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ACTION SHEET
ITEM FROM THE
PUBLIC WORKS/CIP AND LAND USE COMMITTEE MEETING
OF
MONDAY, DECEMBER 7, 2015

ITEM 11

REQUEST FOR APPROVAL OF AMENDMENT NO. 6 TO THE AMENDED AND RESTATED
RAILYARD LEASE AND MANAGEMENT AGREEMENT WITH SANTA FE RAILYARD
COMMUNITY CORPORATION TO INCLUDE MINOR HOUSEKEEPING ITEMS AND
PAYMENT DEFERRALS TO EXISTING RENT SCHEDULE (ROBERT SIQUEIROS)

PUBLIC WORKS COMMITTEE ACTION: Approved

FUNDING SOURCE:

SPECIAL CONDITIONS / AMENDMENTS / STAFF FOLLOW UP:

VOTE FOR AGAINST ABSTAIN
CHAIRPERSON TRUJILLO

COUNCILOR BUSHEE X

COUNCILOR DIMAS Excused

COUNCILOR DOMINGUEZ Excused

COUNCILORIVES X




ACTION SHEET
ITEM FROM FINANCE COMMITTEE MEETING OF 11/30/15
FOR CITY COUNCIL MEETING OF 12/09/15

ISSUE:

11. Request for Approval of Amendment No. 6 to Amended and Restated Railyard
Lease and Management Agreement — Include Minor Housekeeping ltems and
Payment Deferrals to Existing Rent Schedule; Santa Fe Railyard Community
Corporation. (Robert Siqueiros)

FINANCE COMMITTEE ACTION:

Approved as Discussion item.

FUNDING SOURCE:

SPECIAL CONDITIONS OR AMENDMENTS

STAFF FOLLOW-UP:

Approved with direction to staff.

VOTE FOR AGAINST | ABSTAIN

COUNCILOR TRUJILLO

COUNCILOR RIVERA

COUNCILOR LINDELL

X | X | X | X

COUNCILOR MAESTAS

CHAIRPERSON DOMINGUEZ

4-13-15




Citty off Saumta IRe, Newy Meszico

November 30, 2015

Finance Committee

e 7(/ s

- ’Isaac‘fl Pmo,,}?ubfc Works Department Directoy” )
/

Robert Siqueiros, Railyard Projects Administrbtor

THE SANTA FE RAILYARD COMMUNITY CORPORATION IS
REQUESTING APPROVAL OF AMENDMENT #6 TO THE CITY
OF SANTA FE RAILYARD LEASE AND MANAGEMENT
AGREEMENT.

SUMMARY:

The Santa Fe Railyard Community Corporation requests approval of Amendment No. 6
to the Amended and Restated Lease and Management Agreement (“L&M Agreement”).

The purpose of the amendment is twofold; first to include several minor “housekeeping”
items and 2"%; to review and approve SFRCC’s payment deferrals to the existing Rent
Schedule.

Housekeeping Items:

1. Inclusion of the dedicated parking spaces for both the existing residential parking
on Parcel A-1, known as the Artyard and the proposed residential project on
Parcel A-2 (See Residential Parking Exhibit).

2. Revision of the Maintenance Responsibility Map, Exhibit C, and the description
of the Leased Premises map to reflect the change in boundaries of the Railyard
Deed of Conservation Easement approved by the City Council in 2014, Exhibit A.
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The change in the Conservation Easement was to accommodate Violet Crown Cinema's outdoor

seating.
Rent Deferrals:

SFRCC is requesting an additional deferral of rent SFRCC pays to the City starting in May,
2017. SFRCC will pay 100% of the rent owed to the City for the balance of the 2014/15 fiscal
year. There is no fiscal impact to the city until May, 2017.

SFRCC is requesting additional deferrals totaling $600,000 over 4 years commencing late in the
2016/17 fiscal year and ending in Fiscal Year 2019/20. The additional deferrals are illustrated on
the chart below:

T 2016/17 | $ 350,000 | § 600,000 | $ 250,000
2017/ | $ 200,000 | $ 350,000 $ 150,000
2016119 | $ 100,000 | $ 200,000 § 100,000
2019720 | § 100,000 | § 200,000 § 100,000

TOTAL | § 750,000 | $ 1,350,000 §$ 600,000

The request is for the deferral of rent, not an abatement. SFRCC will repay the additional
deferrals in 2025/26 and 2026/27.

The deferrals are required because there is not sufficient rent being paid by the ground lease
tenants to pay the cost of the infrastructure bonds. The cost of the infrastructure built in 2006-
2008 roughly doubled over the original estimate. However, the rents for the Railyard land parcels
have been generally flat due to economic conditions and lower real estate values than
anticipated. A detailed discussion of these conditions can be found in the attached SFRCC letter

dated 10/15/15.

Also attached is the Lease and Management Agreement Amendment No.6 signed by legal staff.

LEASE AND MANAGEMENT AGREEMENT HISTORY

In brief, since SFRCC's Lease and Management Agreement was Amended and Restated in 2011.
There have been 4 (four) approved amendments. Prior to the reinstatement there were 8
~approved amendments (See Chronology below)



LEASE & MANAGEMENT AGREEMENT AMENDMENTS (Prior 2011)

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

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

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

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

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

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

Amendment No. 7 revised Completion Date for the Railyard Underground Parking Garage;
removed Rail Line Corridor from the Leasehold; defined SFRCC responsibilities for the Park,
Plaza and Alameda on the Conservation Easement; and adjusted Boundary of Leaschold
Premises of Parcel E.

Amendment No. 8 was approved in order to remove SFRCC's leasehold premises the portion of
the infrastructure constructed by SFRCC on behalf of the City including roads, sidewalks, street

lights, and other utilities. This action would allow SFRCC's auditors to remove this $12.8 million
asset from its accounting books. The City has been adding the infrastructure assets to its books as



work was completed. Therefore, both the City and SFRCC were carrying the asset on their
books.

LEASE & MANAGEMENT AGREEMENT CHRONOLOGY (Amended and Restated)

Amendment No. 1 was approved by the Mayor and City Council to extend the terms of the
Lease and Management Agreement to June 30, 2027,

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

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

Amendment No. 4 was approved in September 2013 by the City Council regarding Tract O and
the Santa Fe Depot building lease agreement.

Amendment No. 5 was approved to clarify that in the event that a sublease expires or otherwise
terminates, the City shall assume Santa Fe Railyard Community Corporation's ("Non-profit")
position with the subleases

RECOMMENDED ACTION:

Please review and recommend to the Public Works Committee and City Council approval of the
Railyard Lease and Management Agreement Amendment No. 6.

Attachments:

Lease and Management Agreement Amendment No.6
Exhibits A, B & C

SFRCC's Letter of Request

Residential Parking Exhibit

Summary of Contracts



CITY OF SANTA FE
AMENDMENT # 6 TO
AMENDED AND RESTATED RAILYARD LEASE AND MANAGEMENT AGREEMENT

This Amendment No. 6 (the “Amendment”) to the City of Santa Fe Amended and Restated Railyard
Lease and Management Agreement dated April 30, 2011, as amended by Amendment #1 dated May 18,
2012, Amendment #2 dated April 30, 2013, and Amendment #3 dated May 31, 2013 Amendment #4 dated
June 1, 2013, and Amendment #5 dated September 1, 2015 (the “Agreement”) between the CITY OF
SANTA FE, New Mexico ("City”) and SANTA FE RAILYARD COMMUNITY CORPORATION, a New
Mexico non-profit corporation ( “Non-profit”) shall be effective on December 1, 2015.

RECITALS:

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

Agreement.

B. The City wishes to amend Exhibit B of the Agreement to provide for additional deferrals of Rent
due from the Non-profit.

C. The City wishes to amend Exhibit C of the Agreement to revise the areas of maintenance
responsibilities of the City to include what was formerly known as “Parcel W” located at 705 Alarid Street.
Parcel W was added to the Deed of Conservation Easement on November 3, 2014.

D. The parties wish to remove Parcel W, located at 705 Alarid Street, from the description of the
Leasehold Premises.

E. The City wishes to add parcels A-3 and A-4 to the description of the Leasehold Premises.

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

1. Delete in its entirety Section 2.01 of the Agreement and replace with the following:

“2.01 Grant of Lease Premises The City hereby enters into this Agreement with the Non-
profit for the Leasehold Premises. The Leasehold Premises shall consist of the Railyard
exclusive of the following areas: the connector between the Baca and North Railyard;
approximately ten (10) contiguous acres developed as a public park and Parcel W comprised

of 14,129 square feet located at 705 Alarid Street, both covered by the Deed of Conservation
M:\lrene\Agreements\Amendment #6 to Amended and Restated LM Agreement (11-02-15).doc
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Easement between the City and the Trust for Public Land which was assigned to the Santa Fe
Conservation Trust; the Rail Line Corridor as such term is defined in the aforementioned
Conservation Easement; the area south of the Alarid Street railroad crossing; the area
occupied by the underground parking garage and facilities for ingress to and egress from that
garage; all public streets, alleys, and public surface parking areas within the Railyard whether
existing or subsequently created; a portion of Parcel Q totaling 482 square feet; and a portion
of Parcel SS in the Baca Street portion of the Railyard totaling 6,066 square feet. The
Leasehold Premises shall include the following areas: a.) approximately 82 square feet
adjacent to Lease Parcel E that was previously a portion of the Conservation Easement, and
b.) the land in the Baca Street portion of the Railyard that was exchanged with the Santa Fe
Lodge No. 2, Independent Order of Oddfellows, Inc. and Parcel A-3 comprised of 4,191
square feet. Parcel A-4 comprised of up to sixty five (65) parking spaces located in the
existing parking area adjacent to Parcel A-2 shall be added to the Leased Premises effective
on the commencement date of a sublease between the Non-profit and a sublease tenant for the
development of a multifamily residential building. The area described above in the aggregate
is depicted in Exhibit A hereto, dated December 1, 2015, and shall be hereinafter referred to as
the "Leasehold Premises”. Exhibit A is included for graphical information only. If any
conflicts appear between Exhibit A and the text in this Agreement, the text shall prevail.
Nothing herein shall be deemed to limit the addition of property owned by the City to the area
covered as Leasehold Premises should such properties be added to the Railyard through the
planning process or by way of acquisition by the City and so long as the Non-profit gives its
written consent to the addition of the property to the Leasehold Premises and conveys fair

value for any additional property.”

2. Delete in its entirety Exhibit B entitled “Rent Schedule” dated April 30, 2013 and replace with
the enclosed Exhibit B entitled “Rent Schedule” dated December 1, 2015.

3. Delete in its entirety Exhibit C entitled “Maintenance Responsibilities” dated April 30, 2013
and replace with the enclosed Exhibit C entitled “Maintenance Responsibilities” dated
December 1, 2015. Upon the commencement date of a sublease between the Non-profit and a
sublease tenant for the development of a multifamily residential building, the maintenance of
Parcel A-4 shall become the responsibility of the sublease tenant.

Except as specifically provided in this Amendment #6, the Agreement remains and shall remain in full force
and effect, in accordance with its terms.

M:\lrene\Agreements\Amendnent #6 to Amended and Restated LM Agreement (11-02-15).doc
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IN WITNESS WHEREOQF, the parties have executed this Amendment #6 as of the dates set out below,

Non-profit: City:
SANTA FE RAILYARD COMMUNITY CORP. CITY OF SANTA FE
By By

Javier Gonzales, Mayor
Printed Name

Its

CRS # 02-481098003
City of Santa Fe Business
License Registration # 0397164

Attest:

Yolanda Vigil, City Clerk

Approved as to form: Approved:
M, Fon
KeHey\A. Brennafl, City Attorney Oscar Rodriguez, Finance Director

M:\Irene\Agreements\Amendment #6 to Amended and Restated LM Agreement (11-02-15).doc
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STATE OF NEW MEXICO
§:
COUNTY OF SANTA FE

The foregoing instrument was acknowledged before me on , by Javier
Gonzales, Mayor of City of Santa Fe, a New Mexico municipal corporation, on its behalf.

Notary Public
My commission expires:
STATE OF NEW MEXICO
COUNTY OF SANTA FE §:
The foregoing instrument was acknowledged before me on , by Steven

Robinson, the Board President of Santa Fe Railyard Community Corporation, a New Mexico non-profit
corporation, on its behalf.

Notary Public

My commission expires:

M:lrene\Agreements\Amendment #6 to Amended and Restated LM Agreement (11-02-15).doc
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Exhibit A (December 1, 2015)
Page 3 of 3

UPDATED BOUNDARY SURVEY QOF THE BACA PORTION OF THE SANTA

RAILYARD AND LEASE AREAS PLAT, PREPARED FOR SANTA FE RAIL
COMMUNITY CORPORATION

LYING AND BCING SITUATE WITHIN TRACT 78 (12 518 ACt) PROJECTED SECTIONS 25 . T 37 . R Q€ N.H.P.K.

SOUTHWEST
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Exhibit B - Rent Schedule - December 1, 2015

11/10/2015 '
5:21:05 PM ACTUALS . PROJECTED
- PROJEC —— GRAND
FY2026/27)  FY2027128]  FY2028/29 TOTALS!

FY2013/14 EFY2014/15 FY2015/16] FY2016/17 FY2017/18] FY2018M19] FY2018/20f FY2020/21 FY2021122 FY2022/23 £Y2023/24 FY2024125 FY2025/26

FY2002-05) FY2005-06] FY2006/07] FY2007/08) FY2008/09) FY2009/10) FY2010/11] FY2011/12] FY2012/13

Cily of Santa Fe Land Debt for
acquisition costs - see below for

City sanctioned debt relief credits
applied (1,183,724 (452,547) (453,221)] (453.579)| (452,582)] (454.430) (3,450,083
NMFA Loan - Infrastr Phase [ (8)
{$570,025) per City of SF Sch
interest only until 2010-2011 0 [¢]
NMFA Loan - Infrastr Phase 1
{15B) $892,227%term ends May
2028 and concurs with City SF :

Schedule 0 0 0 Q Q
Refinance (20108) $10.490,000 . .

lerm ends May 2026 and concurs
with City of SF Schedule ) 0 0 0 0 0 0 | (463,688)] (705 000) (705,400)| (1,071,000}
SUB-TOTAL (1,183,724)] (452,547)] (453,221)| (675,106)] (671,919)] (666,974)] (845,765)| (843,248)]  {843,670)] (1,208,977} (1,208,486} {1,207,887); (1,203,657

Negotiated option Contingency
Relief Funds credit - Land and
NMEA, per L&M Amendment #3
thru 2008-10 - §769,175 30,000{_276,000{ 180,000 890,175 121,000] 102,000 0 0 0 0 0 0
Re-Payment-of 1.&M Amendment #3 ’

Debt Deferral of $769,175 0 0 a1, 0 ]
Debt Deferrat and repayment per
L&M renewal of 201 fand L&M
Amendment 2 - $3 483,441 0 4] Q 0 0 0§ 133,441] 300,000
Repayment of 2010-2023 Oebt
Deferral - $3,483,441 0 0 0 0 0 0
TOTAL RENT PAYMENTS (1,153,724) (176,847} (273,221)] (615,931)] (550,918)] [564,874]| (712,324)] (543,248} (543,670], (558,977} (558,486} (807,897) (609,657) (854,668)] (1,008,18%)] {1,009,694)] (1,303,208) {1,106,723)] (1,107,238) (1,205,505)] (1,392,625)] (1,524,861) (950,000)

o

(53,.115) (52.817) (52,8211 {52,825) (52,828} (52,833) (52.838)] - {52,843) {52,849 (52,855) (52,860}, (52.867) 0 0 0 Q (1,484,107

(222,527)] (219,337} (212,544} (142,250} (53,098)

(=1

jwl

(239,827) (85,150) (85,155)] (85,161) (85.166}) (85.172) (85,179) (85.185) (85.193), (85,201) (85.208) (85,218 (85,228) (85.239) (85,250), (85.261) 0 4] (1,517,792

o

(14,915,738
(21,371,720,

O

(1,070,5001 (1,069,900)] (1,071,650) (1,066,650] (1,070,150 (1,071,650} (1.071,150) (1,068.650) (1,069,150} (1,067.400) (638,200)] (639,600 0 0
(1,204,668)] (1,708,181)] (1,209,694)] (1,200,208} (1,208,723)| (1,207,238)| (1,205,508)] (723,450)  (724,861)

o
©
<

0 0 0 4] 4] 0 ) Q Q 0 768,175

(469,175)  (300,000) 0 0 o} _ (769,175)

[
(=]
(=]
o
[=]
o
(=)
o
<
o

0 0 4] 0 [¢]

300,000 650,000 §50,000 400,000 600,000 350,000 200,000 200,000 100,000 100,000 100,000 0 0 0 0 0 0 4,083,441

(200,000)]  (500,000)  (950,000) (1,300,000 (1,133.441) (4.083.441
{1,300,000¥ (1,133,441} (21,371,720

NOT
1. In addition to the deferrals specified above, the following credits are appfied to the Rent payable by tha Non-profit to the City:
A. Ground rent and CAM rent for City's portion of the condominium interest in ihe Market Station building and the development parcels per Amendment 1 to the Agreement dated May 18, 2012,
B. Ground rent and CAM rent for the loase of Parcel O, including the Santa Fe Depot building, per Amendment 4 dated June 1, 2013,
C. Payment of $243,478 made in FY2002-03, $486,424 in FY2003-04 and $453,833 made in FY2004-05. $30,000 deferral for FY2004-05.

o
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