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Although negotiations between the prior Administration and CIM Group began in 2017, when
Mayor Bottoms became Mayor, she directed the City Finance and Legal teams to begin active
evaluation of the proposed transaction as it existed to determine if it was legally appropriate, if
the financial terms could be further improved, and what additional public purpose initiatives
could be sought, among other objectives. Based on that directive, a team of professionals was
assembled to re-evaluate the deal and to work towards negotiating the best possible deal for
the City. In providing this directive, the Mayor also expressed a desire to make sure that
minority/small firms had significant roles in this endeavor. It was with that in mind that the
following firms were retained as independent advisors and consultants: Hilltop Securities Inc.,
Goldman Sachs & Co., Hunton Andrews Kurth LLP, The Kendall Law Firm, Greenberg Traurig LLP,
and MuniCap, Inc.
As a direct result of the collaborative due diligence, structuring and negotiation efforts of City
Finance, City Law and the team of advisors, the originally proposed terms have been
significantly improved upon to the benefit of the City. These improvements include, $40 million
to fund affordable housing and economic development City-wide; up to $125 million to fund
further development in the City’s Empowerment Zone neighborhoods; additional public safety
benefits including a new fire station and mini-precinct as well as public safety call boxes and
cameras connected to the City’s Video Integration Center; required 4MM square feet vertical
development buildout; minimum level of affordable housing units including a 99-year
affordability requirement; a comprehensive EBO policy in design, construction and
maintenance; enhanced TAD and EZ bond terms and conditions that offer improved benefits
and protections to the City; among several other deal term enhancements/improvements.
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Please find the attached letters from the City’s team of advisors with extensive experience in
and knowledge of structuring, negotiating and executing complex transactions similar to the
proposed Gulch development project. In addition to providing a deep understanding with
regards to their firms’ scope of work in the evaluation of this unique investment opportunity,
these letters will reveal that a very competent and capable team of professionals was chosen to
carry out the mandate of the Mayor.
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September 21, 2018
Mr. Roosevelt Council
Chief Financial Officer
Finance Department
City of Atlanta
68 Mitchell Street, Suite 11100
Atlanta, GA 30303
Re: Gulch Development Project
Dear Mr. Council,
Hilltop Securities Inc. (“Hilltop Securities” or “Hilltop”) and Grant & Associates, LLC serve as
Co-Financial Advisor to the City of Atlanta (the “City”). We have served as the City’s financial
advisors since 2006. Over the years, we have, among other things, assisted the City in choosing and
executing the proper method of bond sale for numerous long-term and short-term debt financings,
including the current Gulch transaction. We have been involved in the Gulch transaction since the first
discussions.
As Co-Financial Advisors and fiduciaries, to the City, prior to or upon engaging in municipal
advisory activities, we make reasonable inquiries of the City as to the relevant facts related to the
contemplated transaction. Such facts include, at a minimum, information regarding the City’s
financial situation and needs, objectives, tax status, risk tolerance, liquidity needs, experience with
municipal securities transactions or municipal financial products in general or of the type and
complexity being recommended, financial capacity to withstand changes in market conditions
during the term of the municipal financial product or the period that municipal securities to be
issued in the transaction are reasonably expected to be outstanding, and any other material
information known by Hilltop Securities about the City and the municipal securities transaction or
municipal financial product.
Pertaining to the Gulch transaction, we assisted with the following elements of the project:
1. Reviewed financing structures proposed by CIM for the Gulch TAD Bonds and the EZ
Infrastructure Fee Bonds.
2. Conducted a review of the financial resources available for the project based on the
independent projections provided by MuniCap and used those projections in the analyses.
3. Reviewed CIM’s projected construction schedule and project plan to determine the
financing requirements and timing.
4. Developed financing models based on MuniCap revenue projections and CIM’s
construction schedule for both the Gulch TAD Bonds and the EZ Infrastructure Fee Bonds.
5. Analyzed a range of alternative debt structures based on a multitude of constraints.
6. Developed multiple scenarios that quantify the benefit and cost of various structuring
considerations.
7. Reviewed the results of the analysis with City’s Finance, Invest Atlanta and Goldman
Sachs.
8. Assisted in coordinating the development of a financing structure for both the Gulch TAD
Bond and the EZ Infrastructure Fee Bonds that would achieve the highest possible credit
Hilltop Securities Inc.
1201 Elm St.
Suite 3500
Dallas, Texas 75270-2180

rating, maximize the marketability of the bond issues and minimize the overall borrowing
cost.
9. Assisted in the negotiation of the terms and rates on the Draw Down Tax Allocation Bonds
issued to CIM as they completed elements of the project. Worked closely with Goldman
Sachs and CIM in negotiating the interest rate market indices and the appropriate spread
to the index.
10. Assisted in the negotiation of the method of sale for various Bond issues with CIM and
Goldman Sachs.
11. Reviewed bond documents including the Parameter Resolution and the Master Bond
Ordinance. Participated in multiple calls with Structuring Counsel and the legal team and
provided information to ensure the creation of bond documents that will provide credit
strengths and operating flexibility to the City, security for the investors and marketability
for the underwriter.
If you should require any additional information, please contact me.
Sincerely,
Wayne B. Placide
Managing Director
Hilltop Securities, Inc.

200 West Street ~ New York, NY 10282-2198
Tel: 212-902-1000 ~ Fax: 212-902-3000
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September 21, 2018
Mr. Roosevelt Council, Jr.
Chief Financial Officer
Finance Department
City of Atlanta
Atlanta, GA
Dear Mr. Council:
You asked Goldman Sachs to summarize the tasks that were requested of us by the
City and performed in conjunction with the development of the Tax Allocation Bond and
I nfrastructure Fee Bond program for the proposed Gulch/CIM project (the "Project").
We formally started to work with the City on the Project in April of this year as a
potential underwriter or placement agent relating to the Project's potential financing.
Since that time, we have undertaken a number of tasks focused on the structuring of the
bond funding component of this initiative.
Goldman Sachs has not acted as a financial advisor or municipal advisor to the City in
connection with the Project or reviewed or been asked to comment on the full scope of
the Project, its overall economic impact on the City or projections developed by
MuniCap for the Project. Hilltop Securities has been acting as municipal/financial
advisor to the City in connection with the Project. Additionally, Goldman Sachs has not
and does not provide accounting, tax or legal advice; such matters should be discussed
with your advisors and/or counsel.
We did perform or help with the following parts of the Project financing:
1. Reviewed the financing approach and structure proposed by the developer
("C I M").
2. Considered the Project financing (bond) capacity in conjunction with independent
financial projections developed by MuniCap.
3. Built a debt capacity model to analyze the bond capacity for both tax allocation
bonds("TAD Bonds") and infrastructure fee bonds ("Infra Fee Bonds"); this
analysis was reviewed and coordinated with the City's municipal/financial
advisor, Hilltop Securities.
4. Reviewed and discussed with the City methods of leveraging the projected
revenues from the MuniCap analysis (e.g., sale via a private placement with CIM,

Securities and Investment Services Provided by Goldman Sachs & Co. LLC

5.

6.

7.
8.

initial sale as a public offering of bonds, and/or remarketing of CIM-purchased
bonds at various dates in the future).
Participated in the review and analysis of the impact of the financing program
and methodology on the City/Invest Atlanta's ability to issue tax-exempt bonds
for the Project.
Helped to develop a mechanism for setting interest rates for future bond
purchases by CIM (or any future developer in the Project) in consultation with
Hilltop and the City's bond counsel.
Assisted in structuring the credit support for the TAD and Infra Fee Bonds.
Assisted in the consideration of the financial aspects of the legal structure and
documents that will govern the current and future TAD and Infra Fee bonding
programs.

During this time, these efforts have involved numerous phone discussions, conference
calls, meetings with City officials and other members of the financing group, and
distribution and discussion of various documents relating to the potential financing of the
Project and its components. If you need any further clarification, please do not hesitate
to call me.
Regards,
Jeffrey Scruggs
Managing Director
Goldman Sachs & Co. LLC.

September 24, 2018
Mr. Roosevelt Council, Jr.
Chief Financial Officer
City of Atlanta
68 Mitchell Street, Suite 11100
Atlanta, GA 30303
Dear Mr. Council:
Pursuant to your request, this letter provides a synopsis of MuniCap, Inc.’s:




Credentials as a public finance consulting firm;
Direct experience in providing municipal consultant services to the City of Atlanta and the Atlanta
Development Authority (“Invest Atlanta”); and
Specific efforts undertaken or underway regarding the proposed redevelopment of the Gulch Area
by CIM Group.

MuniCap, Inc.

MuniCap, Inc. is a public finance consulting firm based in Columbia, Maryland that specializes in the public
finance aspects of economic development, redevelopment and public-private partnerships. This specialization
has allowed MuniCap to develop the highest level of expertise in our field. Nearly 100 percent of MuniCap’s
revenues are derived from services related to tax increment financing (“TIF”) and real estate project related
financing. Moreover, approximately sixty-five percent of our revenues are derived from representing public
agencies, with the balance derived from representing real estate developers.
MuniCap has provided services for over 300 public-private partnership development projects across the
country, including several projects in Fulton and DeKalb Counties. Other notable municipal clients include
the New York City Economic Development Commission, City of Baltimore and the Baltimore Development
Corporation, Office of the Deputy Mayor for Planning and Economic Development Washington, D.C., and
the Philadelphia Industrial Development Corporation. Since 1997, MuniCap has helped facilitate public
investment of over $6.0 billion in real estate development. MuniCap is a registered municipal financial advisor
with the Securities Exchange Commission (SEC) and the Municipal Securities Rulemaking Board (MSRB). As
a result, MuniCap must comply with applicable regulations of these agencies, which are intended to protect
municipal entities.

City of Atlanta Experience

For over fifteen years, MuniCap has provided direct consultation to Invest Atlanta and the City of Atlanta on
all ten of the City’s Tax Allocation Districts (“TADs”). MuniCap has assisted with the issuance of many of the
City’s TAD bond financings (including the preparation of revenue forecast reports), including issuances on
behalf of the BeltLine, Atlantic Steel (Atlantic Station), Eastside, Westside, Princeton Lakes, and Perry Bolton
TADs. MuniCap has also performed the ongoing administration of some of these bonds once issued, and
MuniCap regularly assists Invest Atlanta in preparing annual TAD budgets and monitoring ongoing appellate
and development activity. In addition, MuniCap’s efforts included an extensive evaluation of the City’s TADs,
providing analysis of their historical performance and recommendations for the future. These findings were
presented in a comprehensive report and presented to Invest Atlanta and City staff.
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Efforts Related to the Gulch Area Redevelopment

Invest Atlanta engaged MuniCap, Inc. to provide projections of TAD and Enterprise Zone (“EZ”) revenues
resulting from the proposed redevelopment of the Gulch Area. MuniCap has shared preliminary projections
of revenue with the City and Invest Atlanta. At this time, MuniCap is currently finalizing the draft revenue
report, which will include refined projections based on the most timely information available, as well as a
narrative explaining methodology and providing context for the underpinning assumptions. Efforts undertaken
or underway include:
a.

Reviewing proposed and existing development, along with development pro forma and applicable
third-party projections regarding the development;

b.

Conducting research regarding assessment and taxation practices, including due dates, applicable rates,
timeline for remittance of EZ Revenues and property taxes, historic collection and tax rates, historic
appreciation, and current market conditions;

c.

Discussing the project with development team to review uses, absorption, targeted rents, and other
factors related to the development;

d.

Conducting research of comparable properties, existing assessed values, comparable sales and historical
taxes;

e.

Preparing and distributing initial projections showing preliminary forecasts of revenue;

f.

Interviewing appropriate County and City staff regarding assessment and taxation procedures;

g.

Refining projections of revenue;

h.

Preparing a draft report showing findings, with supporting tables and charts;

i.

Preparing the final revenue report, incorporating comments to draft, as well as any subsequent updates
to data, assumptions, or methodology;

j.

Coordinating with the financing team to ensure document is consistent with other due diligence items.

MuniCap has participated in numerous phone discussions, conference calls, and meetings with City official and
other members of the financing group. Please let me know if you have any questions or would like to discuss.
Sincerely,

Keenan S. Rice
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