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MINUTES                                           

 SPECIAL MEETING OF THE BOARD OF COMMISSIONERS

Thursday, December 1, 2011, 7:30am
Meridian City Hall North Conference Room

33 East Broadway Avenue - Meridian, Idaho

1. Call Meeting to Order (Pipal):
2. Roll-call Attendance (Pipal):
___X___Julie Pipal – Chairman
___X___Keith Bird – Member 

___X___Craig Slocum – Vice-Chairman
____X__Jim Escobar – Member 
___X___Eric Jensen – Secretary/Treasurer
__O____Dave Winder – Member 



___O___Tammy de Weerd – Member



___X___Dan Basalone – Member


__X____Todd Lakey – Counsel


__X____Ashley Ford – Project Manager
 

Pipal:  We are also joined by our Counsel, Joe Borton.

3. Confirm Agenda (Pipal):

Bird:  I move we confirm the agenda as published.
Jensen:  Second.

Pipal: All in favor signify by saying aye.  Opposed?

Lakey:  Madame Chair can I get an amended agenda?  Add resolution 11-029 that I handed out and it might be good to get that in there.

Bird:  Right after 17?

Lakey:  Well, if we could make it earlier so we could have the discussion, I have –

Bird:  Well when do you want it?

Lakey:  How about after six or seven?

Bird: Okay, how about we call it 6b, all right?

Lakey:  And it relates to the letter of credit to the Washington Trust Bank on the Broadway property.

Bird:  And it is resolution 11-029, right?  Okay, the motion would change the agenda to a revised agenda adding item 6b a resolution 11-029 to the agenda and with that I move we approve the revised agenda?

Basalone:  I second the revised agenda.

Pipal:  A motion and a second to agree on the revised agenda.  Are there – all in favor signify by saying aye.  Opposed same sign?  The agenda is amended as stated.

ALL AYES.  MOTION CARRIED.
4. Approve Consent Agenda (Pipal): 
a. Approve Minutes of October 26, 2011 Special Meeting
b. Approve Minutes of November 9, 2011 Regular Meeting
Slocum:  I move we approve the consent agenda.

Escobar:  Second.

Pipal:  A motion and a second, please signify by saying aye.  Any opposed?

ALL AYES.  MOTION CARRIED.
ACTION ITEMS

5. 
Executive Session per Idaho State Code 67-2345(f):
Bird:  I move we go into Executive Session as per Idaho State Code 67-2345(1)(f):

Slocum:  Second.

Pipal:  A motion by Member Bird and a second by Member Slocum.

Roll Call Vote:  Slocum, aye; Jensen, aye; Bird, aye; Escobar, aye; Basalone, aye; Pipal, aye.

ALL AYES.  MOTION CARRIED.

Bird:  I move we come out of Executive Session.

Escobar:  Second.

Pipal:  A motion and a second. All in favor say aye.

ALL AYES.  MOTION CARRIED.
6.       Amendment to Professional Services Agreement with Erstad Architects:
Pipal:  I would entertain a motion.

Slocum:  Get my thoughts together.  I would – based upon the letter dated November 22, 2011 from Erstad Architects which delineates a list of items (inaudible) outside of our currently contracted services, I would move that we authorize counsel to create and the chairman to attest the first amendment to the Professional Services Agreement in a lump sum amount of $24,000 and that that amendment include a provision to allow immediate invoicing of $60,000, remaining $8,000 to the invoice at appropriate intervals through the completion of the project.
Jensen:  Second.

Pipal:  A motion and a second.  Any discussion?  No discussion?  

Roll Call Vote:  Slocum, aye; Jensen, aye; Bird, aye; Escobar, aye; Basalone, aye; Pipal, aye.

ALL AYES.  MOTION CARRIED.
6b.
Resolution 11-029 (Amended onto agenda):

Borton:  This resolution has been late with circumstances to address the (inaudible) landscape and street improvements.  What this resolution does is authorize the chairman and vice chairman to execute and act as necessary to provide a letter of credit up to the total amount of $99,000 with Washington Trust Bank and that will allow – that is a requirement you would see in Meridian to ensure that those items are completed.
Ford:  Essentially in order to keep the plat moving forward out of the city we have to provide a letter of credit or cashier’s check to the city – (inaudible) that it will not be a financial strain due to water being out of the irrigation canal and also due to the parking lot that is not finished at this point due to the irrigation problems that are being resolved at this point and in order to stay on schedule this is of the utmost importance to fill these letters of credit.  We are looking at other options in addition to going to Washington Trust that would potentially not affect our overall amount, but we wanted to at least be able to have the authority in between board meetings if we need to act upon this.

Pipal:  Counsel would you read?

Borton: Resolution 11-029 of the Board of Commissioners of the Urban Renewal Agency of Meridian, Idaho approving the authorization of the chairman or vice chairman to execute necessary documents or commitments with Washington Trust Bank to obtain letters of credit to meet the requirements of the City of Meridian regarding the completion of postpone improvements on the Broadway Building project; authorizing the execution of the necessary documents by the chairman or vice chairman and secretary; authorizing the administrator to take all necessary acts to require the implement of the agreement and providing an effective date.

Slocum:  I would move to approve Resolution 11-029 as read into the record by counsel with one comment – I know we pulled this together quickly.  Could we do maybe a final spell check and get Boardway changed to Broadway commitment – with technical changes – I am sorry.  

Jensen:  Second.

Pipal:  Any discussion? 

Roll Call Vote:  Slocum, aye; Jensen, aye; Bird, aye; Escobar, aye; Basalone, aye; Pipal, aye.

ALL AYES.  MOTION CARRIED.  
7. Resolution 11-024 Amendment to Professional Services Agreement with Erstad Architects:
Pipal:  So, item 7, do we technically need that now or --?

Borton:  Nope.

Bird:  We don’t need to --?

Borton:  No.

Pipal:  I would entertain a motion to table resolution 11-024.

Borton:  Madame Chair you could bring that back to the next meeting and ratify it or –
Slocum: So moved --

Bird:  I move that we delay resolution 11-024 to the next regularly scheduled meeting.

Jensen: Second.

Pipal:  We have a motion and second, all signify by saying aye.  Any opposed?

ALL AYES.  MOTION CARRIED.
8. Early Occupancy Agreement and Form of Purchase and Sale Agreement and Alternative Parking Agreements with COMPASS:
Borton:  You have, I believe passed out before the meeting – Counsel Lakey has worked with Brain Ballard of COMPASS to (inaudible) for early occupancy agreement and that is before you, it is relatively short and the highlights are COMPASS will be moving in approximately December 8th, the building will continue to be insured by MDC, counsel discussed with ICRMP that that will be in fact covered with no additional costs.  Wear and tear, if anything it would be COMPASS’s responsibility, there is no rent for the short term period of its use and we ask that you act on the early occupancy agreement approved today in conjunction with Administrator Ford’s timing as you discussed earlier.  

Ford:  We don’t have another board meeting before December 8th, so we have to have this executed.

Pipal:  So we are looking at the item titled approval of PSA early occupancy addendum?  So the item is properly before the board –

Borton:  Madame Chair --?

Pipal:  We approve them separated counsel, correct?  We approve the addendum and then --?

Borton:  No, singled out.  And then part of the challenge with the delay to this board was there were revisions and works on this document on COMPASS’s behalf and I received the last version after five –

Ford:  Actually seven o’clock last night.

Borton:  Counsel Lakey and Brian Ballard have been working very hard to get this completed and the efforts continued into –

Pipal: I guess my concern is I am a little confused why we have the early occupancy agreement and then we have a resolution regarding the early occupancy agreement?

Borton:  (Inaudible) execution.

Bird:  Eight is just an explanation of the agreement and then nine is your passing of it.
Borton:  I am sorry, the action of it is number 9.  Nine authorizes you to sign 8.

Pipal:  Okay, so we act on the addendum and then we approve that we acted on the addendum?  Okay.  The approval of the addendum is properly before the board.

Slocum:  Madame Chair do we need to take action on number 8?  Or are we moving to --?

Bird:  Well 8 is an explanation of it.

Pipal:  Right, okay.  

Bird:  And then nine is the action of it.

Pipal:  We have had item 8 explained to us and therefore, we are moving now to item 9, resolution 11-025.
9. Resolution 11-025 Early Occupancy Agreement and Approval of Purchase and Sale Agreement with COMPASS:
Borton:  Resolution 11-025 of the Early Occupancy Agreement approval to perform the purchase and sale agreement with COMPASS.  A resolution of the Board of Commissioners, of the Urban Renewal Agency of Meridian, Idaho in approving the early occupancy agreement; and approval of form of purchase and sale agreement between MDC and COMPASS; authorizing the execution of the agreement by the chairman or vice chairman and secretary; authorizing any technical changes to the agreement; authorizing the administrator to take all necessary actions required to implement the agreement and providing an effective date.

Pipal:  I would entertain a motion on resolution 11-025.

Bird:  I move we approve resolution 11-025 and for the chair to sign and the secretary to attest.

Basalone:  Second.

Pipal: Any further discussion?  

Roll Call Vote:  Slocum, aye; Jensen, aye; Bird, aye; Escobar, aye; Basalone, aye; Pipal, aye.

ALL AYES.  MOTION CARRIED. 

10. Early Occupancy Agreement and Form of Purchase and Sale Agreement and Alternative Parking Agreements with VRT:
11. Resolution 11-026 Early Occupancy Agreement and Approval of Form of Purchase and Sale Agreement with VRT:
Pipal:  I would entertain a motion to table items 10 and 11.
Slocum:  I move that we table items 10 and 11 to the next scheduled board meeting.

Bird:  Second.

Pipal:  A motion and a second, please signify by saying aye. Any opposed?

ALL AYES.  MOTION CARRIED.
12. Articles of Incorporation for Second and Broadway Condominium Owner’s Association, Inc.:   
Borton:  Madame Chair, items 12, 13 and 14 are tied together.  The articles of incorporation, the declaration of the covenants, the CC&R’s for the projects, these are the guiding documents that will ultimately be utilized by COMPASS and VRT, but as the owner we established and created as part of our condo process that (inaudible) and so they are all in your packet for your review and approval and they have been conveniently approved by counsel with COMPASS and VRT as well.  Part of this process, initially preclosing you need to appoint (inaudible) agent, which we would suggest be Project Manager Ford and you can appoint a board of directors, which would suggest be chairman, vice chairman and secretary as part of this initiation of – there won’t be any actions taken, it will be turned over to COMPASS and VRT. So the documents before you are those articles and CC&R’s, there are no bylaws because bylaws wouldn’t be created by this entity, it would be created by the actual corporation.  

Bird:  Joe then we – do we have to appoint the administrator and the board before we pass the resolution or is it part of the resolution, Joe, I haven’t read the whole thing?

Borton:  Member Bird, we can pass the resolution first, establish it and then do the appointment.

Bird:  Okay, that is what I thought.  

Borton:  And that is resolution 11-027.

Pipal:  Are we ready to read the title?  Counsel?
13. Declaration of Covenants Conditions and Restrictions for Second and Broadway Condominiums:  
14. Resolution 11-027 Articles of Incorporation for Second and Broadway Condominium Owners Association, Inc. and Declaration of Covenants Conditions and Restrictions for Second and Broadway Condominiums:  
Borton:  Resolution 11-027, a resolution of the Board of Commissioners, of the Urban Renewal Agency of Meridian, Idaho in approving the articles of incorporation on Second and Broadway Condominium Owner’s Association and declaration of covenants and conditions and restrictions for the Second and Broadway Condominiums; authorizing the execution of the articles and declaration by the chairman or vice chairman and secretary; authorizing any technical changes to the articles and declaration; authorizing the administrator to take all necessary actions required to implement the articles and declaration and providing an effective date.
Pipal:  I would entertain a motion?

Jensen:  Madame Chair, I would move that we approve resolution 11-027 and for the chairman to sign and the secretary to attest.

Bird:  Second.

Pipal:  A motion and a second.  Any discussion?

Roll Call Vote:  Slocum, aye; Jensen, aye; Bird, aye; Escobar, aye; Basalone, aye; Pipal, aye.

ALL AYES.  MOTION CARRIED.

Slocum:  Counsel should we at this point identify the agent and the board now that we have adopted the resolution?

Borton:  Yes.

Slocum:  I would move that we appoint Project Manager Ford as the listed agent and that the chairman, vice chairman and secretary be established as the board.

Bird:  Second.

Pipal:  Voice vote?

Borton:  Voice is fine.

Pipal:  Okay, a motion and a second.  Any further discussion? All those in favor signify by saying aye.  Any opposed?

ALL AYES.  MOTION CARRIED.

15. Alternate Parking Agreement with COMPASS and VRT:
Ford:  I don’t know if we have time, as there will be no quorum.
Borton:  To go forward you have in front of you in your packet an alternate parking agreement with COMPASS and VRT that approves the utilization of the Masonic Parking Lot that you already approved, that agreement with the Masonic Lodge is attached to the document, exhibit A.  In a nutshell it acknowledges COMPASS and VRT have acknowledged that this public parking lot will be utilized with as acceptable parking for their use and they aren’t accepting any responsibility for the maintenance and there is no change of the obligation of the parties, doesn’t change the obligation to MDC to do what it was required to do with this agreement with the Masonic Lodge as a condition of to utilize it as the alternative compliance.  Sort of closes the loop on that parking agreement.

Pipal:  Okay, counsel would you read by title?

16. Resolution 11-028 Alternate Parking Agreement with COMPASS and VRT:
Borton:  Resolution 11-028, a resolution of the Board of Commissioners, of the Urban Renewal Agency of Meridian, Idaho in approving the alternate parking agreement between MDC, COMPASS and VRT; authorizing the execution of the agreement by the chairman or vice chairman and secretary; authorizing any technical changes to the agreement; authorizing the administrator to take all necessary actions required to implement the agreement and providing an effective date.

Pipal:  The resolution is properly before the board.

Bird:  I move we approve the resolution 11-028 and for the chair to sign and the secretary to attest.

Slocum:  Second.

Pipal:  Any further discussion?

Roll Call Vote:  Slocum, aye; Jensen, aye; Bird, aye; Escobar, aye; Basalone, aye; Pipal, aye.

ALL AYES.  MOTION CARRIED.

Pipal:  I just want to thank counsel for working through that with the Lodge for us.  Ashley can we asses the Ground Floor on the 14th?

Ford:  Yeah.

17. Ground Floor Renovation Change Orders and Other Scopes of Work:
Pipal:  I would like to entertain a motion by which we move item 17 to our next regular meeting and adjourn.

Bird:  I have got one thing before we adjourn if I could, but – I would make a motion that we move the Ground Floor, change orders and other scopes of work till the next regularly scheduled meeting of the MDC Board?

Slocum:  Second.

Pipal:  A motion and a second, is there any discussion?  

Bird:  Okay, if I may –

Pipal:  Oh, you didn’t put adjournment on the end of your motion?  Okay, all in favor signify by saying aye.

ALL AYES.  MOTION CARRIED.

DISCUSSION ITEMS
18. Broadway Building Partnership Update (Ford): 
19. Counsel’s Report (Borton):

20. Project Manager’s Report (Ford):

21. Chairman’s Report:

Bird:  I just wanted to say something first and I don’t want you guys to fall out of your chair because nobody thinks that the city and MDC should be divorced more than I do and I have stated that time and time again. But I will tell you that I think having some discussions with other people that if we – if our administrator was to come to the Council once every quarter for a five or ten minute update, because regardless of what we think, the Councilmen, while Tammy and I sit on this, we get our phone calls, but they also get phone calls on MDC and I can tell you that the change orders that you have just talked about was brought to me by a couple of councilmen, so I think if the Board would agree and like I say, we need to stay divorced and I mean really divorced, an ugly divorce from the city, but I think it would not hurt to have a quarterly report of a five or ten minute if it is okay with you chairman by the administrator?  Just to keep informed so if they get calls, they at least know where something is coming down.
Pipal:  Is that in the form of a motion?

Bird:  I would make that in the form of a motion and I wish this one was sitting here so if she had any disagreements, we could discuss it right now.

Pipal:  Do we have a second?

Basalone:  Second.

Pipal:  Any discussion?  

Borton:  In light of the true required independence of this board it is a positive problem to have that there is such a disconnect between the city and MDC that it would require that type of communication and you truly are – I mean that problem exists because you were acting (inaudible).

Bird:  Do you think it is unreasonable to ask that?

Borton:  I think it is a great problem you are identifying because there is that lack of – this is well within your legal rights.

Bird:  I know what it is like – stuff comes out in the paper and I don’t sit on a board and one of the other councilmen does and somebody knows me better than they know the other councilmen may call me and I am going I don’t know what you are talking about – you know.  We are paying you guys the big bucks to know.  

Basalone:  My comment is I agree wholeheartedly with it and I think we do need to be in communication with all of the entities that we are essentially working with in many ways throughout our projects and it is no different than with our relationships with the Chamber of Commerce, where we want to be in communication with them so that we get input and we get information, so I think it is – this two way communication is beneficial for everyone.

Pipal:  And we are staying within the realm of our agreement with Red Sky, which we want Ashley to do things – we are going to direct her to do that and not leave it up to some nebulous, maybe she thinks she ought to or one member thinks she ought to, so it is in mind with what we have agreed to for her.  Any further discussion? The motion and second is before us.  All signify by saying aye.  Any opposed?

ALL AYES.  MOTION CARRIED.
22. Executive Session per Idaho State Code 67-2345:

23. Adjourn the Meeting (Pipal):
Bird::  Move to adjourn.

Slocum: Second.

Pipal:  All those in favor say aye. Opposed same sign?

ALL AYES.  MOTION CARRIED.

(AUDIO ON FILE OF THESE PROCEEDINGS)

APPROVED:

________________________________



____/______/_______

JULIE PIPAL, CHAIR
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