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CITY OF SANTA FE, NEW MEXICO
BILL NO. 2024-19

INTRODUCED BY:

Mayor Alan Webber

A BILL

APPROVING THE SALE OF CITY-OWNED BUILDINGS, IMPROVEMENTS, AND SIX

PARCELS LOCATED AT 1600 ST MICHAELS DRIVE WITHIN THE CITY AND COUNTY

OF SANTA FE, NEW MEXICO, ASPECT QOZB, LLC, IN THREE PHASES, FOR A

TOTAL OF $5,000,000.

BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY OF SANTA FE:

Section 1. The City of Santa Fe (“City”) hereby approves the sale of buildings,
improvements, and land located at 1600 Saint Michaels Drive and further described in Section 3(A)
below, to Aspect QOZB, LLC (“Purchaser”), with terms described in Section 3 below.

Section 2. This Ordinance shall be effective forty-five days after the date of adoption,
unless a referendum is held pursuant to NMSA 1978, Section 3-54-1.

Section 3. Terms of the Sale:

A. Property to be Sold. The City agrees to sell its ownership interest in buildings,

improvements, and land located at 1600 St. Michaels Drive in the City and County of

Santa Fe, New Mexico, being more particularly described as follows to-wit: Ownership
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interest in the buildings, improvements, and land which are located upon the six tracts of
real estate more particularly described in Attachment A, the Development and
Disposition Agreement (‘“Property™).

B. The purpose for the municipality entering into the sale. The City issued a request for
proposals for disposition of the Property and the Purchaser responded to that request. The
City and the Purchaser entered into an Exclusive Negotiation Agreement on July 26,
2023, and, pursuant to this ordinance enter the attached Development and Disposition
Agreement (Attachment A).

Amount of the Sale. The Purchaser shall pay $5,000,000 total in the following phases, as
defined in Attachment A: $1,000,000.00 in cash on the Effective Date. Purchaser shall
then pay $2,250,000 on the date of Phase 1 Closing, $1,250,000 at Phase 2 Closing, and
$500,000 on the date of the Phase 3 Closing.

C. Time and Manner of the Sale. Closings shall comply with the statutory requirements in
NMSA 1978, Section 3-54-1, and shall take place as described in in Article 10 of
Attachment A.

D. Purchase “As Is”. The Purchaser shall purchase the City’s Property Interest in an “as is”
condition with all known and latent defects. The City makes no representations or
warranties as to the physical condition of the Property.

Section 4. This Ordinance shall be published as required by NMSA 1978, Sections 3-

17-3 and 3-54-1.

Section 5. This Ordinance shall become effective forty-five (45) days after its adoption,

unless a referendum election is held pursuant to NMSA 1978, Section 3-54-1.

Section 6. The City shall execute the necessary Quitclaim Deeds after the effective date

of this ordinance, according to Exhibit A.
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ATTEST:

GERALYN CARDENAS, INTERIM CITY CLERK

APPROVED AS TO FORM:

ERIN K. MCSHERRY, CITY ATTORNEY

Legislation/2024/Bills/Sale of Midtown Studio Buildings and Parcels
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ALAN WEBBER, MAYOR



Attachment A

Recording Requested By,
And When Recorded Return To:

CITY OF SANTA FE

200 LINCOLN AVENUE

SANTA FE, NM 87501

ATTN: ERIN MCSHERRY, CITY ATTORNEY

DEVELOPMENT AND DISPOSITION AGREEMENT
BY AND BETWEEN
CITY OF SANTA FE
AND
ASPECT QOZB, LLC

Dated: ,20
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DEVELOPMENT AND DISPOSITION AGREEMENT

THIS DEVELOPMENT AND DISPOSITION AGREEMENT (this “Agreement”) is entered
into by and between the CITY OF SANTA FE, a municipal corporation and political subdivision of
the State of New Mexico (the “City”), and ASPECT QOZB, LLC, a Delaware limited liability
company (“Developer”), effective as of the Effective Date (defined below). The City and Developer
are sometimes referred to herein individually as a “Party” and together as the “Parties.”

RECITALS

A. The City owns the real property and improvements consisting of approximately 60
acres generally located within the block defined by Cerrillos Road, St. Michaels Drive, Llano Street,
Siringo Road, and Camino Carlos Rey in the City of Santa Fe, County of Santa Fe, State of New
Mexico, as generally depicted on Exhibit A attached hereto (the “Midtown Site”).

B. By Resolution No. 2022-68, approved on November 30, 2022, the governing body of
the City (the “Governing Body”) adopted the Midtown Master Plan (the “Master Plan”), which,
together with the Midtown Community Development Plan adopted on January 25, 2023 by Resolution
No. 2023-5 (the “Community Development Plan”), sets forth the City’s vision for development of
the Midtown Site and establishes certain form-based zoning standards and certain other standards and
policies for the future redevelopment of the Midtown Site as a sustainable, pedestrian-friendly, mixed-
use neighborhood that provides employment and housing opportunities, improved mobility options,
and access to recreation, public spaces, and cultural venues.

C. On August 9, 2023, the Governing Body, by Ordinance No. 2023-21, revised the City
of Santa Fe metropolitan redevelopment code (the “City Redevelopment Code”), under which the
Governing Body updated its ordinance establishing a metropolitan redevelopment agency (the
“MRA”), comprised of the commission of the MRA (the “MRA Commission”), the director of the
MRA (“MRA Director”), and staff, as the official body for making advisory recommendations to the
Governing Body, at such time as an area is designated by the Governing Body with respect thereto,
and for taking certain actions delegated to the MRA pursuant to the City Redevelopment Code. In the
absence of a MRA Director, the City Manager or the City Manager’s designee will act for the MRA
Director hereunder.

D. The City released a Request for Proposals on December 1, 2022 (the “Studio RFP”),
for the redevelopment and operation of the portion of the Midtown Site to, among other things, expand
the existing film production studio facilities with the addition of more state-of-the art sound stages,
pre- and post-production offices and work facilities to meet the needs of the industry and support film
and multi-media production in the City, all as more specifically set forth in the Studio RFP. The City
will subdivide the Property into parcels as set forth in Section 9.1 below.

E. Midtown Santa Fe Productions QOF, LLC, a Delaware limited liability company
affiliated with Developer (“QOF”), submitted the only response to the Studio RFP on March 2, 2023,
to redevelop the Property consistent with the Studio RFP (the “Proposed Project”). QOF proposed
combining the Proposed Project with the adjacent Midtown Santa Fe Production Studio at the
Shellaberger Property (defined below), and envisions that the combined projects will become the
largest studio in northern New Mexico, featuring multi-family housing, six soundstages and nearly
180,000 square feet of production and support space across five different buildings.
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F. Pursuant to the Studio RFP, the City established an Evaluation Committee to review
and evaluate the response based on the factors set forth in the Studio RFP, following which the
Evaluation Committee determined that QOF had the experience, qualifications, and capacity to
implement the scope of work and achieve the vision and goals articulated in the Studio RFP.

G. The City and QOF entered into the Exclusive Negotiation Agreement approved by the
Governing Body on July 26, 2023 (as extended, the “ENA”), for the redevelopment of the Proposed
Project consistent with the Studio RFP. The ENA included, among other things, that the City and QOF
would negotiate and enter into a disposition and development agreement setting forth the scope of the
Proposed Project and the requirements and conditions for the design, development, operation and
disposition of the completed Proposed Project.

H. The City intends to approve the Lease Agreement between the City and Developer
attached hereto as Exhibit C (the “Lease”), for the purpose of leasing the Property to Developer to
enable Developer to perform its obligations under this Agreement, until such time as the City conveys
the Property (or a portion thereof) to Developer pursuant to the terms hereof.

L. Concurrently with Developer’s lease of the Property, Developer will redevelop the
Property in three phases (each, a “Phase” and, collectively, the “Phases”), as depicted on Exhibit B-
1. The real property and the improvements now existing or hereinafter constructed pursuant to this
Agreement, collectively, comprising the first, second and third Phases of the Property are referred to
herein as “Phase 17, “Phase 2’ and “Phase 3,” respectively.

J. This Agreement sets forth the terms, conditions, covenants and obligations concerning
(i) Developer’s completion of the Private Improvements (defined below), (ii) the City’s completion of
the applicable Project ROW Improvements (defined below) applicable to Phase 1 and Phase 2, and
(ii1) the conveyance of each Phase to Developer upon satisfaction of the conditions for such Phase set
forth in Article 10.

K. The City is authorized, pursuant to the City Code (defined below) to enter into a
binding development and disposition agreement to carry out the plan for the development of the
Property.

AGREEMENT

NOW THEREFORE, for and in consideration of the mutual promises, covenants and
conditions contained herein, the receipt and sufficiency of which are hereby acknowledged, the City
and Developer hereby agree that the foregoing recitals are true and correct and incorporated herein and
as follows:

ARTICLE 1
DEFINITIONS
As used in this Agreement, the following terms shall have the following meanings:
1.1 “ADA” is defined in Section 20.1.

1.2 “Adjacent Improvements” is defined in Section 12.2.

1.3 “Adjacent Land” is defined in Section 12.2.
2
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1.4 “Affiliate” means any Person (as defined below) which Controls, is Controlled by, or
is under common Control with Developer.

1.5 “Aggregate Spend Period” is defined in Section 11.1.
1.6 “Agreement” is defined in the introductory paragraph.

1.7 “Applicable Rules” means, collectively, the provisions of this Agreement and the
then-current versions of the following: (a) the City Code, including, but not limited to, the Midtown
Local Innovation Corridor District adopted by the Governing Body on October 26, 2016 pursuant to
Ordinance No. 2016-39, and all other rules, regulations, ordinances and officially adopted policies of
the City; (b) the Master Plan, the Community Development Plan and the Plat (as of recordation
thereof), in each case as may be amended pursuant to the City Code and this Agreement; and (c) any
and all applicable local, state and federal laws, rules and regulations affecting the Property or otherwise
applicable to the Parties. Subject to applicable laws, in the event of a conflict among the Applicable
Rules, the more specific standard, limitation or requirement shall govern or prevail to the extent of the
conflict. If neither standard is more specific, then the more stringent standard, limitation or
requirement shall govern or prevail to the extent of the conflict unless otherwise specified by applicable
laws.

1.8 “Approvals” is defined in Section 5.1.5.
1.9 “Approved Designee” has the meaning given in Section 15.1 of the Lease.

1.10  “Approved Exceptions” is defined in Section 10.5.5(a).

1.11  “ArtHouse ROW Improvements” is defined in Section 8.3.
1.12 “Benildus Name” is defined in Section 11.10.
1.13  “Buildings” is defined in Section 1.154.

1.14  “Business Day” means Monday through Friday and specifically excludes Federal,
State, and City holidays and any additional days on which City offices are closed (other than essential
services).

1.15  “Certificate of Completion” means a letter provided by the MRA Director for each
Phase upon Developer’s satisfactory achievement of Final Completion of such Phase, acknowledging
satisfaction of the Private Improvement Project Specifications (defined below) required for each Phase.

1.16  “City” is defined in the introductory paragraph.

1.17  “City Code” means The Santa Fe City Code of 1987, as amended from time-to-time.
1.18  “City Parties” is defined in Section 5.5.

1.19  “City Redevelopment Code” is defined in Recital C above.

1.20  “Claims” is defined in Section 14.2.

3
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1.21  “Closing” and “Closings” have the meaning set forth in Section 4.1.4.
1.22  “Commercial Use Requirement” is defined in Section 11.4.

1.23  “Community Benefit Requirements” is defined in Section 18.4.

1.24  “Community Development Plan” is defined in Recital B above.

1.25 “Conceptual Plans” means standard conceptual design and development plans
required for development projects in the City of Santa Fe, including the following plans and
information: dimensioned conceptual site plan(s) indicating building setbacks and frontages,
circulation plans and landscape plans; conceptual building elevations indicating heights and massing,
and conceptual renderings showing building elevations and site sections; and, as necessary, other
concept drawings to indicate consistency with the Master Plan design concepts; together with the
conceptual development program setting forth the number of buildings, square footage of building,
space types, and uses, as well as any other conceptual uses, including affordability, that achieve
requirements or goals of the Master Plan and Community Development Plan.

1.26 “Construction Activities” is defined in Section 12.1.

1.27  “Construction Commencement” or “Commence Construction” means, with respect
to the construction of the applicable Private Improvements, such time as (a) the MRA Director has
delivered to Developer a Notice to Proceed for the applicable Phase, (b) all Approvals required by any
Governmental Authorities under the Applicable Rules have been issued, including payment of the
required fees and the provision of required bonds, (c) Developer commences work or activities related
to the grading, foundations, demolition or other site work at the Project, and (d) unless waived by the
City, Developer has hosted a ground breaking ceremony in coordination with the City.

1.28  “Consumer Price Index” means the Consumer Price Index for All Urban Consumers
for the West Region for all Items (1982-1984= 100) as published by the United States Department of
Labor, Bureau of Labor Statistics. If the manner in which the Consumer Price Index is determined by
the Bureau of Labor Statistics shall be substantially revised (including a change in the base index year),
an adjustment shall be made by the City Manager in such revised index that produces results equivalent,
as nearly as possible, to those which would have been obtained if the Consumer Price Index had not
been so revised. If the Consumer Price Index is discontinued, then “Consumer Price Index” shall mean
an index chosen by City Manager which is, in City Manager’s reasonable judgment, comparable to the
index specified above.

1.29  “Control” or “Controlling” (or any similar conjugated form thereof) means, when
used with respect to any specified Person, the (a) possession, directly or indirectly, of the power to
direct or cause the direction of the management or policies of such Person, whether through the
ownership of voting securities or other ownership interests, by contract or otherwise, and (b)
ownership, directly or indirectly, in the aggregate, of at least 51% of the beneficial ownership interests
of such Person.

1.30  “Cultural Elements Requirements” is defined in Section 11.6.

1.31 “Deed” is defined in Section 10.5.1.
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1.32  “Developer” is defined in the introductory paragraph.
1.33  “Developer Parties” is defined in Section 12.1.

1.34  “Developer’s Principal” means Phillip Gesue.

1.35 “Developer’s Share” is defined in Section 8.3.

1.36  “Discretionary Modifications” is defined in Section 6.1
1.37 “Disputes” is defined in Section 20.26.

1.38  “Driscoll Retail Space” is defined in Section 7.1.5(b).

1.39  “Economic Impact Benefit” is defined in Section 11.1.
1.40  “Effective Date” is defined in Section 2.1.

1.41  “Election Notice” is defined in Section 19.1.

1.42  “ENA” is defined in Recital G above.

1.43  “Environmental Laws” means all federal, state and local environmental, health and
safety statutes, as may from time to time be in effect, including but not limited to federal laws such as,
but not limited to, the Comprehensive Environmental Response, Compensation and Liability Act
(CERCLA), 42 U.S.C. §§ 9602 et seq., the Superfund Amendments and Reauthorization Act of 1986,
42 U.S.C. § 9601(20)(D), the Resource Conservation and Recovery Act (RCRA), 42 U.S.C. §§ 6901
et seq., the Federal Water Pollution Control Act, as amended by the Clean Water Act Amendments of
1977,33 U.S.C. §§ 1251 et seq. (CWA), the Clean Air Act of 1966, as amended, 42 U.S.C. §§ 7401 et
seq., the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. §§ 136 et seq., the Occupational
Safety and Health Act, 29 U.S.C. §§ 651 et seq., the Safe Drinking Water Act, 42 U.S.C. §§ 300f et
seq., the Toxic Substances Control Act, 15 U.S.C. §§ 2601 ef seq., and any and all federal, state and
local rules, regulations, authorizations, judgments, decrees, court decisions, concessions, grants,
franchises, agreements, orders and other governmental restrictions and other agreements relating to the
environment or to any Pollutants, as may from time to time be in effect.

1.44  “Escrow Agent” is defined in Section 8.3.

1.45 “Escrow Amount” is defined in Section 8.3.

1.46  “Event of Default” is defined in Section 18.1.

1.47  “Film Internship Requirements” is defined in Section 11.5.
1.48  “Final Application” is defined in Section 6.1.

1.49  “Final Completion” means, with respect to the applicable Phase, such time as (a) the

Private Improvements for such Phase have been completed in accordance with the Final Design Plans

and the Applicable Rules, subject only to minor punch list items (i.e., items that, individually and in
5
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the aggregate, do not and will not prohibit, delay or adversely affect, under the Applicable Rules, the
commencement and continued operation of business for the permitted use and can be corrected and
completed within 60 days after identification), and if applicable, any land dedications required to be
made and accepted by the City in accordance with the Applicable Rules, (b) a final or temporary
certificate of occupancy (or its equivalent as the context requires) for all components of the applicable
Private Improvements has been issued, (c) Developer has obtained all required approvals, permits,
licenses, and certificates of any Governmental Authorities required under the Applicable Rules for the
lawful occupancy and use of the applicable Private Improvements and applicable portion of the
Property for its intended purpose, (d) the Developer has completed all obligations and liabilities of
Developer set forth in this Agreement with respect to the Private Improvements for the applicable
Phase to the City Manager’s satisfaction, and (e) Developer has hosted a ribbon cutting ceremony in
coordination with the City.

1.50  “Final Design Plans” means, collectively, the Phase 1 Component Final Design Plans,
the Phase 2 Final Design Plans and the Phase 3 Final Design Plans.

1.51  “Final Response Deadline” is defined in Section 10.5.3.

1.52  “Financial Statements” is defined in Section 17.1.3.

1.53  “Force Majeure Event” is defined in Section 20.13.

1.54  “Garson Name” is defined in Section 11.10.

1.55 “Gas Loop Declaration” is defined in Section 8.6.1.

1.56  “Gas Loop Regulations” is defined in Section 8.6.1.

1.57 “Guaranty” is defined in Section 6.2.

1.58  “Governance Documents” is defined in Section 3.4.

1.59  “Governing Body” is defined in Recital B above.

1.60 “Governmental Authorities” means any and all federal, state, county, city, town,
other municipal corporation, governmental or quasi-governmental board, agency, authority,
department or body having jurisdiction over the Project.

1.61 “Guaranty” is defined in Section 6.2.

1.62  “Historical Names” is defined in Section 11.10.

1.63  “Initial Spend Period” is defined in Section 11.1.

1.64 “IPRA” means the New Mexico Inspection of Public Records Act (Sections 14-2-1 et
seq., NMSA 1978).

1.65 “Lease” is defined in Recital H above.
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1.66

1.67

1.68

1.69

1.70

1.71

1.72

1.73

“Lease Term” means the “Term” of the Lease, as such term is defined therein.
“Leasing Deadline” is defined in Section 11.4.

“Legal Description” is defined in Section 9.1.

“Liabilities” is defined in Section 5.5.

“Lien” is defined in Article 16.

“Master Plan” is defined in Recital B above.

“Master Plan Amendment” is defined in Section 6.1.

“Midtown Engagement Partners” means the community-based partners acting in

concert with the City to provide outreach to the community, which partners are selected by the City
from time to time.

1.74

1.75

1.76

1.77

1.78

1.79

1.80

1.81

1.82

1.83

1.84

1.85

“Midtown Gas Loop” is defined in Section 8.6.1.
“Midtown ROW Improvements” is defined in Section 8.1.
“Midtown Site” is defined in Recital A above.

“Minimum Aggregate Amount” is defined in Section 11.1.
“Minimum Initial Amount” is defined in Section 11.1.
“Monetary Encumbrances” is defined in Section 10.5.3.
“MRA” is defined in Recital C above.

“MRA Director” is defined in Recital C above.

“New Exception” is defined in Section 10.5.4.

“New Exception Review Period” is defined in Section 10.5.4.
“Non-Compliance Fee” is defined in Section 18.4.

“Notice to Proceed” means written notice from the MRA Director to Developer

confirming that the conditions precedent to the commencement of a particular Phase have been

satisfied.

1.86

1.87

1.88

2927276712

“Objection Deadline” is defined in Section 10.5.3.
“Objection Notice” is defined in Section 10.5.3.

“Offer Contract” is defined in Section 19.2.
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1.89

1.90

1.91

1.92

1.93

1.94

1.95

1.96

“Offer Contract Deadline” is defined in Section 19.2.

“Offer Land” is defined in Section 19.1.

“Offer Notice” is defined in Section 19.1.

“Offer Party” is defined in Section 19.1.

“Official Records” is defined in Section 20.3.

“Party” and “Parties” are defined in the introductory paragraph.
“Permitted Exceptions” is defined in Section 10.5.5.

“Person” means any individual, partnership, corporation, limited liability company,

trust, estate, other legal entity or Governmental Authorities.

1.97

1.98

1.99

1.100

1.101

1.102

1.103

1.104

1.105

1.106

1.107

“Phase” is defined in Recital [ above.

“Phase 17, “Phase 2”, and “Phase 3” are defined in Recital I above.
“Phase 1 Building Permit Submission Date” is defined in Section 5.2.7.
“Phase 1 Closing” is defined in Section 10.2.2.

“Phase 1 Closing Conditions” is defined in Section 10.2.1.

“Phase 1 Closing Date” is defined in Section 10.2.2.

“Phase 1 Commencement Date” is defined in Section 5.2.8.

“Phase 1 Component Final Design Plans” is defined in Section 5.2.4.
“Phase 1 Conceptual Plans” is defined in Section 5.2.1.

“Phase 1 Conveyance” is defined in Section 10.2.1.

“Phase 1 Final Completion Date” means the date Developer achieves Final

Completion of the Phase 1 Improvements.

1.108

1.109

1.110

1.111

1.112

2927276712

“Phase 1 Improvements” is defined in Section 7.1.

“Phase 1 MRA-Approved Component Design Plans” is defined in Section 5.2.3.
“Phase 1 Preliminary Component Design Plans” is defined in Section 5.2.2.
“Phase 1 Purchase Installment” is defined in Section 4.1.2.

“Phase 1 Purchase Notice” is defined in Section 10.2.1(b).
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1.113

1.114

1.115

1.116

1.117

1.118

1.119

1.120

1.121

1.122

1.123

1.124

1.125

1.126

1.127

1.128

1.129

1.130

1.131

1.132

1.133

1.134

1.135

1.136

1.137

2927276712

“Phase 2 Building Permit Submission Date” is defined in Section 5.3.7.
“Phase 2 Closing” is defined in Section 10.3.2.

“Phase 2 Closing Conditions” is defined in Section 10.3.1.

“Phase 2 Closing Date” is defined in Section 10.3.2.

“Phase 2 Commencement Date” is defined in Section 5.2.8.

“Phase 2 Conceptual Plans” is defined in Section 5.3.1.

“Phase 2 Conveyance” is defined in Section 10.3.1.

“Phase 2 Final Design Plans” is defined in Section 5.3.4.

“Phase 2 Improvements” is defined in Section 7.2.

“Phase 2 MRA-Approved Conceptual Plans” is defined in Section 5.3.1.
“Phase 2 MRA-Approved Design Plans” is defined in Section 5.3.3.
“Phase 2 Preliminary Design Plans” is defined in Section 5.3.2.

“Phase 2 Purchase Installment” is defined in Section 4.1.3.

“Phase 2 Purchase Notice” is defined in Section 10.3.1(b).

“Phase 3 Closing” is defined in Section 10.4.2.

“Phase 3 Closing Conditions” is defined in Section 10.4.1.

“Phase 3 Closing Date” is defined in Section 10.4.2.

“Phase 3 Commencement Date” is defined in Section 5.4.8.

“Phase 3 Conceptual Plans” is defined in Section 5.4.1.

“Phase 3 Conveyance” is defined in Section 10.4.1.

“Phase 3 Final Design Plans” is defined in Section 5.4.4

“Phase 3 Improvements” is defined in Section 7.3.

“Phase 3 MRA-Approved Conceptual Plans” is defined in Section 5.4.1.
“Phase 3 MRA-Approved Design Plans” is defined in Section 5.4.3.
“Phase 3 Preliminary Design Plans” is defined in Section 5.4.2.
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1.138 “Phase 3 Purchase Installment” is defined in Section 4.1.4.

1.139 “Phase 3 Purchase Notice” is defined in Section 10.4.1(c).

1.140 ““Phasing Plan” is defined in Section 8.5.

1.141 “Plans and Specifications” means collectively any and all plans, site plans,
specifications, architectural drawings, renderings, plans, plats, agreements, contracts, permits,
certificates, entitlements and approvals, reports, assessments, studies, and surveys relating to the
Property.

1.142 “Plat” is defined in Section 9.1.

1.143 “Pollutant” means any material, waste or substance that is now or may become
regulated or governed by any Environmental Laws, or the presence of which requires investigation
under any Environmental Laws, or any flammable, explosive, corrosive, reactive, carcinogenic,
radioactive material, hazardous waste, toxic substance or related material and any other substance or
material defined or designated as a hazardous or toxic substance, material or waste by any
Environmental Laws.

1.144 “Preliminary Approval Notice” is defined in Section 5.2.

1.145 “Preliminary Design Plans” include detailed and dimensioned site plans indicating
building setbacks and frontages, vehicular circulation, areas for parking and deliveries, pedestrian and
bicycle circulation areas and facilities; landscape plans indicating plant and color palette, outdoor
amenities, and materials identification; building elevations and floor plans indicating facade materials,
color, entries/exits, and design features; site sections and general description of building systems,
construction type, and green-building features, (for building rehabilitation, a general description of
code compliance, accessibility, fire, health, and safety improvements) to indicate the design and
construction intent of the proposed development, and consistency with the Master Plan. Preliminary
Design Plans also includes a detailed development program with square footage of building area, space
types, and uses, as well as any uses, including affordability, that achieve requirements or goals of the
Master Plan and Community Development Plan.

1.146 “Preliminary Disapproval Notice” is defined in Section 5.2.

1.147 “Private Improvement Project Specifications” means, individually or collectively,
as applicable, the obligations set forth in Article 7 required to be performed by Developer in order to
achieve Final Completion of the Private Improvements for each Phase.

1.148 “Private Improvements” means, individually or collectively, as applicable, the Phase
1 Improvements, the Phase 2 Improvements, and the Phase 3 Improvements, or the applicable portion
thereof.

1.149 “Prohibited Person” means any of the following: (a) a Person that is listed in the
Annex to, or is otherwise subject to the provisions of, Executive Order No. 13224 on Terrorist
Financing (effective September 24, 2001) (the “Executive Order”); (b) a Person owned or controlled
by, or acting for or on behalf of any person or entity that is listed in the Annex to, or is otherwise
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subject to the provisions of, the Executive Order; (c) a Person that is named as a “specially designated
national” or “blocked person” on the most current list published by the U.S. Treasury Department’s
Office of Foreign Assets Control (“OFAC”) at its official website, https://ofac.treasury.gov/sanctions-
list-service; (d) a Person that is otherwise the target of any economic sanctions program currently
administered by OFAC; or (e) a Person that is affiliated with any person or entity identified in clause
(a), (b), (c) and/or (d) above.

1.150 “Project” means the Proposed Project, as developed and operated by Developer
pursuant to the terms of this Agreement, including, but not limited to Developer’s obligations under
Article 7 and Article 11.

1.151 “Project Employer” is defined in Section 11.3.
1.152 “Project Employment Opportunities” is defined in Section 11.3.
1.153 “Project ROW Improvements” is defined in Section 8.1.

1.154 “Property” means the approximately 11 acres of land, together with the buildings
known as Benildus Hall, Onate Hall, Driscoll Fitness Center and Garson Studios (collectively, the
“Buildings”), and all other existing accessory structures and improvements located thereon, and rights
of egress across adjacent roadways, located within in the Midtown Site and generally depicted on
Exhibit B-1.

1.155 “Proposed Project” is defined in Recital E above.
1.156 “Purchase Price” is defined in Section 4.1.

1.157 “QOF” is defined in Recital E above.

1.158 “Qualified Expenditures” is defined in Section 11.1.

1.159 “Qualified New Mexico Film School” means any of the following: (a) a state
authorized (in accordance with the Post-Secondary Educational Institution Act) or publicly-funded
academic, vocational, technical, business, professional, or other post-secondary or other organization
or Person offering or purporting to offer a curriculum that includes courses, instruction, training, or
education in film and/or television production from a physical site in New Mexico; or (b) a nonprofit
organization having a principal office in New Mexico that provides training and or academic
curriculum in the film industry in partnership with a New Mexico-based film trade union.

1.160 “Qualified New Mexico Internship Program” means an internship program based in
the State of New Mexico that offers on-the-job training to individuals pursuing or considering a career
in the film or television industry.

1.161 “Quarterly Construction Report” is defined in Section 17.1.1.
1.162 “Report” is defined in Section 17.1.1.
1.163 “Required Uses” is defined in Section 6.1
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1.164

1.165

1.166

1.167

1.168

1.169

“Residential Project” is defined in Section 7.2.
“Response Deadline” is defined in Section 10.5.3.
“Response Notice” is defined in Section 10.5.3.
“Right of Way Plans” is defined in Section 8.1.
“Right of Way Schedule” is defined in Section 8.2.

“Shellaberger Property” means the real property and improvements owned by

Developer or an Affiliate of Developer and located at 1954 Siringo Road, Santa Fe, New Mexico

87505.

1.170

1.171

1.172

1.173

1.174

1.175
Studios.

1.176

1.177

1.178

1.179

1.180

1.181

1.182

1.183

1.184

“Solar Facilities” is defined in Section 7.2.
“Studio RFP” is defined in Recital D above.
“Survey” is defined in Section 10.5.2.
“Term” is defined in Section 2.2.

“Termination Event” is defined in Section 18.2.1(b).

“The Screen” means the 165-seat theater located within the building known as Garson

“TIF District” is defined in Section 11.9.

“Title Commitment” is defined in Section 10.5.2.
“Title Company” is defined in Section 10.1.

“Title Documents” is defined in Section 10.5.2.
“Title Objections” is defined in Section 10.5.3.
“Title Policy” is defined in Section 10.5.2.

“Title Receipt Deadline” is defined in Section 10.5.2.
“Transfer” is defined in Section 15.1.

“Uncontrollable Events” means the occurrence of any (a) Force Majeure Event, (b)

delay caused by Developer Parties, including Developer Parties’ interference or failure to cooperate
with the City’s design and construction of the Midtown ROW Improvements, and/or (¢) insufficiency
of appropriations or authorizations as set forth in Section 20.29, that adversely impacts the ability of
the City to complete any portion of the Project ROW Improvements.

2927276712
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1.185 “Utilities” is defined in Section 8.6.2.
1.186 “Utilities Agreement” is defined in Section 8.6.2.

ARTICLE 2
EFFECTIVE DATE; TERM OF AGREEMENT

2.1 Effective Date. This Agreement shall become effective on the date that is 45 days after
the Governing Body adopts an ordinance approving this Agreement (the “Effective Date”); provided,
however, if a referendum election is held, as required by Section 3-54-1, NMSA 1978, the Effective
Date shall be suspended pending the outcome of the referendum election. If the results of the election
are in favor of this Agreement, the Effective Date will commence on the date of the certification of a
favorable election. If the referendum election results are against this Agreement, this Agreement shall
be immediately null and void. Notwithstanding the foregoing, if the City has not recorded a new plat
map to subdivide the Property into parcels (the “Plat”) in the real property records of the Clerk’s Office
of Santa Fe County, New Mexico (“Official Records”) prior to the Effective Date, the Effective Date
shall be suspended until the recording date of the Plat.

2.2 Term. The term of this Agreement (the “Term”) shall commence upon the Effective
Date and shall continue until the earlier of (i) the expiration of the Lease, (ii) the consummation of the
Phase 3 Conveyance, or (iii) the City’s notice of termination pursuant to Article 18, provided that the
provisions of Article 11 shall continue in effect for the duration of the terms set forth therein.

2.3 Lease. Concurrently herewith, the City and Developer shall enter into the Lease on the
form attached hereto as Exhibit C, pursuant to which the City will lease the Property to Developer
during the Lease Term for Developer to access, construct and operate the Project, all on the terms and
conditions set forth herein and in the Lease.

2.4 Furniture, Fixtures & Equipment. As of the Effective Date, for good and valuable
consideration forming a portion of the Initial Deposit, the sufficiency of which is hereby
acknowledged, the City hereby conveys to Developer all furniture, fixtures and equipment located
within or affixed to any Building at the Property.

ARTICLE 3
DEVELOPER REPRESENTATIONS, WARRANTIES AND COVENANTS

From and after the Effective Date, Developer represents and warrants to the City that:

3.1 Developer is a limited liability company duly organized, validly existing and in good
standing under the laws of the State of Delaware, and has its principal office at 1954 Siringo Road,
Santa Fe, New Mexico 87505. Developer is in good standing under the laws of the state of New
Mexico.

3.2 Developer has full power and authority to execute, deliver and perform its obligations
under this Agreement, and has taken all required entity actions and obtained all required approvals
therefor, if any, and no other approvals or consents not obtained by Developer as of the Effective Date
are necessary in connection with Developer’s execution of or performance of obligations under this
Agreement.
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33 The individual signing this Agreement on behalf of Developer is authorized to sign this
Agreement on Developer’s behalf and to bind Developer hereto, and this Agreement is binding upon
and enforceable against Developer in accordance with its terms.

34 The execution and delivery of this Agreement, the consummation of the transactions
contemplated hereby, and Developer’s compliance with the terms and conditions of this Agreement
will not violate the terms of Developer’s certificate of formation or limited liability company
agreement (collectively, the “Governance Documents”), true and complete copies of which have been
provided to the MRA Director prior to the Effective Date, or conflict with or result in a breach of any
of the terms, conditions, or provisions of any restriction, agreement, or any instrument to which
Developer is a party or by which it is bound, nor will it result in the creation or imposition of any
prohibited lien, charge, or encumbrance of any nature whatsoever upon the Property or the Project,
except for any permitted encumbrances.

3.5 Developer shall not amend or change its Governance Documents, including the
addition of members or partners, in any manner that would conflict with or result in a breach of the
terms of this Agreement.

3.6 Neither Developer nor Developer’s Principal has (a) made a general assignment for the
benefit of creditors, (b) filed for any voluntary petition in bankruptcy or, to Developer’s knowledge,
suffered the filing of an involuntary petition by Developer’s creditors, (c¢) suffered the appointment of
a receiver to take possession (or the attachment or other judicial seizure) of all, or substantially all, of
such Person’s assets, (d) admitted in writing its inability to pay its debts as they generally come due or
(e) made an offer of settlement, extension or composition to its creditors generally.

3.7 There are no legal actions or proceedings pending or, to Developer’s knowledge,
threatened against Developer which would, if adversely determined, have a material adverse effect on
Developer or the ability of Developer to perform its obligations under this Agreement.

3.8 Neither any member of the Governing Body nor any officer or employee of the City
has any direct, indirect, legal, or beneficial interest in Developer, the Project, this Agreement or in any
contract or agreement between the City and Developer or in any franchise, concession, right or
privilege of any nature granted by the City to Developer in this Agreement.

3.9 Developer is not a Prohibited Person.

3.10 This Agreement is entered into by Developer without collusion on the part of
Developer with any Person, without fraud and in good faith.

3.11  No gratuities, in the form of entertainment, gifts or otherwise, were, or during the Term
of this Agreement, will be offered or given by Developer or any agent or representative of Developer
to any officer or employee of the City with a view towards securing this Agreement or for securing
more favorable treatment in connection with any matter hereunder for which a determination or
performance invokes the City’s discretion.

3.12  All members and officers of Developer, as well as all Persons (or their principals)
holding an interest in any member of Developer, are set forth on Exhibit D attached hereto, and
Developer shall provide the City with written notification of any change of Control of Developer within
30 days after any such change through the Term of this Agreement.
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3.13  Developer has sufficient funds to enable Developer to develop and complete the
construction of the Phase 1 Improvements and pay all fees and expenses necessary or related thereto,
and prior to the commencement of construction of the Phase 2 Improvements and Phase 3
Improvements, Developer shall have sufficient funds and/or binding commitments from third parties
to provide such funds to enable Developer to develop and complete the Phase 2 Improvements and
Phase 3 Improvements and to pay all fees and expenses necessary or related thereto.

ARTICLE 4
PROJECT CONSIDERATION

4.1 Consideration. The purchase price for the Property (the “Purchase Price”) to be paid
by Developer to the City is $5,000,000.00. The Purchase Price, subject to the prorations and
adjustments as provided in Article 10, shall be payable by Developer in immediately available funds
as follows:

4.1.1  Initial Deposit. A portion of the Purchase Price in the amount of $1,000,000.00
(the “Imitial Deposit™) shall be payable in full on the Effective Date. The Initial Deposit shall be
nonrefundable to Developer, except in the event Developer terminates this Agreement in accordance
with Section 6.1 (Master Plan Amendment) or Section 18.6 (City Default).

4.1.2 Phase I Purchase Installment. A portion of the Purchase Price in the amount
of $2,250,000 (the “Phase 1 Purchase Installment”) shall be payable in full at the Phase 1 Closing.

4.1.3 Phase 2 Purchase Installment. A portion of the Purchase Price in the amount
of $1,250,000 (the “Phase 2 Purchase Installment”) shall be payable in full at the Phase 2 Closing.

4.1.4 Phase 3 Purchase Installment. A portion of the Purchase Price in the amount
0f $500,000 (the “Phase 3 Purchase Installment”) shall be payable in full at the Phase 3 Closing. The
Phase 1 Closing, Phase 2 Closing and Phase 3 Closing are referred to herein, collectively, as the
“Closings” and, individually, as a “Closing.”

ARTICLE 5
DEVELOPER ROLE; PROJECT APPROVALS AND TIMELINE

5.1 Developer Role. Developer shall be responsible for the overall conceptualization,
design, and construction of the Project in accordance with the Final Design Plans and the Applicable
Rules. In connection with the foregoing, Developer shall be responsible, at its sole cost and expense,
for the entitlement, development, construction, and operation of the Project, including without
limitation:

5.1.1 Assembling a Project team with the necessary expertise, experience, and
capacity to develop and manage the Project.

5.1.2  Attending and/or facilitating public forums, hearings, and briefings with
relevant stakeholders, adjacent neighborhood associations, the Governing Body, elected officials, City
agencies, and other organizations as required to obtain the final permits for the Project.

5.1.3  Designing all Private Improvements related to the Project.
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5.1.4  Securing all financing for the Project, including horizontal and vertical
development and construction cost, acquisition costs, pre-development costs, soft costs, off-site costs,
and infrastructure costs.

5.1.5 Preparing, processing and obtaining in a timely manner all required approvals,
permits, licenses, and certificate(s) of any Governmental Authorities relating to the development and
construction of the Project required under the Applicable Rules (collectively, as applicable,
“Approvals”).

5.1.6  Constructing the Project in accordance with the Approvals, and in compliance
with the Project Standards. For purposes of this Agreement, “Project Standards” means the general
standards of quality for construction, maintenance, operations, security and other activities applicable
to the Project’s use, in a first class manner consistent with reputable business standards and practices
typical of similar projects within the Santa Fe metropolitan area.

5.1.7 Maintaining and operating the Project, including the community benefits set
forth in Article 11, in compliance with the Project Standards.

5.1.8 Paying all property taxes and other taxes associated with the Project in
accordance with this Agreement and the Lease.

5.2 Phase 1 Plans: Phase 1 Construction Schedule.

5.2.1 Conceptual Plans. Developer previously submitted its Conceptual Plans for
Phase 1 to the MRA Director in the form attached hereto as Exhibit E (the “Phase 1 Conceptual
Plans”), which Phase 1 Conceptual Plans have been reviewed by the MRA Director and deemed to be
consistent with the Master Plan and Community Development Plan.

5.2.2  Design Plans. At least 30 days before Developer submits an application to the
City and the State of New Mexico Construction Industries Division (the “State CID”’) for development
plan and/or building permit approval for each component of Phase 1, Developer shall deliver to the
MRA Director its Preliminary Design Plans for each such component of Phase 1 (the “Phase 1
Preliminary Component Design Plans”). The Phase 1 Preliminary Component Design Plans shall be
in a format customarily acceptable to the City of Santa Fe Planning and Land Use Department. In
addition to the foregoing, Developer shall provide a written affidavit to the City (a) setting forth
Developer’s estimate, based on Developer’s initial modeling, of the total points the Phase 1
Improvements will receive within each of the subcategories designated as ‘Required in RFP’ on the
Project Checklist attached as Appendix A to the Community Development Plan, as such subcategories
and point system are further described in the United States Green Building Council (USGBC)
Leadership in Environmental and Energy Design: Neighborhood Development (LEED-ND) attached
hereto as Exhibit F (the “LEED Requirements”), and (b) identifying the fixtures, materials, systems
and/or design elements incorporated within the Phase 1 Preliminary Component Design Plans that will
cause the Phase 1 Improvements to meet the applicable LEED Requirements (i.e., those applicable to
existing buildings and/or major renovation, as applicable) and which form the basis for Developer’s
estimate of the point totals for the Phase 1 Improvements. As of the Effective Date, to the City’s
knowledge, the Buildings known as Garson Studios, Benildus Hall, and Driscoll Hall either conform
to the requirements of City Code or are legal nonconforming structures, as such term is defined in
Article 14-12 of the City Code. Developer may submit individual Phase 1 Preliminary Component
Design Plans for each building or parcel within Phase 1 to the MRA Director and the City or the State
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CID, as applicable, and not all components must be completed simultaneously so long as all component
submissions have been made by the date that is 120 days after the Effective Date.

523 MRA Comments. The MRA Director shall review each set of Phase 1
Preliminary Component Design Plans for consistency with the Phase 1 Conceptual Plans, the Master
Plan and the Community Development Plan, and shall provide to Developer written notice of its
approval or disapproval thereof (respectively, as applicable, the “Preliminary Approval Notice” or
“Preliminary Disapproval Notice”) within 20 Business Days following receipt of such Phase 1
Preliminary Component Design Plans, provided that any Preliminary Disapproval Notice shall identify
the inconsistency or inconsistencies with the Phase 1 Conceptual Plans on which the disapproval is
based. Any failure by the MRA Director to timely deliver Preliminary Approval Notice or Preliminary
Disapproval Notice will be deemed to constitute the MRA Director’s approval of the Phase 1
Preliminary Component Design Plans. If the MRA Director delivers a Preliminary Disapproval
Notice, Developer shall revise the Phase 1 Preliminary Component Design Plans accordingly and
deliver the Phase 1 Preliminary Component Design Plans, as revised, to the MRA Director for further
review, following which the Preliminary Approval Notice or Preliminary Disapproval Notice and
revision procedure detailed above shall continue until the MRA Director has delivered a Preliminary
Approval Notice with respect to the Phase 1 Preliminary Component Design Plans (the “Phase 1
MRA-Approved Component Design Plans™).

5.2.4  Final Plans. Any revisions to the Phase | MRA-Approved Component Design
Plans required for approvals by the City in connection with any site improvements (other than vertical
improvements) or by the State CID or other applicable Governmental Authorities in connection with
the design or construction of the vertical improvements shall be incorporated into and made a part of
the Phase 1 MRA-Approved Component Design Plans, without further approval of the MRA Director
being required, and the Phase 1 MRA-Approved Component Design Plans, as revised and approved
by the City or the State CID, as applicable, shall hereinafter be referred to as the “Phase 1 Component
Final Design Plans.”

5.2.5 Development Approvals. Developer acknowledges that Chapter 14 of the City
Code sets forth certain review and approval requirements applicable to the Phase 1 Improvements
which are not within the State CID’s jurisdiction or authority pursuant to the Construction Industries
Licensing Act, Chapter 60, Article 13, NMSA 1978 and Chapter 5, Title 14, N.M. Admin Code
(collectively, the “CIL Rules”), including but not limited to zoning compliance and compliance with
City Code provisions applicable to grading, landscaping, lighting, pedestrian and vehicular circulation,
parking, infrastructure serving the site, and open space. Developer shall be required to complete the
City review and approval process for each of the foregoing matters. Prior to submission of any
application to the State CID for building permits in connection with the construction of the Phase 1
Improvements, Developer shall obtain a letter from the City Planning and Land Use Department
confirming that the Phase 1 Component Final Design Plans comply with said regulations, and
Developer acknowledges that Developer is not entitled to commence construction of the Phase 1
Improvements until Developer has obtained such letter.

5.2.6  Inspection Approvals. Developer shall not be deemed to have achieved Final
Completion until such time as the City and State CID have inspected and approved the construction or
installation of the Phase 1 Improvements for which the City or State CID, as applicable, approved the
plans pursuant to Section 5.2.5, as the Phase 1 Improvements (or the applicable portion thereof) that
correspond to such plans are completed. For the avoidance of doubt, the City’s approval of plans shall
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not be required for the issuance by the State CID of a temporary or permanent certificate of occupancy,
but shall be required for Final Completion.

5.2.7  Building Permit Submission Date. Developer shall submit for building permits
and all other Approvals for the Phase 1 Improvements (including each component thereof) no later
than 30 days after the approval of the Phase 1 MRA-Approved Component Design Plans by all
applicable Governmental Authorities (“Phase 1 Building Permit Submission Date”).

5.2.8 Commencement of Construction. Developer shall Commence Construction for
each component of Phase 1 within 45 days after Developer receives its building permit and zoning
approval for said component. The date on which Developer is obligated to Commence Construction
with respect to the first building permit obtained for Phase 1 is referred to herein as the “Phase 1
Commencement Date.” Subject to the foregoing, Developer reserves the right to Commence
Construction for components of Phase 1 at different times, and no provision hereof shall be construed
to require Developer to commence all components of Phase 1 simultaneously. Notwithstanding the
foregoing, if Developer has submitted applications for building permits to State CID in accordance
with Section 5.2.7 prior to Developer’s receipt of zoning approval from the City, but has not obtained
zoning approval from the City despite commercially reasonable efforts to secure such approval, then
Developer shall not be required to Commence Construction until such approval is granted so long as
Developer diligently and continuously pursues such approvals.

5.2.9 Completion of Construction. Developer shall achieve substantial completion of
the Phase 1 Improvements (as shall be evidenced by the issuance and receipt of applicable temporary
or conditional certificates of occupancy therefor) on or before the first anniversary of the Phase 1
Commencement Date.

53 Phase 2 Plans; Phase 2 Construction Schedule.

5.3.1 Conceptual Plans. No later than nine months after the Effective Date,
Developer shall deliver to the MRA Director its Conceptual Plans for Phase 2 (the “Phase 2
Conceptual Plans”). The MRA Director will have 20 Business Days after its receipt of the Phase 2
Conceptual Plans to review the same consistency with the requirements of this Agreement, the Master
Plan and the Community Development Plan and deliver to Developer either a Preliminary Approval
Notice or a Preliminary Disapproval Notice (which shall set forth the inconsistency or inconsistencies
identified in the Phase 2 Conceptual Plans on which the MRA Director’s disapproval is based). Any
failure by the MRA Director to timely deliver a Preliminary Approval Notice or Preliminary
Disapproval Notice will be deemed to constitute the MRA’s approval of the Phase 2 Conceptual Plans.
If the MRA Director delivers a Preliminary Disapproval Notice, Developer shall revise the Phase 2
Conceptual Plans accordingly and deliver the Phase 2 Conceptual Plans, as revised, to the MRA
Director for further review, following which the Preliminary Approval Notice or Preliminary
Disapproval Notice and revision procedure detailed above shall continue until the MRA Director has
delivered a Preliminary Approval Notice with respect to the Phase 2 Conceptual Plans (the “Phase 2
MRA-Approved Conceptual Plans™).

5.3.2  Preliminary Design. At least 30 days before Developer submits an application
to the City or the State CID for development plan and/or building permits, Developer shall submit to
the MRA Director Preliminary Design Plans for Phase 2 that are consistent with the Phase 2 MRA-
Approved Conceptual Plans (the “Phase 2 Preliminary Design Plans”). Developer shall also provide
a written affidavit to the City written affidavit to the City (a) setting forth Developer’s estimate, based
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on Developer’s initial modeling, of the total points the Phase 2 Improvements will receive within each
of the subcategories comprising the LEED Requirements, and (b) identifying the fixtures, materials,
systems and/or design elements incorporated within the Phase 2 Preliminary Design Plans that will
cause the Phase 2 Improvements to meet the applicable LEED Requirements and which form the basis
for Developer’s estimate of the point totals for the Phase 2 Improvements. Developer shall submit
Phase 2 Preliminary Design Plans to the City or the State CID, as applicable, for approval on or before
the first anniversary of the Effective Date.

5.3.3  MRA Comment. The MRA Director will have 20 Business Days following
receipt from Developer to review the Phase 2 Preliminary Design Plans for consistency with the Phase
2 MRA-Approved Conceptual Plans and deliver to Developer either a Preliminary Approval Notice or
a Preliminary Disapproval Notice, provided that any Preliminary Disapproval Notice shall identify the
inconsistency or inconsistencies with the Phase 2 Preliminary Design Plans on which the disapproval
is based. Any failure by the MRA Director to timely deliver a Preliminary Approval Notice or
Preliminary Disapproval Notice will be deemed to constitute the MRA’s approval of the Phase 2
Preliminary Design Plans. If the MRA Director delivers a Preliminary Disapproval Notice, Developer
shall use commercially reasonable efforts to incorporate the MRA Director’s comments into the Phase
2 Preliminary Design Plans in its next submission of the same to the City. Such submission shall be
referred to herein as the “Phase 2 MRA-Approved Design Plans.”

5.3.4 Final Plans. Any revisions to the Phase 2 MRA-Approved Design Plans
required for approvals by the City in connection with any site improvements (other than vertical
improvements) or by the State CID or other applicable Governmental Authorities in connection with
the design or construction of the vertical improvements shall be incorporated into and made a part of
the Phase 2 MRA-Approved Design Plans, without further approval of the MRA Director being
required, upon which the Phase 2 MRA-Approved Design Plans, as revised and approved by the City,
shall be referred to as the “Phase 2 Final Design Plans.”

5.3.5 Development Approvals. Developer acknowledges that Chapter 14 of the City
Code sets forth certain review and approval requirements applicable to the Phase 2 Improvements
which are not within the State CID’s jurisdiction or authority pursuant to the CIL Rules, including but
not limited to zoning compliance and compliance with City Code provisions applicable to grading,
landscaping, lighting, pedestrian and vehicular circulation, parking, infrastructure serving the site, and
open space. Developer shall be required to complete the City review and approval process for each of
the foregoing matters. Prior to submission of any application to the State CID for building permits in
connection with the construction of the Phase 2 Improvements, Developer shall obtain a letter from
the City Planning and Land Use Department confirming that the Phase 2 Final Design Plans comply
with said regulations, and Developer acknowledges that Developer is not entitled to commence
construction of the Phase 2 Improvements until Developer has obtained such letter.

5.3.6  Inspection Approvals. Developer shall not be deemed to have achieved Final
Completion until such time as the City and State CID have inspected and approved the construction or
installation of the Phase 2 Improvements for which the City or State CID, as applicable, approved the
plans pursuant to Section 5.3.5, as the Phase 2 Improvements (or the applicable portion thereof) that
correspond to such plans are completed. For the avoidance of doubt, the City’s approval of plans shall
not be required for the issuance by the State CID of a temporary or permanent certificate of occupancy,
but shall be required for Final Completion.
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5.3.7 Building Permit Submission Date. Developer shall submit for building permit
and development plan approval for the Phase 2 Improvements no later than 60 days after the approval
of the Phase 2 MRA-Approved Design Plans by all applicable Governmental Authorities (the “Phase
2 Building Permit Submission Date”).

5.3.8 Commencement of Construction. Developer shall Commence Construction for
each component of Phase 2 within 45 days after Developer receives its building permit and zoning
approval for Phase 2. The date on which Developer is obligated to Commence Construction with
respect to the first building permit obtained for Phase 2 is referred to herein as the “Phase 2
Commencement Date.” Notwithstanding the foregoing, if Developer has submitted applications for
building permits to State CID in accordance with Section 5.3.7 prior to Developer’s receipt of zoning
approval from the City, but has not obtained zoning approval from the City despite commercially
reasonable efforts to secure such approval, then Developer shall not be required to Commence
Construction until such approval is granted so long as Developer diligently and continuously pursues
such approvals.

5.3.9 Completion of Construction. Developer shall achieve substantial completion
of the Phase 2 Improvements (as shall be evidenced by the issuance and receipt of applicable temporary
or conditional certificates of occupancy therefor) on or before the date that is 18 months after the Phase
2 Commencement Date.

5.4 Phase 3 Plans; Phase 3 Construction Schedule.

5.4.1 Conceptual Plans. No later than 27 months after the Effective Date, Developer
shall deliver to the MRA Director the Conceptual Plans for Phase 3 (the “Phase 3 Conceptual Plans”).
The MRA Director will have 15 Business Days after its receipt of the Phase 3 Conceptual Plans to
review the same consistency with the requirements of this Agreement, the Master Plan and the
Community Development Plan and deliver to Developer either a Preliminary Approval Notice or a
Preliminary Disapproval Notice (which shall set forth the inconsistency or inconsistencies identified
in the Phase 3 Conceptual Plans on which the MRA Director’s disapproval is based). Any failure by
the MRA Director to timely deliver a Preliminary Approval Notice or Preliminary Disapproval Notice
will be deemed to constitute the MRA Director’s approval of the Phase 3 Conceptual Plans. If the
MRA Director delivers a Preliminary Disapproval Notice, Developer shall revise the Phase 3
Conceptual Plans accordingly and deliver the Phase 3 Conceptual Plans, as revised, to the MRA
Director for further review, following which the Preliminary Approval Notice or Preliminary
Disapproval Notice and revision procedure detailed above shall continue until the MRA Director has
delivered a Preliminary Approval Notice with respect to the Phase 3 Conceptual Plans (the “Phase 3
MRA-Approved Conceptual Plans™).

5.4.2  Preliminary Design. At least 30 days before Developer submits an application
to the City and the State CID for development plan and/or building permit, Developer shall submit to
the MRA Director the Preliminary Design Plans for Phase 3 that are consistent with the Phase 3 MRA-
Approved Conceptual Plans (the “Phase 3 Preliminary Design Plans”). Developer shall also provide
a written affidavit to the City (a) setting forth Developer’s estimate, based on Developer’s initial
modeling, of the total points the Phase 3 Improvements will receive within each of the subcategories
comprising the LEED Requirements, and (b) identifying the fixtures, materials, systems and/or design
elements incorporated within the Phase 3 Preliminary Design Plans that will cause the Phase 3
Improvements to meet the applicable LEED Requirements and which form the basis for Developer’s
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estimate of the point totals for the Phase 3 Improvements. Developer shall submit Phase 3 Preliminary
Design Plans to the City or the State CID, as applicable, for approval no later than 33 months after the
Effective Date.

543 MRA Comment. The MRA Director will have 20 Business Days following
receipt from Developer to review the Phase 3 Preliminary Design Plans for consistency with the Phase
3 MRA-Approved Conceptual Plans and deliver to Developer either a Preliminary Approval Notice or
a Preliminary Disapproval Notice, provided that any Preliminary Disapproval Notice shall identify the
inconsistency or inconsistencies with the Phase 3 Preliminary Design Plans on which the disapproval
is based. Any failure by the MRA Director to timely deliver a Preliminary Approval Notice or
Preliminary Disapproval Notice will be deemed to constitute the MRA’s approval of the Phase 3
Preliminary Design Plans. If the MRA Director delivers a Preliminary Disapproval Notice, Developer
shall use commercially reasonable efforts to incorporate the MRA Director’s comments into the Phase
3 Preliminary Design Plans in its next submission of the same to the City.