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ACTION SHEET
ITEM FROM FINANCE COMMITTEE MEETING OF 09/15/15
FOR CITY COUNCIL MEETING OF 09/30/15

ISSUE:

8. Request for Approval of Amendment No. 5§ to Amended and Restated Railyard
Lease and Management Agreement — All Subleases Entered into by Non-Profit
shall be Assigned to the City and the Validity of any Leasehold Mortgages
Granted to the Non-profit's Subtenants shall not be Affected by the Assignment;
Santa Fe Railyard Community Corporation. (Robert Siqueiros)

FINANCE COMMITTEE ACTION:

Approved as Consent item.

FUNDING SOURCE:

SPECIAL CONDITIONS OR AMENDMENTS

STAFF FOLLOW-UP:

VOTE FOR AGAINST | ABSTAIN

COUNCILOR TRUJILLO

COUNCILOR RIVERA

COUNCILOR LINDELL

b A R SR

COUNCILOR MAESTAS

CHAIRPERSON DOMINGUEZ

4-13-15




ACTION SHEET
ITEM FROM THE
PUBLIC WORKS/CIP AND LAND USE COMMITTEE MEETING
OF
TUESDAY, SEPTEMBER 8, 2015

ITEM 6

REQUEST FOR APPROVAL OF AMENDMENT NO. 5 WITH THE SANTA FE RAILYARD COMMUNITY
CORPORATION FOR THE SANTA FE RAILYARD LEASE AND MANAGEMENT AGREEMENT (ROBERT
SIQUEIROS)

PUBLIC WORKS COMMITTEE ACTION: Approved

FUNDING SOURCE:

SPECIAL CONDITIONS / AMENDMENTS / STAFF FOLLOW UP:

VOTE FOR AGAINST ABSTAIN
CHAIRPERSON TRUJILLO

COUNCILOR BUSHEE X

COUNCILOR DIMAS X

COUNCILOR DOMINGUEZ X

COUNCILORIVES X




City oft Sevmta 1R, Newy Mesxico

memo

September 8, 2015

Public Works Committee

]
saac J. Piw6, Public Works Department Director

Robert Siqueiros, Railyard Projects Adminis

THE SANTA FE RAILYARD COMMUNITY CORPORATION IS
REQUESTING APPROVAL OF AMENDMENT #5 TO THE CITY
OF SANTA FE RAILYARD LEASE AND MANAGEMENT
AGREEMENT.

SUMMARY:

The Santa Fe Railyard Community Corporation requests approval of Amendment No. 5
to the Amended and Restated Lease and Management Agreement (“L&M Agreement”),
to clarify that in the cvent that Lease expires or otherwise terminates, the City shail
assume Santa Fe Railyard Community Corporation’s (“Non-profit”) position with the
subleases.

The T.&M Agreement dated April 30, 2011, already includes 3 provisions regarding the
City assuming the position of the Non-Profit in the event of termination.

The last paragraph of Section 3.01 states that “The cxpiration of this Agreement shall not
affect the validity of any sublcasc made by the Non-Profit hercunder prior to the
expiration or termination of the Agreement.”

The last sentence of Section 5.09 states that “I'he Non-profit shall include a provision in
all subleases that the subtenant shall attorn [formally transfer] to the City as landlord
upon terminaticn or expiration of this agreement.”
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Section 7.03 states in its entirety, with relevan{ parts highlighted:

7.03 Assignment to the City In the event of the occurrence of any Event of
Default, or prior to any election by the Non-profit to opt out of this
Agreement pursuant to section 7.02 each party shall have the right to give
a written notice to the other party and any person known to a party to have
amortgage or similar interest in the Non-profit’s leasehold, subject to the
limitations set forth in this Agreement that, on the date specified in such
notice which shall be at least 60 days following the date of the notice, all
of the Non-profit’s interest under this Agreement shall be assigned to the
City unless on or before such date all arrears of rent and all other sums
payable by Non-profit under this Agreement and all costs and expenses
incurred by or on behalf of City hereunder shall have been paid by Non-
profil and all other Events of Default at the time existing shall have been
remedied to the satisfaction of City. If the Non-profit’s interest hercunder
is transferred and assigned to the City, that interest shall not merge with
the City’s fee ownership of the land to the extent that and for so long as
the Non-profit’s interest, and thal of any sublessee from the Non-profit, at
the time of transfer, was subject to any leasehold mortgage, pledge,
assignment of rents and profits, or other security interest, and the City
shall assume the Non-profit’s position and obligations hereunder. To the
extent the Non-profit’s interest merges with the City’s fee ownership, the
City shall recognize all tenants under subleases with the Non-profit as its
tenants and those tenants shall attomn to the City as landlord. The remedy
provided in this section 7.03 is in lieu of termination but is not intended to
preclude any other remedies, including termination of this Agreement and
retaking of the Leasehold Premises, available to the City.

This Amendment No. 5 seeks to clarify that in the event of expiration or termination, the
City will take the place of the Non-profit.

The following sentence is proposed to be added after the first sentence of Section 4.03:

In the event of termination or expiration of this Agreement, the Non-
profit’s interest under this Agreement shall automatically be transferred
and assigned to the City.

There is no financial impact.

Attached to this memo is a letter from SFRCC requesting approval of the Lease and
Management Agreement Amendment #5 (See Attached SFRCC Letter). Also attached is
the Lease and Management Agreement Amendment No. 5 signed by legal staff.

In brief, since SFRCC’s Lease and Management Agreement was reinstated in 2011 there
have been 4 {four) approved amendments. Prior fo the reinstatement there were 8
approved amendments {See Chronology below)



LEASE & MANAGEMENT AGREEMENT AMENDMENTS (Prior 2011)

Amendment No. 1 allowed for sale of the E]l Museo Building and increased the terms of
parcel leases to fifty (50) years with options for an additional forty (40) years. (9/29/04)

Amendment No. 2 added the 3.5 acres of Plaza and Alameda north of Paseo de Peralta to
SFRCC as leasehold premises and obligated SFRCC to manage the Railyard Plaza and
Alameda with city approval, (10/27/04)

Amendment No .3 removed facilities for ingress and egress to parking garage, revised
the parking garage completion date to July 1, 2006 {from July 1, 2004). Additionally, the
amendment restructured future SFRCC operating profit to retire debt instead of requiring
payment of 50% annual excess revenue (o the city. This amendment also provided
SFRCC with financial relief by deferring property debt service payments and allowed for
additional debt relief from the city. (04/27/05)

Amendment No. 4 extended the completion of the Underground Parking garage from
Tuly 1, 2006 to January 1, 2008 and continues to allow for reduction of the payment of
the Railyard acquisition and infrastructure {inancing debt due to the loss of revenue from
the City’s delay in completing the underground parking garage. This amendment also
allowed for deletion of the land deeded by the Cily to the Oddfellows and to add the land
that was received from the Oddfellows. (05/10/06)

Amendment No. 5, Extended the completion date of the Railyard Parking Garage to
March 31, 2008, clarified the status of existing sublease upon termination or expiration of
the Lease and Management Agreement, revises the definition of the Leasehold Premises
to recognize the hike/bike trail in the Baca Street Area and widening the Alameda in the
north Railyard, and addresses the methodology to allow the City to remove Affordable
Housing units from the Leasehold Premises. (12/12/07)

Amendment No. 6 acknowledged sale/ leaseback of improvements on Railyard Parcel
M-1, M-2, M-3, M-4, and G. (12/12/07)

Amendment No. 7 Revise Completion Date for the Railyard Underground Parking
Garage; Remove Rail Line Corridor from the Leasehold; Define SFRCC responsibilities
for the Park, Plaza and Alameda on the Conservation Easement; and Adjust Boundary of
Leasehold Premises of Parcel E.

Amendment No. 8 Was approved in ozrder to remove from SFRCC’s leaschold premises
the portion of the infrastructure constructed by SFRCC on behalf of the City including
roads, sidewalks, street lights, and other utilities. This action would allow SFRCC’s
auditors to remove this $12.8 million asset from its accounting books. The City has been
adding the infrastructure assets to its books as work was completed. Therefore, both the
City and SFRCC was carrying the asset on their books.



LEASE & MANAGEMENT AGREEMENT CHRONOQLOGY (Reinstated)

Amendment Neo. 1 was approved by the Mayor and City Council to extend the terms of
the Lease and Management Agreement to June 30, 2027,

Amendment No. 2 was approved in March 2013 by the Mayor and City Council to
increase the deferral amount for SFRCC.

Amendment No. 3 was approved in June 2013 by the Mayor and City Council to include
the parking agreement for the Violet Crown Cinema patrons and SFRCC,

Amendment #4 was approved in September 2013 by the City Council regarding Tract O
and the Santa Fe Depot building lcase agreement.

RECOMMENDED ACTION:

Please review and recommend to the Finance Committee and City Councii approval of
the Railyard Lease and Management Agrecment Amendment No. 5.

Attachments:

Lease and Management Agreement Amendment No. 5
SFRCC Cover Letter
Lease and Manage Agreement w/4 Amendments



CITY OF SANTA TE
AMENDMENT No, 5 TO
AMENDED AND RESTATED RAILYARD LEASE AND MANAGEMENT AGREEMENT

This Amendment No. 5 (the “Amendment™} to the City of Santa Fe Amended and Restated Railyard
Lease and Management Agreement dated April 30, 2011, as amended by Amendment No. 1 dated May 18,
2012, Amendment No, 2 dated April 30, 2013, and Amendient No, 3 dated May 31, 2013 and Amendment
No. 4 dated June 1, 2013 (the “Apgreement”) between the CITY OF SANTA FE, New Mexico ("City”) and
SANTA FE RAILYARD COMMUNITY CORPORATION, = New Mexico -non-profit corporation { “Non-
profit™) shall be effective on September 10, 2015,

RECITALS:

WHEREAS:

A, The City and the Non-profit are parties to the Amended and Restated Railyard Leuse and
Management Agreement, as amended above, (the “Amended and Restasted Lease and Management
Agreement”) dated April 30, 2011, under which the Non-profit undertakes management of the “Leasehold
Premises” within the “Santa Fe Railyard,” as defined in the Amended and Restated Lease and Management

Agreement; and

B. The parties wish to clarify that all subleases entered into by the Non-profit shall be assigued to
the City when the Agreement expires.

AGREEMENT:

Pursuant to Section 8.01 of the Agreement, and for the good and valuable consideration, the receipt
and sufficiency of which are acknowledged by the parties, the City and the Non-profit heteby agrec to amend
the Agreement as follows: _

1. Add a sentence afler the first sentence of Section 7.03 so that the Section reads in its entirety:

“7.03 Assignment to the City In the event of the ocewrrence of any Bvent of Default, or
prior to any election by the Non-profit to opt out of this Agreement pursuant to section 7.02
each party shall have the right to give & written notice to the other party and any person
known to & party to have a mortgage or similar interest in the Non-profit’s Ieasehold, subject
to the limitations set forth in this Agreement that, on the date specified in such notice which
shall be at least 60 days following the date of the notice, all of the Non-profit’s interest under
this Apreement shall be assigned to the City unless on or before such date ail arrears of rent
and all other sums payable by Non-profit under this Agreement and all costs and expenses
incurred by or on behalf of City hereunder shall have been paid by Non-profit and all other
Hvents of Default at the time existing shall have been remedied to the satisfaction of City. In
the event of termination ot expiration of this Agreement, the Non-profit’s inferest under this
Agreement ghall sutomatically be transferred and assigned to the City, If the Non-profit’s
interest hereunder is transferred and assigned to the City, that interest shall not merge with
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the City’s fec ownership of the land to the extent that and for so long as the Non-profit’s
intcrest, and that of any sublessee from the Non-profit, at the time of transfer, was sybject to
any leasshold mortgage, pledge, assignment of rents and profits, or other security interest,
and the City shall assume the Non-profit’s position and obligations hereunder. To the extent
the Non-profit’s interest merges with the City’s fee ownership, the City shall recognizs all
tenants under subleagcs with the Non-profit ag its tenants and those tenants shali attorn to the
City as landlord. The remedy provided in fhis section 7.03 is in lieu of termination but s not
intended to preclude any other remedies, including termination of this Agreement and
retaking of the Leasehold Premises, available to the City,”

2. Agreement in Full Force. Except as specifically provided in this Amendinent No. 5, all other terms
and conditions of the Agresment remain unchanged and in full force and effect, in accordance with

their terms,

IN WITNESS WEEREOFT, the patties have executed this Amendment No, § as of the date set forth below,

Non-profit;

SANTA FE RAILYARD COMMUNITY CORP.

By

Brinted Name o

Its

CRS # 02-481058003
City of Santa Fe Business
License Registration # 0397164

City:

CITY OF SANTA FE

By
Javier M. Gonzales, Mayor

Adttest:

Yolanda Y, Vigil, City Clerk

Approved s to Form:

héfjﬂﬁﬂﬁ‘ﬂ%ﬂ. (‘Zg‘r"t

Kelley A. @'réimfm, @ity Attorney

Approved:

Oscar Rodriguez, Finance Direcior

Peage 2 of 3



STATE OF NEW MEXICO
§:
COUNTY OF SANTAFE

The foregoing instrument was acknowledged before mec on , by Tavier
Gonzales, Mayor of City of Santa Fe, a Now Mexice municipal corporation, on its behalf,

Notary Public
My commission expires:
STATE OF NEW MEXICO
§:
COUNTY OF SANTA FE
The foregoing instrunent was acknowledged before me on , by
, the of Santa Fe Railyard Community Corporation, a New
Mexico nonprofit corpaoration, cn its behalfl
Notary Public

My commission expires:
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T SANTA FE
RAILYARD

COMMUNITY CORPORATION

August 17, 2015

Robert M. Siqueiros

- Railyard Project Administrator
City of Santa Fe

PO Box 909

Santa Fe, NM 87504-0909

Dear Bob,

The Santa Fe Railyard Community Corporation (the “Non-profit™)} is requesting approval of
Amendment #5 to the City of Santa Fe Amended and Restated Railyard l.ease and Management
Agreement dated April 30, 2011 as amended (“the Agreement”). Amendment #5 is requested to
clarify and confirm that upon expiration of the Agreement, all subleases entered into by the Non-
profit shall be assigned to the City and the validity of any leasehold mortgages granted to the
Non-profit’s subtenants shall not be affected by the assignment.

This request resulted because most of the suibleases entered into by the Non-profit have lease
terms which exceed the January 15, 2030 expiration date of the Agreement. Even through the
existing language in Sections 3.01, 5.09, 7.03 and 7.03(a) of the Agreement addresses the status
of the subleases in the event of a termination or default, the language did not specifically address
the status of the subleases and any leasehold mortgage upon the natural expiration of the

Agreement.

We believe the new language simply clarifies and confirms the understanding and original intent
of the City and the Non-profit regarding the status of subleases upon expiration of the

Agreement.

Please review the enclosed draft Amendment and advise if the City agrees to proceed with the
Amendment.

ce! Steve Raobinson
Tony Sawtell
Theresa Green

332 Read Street, Santa Fe, NM §7501
Tel 505-982-3373 Fax 505-982-3126 www.sfrailvardce.org
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City of Santa Fe
Summary of Contracts, Agreements, & Amendments

Section to be completed by department for each contract or contract amendment

1 FOR: ORIGINAL CONTRACT CONTRACT AGREEMENT
MAINTENANCE AGREEMENT f LICENSE AGREEMENT
LEGAL SERVICES AGREEMENT MEMORANDUM OF UNDERSTANDING
MEMORANDUM CF AGREEMENT & JOINT POWERS AGREEMENTS
GRANT AGREEMENTS i CHANGE ORDERS ’

2 Name of Contractor Santa Fe Railyard Community Corporation (SFRCC)

3 Complete information requested " Plus GRT

Inclusive of GRT
Criginal Contract Amount: N/A

Termination Date: June 30, 2029
. Approved by Council Date: Pending 09/30/2016
or by City Manager Date:

Contract is for: 'Amendment to SFRCC Lease & Management Agreement (Sublease Clarification)

Amendment # to the Original Contract#

Increase/(Decrease) Amount 3

Extend Termination Date fo:

Approved by Council Date:

" or by City Manager Date:

Amendment is for:  Sublease Expiration Clarification (See Staff Report)

4  History of Contract & Amendments: (option: attach spreadsheet if multiple amendments) " Plus GRT

i Inclusive of GRT

Amount $ of original Contract# Termination Date;

Amount $
Reason:

Amount 3 amendment # 1 Termination Date:
Reason:

Amount § amendment # Termination Date:
Reason:

Total of Original Contract plus all amendments: $

10of 2 11



City of Santa Fe
Summary of Contracts, Agreements, & Amendments

5 Procurement Method of Original Contract: (complete one of the lines)
RFP 7 RFQ Sole Source a Other

8 Procurement History: See Attached Exhibit A for Contract History with SFRCC 2012 to Present.
example: (First year of 4 year contract)

7 Funding Source: N/A BU/Line ltem: N/A

8 Any out-of-the ordinary or unusual issues or concerns:
Lease and Management Agreement for City Railyard Property
{Memo may be attached to explain detail.)

g Staff Contact who completed this form: Robert Siqueiros Ptone # 955-6977

Division Contract Administrator: Isabel Lucero/Bobbi Mossman

Division Director:

Department Director: Isaac J. Pino PE

10 Certificate of Insurance attached. {if original Contract) i

11 Description of your efforts to reduce the cost of the contract including information on efforts to obtain

other quotes for the contracted activity: N/A _
12 Prior year's contract amount?: NiA
13 Describe service impact from an ongoing commitment to the contractor: N/A

14  Why staff cannot perform the work?: The City does not staff this type of leasing expertise.

15 If extending contract, why?: N/A

16 Was a Santa Fe company awarded contract? If not, why?: "SFRCC has a Lease & Management
Agreement with the City of Santa Fe (Expires 2029).

17 s this for City Manager or Council approval?: City Council Approval

To be recorded by City Clerk:

Contract #

Date of contract Executed (i.e., signed by alt parties):

Note: If further information needs to be included, attach a separate memo.

20f2 12



CITY OF SANTA FE ITEM #  H-0%04"

L]
o

AMEN DED AND RESTATED RAILYARD LEASE AND MANAGEMENT AGREEMENT

THIS AMENDED AND RESTATED RAILYARD LEASE AND MANAGEMENT AGREEMENT,
dated and effective as of April 30, 2011 amends, restates, supersedes and replaces In its entirety that
certain Railyard I.ease and Management Agrcement dated February 27, 2002, as amended, and is made
and entered into by and between SANTA FE RAILYARD COMMUNITY CORPORATION, a New
Mexico non-profit cotporation (“Non-profit”), and the City of Santa Fe (“City”).

RECITALS

WHEREAS, the City has acquired title to certain real property within the municipal boundaries of the
City of Santa Fe and more fully described in that certain plat of survey entitled “Cateflus Railyard and
Baca Sfrect Property", dated December 20, 1995 and recorded in the Santa Fe County Clerk’s records
as document number 928 -704 at book 323 pages 017-022, (the "Railyard™);

WHEREAS, pn January 31, 2001, the City Council approved resolution 200113 which directed staff

to pursue and impleinent non-profit management of the Railyard, upon completion of the Amended
Metropolitan Redevelopment Plan;

WHEREAS, an February {3, 2002, the City Council approved the Amended Metropolitan
Redevelopment Plan, which amends the previously approved Metropolitan Redevelopment Plao (the
“Amended Metropolitan Redevelopment Plan”);

WHEREAS, on January 31, 2001, January 16, 2002 and February 13, 2002 the City Council approved
long term land leases and building leases with existing tenants for existing leasehold areas on the
Railyard property; ’

WHEREAS, the City and the Non-profit now wish to enter into an Amended and Restated Leasc and
Management Agreement {(hereinafter called the "Agreement"), consistent with the intent expressed in
the Community Plan, Metropolitan Redevelopment Plan and Amended Mctropolitan Redevelopment
Plan; ‘

WHEREAS, NMSA 3-60A-12 (1995 Repl Pamp.) provides for the City's lease of property within a
redeveluopment area for the {air value of the property as determined by the Goveming Body;
WHEREAS, in determining the fair value of the property pursuant to NMSA 3-60A-12 (1995 Repl, -
Pamp,), the law states that the City shall take into account the uses, restrictions and objectives of the
Amended Metropalitan Redvelopment Plan;

WHEREAS, the Amended Metropalitan Redevelopment Plan was subsequently replaced and
suporseded by the Railyard Master Plan and Design Guidelines (“Railyard Master Plan™);

WHEREAS, the City and Non-profit wish to ensure the successful redevelopment of the Railyard
through joint public and private efforis by agreeing to such terms as will enable the Non-profit and any
sub-tenants of the Non-profit to obtain aceess to credit on the basis of unsubordinated long term lease
lending.

WHEREAS, the City has determined that this Agreement shall terminate on June 30, 2027, unless
renewed by mutual consent of the Non-profit and the City.

NOW THEREFORE, in consideration of the mutual promises contained herein, the foregoing
considerations and the foliowing terms, and other good and valuable consideration the receipt of which
is hereby acknowledged, the City and the Non-profit agree as follows:
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: PURPOSES

" 10T Intent The parties enter into this Agreement in order to ¢reate a binding contract for the
purpose of establishing an effective implementation mechanismn for the Railyard Master
Flan in order to lessen the burdens upon the City in implementing the Plan,

1.02 Construction This Agreement. is not to be construed in favor of cither party but is to be
" deemed the product of both parties’ good faith efforts.

1.03 Non-profits Goals The Non-profit agrees that the implementation of the Railyard Master
Plan is its primary motive in entering into this Agreement.

1.04 City's Goals The City agrees that the relationship established by this Agreement is the most
effective way to manage the property and achieve its public objectives. The City agrees to give
the Non-profit the greatest amount of freedom possible within the restrictions created by this
Agreement, any subsequent Ieases, the Railyard Master Plan and the leases which have been
previously entered into by the City and Railyard tenants and which have been assigned to the
Non-profit. The City agrees to refrain from direct involvement in negotiations by and between
subtenants seeking an interest in the Leaschold Premises under subleases from the Non-profit.

PROPERTY GRANTED

2,01 Grant of Lease Premises The City hereby enters into this Agreement with the Non-profit
for the Leasehold Premises. The Leasehold Premises shall consist of the Railyard exclusive
of the following areas: the connector between the Baca and North Railyard; approximately
ten {10) contiguous acres developed as a public park covered by the Deed of Conservation -
Easement between the City and the Trust for Public Land; the Rail Line Corridor as such
term is defined in the aforementioned Conservation Easement; the area south ofthe Alarid
Street railroad crossing; the area occupied by the ynderground parking garage and facilities
for ingress to and egress from that parage; all dedicated or reserved public streets, alleys,
and public surface parking areas within the Railyard whether existing or subsequently
created; a portion of Parcel Q totaling 482 square feet; and a pottion of Parcel S8 in the Baca
Street portion ofthe Railyard totaling 6,066 square feet, The Leasehold Premises shail '
include the following arcas: a} approximately 82 squarc fect adjacent to Lease Parcel E that
was previously a portion of the Conservation BEasement, and b.) the land in the Baca Street
potion of the Railyard that was exchanged with the Santa Fe Lodge No. 2, Independent
Order of Oddfellows, Inc. This area in the aggregate is depicted in Exhibit A hereto, and
shall be hereinafter referred to as the "Leaseheld Premises”. Exhibit A is included for
graphical information only. If any conflicts appear between Exhibit A and the text in this
Agreement, the text shall prevail. Nothing herein shall be deemed to limit the addition of
property owned by the City to the area covered as Leasehold Premises should such
properties be added to the Railyard through the planning procest or by way of acquisition by
the City and so long as the Non-profit gives its written consent to the addition ofthe
property to the Leasehold Pretnises and conveys fair value for any additional propetty.

2.02 Leasehold Improvements Any and all buildings, structures, paths, plants, or other
improvements to the Leasehold Premises whether on, under or above the Leasehold Premises,
shall be “Leasehold Improvements”. Property attached by the Non-profit or  subtenant as trade
fixtures and occupant equipment including all fixtures, firniture, equipment and firnishings
instailed for use in connection with the conduct of the business of an cecupant of the Leasehold
Improvements shall not be Leasehold Improvements and shall be occupant’s equipment

("Occupants Equipment).
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2.03 Rights-of-Way. The parties agree lo exclude dedicated and reserved rights-ofway

from the Leasehold Premises as defined in section 2.01,

2.04 Non-Merger Nothing in this Agresment shall be deemed to terminate or destroy by way of
merger any City easements whether presently existing or created in future and whether for the
benefit of the City's utilities or any other purpose. This Agreement is also intended 1o prevent
merger of the fee interest in the Railyard and the Leasehold Premises. Regardless of whether an
individual should come to acquire a fee interest and a leasehold interest in the property, merger
shall not be deemed to have cecurred so Jong as there exists an outstanding mortgage of the

leasehold interest.

2.05 Existing Tenanys [t is expressly understood by the City and the Non-profit that this Agreement

is given and accepted subject to the leases, rights and privileges of tenants in possession, The
existence of such leases, rights and privileges shall not be deemed a violation of the City’s
covenant of peateful possession or any other covenant in this Agreement. The City and Non-
profit acknowledge that the Non-profit will be responsible for adninistering and enforcing all
existing and future ground and building leases. The Non-profit hereby assumes all liability by
reason of such leases and rights of such tenants and is hereby granted and entitled to all the rents,
additional rents and other amounts which may now be or become due and payable by said tenants
under such leases, and to enforce all rights, remedies and privileges of'the City under the terms of
such leases, and except as otherwise provided herein, until the expiration or sooner termination
for whatever cause, of thiv Agreement. Nothing herein shall be deemed to oreate any new right or
intcrest in third parties including existing tenants.

The City assigned twenty threc Ieases to the Non-profit in 2002, Of the original twenty three
leases, only the following leases are currently in effect:

1. Gross Kelly Warchouge LLC dated June 27, 2002
2. Milestone, Inc. dated April 18, 2002

3, Santa Fe Clay dated June 21, 2002

4, Twisted Cow Compound Ltd. dated May 3, 2002.

5. Railyard Enterprises, LL.C dated May 7, 2002 which was subsequently amended and restated
on April 21, 2008.

. TERM ,
3.01 Term The term of this Agreement shall commence on April 30, 2011 and terminate immediately
at 11:59 P.M. Mountain Standard Time on June 30, 2027 unless the term is extended pursuant to
this Agreement. Any change in this terny other than by default, bankruptey, or other actions
prematurely terminating this Agreement, shall be accomplished only pursuant to section 3.02
below. No holding over, extensions, or renewal shall be permitied nor deemed to have-occurred by
any action or inaction of the parties other than through the written execution of a renewal or
extension by both parties. This term shall be strictly construed as a limitation upon all tenants,
sub-tenants, and anyone claiming any interest in the Leasehold Premises.

The expiration of this Agreement shall not affect the validity of any subleage made by the Non-
Profit hereunder prior to the expiration or termination of the Agreement.

3.02 Renewal and Extension This Agreement may be renewed or extended by written agreement of

the parties upon such terms and conditions as may be mutually agreeable. If the Non-profit or the
City desires to renew or extend this Aprecment, the parties shall attempt to initiate discussions of
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the extension or renewal at least two years prior to the expiration of the term,

3.03 No Option to Purchase There shali be no option for the Non-profit to purchase the Leasehold
Premises. It is expressly understood by the partics that the Leasehold Premises are to be owned by
the City in fee in perpetuity.

3.04 No Preliminary Term The term provided for in this section three shail be the only term of the
Agreement, No preliminary term shall be provided or implied in this Agreement.

COMPENSATION

4.01 Fair Value Cempensation The City bas determined and hereby agrees that total lease payments

due the City during the term of this Agreement will consist of the following:

4.01.1 A pottion of the City's debt service payment for the acquisition of the Railyard as described
below:

Total amount owed by the Non-profit for Railyard acquisition  $2,720,181
Amount paid by Non-profit through May 1, 2010 $1.951.006
Remaining balance owed by Non-profit 769,175

Non-profit shall pay the remaining balance owed {$769,175) to the City in two payments per
annum on May 1 and November 1 over five fiscal years commencing November 1, 2620 and
concluding May 1, 2024 in accordance with Exhibit B hereto; and

4.01.2 100% of the City's debt service payment on the City's infrastructure financing, according to
a debt service schedule set forth in Exhibit B which shall be subject to adjustment as the result of
the City refinancing the infrastructure financing, per Section 6.03 The payments will be due
thirty (30) days before each of the City's debt service payments are due,

After the Non.profit has repaid all ofits obligations related to the Railyard acquisition debt service
and infrastracture financing debt, the Non-profit shall pay to the City 50% ofthe annnal excess
revenue collected by the Non-profit, Annual excess revenue is defined as the difference between
the annual lease revenue (excluding any donated and grant funds and special assessments
earmarked for a particular use) and the annual cost of the Non-profit’s performance of its
obligations under this Agreement, including but not limited to payments of City debt service on
both land and infrastructure, annual administrative and operating cost, any annual contribution to
park and public space development management and/or operations, and a reasonable allowance
for maintenance and capital improvement reserves.

In order to finance a portion of these costs, the City assigned to the Non-profit all of the existing
Railyard ground and building leases which were executed by the City prior to June 28, 2002, The
Non-profit has and will continue to retain all revenue from these leeses, and will be allowed to
retain all revenue from subleases on all lease parcels,

4,62 Manner of Payment of Compensation The Non-profit agrees to pay without demand and in

advance of its coming due the fair value as established in Section 4.01 for the Leasehold Premises.
The payments shall be made in lawful money of the United States which shail be legal tender for
the payment of all public and private debts at the time of payment, by electronic fund transfer to
an account designated in writing by the City or in the absence of such designation delivered by
hand to the acconnts receivable division of the City at its offices Iocated at 200 Lincoln A venue,
Santa Fe, New Mexico or at such successor office as the City Manager may designate in Writing.
If payment is made by check, said payment shall not be deemed to have occurred until such time
as the check has been received by the City and has cleared. Non-profit may prepay lease
payments at its discretion with no prepayment penalty or fee assessed by the City. If prepayments
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4.03 Net Lease This Agreement is a net lease with the Rent payable to the City free from ali

The Non-profit covenants and agrees to the followinig:
5.01 Assumption of Responsibility by Non-Profit by entering into this Agreement The Non-

are made to the City by the Non-profit, Exhibit B will be amended accordingly to reflect those
prepayments,

charges, assessments, impositions, expenses or deductions of any kind or nature whatsoever.
NON-PROFIT'S COVENANTS AND AGREEMENTS

profit aprees that, except as expressly otherwise provided herein, the City as lessor is relieved of
and the Non-profit shall assume 21l the obligations, duties, and expenses regarding management
and maintepance of the Leaschold Premises. The responsibilities and authorities of the Noa-
“profit shall include entering into long term leases of the Leasehold Premises consistent with the
Railyard Master Plan and this Agreement. Not withstanding the foregoing, the Non-profit shall
not be responsible 101 the maintenance and security of the portion of the Leasehold Premises
north of Paseo de Peralta comprising the Conservation Easement.

5.02 Conforming to Plan The Non-profit's use of the Leasehold Premises shall be consistent with the

Railyard Master Plan and all existing and future amendments thereto, However, the Non-profit
retaing the autonomy to set lease rates and enter into leases with ail tenants. The inclusion of any
tenant by name in the Railyard Master Plan shali require the Non-profit to negotiate with said
tenants in good faith, However, nothing herein shall be deemed to require the Non-profit to enter
into a leage with any tenant whether or not they are named in the Railyard Master Plan. ’

5.03 Ownership of Alterations and Improvements This Agreement contemplates extensive

alterations and improvements of the Leasehold Premises by the Non-profit and its subtenants. All
Leasehold Improvements performed by the Non-profit {except those Improvements owned by the
Non—pmﬁt s sublease tenants) shall be deemed the property of the City immediately upon the
earlier of the City’s acceptance of the Improvements or the texmimation of this Agreement by
expiration, defawlt, judgment, bankruptcy, mutual consent or otherwise and the City shall be given
innediate possession upon said teumination. Any Leaschold Improvements performed by any
subtenants shall be owned by such subtenants to the extent provided in any subleasc fiom the
Non-profit. Upon termination of this Agreement as provided herein, all Leasehold Tmprovements
shall be deemed forfeited fo the City at no additional expense to the City; provided, however, that
if any sublease from the Non-profit provides that the Leasehold Improvements are to be owned by
said subtenant thereunder, then such Leasehold Improvements shall continue to be owned by the
subtenant so long as the sublease shall remain in effect. No additional compensation shall be
required or paid by the City to the Nen-profit for any Leasehold Improvements which revert to the
City and the Non-profit expressly agrees that all such Leasehold Improvements shall remain upon
the property after termination of this Agreement. All Leasehold Improvements performed by
subtenants which had subleases assigned by the City to the Non-Profit shall be handled in the
manner specified in the lease agreements between the City and the individual subtenants.

Except as hereinafter provided, nothing herein shall act as or be deemed to be an agreement by the
City to pay, act as surcty, guarantee or in any way be responsible for the repgyment of debts
contracted by the Non-profit or any sublessee or party claiming as a third party beneficiary, The
sole remedy of any mortgagee lending money in reliance upon this Agreement or any sublease
hereunder shall be the right to foreclose on the leasehold interest only or to aceept an asmgnment
thereof iu lieu of foreclosure.

5.04 Alterations The Non-profit shall not meke any alterations to the Leaschold Premises which

impair the safety or the stiuctural integrity of Leaschold Improvements or which violate legal
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requirements. The Non-profit shall not make or permit to be made any alterations to the Leasehold
Premises which would have the effect of wasting the property or reducing the fair market
leasehold valug of the improvements. The Non-profit shall be permitted to make any alterations to
the Leasehiold Premises not forbididen by this section provided that the alterations shall be made in
a good and workmanlikc manner, in compliance with applicable legal requirements and in
compliance with insvrance requircments. All alterations to the Leasehold Premises shall he
Leasehold Improvements.

5.05 Insurance The Non-profit shall at all times maintain and provide adequate insurance coverage
which may include each of the following:

A.. General liability insurance for the entire Leaschold Premises in an amount at least equat to

B tar

the New Mexico Toxt Clains Act maximum, :ﬁ%
. i

B. Workmen's compensation insurance in an amount sufficient to meet statutory requirements. ';‘;
C. Casualty "extended coverage” and "additional extended covetrage" as may be available for all *-’!:::-
improvements to the Leasehold Premises (except City-owned buildings which shall be insured iy
by the City) it an amount sufficient to restore and replace structures and improvements if lost or :m
. | -

damaged by any form of casualty. This insurance may be provided by a subtenant if the
improvements are to be made and owned during the term of the sublease by the subtenarit.
However, the policy must name the trustee appointed by the City and the Non-profit as
beneficiary. All property and casualty insurance policies held by the Non-profit shall be payable
to the trustee mutually agreed upon by the City and the Non-profit. No insurance proceeds shall
be payable to the Nonprofit if the Non-profit is in default on this Agreement. All proceeds shail
be applied first to the restoration of any insured properly or improvements, next any unexpended
amounts shall be applied to the payment of amounts due and owing to the City by the Non-profit.
Residual amounts shall be paid to the Non-profit, ‘

D. If this Agreement is terminated by expiration, or default by the Non-profit, and there exist
insurance fands which have not been applied to the reconstruction of the insvred improvements -
the City may,at its sole option, elect to retain the insurance proceeds as liguidated damages.

E. If the Non-profit fails to maintain insurance in adequate amounts parsuant to this section the
City shall have the right, but not the duty, to purchase such insurance and-charge the cost of the
same to the Non-profit as additional rent.

F. The Non-profit shall cooperats with the City in connection with the collection of any insurance
moneys that may be due in the event of loss and shall execute and deliver to the City such proofs
of loss and other instruments that may be required for the purpose of facilitating the recovery of
any such insurance moneys, and in the event that the Non-profit shall fail or neglect so to
cooperate or to execnte, acknowledge and deliver any such instrument to the City, in addition to
any other remedies, may, as the agent or attorney in fact of the Non-profit, execute and deliver any
proofs of foss or any other instruments as may be desirable to the City for the collection ofsuch
insurance moneys, and the Non-profit hereby irrevocably nominates and appoints the City as its
legal attorney in fact for such purpose. :

The City Manager shall be permitted to negotiate and approve alternative insurance coverages
where the listed insurance proves duplieative, impractical or excessive. In addition if the City at
any time maintains a policy insuring a risk described above and if the Non-profit may be named as
an additional nained insured on that policy at minimat expense to the City then that coverage shall
be satisfactory insurance for piposes of this Agreement.

5.06 Implementation The Non-profit hag actively sought, and will continue to seek, to achieve the
objectives of the Railyard Master Plan. The Non-profit has completed on-site spine infrastructure
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improvements (which were accepted by the City on November 10, 2009) except for the following
work which may be completed by the City or the Non-profit at the City’s expense:

a) Alcaldesa Street from Matket Street to Camino de la Familia. This obligation has been
delegated to the sublessee of Parcels M-1to M-4 and G. o

b) The street, curb, gutter, sidewalk, trash enclosure adjacent to Parcel G on Cattino de la
Familia.

5.07 Annual Report and Record Keeping The Non-profit shall report annually to the City on its
compliance with the terms and conditions of this Agreernent and its progress in achieving the
Ratlyard Master Plan objectives. The annual report to the City shall contain copies of the Non-
proﬁt’s annual audits including a concise summary ofthe financial condition of the Non-~profit's
income and expenditures. The Non-profit shail follow the Statement of Financial Accounting
Standards (SFAS) no. 117, Financial Statements of non-profit organizations, in the preparation of
its report. The Non-profit is responsible for paying for all such audits. It shall also contain &
specific itemized list of all improvements made to the Leasehold Premises and all depreciation of -
assets and improvements upon the Leasehold Premises. In addition to the annual report the Non-
profit shall keep its business records in a financiaily prlent and orderly manner. Said records
(except as set forth in Section 9.06 of this Agreement) shall be available for inspeetion by the City
at all reasonable times upon reasonable notice to respond to questions posed by the City reparding
the annual audits,

5.08 Permits Licenses and Approvals Non-profit and any subtenant may seek any governmental
approvals for the use of the Leasehold Premises pursuant to this Agreement.

5.09 Administration of Subleases The Non-profit shall administer and enforce the existing ground
and building lease agrecments which have been assigned by the City to the Non-profit, The Non-
profit shall also enter into new subleuses, and administer same, on arcas within the Leasehold
Premises which are leasable, under the Railyard Master Plan, Upon termination of any existing
agreements, the Non-profit shall solicit, negotiate, draft and enter info new subleases which are
consistent with the Raifyard Master Plan. The sublesses may have a primary term of no more than

T

!

fifty (50) years from the date of execution of the sublease, and may, but need not, provide for one

or more options to renew or extend for a total of no more than an additional forty (40) years. All
subleases containing exculpation clauses (limiting the sublessees' liability to the subleaschold
estate) shall provide for adequate performance, completion and surety instrutnents in the form ofa
bond, letter of credit or guarantee with the Non-profit as beneficiary in order to ensure that the.
sublessce (not merely the general contractor working for the sublessee) completes any proposed
improvements to the Leaschold Premises. In any event the security provided shalf expressly
supersede any exculpation clause and shall be imposed such that substantial completion is
achieved prior'to the termination of said security. No sublease shall be assignable without the

Non-profit's prior written consent, which shall not be unreasonably withheld. The Non-profit shall -~ -

include 2 provision in all subleases that the subtenant shall attorn to the City as landlord upon
tetmination or expiration of this agreement.

5.10 Projects The Non-profit prepared preliminary and final engineering plans and development
plan for site development. The City shall be respongible for construction of off-site
infrastructure, wherever located, if identified m the Railyard Master Plan. The Non-profit orthe
City shall complete those projects referenced in Section 5.06.

5.11 Maintenance The Non-profit shall continuously maintain or cause to be maintained, the
Leasehold Premises, except the area north of Paseo de Peralta comprising the Conservation
Easement, Maintenance of and repairs to premises under lease shall be conducted in the manner
and mnder the provisions set forth in the lease apreements. In its annual budgeting, the Non-
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profit shall designate a reasonable allowance for maintenance of the Leasehold Premises. Fiscal
responsibility for maintenance and security of the Conservation Easement is the responsibility of
the City. An exhibit depicting the areas of maintenance responsibilities for the Non-Profit and
the City is included herein as Exlhibit C hereto.

5.12 Improvements The Non-profit performed required environmental remediation of matters
" identified on the existing Phase II environmental assessment on the Leasehold Premises and built
the on-site spine infrastricture with infrastructure connections to all tenant premises and the park
area, and the public surface parking. The Nonprofit shall not be responsible for any cost related to
the improvement or replacement of railroad equipment and facilities, including but not limited to
tracks, roadbeds, and crossings or any other cost related to the present or future operations of
Santa Fe Southem, Rail Runner, or any successor railroad in the Railyard, :

5.13 Special Entertainment The Non-profit shall promote, permit, and program special events
and special entertainment in the public space on the Conservation Easement, except the
Rail Line Corridor and the portion ofthe Conservation Easement south of the Alarid Street
railroad crossing (“Bvent/Vendor Space”). The Non-profit shall manage public and
private events on the Event/Vendor Space pursuant to all the applicable terms and
conditions of this Agrecement, Conservation Easement, and Santa Fe Railyard Park, Plaza
and Alameda Public Policies and Procedures approved by the City of Santa Fe City
Council on May 13, 2009, all as amended from time to time. Whenever the Non-profit
believes it is in the best interests of the City to negotiate amendments to the Deed of

- Conservation Easement, the Non-profit may attempt to negotiate such amendments with
the grantee of the Deed of Conservation Easement and may propose such amendments as
are acceptable to the grantee to the Governing Body of the City for approval. The Non-
profit will also consuit with the City Manager or his or her designee from time to time, as
may be necessary or appropriate, with respect to the vending and public and private event
management of the Bvent/Vendor Space. Such activities shall be performed in
coordination with subtenants, outside vendors and the holder of the Railyard Conservation
Easement, The Non-profit shall manage vending and publie and private events on the
Event/Vendor Space, including granting licenses for the potential users, in a manner that
facilitates and encourages development ofthe Santa Fe Railyard in accordance with the
Santa Fe Railyard Master Plan, as it may be amended from time to time.

'The Non-profit or the City may terminate the Non-profit’s responsibilitics and obligations
described in this Section 5.13 upon sixty (60) days written notice to the other party.

5.14 Replacement of City Owned Leasehold Improvements The Non-profit or its sublessees

shall replace any and all Leaschold Improvements damaged or destroyed by fire or other

_ casualty or where replatement is required by law or to ensure continued insurance ofthe
Leasehold Improvements, except for the Leasehold Improvements owned by the City or
comprising the infrastructure and those areas excluded form the Leased Preinises under
Section 2.01 of this Agreement. The replacement shall be made within a reasonable time
after the damage occurs and shall be prosecuted diligently. Non-profit or its sublessee's duty
to repair, replace and cornply with all legal requirements pursuant to this Agreement extends
to extraordinary, unforeseen and structural repairs and replacements as well as ordinary;
foreseen and nonstructural repairs and replacements. Nothing herein shall be deemed to

prevent the City and Non-profit fiom terminating this Agreement or agreeing to alternative
measnres, or division of insurance preceeds in lieu of replacement when the replacement of

a Leasehold Improvement is not in the best interest of either or both parties.

5.15 Indemmnification The Non-profit shall defend, indemnify and hold harmiess the City, its
agents, officers, and enwloyees against all claims, actions, and damages whatsoever relating

BIEEAE 3558
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to this Lease or any subsequent lease, and fiom any and all incidents, transactions and
occurrences upon the Leasehold Premises or in any way pertainning to the Leasehold
Improvements, except for the Leaschold Improvements comprising the infrastructure and
those areas excluded fiom the Leased Premises under Section 2.01 of this Agrecment. Said
indemnity shall include payment for atforneys' fees and costs and shall expressly require the
Non-profit t0 pay any resulting judgments. This indemnity is given as a surety and
protection to the taxpayers who through the City own the land in fee and is not intended to
extend to the negligent conduct of the City or to be in vicolation of NMSA 57-7-1. Therefore,
the [imitations upon this indemnity shall be the limitations imposed by NMSA. 57-7-1 and
any successor stafute Emiting indemnities as a ynatter of public policy. Nothing herein shall
be construed to impose individual or personal liability of any kind on any director, officer,
agent or employee of the Non-profit, norshall anything herein be construed to make any .
persot, not a party to this Agreement, a beneficiary hereot!

5.16 Public and City Access The Non-profit shall allow the City and/or its agents or assigns
access to the Railyard for periodic inspections, maintenance of public rights-ofway,
tnaintenance and operation of parking facilities or other City facilities and/or public spaces,
accepted by the City for maintenance, and for such other purposes as the City may have,
provided that nothing herein shall be deemed a requirernent to allow the City to oceupy any
part of the Railyard leased to the Non-profit, nor to interfere with the Non-profit's quiet
enjoyment of the Railyard. Notwithstanding the foregoing it is understood that much of the
Leasehold Preimises are to be open to the public and nothing herein is deemed to Iimit pubhc
access to the Leasehold Premises,

5.17 Intentionally Deleted

5.18 Taxes This Agreement is not intended to create a taxable interest in real property but rather to
provide a mechanism for independent management of the Leasehold, Premises.

5.19 Discharge of Liens The Non-profit shall discharge all Hiens that arise as a result of making
repairs, replacements, improvements, alterations, demolition, or as a consequence of any and all
legal or insurance requirements, Said Hens shall be discharged upon the later of the City's giving
notice to discharge lien and the clapsing of sixty days or the termination of this Agreement,

5.20 City to Continue Regnlatory Role It is acknowledged by the Non-profit that the City shall
contintre to oversee the review of projects within the Railyard in its capacity as a land use
regulatory body (currently through the Business Capital District Design Review Comumittee).
Therefore, nothing herein shall be decmed a waiver or abrogation of the City and its subsidiary
bodics and agencies right to approve or deny any sublessee's proposal based upon regulatory
authority as opposed to the authority of 2 landlord pursuant to this Agrecment.

5.21 Demolition Except as expressly provided for in the Railyard Master Plan, the Non-profit agrees
not to demolish any structure or improvement upon the Leasehold Premises without first obtaining
express written permission from the City Council in its proprietary capacity as landlord and owner
of the Leasehold Premises, for the removal or demolition of said improvement.

5.22 Audits The City shall be entitled to cause independent certified public accountants to conduct
an andit of the books and records maintained pursuant to this Agreement. The tight to conduet
an andit includes the right to make tests of the Non-profit’s accounting records and such other
aditing proeedures that are appropriate under the ¢ireumstances. The audit may be cﬂnducted
after reasonable notice and duiring regular business hougs.

5.23 Compliance with Open Meetings Law The Non-profit agrees to te bound by all provisions
of the State Open Meetings Law.
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5.24 Plan Amendments The Non-profit shall update and make such minor modifications to the
Railyard Master Plan as are necessary to address changing conditions or changing public
needs. The City Council must approve all amendments to the Railyard Master Plan that are
listed in Part TII of the Railyard Master Plan as requiring City Couneil approval.

5.25 Stadies The Non-profit shall prepare all studies, inspections and surveys necessary to
carry out its responsibilities.

5,26 Prohibition on Ownership The Non-profit agrees that it will refrain from taking any ownership
interest in individual projects on the Railyard or immediately adjscent to the Railyard. This
prohibition also applies individually to all members of the Board of Directors and staff,

5. 27 Affordable Housing Accommodation Upon no less than 14 days written notice from the City to
the Non-profit, the Non-profit agrees to delete from the Leased Promises the proportionate share
of the residential units, subject to the City’s Affordable Housing Ordinance, 2005-30, constructed
by the Non-profit's subtenants under the applicable ground leases. The City shall enter into a new
and separate ground lease between the City and the subtenants for those units. The Non-profit
agrees to this reduction in the Leased Premises under the following conditions:

a) This reduction shall only be applicable to residential or live’work units that comply with
the City's Affordable Housing Ordinance 2005-30.

b) City agrees to compensate the Non-profit for the rental income which would have been
received by tie Non-profit if this pottion of the Leased Premises would have remained in
the Leasehold Premises.

¢) The City shall provide a credit against the amounts owed by the Nonprofit pursuant to
Sections 4.01 and 6.03 until the Non-profit has fully repaid all amounts owing to the City,

d) The Non-profit shall provide a written notice to the City prior to the effective date of the
reduction in the Leased Premises. The written notice shall set forth the;

1) ‘Proportionate share and;
2} Term of the underlying sublease; and
3) Initial Rental Income which Non-profit would receive.

e) No later than June 30th of each year, the Non-profit shall calculate the annual amount to

the City. The City shal! ctedit that amount to the amount owed by the Non-profit to the

City.

CITY'S COVENANTS_AND AGREEMENTS

The City hereby covenants and agrees to the following:

6.01 No Mortgages, Liens or Encumbrances The City conveys the Leaschold Premises as defined
in section 2.01 free from all other mortgages, liens and encumbrances excepting only such
encumbrances as are described in the City's owner's title insurance policy and the indebtedness
and use restrictions contained in the bond covenants for its series 2010B Subordinate Lien
Gross Receipts Tax Revenue Bonds, and such indebtedness restrictions ay may be imposed by
faw. The City further agrees not to subject its fee title to the Leasehold Premises to any fee
mortgages during the term of this lease or any extension thereto.

6.02 Reconfiguration of Railyard Property The City agrees to resolve any property disputes
which may arise as fo the City's ownership of the fee title to the Railyard, The City agrees fo
perform promptly lot line adjustments and lot consvlidations to bring the existing survey into
conformity with the Railyard Master Plan. The parties shall cooperate on any subsequent re-
surveys needed to accomplish the objectives of the Railyard Master Plan. The Non-profit shall
not be responsible for granting, aligning or realigning any public raflroad rights-ofway or
utility easements within the Plaza and Alameda, which responsibility shall remain that of the -
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City. The City shall consult with the Non-profit concerning rights-of-way and casements
within the Plaza and Alameda.

6.03 Financing The City secured conduit financing in an amount necessary to pay for all on-site

- e
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o
I

infrastructure development, including environmental remediation and including engineering and
other agreed npon soft costs. The City secured all funds required for the design and construction
of a parking structure, surface parking, and will secure funding for the design and construction of

off-site infrasbructure improvements, as identified in the Railyard Master Plan,
If the City refinances the aforementioned conduit financing and achieves a lower repayment

schedule {debt service) City will reduce the amount owed by the Non-Profit to the City pursuant

to Section 4.01 on a dolar-for-dollar basis.
6.04 Prior Obligations Intentionatly Deleted.
6.05 Assipnment and Delegation between Parties Intentionally Deleted.

6.06 Title Insurance The City agrées to bear all costs regarding title and title insurance for the
Railyard,

3R

]

6.07 Non-profit's Permission to Mortgage the Improvements and Leasehold Non-profit shall at
all times during the term of this Agreernent have the right to mortgage or convey by trust deed
or any other instrument adequate for the purpose of securing any actual bona fide debt, this
Agreement or the leasehold interest of the Non-profit created by it, together with all its right
and interest in the buildings and improvernents now on or hereafter to be placed upon the
Leaschold Premises and the rents, profits and issue thereof, provided always that any such
mortgage, conveyance or encumbrance will at all times be subject to and inferior to the prior
right, title and interest of the City in and to the said Leasehold Premises as and for security for
the full and faithful perforthance of the covenants, terms and conditions of this Agreement.

In the event of any breach or default of any of the covenants, terms or conditions of this
Agreement by the Non-profit, any holder of a mortgage, deed of trust or such other instrument
provided for above ("Subrogees”) may, before forfeiture or default, make any and all payments,
and do and perform any and all acts which may be necessary to prevent a forfeiture or default
under this Agreement and thereby shall become subrogated to so much of Non-profit's rights
under this Agreement as may pertain to the affected property. In furtherance of this right the City
agrees that any Subrogee who gives notice to the City of its interest in a portion or the whole of
the Leasehold Premises pursnant to the notice provisions of Section 9.05 shall be provided with
copies of any written notices or demands which the City may serve upon the Non-profit pursuant

to this Agreement.

- However, the Subrogees shall in no way be liable to the City for the payment of the Rent or for the
performance of any other covenants, terms or conditions of or under this Agreement until such
time as it shall acquire, by conveyance from the Non-profit, foreclosure or other proceedings
provided by law or contract, so much ofthe right, title and interest ofthe Non-profit in the
I_easehold Premises as is necessary for the Subrogee to take possession of the portion of property
securing the Non-profit's obligation. Any Subrogee obtaining possession shall thercafter become
Hable to the City for the fuil performance and payment provided for and required under the _
covenants, terms and conditions of this A greement, as fully and completely and to the same extent
as the Non-profit would have been had the Non-profit retained its rights and interests.

Under no circumstances shall the Subrogee be allowed to assign or transfer its interest in this
Agreement.
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6.08 Non-Profit's Right to Sublease and Assign Proceeds Upon termination of any existing
subleases, the Non-profit shall have and is hereby granted by the City the tight to sublease any and
all of the Leasehold Premises, so long as the sublease would not vielate federal, state or local
laws, the other provisions of this Agreement, as well as any contract or agreement assnmed by the

" Non-profit from the City.
The Non-profit shall at times during the terms of this Agreement have the right to enter into leases
and subleases as a means of or to facilitate the financing of constraction of improvements on the
Leasehold Premises by third parties, provided always that any such mortgage, conveyance,
encumbrance, or lease will at all times be subject to and inferior to the prior right, title, and
interest of the City in and to the said Leasehold Premises as and for sccurity for the full and
faithful performance of the covenants, terin, and conditions of'this Agreament.

6.09 Agreement to Execuie Estoppel Cerxtificates The City agrees to execnte true and correct
estoppel certificates as may be necessary to confirm the correctness, curreniness, validity,
force, or effect of this Agreement.

6.10 Agreement to Name Nou-profit as Additional Insured, The City agrees to name the Non-
profit as an additional named insured to the degree it 15 achievable pursuant to Section 5.05 of
" this Agreement.

6.11 Management of Parking and Parking Improvements. The City, at its expense, has caused to be
constructed all improvements for public parking within the Leasehold Premises, including but not
limited to any surfacing, barviers, striping, lighting and meters. The City shall be solely
responsible for management of parking and enforcement of public parking rules within the
Raityard, _

6.12 City Maintenance Obligations. The City aprees to maintain all portions of the Railyard lying
outside of the Leasehold Preimises and also to maintain afl public parking areas and dedicated or .
reserved streets and alleys lying within the Leasehold Premises, including all street lights. An
exhibit depicting the areas of maintenance responsibilities for the Non-Profit and the City is
“included herein as Exhibit C hereto.

6.13 City to Allow Inspection and Copying of Records in Possession. The City agrees to allow
the Non-profit to inspect and copy any and all records, at Nonprofit's expense, pertaining to
the Railyard, _

6.14 City to Transfer Certain Cash Proceeds. The City transferred the cash proceeds from the sale
of the Site-Santa Fe building to the Non-profit. Said proceeds were net of all transactional costs
incutred upon sale of the property.”

6.15 City to Construct Parking Garage. The City completed construction of the 400 space
underground parking structure in August, 2008, The City acknowledges that the Non-Profit did
not design ar construct the underground parking structure and hag no liability associated with its
construction The City acknowledges that the continued operation of the parkmg structure by the
City is essential to the economi¢ viability of the Railyard Project,

DEFAULTS AND RECONVEYANCE -
7.01 Events of Defanlt. The occurrence of any of the following events shall, at City’s option,
constitute an. "Event of Default™

7,01,1 Failure to pay rent on date when due and the failure continuing for a period of fifteen
(15} days after such payment is due;

7.01.2 Failure to perform Non-profit's covenanis and obligations hersunder (except default in the
payment of rent) where such failure continues for a period of thirty (30) days after written notice

C:\Documents and ScitingknbrenuafLo cal Settings\Temporary Internet Files\OLK83WMarch 16 Final .doc

24



- from the City; provided, however, if the nature of default is such that more than thirty (30) days.
ave reasonably required for its cure, Non-profit shall not be deemed to be in default if Non-profit
_commences the cure within the thirty (30).day period and diligently prosecutes such gure.to-
completion; . |
7.01.3 The thaking of any material misrepreseniation or omission by Non-profit in any materials
delivered by or on behalf of Non-profit to City pursuant to this Agreement;

7.01.4 The teansfer or-assighment of this Agreement by the Non-profit to a for-profit corporation,
venture, enterprise or individual (other than as the result of a bona fide foreclosure of a leasehold
mortgage permitted under Section 6.07 or an assightment in lieu of foreclosure);

7.01.5 The performance by the Non-profit of functions other than the adiministration,
development, prormotion and maintenance of Leasehold Premises, except when such functions
are performed for the City pursuant to an agreement with the City,

7.01.6 The Non-profit is found to have been guilty of fraud, misuse or misappropriation of
funds in its possession or has breached its trust or fiduciary duties in any manner.

7.02 Non-profit's Right to Assign The Non-profit shall have the right to assign all of its rights and

obligations under this Agreement to the City at its sole election upon the occurrence of any of the
following events: failure of the parties to agree on terms for repayment of the conduit financing
onder scetion 6.03; a change in conditions-which adversely and substantially affects the ability of
the Non-profit to perform its obligations.

7.03 Assignment to City In the event of the occurrence of any Event of Default, or prior to any

election by the Non-profit to opt out of this Agreement pursuant to section 7.02 each party shall
have the right to give a written notice to the other party and any person known to a patty to have
a mortgage or similar interest in the Non-profit's leasehold, subject to the lmitations set forthin
this Agreement that, on the date specified in such notice which shall be at least 60 days
following the date of the notice, all of the Non-profit's interest under this Agreement shall be
assigned to the City unless ou or before such date all arrears of rent and all other stups payable
by Non-profit under this Agreement and all costs and expenses incutred by or on behalfof City
hereunder shall bave been paid by Non-profit and all other Events of Defuult at the time existing
shall have been remedied to the satisfaction of City. Ifthe Non-profit’s interest hereunder is |
transferred end assigned to the City, that interest shall not merge with the City’s fee ownership
of'the land to the extent that and for so long as the Non-profit’s interest, and that ofany
sublessee from the Non-profit, at the time of transfer, was subject to any leasehold mortgage,
pledge, assignment of rents and profits, or other security interest, and the City shall assume the
Non-profit’s position and obligations hereunder. To the extent the Non-profit's interest merges
with the City's fee ownership, the City shall recognize all tenants under subleases with the Non-
profit as its tenants and thoge tenants shall attom to the City as landlord. The remedy provided in
this section 7.03 is in lieu of termination but is not intended to preclude any other remedies,

T
£

— -

WIS ER

including termination of this Agreement and retaking of the Leasehold Premises, available to the

City.

7.03(A) City’s Alternate Remedy. If an Event of Default under this Agreement oceurs with respect

1o one or more of the lease parcels in the Railyard, but not with respect to all ofthe lease pareels,
the City, in Lien of requiring assignment of the Non-profit’s interest under Section 7.03, above, or
terminating this Agreement with respect to oll of the Leasehold Premises, may terminate this
Agreement solely with respect to the lease parcel(s) involved, On such termination, the Non-
profit shall have no further right, title or interest in the parcels with respect to which termination
occurs, the City shall assume all of the Non-profit’s tights and obligations under any sublease of
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the parcel(s) involved and shall recognize the tenant(s) under such subleases as its tenants and
those tenants shall attorn to the City as landlord, No such termination shall deprive the Non-
profit or its subtenants of the right to use easement, utilitics and other and similar facilities and
rights appurtenant to lease parcels adjoining or near the parcel(s) with respect fo which

termination occurs.

7.04 Negotiation; Mediation; Arxhitration, In the event that the Non-profit has caused an Event
of Defanlt under Sections 7.01.2, 7.01.3, and 7.01.5 of this Agreement, the Non-profit shall
have thirty (30) days from the date of receipt of City's written notice to cure the defanlt,
provided, however, that such disputes may be resclved by negotiation, mediation or
arbitration, pursuant to this Section. The parties shall be required to attempt alternative dispute

resofution first by negotiation, then by mediation, then by arbitration, prior to termination. In s&ﬁ
such a case, the thirty (30) day period shall be suspended pending the outcome of the 5,
negotiation, mediation or arbitration. All other events of default shail be resolved only by way :m
of'a cure of the event of default. 1’}3
" 7.04.1 Negotiation, If a dispute arises between Non-profit and City, the parties shall seck a N

solution through negotiation. Negotiations shall be conducted on'behalf ofthe City by the City
Manager or his’her desighee within seven (7) days of receipt of written notice. '

7.04.2 Mediation. If negotiation does not resolve the dispute, the partics shall then attempt to
resolve the dispute by use of a mediator. The mediator shall be agreed upon by the partics
and the mediator's fees shall be paid onc-half by the Non-profit and one-half by the City.
Mediation shall be conducted on behalf of the City by the City Manager or his/her designee
within seven (7) days of the selection of the mediator.

7.04.3 Arbitration. As long as Non-profit is not in Default due to non-payment of any rent due, |
all disputes not resolved through negotiation or mediation within thirty (30) days of the giving
of written notice of Default, shail be resolved by bmdmg arbitration according to the New
Mexico Uniform Arbxtranon Act. If Non-profit is in Default due to non-payment of rent due or
goes into non-payment Default during the resclution of the dispute, City may elect to resolve
any and all disputes pending at that time by any lawful means, incleding, without limitation,
termination or litigation. Each party may demand arbiiration by sending the other party written
notice demanding arbitration via first class mail, If Non-profit is in nonpayment Default, City
may reject the arbitration demand sent by Non-profit.

7.04.4 Following each negotiation and mediation, the proposed resolution of any dispute

shall be placed upon the next agenda ofthe City Council for any required final approval. o
the event the City Council mmst bui does not approve the proposed resolution, the matter
shall be referred on to the next phase of alternative dispute resolution. Aty dispute resolved
through atbitration shall be a final and binding resolution and shall not require City Council

approval.

7.05 Damage to Leasehold Improvements If any Leasehold Improvement owned by the City
and located on a land Jease parcel is damaged and the reasonably estimated cost of repairing
or replacing the damage exceeds 25% of the reasonably estimated cost of replacing the
Leasehold Improvement, then the City shall have a right to terminate so much of this
Agreement as covers the damaged Leasehold Improvement and so much'of the Leasehold
Premiises as are covered by the Leasebold Improvement. Notwithstanding the foregoing, the
right of the City to decline to replace the Improvements shall not be applicable if there are
also substantial Improvements on the land lease parcel owned by the Non-profit’s sublease -
tenant. Substantial Improvements shall be equal to or greater than 25% of the value of the
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City owned Improvements. The City’s termination of the portion of this Agreement

affecting the land lease parcel shall require the City to assume all of the Non—proﬁt srights
“and obligations under any sublease of the parcel(s) involved and to recognize the tenant(s)

under such subleascs as its tenants and those tenants shall attom to the City as landlord.’

7.06 Destruction of Leasehold Premises Property Non-profit agrees that notwithstanding the
destruction in part or whoie of any property real or personal upon the Leasehold Premises,
this Agreement shall remain in full force and effect and without any right to early
termination or surrender of possession by Non-profit except as set forth in Section 7.02

above,

7.07 Termination of Unconcumbered Portions of Leasehold Premises The City shall be
entitled to terminate this Agreement as it affocts portions of the Leasehold Premises which
are not encurnbered by a sublease or a leaseliold mortgage. Said terrnination shall be made
by giving notice to the Noa-profit of the City's intention to terminate the Agreement for said
portion of the property and providing the Non-profit ninety (90) days in which to decide
whether to terminate the Agreement for the requested portion of the property therehy
withdrawing it from application of the terms and conditions of this Agreement or to assign
this Agrecment in its entirety to the City. To the extent a partial termination adversely
affects the Non-profit's revenues from the Railyard and its ability to perform its obligations
hereunder, compensation under 4.01 shall be adjusted accordingly. This provision shall only
be utilized in order to allow public projects with public financing or maintenance upon the
Leasehold Premises, incleding but not limited to the maintenance of dedicated tights of way
or parks and the construction of publicly owned and operated municipal facilities, or in order
to carry out any of the powers granted to the City pursuant to the New-Mexico Metropolitan
Redevelopment Code to permit the City to promote industry and develop trade or other
economic activity by inducing profit or nonprofit corporation, federal governmental offices,
hospitals and manufacturing, indusirial, commercial or business enterprises to locate, expand
or remain in the Railyard, to mitigate the threat of unemployment and to secure angd maintain
a balanced and stable economy in the Railyard or otherwise protect its interest in the .
development of the Railyard or its property interest in the Railyand,

7.08 Cumulative, Each right and remedy of City provided for herein or now or hereafter existing
at law, in cqm'ty, by statute or otherwise shall be cummlative and shall not preclude the City
from exercising any other nghts or remedies provided for in this Agreement or now or
hereafter existirig at law or in equity, by statute or otherwise, No payment by Non-profit of a
lesser amount than the rent, plus any late payments due, shall be deemed an accord and ‘
satisfaction of fill payment of rent; and City may accept such payment without prejudice to
City's right to recover the balance of such rent or to pursue other remediss.

AMENDMENT

8.01 Amendment This Agreement shall not be altered, changed or amended except by instrument in
writing executed by the parties hereto. In the event of an amendment by the parties hereto, any
person holding a security interest under this Agreement or 4 sublease to this Agreement shall be

ol
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&

¥

provided with notice af the nature and content of the proposed amendment and an opportunity to

be heard on the proposed amendment in advance of the amendment. Amendment shall only be
made at a public hearing of the governing body of the City. The pariies agree to confer in good

faith regarding disputes on interpretation of this Agreement aud regarding any matters pertaining
to the Railyard which are discovered to be inadequately adéressed by this Agreament and to seck

adminisirative resolution of said matters prior to resorting to alternative dispute resolution,
litigation, or an amendment by the Goveming Body.
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MISCELLANEOUS PROVISIONS

9,01 Integration This Agreement contains the entire Agreement between the parties respecting the
matters herein set forth and supcrsedes ali prior agreements, whether in a writing or oral, between

the parties respecting such matters. Any amendments or modifications hereto in order fo be
effective shall be in writing and executed by the parties hereto.

9,02 Severability The terms and conditions of this Agreement are severable and should any
part of this Agreement be deemed iflegal or in violation of law by a court of competent
jurisdiction the remainder shall continue in full force and effect.

9.03 Counferparts This Agrecmenl may be executed in any number of countetparts which
together shall constitute thc Agreement between the parties. -

9.04 Facsimiles Nothing herein shall be deemed to 1imit the validity or enforceability of the
terms of this Agreement in the event that the parties to this Agreement shail execute and
sign originals or counterparts by way of facsimile transmissions of the executing
person’s signature. '

9.05 Notice Any notice, demand or document which may be sent by and between the parties to
this Agreement and pursuant to thiy Agreement shall be in writing and shall be deemed
received upon the earlicst of 1,) its actual receipt, 2.) three days after mailing, first class
mail return receipt requested, 3.) confirmation that a facsimile transmission has been
received by areturn facsimile. Notice shall be provided to the city by sending the notice
to: City Manager, City of Santa Fe, 200 Lincoln Avenue, P.O. Box 909, Santa Fe, New
Mexico, 87504-0902 with a copy transmitted separately to the City Attorney at the same
address. Notice shall be provided tn the Norn-profit by sending the notice to; Steven '
Robinson, 322 Read Street, Santa Fe, New Mexico, 87501, with a copies to W, Anthony
Sawtell, P.O. Box 788, Santa Fe, New Mexico 875040788 and Executive Director, 332 -
Read Street, Santa Fe NM 87501, Both partics further agree to give reasonable notice to
creditors of any default, amendment, renegotiation, mediation, sublease or asgignment
pursuant to this Agreement if the creditor provides the requested party with written
request for notice of such events and provides a current address and the name of an
authorized agent in the event service of proeess is required.

9.06 Further Assurances Each party hereto shall from time to time execute and deliver such

" further documents or instruments as the other party may reasonably request to effectuate
the intent of this Agreement including without limitation documents necessary for |
compliance with the laws, ordinances, rules and regulations of any applicable
governimental authorities. .- Notwithstanding the foregoing, the Non-Profit shall not be
required to provide the City with copies of any land or buikling lease between the Non-.
Profit and any sublessec until the date this Agreement expires or is terminated,

9.07 Recording Either party may, at its option, record a copy of this Agreement i the real
property records of the county in which the property is located.

9.08 Covenants to Run All covenants, conditions, terms and agreements contained in this
Agreement arc Intended to be and shall be deemed to run with the land,

9.09 Heirs, Successors and Assigns All references to parties to this Agreement, and ail
covenants, terms, conditions and agreements ofthis Agreement, shall be deemed and
comstrued to apply to and be binding upon them and their respective heirs, executors,
administrators, legal representatives, successors, and assigns except as herein expressiy
stated to the contrary as if they were in each case fully named and stated. However,
nothing in this section shall be deeimed to autherize or permit transfers or assignments
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which would otherwise be ibrbiddcn pursuant to this Agreement.

9.10 Prior Agreements All prior agreements between the City and the Non-profit, express or
implied, written or oral, shall be deemed void and are hereby rescinded and cancelled. All
prior negotiations are merged into this Agreement. No party shall be bound by this
Agreement until it is executed and delivered by both parties and placed on file with the
City Clerk's Office.

‘9,1t Force Majeure. If the City or the Non-profit is delayed, hindered, or prevented from
performing any act required hereunder by reason of strikes, lockouts, inability to procure
materials, failure of power, riots, insurrection, war, or other unforeseeable reasons beyond
its control, then performance of the act shall be excused for the period of the delay. In that
event, the period for the performance of the act shall be extended for a period equivalent to
the period of the delay ‘

9.12 City Approval. Whenever approval or other action by the City is required under this
Agreement and the issue is not comrpitted to the Business Capitol District Development
‘Review Committee or City Council, the approval shall be given or action shall be taken by
the City Manager, unless prohibited by law.

9.13 Preservation of City's Tort Clajims Act Xmmunities. Nothing herein shail constitute a
waiver of the immunities provided by the Tort Claims Act or any other immunities provided

by law,
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IN WITNESS WHEREOF, the parties have executed this Agreement ag of the date fist written
" above.

CITY OF SANTA FE:

DAVID COSS; MAYOR

P
o
NON PROFIT A
SANTA FE RAILYARD &

PRESIDENT
SENO ZAMORA, CITY ATTORNEY CRS #02-481098003
City of Santa Fe Business
, Registration # 0397164
APPROVED: :
KATHRYN RRVELING, DIRECTQR
FINANCE DEPARTMENT
AGREEMENT (NC)
ES: 23
SRY 61, COUNTY OF SANTR FE ) PG
Sﬁ AR £ " STRTE OF WEW REXICO } e trament, e Filed for
§""’ % % 1 Hereby Certify That Tg:_snlr;-'- ;‘;12 ot @1:36:52 PIt
F i 3y oz The 11TH Day oy . 7
E‘%L £ A‘:,é‘g(g , ﬁﬁgn;::;uw recorded as Inztrun::nt % 166912
& T, (e . o Coun
%?Ag‘??{‘??ﬁa%f 0f The Recorda OF Saif= fnd Senl OF 0Office
‘;’.-,’f;aUHﬁ““."‘ valerie Espinosd
Eagpaad Jerk, Santa Fe, NIt

Deputy e
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STATE OF NEW MEXICO )
} 58
COUNTY OF SANTAFE )
“The foregoing Amended and Restated Railyard Lease and Management Agreement was

acknowledged hefore me on May [} O , 2012, by Steven Robinson, President of Santa Fe
Railyard Community Corporation, a New Mexico nonprofit corporation, on its behalf.

(i L /"o

- Notary Public

My commission expires: 5 AT1S

OFFICIAL SEAL

_Anita L. Martinez

NOTARY PUBLIC
STATE OF NEW MEXICO

ML’ Commission Enpiress
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ITEM # /30,99
CITY O SANTA FE,

AMENDMENT #1 TO
AMENDED ARD RESTATED RAILYARD LEASE AND MANAGEMENT AGREEMENT

This Amendment No. 1 (the “Amendment t”) to the City of Santa Fe Amended and Restated Railyard
Lease and Management Agreement dated April 30, 2011 {the “Agicement™) between the CITY QF SANTA
FE, New Mexico ("City*") and SANTA FE RAILYARD COMMUNITY CORPORATION, a New Mexico
-non-profit corpotation (the *“Non-profit”} shall be effective on the “Effective Date” of the Amendment #!1 to

- the Ground Leasa as defined below.
RECITALS:

: A, The City and the Non-profit are parties to the Amended.- and Restated Reilyard Lease and
Management Agreement (the “Amended and Restated Lense and Management Agreoment™) dated April 30, }ﬁ
2011 as amended, under which the Non-profit undertakes management of the “Leasehold Premnises” within ¢}
the “Santa Fe Railyatd,” as defined in the Amended and Restated Lease and Management Agreement, E

[~

. B The Non-profit subleased certain premises which included lease parcels G, M-6-and M-8 {the
“Iigvelopment Parcels™) to Railyard Company, LLC under the “Ground Lease”. The City wishes the non-
profit to termainate the portion of the Ground Lease with the Railyard Company, LLC encompassmg the &)

Development Parcels,

XTI
el e

v

C. The C1'r1,r wishes @ provide a oredit to the Nu:vproﬁt for the equivalent amount of the rent the
Nan-proﬂt was receiving from the Railyard Company, LLC under the Ground Lease for the Development ¢

Parcels.

LT %

AEE

D, After the poriion of the Ground Lease encompassing the Development Parcels is terminated, the m
City wishes the Non-profit to sublease the Development Parcels to a subtenant. ! :'
' i

i)

L. The City agrees o construct the uncompleted portion of Alcaldesa Street between Market Street®

and Camino de la Familia. L

Pursuant to Asticle 8.01 of the Amended and Restated Lease and Management Agreement, and
for the good and valuable consideration, the rcceipt and sufficiency of which azé acknowledaed by the
parties, the City and the Non-profit agree that the Amended and Restated Lease and Management Agreement

is amended as foliows:

\ServerlicommoniLease and Mensgement AgrcemeniNew AmendmenistAmendment to Restated LM Amendmencd  (05-14-§2) [2).doc
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1. Add the following as Section 4.01.3:

%4,01.3 Commencing on the Effective Date and continning until the Dovelopment Parcels are
subleased by the Non-profit to a third party, the City will reduce the Fair Value Compensation -
specified in Section 4.01.2 above by the equivalent amount of Base Rent and Common Area
Maintenance (*CAM™) rent the Non-profit would have received from the Railyard Company, LLC
for the Development Parcels, This offset is a credit, not a deferral -which would require the Non-
profit to repay the Cify in the future. The credit shall be calcutated on the following basis;

Component Amount Period

Base Rent ’ $4,830.99 per month Effective Date through 9/30/12

CAM Rent | $483.08 per month Effective Date through 9/30/12
TOTAL $5,314.07 per month };2
Pasze Rent _ $7.066,12 per month 16/1/12 — until Development fE

Parcels are leaged and rent bearing

A=

CAM Rent 61 per month 10/1/12 — until Development '
Parcels are leased and rent beating

TOTAL ' $7,772.73 per month
The amount of Hie oredit shall be calculated on a monthly basis as earned and apphcd against the next
payment of rent due from the Non-profit to the City for the debt service (“Rent™).

The credit shall cease to be applied to the Rent owed by the Non-profit to the City whon the Non- f"l
profit has sybleased the Development Parcels to a third party who is paying the Non-profit rent equal ik
to or greater than the axnounts specified above. If the Non-profit subleases the Development lz’aJ.‘c:elsJ !
or any of them for an amount less than the amount of the applicable credit set out above, the credit b

shail be reduced by the rent received by the Non-profit. ﬂi

If the Development Parcels have not been subleased by the Non-profit by October 1, 2017, the
smount of the eredit to be applied by the City to the Non-profit Rent paid to the City shall be adjusted
pursuant to the terms of the Railyard Company, LLC’s sublease dated October 1, 2007,

Werverb\cominon\Lease and Monegement Agxmmcn.t\an Adnendmonts\Amendment to Restded LM Amendment 1 (05-14-12) (2).400
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2. Add the following as subparagraph (c) to Section 5.06 of the Agreement:

“(¢) Completion of the strect, curb, gutter, sidewalk, lighting, signage, and planters for the
unicompleted section of Alealdesa Street between Market Strest and Camino de la Familia, The
completion of these improvements shall oceur concwrrent with the development of Parcel G by a third

pﬂrty,"

3. Por purposes of more specifically defining the underground parking garage which is excluded from
the definition of the Leased Premises, it is agreed that the upper horfzontal boundary of the
underground parking garage mentioned in Section 2.01 of the Agreement is as set out on Exhibit A to
this Amendment, which description shail be incorporated into Exhibit A to the Agreement as the

fourth page thereof.

- Excapt ag specifically provided in this Amendment, the Agrecment remains and shall remaixn in full foree and gi
effect, in accordance with its terms. f

N WITNESS WHEREOQF, the parties have executed this Amendment as of the dates set out below, §
Non-profit: : City: ﬁ’
SANTA FE RAILYARD COMMUNITY CORP, Ciry OF SANTA FE Ei

|
oy Spn [Ponn. by L2l Cron
Its r < David Coss, Mayor 13'.5
CRS #02-481098003 ::;
City of Santa Fe Busincss el ‘@
License Registration # 0357164 WV A o
7 AN A AT Y
ol
.
£
Approved as ig form: Approved as to form:
7o e ~
Geno Zamora, City Attorney Dr. Melville Morgati, Finfnce Director

WServerlicommoniLease nnd Minagemsnt AgreementiNow AmendmentsiAmendment to Restated L, Amendment1  (05-14-12) {2)doo
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-STATE OF NEW MEXICO
§:
COUNTY (JF SANTA FE

The foregoing instrument was acknowledged before me on
Mayor of City of Santa Fe, 2 New Mexico municipal corperation, on its be

o2

Notary PFa blm

OFFICIAL SEAL

Carla A. Pegemiller

HOTARY PUBLIC
STATE OF NEW MEX!CO

My Commistion Explrest,

My commiggion expires: 6 / %//‘{/

STATE OF NEW MEXICO
COUNTY OF SANTA FE

ihe of Santa Fe Railyard Commnmity Corporation, 2 New Mexico non-

The foregoing, instrument was acknowledged before me on (Mo VY dold by'
ﬁﬂ’ /e ad 5 -

. profit corporation, on its behalf, R “,,,,,,",’
EONLIERS
4- A

() et

Notary Public

A1EE,
%"wva""r,

Al
i) mp'-!'n‘“

My commission expires: S-& ¥~ /5

'OUNTY oF SANTA FE } 22552?"_;7 z OFFICIAL SEAL
VTATE OF NEW REXYCO ) 55 B Anita L. Martinez

« Hurgby Certify Thab THiS Invtrument Was Filed fer } NOTAR

togard On The 18TH Day Of Judy, 2013 at i1:18:04 £M STATKQF&{PUBM%!?.ICO
Ind Has Duly Recorded a3 Instroment ¥ 1712348 Mycommmhnmmres. 2T

If The Reseords Of Sanby Fe Gounty

Witheks Py Hard find Seal OF 0ffice
Geraldine Salazar

teputy Clerk, Santa Fe, NY °

WServerl\common\Lease and Management AgrecmentiNew Amendments\Amendment (o Rostated LM Améndment! {05-14-12) (2).dos

Page 4 of 4



Exhibit A . . .
Lepsehold Promisey
Page ¢

N CONDOMINIUM SURVEY OF MARKET STATION FOR THEE RAILYARD COMPARY LLC,
3 EHE A0 BEIND S1T0KTE WITHIN TAALT 113,218 AD.2}
3 - uTIla StorTen 23, TORNANIR 87 KOATH, RAKIE § EATT, HHPM,

ALL ARELT I'EUIJLM'I‘GR
LINTTED Wll’”w L.CT). ARN COWVDH SLEMINT,

LI A3 EAXT T JTA 2 KoL AMPDR M. 1

e .‘;_l;-u‘n
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ITEM # A4 -5/

CITY OF SANTA FE
‘ . AMENDMENT #3°TO
AMENDED AND RESTATED RAILYARD LEASE AND MANAGEMENT AGREEMENT

This Amendment No. 3 (the “Amendment”) to the City of Santa Fe Amended and Restated Reilyard

Lease and Management Agreement dated April 30, 2011, as amended by Amendment #} dated May 18,2012

-and Amendment #2 dated April 30, 2013 (hereinafter collectively referred 1o as thie “Agreement™) between
‘the CITY OF SANTA FE, New Mexico ("City”) and SANTA FE RAILYARD COMMUNITY
CORPORATION, a New Mexico non-profit corporation (the “Non-profit”) shall be effective on May 31,

2013,

RECITALS:

A The City and the Non-profit are parties to the Amended and Restated Railyard Lease and
Managenent Agreement {the “Amended and Restated Lease.and Management Agreement”) dated April 30,
2011 as amended, under which the Non-profit undertakes management of the “Leaschold Premises” within
the “Santa F'e Railyard,” as defined in the Amended and Restated Lease and Management Agreement,

B. The City wishes to provide a mechanism for providing up to four hours parking at for patrons of
the new cinema to be constructed in the Railyard to be paid for by the Non-profit in the future.

C. The City wishes to establish a parking rate for cinema patrons and a mechanism for the Non-
profit 1o zepay the City for cinema patron parking.

D. The Non-profit wishes to repay the City for the Rent Credits prox;ided by the City for the Cinema
Parcel (“Parcel G**) from May, 2012 to the dafe the cinemna parcels become rent beating in accordance with a

an agreed upon repayment schedule.

E. The City wishes to extend the Term of the Agrecment to provide adequate time for the Non-profit
to repay the payment deferrals granted to the Noh-profit,

Pursuant to Article 8.01 of the Amended and Restated Lease and Management Apgreement, and
for the good and valuable consideration, the receipt and sufficiency of which are acknowledged by the
parties, the City and the Non-profit agree that thé Amended and Restated Lease and Management Agreement
is amended as follows:

1. Add the following as Section 6,16 of the Agreement;

“6.16 Cinema Parking. The City shall provide parking for up to four (4) continuous hours (no in-
and-out privileges) for cinema patrons attending performances at the cinema 1o be constructed on
Parcel G in the Railyard (hereinafler referred to as “Cinema Patking®) under the following conditions
1o be paid for by the Non-profit in the future:

M:\Judie Amer\Raifyerd AmendLM re theatre parking clesnsdoe
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A. The four continuous hours of Cinema Parking shall be located in the Railyard underground
parking garage; no suxface parking will be provided under this Amendment,

B. On behalf of the cinema patrons, the Non-profit shall pay the City at the rate of one dollar
(31 00) per hour for up to four dollers (84.00} for four (4) howrs continuous patking, Any
time in the garage in excess of four (4) hours shall be paid to the City by the cinema patrons

themselves.

C. The totl emount of Cinema Parking shall be calculated, in accordance with paragraph B.
above, annually by: (i) the SFRCC aud the Cinema owner providing to the City a statement or
other evidence of the mumber of parking tickets that it validated for Cinema Parking for each
calendar year and (1) the City comparing the nurnber of Cinema Parking tickets validated by
the Cinema owner to the actusl amount of Cinema Parking utilized as verified by the City’s
records. By January 15" of each year, SFRCC, on behalf of the Cinema owner, and the City
will jointly issue a statement of the total amowunt of Cinema Parking hours fimes the rate per

hour for the prior calendar year.

Sas

D. WNo later than Jaguary 15, 2030, the Non-Profit shall begin to pay the City for el owed and
accrued amounts of Cinema Parking calculated in accordance with this Section 6,16,  The
Non-Profit shafl also make anmual payments to the Clty for sums aceruing under paragraph B
after December 31, 2029, for as long as a cinema is in operation of Parcel G, in accordance
with an agreed upon schedule of payments.

E. For purposes of this Amendment, 2 oinema is defined as 2 venue where members of the public
attend screenings of movies projected on a vertical screen. If Parcel G is primarily utilized for
a use other than a cinema, the parking provisions of this Section 6.1 6 shall be null and void.

LR

F. The Non-profit can terminate the terms of this Section 6,16 at any fime by prov:dmg thirty \
(30) days written notice to the City, However, terminating the provisions of this Section shall o
not relicve the Non-profit from its obhgﬂﬂon to pay the City for Cinema Parking jncurred * v

prior 1o the effective date of termination.” . i

¥

2. Dclete in its entirety the first parapraph of Section 3.01 entitled “Term™ aud replace with the “
follpwing:

A. 3.0]1 Term — The term of the Agreement, as amended, shall commence on April 30, 2011 and
terminate immediately at 11:59pm Mountain Standard Time on Japvary 15, 2030 uniess the
term is extended pursuant to the Agreement.

3. Delete in its entirety the first paregraph of Section 4.01.3 and replace with the following:

A, “4.01.3 Commencing on the Effective Date and continuing until the Development Parcels are
sublcased by the Non-profil to a third party, the City will reduce the Fair Value Compensation
specified in Section 4.01.2 above by the equivalent amount of Base Rent and Common Arca
Maintenance (“CAM") rent the Non-profit would have received from the Railyard Company,

B \Judm AnterRailyard AmendLb re theatre parking clean,doc
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LLC for the Devclopménf. Parcels, This reduclion is & credit whicli must be repaid by the
Non-profit to the City in accordance with a repayment schedule to be agreed upon no later
than March 1, 2029. The credit shall be caleulated on the following basis:...

4. Excepi as specifically provided in this Amendment #3, the Agreemert remains and shall remain in
fun)i force and effect, in accordance with ifs terms,

SIGNATURES BEGIN ON NEXT PAGE

B OSRGOS WEmey mas
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IN WITNESS WHEREOF, the parties have executed this Amendment #3 as of the dates set out below,

Non-profit: City:

SANTA FE RAILYARD CoMMUNITY CORP. CITY OF SANTA FE

By ﬁm%@_ By?@QiM

David Coss, Mayor
Printed NachffﬂEN’ 7?06/.0\‘55/\/

Tatsipgy

CRE # 02-481098003
City of 8anta Fe Business

License Reg:strauoq & (\)}% ;\1 64
% =

-t

ZarZ

>
=3
g

G f?,n Ev';}
Approvedastofo__- S T

Apﬁroved as to form:

2 el (s

Mr. Mdfcos A. Tapia, Finance Director

Geno Zamorg/City Attorney

M\ Judie AmenRailyard AmendLM re tieatre prking clean.dos
Paged of 5

S . ,



STATE OF NEW MEXICO
§:
COUNTY OF SANTA FE

The foregoing instrument was zcknowledged before me on ' ] 0[ , by David Coss,
Mayor of City of Santa Fe, a New Mexico municipal corporation, on its be

OFFICIAL SEAL

Rosalle Cardenas

NOTARY PUBLIC
STATE OF

My Cemmlasion Expiras:

My commission expires:

o o v T
g TV Tl

'STATE OF NEW MEXICO
§:
COUNTY OF SANTA FE
i
. pThe foregoi insttument was acknowledged before me on ( “{ ., by ’ai
r‘}h}@_’! ﬂ&[ggm, the ‘}gﬂﬁl ﬁ-& .. of Santa Fe Railyard .Community Corporati ewW mo non- i
profit corporation, on ifs behalf. ‘

DFFICIAL SEAL

Rosalie Cardenas b
NOTA}W PUBmc h,
STATE © MEXTCO iy
/ ‘%1
. i i#)
My commission expires: il
fali
1hed
M:\udie Amerttailyard AmendLM re theatre parking clesn.dos
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LEASE & MIAN, REEMENT NOLOGY

Amendment Mo, 1 ellowed for sale of the B Museo Bullding and tnereased the terms of
patce] toasos to fifty (50) years with options for an additional foxty (40) years. (9/29/04).

" Amendmént No, 2 added the 3.5 aoreg of Plaza imd Almyeda notth of Paseo de Pesalta to
SFRCC ps leasehold pronizes and oblipsted SFRCG to manags the Railyard Plaza end
Alameda with eity spproval. (10/27/04)

Amendment No 3 removed faeilifies fiyr ingress and cpreas to parking pamge, revised
1he perking garage completion dete to Fnby 1, 2006 (from July 1, 2004). Additionally, the
mw&mmwmhmdfnmmmwﬁugpoﬁtbre&awinﬂMMmqﬁdng
payment of 50% annyal excess reveme fo the city. This amendient also provided
SFRCC with financial relief by defering property debt service peyments and allowed for
additienal debt refief from the city. (ﬂ4/27i05)

Ammdment No. 4 extended the completion of the Underground Parking: gacge from

" July 1, 2006 to January 1, 2008 and continnes to allow forreduction of the payment of

- tho Railyard acquisition and infrastmctore financing debt duc ta the Joss of revenns from
the City’s detay in completing the underpround parking garage. Thls amendment also

allowed for deletion of the [and decded by the City (o the Oddfellows mad 1o add the Jand

that was received from the Dddﬁ:nm {05/10/05)

Amendment No. 5, Extended the comyletion datoofthe Railyard Paking Gmgi-, o
March 31, 2008, clarified the status of existing sublease wpon terminmtion or explration of
the Lease and Mmogeoent A greement, revises the delnition of the Itaschald Pramises
to recognize the hike/bike trnil in fhe Bzon Strect Area and widening the Alameds in the
niorth Raitynrd, and addresses the mellhodology to ellow the Cn;yto remove Affordsble
Honsing waits from the Leasehold Premizes. Qi

Amendment No. 6 acknowledged sule/ leaschack of impovements on Railymd Farcel
M1, M-2, M-3, M4, and G (R2/12/0T),

Ammdment No. 7 Rovigs Completion Date for the Raityard Undergronnd Parking
Grarage; Remove Radl Line Cortidor from thie Leasehold; Define SERCC responsibilitics
for the Park, Plaza and Alemeds on the Conservation Basement; and Adjust Boundary of
Leaschold Premises of Parcel B, ‘

Amendment Neo, 8 Was approved in order 10 yemovn from SFROCs Ieaschold premises

tha portion of the infrastruciare constructed by SFROC on behalfof the Clty ndhding

. vomls, slidewalks, siroct Hights, and other utilitics. ‘Thiy action wonld allow SFROC’s
andlitors to remove this $12.8 mﬂhonmetﬁmnmamﬁngbaoks. The City haabecn

addmgme hvfiastrnciure aseets to its books ty work way complefed, Thrrefors, both the

City and SFRCC was carrying tha asset on thefr books,

8 rEomenyIin MEATIY DE
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Amendment No. 1 was approved by te Mayor and City Coitnedl fo extend the tepns of
the Leags snd Menagerment Agrecrent ta June 30, 2027,

Amendment No. 2 was spproved in Marck 2013 by the Mayor and City, Conacil to
icrease tho doferval pmovut for SFROC,

The (’ity Ationey approved Lease and Management Agreement Amendment No, 3 (See
Attahment). : _

 RECOMMENDED ACYION:

Please review and recommend to the Publie Works Committee and City Coumeil approval
of the Brilyard Lease and Management Agreement Amendment Ne, 3.

Aftachments: _
SFRCC Cover Lotier
‘Leaso and Meragemeht Agreement Amendment #3

50



T ANTA XE
RAITYARD

COMMUNITY VORFPOURATION

May 7, 2013

‘Ruityard Project Adnindstruter
ity of BantaFa

' PO Box 919
120 Svatth Fedeial Placo
Sauta Fo, NM B7504-0909

Trear Bob,

After & rigorous RFP process, the Santa Fo Relyand Comommtty Corporstion (*SFRCCT) has
selected & einemn operator/developer for o Raflyord, The successfie bldder emd thie thiee
oﬂmgnﬁosnbmiﬁedpmymhmgxﬂalﬁmﬁ]humofﬁenpaﬂ&gmmm

| SFRCC s requesting thet the FLease ard Musgement Agreerivot be amendzd to nllow SFRCC
- 4p mock this parking rerofromet under the Hiilvwing conditions: ‘

— A dinema oostoiner would receive a padiing sfob with the tims fhey entored-the
wndergrovnd parking garage. The customer wonld poceed to. purchacs a eivems ticket
and have thelr pufiing stub endomed by the cinowa cadiier. Bach ket would be
cadorsed for fonr (4) hovrs. Ay thno over 4 honrs wonld be paid by the costomer. This
request involves gataps patking only, No surface purking fs inchaded,

« The City will maintain. rocords of fhe ciuems perking twough elocirenic means. By
Mathlof_eurhcﬂaﬁarm,ﬂmthv&ﬂmﬁdnmmunﬂngnfmomm!m
of five parking pranted to clneny costopersa et ha mte of $1.00 per how wp o 8
maximmm of $4.00 per spoce.  The City and SFRCC will apree oo the axsonnt snd
. docnmentitfor fitem poyment, - ' .

—  Commening in 2020, BPRCC shall repay the Clty for il actual cioema pading nfilized,
The smanzel onet o be pald 40 the Gty will bo detetained In codly 2029 to pry the Ciy
mm from the opening of the cloema (atieipated 10 be the, fourth quarter

w  H'the Jand paresl ocascs to bewsed for clnumﬂ,. thsmmt. Tor fiee cogronoey paskin
wonld bemol] and void, , a _ T 8
v - 332 Read Streot, Sanix Eo, NM 27501
TR 508-9E2- 3373 Fuﬁmm&mdt%m@mnm

amm»wwmmu bz Z01SUR Piorbon ba LEM Avoencdrest 23 Crvoe Leber (3-46- Ypadng

EIRZ/BI-48 ONouoDEY XESIL 2SS
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~ o
of a5 term of fho Loaso
% one-yert exizbslon
" mm”mmmgmemmm mt?mm“&ﬁxﬂmﬁmtwmnfﬁmm“ﬂmﬂ”m
Mo

i Loase and Mispagement Agreemcnt
the Third Amepdmentio the Leass
Please soe m"lﬁmamwﬂm qum sivise ifyounved additions! fnformation.
For yuur roview ’

- RHENDHENT
“OBUNTY OF sanTa FE } DA He
SYATE oF HEW MEXICO

PAGES: g

My Hong And Sesl Of Offfpe

! Gerdidine Spiazar
Cﬂhnty Clark, Santa Fe, Nm

322 Read Stroet, Swia Fo, 1M 87501
Tel 50592307 Pk SDS-PR23126

27t 33 Mg 20U 2r Stuchcn 10 LM Aumadoent#5 Crrver Lot et e
T8 pnde o £ gt Aoy iiaboritt tien oI :
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Tem # /597

CITY OF SANTATE
AMENDMENT #4 TO
AMENDED AND RESTATED RAILYARD LEASE AND MANAGEMENT AGREEMENT

This Amendment No. 4 (the “Amendment™) to the City of Santa Fe Amended and Restated Railyard
Lease and Management Agreement dated April 30, 2011, as amended by Amendment #{ dated May 18,
2012, Amendment #2 dated Aprl 30, 2013, and Amendment #3 dated May 31, 2013 (the “Agreement™)
beiween the CITY OF SANTA FE, New Mexico ("City™) and SANTA FE RAILYARD COMMUNITY
CORPORATION, a New Mexico non-profit corporation ( “Non-profit”) shall be effective on Junel, 2013.

RECITALS:

A, The City and the Non-profit are parties to the Amended and Restated Railyard Lease and
Management Agreement, as amended above, (the “Amended and Restated Lease and Management
Agreement”) dated April 30, 2011, under which the Non-profit undertakes management of the “Leasehold
Premises” within the “Santa Fe Railyard,” as defined in the Amended and Restated Lease and Management

Agreement.

B. The City leases premises which are part of the Leasehold Premises, Tract O, located at 410 South
Guadalupe Street in Santa Fe, New Mexico and are comprised of land and the historic Depot building
pursuant to that certain lease dated May 9, 2011, as amended by Amendments No. 1 dated July 31, 2012, and
Amendment No. 2 dated June 1,2013, by and between the City of Santa Fe as Tenant and Santa Fe Raityard
Community Corporation as Lessor (the “Depot Sublease”).

C. The parties wish to provide a eredit against the Rent owed by the Non-profit fo the City under the
Amended and Restated Lease and Management Agreement which is equal to the rent the City owes the Non-
profit pursuant to the Depot Sublease referenced in B, above.

Pursuant to Articie 8.01 of the Amended and Restated Lease and Management Agreement, and
for the pood and valuable consideration, the receipt and sufficiency of which are acknowledged by the
parties, the City and the Non-profit agree that the Amended and Restated Lease and Management Agrecment
is amended as follows:

1. Add the following as Section 4.01.4 of the Agreement:

“4,01.4 In addition to the Rent Credit provided by Section 4.01.3 of Amendment #1 to the
Amended and Restated Lease and Management Agrcement, commencing on June I, 2013 and
continuing until the Depot Sublease by and betweéen the Non-profit and the City for premises
located at 410 South Guadalupe Street expires or is terminated, the City shall provide a Remt
Credit 0 the Non-profit which shall be applied to the Non-profit’s total rental obligations to the
City under the Railyard Lease and Management Agreement, as amended, as follows:

MMrenc\Agreements\Amendment #4 SFRCC 9 19 [3.doc
Pape ] of 3
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The City shall reduce the Fair Value Compensation owed by the Non-profit, as specified in
Section 4.01.2, by the equivalent amount of Base Rent and Common Area Maintenance costs the
Non-profit would have received from the City pursuant to the Depot Sublease. This Rent Credit
shall be caiculated on the following basis:

Component Amount Period
Base Rent $2,785.12 6/01/13 to 12/31/13
CAM Rent $ 250.16 ‘ 6/01/13 to 12/31/13

TOTAL  $3,039.28

After 12/31/13, the Base Rent and CAM rent will be adjusted pursuant 0 the terms of the Depot
Subleage.”

2. Dclete Exhibit B-Rent Schedule dated April 30, 2013 to Amendment #2 in its entirety, Insert new
Exhibit B-Rent Schedule dated June 1, 2013.

Except as specifically provided in this Amendment #4, the Amended and Restated Lease and Management
Agreement remains and shall remain in full foree and effect, in accordance with its terms,

IN WITNESS WHEREOF, the parties have executed this Amendment #4 as of the dates set out below,
Non-profit: : City:

SANTA FE RAILYARD COMMUNITY CORP, CITY OF SANTA FE

MW\/%’I&V'* By :D—-ch'»_~

David Coss, Mayor
Printed Name jﬂ'A/t’:?‘J @QINS e

ﬂfﬁ/)mf’r

CRS # 02-431098003

City of Santa Fe Business .

License Registration # 0397164 NRCLIL TP
Attest: k3N gy

i 7olanda Vigil, A
-Approved as to form; Approved as 10"

Geno Zamorff/City Afttorney 3’5’;5 Mr. Marc‘]és A. Tapia, Fma!ﬁe Dlre:f:tm?

MiMrenclAgreements\Amendment #4 SFRCC 9 19 13.doc
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STATE OF NEW MEXICO
&
COUNTY OF SANTA FE

The foregoing instrument was acknowledged before me on Of ?%‘F!/ 0’10 {2, by David Coss,
Mayor of City of Santa Fe, a New Mexico municipal corporation, on its behalf.

OFFICIAL SEAL

Rosalie Gardenas
NOTARY PUBLI%

' STATE

STATE OF NEW MEXICO

COUNTY OF SANTA FE

The foregoing instrumeni was acknowledged before me on Ocl—ohu’ A, byi

E&@Eﬂzﬂm the Dresdent of Santa Te Railyard Community Corporation, a New Mexico |

nonprofit corporation, on its behalf.

‘|||Illtu”
1Y, O g

‘u;nﬂlu"’

\‘\‘L\ws
a
"-h
A
=
A
¢,
"é,gﬂ £
X2 ¢l
Ire

é

fe‘uu“ﬂ g‘;“

’Junnu‘

My commission expires:

“Tonuary |3, 20U

OFFICIAL SEAL

1) Geralyn F. Cardenas

NOTARY PUBLIC
8TATE O,FQ W MEXICQ

L\v’ Commission Explress o

e

M\IrenelAgreements\Amendment #4 SFRCC 9 19 13.doc

'Notary Public

AMENDMEN
SOUNTY OF SANTA FE ) PAGES : ¥

STATE OF NEW MEXICO ) ss

I Herehy Certify That This Instrument Wes Flled for

tecard On The 317TH Day Of October, 2013

ot ©8:25:43 AN

Ind Was Duly Recorded as Instrument # 1720837

3F The Records Of Santa Fe County

Witness fy Hand An

Jeputy b‘*"‘ﬂ\ ﬁthﬂ-'~tt-JL“"'* County Cle

d Seal Of Office
Geraldine Salazar
rk, Santa Fa, NM
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