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                                              33 E. Broadway Ave.
Meridian, ID  83642

208.863.4160

www.meridiandevelopmentcorp.com

MINUTES                                           
 SPECIAL MEETING OF THE BOARD OF COMMISSIONERS

Wednesday, February 16, 2011, 9:00 a.m.

Meridian City Hall Conference Room

33 East Broadway Avenue - Meridian, Idaho
1. Call Meeting to Order (Lipschultz):
Meeting called to order at 9:00 a.m.
2. Roll-call Attendance (Lipschultz):
     O
Larry Lipschultz – Chairman
     X
 Keith Bird – Member 

      
Craig Slocum – Vice-Chairman
___X__ Jim Escobar - Member

     O
Eric Jensen – Secretary/Treasurer
     X
 Julie Pipal – Member 



__X___ Tammy de Weerd - Member


     X
 Todd Lakey – Counsel


     X
 Ashley Ford – Project Manager
 

3. Confirm Agenda (Lipschultz):
Bird: Counsel has asked to add as Item 7, Executive Session per Idaho State Code 67-2345 (1)(f) – Item 4 will be an Executive Session and that will change item 5 to 6 and 6 to 7 and 7 to 8 and with that I move we approve the revised agenda.

De Weerd:  Second.

Lakey:  Mr. Chairman just by way of discussion this was some information that arose prior or subsequent to getting the agenda put together thus the request verses getting the request on the agenda in advance.

Slocum:  Any discussion?  Hearing none, we will have a roll call vote.

Roll Call Vote:  Bird, aye; Escobar, aye; Pipal, aye; De Weerd, aye; Slocum, aye.

ALL AYES.  MOTION CARRIED.

4.
Executive Session as per Idaho State Code 67-2345 (1)(f):

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

De Weerd:  Second.

Slocum:  Any discussion?

Roll Call Vote: Bird, aye; Escobar, aye; Pipal, aye; De Weerd, aye; Slocum, aye.

ALL AYES.  MOTION CARRIED.

Execution Session:

Bird:  I move we come out of Executive Session.

Pipal:  Second.

Slocum:  A motion and a second to come out of Executive Session. 

Bird:  No decisions were made.  The counsel was talking.

Roll Call Vote:  Bird, aye; Escobar, aye; Pipal, aye; De Weerd, aye; Slocum, aye.

ALL AYES.  MOTION CARRIED.
5.
Resolution 11-003: Authorizing Execution of Meridian Urban Market Contract:
Lakey:  Mr. Chairman I had several discussions with Courtney and Adrian + Sabine on this and tried to put together an agreement that reflected what she needed and some of the things that the Board requested and kind of came down I suppose somewhere in the middle on some of these that were addressed.  You have got the agreement and it kind of lays out the scope that we are going to be doing as far as deliverables, coordinating the event, promoting awareness, audience demand generation for downtown, commercial activity for bringing individuals downtown, developing a list of businesses and social media supporters that we can have access to later, getting the necessary permits and coordinating neighborhood support and economic activity.  She in her term goes through no later than October 31st whenever it ends.  She agrees to provide the monthly reports, including financials to the Board through the end of the term as they relate to the market and their contribution to MDC and our objectives.  The flat, fixed fee of $10,000, she invoices us monthly – there are some reimbursable expenses on the second page for some of those items that she would be purchasing and we have the option as MDC if the market ceases to retain ownership of those things.  But as long as the market is going, she keeps using them and retains ownership and control.  She worked out the insurance issues – proprietary rights, all the materials and things that she develops to promote the market remain under her ownership and control, but she agrees to let us use it and we need to coordinate with her on how we do that.  But, we can distribute it and use to promote Meridian downtown for MDC.  Then go to the last page, which is the exhibit, she could not do the – spread it out over the entire season; basically it is payment of things, our fees to get the thing up and running and going, so their initial early on fees.  She also wasn’t comfortable with the concept of if it stops, pro-rating fees back and getting that money back to MDC, but she emphasized over and over again her confidence going forward and makes sense for her to keep it going through the season and evaluate the event and the activity at the end of the year, but does not see it coming up short as far as stopping in the middle so to speak.  Granted, she is hoping to break even this first year and build more activity and things over time, but that is what we put together and that is what she could agree to and try to incorporate some of those terms that you mentioned and so now the ball is in your court.  
Slocum:  Thank you.  I have one question on exhibit A.  Under the professional services and vendor acquisition, etc., there are three line items, February, March and March.  Is that intended to be February, March and April?

Lakey:  No, it should be some time in March.  She initially had specific dates in March that she would bill it for whether it was the 18th or 25th, but with us pushing this agreement back a week, what I suggested was that we say that those amounts will be billed sometime in March.  So there are two separate amounts.  I guess you could combine the two numbers into one amount and one month.  I was just going through and cleaning things up and took out the dates and didn’t provide a specific date.  

Bird:  Mr. Lakey, the income off the rentals and stuff – seeing how we are hiring her as a professional consultant – who receives the income?  Seeing how she is basically working for us to put this on, so I would think that all income would be expensed to MDC.  

Lakey:  We talked a little bit about that before and we are paying her to get it started.  Once it is started then Adrian + Sabine keeps any profits or bears any losses.  Under this agreement, we are not getting anything back.  She was open to that concept maybe somewhere down the road, but I don’t know if we had any time to really look at that at this point.  

De Weerd:  So essentially what this is doing is paying a professional services to create the concept, get it designed and up and going and all of the liability and risk would be on her shoulders?

Lakey:  If we pay her for her services and the event fails, then on her loss, no additional costs or expenses to MDC.  It is a fixed amount.  But any success goes into her company.  So essentially like you said the initial start up and then additional reports over time.  

Pipal:  Question on number 15, proprietary rights – (inaudible) professional services deliverables that the consultant, Adrian + Sabine is going to provide the materials to us and that we can use them and distribute materials to further the goals and promote the objectives of MDC.  Meaning – is it limited only to the market or to those – would we be able to use those things on our website?

Lakey:  Yeah, I think we could use – if she put together some type of brochure you could stick on your website that is what that contemplates.  She just wanted to make sure that she was consulted and helped to make sure it was done in a professional way.  So it was beneficial to her and what she has put together and MDC.  But, yeah, it gives us the ability that – I think the website would be included if – you know some other kind of open house event or something and you could put those types of brochures out on the table or any kind of MDC events as well as the website.  

Slocum: Further discussion, questions or comments?  Mr. Lakey.

Lakey:  A resolution of Meridian Development Corporation, resolution 11-003 by the Board of Commissioners, the Urban Renewal Agency; a resolution of the Board of Commissioners of the Urban Renewal Agency of Meridian, Idaho approving the professional services agreement for consulting services between Meridian Development Corporation and Adrian + Sabine, LLC; authorizing the execution of the professional services agreement by the Chairman or Vice Chairman and Secretary; authorizing any technical changes to the agreement; authorizing the project manager to take all necessary action required to implement the agreement and providing an effective date.
Slocum:  Thank you.  

Pipal:  I would move that we approve resolution 11-003.

Escobar:  Second.

Slocum:  A motion and a second.  Any discussion?

Pipal:  Mr. Chairman to speak to my reason for the motion and I know that there have been concerns about the professional services agreement, I want to thank counsel for working to insure what we are actually procuring is it might not be a traditional professional services agreement, but to really try and get the things that we would get from that type of consulting services.  I would also just like to note for the record that if we were to have hired somebody to do something for MDC, a consultant like Adrian + Sabine can run and this is probably on the low end of $100 to $150 an hour and then we would burn through what we were investing to get all of these things in two or three weeks.  So I believe that it is going to be a good investment for downtown and I believe that even just the cost for this – the risk is low for us, but higher for the consultant, but I think the return on it can be tremendous for downtown Meridian.  

Roll Call Vote:  Bird, nay; Escobar, aye; Pipal, aye; De Weerd, aye; Slocum, aye.

FOUR AYES.  ONE NAY.  MOTION CARRIED.
6.
Resolution 11-004: Authorizing Execution of the Broadway Building Construction Contract with Wright Brothers Construction:   
Pipal:  I would move that we delay action on resolution 11-004 until the next scheduled MDC meeting.
De Weerd:  Second.

Slocum:  A motion and a second.  Any discussion?  Hearing none, roll call vote.


Roll Call Vote:  Bird, aye; Escobar, aye; Pipal, aye; De Weerd, aye; Slocum, aye.


ALL AYES.  MOTION CARRIED.
7.
Report on Finance Documents for Broadway Building (Lakey):
Lakey:  Mr. Chairman we are just continuing to go through some discussions with some discussions with the bank and have some additional calls set up regarding some of those additional terms that they were looking at and how that fits into our resolution.  We have a resolution and a budget line item adjustment scheduled for next meeting, so we will just be progressing toward that for the next meeting.

Slocum:  Thank you Mr. Lakey.  Questions or follow up on status of the financing documents?

Pipal:  Question for counsel.  So are you going to have a summary of those discussions for us at the meeting on the 23rd?

Lakey:  Commissioner Pipal we can give the Board an update on those discussions that we have with the bank.  My hope is that we have some definitive answers on those terms that they are discussing and a timeline.  That is in the control of the bank, but we are certainly pushing for that.

Pipal:  So that will be an item on the agenda on Wednesday, the 23rd?

Slocum:  Yes, that is correct.  Any other further conversation on the finance documents.    
8. Adjourn the Meeting:
De Weerd:  I move we adjourn.

Pipal:  Second.

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

ALL AYES.  MOTION CARRIED.

(Audio on file of these proceedings)

APPROVED:

________________________________



____/______/_______

CRAIG SLOCUM, VICE CHAIR
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