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ACTION SHEET
CITY COUNCIL COMMITTEE MEETING OF 02/25/15
ITEM FROM FINANCE COMMITTEE MEETING OF 02/16/15

ISSUE:

25.

Request for Approval of an Ordinance Authorizing the Execution and Delivery of a Loan
Agreement By and Between the City of Santa Fe (The "City") and the New Mexico Finance
Authority, Evidencing a Special, Limited Obligation of the City to Pay a Principal Amount Not to
Exceed $37,375,000, Together With Interest Thereon, for the Purpose of Defraying the Cost of
Advance Refunding the New Mexico Finance Authority Convention Center Loan Dated March 28,
2006 and to Pay Costs of Issuance and Processing Fees Associated With the Loan Agreement;
Providing for the Payment of the Principal of and Interest Due Under the Loan Agreement Solely
from the Revenues of the City’s Lodgers’ Tax and Convention Center Fees; Approving the Form
and Other Details Concerning the Loan Agreement;, Ratifying Actions Heretofore Taken;
Repealing ali Action Inconsistent With this Ordinance; and Authorizing the Taking of Other
Actions in Connection With the Execution and Delivery of the Loan Agreement. (Oscar
Rodriguez)

A. Request for Approval of Loan Agreement — Convention Center Refunding; New Mexico
Finance Authority.

Committee Review:

Finance Committee (approved) 01/20/15
City Council (request to publish) (approved) 01/28/15
City Council (public hearing) 02/25/15

Fiscal Impact — Yes

FINANCE COMMITTEE ACTION: APPROVED AS CONSENT ITEM

Requested approval of loan agreement for Convention Center refunding with New Mexico
Finance Authority in the amount of $37,375,000.

FUNDING SOURCE:

SPECIAL CONDITIONS OR AMENDMENTS

STAFF FOLLOW-UP:

VOTE FOR AGAINST ABSTAIN
COUNCILOR TRUJILLO X

COUNCILOR RIVERA X

COUNCILOR LINDELL X

COUNCILOR MAESTAS X

CHAIRPERSON DOMINGUEZ
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ACTION SHEET
CITY COUNCIL COMMITTEE MEETING OF 01/28/15
ITEM FROM FINANCE COMMITTEE MEETING OF 01/20/15

ISSUE:

21.1.

Request for Approval of an Ordinance Authorizing the Execution and Delivery of a
Loan Agreement by and Between the City of Santa Fe (The "City") and The New
Mexico Finance Authority, Evidencing a Special, Limited Obligation of the City to Pay
a Principal Amount Not to Exceed $37,375,000, Together with Interest and Fees
Thereon, for the Purpose of Defraying the Cost of Advance Refunding The New
Mexico Finance Authority Convention Center Loan Dated March 28, 2006; Providing
for the Payment of the Principal of, Interest and Administrative Fees Due Under The
Loan Agreement Solely from the Revenues of The City's Lodgers’ Tax and
Convention Center Fees; Approving the Form and Other Details Concerning the
Loan Agreement; Ratifying Actions Heretofore Taken; Repealing all Action
Inconsistent with this Ordinance; and Authorizing the Taking of Other Actions in
Connection with the Execution and Delivery of the Loan Agreement.

Committee Review:
City Council (request to publish) 01/28/15
City Council (public hearing) 02/25/15

Fiscal Impact — Yes

FINANCE COMMITTEE ACTION: APPROVED AS CONSENT ITEM

FUNDING SOURCE:

SPECIAL CONDITIONS OR AMENDMENTS

STAFF FOLLOW-UP:

VOTE FOR AGAINST ABSTAIN
COUNCILOR TRUJILLO
Excused
COUNCILOR RIVERA X
COUNCILOR LINDELL X
COUNCILOR MAESTAS X
CHAIRPERSON DOMINGUEZ

3-17-14




DRAFT - 2/6/2015
o - (Convention Center Refunding)
STATE OF NEW MEXICO ) : S |

" COUNTY OF SANTA FE ) ss.

| _CITY OF SANTA FE )

_ " The' Clty Councﬂ (the "Goveining Body") of the Clty of Santa Fe New Mexico,
met in regular session in full conformity with the law and the rulés and- regulatlons of the

Govemmg Body at the Santa Fe Municipal Offices, 200 Lincoln Averiue; Santa Fe, New

 Mexico on the 25™ day of February, 2015, at the hour of 7: 00 p.. Upon roll call; the
: Vfollowmg members were found to be present: e

© . Present;

* Absent:

Also Present:

Thereupon théte was officially filed w1th the Clerk a copy of a proposed
* ordinance in ﬁnal form. , A
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" CITY OF SANTA FE, NEW MEXICO
COUNCIL BILL NO. 2015- -
ORDINANCE NO. 2015-__

AUTHORIZING -THE EXECUTION AND DELIVERY OF A:LOAN AGREEMENT
BY AND BETWEEN THE CITY OF SANTA FE (THE "CITY") AND THE NEW
MEXICO FINANCE AUTHORITY, EVIDENCING A SPECIAL, LIMITED
OBLIGATION OF THE CITY TO PAY A PRINCIPAL AMOUNT NOT TO EXCEED
$37;375,000, TOGETHER WITH INTEREST THEREON, FOR THE PURPOSE OF
DEFRAYING THE COST OF ADVANCE REFUNDING THE NEW MEXICO
'FINANCE AUTHORITY CONVENTION CENTER LOAN DATED MARCH 28, 2006
~ AND TO PAY COSTS OF ISSUANCE AND PROCESSING FEES ASSOCIATED
WITH THE LOAN AGREEMENT; PROVIDING FOR THE PAYMENT OF THE
'PRINCIPAL OF AND INTEREST DUE UNDER THE LOAN AGREEMENT SOLELY
FROM THE REVENUES OF THE CITY’S LODGERS’ TAX AND CONVENTION
CENTER FEES; APPROVING THE FORM AND OTHER DETAILS CONCERNING
THE LOAN ,AGREEMENT; RATIFYING ACTIONS HERETOFORE TAKEN;
REPEALING ALL ACTION INCONSISTENT WITH THIS- ORDINANCE; AND
" AUTHORIZING THE TAKING OF OTHER ACTIONS IN' CONNECTION WITH THE
'-EXECUTION AND DELIVERY OF THE LOAN AGREEMENT '

Capltahzed terms used in the following preambles have the ‘saine meaning as '
defined in Section 1 of the Ordinance unless the context requires otherwise. '

WHEREAS, the Governmental Unit is a legally and regulatly created,
~ established, organized and existing charter municipality under the general laws of the
State of New Mexico; and

WHEREAS the Governing Body has detetmined and hereby determines that the
Reﬁmdmg may be financed with amounts borrowed under the Loan Agreement and that
~ it is in the best interests of the Governmental Unit and its residents that the Loan
Agreement be executed and delivered and that the advance refunding of the Refunded
Loan take place by executing and delivering the Loan Agreement and

WHEREAS, the Governmental Unit may use the Pledged Revenues to finance the
Refunding and the Refunding will result in debt service savings. and othét economies for
the Governmental Umt and : .

,WHEREASA, the Gover'ning Body_ has deterfnined that it may la'wfully pledge the
Pledged Revenues for the payment of amounts due under the Loan Agreement; and

WHEREAS, other than as described in the Term Sheet, the Pledged Revenues

have not heretofore been pledged to secure the payment of any obligation which is
currently outstanding; and
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. WHEREAS, the Loan Agreement shall be a special, liniited obligation of the
Governimental Unit, payable solely from the Pledged Revenues and shall not constitute a
- general obligation of the Governmental Unit, or a debt or pledge of the faith and credit of
the Governmental Unit or the State; and

WHEREAS other than the - Pledged Revenues no revenues eollected by the
‘Governmental Unit shall be pledged to the Loan Agreement and ’

WHEREAS the Govern1ng Body mtends by th1s Ordlnance to authorlze the
execution and delivery of the Loan Agreement in the amount and for the purposes set -
’forth here1n and - _

WHEREAS the Govermng Body hereby determmes that the prOJect ﬁnanced _.

with the Refunded Loan has been and is to ‘be used for governmental purposes of the -
“Governmental Unit and will not be used for purposes which would cause the Loan

' Agreement to be deemed a “private act1v1ty bond” as deﬁned by the Internal Revenue
. Code of 1986 as amended and e :

WHEREAS there have been presented to the Govermng Body and there presently

~ are on file with the City Clerk, this (i) Ordinance, and (ii) the form of the Loan

- Agreement which is 1ncorporated by reference and considered to be a part hereof; and

g " WHEREAS, all required authonzatlons consents and approvals in' connection
- with (i) the use and pledge of the Pledged Revenues to the Finance Authority (or its
assigns) for the payient of the Loan Agreement, (ii) the use of the proceeds of the Loan

-~ Agreement to finance the amounts due under the Refunding, and (iii): the authorization,

~ ‘execution and delivery of the Loan Agreement which are required to have been obtained A
by the date of this Ordlnance have been obtalned or are reasonably expected to be .
- obtained. o _

NOW THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF
THE CITY OF SANTA FE '

Sectlon 1. Deﬁn1t10ns As used in the Ord1nance the followmg terms shall,
jfor all purposes, have the meanings heréin specified, unless the context clearly requires
~ otherwise (such meanings to be equally apphcable to both the s1ngular and the plural,‘
- forms of the terms defined): . v O v

~ "Act" means the general' laws of the State, iricluding Sections 3-31-1 through 3-
31-12, Sections 3-38-13 through 3-38-24, Sections 5-14-1 through 5-14:15, Sections 6-
21-1 through 6- 21-31 NMSA 1978, as amended, and enactments of the Governlng Body
- relating to the Loan Ag greement including this Ordlnance _

"Aggregate Annual Debt Service Requlrement" means the total principal and

interest payments due and payable pursuant to the Loan Agreement and on all Parity -
Obligations secured by a pledge of the Pledged Revenues fot any one Fiscal Year.
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" Authorized Officers" means the Mayor, Manager, Flnance D1rector & Treasuret, |

E ‘and Clerk of the Govemmental Umt

v "Bonds" mears’ public project revolving fund revénue bonds issued by the
Finance Authority and speclﬁcally related to the Loan Agreement and the Loan
' Agreement Payments : : : S =

"Clos1ng Date" means the date of executlon, dehvery and fundlng of the Loan
-Agreement _

"Code" means the Internal Revenue Code of 1986 as amended ':and the apphcable :
regulatlons thereunder o . o SR . :

"Completlon Date“ means the date of ﬁnal payment of the cost of the Refundmg

“Expenses means the costs of issuance of the Loan Agreement and the Bonds, if

o any, and the periodic and regular fees and expenses incurred: by the Finance Authority

: and the Trustee in adm1n1ster1ng the Loan Agreeinent, 1ncLud1ng legal fees

"Flnance Authorlty" means the New Mex1co Fmance Authorrtyi;. }'

' "Flnance Authorlty Debt Serv1ce Account“ means the accountv.: in the name of the -

- Governmental Unit within the Debt Service Fund established. under the’ Indenture and
~ held by the Finance Authonty to pay principal and 1nterest on the Loan Agreement as the ‘

same become due. S e

_ "Fiscal Year" means the period commencing on July 1 in each'calendar year and . .-
ending on the last day of June of the next succeedmg calendar. year of any other twelve— :

~ month period Wwhich any appropriate - authority may hereaﬁer estabhsh for the
Governmerital Umt as its ﬁScal year. - .

"Governing Body" means the City Councll of the Governmental Un1t or any -
' future successor govermng body of the Govemmental Umt
“ '_"Go‘yernmental Unit" means the 'Clty of Santa -F_e,- New Mexi’c'o:.

, "Herein," "hereby," "hereunder " "hereof" "he'remabove" anid "heréafter" refer to
* the entlre Ordinance and not solely to the partlcular sectlon or paragraph of the Ordmance '
in ‘which such’ word is used : ‘

"Indenture" means the Subordlnated General Indenture of Trust dated March 1
2005, between Finatice Authority and the Trustee, and all supplemental indentures, as the
same may be amended from time to t1me S
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_ "Loan" means the funds to be loaned to the Govemrnental Unrt by the Flnance
: "Authorrty pursuant to the Loan Agreement o S :

. "Loan Agreement" means the Loan Agreement dated the Closmg Date between ‘
~ the Finance Authority and the Governmental Unit which provides for the financing of the
- Refunding and requires payments by or on-behalf of the Governmental Unit to the
Finance Authority, and any amendments or supplements thereto 1nclud1ng the exhibits
attached to the Loan Agreement .

" “NMSA" meatis the. New Mex1co Statutes Annotated 1978 Compllatlon as.

- _amended and supplemented

o "Ordmance means this ordinance, as supplefented or atended from .time to .

. t1me

- "Parity’ Obhgatlons mean the Loan Agreement and any other obhgatlons nowor -
A fhereafter issued or incurred, payable from or secured by a lien or pledge of the Pledged
" Revenues and issued w1th a 11en on the Pledged Revenues on a parrty w1th the Loan.
: Agreement ' : . :

"Pledged Revenues” means four and. one-half percentage 1ncrements of Lodgers
‘Tax and Convention Center Fees, lmposed pursuant to the Lodger’s Tax. Act (Sections.3-
38-13 through 3-38-24, NMSA), the Civic and Convention Center Funding Act (Sections -
- 5-14-1 through 5- 14-15, NMSA) and the Governmental Unit’s’ Complled Ordlnances
B Sectlon 18-11, as more fully described in the Loan Agreement ‘

: ,_"Program Accountf' means the account in the name of the Governmental Unit -
established under the Indenture and held by the Trustee for déposit of the net proceeds of
the Loan Agreement for use by the Governmental Unit to pay the costs of the Refunding.

“Processing Fee” means the processing fee to be paid on the Closinig Date by the
Governmental Unit to the Finance Authority. for the costs of ori g1nat1ng and servrcmg the -
Loan, as shown on the Term Sheet. : :

. K "Refunded Loan"- feans the loan from the F1nance Authonty dated March 28,
2006, the proceeds of which were used to ﬁnance the acqulsmon and constructlon of the\
Convention Center : :

S “Refundmg” means the advance refundlng and defeasance of the Refunded Loan
“until its optional pre-payment date of March 28, 2016, when the then unpa1d principal =

- and interest (including interest until June 15, 2016, the date when the bonds issued by the
Finance Authority to fund the Refunded Loan are first eligible for optional prepayment
and redemptlon) on the Refunded Loan shall be pald from the proceeds of the Loan held
in the Program Account : . :

“State" mieans the State' of New Mexico.
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N “Term Sheet” means Exhibit “A” to the Loan Agreement '

- "Trustee" means BOKF, NA dba Bank of Albuquerque of any successor trustee
o company, national .or state banking association or ﬁnanclal 1nst1tut10n at the time

| . appomted Trustee by the Flnance Author1ty

Sectlon 2. Ratlflcatlon All actlon heretofore taken (not 1ncons1stent WIth the _

o prov151ons of the’ Ordlnance) by the Governing Body and oﬁ'lcers of: the Governmental

- Unit directed toward the Refunding and the execution and dellvery of the Loan'_
A ‘Agreement be; and the same hereby is, ratified, approved and corifirmed. -

- Section 3. Authorlzat1on of the T.oan Agreement The advance refundlng of
* the Refunded Loan through execution and: dellvery of the Loan Agreement is hereby ‘
, Aauthorrzed and ordered : A

- Sect10n4 Fmdmg The Govemmental Umt hereby declares that 1t has
con31dered all relevant 1nfonnatlon and data and hereby makes the followlng findings: -

’ A The Refundmg is needed to meet the needs of the Governmental"
Unit and its residents and will result in debt service sav1ngs and other economles for the
; Governmental Umt : : : o c : :

S B.. l Moneys available and on hand for the Refundmg from all ¢ sources :

- other than the Loan are not suff1c1ent to defray the cost of the Reﬁmdmg

C. The Pledged Revenues may lawfully be pledged to secure the
_payment of amounts due under the Loan Agreement. .

o D. It is economlcally feasible to defray, in whole or in part, the costs
' of the Refundlng by the execution and dellvery of the Loan Agreement

: -E. - The Refundlng and the execution and dellvery of the Loan
_Agreement pursuant to the Act to provide funds for the financing of the Reéfunding are
‘necessary and in the interest of the public health, safety, morals and welfare of the -
e res1dents df the Governmental Umt : : :

. : F. . The Governmental Un1t w1ll complete the Refundmg, in whole or
in part w1th the net proceeds of the Loan : :

G. Other than as descrlbed in the Tenn Sheet, the Govemmental Unit |
‘does not have any outstandlng obligations payable from Pledged Reévenues which it has
incurred or will incur prior fo the initial execution and dehvery of the Loan Agreement.

, _ H. . The net effective interest rate on the Loan does not exceed 12. 0%
. per: annum, which is the maximum rate perm1tted by State law.- ' :
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Section 5. Loan Agreement - Author1zat1on and Deta1l

S : A.. ~ Authorization.  This Ord1nance has been adopted by the:
- affirmative vote of at least a majority of all of the members of the Governing Body. For

| . the. purpose of protecting the public health, conserving the property, protectmg the =

B _general welfare and prosperity of the citizens of the Governmental Unit, it is hereby

- f"'_'declared necessary that the Governmental Unit, pursuant to the Act, execute and deliver -

the Loan Agreement evidencing a special, limited obligation of the Governinental Unit to
‘pay a principal amount of $37,375,000, and the execution and delivery of the Loan
. Agreement is heteby authorized. The Governmental Unit shall use the proceeds of the
- Loan to (i) finance the Refunding, (ii) to pay the costs of 1ssuance of the Loan
'Agreement and (iii) to pay the Processmg Fee. o /- , '

: : E B ~ Detail. The Loan Agreement shall be in substantlally the form
' -presented at the meetmg of the Governing Body at which this Ordinance was adopted '
The Loan shall be in an original aggregate principal amount of $37,375,000, shall be

" payable in-installments of principal due on June 15 of the years de51gnated in Exhibit "B"

to the Loan Agreement and bear interest payable on June 15 and December 15 of each
© o year, commencmg oh June 15, 2015, at the rates des1gnated in Exh1b1t "B" to the Loan -
L Agreement ‘ - :

S Sect1on 6. - Approval of Loan Agreement. The form of the Loan Agreement as
g ipresented at the ‘nieeting of the Governing Body at which this Ordinance was adopted is

L “heteby approved. . Authorized Officers are hereby individually authorized to execute,

.‘acknowledge and deéliver the Loan Agreement with such changes, insertions and:

| . omissions as may be approved by such individual Authorized Officers, and the Clerk is

hereby authorized to affix the seal.of the Governmental Unit on the Loan Agreement and. -
attest the same. The execution of the Loan Agreement by an Author1zed Officer shall be
. conclus1ve evidence of such approval ' : : .

' Sectlon 7. Special, Limited Obl1@t1on The Loan Agreement shall be secured
- by the pledge of the Pledged Reventes as set forth in the Loan Agreement and shall be

' payable solely from the Pledged Revenues. The Loan Agreemeit, together with interest.

- thereon and other obligations of the Governmental Unit thereunder; shall be a special, =
11m1ted obligation of the Governmental Unit, payable solely from the Pledged Revenues -
as provided in this Ordinance.and the Loan Agreement and shall not constitute a general

. obligation of the Governmental Unit or the State, and the holders of the Loan Agreement
" may ot look to any general or other fund of the Governmental Unit for payment of the -

‘ obl1gatlons thereunder.  Nothing contained in this Ordmance nor in the Loan Agreement,
" ‘nor-any other instruments, -shall be construed as obligating the Govemmental Unit
" (except with respéct to the application of the Pledged Revenues), as incutring a pecuniary -

liability or a charge upon the general credit of the Governmental Unit or against its taxing
. power, nor shall a breach of any agreement contained in this Ordinance, the Loan

‘Agreement, . or- any other instrument impose any pecuniary liability upon -the

~ Governmental Unit or any charge upon its general credit or against its taxing power. The -
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~ Loan Agreement shall never constitute an indebtedness of the Governimental Unit within
the meaning of any State constitutional provision or statutory limitation and shall never
- constitute or give rise to a pecuniary liability of the Governmental Unit or a charge

against its general credit or taxing powet. Nothing herein shall prevent the Governmental

| Unit from applying other funds of the Governmiental Unit legally available therefor to
- payments requlred by the Loan Agreement, 1n its sole and absolute dlscretlon :

E .Sectlon_ -8 Drsnosmon of Proceeds,: Comnletlon of Refundlng

‘.A. Program Account and F1nance Authorltv Debt Serv1ce Account.

‘The Governmental Un1t hereby consents to creation of thé Fitiance Authority Debt

Service Account to be held and maintained by the Finance Authority and to the Program
~ Account.to be held by the Trustee pursuant to the Indenture, each'in connection with the

-~ Loan. - The Governmental Unit hereby approves of the deposit of a ‘portion of the .

- ‘proceeds of the Loan Agreement i in the Program Account and the Finance Authonty Debt
g Serv1ce Accourt. -

The proceeds derlved from the execution and delivery of the- Loan Agreement'

. shall. be deposited ‘promptly upon the receipt thereof in the Program- Account and the

" Finance Authority Debt Service Account, -and the Processing ‘Fee shall be pard to the

i._ "~__F1nance Authonty, all as provrded in the Loan Agreement and the Indenture

‘ Unt11 the Completlon Date the money in the Program Account shall be used and

paid. out solely for the purposes of the Refunding in comphance with applrcable law and’ o |

| the prov1srons of the Loan Agreement and the Indenture

The Governmental Unit will complete the Refundlng w1th all due dlhgence o

. 'B.  Completion of Refundlng ‘Upon the Completron Date, the

Governmental Unit shall execute a certificate stating -that the Refunding has- been

-completed As soon as practlcable, and, in any event, not more than 60 days after the B

, Completlon Date, any balance remaining in the Program Account shall be transferred and
- deposited into the Finance Authorlty Debt Serv1ce Account, as provided in the Loan
: Agreement and the Indenture ‘ : :

. N ORI Frnance Authon J_ and Trustee Not Resnonsrble The Finance .
: _Authonty and the Trustee shall in no manner be responsible for the application or

- disposal by the Governmental Unit or by its officers of the funds derlved from the Loan
: ;Agreement or of any other funds herein des1gnated : .

‘Section9.  Deposit of. Pledged Revenues, Dis‘tributions' of the _ Pledg’_ed

Revenues and F low of Funds.

A Deposrt of Pledged Revenues. Pledged Revenues shall be paid to

the F1nance Authority for depos1t in the Finance Authorxty Debt Servxce Account and -
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 remittance to the Trustee in an amount sufficient to pay pr1nc1pa1 1nterest and Expenses
“due under the Loan Agreement ' :

" B. - . Termination on Deposits to Maturity. No paymert shall be made -

" into the Finance Authorlty Debt Service Account if the amounts iii the: Finanee Authority

" Debt Service Account totals a sum at least equal to the entire ‘aggregate amount to -

~ become. due as to pr1n01pa1 interest and Expenses due under, the Loan Agreement in

~ which case toneys in such account in an amount at least equal to such principal, inferest
-and Expenses requirements shall be used solely to pay such obhgatlons as the same
‘become due, and any moneys in excess thereof in such account shall be transferred to the .

‘Governmental Unit and used as provided below.

' ‘C."  Use of Surplus Revenues - After. makmg a11 the payments
herernabove requlred to be made by this Section, any moneys remaining in the Finance

- Authority Debt Setvice Account shall be transferred to -the Governmental Unit on a

o timely basis and shall be applied to any other lawful purpose, 1nc1ud1ng, but not limited

‘to, the payment of any Parity Obligations or bonds or obligations: subordinate and junior
~to the Loan Agreement, or -other- purposes authorized by the -Governmental Unit, the -
Constitution and laws of the State as the Governmental Umt may from time to t1me.

~ determine.

payment of the principal, interest, Expenses, and any other amounits due undet the Loan

. Agreement subject to the uses thereof permitted by and the priorities set forth in this

Ordinance and thé Loan Agreement. The Loan Agreement constitutes-an irrevocable and

- first lien, but not necessarily an exclusive first lien, on the Pledged Revenués as set forth

“herein and in-the' Loan Agreement The Governmental Unit shall not create a 11en on the
Pledged Revenues supenor to that of the Loan Agreement. -

Sectlon 11 Authorlzed Ofﬁcers Authorized Officers are hereby 1nd1v1dua11y
‘authorized and directed to execute and deliver any and all papers, instrurnents, opinions,
- affidavits and other documents and to do and cause to be done any and all aéts and things
‘hecessary or proper for carrying out this Ordlnance, the Loan Agreement and all other

~‘transactions -~ contemplated hereby and thereby.  Authorized. Officers are hereby.

individually authorized to do all acts and things’ required of them by this Ordinance and

- the Loan Agreement for the full, punctual and complete performance of all the terms,

covenants ‘and agreements contained in this Ordinance and the Loan Agreement
' 1ncIud1ng but not limited to, the “execution and delivery of closing documents' in
connection with the execution and delivery of the Loan Agreement and the publication of

‘the summary of this Ordinance set out in Section 17.of th1s Ordmance (with such -

’changes addltlons and deIetlons as may be necessary)

Sectlon 12. Amendment of Ordlnance Prior to the date of the initial dellvery

~ of the Loan Agreement to the Finance Authorlty, the provisions of this Ordmance may be -
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supplemented or amended by resolution or ordlnance of the Govermng Body w1th respect
to any changes which are not inconsistent with the substantive provisions of this -
Ordinance. After the date of initial delivery of the Loan Agreement to the Finance
. Authotity, this Ordiniance may be amended by ordinance of the Governing Body without
~ receipt by the Governmental Unit of any additional cons1deratlon but only with the pnor

S wr1tten consent of the F1nance Authorlty

. Séction 13. . Ordinance Irrepealable. , Affer the Loan . Agreement has been

executed and delivered, this Ordinance shall be and rernain ‘ifrepealable until all

_obligations due under the Loan Agreement shall be ﬁllly pald canceled and d1scharged
as prov1ded there1n .

. ‘Section 1'4 Severab111tv Clause. If any sect1on paragraph clause or prov1s1on

E .-of this Ordinance shall for any teason be -held to be-invalid ot unenforceable, the

o v1nval1d1ty or unenforceab1l1ty of such section, paragraph, clause or prov131on shall nbt
' 'affect any of the rema1n1ng prov1s1ons of thrs Ord1nance -

Sect1on 15.  Repealer Clause. All bylaws, orders resolutlons and ord1nances '

. or parts thereof; ‘inconsistent herewith are hereby repealed to the. extent only of such
inconsistency. This repealer shall-not be construed to revive any bylaw ordet, resolutlon
. - or ordmance or part thereof, heretofore repealed. _—

s Sect1on 16 Effect1ve Date. Upon due adoptlon of tlns Ordlnance 1t shall be
e recorded in the book of the Gavernmental Unit- kept for that purpose, authentlcated by the
- signatutes of the Mayor and Clerk of the Governmental: Unit, and the title and general

" “sumumary of the subject matter contained in this Ordinance (set out.in’ Section 17 below)
shall be published in a newspaper which maintains an office and is of general circulation

in the Governmental Unit, or posted in accordance with law, and sa1d Ordlnance shall be

in full force and effect thereafter in accordance with law
Sectlon 17 General Summary for Pub11catlo Pursuant to the general laws of

the State the title ‘and a general summary of the: subject. matter contalned in” th1s
'Ord1nance shall be publlshed in substantlally the follow1ng form :

| (Form of Surnmary _of‘Ordinance forrPublicat'ion).'
- C1ty of Santa Fe, New Mex1co o
" Not1ce of Adoptlon of Ordlnance o _' o
Notlce is hereby g1ven of. the title and of a general summary of the sub_]ect matter

' contalned in Ordinance No. 2015-__ duly adopted and approved by the Governing Body
~of the City of Santa Fe, New Mexico (the "City"), on February 25, 2015. Complete
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o copies of the Ordmance are avallable for publlc 1nspect10n durmg the normal and regular L

: _ .bus1ness h0urs of the C1ty Clerk 200 Lincoln Avenug, Santa Fe NM

The t1tle of the Ordmance 1s

: AUTHORIZING THE EXECUTION AND DELIVERY OF A LOAN AGREEMENT

“BY AND BETWEEN THE CITY OF SANTA FE (THE "CITY") AND THE NEW
"MEXICO FINANCE AUTHORITY, EVIDENCING A- SPECIAL, ‘LIMITED
OBLIGATION OF THE CITY TO PAY A PRINCIPAL AMOUNT NOT TO EXCEED

837, 375,000, TOGETHER WITH INTEREST THEREON, FOR. THE PURPOSE OF
" DEFRAYING THE: COST OF - ADVANCE - REFUNDING THE NEW MEXICO
_‘FINANCE AUTHORITY CONVENTION CENTER LOAN DATED MARCH 28, 2006
" AND TO PAY -COSTS “OF ISSUANCE AND -PROCESSING FEES ASSOCIATED

'WITH . THE LOAN AGREEMENT; PROVIDING FOR' THE PAYMENT OF THE

o PRINCIPAL OF AND INTEREST DUE UNDER THE LOAN AGREEMENT SOLELY
FROM THE REVENUES OF THE CITY’S LODGERS’ TAX AND:CONVENTION

- 'CENTER FEES; APPROVING THE FORM AND OTHER DETAILS 'CONCERNING

. THE LOAN AGREEMENT RATIFYING ' ACTIONS HERETOFORE TAKEN; - -

" . "REPEALING 'ALL ACTION INCONSISTENT WITH ‘THIS: ORDINANCE; AND . =~
L ‘AUTHORIZING THE TAKING OF OTHER ACTIONS IN CONNECTION WITH THE: :
L ‘_.EXECUTION AND DELIVERY OF THE LOAN AGREEMENT A . o

A summary of the sub_]ect matter of the Ordmance is contamed in 1ts tltle
Th1s not1ce constltutes comphance w1th Sectlon 6- 14 6 NMSA 1978 -

(End of Form of Summary for Publlcatlon)

3269-PP ‘ S 11

13



PASSED, APPROVED AND ADOPTED THIS 25™ DAY OF FEBRUARY, 2015.

CITY OF SANTA FE, NEW MEXICO

By

Javier M. Gonzales, Mayor
[SEAL]

ATTEST:

By

Yolanda Y. Vigil, Clerk

APPROVED AS TO FORM:

By%/m/( Ditia..

Kelley A. ennan C1ty Attorney

3269-PP 12
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. - Councilor ____ . then moved adoption of the foregoing' Otdinance, duly
-.seconded by ' . ' '

.. The motlon to adopt said Ordmance upon be1ng put to-a vote was passed and
adopted on the followmg recorded vote ' - o _

: '-"}' Thos_e Votmg Aye:

' Those Voting Nay: ___

" Those Absent:

- : (__) members of the Goveining Body hav1ng voted in favor of sald motlon
. the Mayor declared said -motion carried and said Ordmance adopted wheteupon the:

Mayor-and the Clerk: 51gned the Ordinance upon the records’ of the minutes of the

Governmg Body

. :3269-PP . B . o 13
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After consideration of matters not relating to the Ordinance, the meeting on the
motion duly made, seconded and unanimously carried, was adjourned.

CITY OF SANTA FE, NEW MEXICO

By

Javier M. Gonzales, Mayor
[SEAL]

ATTEST:

By

Yolanda Y. Vigil, Clerk

APPROVED AS TO FORM:

Brennan, City Attorney
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STATE OF NEW MEXICO )
COUNTY OF SANTAFE ) ss.
CITY OF SANTA FE )

I, Yolanda Y. Vigil, the duly acting and qualified Clerk of the City of Santa Fe,
New Mexico (the "City"), do hereby certify:

_ L. The foregoing pages are a true, perfect, and complete copy of the record of

the proceedings of the City Council (the "Governing Body"), constituting the governing
body of the City, had and taken at a duly called regular meeting held at the Santa Fe
Municipal Offices, 200 Lincoln Avenue, Santa Fe, New Mexico, 87501, on February 25,
2015 at the hour of 7:00 p.m., insofar as the same relate to the execution and delivery of
the proposed Loan Agreement, a copy of which is set forth in the official records of the
proceedings of the Governing Body kept in my office. None of the action taken has been
rescinded, repealed, or modified. '

2. Said proceedings were duly had and taken as therein shown, the meeting
therein was duly held, and the persons therein named were present at said meeting, as
therein shown.

3. Notice of the February 25, 2015, meeting of the Governing Body was duly
given as required by the Open Meetings Act, Sections 10-15-1 through 4, NMSA 1978
and Resolution No. 2015-1 which is the current Resolution of the City which establishes
the reasonable notice policy of the City as required by the Open Meetings Act.

IN WITNESS WHEREOF, I have hereunto set my hand this __ day of April,
2015.

CITY OF SANTA FE, NEW MEXICO

(SEAL) By

Yolanda Y. Vigil, Clerk

APPROVED AS TO FORM:

%/ ////A/ MMM

K‘éﬂ’ey A‘.//érennan, City Attorney

Y:\dox\client\23845\01 44/\GENERAL\W2350085.DOC

3269-PP 15



© 3269-PP

EXHIBIT "A"

Notice of Meeting -

18



$37,375,000

LOAN AGREEMENT
dated

April 8,2015

by and between the

NEW MEXICO FINANCE AUTHORITY =
and the

CITY OF SANTA FE, NEW MEXICO.

Certaln mterests of the New Mexico Finance Authonty under this Loan
Agreement may be assigned to BOKF, NA dba Bank of Albuquerque as
successor trustee under an Indenture, as defined in Artlcle I of thls Loan a

Agreement.

19



LOAN AGREEMENT

THIS LOAN AGREEMENT (the “Loan Agreement”), dated April 8, 2015, is
entered into by and between the NEW MEXICO FINANCE AUTHORITY (the “Flnance
Authority”), and CITY OF SANTA FE, NEW MEXICO (the “Governinental Unit”),
“political subdivision duly organized and existing under the laws of the ‘State .of New
_Mex1co (the “State™). C :

' WITNESSETH

WHEREAS the Finance Authonty is a public body pohtlc and corporate
conistituting a govetnmental instrumentality, sepatate and apart. from the State, duly
- otganized and created under and pursuant to the laws of the State, ‘particularly Section 6-
21-1et seq NMSA 1978, as amended (the “Flnance Authorlty Act”) and

WHEREAS one of the purposes of the Finance Authonty Act is to 1mp1ement a
'program to permit qualified entities, such as the Govetnitiental Unit, to enter into
agreements with the Finance Authority to facilitate financing and reﬁnancmg of public
projects; and : _

WHEREAS the Governmental Unit is a political subdivision dul§ organized and

existing under and pursuant to the laws of the State and is a quahﬁed entity under the
' Fmance Authorlty Act; and :

WHEREAS the Governing Body of the Governmental Umt has determmed that it

‘o isin’ the best interests of the Governmental Umt and its residénts: that the Governmental

Unit enter into this Loan Agreement with the Finance Authority and accept a loan from

the Finance Authority for the advance refunding of the Refunded Loan and paying related

professional fees (the “Project”) as more fully described on the Termm Sheet attached
hereto as Exhibit “A”; and

. WHEREAS, the Governmental Unit is authorized by: the Act to impose by
ordinance the Lodgers’ Tax pursuant to Sections 3-38-13 through 3-38-24 and 5-14-1
through 5-14-15, NMSA 1978, as amended; and _

WHEREAS, pursuant to the Act, the Governrnental ‘Unit has by the Tax
Ordinance imposed the Lodgers’ Tax on the gross taxable rent for lodgings within the
Governmental Unit paid to vendors, which provides for the Pledged Revenues, and

‘WHEREAS, the Act authorizes the Governmental Umt to use the Pledged
, 'Revenues to finance the PrOJect and to enter into this Loan Agreement, and

: WHEREAS the Finance Authority has determmed that the PI‘OJ ect is 1mportant o
~ the overall capital needs of the residents of the State arid that the Project will directly
enhance the health and safety of the residents of the Governmental Unit; and -

- WHEREAS, the Finance Authority may assign and transfer this Loan Agreement
to the Trustee pursuant to the Indenture; and
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WHEREAS, except as described on the Term Sheet, the Pledged Revenues have
not beén pledged or hypothecated in any manner or for any. purpose at the time of the
“execution and- delivery of this Loan Agreement, and the: Govertimental- Unit desires to
pledge the Pledged Revenues toward the payment of this Loan Agreement and

WHEREAS the 0b11gat1on of the Governmental Un1t hereunder shall constltute a
v_spemal limited obligation of the Governmental Unit, limited to' the Pledged Revenues,
- -and shall not constitute a general obligation or other indebtedness of the Governmental
- Unit or a charge against the general credit or ad valorem taxmg power of the

Governmental Unit or the State; and : :

_ WHEREAS, the execution, performance and delivery of this Loan Agreement lias
* been authorized, approved and directed by all necessary and approprlate act10n of the

- 'Govermng Body pursuant to the Ordinance; and

WHEREAS the execution and performance of this Loan Agreement has been

authorized, approved and directed by all necessary and- appropnate actlon of the F1nance
Authonty ,

" promises and covenants herein contained, the partles heréto agree

ARTICLEY
DEFINITIONS -

Capitalize’d ter‘m‘s defined in the foregoing recitals shall have the same meaning

“when used in this Loan Agreement unless the context clearly requires otherwise.

E 'Cap1tahzed terms not defined in the recitals and defined in this Article I shall have the

- same meaning when used in this Loan Agreement including the foregomg recrtals unless
the context clearly requlres otherwise. :

“Act” means the general laws of the State, 1nclud1ng Sectlons 3-31-1 through 3-3-
11-12, Sections 3-38-13 through 3-38-24, Sections 5-14-1 through 5:14-15 and Sections
6-21-1 through 6-21-31, NMSA 1978, as amended, the Tax Ordinatice, and enactments of
the Governing Body relating to this Loan Agreement, including the Ordinance.

> - “Additional Payment Obligations” means payménts -ini~ addition to Loan
Agreemetit Payments required by this Loan Agreement, including, without limitation,
payments required pursuant to the provisions of Article IX arid Aiticle X hereof.
“Agpregate Annual Debt Service Requirement” means the- total principal and
ifiterest payments, if any, due and payable pursuant to this Loan Agreement and on all
Parity Obligations secured by a pledge of the Pledged Revenues for any one Fiscal Year.

v“Authorized_Ofﬁcers” means, in the case of the Governmental Unit-, the Mayor,
"Manager, Finance Director and Treasurer, and City Clerk, and; in the case of the Finance
Authority, the Chairman, Vice-Chairman and Secretary of the Board of Directors and the

3269-PP ) 2
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?Chlef Executive Officer or any other ofﬁcer or employee of the Finance Authorrty '

- designated in wr1t1ng by an Authorized Officer. -

“Blended Interest Rate” means the rate of interest on this. Loan Agreement as
h shown on the Terim Sheet. :

" “Bond Counsel” means nationally recogmzed bond counsel exper1enced in
matters of municipal law, satisfactory to the Trustee and listed in the list of municipal
“bond attorneys, as published semiannually by The Bond Buyet’s ‘Municipal Marketplace,
or any successor publication, acting as Joan counsel to the Fi inance Authonty

_ ' “Bonds” means publrc project revolving fund revene bonds 1f any, issued by the
. Finance Author1ty to fund or re1mburse th1s Loan Agreement

’ “Busmess Day” means a day on which the Trustee 1s open for the conduct of

B substantlally all of its bus1ness operatrons

“Closing Date rneans the date of execut1on del1very and fundmg of this Loan
' Agreement as shown on the Term Sheet. : .

“Code” means the Internal Revenue Code of 1986 as amended, and the
apphcable regulations thereunder. : . :

o “Event of Default” means one or more events of default as: deﬁned in Sect1on 10:1
- of this Loan Agreement - . :

“Expenses” means the costs of issuance of the Loan"Agreement and the Bonds, if
any, and periodic and regular fees and expenses incurred -by:the ‘Finance Authonty in
-administering thrs Loan Agreement, including legal fees.

» ‘“Finance Authority Debt Service Account” mearis the “debt service account
established in the name of the Governmental Unit within the Debt Service Fund, as

~ -defined in the Indenture, held and administered by the Finance Authonty to pay prmc1pal
. .and 1nterest if any, on th1s Loan Agreement as the same become due -

~ “Fiscal Year” _mea’ns the period begmnrng on Ju’ly j_'l in ‘e‘ach’ Cale'n'dar year and
~ - ending on the last day of June of the next succeeding calendar year, ot any other twelve-
~month period which any appropriate authorrty may hereafter establlsh for the

- Governmental Unit as its fiscal year. -

L “Governmg Body” means the duly organized City Councﬂ of the Governmental
 Unit and any successor governing body of the Governmental _Un1t 4

: “Indenture” means the General Indenture of Trust and Pledge dated as of June 1,
1995, as amended and supplemented, by and between the Fitidnce Authonty and the
- Trustee, ot successor trustee, or the Subordinated General Indenture of Trust and Pledge

dated as of March 1, 2005, as supplemented, by and between'the Finance Authority and B

the Trustee, or successor trustee, as determined by the Fihance Authority pursuant to a
' Pledge Notification or Supplemental Indenture (as defined in the Indenture)

3269PP 3
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“Independent Accountant” means (i) an accountant employed by the State and

under the supervision of the State Auditor, or (ii) any certified publi¢ accountant or firm

~of such accountants duly licensed to practice and practicing as such under the laws of the
 State, appointed and paid by the Governmental Unit who (@) i8; in fact, independent and
~not under the domination of the Governmental Unit, (b): ‘does 1ot have arly substantial
- interest, direct or indirect, with the Governmental Unit, and (c) is not connected with the
" Governmeital Unit as an officer or employee of the Governriiental Unit, but who may be

~regularly retained to make annual or s1m11ar audlts of the books or records of the

'Govemmental Unit.

- “Interest Component” means the portion of each Loan Agreement Payment paid
- as interest on thls Loan Agreement as shown on Exhlblt “B” hereto B ' :

“Loan” means the funds in the Loan Agreement Pr1n01pal Amount to be loaned to
the GoVernmental Unit by the Finance Authority pursuant to this Loan Agreement.

“ILoan Agreement” means this loan agreement and :a'ny amendments or

; supplements hereto, including the exhibits attached to this loan agreement.

- “Loan ‘Agreement Balance” means, as of 'any date of ‘calculation, the Loan

o~ Agreement Pr1n01pa1 Amount less the aggregate prm01pal amount paid or prepaid
) Vpursuant to the prov131ons of this Loan Agreement A

~ “Loan Agreement Payment” means, collect1ve1y, the Prm01pa1 ‘Component and

“'the Interest Component to be paid by the Governmental Umt as payment of this Loan

- Agreement as shown on Exhibit “B” hereto.

“Loan Agreement Payment Date” means each date a payment 1s due on thJs Loan ,

. Agreement as shown on Exhibit “B” hereto.

“Loan Agreement Principal Amount” means the orlglnal pr1n01pa1 amount of this
Loan Agreement as shown on the Term Sheet -

“Loan Agreement Term” means the term of this Loan Agreement as prowded ”

'» under Article 111 of this Loan Agreement.

“Lodgers’ Tax” mans the occupancy tax of five percent (5%) and a convention
' Vcenter fee of two percent (2%) for a total of séven percent (7%) of gross taxable rent for
lodging with the Governmental Unit paid to vendors pursuant to the Tax Ord1nance

“Lodgers Tax Revenues” means the revenues of the Lodgers Tax

 “NMSA” means the New Mex1co Statutes Annotated 1978 comp11at1on as
amended and supplemented. :

“Ordinance” means the Governmental Unit Council B111 No 2015~ , Ordinance
‘No. 2015-__ adopted by the Governing Body on February 25, 2015 approving this Loan
Agreement and pledging the Pledged Revenues to the payment of the Loan Agreement
Payments as shown on the Term Sheet. _ ,
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. “Parity Obligations” means this Loan Agreement and any other obligations, now
oOutstanding or hereafter issued or incurred, payable from or secured by a lien or pledge of

the Pledged Revenues and issued with a lien on the Pledged Revenues on a parity with

this Loan Agreement, including any such obligations shown on the Term Sheet.

“Permitted Investments” means securities which are at the time legal investments

of the Governmental Unit for the money to be invested, as applicable; including but not
limited to the following, if permltted by law: (i) securities that are issued by the United

States government or by its agencies or instrumentalities- and: that are either direct
. obligations of the United States, the federal home loan mortgage association, the federal -
- hational mortgage association, the federal farm credit bank; fedetal home loan banks or |

- the student loan marketing association or that are backed by the full faith-and credit of the

" United States govemment (ii) negotiable securities of the State; (iif) money market funds
~which invest solely in obligations described in clause (i) above which are rated in the

highest rating category by Moody’s Investors Service, Inc., or Standard & Poor’s Ratings
Services; and (iv) the State Treasurer’s short-term investment fund created putrsuant to
Section 6-10-10.1, NMSA 1978, as amended, and operated, maintairied and invested by

: the office of the State Treasurer

“Pledged Revenues” means four and one-half percentage increments (4.5%) of .

~ Lodgers’ Tax Revenues, imposed pursuant to the Lodgers® Tax Act (Sections 3-38-13
through 3-38-24, NMSA 1978), the Civic and Convention Centet Fundlng Act (Sectlons
5-14-1 through 5-14-15, NMSA 1978), and the Tax Ordinance.

“Principal Component™ means the pottion of each Loan Agreement Payment paid

- _as principal on this Loan Agreement as shown on Exhibit “B” hereto.

“Processing Fee” means the processing fee to be pa1d on thé Closing Date directly
by the Govérnmental Unit to the Finance Authority, from Loan proceeds or other legally
~available funds of the Governmental Unit, for the costs of or1g1nat1ng and servicing the

‘Loan, as shown on the Term Sheet.

“Program Account” means the account in the name of the Governmental Unit
established pursuant to the Indenture and held by the Trustee for the deposit of the net
proceeds of this Loan Agreement for disbursal to the Governmental Umt for payment of
the costs of the Refunding.

“Prq;ect means the prOJect(s) described on the Term Sheet

“Refunded Loan” means the loan from the Finance Authorlty dated March 28 -
2006, the proceeds of which were used to finance the acqu1s1tlon and construction of the

Convention Center for the Government Unit.

“Reﬁmding” means the advance refunding and defeasance of the Refunded Loan

until its optional prepayment dated of March 28, 2016, when the. then unpaid pr1n01pa1
“and interest on the Refunded Loan shall be paid for the proceeds of the Loan held in the
Program Account.
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“Tax Ordihiance” means the Governmental Unit’s Co’r"nplied Ordinances Section
18:11 passed and approved by the Governmental Unit pursuant to the Act, which imposes
the Lodgers Tax. _

“Term Sheet” means Exh1b1t “A” attached hereto. -

“Trustee” means BOKF NA dba Bank of Albuquerque Albuquerque New -

- Mexico, or any successor trust company, national or state banklng association or financial

- institution at the time appomted Trustee by the Flnance Auth0r1ty

“Unass1gned R1ghts means the rlghts of the. F inance Authorlty to recelve_'

' payment of the Processing Fee, administrative expenses, reports ahd indemnity. agamst
claims pursuant to the provisions of this Loan Agreement which are withheld in the

granting clauses of the Indenture from the pledge, assigntent and transfet of thls Loan

Agreement to the Trustee.

' ARTICLE II ‘
REPRESENTATIONS COVENANTS AND WARRANTIES

- Sectlo'n 2.1 - Representations, Covenants andvWarr‘aﬁtres of the Governmental

Unit. The Governmental Unit represents, covenants and warrarnts:

(a) Binding Nature of Covenants. All covenants, stipulations,
obligations and ‘agreements of the Governmental Unit contdined in this Loan Agreement

" shall be deemed to be the covénants, stipulations, obligations and agreements of the
. Governmental Unit to the full extent authorized or permitted by law, drid such covenants,

stipulations, obligations and agreements shall be binding upon the Govetnmental Unit
~ and its suceessors and upon any board or body to which any powers or duties affecting
‘such covenants, stipulations, obligations and agreements shall -be transferred by or in

accordance with law. Except as otherwise provided in this Loan Agreement, all rights,.

powers and privileges conferred and duties and liabilities imposed upon the
Governmental Unit by the provisions of this Loan Agreement and the Ordinance shall be
exercised or performied by the Governmental Unit or by such members, officers, or
officials of the Governmental Unit as may be reqmred by law to exercise such powers
“and to perform such duties :

| () Personal Liability. No covenant, stipulation, obligation or
agreement contained in this Loan Agreement shall be deemed to be a covenant,
- stipulation, obligation or agreement of any officer, agent or employee of the
Governmental Unit or member of the Governing Body 'in his ot her individual capacity,

and neither the members of the Governing Body nor dny officer, agent or émployee of the

Governmeéntal Unit, executing this Loan Agreement shall be liable personally on this
Loan Agreement or be subject to any personal liability or accountab111ty by redson of the
~ execution and delivery thereof

(c) Authorization of Loan A}!reement "Ihe Govetnmental Unit is a

pol1t1cal subdivision of the State and is duly organized and existing under the statutes and
laws of the State. Pursuant to Act, as amended and supplemented from time to time, the
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Governmental Unit is authorized by the Act to enter into the transactions contemplated -

~ by this Loan Agreement and to carry out its obligations hereunder. The Governmental
- Unit has duly authorized and approved the execution and delivery of this Loan
Agreefnent and the other documents related to the transaction. :

(d)-  Use of Loan Agreement Proceeds. The Governmental Unit shall

-:‘ S proceed w1thout delay in applylng the proceeds of thls Loan Agreement to the Refunding.

(e) Payment of Loan Agreement The Govemmental Unit shall

o promptly pay Loan Agreement Payments as specified in Exhibit “B” heréto, according to

the true intent and meaning of this Loan Agreement. Loan Agreement Payments are
payable solely from the Pledged Revenues or from the proceeds of refunding bonds or

* other refunding obligations which the Governmental Unit may hereafte"r_- issue in its sole.
discretion and which are payable from the Pledged Revenues; and nothing in this Loan

- Agreement shall bé construed as obligating the Governmiental Unit to pay Loan

. Agreeriient Payments from any general or other fund of the Governmental Unit other than

“such special funds. Nothing contained in this Loan Agréement, however, shall be

- construed as prohibiting the Governmental Unit in its solé and absolute discretion, from

E making such’ payments from any moneys which may be lawfully used and which are

" legally available, for that purpose.

_ ® Financing_of Project. The Project will ccnsist of the advance
- refunding of the Refunded Loan and paying related professional fees. ' The Project will be

e 'A__;;:;ﬁnanced $0 as to-comply with all applicable ordinances, resolutions and regulations, if

- any, and any and all applicable laws relatlng to the financing of the Project and to the use
" of the Pledged Revenues : :

(®) Necessity. of Project. The Refunding under the terms and

- conditions provided for in this Loan Agreement is necessary, convenient and in -

furtherance -of the governmental purposes of the Governmental Umt and is in the best
mterests of the Govemmental Unit and 1ts residents.

o (h) Legal; Valid and Binding Special Obligation. The Governmental N
~+ Unit has taken all requlred action necessary to authorize the execution and delivery of
‘this Loan Agreement, and this Loan Agreement constitutes a legal, valid and binding

special obhgatlon of the Governmental Unit enforceable in accordance with 1ts tetms.

@ Loan Agreement Term The term of the Loan Agreement of

' 'twenty—one (21) years does not exceed the remaining reasonably expected life of the . .

' :prOJect findnced by the Refunded Loan of ___ - () years: The weighted

o ) 'average thaturity of 12.015 years of the Loan Agreement does fiot exceed 120% of the
< rermaining réasonably expected life of the project financed by the Refunded Loan of

(__) years.

G) Use of Project. During the Loan Agreement Tenn,-the Project will
at all times be used for the purpose of benefiting the Governmental Unit as a whole.
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(k) No Private Activity. The Governmental Unit is a “governmental
unit” within the meaning of Sections 103 and 141(b)(6) of the Code. In addition, no
amounts disbursed from the Program Account and used to finance the Project shall be
used in the trade or business of a person who is not a “governmental unit” within the
meariing of Sections 103 and 141(b)(6) of the Code. '

() No Excess Loan Agreement Proceeds. The amount loaned to the
- ‘Govetnmental Unit under this Loan Agreement as set forth on the Term Sheet does not

exceed the sum of (i) the cost of the Refunding and (ii) an amoutit ne'cessary to pay the
costs related to execution and de11very of this Loan Agreement and to issuance of the

S Bonds, if any

_ (m) No Breach or Default Caused by Loan Agreemient. Nelther the
- execution and delivery of this Loan Agreement, nor the fulfillment of ot compliance with
the tefms and conditions in this Loan Agreement, nor the consuinmation of the
~ transactions contemplated herein, conflicts with or results in a breach of terms, conditions
- or provisions of any restriction or any agreement or instrument to which the
" ‘Governmental Unit is a party or by which the Governmental Unit is bound or any laws,
.,_ordmances, governmental rules or regulations or court or other governmental orders to
~ . which the Governmental Unit or its properties are subject, or constltutes a default under
any of the foregomg :

:  (n) Irrevocable Enactments. - While this Loan Agreement remains
- outstanding and unpa1d any ordinance, résolution or other enactiment of the Governing
* - Body applying the Pledged Revenues for the payment of this Loan Agreement, including
. - the Ordinance, shall be irrevocable until this Loan Agreement has been paid in full as to
" both principal and interest, and shall not be subject to amendment or modification in any
manner which would in any way jeopardize the timely payment of Loan Agreement
Payments.

- (o) Qutstanding Debt. Except for the Parity Obhgatlons if any,
described on the Term Sheet, there are currently no outstanding bonds, notes or other
obligations of the Governmental Unit which are payable from and secured by a parity lien

~ on Pledged-Revenues. No additional indebtedness, bonds or notes of the Governmental
~ " Unit payable on a priority ahead of the indebtedness herein authorized out of the Pledged
" Revenues shall be created or incurred while this Loan Agreement rémains outstanding. -

(p)  No Litigation. To the knowledge of the Governmental Unit, no

| 'litiga‘tionvor proceeding is pending or threatened against the Governmental Unit or any.
. other person affecting the right of the Governmental Unit to execute or deliver this Loan

Agreement to comply with its obligations under this Loan Agreemient. Neither the
execution and delivery of this Loan Agreement by the Governmental Unit nor
compliance by the Governmental Unit with the obligations under such agreement,
requires the approval of any regulatory body, or any other entity, which approval has not
been obtained or which is not reasonably expected to be obtained.
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@  No Event of Default. No event has occutred and no condition
exists which, upon the execution and delivery of this Loan Agre¢ment, would constitute
an Event of Default on the part of the Governmental Unit undet. th1s Loan Agreement,

_ ()  Pledged Revenues Not Budgeted. The p_ortlon of the Pledged
~ Revenues necessary to pay the Loan Agreement Payments, as and when due, are not
-needed or budgeted to pay current or ant1c1pated operatronal or other expenses of the
' Govemmental Unit. . _ Ca

o : (s)- Expected Coverage Ratio. The Pledged Revenues (glvmg credit
' for any inicrease in Pledged Revenues which has received final approval of the Governing
Body and become effective) from the Fiscal Year 1mmed1ately preceding the Closing

N Date were €qual to or exceeded and, on an ongoing basis during each year of the Loan
~ Agreement Term, are réasonably expected to equal or exceed: oné hurdred twenty-five

- :(125%) of the maximum Aggregate Annual Debt Service Requlrement

- ® " No Extension of Interest Paymients. The Govermrlental Unit will

~ not extend or be a party to the extension of the time for paylng any interest on-this Loan
Agreement :

(u) = Governmental Unit’s Existence. The Governmental Unit will

maintain its corporate identity and existence so long as this Loan Agreethent is unpaid,

- unless another political subdivision by operation of law succeeds to the liabilities and

. rights of the Governimental Unit without adversely affectlng to any substantlal degree the
. pr1v11eges and rlghts of the Flnance Authorlty : -

'(v) Contlnumg Disclosure. The Govemmental Unlt covenants that it
-_shall prowde continuing disclosure to the Finance Authority, as the Finance Authority
_may require, that shall include, but not be limited to: annual audits, operatlonal data
required to update information in any disclosure documents used to assign or securitize
the Loan Agreement Payments by issuance of Bonds by the Finance Authority pursuant
to the Indenture, and notification of any event deemed material by the Finance Authority.

_The Goverhinental Unit further covenants that it shall update the Finance Authority on

‘the status of the findings related to its 2013 audit on an annual basis after the Closing
- Date until any remaining audit findings are deemed immaterial by the Finance Authority.

(w) Tax Covenants. The Governmental Unit covenants that it shall
restrict the use of the proceeds of this Loan Agreement in such manner and to such
extent, if any, as may be necessary so that this Loan Agreement will not constitute an
arbitrage bond under Section 148 of the Code and that it shall pay any applicable rebate

to the Inteinal Revenue Service. Authorized Officers are hereby authorized and directed:

" to execute an Arbitrage and Tax Cettificate as may be required by. the Finance Authority

~and such additional certificates as shall be necessary to establish that this Loan

- Agreement is not an “arbitrage bond” within the meaning of Section 148 of the Code and
" the Treasury Regulations promulgated or proposed with respect thereto, including
Treasury Regulation Sections 1.148-1 through 1.148-11, 1.149 and 1.150 as the same
currently exist, or may from time to time hereafter be amended supplemented or revised.

The Governinental Unit covenants to comply with the provisions of any such Arbitrage
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- and Tax Certificate and the provisions thereof will be incorporated herein by reference to
the same extent as if set forth herein. The Governmental Unit covenants that no use will
be made of the proceeds of this Loan Agreement, or any funds or -accounts of the

Governmental Unit which may be deemed to be Gross Proceéds (as deﬁned in Treasury . -
‘Regulation  Section 1.148-1(b)) of this Loan Agreement, which use; if it had been
‘reasonably expected on the Closing Date, would have caused this Loan Agreement to be -
classified - as. an “arbitrage bond” within the meaning of Section ‘148 of the Code. -

Pursuant to this covenant, the Governmental Unit obligates _1tself to comply throughout
‘the Loan Agréemént Term with the requirements of Sections 103 and 141 through 150 of
the Code and the regulations proposed or promulgated with respect thereto. The
- Governrental Unit further represents and covenants that no bonds or other evidence of
indebtedness of the Governmental Unit payable from substantially.the same source as this

' Loan Agréement have been or will be issued, sold or dehvered Wlthln ﬁfteen (15) days

i pnor to or subsequent to the Closrng Date.

_ (x) Pledged Revenues Covenants. The Gove‘i‘ning Body has duly
adopted the Tax Ordinance imposing the Lodgers’ Tax, which constitutes the Pledged
Revenues. The Tax Ordinance has not been tepealed or superseded and is in full force
* and effect. : :

Section 2.2 Representations,  Covenants and Warranties . of _the Finance

Authority. The Finance Authority represents covenants and warrants for the benefit of

» " the Govemmental Unit as follows:

. - (a) Authorization of Loan Agreement The Flnance Authorlty is a

""pubhc body politic and corporate constituting a governinental instrumentality, separate
and apart from the State, duly organized, existing and in good standing under the laws of
the State, has all necessary power and authority to enter into and perform and observe the
- covenants and agreements on its part contained in this Loan Agreement and, by proper
“action, .has duly authorized the execution and delivery of this Loan Agreement based

upon the Finance Authority’s finding that the Project is irhportant to the ovetall capital

‘needs of the State and directly enhances the health and safety of the res1dents of the -

" Governmental Unit.

(b) Assignment of Rights. The Finance Authorlty may not pledge or
assign the Pledged Revenues, the Loan Agreement Payments or any of its other rlghts
under this Loan Agreement except to the Trustee pursuant to the Indenture

(c¢) - No Breach or Default Caused by Loan Agreemen Neither the

AA execution and delivery of this Loan Agreement, nor the fulfillment of or compliance with
the terms and conditions of this Loan Agreement, nor the consummation of the “

transactions contemplated in this Loan Agreement, conflicts with or results in a breach of
‘the terms, conditions and provisions of any restriction or any agreement or instrument to
which the Finance Authority is a party or by which the Finatce Authority is bound or
constitutes a default under any of the foregoing and will not conflict with or constitute a
violation of any constitutional or statutory provision or order, rile, regulation, decree,

ordinance or resolution of any court, government or governmental authority having
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jurisdiction over the Finance Authority or its property and which conflict or violation will
have a material adverse effect on the Finance Authorlty or the ﬁnancmg of the Project.

() No thlgatlon To the knowledge of the Fmance Authorlty, there is

no litigation ‘or proceeding pending or threatened against the Finance Authority or any
other person affecting the right of the Finance Authority to execute or deliver this Loan
Agreement or to comply with its obligations under this Loan Agreement. Neither the
- execution and delivery of this Loan Agreement by the Finance Authority, nor compliance
by the Finance Authority with its obligations under this Loan Agreement requires the
approval of any regulatory body, or any other entlty, wh1ch approval ‘has not been
: obtamed A

(e) Le,qal Vahd and Binding Obllgatlons ThlS Loan Agreement
constltutes the legal, valid and binding obhgatlon of the Finance Authorlty enforceable in
~accordance with its terms.

® Tax—Exemnt Reimbursement of Amount Loaned. The Finance
_ Authorlty intéends to reimburse the public project revolving. fund (as defined in the
.. Finance Authority Act) for the amount of the Loan from the proceeds of tax-exempt
° bonds which the Finance Authority expects to issue w1th1n elghteen (18) months of the

: ” Closmg Date

(® Compliance _with _Securities Laws. The Fmance Authority
"acknowledges that no offering document or prospectus has béen prepared by the
Governmental Unit with respect to this Loan Agreement. The Finance Authority is a

sophisticated accredited investor regularly making loans and purchasing securities similar-
to this Loan Agreement and has been provided with and has reviewed such information-

as it deems relevant in making its decision to make the Loan to the Governmental Unit.
Other than the pledge to the Trustee described above, the Finance Authority will not sell,

pledge, transfer, convey, hypothecate, mortgage or dispose of the Loan Agreement, or. =

any portion thereof, éxcept to persons who have been provided sufficient .information
with which to make an informed investment decision regarding the Loan Agreement and
in compliance with the Securities Act of 1933, as amended, the regulatlons promulgated
thereunder and applicable state securities laws and regulations.

: (h) Finance Authority Compliance with Policies. As related to this
Loan Agreement, the Finance Authority has complied with all policies and procedures as
- adopted and approved by the Finance Authority Board of Directors, or such pohcles have
_ been waived by the Fmance Authority Board of Directors. -

ARTICLE Il
LOAN AGREEMENT TERM

The Loan Agreement Term shall commence on the Closing Date and shall not
terminate until this Loan Agreement has been paid in full or provision for the payment of
~ this Loan Agreement has been made pursuant to Article VIII heréof.
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ARTICLE IV -
LOAN: APPLICATION OF MONEYS

~ On the Closmg Date, the Finance Authority shall transfer the Loan Agreement
‘Principal Amount for depOSlt as follows: :

. (a) - To the Trustee, the amount shown on the Term Sheet as the
‘Program Account deposit shall be deposited into the Governmental Unit’s Program
Account to be maintained by the Trustee pursuant to the Indenture and disbursed

pursuant to Section 6.2 hereof at the direction of the Governmental Umt as needed by the_

~ Governinental Unit for the Refunding; and

~(b)  To the Finance Authority, payment in the amount shown on the

Term Sheet as the Processing Fee.

ARTICLE V
LOAN TO THE GOVERNMENTAL UNIT:
PAYMENTS BY THE GOVERNMENTAL UNIT

Section 5.1  Loan to the Governmental Unit; Paymen,t _Obligatidns, Limited to
Pledged Revenues; Pledge of Pledged Revenues. The Finance Authority hereby lends to

the Governmental Unit and the Governmental Unit hereby borrows from the Finance
~ Authority an amount equal to the Loan Agreement Principal Amount. The Governmental
- Unit promises to pay, but solely from the sources pledged hérein, the Loan Agreement

. -Payments as herein provided. The Governmental Unit does hereby corivey, assign and -

pledge unto the Finance Authority and unto its successors in trust forever all right, title
and interest of the Governmental Unit in and to: (i) the Pledged Revenues to the extent
‘required to pay the Loan Agreement Payments on parity with the Parity Obligations; (ii)
the Finance Authority Debt Service Account, such account being held by the Finance
Authiority; (iii) the Program Account, such account being held by the Trustee; and (iv) all
other rights hereinafter granted, for the securing of the Governinental Unit’s obligations
under this Loan Agreement, including payment of the Loan Agreement Payments and
Additional Payment Obligations, provided, however, that if thé Governmental Unit, its
_successors or assigns, shall well and truly pay, or cause to be paid, all Loan Agreement

- Payments at the time and in the manner contemplated by this Loan Agreement, according -

to the true intent and meaning hereof, or shall provide, as permltted by Article VIII of this
Loan Agreement for the payment thereof and shall pay all othef amounts due or to
‘become due under this Loan Agreement in accordance with its terms and provisions then,
upon such final payment or provision for payment by the Governmental Unit, this Loan
Agreement and the rights created thereby shall terminate; otherwise, this Loan
Agreement shall remain in full force and effect. The Loan Agreement-"P-ayments shall, in
the aggregate, -be sufficient to pay the Principal Comporent and Interest Component
when due, the payment schedule of which is attached hereto as Exhibit “B”.

‘ The pledge of the Pledged Revenues and the lien thereon shall be effective upon
the Closing Date. The Governmental Unit and the Finance Authority acknowledge and
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agree that the Loan Agreement Payments of the Governmental Unit hereunder are limited
to the Pledged Revenues; and that this Loan Agreement shall constittite a special, limited
obligation of the Governmental Unit. No provision of this Loan Agreement shall be
construed or interpreted as creating a general obligation or other indebtedness of the
Governimental Unit within the meaning of any constitutional of statutory debt limitation.

‘No provision of this Loan Agreement shall be construed to pledgé or to create a lien on
~any class or source of Governmental Unit morieys other than the Pledged Revenues, nor.

- shall any provision of this Loan Agreement restrict the future issuance of any bonds or

~ -obligations payable from any class ot source of Governimental Unit moneys other than -
the Pledged Revenues. In addition, to the extent not required for the payment of

obligations of the Governmental Unit hereunder, the Pledged Reve_nues may be utilized
by the Governmental Umt for any other purposes pem'utted by law. :

o Section 5.2 Pavment Obligations of Governmental Unit: The Governmerital
* Unit shall transfer to the Finance Authority from the Pledged Revenues as provided by

.. - this Loan Agreement the amounts provided in subsections (a)(i) and (ii) of this Section
- 5.2 for deposit into the Finance Authority Debt Service Account. The Finance Authority
- ." Debt Service Account shall be established and held by the Finance Authority on behalf of
" the Governmental Unit. All Pledged Revenues received by the Finance Authority

pursuant to this Séction 5.2 shall be accounted for and maintained on an ongoing basis by
the Finance Authority in the Finance Authority Debt Service Accournt and all Loan
-~ Agreement Payments shall be remitted to the Trustee. The amounts on deposit in the
- -Finance Authority Debt Service Account shall be expended. and. used by the Finance

Authonty, only in the manner and order of priority. speclﬁed below

: (a) As a ﬁrst charge and lien, but not an ~exc-lu-s1ve first charge and
lien, on the Pledged Revenues (on a parity with the lien on the Plédged Revenues created

~ by any outstanding Parity Obligations), the Governmental Unit shall remit to the Finance

Authority, and the Finance Authority shall transfet and deposit into the Finance Authority
Debt Service Account the following from the Pledged Revenues received from the
Governmental Unit, which the Finance Authority shall transfer to the Trustee in
accordance with the Indenture: : :

(i) ‘Interest Comnonents (A) Beginning, on June 15, 2015, the
Governmental Unit shall pay the amount necessary to pay the Interest Component then
due on this Loan Agreement, and (B) on each June 15 and December 15 thereaftet, the
- Goverhmental Unit shall pay the amount necessary to pay the then maturing Interest
-Component on this Loan Agreement as described in Exhibit “B”

- (ii)  Principal Pavments (A) Beginning on June 15 2015, the
- Governmental Unit shall pay the amount necessary to pay the Principal Component due
on that date, and (B) on the each June 15 thereafter, the Governimental Unit shall pay the
amount necessary to pay the next maturing Principal Component on this Loan Agreement
during the Loan Agreement Term, as described in Exhibit “B.”

(b) Each Loan Agreement Payment shall be transferred by the Finance
Authority from the Finance Authority Debt Service Account to the Trustee.
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) Subject to the foregoing deposits, the Finance Authority. or the
Trustee shall annually use the balance of the Pledged Revenues received, if any, at the
request of the Governmental Unit: (i) to credit against upcomlng Loan Agreement
Payments; or (ii) to distribute to the Governmental Un1t for- any purpose permitted by
- law. S .

Section 5.3  Manner of Payment. All paymenits ofthe Governmental Unit

hereunder shall be paid in lawful money of the United States of America to the Finance -

Authority at the address desighated in Section 11.1 herein, for remittance to the Trustee.
‘The obligation of the Governmental Unit to make payments hereunder, from and to the
extent of the available Pledged Revenues, shall be absolute and unconditional in all
~ events, except as expressly provided hereunder, and payment hereunder shall not be
abated through. accident or unforeseen circumstances. Notiwithstanding any dispute
between the Governimental Unit, the Finance Authority, the Trustee, any vendor or any
other person, the Govérnmental Unit shall make all deposits hereunder, from and to the
_extent of the available Pledged Revenues, when due and shall not withhold any deposit
- hereunder pending final resolution of such dispute, nor shall the Governmental Unit

" - assert any right of set-off or counterclaim against its obligation to make such deposits

required hereunder.

Section 5.4 Dlsposmon of Payments bv the Trustee. The Trustee shall deposn
all moneys received from the Finance Authority under th1s Loan Agreement in
_ accordance with the Indenture.

Section 5.5 - Additional Parity Obligations. No provision of this Loan
_Agreement shall be construed in such a manner as to ptevent the issuance by the
Governmental Unit of additional Parity Obligations payable from the Pledged Revenues,
nor to prevent the issuance of bonds or other obligations refunding all or a part of this
Loan Agreement; provided, however, that before any such additional Parity Obligations
“are actually issued (excluding refunding bonds or refunding obligations which refund
Parity Obligations but including parity refunding bonds and obligations which refund
subordinate obligations as provided in Section 5.6 hereof), it must be determined that:

; (a) . The Governmental Unit is then current in all of the accumulations
required to be made into the Finance Authority Debt Serv1ce Account as provided herein.

(b)  No default shall exist in connection w1th any of the covenants or

requirements of the Ordinance or this Loan Agreement.

(c) The Pledged Revenues received by -or eredited to the

- Governmental Unit for the Fiscal Year or for any twelve (12) consecutive months out of

-~ the twenty-four (24) months preceding the date of the issuance of such additional Parity
- Obligations (the “Historic Test Period”) shall have been sufficiént to pay an amount
representing one hundred twenty-five percent (125%) of the combined maximum
Aggregate Annual Debt Service Requirement coming due in any subsequent Fiscal Year
on the then outstanding Parity Obligations and the Parity Obhgatlons proposed to be
issued (excluding the accumulation of any reserves therefor).
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(d) A written certification or opmlon by the ‘Governmental Unit’s
‘Finance Director or by an Independent Accountant that the Pledged: Revenues for the

. Historic Test Petiod are sufficient to pay said amounts, shall be conclus1vely presumed to

be accurate in determining the right of the Governmental Un1t to authorlze issue, sell and
_ dehver the Parity Obhgatlons proposed to be issued. : v

(e) No provision of this Loan Agreement shall be construed in such a
- manner as to prevent the issuance by the Governmental Unit of additional bonds ot other
~ obligations payable ‘from the Pledged Revenues constituting ‘a lien upor such Pledged

" Revenues subordinate and junior to the lien of this Loai Agreement ot to prevent the

' issuance of bonds or other obligations refundlng all or part of th1$ Loan Agreement as
permitted by Sectlon 5.6 hereof. : . .

- ® The Governmental Unit shall not 1ssue'bonds. or other obhgatlons
payable from the Pledged Revenues having a lien thereon pnor and supenor to thls Loan
‘Agreement. : .

Section 5.6 Reﬁmdlng Obhgatlons The prov1s1ons of Sectlon 5.5 hereof are

subject to the follow1ng exceptlons

(@) . If at any time after the Closing Date whlle tlus Loan Agreement
- or any part thereof, is outstanding, the Governmental Unit shall find it desirable to refund
any outstanding bonds or other outstanding obligations payable from the Pledged
Revenues, this Loan Agreement, such bonds or other obligations; of any part thereof,

- -may be refunded (but the holders of this Loan Agreement or bonds to be refunded may

“not be compelled to surrender this Loan Agreéement or thieir ‘bonds, unless this Loan
Agreement, the bonds or other obligations, at the time of -théir reqmred surrender for
‘payment, shall then mature, or shall then be callable for. prior redemption at the
Governmental Unit’s option), regardless of whether the priority of the lien for the
payment of the refunding obligations on the Pledged Revenues is changed, except as
provided in subparagraph () of Section 5.5 hereof and in subparagraphs (b) and (¢) of
this Section. _

‘ (b) No refunding bonds or other refundlng obhgatlons payable from
the Pledged Revenues shall be issued on a parity w1th thls Loan Agreement unless

, - (1) ' The outstandlng obhgatlons 50 refunded are Parity
- Obligations and the refunding bonds or other refunding obligations do not increase any

-aggregate arinual principal and interest obligations -evidenced by such refunded -

‘ obhgatlons or

(ii)  The refunding bonds or other refundlng obhgatlons are
1ssued in compliance with Section 5.5 hereof

, (© The refunding bonds or other obligations so issued shall enjoy
complete equality of lien on the Pledged Revenues with . the -portion of this Loan
Agreement or any bonds or other obligations of the same issu¢ which is not refunded, if
any; and the holder or holders of such refunding bonds ot such other refunding
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obligations shall be subrogated to all of the rights and privileges e‘_njoyed by the holder or
holders of this Loan Agreement or the bonds or other obligations of the same issue
refunded thereby. If only a part of this Loan Agreement or the outstanding bonds and

any other outstanding obligations of any issue or issues payable from the Pledged
‘Revenues is refunded, then such obligations may not be refunded without the consent of

the holder or holders of the unrefunded portion of such obhgatrons unless

(i)  The refunding bonds or other refundlng obllgatlons do not’

increase any aggregate annual principal and interest obhgatlons -¢videnced by such
refunded obligations and by the outstanding obligations not refunded on and prior to the
last maturity date of such unrefunded obligations; or

(i)  The refunding bonds or other refundlng obhgatlons are

’1ssued in comphance with Sectlon 5.5 hereof; or

, (111) The hen on the Pledged'R’even'ues: for the payment of the
_ refunding obligations is subordinate to each such lien for the payment of any obllgatlons
‘not refunded: :

@ Any refunding bonds or other refunding obligations payable from
the Pledged Revenues shall be issued with such details as the Governmental Unit may
provide by ordinance or resolution, but without any imipairment of any contractual
~ obligations imposed upon the Governmental Unit by any proceedings authorizing the

- ‘issuance of any unrefunded portion of such outstanding obligations of any one or more
“issues (1nclud1ng, but not necessarily limited to, this Loan Agreement)

‘Section 5.7 Investment of Governmental Unit Funds Money on deposit in the
Finance Authority Debt Service Account established by the Finance Authority for the
Governmental Unit shall be invested by the Finance Authority in Pérmitted Investments
chosen at the discretion of the Finance Authority. Money on deposit in the Program

Account held by the Trustee and created hereunder shall be invested by the Trustee in

Permitted Investments at the written direction of the Finance Authority or at the
discretion of the Trustee. Any earnings on amounts in said Program Account shall be
held and administered in the Program Account and used to acquire. the Project or

otherwise utilized in the same manner as the other moneys on deposit therein. Any -

earnings on ‘any of said Finance Authority Debt Service Account shall be held and
administered in the account and utilized in the same mannér as the other moneys on
deposit therein and as provided in the Indenture to be applied for the credit of the
Governmental Unit to the next loan payment coming due under this Loan Agreement.

Section 5.8 Governmental Unit May Budget for Payments. The Governmental
Unit may, in its sole discretion, but without obligation and subjéct to the Constitution of
the State, governing laws, and its budgetary requirements, niake available properly
‘budgeted and legally available funds to defray any insufficiency of Pledged Revenues to
" pay Loan Agteement Payments; provided, however, the Governmental Unit has not
covenanted and cannot covenant to make such funds available and has not pledged any of
such funds for such purpose.
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ARTICLE VI
THE PROJECT

Section 6.1 Agreement To Acquire the Project: - The __G0ve"r‘nrnenta1 Unit

hereby agrees that to effectuate the purposes of this Loan Agreement and to effectuate the
Refunding, it shall make, execute, acknowledge and tratismit any contiacts, orders,
receipts; writinigs and instructions with any other persons, firims or corporatlons and, in
general, do all thmgs which may be requisite or proper to accomplrsh the Refundmg

The Governmental Unit agreés to accompllsh the Refundlng through the

. application of morieys to be disbursed from the Program Account pursuant to Sectron 6.2

of thlS Loan Agreement

Sectlon 6.2 Dlsbursements From the Prograrn Account So long as ho Event of -

Defauilt shall occur, the Trustee shall disburse moneys from ‘the Program Account in
accordance with Section 6.2 of the Indenture upon receipt by the Trustee of a requisition
substantially in the form of Exhibit “C” attached hereto sighed by an Authorized Officer
of the Governmental Unit. _

No disbursement shall be made from the Program Account without the approval
of Bond Counsel: (i) to reimburse the Governmental Unit’s own funds for expenditures

~~made prior to the Closing Date; (ii) to refund or advance refund any tax-exempt o

xéept for thie Refunded - . =
Loan; (iii) to be used, directly or 1nd1rectly, to finance a pro_lect used or to be used in'the .

- trade ot business of a person who is not a “governmental unit,”. within -the meaning of

. “obligations issued by or on behalf of the Governmental Uhnit,

Section 141(b)(6) of the Code; or (iv) to expend funds after the date that is three (3) years
after the execution and delivery of this Loan Agreement.

_ ~ Section6.3  Completion of the Refunding. Upon completion of the Refunding,
an Authorized Officer of the Governmental Unit shall delivei a certificate to the Finance
. Authority and the Trustee substantially in the form of Exhibit “D” attached hereto stating

- that; to the best of his or her knowledge, the Refunding has been completed, and all costs »
_ have been paid. Notwithstanding the foregoing, such cettificate shall state that it is given

without prejudice to any rights against third parties which exist at the date of such
certificate or which may subsequently come into being. v

Section 6.4 Application. of Loan Agreement Proceeds. Sibsequent to

Completion of the Refunding. Upon completion of the Refunding as signified by
“delivery of the completion certificate contemplated in Section 6.3 hereof or in the event ..

that the Finance Authority and the Trustee shall not have received a cettificate of

completion as required by Section 6.3 hereof by the date three (3) yeats from the Closing .~
Date (or such later date as is approved in writing by Bond Counsel), the Trustee shall *

transfer the amounts remaining in the Program Account (except amounts necessary for
payment of amounts not then due and payable) to the Flnance Authority Debt Service
Account and such amounts shall be used for the payment of Loan Agreement Payments.
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ARTICLEVI
COMPLIANCE WITH LAWS
AND RULES; OTHER COVENANTS

S Section 7.1 - Further Assurances and Corrective Instruments The Finance

Authority and the Governmental Unit agree that they will, from time to,time, execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such
supplements hereto and such further instruments as may reasonably be required for
-correcting any inadequate or incorrect description of the PI‘O_]CCt or of the Pledged
-Revenues or for otherw1se carrying out the intention hereof

Sectlon 7. 2 ‘Finance Authority and _ Govemmental Unl‘t Renresentatlves'

'.;'Whenever under the provisions hereof the approval of the Finance Authority or the
Goverritnental Unit is required, or the Governmental Unit or theé Finance Authority is

required to take some action at the request of the other, such approval or such request -

shall be given for the Finance Authority or for the Governmental Uiit by an Authorized
Officer of the Finance Authority or the Governmental Unit, as the cas¢ may be, and any
party hereto shall be authorized to act on any such approval or request

o Section 7.3 Requirements of Law. Dunng the - Loan Agreement Term, the -
- Goverhmenta] Unit and the Finance Authority shall observé anid’ ‘comply promptly with
“all current and fuiture orders of all courts having jurisdiction over the paities hereto to the -

extent such orders relate to or govern the PI‘OJCCt or the Pledged Revenues o

Section 7.4 First Lien; Equality of Liens. The Loan Agreement Payments

constitute an irrevocable first lien (but not necessarily an exclusive first lien) upon the

- Pledged Revenues. The Governmental Unit covenants that the Loan Agreement

- Payments and any Parity Obligations herein authorized to be issued and from time to time
. outstanding shall be equitably and ratably secured by a first lien on the Pledged Revenues
-and shall not be entitled to any priority one over the other in the application of the

- Pledged Revenues regardless of the time or times of the issuance of such obligations, it -
“being the inténtion of the Governmental Unit that there shall be o priority between the

‘Loan Agreement Payments and any such Parity Obligations regardless of the fact that
. they may be actually issued and delivered at different times. '

Section 7.5 Expeditious Completion. The Govemmental Un1t shall complete '

: the Refundmg w1th all practical dispatch.

’ ARTICLE VIII :
PREPAYMENT OF LOAN AGREEMENT PAYMENTS

Section 8.1 Prepayment. The Governmental Unit is hereby granted the option
to prepay any of the Principal Components of this Loan Agreement in whole or in part on
‘any day on or after ten (10) years following the Closing Date without penalty or
_prepayment premium. The Governmental Unit may designate the: due dates of any
- Principal Components being prepaid in the event of a partial prepayment. Notice of
intent to make such prepayment shall be provided to the Finance Authority and the

3269-pPP 18

37



Trustee by the Governmental Unit no less than forty-five (45) days prior to the
prepayment date. - The Trustee shall recalculate the Loan Agreement Payments due under
this Loan Agreement in the event of a partial prepayment in a manner which is consistent
with the manner in which the Bonds, if any, are prepaid. -

_ Section 8.2  Defeasance. Should the Governmental Unit pay or make provision
for payment of the Loan such that all amounts due pursuant to this Loan Agreement shall
be deemhed to have been paid and defeased, then the Loan: Agreement Payments
“heteutider shall also be deemed to have been paid, the Governingrital Unit’s payment
obligations hereunder shall be terminated, this Loan Agteernent and all- obligations
contained herein shall be discharged and the pledge hereof released. “Such payment shall
" be deemed made when the Governmental Unit has deposited with an escrow agent, in
.~ trust, -(i) moneys sufficient to make such payment and/or (ii) noncallable Government
Obligations maturing as to principal and interest in such amourit-and at such times as will
ensure the ava11ab111ty of sufficient moneys to make such payment and when all
~neécessary and proper expenses of the Finance Authority have been paid or provided for.

" In the event the Governmental Unit makes provisions for defeasance of this Loan-
" Agteement, the Governmental Unit shall cause to be deliveréd (1)a report of an

- independent nationally recognized certified public accountant verifying the sufficiency of
the ‘escrow established to pay this Loan Agreement in full when due or upon an
irrevocably designated prepayment date, and (2) an opinion of Bond Counsel to the effect
- that this Loan Agreement is no longer outstanding, each of which shall be addressed and
) V'dehvered to the Finance Authority. Government Obligations within the meaning of this
- Section 8.2, unless otherwise approved by the Finance Authorlty, shall include only
(1) cash, (2) U.S. Treasury Certificates, Notes and Bonds (including State and Local
- “Government Series - “SLGs”), and (3) obligations the pr1n01pa1 of and interest on which
' 'are unconditionally guatanteed by the United States of Amerlca

ARTICLE IX
INDEMNIFICATION

, From and to the extent of the Pledged Revenues, to the extent permitted by law,
- the -Governmental Unit shall and hereby agrees to indemnify and save the Finance

‘Authority and the Trustee harmless against and from all claitms, by or on behalf of any

person, firm, corporation or other legal entity arising from the acquisition or operation of
- the Project during the Loan Agreement Term, from: (i) any act of negligence or other

- 'misconduct of the Governmental Unit or breach of any covenart or warranty by the
Governmental Unit hereunder; and (ii) the incurrence of any cost’ or expense in

" connection with the acquisition- or operation of the Project in excess of the Loan -

- Agreement proceeds and interest on the investment thereof. The Governmental Unit
. shall indemnify-and save the Finance Authority and the Trustee harmless, from and to the
- extent of available Pledged Revenues, from any such claim arising as aforesaid from (i)
‘or (ii) above, or in connection with any action or proceeding brought thereon and, upon
- notice from the Finance Authority or the Trustee, shall defend the Finance Authority or

- the Trustee, as applicable, in any such action or proceeding.
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ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

, Section 10.1 Events of Default Defined. Any one of the followmg shall be an
' “Event of Default” under this Loan Agreement : . _

4 (a) " Faijlure by the Governmental Unit to- pay any amount required to
be pa1d under this Loan Agreement on the date on wh1ch it is due and payable

_ (b)  Failure by the Governmental Un1t to- observe and perform any
_ covenant, condition or agreement on its part to be observed or performed under this Loan
Agreement, other than as referred to in paragraph (a), for a perlod of thirty (30) days after

" written notice speC1fy1ng such failure and ‘requesting that it be remedled is given to the
- ‘Governmental Unit by the Finance Authorlty ot the Trustee umless the Fitiance Authority

~and the Trustee shall agree in Wwriting to an extension of such tini¢ prior to its expiration;
‘provided, however, if the failure stated in the notice ¢an be wholly cured within a period
. of time not materially detrimental to the rights of the Finance Authority or the Trustee but
“-cannot be cured within the applicable thirty (30) day period, the Finance Authority and
“the Trustee will not unreasonably withhold their consent to an extension of such time if
cortective action is instituted by the Governmental Unit within the applicable period and
dlhgently pursued until the failure is corrected; and provided, further, that if by reason of
- force majeuré the Governmental Unit is unable to carry out the agreements on its part
" herein contamed the Governmental Unit shall not be deemed in default under this
- -paragraph (b) during the continuance of such inability (but force ma_] eure shall not excuse
-any other Event of Default);

©) Any warranty, representation or othet statement by or on behalf of
~ the Govermmental Unit contained in this Loan Agreement or in any instrument furnished
in compliance with or in reference to this Loan Agreement i is false ot misleading in any
- material respect

: (d) A petition is filed against the Governmental Unit under any
: bankruptcy, moratorium, reorganization, arrangement, insolvency, read_lustment of debt,

dissolution or liquidation law of any jurisdiction, whether now or hereafter in effect, and
is not dismissed within thirty (30) days after such filing, but the Finance Authority and

‘the Trustee shall have the right to intervene in the proceedmgs prior to the expiration of

such thlrty (30) days to protect their interests;

(e) The Governmental Unit files a petltlon in VOluntary bankruptcy or
seekmg relief under any provision of any bankruptcy, moratorium, reorganization,
- “arrangement, insolvency, read_]ustment of debt, dissolution of 11qu1dat10n law of any

~ jurisdiction, whether now or hereafter in effect, or consents to the filing of any petition .

against it under any such law; or

® The Governmental Umt admits insolvency or bankruptcy or its
1nab111ty to pay its debts as they become due or is generally not paying its debts as such
debts become due, or becomes insolvent or bankrupt or makes an as31gnment for the
benefit of creditors, or a custodian (including, without limitation, a receiver, liquidator or
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trustee) of the Governmental Unit for any of its property is-appointed by court order or
takes possession thereof and such order remains in effect or such possession continues for
.more than thirty (30) days, but the Finance Authority and the Trustee shall have the right
to intervene in the proceedings prior to the expiration of such th1rty (3 0) days to protect
their interests. o

Section 10.2 Remedies on Default. Whenever any Event of Default has
- occurred and is continhuing and subject to Section 10.3 hereof ‘the: Fifiance Authority or
the Trustee may take any or all of the following action§ as ha
desirable to collect the paymerits then dué and to becoine due:

- of any agreement of the Govemmental Unit in this Loan Agree fit:

o (a) - By mandamus or other action or. proceedmg or su1t at law ot in
equity to enforce the rights of the Finance Authority and the Trustee under this Loan
Agreement against the Governmental Unit, and compel the Governmental Unit to
- perform or catry out its duties under the law and the agreements and covenants required
 to be petformed by it contained herein; or : '

. (b By suit in equ1ty to en_]om any acts or tthgs which are unlawful or
’ v1olate the nghts of the Finance Authority or the Trustee; or -

: (c) Intervene in judicial proceedlngs that affect this Loan Agreement
or the Pledged Revenues; or :

. (d) . Cause the Governmental Unit to: account as 1f 1t were the trustee of
an express trust for all of the Pledged Reverues; or -

_ (e) Take whatever other action ‘at law or in éduity may appear
" necessary or desirable to collect amounts then due and thereafter to become due under
this Loan Agreement or to enforce any other of its rights thereunder; or-

® Apply any amounts in the Program ‘Ac¢count toward satisfaction of

any of the obligations of the Governmental Unit under this Loan Agreement.

Section 10.3  Limitations on Remedies. A judgment requ1r1ng a payment of

money entered against the Govemmental Unit may reach only ava11ab1e Pledged .

Revenues.

- Section 10.4 No Remedv Excluswe Subject to Sectlon 10. 3 héreof, no remedy :

herein conferred upon or reserved to the Finance Authority orthe Trustee is intended to
be exclusive, and every such remedy shall be cumulative aiid shall be in addition to every
other remedy given hereunder as now or hereafter ex1st1ng at law or in equity. No delay
or omission to exercise any right or power accruing upon any défault shall impair any
“such right or power or shall be construed to be a waiver thereof; but any such right and
power may be exercised from time to time and as often as may be deemed expedient. In
order to entitle the Finance Authority or the Trustee to exercisé any remedy reserved in
this Article X; it shall not be necessary to give any notice, other than such notice as may
be required in this Article X.

3269-PP , Y
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Section 10.5 Waivers of Events of Default. The Finance Authority or the
Trustee may in its discretion waive by written waiver any Event of Default hereunder and
the consequences of such an Event of Default provided, however, that there shall not be
waived: (i) any Event of Default in the payment of the principal of this Loan Agreement
at the date when due as specified herein; or (11) any default in the payment when due of
the interest on this Loan Agreement, unless prior to such waiver or‘réscission, all arréars

of interest, with interest at the rate borne by this Loat’ Agreement on all arrears of '
_ payments of ‘principal and all expenses of the Finance Authorlty ‘ot the Trustee, in
- connéction with such Event of Default shall have been paid or provided for, and in case
of any such waiver or rescission, or in case any proceéding takeén by the Finance.

Authority or the Trustee on account of any such Event of Default shall have been
discontinued or abandoned or determined adversely, then arid in every such case, the

Finance Authority and-the Trustee shall.be restored to their former posmons and rights .

hereunder, respectively, but no such waiver or rescission shall extend: to any subsequent
' or other Event of Default, or impair any right consequent thereon

Section 10, 6 No Additional Waiver Implied by One Walver In the event that
any agreement contained herein should be breached by either party and thereafter waived
by the other party, such waiver shall be in writing and limited to the particular breach so
waived and shall not be deemed to waive any other breach hereundet.

Seet'io'n 10.7 _Agreement to Pay Attorneys’ Fees and_Exneﬁ’ses: In the event that |
- the Governmental Unit shall default under any of the provisions ‘hereof and the Finance .
Authority or the Trustee shall employ attorneys or incur other expenses for the collect10n_ _

of payments hereunder, or the. enforcement of performaice or observance of any
obligation or agreement on the part of the Governmental ‘Unit Herein contained, the
Governmental Unit agrees that it shall on demand therefor pay to the Finance Authority
or the Trustee, as applicable, the fees of such attorneys and such other expenses so
incurred, to the extent that such attorneys’ fees and experses may be determined to be
reasonable by a court of competent jurisdiction; provided, however, that the obligation of
the Governmental Unit under this Section shall be limited to expendltures from and to the
extent of available Pledged Revenues.

ARTICLE XI
- MISCELLANEOUS

Section 11.1 Notices.  All notices, certificatés or . 'othef co’rnnlunications;‘
"hereunder shall be sufficiently given and shall be deemed given when delivered as

follows: if to the Governmental Unit, City of Santa Fe, 200. Lincoln ‘Avenue, Santa Fe,

New Mexico 87501, Attention: Finance Director; if to the Finance Authority, New

Mexico Finance Authority, 207 Shelby Street, Santa Fe, New Mexico 87501, Attention:
‘Chief Executive Officer; and if to the Trustee, BOKEF, NA dba Bank of Albuquerque 201
.Third Street, N.W., Suite 1400, Albuquerque, New Mexico 87102, Attention: Trust
Division. The Govemmental Unit, the Finance Authority, and the Trustee may, by notice
given hereunder, designate any further or different addresses’ to which subsequent
notices, certificates or other communications shall be sent. '
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~ Section11.2 Binding Effect. This Loan Agreement shall inure to the benefit of
‘and shall be binding upon the Finance Authority, the Governmental Unit and their
respective successors and assigns, if any. .

Section 11.3  Amendments. The Governmental Unit agrées that this Loan B

- Agreement will not be amended without the prior writtén consent of the Finance
~Authority, and, if the Loan has been pledged under the Indenture (as defined herein),
without the prior written consent of the Trustee (as defined herein), the Finance Authority
and the Governmental Unit, pursuant to the Indenture.

Section 11.4 No Liability of Individual Officers, Directors or Trustees. No
recourse under or upon any obligation, covenant or agreement contained in this Loan
Agreement shall be had against any member, employee, director or officer, as such, past,

~ present or future, of the Finance Authority, either directly or. through the Finance
Authority, or against any officer, employee, director or member of the Governing Body,

- past, present or future, as an individual so long as such individual was acting in good
faith.- Any and all personal liability of every nature, whether at common law or in equity,
or by statute or by constitution or otherwise, of any such officer, employee, director or
“member of the Governing Body or of the Finance Authority is hereby expressly waived
and released by the Governmental Unit and by the Finance Authority as a condition of

- and in consideration for the execution of thlS Loan Agreement

‘ Sectlon 11.5 Severablllg. In the event that any .p'rdvisi‘c)n of this Loan

" Agreement, other than the requirement of the Governmental Uhit to pay hereunder, shall

: be held invalid or unenforceable by any court of competent ‘jurisdiction, such holding
- shall not invalidate or render unenforceable any other provision hereof. _

Section 11.6 Execution in Counterparts.  This Loan Agreement may be

simultaneously executed in several counterparts, each of which shall be an original and -

all of which shall constitute but one and the same instrume‘ntr.

Section 11.7 ~Assienment by the Finance Authority. Pursuant to the Indenture,

this Loan Agreement may be assignied and transferted by the Finance Authority to the.-

Trustee, which assignment and transfer is hereby acknowledged and approved by the
Governmental Unit.

Section 11.8 Compliance with Governing Law. It is hereby declared by the
“Governing Body that it is the intention of the Goverrimental Unit by the execution of this-
Loan Agreement to comply in all respects with the provisions of the New Mexico
Constitution and statutes as the same govern the pledge of the Pledged Revenues to
payment of all amounts payable under this Loan Agreement.

Section 11.9 Applicable Law. This Loan Agreement shall be governed by and
construed in accordance with the laws of the State. ,

Section 11.10 Captions. The captions or headings herein are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or
sections of this Loan Agreement.
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IN WITNESS WHEREOF, the Finance Authority, on behalf of itself and as
approved by the Board of Directors of the Finance Authority on December 18,2014, has
executed this Loan Agreement in its corporate name; and the Governmental Unit has
caused. this- Loan  Agreement to be executed in its corporate name and the seal of the
Governmental Unit affixed and attested by its duly authorlzed ofﬁcers All of the above
are effectlve as of the date first above wrltten : :

NEW MEXICOFINANéE AUTHORITY -

Robert P. Coalter Chlef Executlve
Ofﬁcer

PREPARED F OR EXECUTION BY OFFICERS
- OF THE NEW MEXICO FINANCE AUTHORITY:
Sutin, Thayer & Browne A Professional Corporation
As Loan Counsel

By
§ - Suzanne Wood Bruckner

APPROVED FOR EXECUTION BY OFFICERS OF

THE NEW MEXICO FINANCE AUTHORITY:

By: _ ‘ _
' “Daniel C. Opperman
Gereral Counsel
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CITY OF SANTA FE, NEW MEXICO

By

Javier M. Gonzales, Mayor
[SEAL]

Attest:

By

Yolanda Y. Vigil, City Clerk

APPROVED AS TO FORM:

Bym/( Dettan

Kelley A. rennan Clty Attorney

3458546.doc
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* EXHIBIT “A”

TERM SHEET

New Mexico Finance Authority Loan 3269- PP

Governmental Urit:

- Project Description:

Loan Agreement
Principal Amount:

Pledged Revenues:

Coverage Ratio:

| Currently Outstanding
- Patity Obligations:

 Additional Parity Bonds Test:

- Authorizing Legislation;

Closing Date: "
Blended Interest Rate:
-Program Account Deposit:

Finance Authority Debt Service
Account Deposit:

3269-PP

City of Santa Fe, New M_exlc‘_o :

Advance refunding of New Mexico Finance

Authorlty Loan No. 1819-PP dated March 28, 2006
and paying related professmnal fees ’

$37,375,000
The revenues of four #nd one-half percentage

increments- (4.5%) of the Lodgers Tax Revenues:
(consisting of an occupaticy tax of five percent (5%)

. and a convention center fee. of two percent (2%) for

a total of seéven percent (7%) of gross taxable rent

for lodging with the- Governmerital: Unit paid to’

vendors), imposed pursuant 10 the Lodgers Tax Act

' (Sections 3-38-13 through 3-38-24, NMSA 1978),

the Civic and Convention ‘Centet Funding Act
(Sections 5-14-1 through 5:14-15, NMSA 1978),
and the Governmental Unit’s Complied Ordinances
Section 18-11. :

125%

NoneA
125%

Council Bill No. 2015- Ordmance No 2015-
adopted on Februaty 25, 2015 o

April 8, 2015
4.113228%

$37,187,532.42

- $467.58



Processing Fee: - - $187,000

First Interest Payment Date: June 15, 2015
First Principal Payment Date: June 15, 2015
Final Payment Date: ~ June 15,2035

3269-PP

'PROGRAM ACCOUNT DEPOSITS MUST BE USED WITHIN THREE YEARS
'UNLESS A LATER DATE IS APPROVED IN WRITING TO THE TRUSTEE AND

THE FINANCE AUTHORITY BY BOND BOUNSEL TO THE FINAN CE
AUTHORITY S

A2
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" 3269-PP

EXHIBIT “B”

DEBT SERVICE SCHEDULE FOR LOAN REPAYMENT

[SEEATTACHED] -

B-1
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EXHIBIT “C”

FORM OF REQUISITION

RE: $37,375,000 Loan Agreement by and between the City of Santa Fe New Mex1co and the )

New Mexico F1nance Authority (the “Loan Agreement”)

TO: BOKF; NA dba Bank of Albuquerque
c/o New Mexico Finance Authority
207 Shelby Street
Santa Fe, New Mexico 87501
- '-Attn Accountlng .

: You are hereby authorlzed to dlsburse from the Program Account - Crty of Santa Fe, New .
Mexico (2015 Convention Center Refinancing Loan), with regard to the above referenced Loaix
A Agreement the following: :

LOANNO.: 3269-PP CLOSING DATE: Apr"i51<8;_2?0'_'15

REQUISITION NUMBER:

NAME AND ADDRESS OF PAYEE:

AMOUNT OF PAYMENT: $

'PURPOSE OF PAYMENT: I

Each obligation, item of cost or experise mentioned herein is for costs of the PrOJect is due and
payable, has not been the subject of any previous requisition and is a proper charge against the
Prograim Account - City of Santa Fe, New Mexico (2015 Conventron Center Refinancing Loan).

All representatrons contained in the Loan Agreement and the related closmg documents remain
‘true and correct and the Clty of Santa Fe, New Mexico, is not. 1n breach of any of the covenants

contained therein.

. If this is the final requisition; payment of costs of the Project 1scompletor if not complete, the
City of Santa Fe, New Mexico, shall and understands its oblrgatrOn to complete the acqursrtlon of

- ~ the Project from other legally available funds.

Capltahzed terms used herein, are used as defined or used in the Loan Agreement

DATED: | . By
Authorized Officerof Borrower
Title: . .
Print Name and Title 3
3269-PP C-1
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'TjO:

EXHIBIT “D”

CERTIFICATE OF COMPLETION

$37 375,000 Loan Agreement by and between the City of Santa Fe New Mexico and the

v New Mex1co Flnance Authonty (the “Loan Agreement”)

New Mexico Finatice Authority

207 Shelby Street B
“Santa Fe, New Mexico 87501
Attn: Accounting ‘

Susan Ellis -
Assistant Vice President, Corporate Trust
BOKF, NA dba Bank of Albuquerque
201 Third Street NW, Suite 1400

~ Albuquerque, New Mexico 87102

LOANNO.: 3260PP - CLOSING DATE: April 8, 2015

" In accordance with Section 6.3 of the Loan Agreement, the undersigned states, to the best of his
‘of hier knowledge, that the Refunding has been completed, and all costs have been paid as of the
~date of this Certificate. . Notwithstanding the foregoing, this certification is given without
- prejudice to any rights against third parties which exist at the date of this Certificate or which
‘may subsequently come into being.

DATED: By:

: Cap‘italized terms used herein, are used as defined or used in the Loan Agreement.

Authorized Officer of Governmental Unit

Title:

Print Namne and Tide

-50



Draft — February 6, 2015

$37,375,000
CITY OF SANTA FE, NEW MEXICO
CONVENTION CENTER REFUNDING LOAN

FINANCING SCHEDULE

| Council Meeting Dates 5:00/7:00 p.m.

Finance Committee Meeting Dates 5:00 p.m.

RESPONSIBLE

DATE ACTION PARTIES
Wednesday, City Council adoption of Application City
December 10, 2014 Resolution Modrall
Thursday, . City .
December 18, 2014 NMFA Board approval of Refunding Request First SouthWest
Thursdéy, Coordinate Schedules and Finance Plan with Modrall
January 15, 2015 New Mexico Finance Authority Team First SouthWest
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RESPONSIBLE

DATE ACTION PARTIES
Distribute draft Financing Schedule, draft
Tuesda Notice for Publication and draft Ordinance to
Y Finance Team and to Melissa Byers, Modrall

January 20, 2015

Legislative Liaison, and to Yolanda Vigil, City
Clerk, for introduction '

Tuesday,
January 20, 2015

Finance Committee Approval of draft

City Finance

. Ordinance and Publication Modrall

5:00 p.m. meeting
Wednesday, City Council Approval of Publication City
January 28, 2015

i . (Consent Agenda) Modrall
5:00 p.m. meeting
Thursday, Distribute revised draft of Ordinance and first . | Modrall
January 29, 2015 draft of Loan Agreement Sutin
Friday, Submit Notice of Public Hearing and Intent to City Clerk
January 30, 2015 Adopt Ordinance to the Santa Fe New Mexican Mo}(lirall
by Noon for publication on Friday, February 6, 2015
Friday, Publish Notice of Public Hearing and Intent to Newspaper
February 6, 2015 Adopt Ordinance pap
Friday, Distribute revised/updated draft Ordinance and | Modrall
February 6, 2015 Loan Agreement Sutin

_Friday,
February 6, 2015

Finance Committee Agenda Deadline for
February 16™ Finance Committee Meeting

City Finance

Friday,

Comments due on draft Ordinance and Loan

February 13, 2015 Agreement All
. . : . City Finance
Monday, Finance Committee Review of Ordinance and
February 16, 2015 Loan Agreement Modrall
vary 1o, oan Ag First SouthWest
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RESPONSIBLE

April 8,2015

DATE ACTION PARTIES
Wednesday, s e . .. City Finance
February 25, 2015 E?:l%g:;cﬁ]fgggfsep‘;‘e‘“ﬁ (‘ity Bond Pricing /| g & SouthWest
by 2:00 p.m. P Finance Authority
Wednesday, i . . .

February 25, 2015 gr?;guc; é)ublllz :eilrlrge :rr;(i r';itdopt Ordinance All

700 p.m, pprove nAg

Thursday, Submit Notice of Adopfionbf Ordinance to the Citv Clerk
February 26, 2015 Santa Fe New Mexican for publication on Mo}(,irall

by Noon Tuesday, March 3, 2015

Tuesday, Publish Notice of Adoption of Ordinance Newspaper
March 3, 2015

Friday, L . Modrall
March 6, 2015 Distribute draft Closing Documents Sutin
Friday, Comments due on Closing Documents All

March 20, 2015

Week of Pre-Closing, Document Signing by City All

March 23, 2015 Officials

Friday, Signed closing documents delivered to New City
March 27, 2015 Mexico Finance Authority Modrall
Week of _ . . . Finance Authority
March 30, 2015 Closing documents signed by NMFA officials Sutin
Thursday, . o . . . City

April 2, 2015 30-day Limitation of Action Period expires Modrall
Wednesday, Closing (by telephone) All

Monday,
March 28, 2016

Pay-Off Convention Center Loan dated March
28, 2006

City Finance
Finance Authority

Y:\dox\client\23845\0144\GENERAL\W2350588.DOC
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