating that would accommaodate about
4,000 people behind that with restaurants and concessions
kind of backing that up, so there's sort of two different
modes to this -- actually three modes to this venue. One
is people standing right in front of the stage, the next
isthe fixed seating, and the next is the lawn seating,
so, generally speaking, three categories of seating or not
seating based on the stand needs.

Soit'safairly straightforward kind of
amphitheater layout. Thisisthetrain depot that exists.
And thisright of way is currently planned for abike
trail, but we also have an alternative site plan that
flips the bike trail to the west side of the site next to
the Interstate 10 frontage road. | don't know that we
necessarily have a preference for which of theseis

©O© 0N O A~ WDNPRP
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what this amphitheater proposal was about, so | think it
fits very nicely with your mission statement.

The site we're talking about isthe long and
skinny parcel of land immediately to the east of
Interstate 10 in the Rio Nuevo District, I'm sure you're
familiar with it, between Congress and Cushing. And I'm
going to turn the site plan sideways so that we can see it
better, so north is now to the right on the site plan
drawings that you'll look at. 1'm going to show you a
couple of different site plans and a couple of different
versions of each site plan, so it's a bit to keep
straight, but hopefully it will become clear as-- aswe
go aong.

Thisisafairly conventional approach to an
open air amphitheater. In this case, the -- the main
entry to the amphitheater would be off of Congress Street,
off of alarge plazathat you see on the right there,
hopefully you can see my pointer, with another entry
coming off a setout where this large parking resourceiis,
al together, including thislot and thislot, about 810
on site parking spaces. We think the balance of the
parking can be accomplished with the garage across the
street as well as many other parking resources that exist
within downtown Tucson hopefully encouraging people to
park somewhere else and walk to this venue stopping at

© 00N O WNP
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better, but | wanted to show you that as an option as
something to consider. But basicaly, it's the same exact
plan just with the bike trail flipped to the west side of
the site instead of the east side of the site presumably
through some kind of aland swap.

So that's what that looks likein plan. We've
got acouple of quick concept images of what that might
look likein 3D to give you little bit better feel.

So in thisview, you're looking -- you're
southwest of the amphitheater looking -- sorry, southeast
of the amphitheater looking northwest. Y ou can seethe
depot in the foreground here. Y ou can see the fixed
seating area, which is under roof, and then the stage
house popping up with some backup house support space
wrapping around it and then the restroom and concession
buildings at the south end of the site.

In thisview, you're looking almost straight
north. You can see the large parking garage across
Congress Street, of course, the federa courthouse, the
tent where the gem show is held, the depot and then
looking into the back of the amphitheater.

Inthisview, you're sort of over Interstate 10
looking back towards downtown Tucson, and, again, the
amphitheater layout's fairly self-explanatory. You can
see how the lawn seating creates a big open spacein front
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of the depot and al that parking again across Congress
Street.

And then thisis aview from the north looking
at the back of the stage house where we're anticipating we
would include alarge video board that would be visible
from southbound Interstate 10, and you can see the -- the
large entry plaza here in the foreground.

What you're going to see now, hopefully, if the
technology works, is alittle animation that just kind of
flies you around this proposed devel opment.

So now we're west of the facility looking east
back toward downtown, coming around to the north side
where we will start to zoom in on the little entry plaza.
In this case, there's a screened loading area at the north
of the building, so the loading would come off of Congress
Street. Y ou can see the main entry there right in front
of you that leads you into the amphitheater, maybe aVIP
tent there in the foreground, and then the fixed seating,
which, as| said, is under roof, and then the lawn seating
behind it would be open air and open to the sky. That's
kind of aquick little fly around of that option.

And now I'm going to show you another option,
which isin this case orienting the stage house toward the
west. So we turn the amphitheater to 90 degrees, which |
think you can see fairly well here. Thefixed seatingis
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the east or trail on the west, but the building
configuration is basically the same in either one.

So here'saview of it looking -- starting over
the highway, looking kind of to the northeast with the
downtown in the background. Y ou can see how the stage
house sort of fronts the highway. And then from the
northwest, you're looking at the entry plaza on Congress
Street and the main entrance to the building.

Thisview iskind of looking over the state
office building. And you can see the parking garage on
the right here and then the amphitheater kind of off in
the background. And you can begin to see how we're
proposing to enclose this one in contrast to the first
one, which was more open air.

Thisisaview from the southeast looking
northwest and it gives you a good fed, | think, for the
overal scale of the facility.

And we're going to do one more little video,
hopefully, that will kind of fly you around the facility.

So coming in over Interstate 10, flying around
to the north where the parking garage is on Congress, then
turning to look at the entry plaza on Congress Street,
which would, you know, be afairly significant civic
space, about 20,000 sguare feet of plaza spacein this
aeria with the main entry to the building right off of
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now facing west and there's kind of a L-shaped support
building that extends out either side of the stage and a
little triangular plaza on either side of that that would
be a place for people to mill around and stand in line for
concessions and that kind of thing.

In this scheme, the fixed seating areais a
little bit larger. It's about 3,500 seats. The lawn
seating's alittle bit smaller, soit's also about 3,500
seats. Thetotal capacity of both of these schemesis at
around 7,000. Y ou know, that's just as approximate number
at this point, but with lawn seating, you're always
dealing with approximations because you only allocate a
certain number of square feet per person for lawn seating,
soit'salwaysabit of aguess.

Y ou can see again the entry plaza on Congress
Street. Parking isin basically the same place it was
before, and in this case, the loading has moved to the
south side of the building coming through the parking lot
before actually getting to the backup house space where
the loading would take place. Programmatically very
similar, but what's different about this oneis the notion
that the fixed seating area might actually be enclosed or
enclosable aswell seein aminute. Thissiteplanis
exactly the same thing just with the trail shifted from
east to west again, so we have those two options, trail on
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that plaza and then taking you into those triangular
courtyard areas, and then you can see the fixed seating
again under roof but, in this case, entirely enclosed.
And the idea would be that these large windows in the
back, which are nearly 50 feet tall, would be glass, but
the lower half would actually raise up like a garage door
into the upper half so that the lower 25 feet of those
would be open, when you were using the lawn seating, could
be opened up so the lawn seating would participate in the
event much more than if the glass was pulled down. So the
ideais operable glass here on the back wall. All the
other glass would be fixed. So that givesyou little bit
of aflavor of what this might look like as an enclosed
facility.

And just to quickly recap the two proposals
that you just saw, the open air amphitheater is about
7,000 seats, roughly 3,000 fixed and 4,000 on the lawn.
It has about 15,000 enclosed square feet, which means
really support space, backup house, concessions, restroom
and so forth, and about 30,000 square foot of roof, but
the roof isunenclosed. It's just providing shade and
rain protection. And we estimate this upper open air
project at around $15 million. Those are very round
numbers at this point, not super precise estimates.

The lower imageis of the enclosed
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amphitheater, again about 7,000 total seats, in this case,
a50/50 split between fixed and lawn seating and quite a
bit larger amount of enclosed area, 72,000 enclosed square
feet, because in this case, we're not only enclosing the
support space and the backup house space, we're also
enclosing the fixed seating area as well as these two
courtyards on either side, so it resultsin quite a bit
more enclosed space, the arrival plazal mentioned, an
approximate 45 million-dollar cost for this project.

So I'm going to shut down the show at this
point and turn it back over to Dan, | think, for what's
next.

MR. NORVILLE: Thanks, David. | appreciate
that.

And, again, really just to finalize the point
isthat we think this can be a dramatic venue catering to
the arts district, for music through fun and
entertainment. That's asize larger than what's currently
available in downtown, not necessarily directly
competitive with some of the smaller venues but going big
here putting Tucson a bit more on the map for these types
of events.

Mesitting in L.A. looking at thingslike L.A.
Live, which I've aways had a vision of what downtown
Tucson could be inits own form, they have the Nokia now
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operators of events venues and tried to come up with a
reasonably conservative estimate of what the revenues and
ultimate sales tax could be from a venue such as this.

John, maybe walk through some preliminary
assumptions that we've had based on those third-party
conversations.

CHAIRMAN M cCUSKER: John, go ahead.

MR. NORVILLE: John, are you there?

CHAIRMAN McCUSKER: i wonderit he's maybe not
apresenter.

Huna, can you unmute John Hackett?

Stand by. We're going to try and unmute you.

There you go.

No?

There might be an audio problem at your end
because you don't appear to be muted.

MR.HACKETT: Canyou hear me now?

CHAIRMAN McCUSKER: Now we got you.

MR. HACKETT: To answer that question, what
we've done is we looked at the taxable revenue that would
come through this venue within ayear's period. And what
we're looking at is the taxable revenue would comein at
about $1.2 million.

MR. NORVILLE: John, isthat the net or isthat
the total gross?
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the Microsoft theater. It's about 7,000 seats and it gets
used for avariety and multitude of different events
throughout the year, so | think this could be areal
strong point for Tucson.

And, again, right now we're really looking
at -- given what's happened with the climate, that we'd
like to continue to work with the district and the public
here in terms of trying to understand what thisis and
what the world looks like in probably 60 to 90 days
reconvening with the board with everyone to see where
we're at with the economy and with the virus.

CHAIRMAN M CCUSK ER: | have several questions,
Dan, but I'll open it up for other board members first.

MR. NORVILLE: Absolutely.

CHAIRMAN McCUSKER: wmr. Sheafe, you're live.
Edmund, you're muted, Mark, you're muted.

MR. SHEAFE: The demographics support
economically the investment of putting the amphitheater
where you're presenting it. And I'm assuming the
15 million-dollar pricetag is generally the rangein
which you'retalking about. That's alot of money.
You've got to run alot of events to make that
economically feasible.

MR. NORVILLE: I'll hand this off to John
Hackett with our team, but we've talked to large and small
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MR. HACKETT: That would be the total gross,
what we'd be looking at if we broke it down to the sales
revenue. And what we're looking for for our bucketsiswe
are looking -- as Dan said, we've talked to some of the
major promotion companies in the United States aswell as
some great local companies that have great eventsup in
the Scottsdal e/Phoenix area and we want to do more in
Tucson. What we're seeing is that we're basing -- I'm
basing this number on the fact of talking with these
promotion companies. Tucson is a great location because
there'salot of concert venues come from the El Paso,
Texas, area, there's really no stopping until Phoenix, so
they feel they can utilize this venue for 20 to 25 events
ayear. Andwhen | look at that, | look at the
comparative pricing or ticket pricing. What we're looking
at, | based an 80 percent occupancy because, of course, be
conservative. You're not going to sell out every show.
But in ticket sales, we'll bring in about $7.7 million on
ticket sales, so just under $8 million.

And then, if welook at concessions, we're
going to have a great concessions complex within this
venue. And, you know, just off the top of my head, with a
lot of the local breweries and alot of involvement from
the downtown vendors, it's going to be wonderful. We're
looking at about $3.5 million in food and beverage coming
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across the amphitheater as well as that parking.

| do look at the Congresslot, which | think is
about 1,900 spots, if I'm not mistaken, plus our parking,
so | think it's going to benefit Park Tucson very much to
have 25 venues a year coming through with that parking
revenue coming through in addition to the parking that
we're going to be using for our 800 spots. So if | wrap
al that together, it does cometo about 13.5,

13.6 million, so that brings the tax to about 1.2 million,
just under that.

MR. NORVILLE: And I think what we would be
looking at in the partnership is the ability to use some
of that salestax revenue generated from the project to
serve as the debts for the project potentially. But,
again, we are open to working through some partnership
arrangement on that, but thisis avery high tax revenue
generating type of project for the community.

MR. HACKETT: What | wastrying to do with my
numbers was base this just on the concert venue, so when |
really look at it, there's so many cross-utilizations of
this venue that can be had. There's going to be alot of
additions with some of the local promoters bringing larger
events like the Southern Arizona Taco Festival and alot
of great festivals that are going to draw thousands of
people to the downtown area. | think those opportunities
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the street trolley and the stops at the south and the
north of our properties, it'sjust great to add to the
revitalization of downtown. Thisvenue would be
tremendous. Driving would be cut down. University of
Arizona students could easily take public transportation
to get to this venue.

CHAIRMAN McCUSKER: on David's presentation, it
looked like there was a structure on the Granada side, and
| think it's parking. Isthat part of the same timing
that you would do something on the Granada frontage along
with thisarenaor -- | didn't hear an explanation about
that.

MR. HACKETT: I think that's a discussion that
can be had. We do have an egress for entrance of parking
on that side, so we definitely would be developing the
parking and the venue. | would have to check with my team
on that.

MR. LOPEZ: Fletcher, | don't know if I'm --

CHAIRMAN McCUSKER: Youregood, Pat. Go
ahead.

MR. LOPEZ: Okay. | do know that what we've
talked about islooking at this as a two-stage
development. And we've had some conversations about what
stage goesfirst. We've always seen the venue that you've
seen presented here as stage one. As a second stage,
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are abundant and | didn't -- | didn't include those
because they are arbitrary into this number, but | think
the cross-utilization is tremendous for this opportunity.

CHAIRMAN McCUSKER: pan, have you had any
conversations with SMG or anybody across the street about
how they would view an adjacent arena.

MR. HACKETT: Dan, isthat for you or 1?

CHA| RM AN M CCUSK ER Well, anyone on the team,
you know, in terms of how they view -- because right now,
we have 2,400 seats in the music hall, the arena can hold
about 9,500, so thisisin a sweet spot between the two.
It's frankly part of what the attraction at ABBA, is. You
know, they're asimilar kind of venue, seats about, you
know, 4,500. | just wondered if SMG had an opinion about
how you fit into, you know, the flow of seating
arrangement.

MR. HACKETT: We haven't had a direct
conversation with them, but by talking to the promotion
companies that we've been talking to, it seemslike SMG
really doesn't want to play that field at the moment.
Being an enclosed venue and us being outdoor just brings
up awhole different aspect of what's coming through. And
wefed, if we do look at ABBA, you know, the ABBA
amphitheater, when we look at distance, when we look at
driving and one road in and out, we're confident that with
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weve -- we've looked at doing a parking garage. Right
now the plan that you see just has surface parking, so a
parking garage with another building on top of the parking
garage so that that building could be used as additional
exhibition space for the gem show, and then during the
rest of the year, it could be used for other activities.

Y ou know, one of the things that we've looked
at isthe idea of modeling it after the Sporting Champs
basketball arena space and using that for youth sports
during the yeah, those types of activities. We've aways
looked at that, though, as a phase two.

In this economy, | can tell you we've had some
discussions about should we be looking at that as phase
one. It'salower cost, parking would generate revenues
directly. We know that there has been an historic need
for additional gem show space, so we could use that right
away.

But one of the things | think that Dan was
trying to let you know iswhat we're hoping isin the next
60 to 90 days that we can meet with Rio Nuevo
representatives whether it be board members or a board
committee or your -- your personnel and talk about the
details of these things and -- and explore those types of
guestions that are being raised, you know, how does this
fit in with other events. We have looked at other venues
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in Tucson and considered those, but if you have specific
questions, we want to engage you so that the board can be
involved in that, see what we're seeing.

And then we'd like to, as Dan indicated,
partnership with Rio Nuevo. We understand that, you know,
right now thereis no money. What -- the number that John
was giving you was the estimate -- the $1.2 million number
is an estimate of increased tax revenues solely from this
venue. It doesn't -- it doesn't include increased tax
revenues that might be generated by ancillary uses outside
like bars, restaurants, outside parking, those types of
things, which we see as an addition to the Rio Nuevo
District.

And what we're hoping, though, is that -- and
we're not trying to capture those -- that we could talk
about if in fact our numbers areright, if we can deliver
that type of tax revenue, how we can form a public/private
partnership to put this to work and bring thisinto
Tucson. So that's what we're focused on.

And what we're asking is to use this next 60 to
90 days to work with Rio Nuevo. Our next step would be if
we could reach -- we come back to the board. If we could
reach some agreement, make a specific proposal, because
you saw that Mark had a couple of different options and
you just heard me describe a couple options with the
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actually you guys -- | thought you would present more --
something that had to do with more gem show square
footage. My concern with the timelinessis some of the
issues you might hear about that are going to come later
in this conversation, later in the board meeting, is,
first of al, we have four months of zero income. We
don't know what that's going to look like or what kind of
delaysthat might cause usinternally.

Also, secondly, development services, because
of Covid-19, from what | understand, they're not operating
right now because people can't get together and have their
meetings, et cetera, so I'm just concerned that might come
into the timeliness as well, so something to consider as
we continue this conversation.

MR.HACKETT: Could | respond to that?

I think you're right, that those are issues.

I've got to tell you, honestly, | seeit asan
opportunity. And | don't -- you know, it sounds horrible,
but what we've seenis cyclesin the market and we're
obviously at avery down cycle and it's a very tough time
for alot of people, but if we can take advantage of this
time to move our planning forward and get something in
place, then we're going to be at a point where we're going
to be able to open, hopefully at atime when things are
more positive, because, of course, there would be nothing
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parking garage also, but we could finalize that, and then
we could get -- I'm sorry, David mentioned there are a
couple of different options. We could get David to
prepare final architectural plans and we could start
working with the city of Tucson to get the plans approved,
work on getting building permits issued and then lay out a
construction schedule and get this thing in the ground and
going. So that's what we're hoping to do.

MR. MARQUEZ: Mr. Chairman.

CHAIRMAN McCUSKER: Mr. Marquez.

MR. MARQUEZ: So the elephant in the roomis
the timeliness of everything obviously. | think the plans
look fantastic. It would be afun project. It would be
really cool to have downtown.

There's six Rio Nuevo board members for those
of you onthecall. Of thesix, I'm the only one that
wasn't on the board when this was approved. | got on the
board -- | was appointed by Governor Ducey in June of 2015
believeit or not. Wasit '15? Yeah, it was '15, June of
'15. | think this deal happened June of '14, so | wasn't
here when the original plan happened. Obvioudly thisis
different than the original plan asit was presented.

Part of meis semi surprised just because |
know the Norville's great connection with the gem show,
which is an economic juggernaut for Tucson. | would think
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worse than trying to open a venue right now today.

But now I think isavery good time for us to
be serious about planning this and moving forward. And |
know my client iswilling to commit the financial
resources to do that work, and | know that's going to be
substantial.

MR. NORVILLE: If | may, your point'svalid,
but, as | mentioned, we'rein the process -- we should
have our building permit on our hotel up in Phoenix any
day. We're actualy dealing with the planning commission
there. They're reviewing plans, providing comments.

But, David, would you be able to pull up the
plan that we had previously submitted for the exhibition
hall with the parking and the hotel? | don't know if the
rest have seen our previously submitted plan.

MR. GREUSEL: Okay. Itlookslikel can do
that, so yes. Hang on just a second.

MR. NORVILLE: Andwewon't spend alot of time
on this, but it was a previously submitted plan and we're
thinking it would be a good phase two to this.

CHAIRMAN McCUSKER: wmr. Collins, while he's
doing that, given the current status of our agreements
with Norgen, the board would have to amend the current
development agreement. Can you walk us through legally
kind of where we are and what would have to occur if we
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were so inclined?

MR. COLLINS: Wéll, as you mentioned, Mr.
Chairman, there is an existing agreement, actualy a
couple of them, between Norgen and the district. They
would have to be amended. That process certainly could
be -- could be done if that was the board's pleasure. |
think that would be part of the topic of discussion. Pat
and | would talk again regularly and -- but that's what
would have to happen. There would have to be written
amendments to what we have in place right now.

CHAIRMAN McCUSKER: Thank you.

Go ahead, David.

MR. SHEAFE: Well, basically the time that
we're operating under right now is not disturbed by any of
this at the moment unless we positively make a decision to
change them. The deadlines and everything that we're
operating by stand; isthat correct? And | believe that's
September 15th.

CHAIRMAN McCUSKER: Isthat aquestion for
counsel ?

MR. SHEAFE: Yeah, it'saquestion for Mark
Callins.

MR. COLLINS: Yeah. Whatever the dateis
currently, Chris, would not be altered by this discussion
unless and until we did those amendments.
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posthaste.

Dan, I'm assuming you're our primary contact
unless you correct me otherwise. We'll work with Pat and
you and try and get something scheduled here. So.

Again, thank you for your time. | tend to
agree with Edmund, based on what SMG thinks, but to have
that kind of venue downtown on the streetcar isareally
interesting idea, so let us do some work and we'll get
right back to you.

MR. NORVILLE: Great. Thank you very much.

CHAIRMAN McCUSKER: baid, thak you very much.

Allan, thank you.

Okay. We're going to move on to the next item,
Fox Theater isitem number eight on the agenda. We
basically wanted to clarify the action we took in the
prior meeting. | think anyone that was paying attention
last month, even through our technical challenges, we
still own the Fox Theater and we're very concerned about
it being dark and they literally could have gone out of
business as aresult of this.

(Discussion off the record)

CHAIRMAN McCUSKER: soto rephrase the agenda
item, we wanted to clarify our intent and make sure the
board was still resolved to help with the Fox. We talked
about providing some security for their half amillion
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CHAIRMAN McCUSKER: Okay. David, you have the
conn.

MR. GREUSEL: So, Dan, isthisthe set of
documents you were looking for?

MR. NORVILLE: Correct. If you could go to the
next page. Effectively it was some subterranean parking
with our permanent exhibition hall and home to the gem
show which we had previously submitted as planned. Asyou
can see, it would be on the south end of the site here
still allowing room for the open-air concert venue as well
onthesite. Aspreviously mentioned Allan and Alfie
started this show. It'samajor event for the city and
this was looking to provide a permanent home that we
previously looked at.

MR. GREUSEL : As| think was mentioned earlier,
thisiswhat's called the Granada site, which is
immediately to the east of the site we were just looking
at for the amphitheater.

MR. HACKETT: To the south, David.

MR. SHEAFE: From the south looking north.

MR. GREUSEL : Got you.

CHAIRMAN McCUSKER: Okay, gentlemen. Unless
there's anything else, thank you very much. We're very
appreciative of all your time. And | know you'reall in
probably six different places. We will get back to you
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dollar credit line at National Bank. We offered to match
afund raising program and we forgave some rent.

So, Mr. Sheafe, these were originally your
motions. Did you want to just spend a minute making sure
we're dl in sync with you?

MR. SHEAFE: Let's clarify the different items
so there's no confusion.

The 500,000 that we dedicated to go to the
National Bank of Arizona as standby security for the
loan -- for the loan was intended to be just that,
security, so that should be clear in the original motion
and it's reemphasized here.

The second element was a matching commitment.
That's $250,000 from the district matched to money raised
by the board of directors of the Fox. The original motion
intimated that that money, once it was raised, would be
used to repay the loan for -- that is the 500,000-dollar
loan guarantee. And that is changed to state very clearly
that the 250,000-dollar match does not come with a
commitment from the use of those dollars to repay the
loan.

The third element was forgiveness of two
payments each due each year for roughly 90,000, just
dightly below that, of rent on the theater itself which
would be normally paid from the Fox board back to Rio
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1 Nuevo. And by waiving that, the only condition wasthat | 1 Chris, thanks for your all your hard work. We
2 the 90,000 per year, 89,000, be invested in deferred 2 hope the Fox will be back in all their glory as soon aswe
3 maintenance. So you have roughly $180,000 of deferred | 3 can.
4 maintenance capacity granted to the Fox for their 4 So item next, | think we have a couple of
5 operations. 5 updated contracts that Mr. Swaim, | think, are all yours,
6 Those are the three elements and the 6 the Sunshine Mile, the TCC lot and garage A. So | think
7 clarifications are asjust stated. 7 you're on and unmuted, so walk through what we need to do
8 CHAIRMAN McCUSKER: so, Mr. callins, should | 8 on those items starting with the Sunshine Mile bungal ow
9 that be in some sort of motion or can we just clarify for | 9 block.
10 therecord? What's your thinking? 10 MR. SWAIM: One of my partners, Michael
11 MR. COLLINS: My thought would be asif |11 Becherer, probably has more of the details on Sunshine
12 Mr. Sheafe would say that his description wasamotion. |12 Mile, but | think | could probably walk us through on that
13 MR. SHEAFE: The description that I'm making, |13 if necessary.
14 I'll makeit asamotion. | think Mark Irvin seconded it |14 CHAIRMAN MCcCUSKER: I canfill in the gaps
15 if he accepts, that ought to do it. 15 there, too, if you need me, to, so -- and Mr. Collins has
16 Isthat correct? 16 the actual document; right?
17 MR. COLLINS: Inmy opinion, Chris, yes. |17 MR. COLLINS: Yeah, | have acopy of Kappcon's
18 CHAIRMAN McCUSKER: mr. irvin, youremuted. |18 GNP1.2.2 which | believe the executive officers authorized
19 MR. IRVIN: Well, I'm trying to tell you | 19 on April 1st. That isfor $463,644 for the rest of the
20 accept. | saidit like six times. 20 foundations. And | think what needs to happen today on
21 (Discussion off the record) 21 that isthis board needs to ratify what the executive
22 CHAIRMAN MCcCUSKER: what yourealy meantto |22 Officers did to keep that project moving.
23 say isyou second his motion? 23 CHAIRMAN McCUSKER: what that doesisweve now
24 MR. IRVIN: | second hismotion. | said that, |24 relocated all seven of those bungalows. They're out of
25 but Tomdidn't liketheway | said it. 25 theright of way. It was quite an amazing process if you
Page 42 Page 44
1 CHAIRMAN McCUSKER: okay. sol thinkweal | 1 didn't get achance to observeit. We are now moving them
2 understand that thisis athree-phase program with the | 2 back so that they have their relative position to the
3 Fox. We're moving some of Rio Nuevo's hard earned money | 3 curb, and that will require new foundations. So this
4 to their bank and offering it as security against their | 4 amendment or change would allow them to complete the
5 own line of credit. We want the board engaged. They've | 5 relocation and resetting of all seven of those on their
6 committed to raise up to $250,000. Wetold themwewould | 6 new foundations.
7 matchthat. And we've relieved them of two yearsof rent. | 7 So with that, | would entertain a motion to
8 That's $89,000 ayear. For therecord, that would be 2020 | 8 ratify the contract amendment.
9 rent and 2021 rent. So that's basically the motionas | 9 MR. SHEAFE: | moveto ratify the contract
10 clarified. 10 amendment.
11 Brandi, go ahead and call therall. 11 MR. MARQUEZ: Second.
12 MS. HAGA-BLACKMAN: Edmund Marquez. |12 CHAIRMAN McCUSKER: All infavor say aye.
13 MR. MARQUEZ: Aye. 13 (Motion made, seconded and passed unanimously)
14 MS. HAGA-BLACKMAN: Jannie Cox. 14 CHAIRMAN McCUSKER: okay. Now, P, go ahead
15 CHAIRMAN McCUSKER: shemouthedaye, butyoure |15 @and move on to the lot A garage.
16 muted, Jannie. 16 MR. SWAIM: At the Tucson Convention Center,
17 MS. COX: Aye. 17 thelot A garageisabout to start construction herein
18 CHAIRMAN McCUSKER: Thereyougo. |18 April. Youdidaninitial GNP with Sundt plus Concord as
19 MS. HAGA-BLACKMAN: Chris Sheafe. 19 our contractors so they can pre-order the precast
20 MR. SHEAFE: Aye. 20 concrete. We now have the GNP in place to be able to
21 MS. HAGA-BLACKMAN: Mark Irvin. 21 complete the project. We are within the project budget
22 MR. IRVIN: An unmuted aye. 22 and recommend approval of that GNP so we can proceed as
23 MS. HAGA-BLACKMAN: Fletcher McCusker. |23 quickly as possible.
24 CHAIRMAN McCUSKER: Aye. 24 MR. SHEAFE: And the final number, Phil?
25 Thank you very much. 25 MR. SWAIM: Do you have the GNP quantity for
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thelot A parking garage?

MR. COLLINS: | believel do, Phil. I'm
looking at 2.488 million bucks. Does that sound right to
you?

MR. SWAIM: Yes, it does.

MR. COLLINS: Okay. 2.488830 isthe current
GNP number two.

CHAIRMAN McCUSKER: And just to remind
everyone, the total budget on the garage?

MR. COLLINS: $7.35 million.

CHAIRMAN McCUSKER: Okay.

MR. SWAIM: Thetotal construction budget is
6.6 million.

CHAIRMAN MCcCUSKER: okay. sowehavethat GNP
in front of us. We need a motion to approve.

MR. SHEAFE: Which one are we approving?

CHAIRMAN McCUSKER: The2. million and change.

MR. SHEAFE: All right. The motionisto
approve the 2.488 million current GNP number.

MR. IRVIN: Second.

CHAIRMAN McCUSKER: wecan do this by voice
vote.

All in favor say aye.

(Motion made, seconded and passed unanimously)

CHAIRMAN McCUSKER: Okay. Thank you for that.
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so we're recommending the approval of that 2 million
dollar guaranteed maximum price.

MR. SHEAFE: Phil, isthis what we discussed in
the last meeting?

MR. SWAIM: Yes, itis.

MR. SHEAFE: Okay. Sothisisreally just a
component of alarger picture and you're advancing it now
to be your (inaudible); isthat right?

MR. SWAIM: That is correct. We still have a
little over amillion dollars to be able to -- within the
construction budget for the -- for the renovation work,
so -- but this allows usto get going on the -- al the
work within the ballroom and the exhibition halls itself
aswell.

MR. SHEAFE: And the master budget, which we've
already approved, which, you know, will be coming
piecemeal aswe -- as quickly aswe can get those projects
online.

MR. SWAIM: That iscorrect. So within the
amount that we have alocated for the -- for the TCC
renovation, we are on -- on budget at this point working
and revising scope and cost as we go, but this allows us
to move some of that work up sooner.

MR. IRVIN: Mr. Chairman.

CHAIRMAN McCUSKER: Go ahead, Mark.
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I'm going to keep our stimulus response conversation at
the end of the meeting, item 11.

Mr. Collins, number 12 is Sunshine Mile. |
don't believe we have anything to do there because it's
related to the overlay, so --

MR. SHEAFE: Go ahead, Phil.

MR. SWAIM: We have an additional GNP required
for the Tucson Convention Center renovation.

CHAIRMAN McCUSKER: Isthat nineand 10 as
well?

MR. SWAIM: Correct.

CHAIRMAN McCUSKER: okay. Sorry. | missed
that. Go ahead, Phil.

MR. SWAIM: That isjust a hair under
$2 million for the renovation of the project also with
Sundt plus Concord. The previous GNP for the meeting room
renovation, that is about ready to start construction here
in April. With the -- with the shutdown and | oss of
events at the convention center, what we were requesting
isto seeif we could actually speed up any of the
construction for the ballroom and exhibition hall, and so
we are currently working to be able to do so.

This $2 million provides us with funds to go
ahead and get going on that and pre-order materials so
that construction could possibly start at a sooner period,
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MR. IRVIN: Phil, | just wanted to say thanks
you know, | know when we met with you sometime ago with
all this craziness that's happening, we asked you to kind
of take alook at those projects that we could, you know,
accelerate knowing that we were going to have the TCC down
for awhile given thisvirus, et cetera. | think you've
donearedly great job. | just wanted to say that.

MR. SWAIM: Wdll, thank you very much. We
actually have awonderful team. Sundt Plus Concord has
really been a great partner to be able to help move this
forward. Our architectural partners, GLHN Architects and
Engineers and others, have also just been doing a
wonderful job. It's nice being able to spread the work
around the community to come together for really as what
you guys have called Tucson's Lincoln Center.

CHAIRMAN McCUSKER: it might be worth an
editorial comment here. 1'm sure people are scratching
their heads. We started the meeting talking about how
broke we are and we're not going to have any revenue for
four months. We just approved $15 million worth of
construction. So the TCC project, a 65 million-dollar
project, is separately financed and separately funded. In
fact, that money's sitting over at the bank, so it
behooves us to attack that project as quickly as we can.
All of it is ultimately sales tax producing and it doesn't
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1 impact the non-TCC side of our business. So| thinkit's | 1 projections on the (inaudible).
2 important that people maybe tuned in for thefirsttime | 2 CHAIRMAN McCUSKER: i'mgoing totableit then
3 arefollowing the absurdity of what we'retryingtodo | 3 and well talk about it off line.
4 here, why we build and at the sametime try and survive. | 4 Anything else on Sunshine Mile?
5 So with that, Mr. Collins, if you want to give | 5 MR. MARQUEZ: I've got some clarity that might
6 usthe exact amount of that GNP, we'll look for amotion. | 6 berelated to Sunshine Mile. | made a comment during the
7 MR. COLLINS: Excuse me, Mr. Chairman. 1 was | 7 conversation with the Norvilles about devel opment
8 sending -- 8 services. The economic innative director for the city of
9 Phil, don't you have that number? 9 Tucson e-mailed me and said devel opment servicesis
10 MR. SWAIM: That is $1,998,171. 10 operating digitally right now, but the planning commission
11 MR. SHEAFE: Did he say 1,998,171? 11 may not meet this month. Sheincluded Scott Park from the
12 MR. SWAIM: Yes, that's correct. 12 city of Tucson. They're going to check in and get back to
13 MR. SHEAFE: All right. Sothe motionwould be |13 uswhether or not the planning commission might do aZoom
14 to approve allocation from our reserves for 1,998,171to |14 meeting and meet virtually.
15 beimmediately authorized for expendituresto accelerate |15 CHAIRMAN McCUSKER: wow, that'simpressive,
16 the improvements to the meeting roomsasrapidly as |16 Edmund. You say something and they respond.
17 possible. 17 Okay. We're going to move on to Ross's
18 MS. COX: Second. 18 project.
19 CHAIRMAN McCUSKER: Any other questionsor |19 Ross Rulney's on the Zoom.
20 comment? 20 Thank you very much Ross.
21 (No oral response). 21 MS. BECHERER: Chairman McCusker, thisis
22 CHAIRMAN McCUSKER: Brandi, you paying |22 Elaine Becherer with the mayor's office. 1'm not tracking
23 attention? 23 why item 11 keeps getting pushing down because we're on
24 So that's a big enough number. Let'sdoa-- |24 theline.
25 |et'S dO a l‘0|| Ca” VOte. 25 CHAI RM AN M CCUSK ER Oh, okay. We were assuming
Page 50 Page 52
1 MS. HAGA-BLACKMAN: Jannie Cox. 1 you weren't, so we can -- is Mr. Ortega on aswell?
2 MS. COX: Aye. 2 M S. BECHERER: He had to go to another meeting,
3 MS. HAGA-BLACKMAN: Edmund Marquez. | 3 and so he waited aslong as he could.
4 MR. MARQUEZ: Aye. 4 CHAIRMAN McCUSKER: Okay.
5 MS. HAGA-BLACKMAN: Chris Sheafe. 5 MS. BECHERER: We were both on the meeting
6 MR. SHEAFE: Aye. 6 since the beginning.
7 MS. HAGA-BLACKMAN: Mark Irvin. 7 CHAIRMAN M cCUSKER: soletsgo ahead and touch
8 MR.IRVIN: Aye. 8 on that, but thank you for that. Yeah, it was hard to
9 MS. HAGA-BLACKMAN: Fletcher McCusker. | 9 track because we only see phones numbers when someone's on
10 CHAIRMAN McCUSKER: Aye. 10 the phone.
11 Someone's going to haveto find meagavel. |11 So item 11 is complex, complicated,
12 Maybe I'll find my own gavel. I've got ahammer out in |12 opportunistic and probably required of us. Asweve
13 thecloset. 13 talked about at the beginning of the meeting, not only is
14 MR. SHEAFE: Yeah, take ahammer and just pop |14 our downtown dark, but virtually all of Rio Nuevo District
15 it on top of you head. 15 isunder extreme peril to, you know, move from thriving to
16 CHAIRMAN McCUSKER: Thank you for that. |16 possibly not even surviving. | know that | feel and |
17 We're going to move item 11 down. 17 think many of the board members feel a sense of obligation
18 Phil, we get all your business done? 18 to the businesses that are in our district to help them
19 MR. SWAIM: There be may be one other itemon |19 survivethis. And while we've been talking about it
20 Sunshine Mile. | believethere was an item related to |20 online and off line, thisis creating some sort of relief
21 Project for Public Places, a potential addition services |21 or stimulus package that would be targeted at our smaller
22 request that they had. | don't know if the board needsto |22 businesses, our most vulnerable businesses.
23 act on that either. 23 | think everyone is tracking the Paycheck
24 MR. COLLINS: Don't we have Dan on here? |24 Protection Program. It wouldn't be designed to replace
25 MR. SHEAFE: Wetook that item out of the cash |25 that, but it might be alifeline to help asmall business.
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We've had a great conversation with the city of Tucson
from Mayor Romero to the city manager to Elaine Becherer,
the chief of staff for the mayor, about the city
participating in that program with us. It'sarare
opportunity that we have to both align towards something
that would provide some lifeline to our current
businesses.

So we don't have all the particulars in place,
but I think what we would like the board to authorize is
for usto create amulti-million dollar program that would
alow usto encourage our merchants to apply for small
grants to help them get by in these very difficult times.

Part and parcel to that conversation which we
can have, we don't necessarily need the city involved in,
isthat obviously we have to go back through our committed
items and look at what we might choose to defer in order
to create the cash for thiskind of program. And | think,
you know, one of the things that we've talked to the city
about isthe $2.1 million Volvo site, we're about to talk
to Ross Rulney about his site, but if you look at those
other projects, | believe they're al deferable whether
it's Rocco's or the El Presidio or anything else that's on
Dan'slist.

So my recommendation to the board is we pause
anything that can be paused. We obviously are moving
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just wanted to make sure that the board as well asthe
community knows that we are partnering on this and working
together. Thank you.

CHAIRMAN McCUSK ER: Elaine, thank you very
much. We applaud the reach out. We're very grateful to
staff, particularly to the mayor. You know, | think all
of us have been focused on staying healthy and this
community's done agreat job, | think, creating awareness
and social distance. Pima County has one of the fewest
positive rates of Covid-19 for acommunity our size. Now
we've got to think about how do we survive this
economically. And | think Rio Nuevo has the opportunity
to. Wewould have to redirect some of our cash. The
city's offered to help us. | do believe we're going to
get some federa relief, but to immediately create a
program where our small businesses benefit.

And with that, I'll turn it over to the board.

MR. IRVIN: Mr. Chairman, first off, thanks for
your efforts just trying to lead this discussion in avery
tough, difficult time. We're all trying to find away to
be impactful.

| also thank the city for jumping in and
realizing that the district has some special abilities
nobody else has because of the way we're structured. So
love the partnership, love the opportunities to kind of do

©O© 0N O A~ WDNPRP

NNNNNNRERRRRR R B B
O RWNRPROOO®NO®UMWNLEO

Page 54

forward on the Bautista. We just moved forward on other
projects, but those that we can defer we defer and that we
create a program designed to provide some immediate cash
relief to the businesses within the district that are
distressed because of Covid-19.

And, Elaine, | know you guys wanted to have an
opportunity to say something.

MS. BECHERER: Thank you, Chairman McCusker.
Elaine Becherer, chief of staff.

So the mayor would like to echo the chairman's
opening remarks and that the intent of the mayor and the
city manager in concert is reaching out to Rio Nuevo and
saying, as we're moving forward, we would like to do this
in conjunction with each other so that as any type of
federal stimulus money is coming to Tucson, that we are
having conversations with each other because awin for Rio
Nuevo isawin for the city and we need to make sure that
the Rio Nuevo District is shored up and all of the
businesses, not just downtown, but all the way to the Park
Mall, are shored up as well as businesses outside of the
district.

And so, however we can leverage our voice with
stimulus money coming to Tucson in addition to what the
city of Tucson is doing and furthering everything that Rio
Nuevo is doing to, you know, try to reallocate funds, we
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that.

| think a couple of things that we've talked
about | think are important isto say you've -- you know,
the small business communities up and down in the
district, not the big box store, not the big franchises,
all those kind of things, not the 501(c)(3s) that have
other opportunities avail able to them through community
foundation and other things, but to really support those
roots that are generating revenues for the district and to
be -- to help them over areally tough time.

And | know we don't get, you know, what kind of
numbers we're talking about. | think, you know, we
probably need to stay alittle vague until we figure all
those pieces out. But | think we're all confident it's,
you know, going to be a couple million bucks at least.
And | think what I'd like to think that maybe we suggest
or think about doing is to remember that one of the things
that | think hasreally helped us as adistrict is our
ability to be nimble and quick. And I do think we've been
really nimble and quick, so | think whatever wetry to
establish be something that's nimble and quick.

The other thing is, is | think everybody on our
board is more than qualified to help kind of go figure
thisthing out. And | know it's difficult to try to
figure out. Y ou know, we can't have more than three of us
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in trying to figure this thing out, so | -- you know, as
we start to get applications and start to think through
that process, what | would suggest is that we develop a
really simple application form that we post on our
website, that we ask Brandi and Dan to reach out to those
merchants, and | think we've identified that there's
probably alittle over 300 merchants in the district that
fit that bill, and reach out to them and between now and
then, we'll design aform that allows them to come and
explain to us what's going on in their particular
business. We aready know what's going on, but what their
particular hardship is and, you know, what the district
candoto help. You know, | think it's going to be
somewhat vague.

MR. MARQUEZ: Mr. Chairman, | just -- you're
muted, by the way, Fletcher, but | just want to
enthusiastically say | love this. When you take us back,

I love the fact the city of Tucson and Rio Nuevo gathered

to help our local businesses. If you take two steps back,

think about the fact that we're both 3.0 and basically a
CDO for Rio Nuevo. If you think about Rio Nuevo 2.0, this
creates a (inaudible) between the city and Rio Nuevo.
We've come such along way that -- | think we mentioned
earlier that you've got to throw away -- throw out al the

different political parties, et cetera. | love the fact
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Phoenix and Tucson, so that's where the mayor wants to
ensure that we are doing this as one voice because we
don't want the pie divided up that then short changes the
city or Rio Nuevo. So yes, thank you very much.

MR. MARQUEZ: Thank you, Elaine. Appreciate
it.

MR. SHEAFE: | want to make sure that we don't
lose sight of the fact that in doing our financial
projections, in trying to understand where we were
financially, we had assumed that we were not going to fund
the Volvo site, whichis 2.1 million. And that'sreally
what we're talking about here. And then it became evident
that the fund -- the Volvo site would need to be funded,
so al of asudden, we had to put that back in.

Now, under both scenarios, we were out of
money. So then we turned around and said, okay, how are
we going to handle this. And the city said, well, what we
can do is not actually take that money, but we'll accept a
note or something so it takes over ayear, year and a half
before that funding would be made to the city. In effect,
we would owe the city the amount of the Volvo site money,
again, 2.1 million.

But it isn't money that was sitting there. It
was money that we had planned not to expend. So we recast
and we've taken off the table all of these other expenses,
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that we're coming together to do what's best for our small
businesses. | love the fact that Mark just said we're
going to leave out the big boxes. Thisislocal. Thisis
about our shops, our mom and pop shops along the street,
so just wanted to say a enthusiastic | love this.

MS. COX: And | would like to just speak up for
amoment aswell. | want to reiterate what Edmund has
said. And especially | seethis as aterrific opportunity
for usto partner with the city. We have -- | mean, we're
al looking at the same goal. And by us working together
and because of our unique abilities as Rio Nuevo that the
city doesn't have in asituation likethis. | think it's
a perfect opportunity for usto partner and I'm really
happy to see that happen.

MR. SHEAFE: If | might --

MS. BECHERER: Thank you, Jannie. Thisis
Elaine again. Just one quick thing to add. And, you
know, you all are so spot on. One thing, we both can be
nimble and flexible in our own ways, the city and Rio
Nuevo. And | think where we can have a bigger and
stronger voiceisall of the stimulus funding gets
distributed and whether -- regarding the jurisdictions,
because right now a certain amount of stimulus money is
going to be described to cities greater than 500,000, with
the populations, and so right now, that (inaudible)
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there'salong list of them, and we just one by one went
through and said, well, we can defer that, we won't do
this.

Rosswell betalking in alittle bit where we
shifted away and we'll switch over to Access 12, which
defers quite abit of money. But in every scenario, we're
dealing with negative balances, and so in making any
decision that we make or any commitment we make, what
we're going to do is basically be banking on the fact that
we'll be able to either renegotiate our financial
commitments let's say in September or we get some kind of
adifferent kind of windfall that helps offset the
negative load that will automatically occur if we do not
have anything change.

Now, when | say anything change, we haveto
remember that we're using projections that are just
projections. They assume, okay, if we have a continuation
of the kind of reduction in overall economic activity
where tax funds are generated, that will place the
district in the position -- and it's arather complex way
to put it, but the net effect is the district gets zero
starting in June, July or August and we just haveto live
with that. So if that continues to be true, number one,
and, number two, if we don't fund all these other issues
that we have taken off the table and, three, the city
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rebates the 2.1 million that would be put up and then
received back on the Volvo site, we till have a negative
condition to deal with. So we just have to also be very
aware of thereality of what we're doing here, and that is
basically we're spending money that we don't have.

MR. IRVIN: Mr. Chairman, it would seem to me
that even assuming that we, you know, elect to move
forward on thisidea, and | sure hope we do, that even
going at, you know, rampant speed, it's going to take us a
little bit of time to get aform drafted and allow people
time to respond. It's probably going to be at least, you
know, 10 days before we're able to sit down wherever that
group isto review these various proposals.

Y ou know, I'm trying to think about how do we
formulate moving forward when there are a number of
unknown hurdles. We really appreciate your thoughts.

CHAIRMAN MCcCUSKER: Therestwosidesto this,
Oneis process, the other is abudget. The process part
is pretty easy. We put in an application, we could send
it out to every eligible merchant within the district, ask
them to identify the nature of their hardship and apply
for some money. That would also give you an idea of the
scope of the problem, because if you eliminate the big box
stores and the chains, you know, there's, you know, afew
hundred merchants that might have access to these kind of
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it can't exceed a certain amount of money, and then we do
everything we can to identify those sources.

What we've done in the meantime is rescued
several hundred businesses that may otherwise have to
shutter. And | don't need to tell you the impact that's
going to have on the sales tax that Rio Nuevo receives.
So you're trading off some future projects basically to
save current projects, istheway | view this. And |
think we can do a couple of things because it's got to
move quickly. Either we authorize the executive officers
to put this plan together and grant some funds not to
exceed an amount or that there's some committee of the
board appointed to do this, but | think, you know, it's
not going to matter if we don't start tomorrow.

MR. IRVIN: | see Mr. Callins shaking his head.

Mark, what's the headshake?

MR. COLLINS: I don't want to see acommittee
because a committee then has to have the public notice and
has quorum requirements. If the executive officersdo it,
that's pretty easy. Jannie's expressed adesire to be
involved. Perhaps you could have a motion to authorize
the executive officersto pick three people to pursue this
for the board and to explore, get the -- get the
application put together, get it posted on the web page
and then evaluate the initial applicants. Asacommittee,
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funds.

When you go through the exercise that Mr.
Sheafe has described -- and remember, when we started the
meeting, we were $2 million negative. If you defer -- and
about amillion three of that was the Sunshine Mile. If
you defer that, if you defer Rocco's, if you defer the
Presidio, you create ailmost $3 million of items that are
identified as committed but not necessarily need to be
expended in the short term. At the same time, to the
extent we can defer the Volvo site, there's another
$2 million there. So | think we have the wherewithal to
create something in the neighborhood of 5 million
plus dollars, maybe $6 million that otherwise is committed
on acommitment spreadsheet, not legally committed because
that's not how we forecast. We identify a project we're
interested in, we tell Dan kind of what we're thinking and
he starts to earmark our money. So most of thisis
earmarked money. It's not legally committed one way or
the other. The things that were legally committed to we
would -- we would fund.

What isthat number. Well, | don't know. |
think it's -- it's -- it's somewhere between 2 and
$4 million probably. You know, and | don't know that we
need necessarily to approve a number today as more we
approve a process. Maybe there's some conversation about
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it has to comply with open meeting laws.

MR. SHEAFE: What happened -- you know, just
looking back aweek or two ago when we were trying to
figure out what we were going to do and be as helpful as
we could, we said probably our best leverage would be to
put together the resources to be able to take small
businesses and help them navigate a rather complex
picture, which we didn't even know at the time what it
would be, to get through the new legislation. And that's
been evolving literally every day, so that's where we put
our emphasis, and | think we've been fairly successful.

I'm on both sides of that looking at it from
the Rio Nuevo side, also a business owner that's not part
of the Rio Nuevo business group but as a separate
business, and we have applied for the payroll protection
money, which it turns out to be quite substantial. And
interestingly enough, even though there's been some
stumbling, it's surprisingly uncomplicated when you think
of the scope and the scale of what the processis. It
just takes knowledgeable people to work their way through
it, SO --

CHAIRMAN McCUSKER: weve had aHerculean
effort to help our businesses get in a position to apply.
It doesn't include any of our money, but we did expend
significant staff resources. Almost everyone that's
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chasing that money has probably already applied or is
going to apply in the short term.

Theway | interpret what that doesfor usis
the major component of relief for our merchantsto a
business is going to come from that federal program. I'm
concerned about the guys that can't pay payroll Friday,
that can't -- they've got to refund -- you know, they've
booked a bunch of stuff and it was canceled, they've got
torefund. They've got a huge amount of -- | don't know
what's out there. | think all of us have heard one
disaster after another, you know, because of these
shutdowns.

So thereisfedera relief coming anditis
significant and they have assured usit's going to move
timely. What | would look to is those businesses that
need help outside of that program. And, again, that's why
we're not going to know what kind of money we're talking
about until we understand the scale and the scope.

So, you know, | would commit to you that we
certainly can't spend more than $4 million. Y ou know, we
could find a path to do that. And if the city will help
us, we can -- we can get to that amount. And in the
meantime, we've shored up abunch of businesses.

But it may be that we don't need to spend that
money. Again, | don't think we really know until we
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CHAIRMAN McCUSKER: i think thars agood idea

MS. COX: I'd like to propose then, and I'll
put thisin aform of amotion if you all think it's
appropriate, but 1'd like to propose that we fund this
with up to two and a half million dollars that is matched
dollar for dollar by the city and that we get an
application developed as soon as possible and move forward
onthis.

CHAIRMAN McCUSKER: So --

MR. MARQUEZ: Authorize an executive, two or
three people, or authorize the executives.

MS. COX: Yeah, | didn't mention that. | guess
we need to authorize the executive committee to either
move forward with the program or select three people to do
S0.

MR.IRVIN: So, Jannie, can | ask you a
question, because | kind of envisioned that we would
probably have, you know, to keep it nimble and quick,
maybe three people on the board, then the three people,
maybe it's executive officers, would pick two other
people. And I'm thinking, you know, somebody that's very
active and involved downtown would probably take one of
those seats. | don't know how you'd feel about that or
how the chairman does.

CHAIRMAN McCUSK ER: | think that that movesus
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launch the program.

MR. IRVIN: Mr. Chairman, isit appropriate to
go ahead and make a motion that we could talk through?

CHAIRMAN McCUSKER: Yesh. I think -- I think
we need to have a better understanding of what we're going
to communicate to the public because, you know, we're not
going to -- the PPP program is very confined and very
defined. Y ou take your payroll and you multiple it times
two and a half and you can borrow that kind of money, and
under certain conditions, it's forgiven. | don't think we
want to do that. | think we want to say to our
businesses, what's the nature of your hardship and how can
we help you and, you know, what little amount of money is
important to you right now just to help you get by.

So | wouldn't put acap on it or arange or
really a budget until we understand more what the need is.
So | think the only way you do that is you launch the
process. Y ou know --

MS. COX: It seemsto methat if we're going to
launch this then today, we need to set at least limits on
what we might spend. And that might be flexible as we get
into the process, but it seems like we need to establish
an amount that we could spend assuming that it's passed by
the city so that we can move forward without having
another meeting.
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into Mr. Callins aspect of committee --

MR. COLLINS: Yes, it does.

CHAIRMAN McCUSKER: --if wewould bea
subcommittee of a public entity and you have to agendize
that, post the meetings and do al that in public, so |
think it's got to be a small group of Rio Nuevo board
members with the authority to enact the program.

MR. MARQUEZ: You might want to also add in
your motion that these dollars are used for businesses
that create sales tax.

MS. COX: Yes. And that was assumed by our
previous conversation, but the motion should be that we
alocate $2.5 million as matched dollar for dollar by the
city to establish a program to support our -- our --
within the district businesses that create TIF revenue for
Rio Nuevo.

MR. IRVIN: Jannie, are you saying -- when you
say businesses consistent with the discussions we had, are
you talking about small businesses, 300 plus, we had
talked about before or are you just wide open for all
businesses --

MS. COX: No, I'm sorry. | am talking about
locally owned small businesses within our district.

MR. IRVIN: Okay. So as| understand your
motion, two and a half million bucks matched by the city,

Kathy Fink & Associates

(17) Pages 65 - 68



Rio Nuevo
Board Meeting

4/8/20
April 8, 2020

©O© 0N O A~ WDNPRP

NNNNNNRERRERRRER R B B
ORWNREPROOO®O®NOOUMWNLEO

Page 69

asmall group of three people from the board starting with
the executive officers to pick that group and put the
program in place and get going.

MS. COX: Yes. Theonly caveat would be that
my motion would say up to two and a half million dollars.

MR. IRVIN: Got it.

CHAIRMAN McCUSKER: And! think that extends to
some authority to the executive officers with counsel that
if we needed to tweak the program for whatever reason,
legally or economically, you know, we define alocally
owned business. You know, | could seealot of little
things that have to occur now as you try and implement
something of this magnitude. So, you know, | think the --
the executive officers are going to need to be able to
establish the program so long as that it fits within your
parameters.

MR. MARQUEZ: I'll second her motion.

MR. SHEAFE: Thank you, Edmund.

CHAIRMAN McCUSKER: Does everyone understand
generally what we're trying to do here? We're going to
allocate two and a half million dollars. We're asking the
city to match that. We're going to create an opportunity
for our small businesses within the district to apply for
agrant. Those grantswould not require them to be paid
back and a small group of uswill go through that process
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Elaine's lanes right, they've got to go through their own
process with the mayor and council.

MS. BECHERER: Well, no, not even that. How
you guys have an executive committee, | mean, it's very
similar, so do we, and it would be detrimental and a
missed opportunity for then anyone to have to take away
that, oh, the city didn't meet their $2.5 million match.
We never discussed actual numbers and then having a match.

CHAIRMAN McCUSKER: So the better way to deal
with that, Jannie, would be we allocate our own money and,
you know, encourage us to continue the conversation with
the city to create a match.

MS. COX: That'swhy | said up to two and a
half million dollars, that it would not exceed two and a
half million.

CHAIRMAN McCUSKER: Butit did have adollar
for dollar match, so --

MS. COX: Right. If the city can match
1.5 million and they can't match 2.5 million, then our
program is $3 million.

CHAIRMAN McCUSK ER: That also meanswe can't
advance it until the city confirmstheir match.

MS. COX: That'strue.

CHAI RM AN M CCUSK ER And | don't know if we want
to do that. | think we want to --
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as quickly aswe can.

M S. BECHERER: Chairman McCusker, thisis
Elaine. Can | ask aquestion or do | need to wait until
after the discussion?

CHAIRMAN McCUSKER: No, you can ask your
question.

MS. BECHERER: So in true spirit of the
partnership, part of our -- you know, our connection to
you and the board was, you know, we don't know the
specificity and it would be -- | guess, you know, how
having a number that you all have in front of you that
you're comfortable with, but we haven't -- we haven't had
any further off line conversations with the city, and so
now to then vote on the city hasto have a2.5 million
match, yeah, it's-- | know thisis-- | know thisis
what, you know, Rio Nuevo often describes as, you know,
the city moving forward, but we're not trying to do that,
but | al'so want to avoid any --

CHAIRMAN McCUSKER: So the way your motion was
built, Jannie, it would require adollar for dollar match.
Y ou know, that could take some time to agree. They could
not agree. Does that mean we wouldn't move forward with
the program unless we have an agreement to match from the
city. | think it's more aspirational than legal that, you
know, they've indicated their desire to match us, but
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MS. BECHERER: Yes, Chairman McCusker, | think
the intent and the off line conversations and however it
was messaged with your board, it's alittle off the rails
because it -- we -- of course we have intentions of trying
to make -- to give and donate and raise as much money as
possible, but we definitely didn't see this coming out of
left field to say that it's contingent on adollar for
dollar match. And I'm sorry that thisis happening at the
board meeting.

CHAIRMAN McCUSKER: aiiright. weusedtodo
everything live in front of the public, so | think there's
alegitimate concern that we can't act on behalf of the
city of Tucson. What they've expressed, and you've heard
it both off line and online, is avery strong desire to
participate, but that requires their own approval process
which wereally can't influence. So | would suggest that
we advance our own program and not have the requirement
that the city match but applaud them for having the
conversation that they intend to have the conversation
about creating a match.

MR. COLLINS: Mr. Chairman, | think you've got
amotion and second on the floor.

Jannie, if you want to amend your motion either
to limit it or to eliminate the match and if that was okay
with Edmund, then we can go forward modified as the
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1 chairman suggested. 1 it cametime to make somereal hard decisions. And, as
2 MS. COX: All right. Reluctantly | would amend | 2 you may know, we've recently broke ground on the Monastery
3 my motion to -- to relieve the match by -- to removethe | 3 project on Country Club Road. | couldn't be more excited.
4 match by the city to the program that we move forward | 4 Thisisoutside of the district, but it certainly brings
5 with. 5 in atremendous amount of revenue and fees and | think
6 MR. MARQUEZ: Second. 6 it'sgoing to be aphenomena project. We have probably
7 MS. COX: Certainly with the hope that that 7 the best around. Sundt isthe GC on the project and they
8 match occurs. 8 areoff to a(inaudible) start and | couldn't be more
9 CHAIRMAN McCUSKER: Okay. I thinkwe | 9 pleased with how things are going.
10 understand what we're doing. 10 Another project that | have had to come to
11 Brandi, are you ready to do aroll call? 11 termsonisthe seven-story, multi-family market rate
12 MS. HAGA-BLACKMAN: Yeah. Okay. 12 project that used to be the old Planned Parenthood or
13 Edmund Marquez. 13 CODAC property on 5th Avenue. And just to bring you up to
14 MR. MARQUEZ: Aye. 14 speed on that, that is also similar to the Norville
15 MS. HAGA-BLACKMAN: Jannie Cox. 15 property just outside of the Rio Nuevo boundary. It
16 MS. COX: Aye. 16 doesn't have aretail component, so it's certainly not
17 MS. HAGA-BLACKMAN: Chris Sheafe. 17 something that we were able to work on together but
18 MR. SHEAFE: No. 18 certainly apart of the overall improvement of the block.
19 MS. HAGA-BLACKMAN: Mark Irvin. 19 I'm happy to say -- alittle nervousto say,
20 MR.IRVIN: Aye. 20 but I'm happy to say that we broke ground yesterday on the
21 MS. HAGA-BLACKMAN: Fletcher McCusker. |21 off-siteimprovements that we're obligated to put in and
22 CHAIRMAN McCUSKER: Aye. 22 we have Herbert Avenue closed off and things are moving
23 So that'sfiveto one ayes. That motion will 23 there as of yesterday. | expect that we'll be trying to
24 pass. Well continue to talk to the city and other 24 wrap things up with Sundt and hopefully they will be out
25 potentia jurisdictions that might help us with the 25 therethefirst week of May working on taking that project
Page 74 Page 76
1 program. Inthe meantime, the executive officerswill | 1 vertical aswell.
2 meet and determine who's going to help oversee this, and | 2 Thethird project isthe project that we're
3 we're going to try and do that quickly. So any other | 3 talking about today. Originally we had been working on a
4 conversation about the stimulus? 4 three-story, 20,000 square foot development on the parking
5 (No oral response). 5 lot just to the west of Charro's Steak or Charro Del Rey
6 CHAIRMAN MCcCUSKER: oka. Now, ross thankyou | 6 &t the Julian Drew property. It's aproject I've been
7 for hanging in there with us. | started to paraphrasethe | 7 working on for years and years and it continues to be a
8 agendaitem, which | believeisour last agendaitem, that | 8 struggle. There are very few efficiencies because of the
9 acouple meetings ago, we were enthusiastic to approve | 9 lack of size, but I've been committed -- I've spent over
10 your project on Broadway in the Julian Drew. Inthe |10 $300,000 so far in getting me to the point where we have
11 meantime, you know, you acquired the Access 12 building. |11 building permits ready to be pulled.
12 You know, you have to wonder what you're thinking |12 So in this moment of truth or just recently, |
13 nowadays, but you have some very complicated projects, |13 should say, backing up alittle bit. 1've purchased aso
14 some of which we get to participate in, some we don't. |14 the neighboring building, the old Channel 12 city access
15 But, you know, given the current economics and the lack of |15 building. We are in there remediating some of the
16 retail that wasreally being established in that project, |16 environmental concerns and demoing out the entire inside,
17 Ross has cometo usto ask if we would consider switching |17 and it'sturned into quite aproject. And | say that with
18 our support to the Access 12 building as opposed to the |18 total excitement because it is a phenomenal building and
19 Julian Drew building. 19 I'm happy that | ended up being the person that getsto be
20 And, Ross, hopefully | didn't butcher that 20 involved with it.
21 introduction and I'll let you take it from here. 21 So back to comparing the two projects, the
22 MR. RULNEY: well, thank you for giving methe |22 Julian Drew building project was to be a 20,000 square
23 opportunity to talk with everybody during these very |23 foot building with just over 4,000 square feet of retail.
24 complicated times. About a month ago, the different |24 The Access building, when completed, isjust slightly
25 projects I've been working on probably the last few years, |25 larger, just over 21,000 square feet with slightly more
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retail pushing 5,000 square feet. It will have the
opportunity -- and | hope to do this from the very
beginning, but | don't want to commit until | get the next
round of numbers back for an additional 1,300 square feet
of retail. But at a minimum, we are talking about 4,900
and changein retail, which is close to 8, 900 square feet
more than the Julian Drew building. It will provide, you
know, once we get through these uncertain times, sales tax
and -- salestax revenue, which is good for everybody,
compared to the Julian Drew building.

So my -- my ask isthat, since these are very
comparable, this new project is slightly more significant,
that we for now trade one project for the other. Between
the Monastery, between the seven-story market rated
housing on 5th Avenue, the Julian Drew and the Access
building, especially in thesetimes, | -- | -- it should
come as no surprise that having al four of those projects
go at the sametimeis-- | could use almost any
adjective, but nerve racking to say the least, but I'm
committed and I'min it.

So what I'm asking is that, since the economics
favor the Access building that we switch that building for
now to replace the Julian Drew building and everything
beginsimmediately.

CHAIRMAN McCUSK ER: Teil us something about the
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funds out an additional six months.

CHAI RM AN M CCUSK ER And how long out isthat, a
year, ayear and ahalf? When do you think you --

MR. RULNEY: | think it's probably close to
a-- listen, I'm always wrong on time. | don't know what
to say. So asconfident as| think thiswill take place
within ayear and then subsequently the additional six
months, | -- | think that's afairly reasonable estimate
right now. | -- 1 don't have -- on the Access building, |
don't have planslike | do on Julian Drew, so that will
take sometime. I'm ready to pull permits on Julian Drew.
I'm not near that with Access, so | think all that adds to
the time which may favor the circumstances within the
district.

MR. SHEAFE: But, Ross, do | interpret that as
about ayear and a half for our planning?

MR. RULNEY: | would say -- | really would like
to get the project donein ayear, but | -- | -- | don't
know how possible that is.

MR. SHEAFE: Just advising us, should we take
one year or --

MR.RULNEY: | -- | would say that's
reasonable, Chris.

CHAIRMAN McCUSKER: Isthere away that
regardless of how quickly you complete it, we could build
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economics. | think we were committing amillion seven to
the original project and | think we had -- we were kind of
the last money coming into the project. Given what you've
heard all day long, you know, talk to us about your need
for cash and when we might need to help fund you.

MR. RULNEY: So the -- the value of the two
projectsisvery close. The amount of money that Rio
Nuevo committed wouldn't change because of the
construction costs and the value of the two with this one
being alittle bit larger, but | would be ableto --

The other component that | didn't explain was
my timing on the opportunity fund. And | have blown -- |
take full responsibility. It hastaken me along timeto
get to this place and my clock has been ticking for along
time and | need to start spending money very rapidly.

And that was another magjor factor of me taking
on these developments downtown. | have the opportunity
with the Access building to defer out some of the Rio
Nuevo contributions of up to $500,000 and up to an
additional six months. | can draw against a credit line
for that. It counts, it goes towards my opportunity fund,
but it also givesrelief to Rio Nuevo that | don't need
those additional funds until alater date. And that later
dateis-- al of it isn't -- doesn't become due until the
completion of the project, but thiswill extend those
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in our funding time on? So obviously ayear and a half
favorsus. Isthere away regardless of when you finish
that we don't fund our commitment for 18 months?

MR. RULNEY: Are we talking about the initial
or the --

CHAIRMAN McCUSKER: Thefull Monty, the whole
million seven.

MR. RULNEY': That would be terrific because I'm
going to be replacing your money. | can -- | can commit
to the $500,000 being deferred for 18 months.

MR. SHEAFE: Would you do this? | mean, you
know, we can do what we need to do today, | think we're
all excited about your project, and then maybe within two
weeks, you could get back and say, here's how you should
set up your timing, because that's all I'm worried about.

MR. RULNEY: wéll, | think we can say -- | can
make this commitment. | can handle things on my own so
that even if it'sless than ayear, that doesn't -- won't
include you. So if we could push out everything but the
$500,000 to no earlier than 12 months, and then the
additional $500,000 would be deferred to that 18-month
period, | could -- | could probably pull that off.

MR. SHEAFE: Okay.

CHAIRMAN McCUSKER: so, Mr. Callins, for
today's efforts, we have an agreement in place with Ross
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1 on different project. Isit assimpleasamendingthe | 1 Mr. Rulney to move rapidly towards completion of this
2 addressthat we're going to allow him to pivot to a 2 alternate project.
3 different location or do we need to start over? 3 CHAIRMAN M cCUSKER: and authorize the executive
4 MR. RULNEY: : With al due respect, let mechime | 4 officers?
5 in, Mark, for your benefit. The ownershipisexactlythe | 5 MR. SHEAFE: And authorize the executive
6 same. It'sthe Julian Drew Lofts, LLC, whichisthelegal | 6 officersto sign the documents once counsel has been
7 owner of the Access building, so al of the ownership | 7 satisfied that they meet our objective.
8 remainsthe same. 8 CHAIRMAN McCUSKER: someonesgot to second
9 MR. COLLINS: Thanks, Ross. 9 that.

10 Mr. Chairman, | don't see this as starting from |10 MR. MARQUEZ: Second.

11 scratch. | think that the legal for the Julian Drew could |11 MR.IRVIN: | did, but | was muted. Sorry.

12 be replaced with the legal for the Access 12. Perhaps |12 CHAIRMAN McCUSKER: Any other questions,

13 after Ross has had an opportunity to converse with Chris |13 comments?

14 about the timing, we can change that, otherwise, we're |14 (No oral response).

15 done. | mean, | don't see this as a problem. 15 CHAIRMAN McCUSKER: Brandi, let'sdo aroll

16 Ross, do you agree with that? 16 cal vote.

17 MR. RULNEY: I -- | agree. And | spoketo Ted |17 MS. HAGA-BLACKMAN: Edmund Marquez.

18 Hinderaker prior to making this proposal because | wanted |18 MR. MARQUEZ: Aye.

19 to understand whether it was very complicated or not and |19 MS. HAGA-BLACKMAN: Jannie Cox.

20 he seemed to fedl the same, whether it could bejust a |20 MS. COX: Aye.

21 simple amendment, Mark, but obviously, you know, waitsto |21 MS. HAGA-BLACKMAN: Chris Shedfe.

22 hear from you. 22 MR. SHEAFE: Aye.

23 MR. COLLINS: No, I'll be happy to -- wecando |23 MS. HAGA-BLACKMAN: Mark Irvin.

24 it, Mr. Chairman, rather quickly. | just need authority |24 MR.IRVIN: Aye.

25 from the board. 25 MS. HAGA-BLACKMAN: Fletcher McCusker.

Page 82 Page 84

1 CHAIRMAN McCUSKER: wouldweneedanew | 1 CHAIRMAN McCUSKER: Aye.
2 economic analysis? 2 (Motion made, seconded and passed unanimously).
3 MR. COLLINS: Yeah, wewould becauseit's | 3 CHAIRMAN M cCUSKER: sothat's unanimous, no
4 different property. Ross has arelated analysisdone | 4 gavel tapping.
5 aready onit, so we can spin it up pretty quickly, butit | 5 Ross, well get moving on this as quick aswe
6 doesrequire adifferent analysis becauseit'sadifferent | 6 can. And God bless Ross Rulney. Thank you for keeping
7 project. 7 your head in the game and we're excited to be involved.
8 CHAIRMAN McCUSKER: soanythingwedidtoday | 8 MR. RULNEY: : Thank you all for your support and
9 would be subject to the economics? 9 patience. | appreciateit very much.

10 MR. COLLINS: Correct. | don'tseeitasa |10 CHAIRMAN McCUSKER: Okay. That'sthelast

11 problem based on what Ross has provided, but you'reright, |11 item. I'll entertain amotion to adjourn.

12 Mr. Chairman. 12 MR.IRVIN: So moved.

13 CHAIRMAN McCUSKER: okay. Any questionsfor |13 MR. MARQUEZ: Second.

14 Ross? 14 CHAIRMAN McCUSK ER: All in favor say aye.

15 (No oral response). 15 (Motion made, seconded and passed unanimously)

16 CHAIRMAN McCUSKER: What'sthe board's |16 CHAIRMAN McCUSKER: okay. well see younext

17 pleasure? 17 time. Thank you, everybody. Good job.

18 MR. SHEAFE: Wadll, subject to qualifying on the |18 (4:04 p.m.)

19 economic analysis, | -- | propose that the board authorize |19

20 counsel to substitute the properties within the same |20

21 ownership as described by Ross to switch to the Access 12 |21

22 building and put in place the commitment that we would |22

23 fund according to initially an estimate of 1.2 million |23

24 within ayear and the following 500,000 within 18 months |24

25 and ask counsel to complete the paperwork that would allow |25
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