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COMMUNITY REDEVELOPMENT AGENCY MEETING

City of Memphis and Shelby County Redevelopment Agency
City Hall, 125 N. Main Street, Room 477
Memphis, TN 38103
Thursday, September 7, 2017
8:30 a.m.

Present: Chairman McKinley Martin, Jr.
Secretary Ann W. Langston
Member Floyd Tyler
Member Kevin Spragling
Member R. Miles Mason, Sr.
Treasurer Dynisha Woods
Member Sam Cantor

Also Present: Andrew Murray, PGAV Planners, Interim Executive Director
Monice Hagler, Counsel for Community Redevelopment Agency
Felisa Cox, City of Memphis, Senior City Attorney
Clara Harris, Principal Planner, Department of Planning

I. Chairman McKinley Martin called the meeting to order at 8:35 a.m. and a quorum was present.

Chairman Martin welcomed everyone to the meeting and thanked the community representatives for
attending. He also asked the attendees to state their name before making any public comments for

recording purposes.

II. MINUTES OF AUGUST 3, 2017

Chairman Martin presented to the Board the minutes of the August 3, 2017 meeting for Board
approval. Chairman Martin asked if there were any questions, concerns or comments regarding the
August 3, minutes. None came before the Board; whereupon a motion to approve the minutes was
duly made by Board Member Ann Langston; seconded by Board Member Floyd Tyler, and
unanimously adopted.
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III. RESOLUTION: AMENDMENTS TO THE COMMUNITY REDEVELOPMENT
PLAN FOR THE UPTOWN AREA - INCLUDING EXPANSION OF THE UPTOWN
COMMUNITUY REDEVELOPMENT AREA

Chairman Martin reminded Board Members there were discussions during the August 3, 2017 Board
Meeting about the amendment to the Community Redevelopment Plan and that they had received a
lot of input from the applicant and the community. He reported that over the last month, the
applicant and community met and discussed the Resolution and they had come to a consensus about
the language that would be included in the Resolution. He then reported that the redline copy of the
Resolution reflects the changes from the first Resolution and asked Sara Hall, the applicant and
representative of ALSAC/St Jude and Methodist LeBonheur, to explain the revised changes made in
the Resolution.

Ms. Hall introduced herself and Ms. Carol Sweet co-applicant representing Methodist LeBonheur.

She spoke about the very productive and spirited discussion which was had at the last meeting
relating to the approval of Phase 2 and the expansion of the Uptown Area. She then reported as a
result of that discussion, she felt the Chairman and the body felt that it was appropriate to have
additional discussion and input with the new Resolution. She stated as a follow up to that meeting
she reached out to the Uptown residents, Neighborhood Coordinator Tanja Mitchell, Tommy Pacello
and the Medical District. They worked together with a small group of people, many of whom were
present, to sit down and talk about the Resolution in more detail and talk about more things that are
important to them to include in the Resolution. Ms. Hall reported that a consensus was reached on
the language that would be included in the Resolution and had provided Chairman Martin and CRA
staff a copy that was included in this month Board Members packet.

She briefly presented the revisions to the Board. She stated: 1) language was inserted which
specified that all funds currently collected for the Uptown TIF upon the date of the passage of the
Resolution would be spent on Uptown Phase 1. She then explained there is approximate $7 Million
that is still in Phase 1, and that there is an additional roughly $13 Million that they believe has been
collected but has not been allocated to spend; she stated the revision specifically provides: “those
funds would be spent only in the original geographical area of the Uptown TIF, and with respect to
funds collected after the date of the passage of this Resolution, those funds would be spent pursuant
to the Community Plan.” 2) The CRA would work with the residents, and the stakeholders in the
area to ensure a comprehensive Community Plan with significant input from those in the area and the
stakeholders through a Community Advisory Committee that would have an opportunity to view
plans, weigh in and make a recommendation that would be considered by the CRA prior to vote.

She further stated that she thinks that it was a very productive and positive meeting and the
Resolution was written better than it would have been without the input from the community.

Chairman Martin asked Andrew Murray for his input and he asked Tommy Pacello to provide
additional input to what Ms. Hall had presented. Mr. Pacello is a resident of Uptown and is with the
Memphis Medical District Collaborative.

Mr. Pacello explained that the focus was on strengthening the communities between and around the
eight (8) major anchor institutions that are in the Medical District. He reported that he wanted to
echo what Ms. Hall said and he thinks they had two (2) productive community meetings. He also
reported the first meeting was held in the office in Uptown where they had sort of a listening session
and a lot of it came from the CRA staff. He then reported that they had a second meeting where they
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were able to really address what he thinks were a lot of the community concerns. He also reported
that the Community Plan would address certain issues that the residents had identified, such as a
clear process on how projects are initiated and implemented, guidelines and building types for a new
infill or renovation of buildings and how would they be taken care of. Finally, he thanked the Board
for consideration of the Resolution.

Chairman Martin asked Mr. Murray if he would like to add any additional comments about the
Resolution. Mr. Murray stated the critical thing would be pending approval of the City Council and
County Commissioners to make sure the Community Plan gets underway and fully engage the
community so that there is a clear prioritization plan implemented going forward on how to spend the
money. He also stated appointing the Community Advisory Committee from the neighborhood and
the community stakeholders to make sure that the Board was gets good feedback from the
community was a good idea. He then reported that he thinks that those are two really important
things that are in the Resolution. He noted just because the $13 million is reserved for existing area
what he has also heard from most of the Board Members is that the desire of the bulk of the
remaining funds be also spent in the Uptown area, and he thinks that is in the record. He also noted
funds could be spent in any of the neighborhoods in this area. He then noted what he has heard from
the vast majority of the Board is that the original funds be spent in the original Uptown TIF area.

Board Member Tyler added that the community engagement is better, giving them input and his
concern is that the community advisory is really not policy, and policy, in his view is when you are
dealing with this kind of money and the influence in stakeholders, a policy is better than a promise.

Chairman Martin asked if there were any additional questions from the other Board Members.

Board Member Cantor asked Mr. Murray to summarize the changes to the Phase 2 projections for the
benefit of the other Board Members.

Mr. Murray reported that the parcels for the Carnes area presented to the Board had not been
reviewed by Mary Lynn Seale. Although the methodology was correct, the parcel list for Carnes was
incorrect and that correcting the list had significantly changed the projections for the Carnes area.

He then reported the projections show $130 Million being able to be generated from the entire area
and as Board Member Tyler had mentioned a very small piece of that would be from the Carnes
addition. He stated that they used very conservative projections, and did not assume any specific
projects would happen; just a natural growth rate of 3% annually.

He stated they growth in the Uptown Redevelopment Area had been 7% annually and that included a
lot of development on Mud Island. He also stated the CRA is on schedule to spend $95 Million in
the area and he would hope that would significantly leverage the additional amount of money and
would hopefully give a significant amount of increment going forward on the fourteen years, and 3%
was an estimate.  Finally, he stated that the applicant submitted a new budget that notes the $13
Million already collected in the notes for the budget.

Board Member Cantor then asked Mr. Murray to go over again for the benefit of the Board the
increment from 2016 and 2107 and the impact of a reappraisal based on your discussion with the
Administration about that.
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Mr. Murray reported if approved by the end of this year, the 2016 base for the Carnes area and the
year 2000 base for the rest of the area. He stated it does not change most of the area, but the Carnes
area which is relatively small compared to the overall area would use the 2016 base unless the City
Council and County Commissioners want to use the 2017 base.

Extensive discussion ensued as Board Member Cantor asked a number of questions regarding the
impact of the 2017 reappraisal in the Carnes area. Mr. Murray explained that he did not have the
numbers in front of him, but it wasn’t much because a very large percentage of the Carnes area is tax
exempt because a lot of the property is owned either by the institutions, the Housing Authority, or
other non-tax generating entities.

He also explained that part of this plan’s goal is to get a lot of those parcels back on the tax roll, and
noted the base is very low (shockingly low) for the area because a very large percentage of the
properties, maybe 70% plus percent were tax exempt. He also explained the institutions, have
assembled a lot of these properties in a proactive manner. He further explained the goals from the
institutions’ perspective would be to get those underutilized properties to a higher and better use for
housing, neighborhood services, etc., and asked Mr. Pacello to confirm.

Mr. Pacello deferred the question to Ms. Hall. Ms. Hall explained that Methodist and ALSAC
actually started their acquisition efforts earlier and that over the past five years they have acquired
properties primarily because they were slum and blighted properties. She also reported that they had
worked with the City and Land Bank to acquire those in order to improve the neighborhood and that
they were certainly looking for multi-purposes uses for improving the neighborhood.

Chairman Martin asked if any other Board Members had any additional questions as there were none
a motion was duly made by Board Member Ann Langston, seconded by Board Member Kevin
Spragling. The motion was passed with 6 votes, with one (1) abstention by Board Member Floyd
Tyler, in which the Resolution Amendments to the Community Redevelopment Plan for the Uptown
Area, including the expansion of the Uptown Community Redevelopment Area was approved.

Chairman Martin asked for a change in the agenda to give an update about the hiring of the
Executive Director. He reported that the Hiring Committee is still carefully considering the three
candidates and hope to make a recommendation either at as Special Board Meeting in September
2017 or at the October 5, 2017 regular Board Meeting.

IV. CHANGE EMPLOYMENT STATUS AND ADD BENEFITS FOR CRA
EXECUTIVE/ADMINISTRATIVE ASSISTANT

Chairman Martin presented to the Board the Resolution to Change Employment Status and Add
Benefits for the CRA Executive/Administrative Assistant. Chairman Martin asked Andrew Murray
to lead the discussion. Mr. Murray reported in order to provide benefits to our employees, CRA
would need two employees and we have contemplated possibly up to five employees which we have
discussed. He then explained with the delay in the Executive Director being chosen probably until
later this month or next month, this was less critical and more important that we offer the
Administrative Assistant a full-time position going forward and has her in place for the Executive
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Director. He explained that Ms. Bounds have been serving graciously as our Administrative Assistant.
He explained that everyone probably has seen the quality of the minutes, the speed of the minutes getting
out and that is due to her. He then explained that he wanted to add Ms. Bounds to the staff for a short
term of at least 6 months and then allow the Executive Director when he or she is hired to set his or her
staff, and have an office set so that person be successful as Executive Director.

Chairman Martin if there were any questions from any of the Board Members regarding the
Resolution. Extensive discussion ensured regarding benefits and language in the Resolution as
presented.

Mr. Murray explained that the health benefits would not start until CRA hires two employees. Board
Member Tyler asked if the language regarding benefits should be added to the Resolution.

Board Member Tyler then asked for clarification of languages listed in the fifth paragraph
specifically the language .... “upon the hiring of a permanent Executive Director...”

Chairman Martin asked for clarification if the Board wanted to wait until the Executive Director is
hired as concurred with Board Member Tyler the language in the Resolution does state that ... “it
would be in place upon the hiring of the permanent Executive Director.” He then recommended
changing the language as he wanted to start the process of hiring someone in that position by October
1,2017.

Attorney Hagler explained the intent of the line item is that the Administrative Assistant would be
working now and when the Executive Director is hired that person would already be present. Ms.
Hagler explained that as far as the negotiation of benefits and salary, that language is sufficient
enough to have the Chairman move forward with negotiations. She further explained the benefits do
not necessarily have to come from the engaged contractor because you can provide limited benefits
based on the negotiation and be flexible in terms of how you handle that.

There was a consensus among Board Members for a hire date of October 1, 2017. Board Member
Ann Langston recommended changing and adding the language to read ‘WHEREAS the CRA
desires to hire a full-time Administrative Assistant to be in place for a period of six months beginning
October 1, 2017. Whereupon a motion was made by Board Member Langston to amend the
language change as presented; seconded by Board Member Tyler, and unanimously adopted in which
the Resolution of the City of Memphis and Shelby County Community Redevelopment Agency
authorizing the hiring of a permanent Administrative Assistant for six months.

V. RESOLUTION: AUTHORING HUMAN RESOURCE SERVICES WITH ADAMS-
KEEGAN EMPLOYER SOLUTIONS

Chairman Martin presented to the Board the Resolution Authorizing Human Resource Services with
Adams-Keegan Employer Solutions. Chairman Martin asked Andrew Murray to give some
background information on the proposed Resolution.

Mr. Murray reported that Attorney Hagler had reviewed the Adams-Keegan proposal, and that they
were recommended to CRA by EDGE and that the Medical District uses their services as well. He
also reported that he had done some investigation in terms of what services they offer, and the
services appear to be really good, and frankly better than anticipated. He then reported the caveat is
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that CRA needs two people before they can really fully engage their health insurance services, but
they have been great to work with so far. He further reported the contract clause is for one year. He
explained that Attorney Hagler reviewed the contract and offered comments in terms of changes that
she wanted to see in it. He further reported that there had been some back and forth conversations,
but they agreed to her changes which include a 30-day termination notice instead of 90 days and a
couple of other smaller items.

Attorney Hagler explained that they had proposed 90 days to terminate the contract and there were
Addendum provisions that needed to be addressed as well as Adams —Keegans wanted a personal
guarantee from the Chairman on some items (which was not given). She reported that the contract as
negotiated was appropriate for the Board.

Chairman Martin asked if there were any other questions and none came before the Board;
whereupon a motion was made by Board Member Cantor and seconded by Board Member Spragling,
and unanimously adopted in which the Resolution Authorizing Human Resources with Adams-
Keegan Employer Solutions was approved.

VI. RESOLUTION: EIGHTH MODIFICATION TO THE CRA-HIGHLAND ROW
REDEVELOPMENT AGREEMENT

Chairman Martin presented to the Board the Resolution for the Eighth Modification to the CRA-
Highland Row Redevelopment Agreement. Chairman asked Ms. Clara Harris to lead the discussion.

Ms. Harris reported the Eighth Modification essentially is a date extension from August 15, 2017, to
December 21, 2017, and Mr. Paul Reinke, a representative from the Highland Row Group, would
explain the details leading up to the extension request.

Mr. Reinke explained the reason for the time extension was due to the heavy storm damage received
on the northern side of the residential building that was under construction. He also explained when
the storm happen a couple of months ago a tree failed onto the building and that set the project back
in construction. He then explained the public improvements listed in the Redevelopment Agreement
related to the TIF include the parking garage. He reported that the parking garage is complete, but
does not have a final Certificate of Occupancy, and would not receive one until Building One
receives its Certificate of Occupancy; that building was damaged by the storm. He also reported
Building One would not receive a Certificate of Occupancy until the landscaping is complete and the
landscaping cannot be complete until the scaffolding that is handling the storm damage is out of the
way. He further reported there is a little bit of the domino effect, but the reason for the extension is
to wrap up all of those items which our schedule currently shows as being done by next month.

Chairman Martin asked if there were any questions. None came before the Board. Whereupon a
motion was duly made by Board Member Kevin Spragling; seconded by Board Member R. Miles
Mason, and the motion carried unanimously in which the Resolution to extend the completion date to
December 31, 2017, was approved.
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Change in Agenda

Chairman Martin asked for a change in the agenda in order of the Resolutions before Items 7, 8 and 9
would come before the Board to allow Noah Gray, the applicant for Binghampton TIF to make
comments.

Mr. Gray stated for over a decade, they have identified the TIF as a community tool. He reported
they did a master plan with the City and County for Broad Avenue along with neighborhood partners
in 2006 and identified some real opportunity for neighborhood development and has been looking at
TIF for ten years. He also reported two years ago, they began heavy discussions about how they can
use the TIF to drive the neighborhood vision for is improvement and eliminate slum and blight. He
stated they are absolutely elated that the community TIF application and tool is out-there and they
have been ready for this opportunity to improve the quality of life in Binghampton TIF since 2003.

He explained that Binghampton is a unique 1.8 square mile neighborhood, with 12,000 residents, but
the household income is $26,000. He reported his neighbors are struggling against the issues of
generational poverty against fear of slum and blight and the tax increment could help migrate and
streamline a way that we can do it quickly. He stated there would be real increment for the
neighborhood to the tune of $26 Million over a 30-year TIF. He also stated they have outlined in
their application what they would like to target such as housing and blight abatement, commercial
development and infrastructure improvements, safety, equitable economic development, and all of
this would be continued to be driven by the neighborhood.

He then explained since the BDC has become a development corporation, they have made a shift
with residents at the helm. He further explained the residents make up a significant portion of the
BDC’s Board of Directors and they are constantly gathering informal and formal feedback from the
neighborhood and would continue to be the vision for the projects that they would recommend to the

CRA Board.

Chairman Martin asked Board Members if they had any questions for Mr. Gray. None came before
the Board. Board Member Tyler asked for clarification about CRA approving a 30-year TIF. Mr.
Murray responded to Board Member Tyler and explained that the CRA Board can recommend a 30-
year TIF but it is up to the County to approve it. He also explained that the County had passed
legislation limiting it to 15 years but could and have opened it for individual TIFs. He further stated

that this is not for the Board to determine.

Board Members’ questions and public comments regarding the Binghampton TIF

Board Member Tyler asked about MWBE participation. He stated that in the application submitted
by Binghampton, that they would target 35% participation.

Mr. Gray reported that right now they are developing the Binghampton Gateway Center at the corner
of Tillman and Sam Cooper and they currently have a 33% WMBE participation rate on that job.

Ms. Brown, a resident of Binghampton and co-applicant of the Binghampton TIF application, then
spoke further. She stated that she was co-owner of T Clifton Art Gallery, located at 2171 Broad
Avenue and had been on Broad Avenue for 8.5 years.

She also explained to date, since 2010, over sixty (60) businesses have open along Broad Avenue,
all of them are locally owned and more than 60% of those are owned by women or people of color.
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Another speaker, Dexter Muller, stated he was an independent consultant who is not affiliated with
the project but was part of the group that set up the CRA in 1998. He also stated that Binghampton
really was the type of project that was envisioned at the time. He then stated the objective was to set
up an entity like the Downtown Memphis Commission that could work in other areas around the

City.
Board Member Tyler then asked: “In the proposal, you talk about using revenue bonds. Is it your
intent to do a bond issuance based on the TIF revenue?”

In response to Board Member Tyler question, Attorney James McLaren with Adams and Reese,
representing Binghampton Development Corporation application, stated: “Currently, the plan is not
on the front end to use revenue bonds, but once the income stream is available, we may well look at
Revenue Bonds down the road. In order to get the financing, you have to show some history of
revenue.”

Board Member Tyler: Are there any implications for the CRA if that choice is made later?

In response to Board Member Tyler question, Attorney Hagler stated: “You always have the
opportunity to review it at the time that it comes before you. So at that time, you determine what is
available in terms of revenue stream, what is being proposed and make a decision regarding that at
that time.”

Board Member Cantor asked how would PILOTS impact the total budget of the Binghampton
project that we are looking at in addition to the Administration’s idea of looking at the new tax
appraisal. Andrew Murray answered Board Member Cantor’s question and stated there were a lot of
moving parts there and you are absolutely correct and there is no way to know the future on that. He
also stated that several developers from Binghampton have talked about the ability to use PILOTS
for residential projects in the area. He then stated that going forward; he thinks that the CRA, BDC,
and EDGE have to work together with the Administrations to come up with what the policies are
going forward. Andy Kitsinger, Development Studio explained that in putting together the forecast of
the revenue projections, they looked at sixteen projects that they knew were happening in the district
and those projects yield incrementally. He also explained they took the increment for the reappraisal
value that they incurred over the last four years and did not make any assumptions on further
reappraisals going forward. He then explained they were being very conservative on not knowing
what the value of those reappraisal values were going to be and did not want to project what the
amount of revenue there was. He stated he thought the answer to Board Member Cantor’s question
would be a 0% rather than a 3% as was referred to in the application.

VII. TIF REVIEW COMMITTEE REPORT AND RECOMMENDATION -
BINGHAMPTON TIF APPLICATION

Chairman Martin asked Board Member Dynisha Woods to present the TIF Review Committee report
and recommendation from the August 31, 2017 meeting.

Board Member Woods reported that a Finance Committee meeting was held on August 24, 2017, and
one of the agenda items was to review the Binghampton application. She also reported that she and
Andrew Murray came up with a list of about ten questions for the applicant regarding the application
that they needed clarification on just to get a little more detail about some items listed in the
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application. She also reported they went over those questions during the meeting, and the applicant
was able to answer most of the questions and those that he was not able to answer; he provided
written follow-up responses after the meeting via email. She further reported that Ms. Harris would
send a copy to Board Members via email to review.

Board Member Woods reported there was a favorable recommendation from the TIF Review
Committee meeting to present the application to the TIF Review Committee, and they met on August
31, 2017. She also reported that representatives from the City and County Attorney’s Office City and
County Finance Offices as well as me representing CRA were in attendance. She then reported one
of the agenda items was to review the Binghampton application. She further reported the questions
that she and Mr. Murray presented and written responses, from the applicant, were provided to the
Committee before the meeting.

Board Member Woods explained the Committee had different questions about the application such
as using bonds, and one of the questions Board Member Tyler asked, and those questions were

answered as well.

She also reported during the meeting, the Committee voted on the recommendation and the ayes
were the majority. She then reported there was a consideration from Doug McGowen, Chief
Operating Officer of the City, substituting for Brian Collins, Chief Finance Officer, who was not
present, that they would like the Board to consider.

Board Member Woods read Mr. McGowen comments verbatim. Mr. McGowen stated: “May I make
a comment to the Board for one thing for consideration. 1 want to make it clear that the City
Administration is fully supportive of this TIF application. Our position is that we would be fully
supportive of this if the base year was 2017 versus 2016. We understand the desire to capture the
increment from a reappraisal in 2016. The position of the Administration is that the development we
have in 2017 is the increment coming from the development that happens during that period of time
and we believe the consistent policy is that the increment comes from the development rather than
the timing of a reappraisal. And pursuant to what was said by the analysis here, we are confident
there are going to be significant other appraisals that happen in this area because of this and the
expectations of this area will go significantly higher. So in four years, it should be another and the
projections here, I think, are extremely conservative for the kinds of investments that are being made.
Therefore, I know that there is a $9 Million gap that happens and in fact, if that is the case, obviously
not approved until 2017 but I believe the expectations here are conservative and will far exceed given
the level of investments the next appraisal around. I just wanted to qualify the reason why I said no
because it was as presented and as far as it is to say that from the Administration perspective, that’s
just the position that we have is that we like the increment to come from the development, not from

the fact of the appraisal.”

Mr. Murray stated he wanted to add some numbers to the statement and what that meant. He also
stated the increment from 2015 through 2106, 2016 is the reappraisal year, everything about the
$100,000 in revenue for the City and the $200,000 from the County for a total of about $300,000,
(using round numbers), basically the impact. He then stated the Board was not given specific
direction, rather it was more of a statement that was presented in terms of the City Administration’s
policy on the 2016 vs. 2017 base for TIFs. He further reported that no statement was given from the
County Administration.
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VIII. RESOLUTION: A FINDING OF CONDITIONS NECESSARY FOR COMMUNITY
REDEVELOPMENT OF THE BINGHAMPTON AREA

Chairman Martin presented to the Board a Resolution of Declaration of Slum and Blight for the
Binghampton Redevelopment Area. Chairman Martin asked if there were any questions or concerns
regarding the Resolution. None came before the Board; whereupon a motion was duly made by
Board Member Ann Langston, seconded by Board Member Spragling, and unanimously adopted in
which the Resolution presented was approved.

IX. RESOLUTION: ADOPTION OF THE COMMIUNITY REDEVELOPMENT PLAN
FOR THE BINGHAMPTON AREA

Chairman Martin presented to the Board the Resolution for the adoption of the Binghampton
Community Application for TIF assistance. Chairman Martin asked if there were any questions or
discussion. None came before the Board; whereupon a motion was duly made by Board Member
Ann Langston; seconded by Board Member Floyd Tyler. Board Member R. Miles Mason opposed
and the Resolution for the adoption of the Binghampton Community Application for TIF assistance
was approved by a vote of 6-1, and the motion carried.

X. FINANCE COMMITTEE RECOMMENDATION/RESOLUTION: RE-
ALLOCATION OF $25,000.00 FROM NS19, PART 2 TO NS3A - PLAN AND
IMPLEMENTATION GROUNDWATER TESTING AT 645 JACKSON

Chairman Martin asked Board Member Dynisha Woods to lead the discussion from the Finance
Committee recommendation concerning the $25,000 re-allocation of funds. Board Member Woods
asked Clara Harris to give some background on the item before she gives the recommendation to the

Board.

Ms. Harris reported this item is taking a reallocation of $25,000 from the Neighborhood
Sustainability 19, Part 2 fund account to the Neighborhood Sustainability 3A fund account for a plan
and implementation for groundwater testing at 645 Jackson Avenue. She also reported that 645
Jackson Avenue is a part of the Uptown Center, which is the area that is designated as the major
commercial development section for Uptown. She then reported that previously, on the site, there
was groundwater contaminant discovered and there is a TDEC requirement that the site is
periodically tested and monitored. She then reported there is a plan in the Board packet for the
testing and implementation requirements under TDEC for this property and in order to make sure that
there is enough funding for the project in the proper line item, the request is to move $25,000 from
one account to another account where there is funding for the Uptown Center so that the testing can
move forward. She further stated for some additional background, the CRA had been funding
maintenance for the MLB Uptown Property, which is the holding property that has been re-applied
for redevelopment in Uptown.

Extensive discussion ensured about the liability, risk and written agreements.

Ms. Harris reported that MLB would assume the responsibility and the Memphis Housing Authority
would be doing the monitoring. Board Member Tyler asked if MLB would assume the responsibility
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for the liability and that he wanted to understand and make sure that CRA Board is doing what need
to do to mitigate this risk. Board Member Tyler then asked if there were a written agreement; none
was listed in the packet. Board Member Tyler asked if this is an Uptown CRA funded project;
whether the Board is required to do this additional testing on a periodic basis. Chairman Martin asked
Mr. Regan if there was an agreement with the company that is doing the environmental work and if
they would be assuming liability for anything that they may do wrong or negligent. Mr. Regan
explained that they have a contract with the proposed vendor and they recognized ultimately that
regarding whether they are liable or not, as owner, certain liability goes with ownership. Mr. Regan
explained that they have rights of indemnification.

Ms. Harris reported that the contract would be between Ensafe and the MLB Uptown, and the CRA
is funding the work. Board Member Tyler asked about how this fund was selected. Ms. Harris
reported that fund has been ongoing and is also in the system for MHA and that MHA was providing
interim services for the CRA. Mr. Murray asked if MHA selected the firm. Ms. Harris reported the
previous master developer selected the firm, and the work was a carryover from Uptown.

Mr. Regan explained all of this originated with compliance with the bidding process and procurement
rules, and this particular firm had a certain amount of expertise in that area. Luthera Phillips
representing MHA added that this has been ongoing and this is an item that is from the previous
developer. MHA is in an interim position, as they are just following through on TDEC requirements
and this is the firm that originally did all of the tests. She further added the property is in TDEC
program and the sooner they can get to some closure and determine the extent of the contamination
or whatever the results are then the sooner they can retire CRA fee requirements.

Chairman Martin asked if there were any additional questions or discussion. None came before the
Board. Board Member Woods explained this was a favorable recommendation from the Finance
Committee; whereupon a motion was duly made by Board Member Floyd, seconded by Board
Member Woods, and unanimously adopted in which the re-allocation of $25,000 be transferred to the
requested account to fund for groundwater testing at 645 Jackson was approved.

XI. RESOLUTION: CRA ACCEPTANCE OF 50% OF NET PROCEED FROM THE
SALE OF MLB UPTOWN-HELD PROPERTY TO ELMINGTON CAPITAL

Chairman Martin presented to the Board the Resolution to accept 50% of net proceeds from the sale
of MLB-Uptown-Held property to Elmington Capital. Chairman Martin asked Clara Harris to lead

the discussion.

Ms. Harris reported that the Resolution is to approve CRA accepting 50% of net proceeds from the
sale of MLB Uptown-Held Property to Elmington Capital. She also reported there had been some
discussions among the Board and MLB that the CRA receives funds from the sales of property and to
date there is not a formal agreement to say that. She then gave some background and stated when the
Uptown project began, there were a number of funding sources and today most of the funding is
CRA/TIF funding and the CRA has funded the acquisition of the property. She also reported that
CRA funded demolition and environmental services and other services such as brand development,
legal costs and other costs associated with MLB held property and the discussion was that perhaps
the CRA should recapture some funds from the sales of property. She then reported there was no
formal agreement that exists between CRA and MLB to share net proceeds sales funds. She further
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reported there is an agreement with MLP that CRA would accept this 50% of the net proceeds from
that sale and CRA would develop policies and procedures and develop some kind of agreement about
how this should be done in the future. She further reported that CRA is accepting 50% of the
proceeds from the sale of that one property.

Chairman Martin asked if there were any questions from the Board. Andrew Murray wanted
clarification about if the property was purchased with CRA funds. He also asked if CRA paid the
full amount for the purchase of the property. Ms. Harris answered yes to both questions.

Board Member Tyler asked if the property was transferred to MLB and Ms. Harris answered yes, and
explain that the actual acquisition process was through MHA and then was transferred to MLB.

Board Member Tyler stated the hard part is there was no formal agreement and the land came from
100% CRA dollars. Board Member Tyler concern was that CRA had paid the environmental fees,
and other associated costs and then the property sold for more than anyone anticipated, and then
CRA got half the money back. He thinks that he and other Board Members are trying to figure out
how to make sure that this does not happen again. Ms. Harris stated that she thought the way to
make sure that it does not happen again is to develop Policies and Procedures and they are going to
develop some kind of agreement.

Marty Regan gave some background and stated MLB started actually in the 1990s through a state
community foundation, and it had an unwritten agreement with communication with Robert
Lipscomb who was with HCD, MHA, City of Memphis and MLB, and that agreement was that MLB
did not want to be holding land for a significant amount of time. He explained they wanted to buy
the land, clean it, sell it, and move on. He also explained there was an arrangement that MLB would
charge $1200.00 per year as an administrative fee for each of the properties that came under its

control. .

Andrew Murray asked since CRA is accepting the money, to what fund would it be deposited? Ms.
Harris reported the money would be accepted into the Uptown Revenue account at the City and
would be go back into Acquisition and Related Activities account. Board Member Tyler
recommended this issue go to the Policies and Procedures Committee; whereupon a motion was duly
made by Board Member Floyd, seconded by Board Member Spragling, and unanimously adopted in
which the Resolution to accept 50% net proceed from the sale of MLU-Uptown-Held property to
Elmington Capital was approved.

XI. PGAV UPDATE - CRA EXECUTIVE DIRECTOR STAFF SERVICES.

Chairman Martin asked Andrew Murray to give the PGAV update. Mr. Murray reports report that
PGAYV would work on getting an RFP issued for the spending of the money for the alleys, sidewalks
and streets that was approved by the Board at the August 3, 2017 Board Meeting. He recommended
that the Community Plan for Uptown wait until the City Council and County Commissioners vote to
approve the Redevelopment Plan.

Chairman Martin asked Mr. Murray to come with a recommendation from a policies and procedures
perspective at the next Board Meeting.
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XIII. UNFINISHED BUSINESS

No other business was discussed.

XIV: NEW BUSINESS

None came before the Board.

COMMENTS FROM THE CHAIRMAN

There being no other business to come before the Board the meeting was adjourned at 9:55 a.m.

Chairman Martin reported the Policies and Procedures Committee will meet on September 21, 2107
and the next Board will be Thursday, October 5, 2017.

Respectfully submitted:
e SO

Anmn W, Langstm}]
Secretary
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