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SPECIAL COMMITTEE ON THE CIVIC CENTER 
 
 
November 30, 1999                        Immediately Upon Conclusion of CIP Cmte. 
 
 
Chairman Wihby called the meeting to order. 
 
The Clerk called the roll. 
 
 
Present: Aldermen Wihby, Rivard, Cashin, Hirschmann, O’Neil 
 
Messrs: K. Clougherty, S. Ashooh, R. Tortora, Solicitor Clark 
 
 
Chairman Wihby addressed Item 3 of the agenda: 
 
 Continuing discussions relative to the proposed Manchester Civic Center. 
 
Mr. Clougherty stated there are a lot of documents and a lot of parties involved.  
Probably the most significant occurrence has been in the last two days where we 
have been able to get all of the parties, including the banks that will be responsible 
for the 20% private side, to the table to be able to get their contributions and 
finally be able to get some of these documents solidified.  We handed out to you a 
memorandum that lists out the different documents that we think are important and 
gives you a brief description of each one and a delivery date when you should be 
receiving those.  I would point out that some of these are substantially done.  
There may be some minor changes, but we will let you know what those are as we 
go forward.  One of the things that…and we are not going to go through these 
documents line by line or item by item at any point, but you have them and please 
be assured that we will be getting you the balance of the information as it becomes 
available to us.  We are on a schedule and we hope to have most of these items to 
you by next week now that we have all of the parties at the table.  The thing that 
we are trying to do is make sure that the City is protected in this deal to the extent 
that we possibly can do that.  The financing side, from our standpoint, is moving 
in the City’s favor because of rulings by our Bond Council and language that we 
have been able to get into these documents that say that the City’s commitment is 
only an annual appropriation and that provides us with significant security and 
very little exposure in a process like this.  What we propose to you is once we 
have all of the documents finalized, what we don’t want to do is some in and give 
you a dump truck approach where you have got literally a stack of documents this 
high, which we may have when this is all done and expect you to go through that.   



11/30/99 Spcl. Cmte. on the Civic Center 
2 

We would try to do some type of an executive summary where we would take the 
major business points that we have been talking about, those are the 12 or so 
prerequisites that the Board has adopted and say how each one of those is going to 
be addressed and refer you to specific sections and documents so that the Board 
can be assured that at least the staff sitting in front of you is confident that all of 
the requirements have been met and second of all that all of the consultants have 
signed off on that.  With us tonight are Tom and Bill Craig from the Housing 
Authority and on my right for those of you who don’t know, is Richard Tortora 
who is our financial adviser with Evensen Dodge and has been helpful in pulling 
all of this stuff together for us and making sure that a lot of the due diligence is 
completed.  I would suggest that as we get information and documents available, 
we will try to get them to you ahead of the schedule.  If we are not able to get you 
a final document, we will get you what we have that is substantially complete on 
time and tell you what is not on track.  At this point in time, I think it is important 
for the Board to hear from other than myself or perhaps Tom or Bill with respect 
to the insurance aspect of the bonds and what other credit agencies might be 
receiving now.  We have had a lot of discussion with them over the last couple of 
days as well and what I would like to do is just hand it off to Richard to just touch 
on the important aspect of bond insurance and credit ratings. 
 
Mr. Tortora stated I am with Evensen Dodge and we serve as the City’s financial 
advisor.  Over approximately the last six weeks or so, we have held discussions 
with three of the major insurance companies and they are Amback, Fidget and 
FSA and two of the major credit rating agencies, Moody’s and Fitch Ipca.  Our 
purpose in meeting with them and sending them documents is to soften the ground 
and get them comfortable with two things.  We wanted to get the rating agencies 
to rate this underlying credit based on the revenue stream and we wanted the 
insurers to assure us that they, indeed, could insure the credit.  What we are 
looking at with the insurers is we want the insurers to provide to us, ideally by 
next week, a letter stating that they are familiar with the structure of the deal, that 
they are comfortable with the revenue stream and that is what they have been 
spending most of their time focusing on which is the revenue stream, the rooms & 
meals tax collected at the State level and distributed to the localities in New 
Hampshire, the incremental formula that has been in place for the last five years.  
They have asked us a lot of questions about the history of the rooms & meals tax.  
As they get more and more comfortable with the revenue stream, which is the sole 
source of funding for the approximately $50 million rooms & meals tax bonds, 
they will make a business decision as to whether they want to insure this issue.  So 
far, all indications are that each of the three insurers are going to offer us an 
insurance policy.  We are pretty confident about that.  The premium we are going 
to have to pay seems to be within the range that we projected for the last year and 
the last six month’s certainly.  With regard to the rating agencies, Moody’s and 
Fitch, Moody’s has been rating the City for many years and holds the City in very  
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high regard and that is evidenced by the AA2 credit rating that the City holds with 
Moody’s.  The City also had the Airport revenue bonds rated by Moody’s last year 
and again the City did very well because the rating agency likes the track record of 
the City of Manchester.  The insurers want to see where the rating agencies come 
in on this issue.  If indeed we get an A rating on the civic center bonds, the rooms 
& meals tax bonds, the insurance premium that we will pay will be positively 
impacted.  It will be reduced.  If the rating comes in, say at the B-AA level, we are 
certainly still an insurable credit, but the premium would be somewhat higher.  
The discussions have been extensive and ongoing.  We are expecting to get a 
response to our request for a rating by early next week.  We are looking for 
Monday, ideally and that will follow our getting a response from the rating 
agencies by this Friday as to where they see the credit.  I would be happy to 
answer any questions you might have on that topic. 
 
Chairman Wihby asked who is actually looking into if the company went bankrupt 
and business interruption insurance.  Is that stuff that you are looking at too? 
 
Mr. Tortora answered the team is looking at it certainly, but the City has an 
insurance consultant that has been exploring different types of insurance products 
that might be available to protect the City in certain instances. 
 
Chairman Wihby asked do you know if those are looking good. 
 
Mr. Tortora answered the reports are mixed.  Tom, do you want to comment on 
that. 
 
Solicitor Clark stated the City’s insurance consultant, Jay Jalbert and Mike 
Rodman who is the President, has been working on this.  He has been dealing with 
all of the City’s team in trying to prepare a full package to protect the City in any 
possibility.  I know they are still exploring most of them and he is, I believe, 
optimistic that most of the insurance needs will be met and if there is anything that 
is not met, we will definitely make sure that we tell you about it.   
 
Mr. Tortora stated Atty. Craig just encouraged me to stress the point that after the 
last six weeks in all of our discussions we remain confident that we will get an 
insurance bid by the end of this week.   
 
Mr. Clougherty stated as far as the due diligence on the team and on the 
corporation, we are doing that on an ongoing basis.  We are going to be looking 
for information on the individuals as part of the team because one of the things 
that the bank and the City are going to be interested in is what types of collateral is 
going to be available so we are being pretty careful in all of that.  One of the 
things that we don’t want to do, though, is go out and do the due diligence for the  
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banks and everybody else and then have them use perhaps the information that we 
are getting.  We think it is to the City’s benefit to have people independently 
coming from a lot of different directions given that they have interest in this to do 
their review as well.  So, we are working in part with Richard’s Office and we are 
going to be looking for assistance with our auditors and we have been working 
with Bond Council and some of the staff that they have in their Boston office to do 
that as well.  That is ongoing and we will, at the time that the proposal comes 
together, give you definitive information on how we feel the strength of these 
companies and individuals stacks up to deliver on what is in the documents. 
 
Atty. Craig stated I would just like to add that within the past hour I have received 
a summary, an informal but actually formal commitment I should say, from five 
local banks offering to put up the money, $11,505,000 and the collateral or the 
repayment requirements come from the revenue stream of the civic center.  The 
City is not at risk.  As a matter of fact, the borrower will be the Manchester 
Housing & Redevelopment Authority so I can say as far as I am concerned with 
certainty that the private funds are available and we have been, as Kevin 
mentioned, meeting yesterday and today for the first time in what I was hoping 
was going to happen months ago, with the actual lenders and their council so that 
when we put together a structure we know that it is going to work and this is the 
end result as far as the private financing is concerned.   
 
Chairman Wihby asked so who exactly are they lending it too, Ogden. 
 
Atty. Craig answered no, it would be with the Manchester Housing & 
Redevelopment Authority.   
 
Chairman Wihby asked what is your collateral as far as that goes. 
 
Atty. Craig answered the collateral that they are going to ask for is a pledge of the 
receipts basically from the civic center.  They are going to ask for an assignment, 
there is going to be a sub-lease and ask for a collateral assignment of various 
forms of contracts. 
 
Chairman Wihby asked do you know what those are and have you gone over 
those. 
 
Atty. Craig answered I have gone over them briefly.  It is three and a half pages 
long. 
 
Chairman Wihby asked is there anything in there that you are going to go back 
and talk to them about that you didn’t like. 
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Atty. Craig answered there is nothing in there that scares me.  I have seen a lot of 
commitment letters and there is nothing in there that puts the City at risk as far as I 
am concerned or the Manchester Housing Authority either. 
 
Mr. Clougherty stated one of the things that is important for the banks and that you 
have in front of you as part of the package that we handed out is they wanted to 
have an independent analysis of the revenue streams, the private revenue streams 
that would flow through the building that would be the basis for getting their 
money back.  C.H. Johnson was selected through a bid process to do that.  That 
company was also reviewed with the banks to make sure that the consultant that 
was hired was, in fact, somebody that they could trust to give them information.  
As you know, we have been providing proformers and business plans that we 
think are reasonable based on information that we have had to date and it is really 
interesting when you look at what C.H. Johnson has for their information in the 
draft report that they provided us is that their coverage ratio and the revenue 
expectations that they expect are stronger than what we have been saying so we 
think that is a good benchmark, that independent review, that our stuff has been on 
the conservative side.  I think that helps with the banks as well to be able to take a 
look at that and be assured by somebody who is independent that is experienced in 
this area that the revenue expectations are reasonable.   
 
Atty. Craig stated if I may add, we are reaching countdown time on the documents 
because we finally got the attention of the lenders and the Lenders Council and we 
will be making available any and all documents you want, however, there are 
certain and I am sure I speak for everyone on the City and Authority side when I 
say that we are available at any time to explain or go over any of the documents 
with you.  There are, however, with all due respect certain documents if I may say 
if I were in your shoes that I would be more interested in than other documents 
and those would be the documents that reflect the parameters that the Board has 
established that this financial framework must fit.  For instance, no property taxes 
to be used to construct or operate the facility, the City will own the building at all 
times and those kinds of parameters.  I think that you should be particularly 
careful of seeing that those are presented to you to your satisfaction so that you 
know those parameters are met and we are willing to assist you in any way that 
you want to make it as convenient as possible.   
 
Alderman O'Neil asked, Atty. Craig, with regards to the items in meeting the 
parameters, is it possible to provide an executive…it would be nice to have the 
documents themselves but an executive summary from the staff. 
 
Atty. Craig answered absolutely, yes. 
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Alderman O'Neil asked would that include all of the items that are, I guess, would 
that include all of the items that…more importantly on the second page of this 
memorandum from yesterday. 
 
Atty. Craig answered Kevin on his screen one time at one of the meetings gave all 
of the things that I think are significant.  I am sorry that I just have the one, but 
those are the ones that I think are the minimum that you ought to have anyway. 
 
Alderman O'Neil asked, Kevin, do you see any problem with getting an executive 
summary. 
 
Mr. Clougherty answered no, I don’t Alderman.  If you want to follow that format, 
what we can do is take each one of those and explain where in the documents that 
is taken care of.   
 
Alderman O'Neil stated I don’t know if the wording is the same that is on here, but 
are many of those that Atty. Craig just passed out the same. 
 
Mr. Clougherty replied yes.  I think you are going to want to look at the 
management agreement in particular and some others so we can highlight those 
and by going down the criteria we can tell you what the document is, what it says 
and why the criteria is met. 
 
Alderman O'Neil stated I would also be interested in seeing an executive summary 
on some of these other agreements, like the construction management element, 
parking study and any other things that are on the second page of the 
memorandum of today. 
 
Chairman Wihby asked all of the items on these two pages are all of the 
documents that you all feel that we should have.  This is it in order to vote so once 
we start getting these items and checking these items off, we would have had 
everything.   
 
Atty. Craig answered that is basically correct, yes.   
 
Mr. Clougherty stated I will tell you, Alderman, this is going to be a stack of 
documents.  It is the complexity.  You have a number of local banks and you have 
a number of players in this and each one has to have their piece so it is going to 
mount up.  That is why we wanted to give you the summary sheet tonight and 
executive summaries that would be useful with each document, we will do that.   
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Alderman O'Neil asked I don’t know if anyone in particular would like to respond 
to this, but can somebody just talk about what the City’s exposure is under the 
proposed financing agreements. 
 
Atty. Craig answered as far as I am concerned, the City’s only real exposure, you 
know worst case situation, is a legal obligation to provide capital 
repairs/improvements and before you hit that point where the City has to dig into 
tax dollars, there are several layers of protection before you get that.  Bear in mind 
that you are dealing with a brand-new facility and there will be insurance on it for 
such things as earthquakes and lightening or what have you if there is damage.  
From my point of view, the City’s financial exposure here is as small as anything 
that I have ever seen to be honest with you.  I have done probably at least 100 
bond issues in the past 20-25 years and I know how they work even if I do say so 
and I repeat again that the City’s exposure is very, very minimal and it is limited 
to just what I said and I stand on that and I will put it in writing if I have to.   
 
Mr. Tortora stated what the underwriters, the credit rating agencies and the 
insurers understand is that this is appropriation debt and they understand that the 
revenues that the City is going to be asked to appropriate each year are limited to 
the incremental amount of the rooms & meals taxes and so the understanding that 
we are trying to convey to those entities, the rating agencies, insurers and 
underwriters is that to the extent that the State…the revenues are generated and the 
State appropriates them to pay to the City, the City will then appropriate them to 
pay for debt service on the rooms & meals tax bonds.  That is the exposure to the 
City financially. 
 
Alderman O'Neil asked that exposure is on the bond.  What about the private 
financing side. 
 
Mr. Tortora answered on the private financing side, their recourse is to the revenue 
streams generated by the facility. 
 
Alderman O'Neil asked so there is no exposure. 
 
Mr. Tortora answered no. 
 
Mr. Clougherty stated, Alderman, we have really worked hard to try and limit the 
exposure to the City on this and to make sure that all of these documents contain 
language that says that there is no requirement for the City to step forward in any 
of these circumstances and that is why Tom and Bill have been spending a lot of 
time reading through hundreds of draft documents to make sure that this stuff is 
going to be protected.  Tom, you may want to comment.   
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Solicitor Clark stated my office and myself in particular have been dealing with 
this particular project along with Atty. Craig.  We have been reading documents; 
we have been very carefully staying within the parameters set by the Aldermen 
when they asked us to go forward with this project.  We have been very clear to 
everyone we have dealt with that the City is not going to be obligated to use its tax 
dollars to fund this project at all.  The agreements that have been drafted to date 
and the ones that are in final form and the ones that are in almost final form all 
agree with that.  The City is not going to be obligated to appropriate money for 
this.  The City’s commitment is to use its good faith efforts to appropriate the 
rooms & meals tax and that is it. 
 
Mr. Clougherty stated I think as we have said all along, from the staff position, 
right now all of that language is in these documents and we have been able to 
preserve the City’s position in that.  If at the final gun it is not there, we will not 
recommend you to go forward with this deal.  I think Tom and Bill and I are all in 
agreement on that.  We are starting to feel now that we have all of the parties, that 
we will be able to get all of this completed in the near future preserving all of 
those bullet points that the Board wanted, but if for some reason it doesn’t work, 
we will not recommend it going forward, Alderman. 
 
Alderman Hirschmann stated I think this Board is pretty seasoned at issuing 
revenue bonds.  I think you take a look at the Airport garage that we did last year, 
what was that, Kevin, $35 million that we bonded and that was on a revenue 
stream.  What rating did we get on that?  An A rating? 
 
Mr. Clougherty replied an A rating. 
 
Alderman Hirschmann stated this is $50 million.  This isn’t a lot more than $35 
million.   
 
Mr. Clougherty replied what happens with the ratings and I don’t want to confuse 
anybody, but you go out and you get the underlying rating for the building.  If you 
can get a credit worthy rating, B, AA or better, then insurers, because there are 
federal tax laws and Securities & Exchange Commission Regulations overseeing 
all of this stuff, insurers can’t go out and insure junk bonds.  There has to be a 
threshhold where this project meets, as Richard said, a B, AA or A rating.  Once 
you have that, then the insurer steps in and then the rating on the bonds doesn’t 
become the underlying rating in the case of the Airport, the Airport, it is the 
insurer and then that is a AAA because they are all rated AAA and that is what 
helps you get the better interest rate.   
 
Alderman Hirschmann asked on the Airport did we have to do the insurance part 
of it. 
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Mr. Clougherty answered we did the insurance part because it was economically 
to our advantage to get that lower rate.  For example, when the City goes out with 
its general obligation credit because we are such a good rating at AA2, we don’t 
need insurance so whereas other cities would use that on all of their issues, we 
very seldom use insurance for our GO’s because we are trading better than the 
market without the insurance.   
 
Alderman Cashin asked, Kevin, tonight do we have the insurance on the bond. 
 
Mr. Clougherty answered we are working on that, Alderman. 
 
Alderman Cashin asked do we have the bank loan. 
 
Mr. Clougherty answered no, Alderman, we are working on that.   
 
Atty. Craig stated we have a commitment and it is signed by the authority to get 
the bank loan. 
 
Alderman Cashin asked that bank loan, just so I understand it, is to be paid back 
from the revenues of the civic center and if the revenues of the civic center dry up 
then there is no obligation on the City’s part.  Is that right? 
 
Atty. Craig answered that is correct. 
 
Chairman Wihby stated I think that is one of the requirements that we had given 
them to work out.  That was one of the parameters. 
 
Alderman Cashin asked rooms & meals tax, what happens if for some reason the 
Legislation meets and says we are going to take the rooms & meals tax money and 
put that in with the education fund.  What happens then? 
 
Mr. Tortora answered it is an appropriation debt and if there is no rooms & meals 
tax to appropriate, the City could opt to not do anything further.  The City could 
further opt, if there is rooms & meals tax available, not to appropriate that either.  
The market and the rating agencies and the insurers are counting on the fact that if 
the State passes the City’s share of the rooms & meals tax to the City that the City 
will indeed appropriate but they have no legal obligation that the City do so. 
 
Alderman Cashin asked what if we don’t. 
 
Mr. Tortora answered if you don’t then the bonds default.  The authority bonds 
default. 
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Alderman Cashin asked well certainly our credit rating is going to be affected. 
 
Solicitor Clark answered, Alderman, if the rooms & meals tax money dries up for 
whatever reason through the State or if the City decided not to fund or appropriate 
that money, the bond insurance pays for it. 
 
Mr. Tortora stated that is correct.  The bond insurance pays timely principal and 
interest in the event that the City does not. 
 
Alderman Cashin asked so you are telling me in any given year the City of 
Manchester can say okay find we are not going to pay off the bond and the 
insurance company will pick it up and the City is going to be free and clear of the 
debt. 
 
Mr. Tortora answered that is the business risk that the insurer will take in offering 
the insurance to you. 
 
Alderman Cashin asked what does that do to our credit rating and what does that 
do to our interest. 
 
Mr. Tortora answered it could certainly have negative implications to the City’s 
credit rating because the name Manchester, even though it is the Manchester 
Housing Authority, the Manchester Housing Authority is separate and distinct 
from the City and the credit is going to be tied to just that bond issue.  The 
insurance is going to be tied to just that bond issue.  With the name Manchester, 
NH it would indeed get some taint if, indeed, the City opted not to appropriate 
monies that it had. 
 
Alderman Cashin asked which could affect our bond rating. 
 
Mr. Tortora answered it could have a negative effect on your bond rating. 
 
Mr. Clougherty stated based on what we have just said, Alderman, you look at say 
why would an insurance company do this. 
 
Alderman Cashin replied I thought of that too and I can’t understand a bank taking 
the loan either to be honest with you. 
 
Mr. Clougherty stated so you have to try and put yourself in their shoes and look 
at what they are reviewing.  As Richard was saying, when they are looking at the 
rooms & meals money, they are looking at the State and they are saying how long 
has this rooms & meals tax been in existence and how has it performed.  Has it  
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grown?  Has it been predictable?  Is it reliable?  As you know, it is an old 
established tax that has been predictable and has been the best performing tax at 
the State level for a number of years.  So they start to look at that and feel 
comfortable.  They then look at the rooms & meals revenue sharing plan that has 
been in place now for several years and has a track record and see that it is 
growing and meeting the targets that have been established.  They also look at that 
and see that within the rooms & meals tax there is a plateau.  It doesn’t go back 
down.  Once you have reached a plateau, it stays there and you move on.  They are 
looking at their risk in terms of the State doing something in the next five years 
until we get to that plateau where all of the debt service requirements are met by 
the rooms & meals annual money received from the State.  They start to have to 
feel how comfortable is the likelihood of this money continuing to flow from the 
State.  They, I am sure, are talking to other cities and towns and understanding that 
while the City of Manchester is using this for the civic center, other cities and 
towns are using this to pay for other tax things.  If they were to change something 
at the State level, it would have ramifications on their credit rating.  They start to 
take a look at what happened in Massachusetts when Massachusetts had all of 
these revenue sharing programs in place and didn’t honor those to the cities and 
towns which happened several years ago and that did have an impact.  They start 
to look at those and see how this money has been treated in the most recent debate 
with the school funding issue and they are going to get comfortable with this and 
say to this point they reported to Richard that they are comfortable and it is a 
matter of how much premium we are going to pay for that measure of risk that the 
State will no longer continue to give us the money. 
 
Chairman Wihby stated let’s not fool anybody on this.  If the Aldermen plan on in 
three years not taking the rooms & meals and paying the civic center, then they 
shouldn’t be in support of the civic center.  I mean we are in this for the long run.  
We are in this to pay the bills.  I think the biggest chance is if the State did 
something and I don’t know if there is a chance there but if so, that is what the 
insurance is going to cover.   
 
Alderman Cashin replied that is my point.  This Board could change like it is 
changing now.  You have new members coming on and they are not committed to 
anything and that is the only point I am making.  A Board, at any given time, can 
say look we are not going to pay off the bond. 
 
Mr. Clougherty responded you are right, Alderman, and there would be some 
negative impact on that.  I think once you make the obligation, it is a good faith 
obligation by the City and it would not be in the City’s interest to not pay off the 
bond. 
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Alderman O'Neil stated I want to thank Atty. Craig for taking the time to meet 
with me and bring it down to my level.  I am at least a little clearer now on what is 
going on and I appreciate that.  I know that you did offer your three colleagues to 
meet with any member of the Board going forward as the documents become 
available.   
 
Atty. Craig replied I would say that I would do the same for any other member of 
the Board also. 
 
Alderman O'Neil responded I appreciate that.  Finally, I don’t really want to take a 
shot, but at the last meeting I had requested some information from Kevin and he 
passed it onto Steve Stern and I believe you all received copies of his response.  I 
am more confused with his response to me than I was a month ago, but I am 
receiving this documents tonight and meeting with Atty. Craig hopefully we are 
soon going to part ways with Mr. Stern and move on this.  Thank you, Mr. 
Chairman. 
 
Chairman Wihby stated we are going to have another meeting on December 6 at 
5:15 PM.  Any documents that you get you are going to send to the Committee, is 
that how we are going to do it? 
 
Mr. Clougherty replied right.   
 
Clerk Bernier stated also to the City Clerk’s Office. 
 
Mr. Clougherty replied it is my understanding that if you get a document you want 
an executive summary on top of it to explain what it is and if we get something on 
Friday you would rather wait to get it on Monday when we have the time to 
explain what it is rather than just giving you the piece of paper. 
 
There being no further business to come before the Committee, on motion of 
Alderman Cashin, duly seconded by Alderman Rivard, it was voted to adjourn. 
 
A True Record.  Attest. 
 
        Clerk of Committee 
 
       


