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CITY OF SANTA FE, NEW MEXICO
BILL NO. 2026-6

INTRODUCED BY:

Mayor Michael Garcia

Councilor Pilar Faulkner

Councilor Jamie Cassutt

A BILL
APPROVING THE GROUND LEASE AND DEVELOPMENT AGREEMENT OF A
CITY-OWNED BUILDING, THE MIDTOWN VISUAL ARTS CENTER, WITH
MIDTOWN ARTS AND DESIGN ALLIANCE, LLC.
BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY OF SANTA FE:

Section 1. The City of Santa Fe (“City”) hereby approves the lease and development of
the Midtown Visual Arts Center and further described in Attachment A, to Midtown Arts and
Design Alliance, LCC (“Developer”), with the terms described in Section 3 below.

Section 2. Terms of the Ground Lease and Development:

A. Property to be Leased. The City agrees to lease the Midtown Visual Arts Center in
the City and County of Santa Fe, New Mexico, being more particularly described as
follows to-wit: the real property within the Midtown Site consisting of approximately
3.37 acres of land, together with the Buildings and other existing structures and
improvements thereon and rights of ingress and egress appurtenant thereto
(“Property”), more particularly described in Attachment A, Exhibit B-2, with the

appraisal of the Property included as Attachment B.
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B. The purpose of the municipality entering into the ground lease and development

agreement. The City issued a request for proposals for the redevelopment of the
Midtown Visual Arts Center and Santa Fe Art Institute (“SFAI”) responded to that
request. The City and SFAI entered into an Exclusive Negotiation Agreement on
September 5, 2023, which was extended on December 19, 2024. On August 31, 2023,
SFAI created a separate entity, the Midtown Arts and Design Alliance to be the
Developer of this project. Pursuant to this ordinance these parties enter into the
attached Ground Lease and Development Agreement (Attachment A).

Initial Payment and Rent. On the Effective Date, the Developer shall deposit $10,000
with the City to be held by the City until the construction commencement date of the
Improvements of Phase 1, at which time the City shall disburse the $10,000 deposit to
the Developer. The City acknowledges and agrees that the value of the Developer’s
performance of the obligations prescribed and agreed to in Attachment A. The City
acknowledges receipt of the sum of One Dollar ($1.00) from the Developer for a term
of ten (10) years with the option to renew four (4) times.

Development of Property. The Developer shall design, finance, develop, construct,
operate and manage the project in accordance with the Final Development Plans and
Applicable Rules. The Developer shall be responsible, at its sole cost and expense, for
the entitlement, development, construction and improvement, management, and

operation of the project.

Section 3. This Ordinance shall be published as required by NMSA 1978, Sections 3-17-3

and 3-54-1.

Section 4. 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.
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PASSED, APPROVED, and ADOPTED this day of , 2026.

MICHAEL GARCIA, MAYOR

ATTEST:

GERALYN CARDENAS, CITY CLERK

APPROVED AS TO FORM:

Marcos Martinez

Marcos Martinez (Apr 24, 2026 14:12:54 MDT)

MARCOS MARTINEZ, CITY ATTORNEY

Legislation/2026/Bill/Approving Ground Lease of City-Owned Buildings at Midtown
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ATTACHMENT A

Recording Requested By,
And When Recorded Return To:

CITY OF SANTA FE

200 LINCOLN AVENUE
SANTA FE, NM 87501
ATTN: CITY ATTORNEY

GROUND LEASE AND DEVELOPMENT AGREEMENT
BY AND BETWEEN
CITY OF SANTA FE
AND

MIDTOWN ARTS AND DESIGN ALLIANCE LLC

Dated: , 20

ARTICLE 1 DEFINITIONS
ARTICLE 2 EFFECTIVE DATE; TERM OF AGREEMENT
2.1 Effective Date.
2.2 Recordation.
2.3 Initial Term.
2.4 First Extension Period.
2.5 Additional Extension Periods.
ARTICLE 3 GRANT OF LEASE; EXPANSION OF PROPERTY
3.1 Grant of Lease.
3.2 Expansion Options.
33 Surrender.
34 Furniture, Fixtures & Equipment.
3.5 No Warranties as to Property; As-Is.



ARTICLE 4 RENT

4.1 Rent
ARTICLE 5 CONDITIONS PRECEDENT TO EXPANSION AND
CONSTRUCTION

5.1 Conditions Precedent
ARTICLE 6 DEVELOPMENT PROGRAM; DEVELOPER
RESPONSIBILITIES

6.1 Developer Responsibilities

6.2 Development Program

6.3 Development Plans

6.4 Governmental Authorities

6.5 Construction Approvals; Construction of Improvements.

6.6 Defects in Plans
6.7 Cooperation with the City
ARTICLE 7 DEVELOPER REPRESENTATIONS, WARRANTIES AND
COVENANTS
7.1 Developer’s Representations
ARTICLE 8 DEVELOPER IMPROVEMENTS; PHASES OF
DEVELOPMENT PROGRAM
8.1 Construction Standard
8.2 Site Restoration
ARTICLE 9 CITY WORK; COORDINATION
9.1 Right of Way Improvements
9.2 Midtown Gas Loop
ARTICLE 10 COMMUNITY BENEFITS
10.1  Community Development Program Requirements
10.2  Environmental and Energy Design Requirements
10.3  Tenant/Use Requirements
10.4  Target Lease Goal
10.5 Leasing Requirements
10.6  Midtown District Assessments
10.7  Building Names
ARTICLE 11 MAINTENANCE AND REPAIR OF PROPERTY; UTILITIES
11.1  Maintenance and Repair
11.2  Damage
11.3  Utilities
ARTICLE 12 RELEASE & INDEMNIFICATION]
12.1  Release
12.2  General Indemnity
12.3  Environmental Indemnity
12.4  Survival
ARTICLE 13 INSURANCE
13.1  Workers’ Compensation.
13.2  General Liability Insurance.



13.3
13.4
13.5
13.6
13.7
13.8
13.9
13.10

Automobile Liability Insurance.

Course of Construction/Builder’s Risk Insurance.
Professional Liability.

Property Insurance.

Umbrella or Excess Liability Coverage

Subcontractor Insurance.

Provisions Applicable to All Insurance Requirements.
Sublease Insurance Requirements

ARTICLE 14 CASUALTY; CONDEMNATION

14.1
14.2

ARTICLE 15 ASSIGNMENT; TRANSFER; SUBLEASE

15.1
15.2
15.3

Casualty
Condemnation

Assignment; Transfer
Sublease
Permitted Transfer

ARTICLE 16 LEASEHOLD MORTGAGE

16.1
16.2
16.3
16.4
16.5
16.6
16.7
16.8
16.9
16.10

Leasehold Mortgage

Notice of Leasehold Mortgage

Developer Default of Leasehold Mortgage
Leasehold Mortgagee’s Right to Cure a Default
Notice Mortgage’s Right to Attorn

Notice Mortgage Limitation Liability
Prohibition Against Mutual Recission
Assumption of Obligations

No Liability; Indemnity

Bankruptcy

ARTICLE 17 CITY FINANCING
ARTICLE 18 LIENS
ARTICLE 19 REPORTING REQUIREMENTS

19.1  Reporting Requirements
19.2  Audits and Inspections
19.3  IPRA Compliance
ARTICLE 20 DEFAULT AND REMEDIES
20.1  Default by Developer
20.2  Remedies
20.3  Liquidated Damages
20.4  Event of Default by the City
20.5  Holdover.
20.6  Rights and Remedies Cumulative
20.7  Waiver
ARTICLE 20 GENERAL PROVISIONS
21.1  Compliance with Laws
21.2  Discrimination Prohibited
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21.4

215

21.6

21.7

21.8

21.9

21.10
21.11
21.12
21.13
21.14
21.15
21.16
21.17
21.18
21.19
21.20
21.21
21.22
21.23
21.24
21.25
21.26
21.27
21.28
21.29
21.30
21.31
21.32
21.33
21.34
21.35

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H

Covenants Running With the Land

Notices

Relationship Between Parties

No Third-Party Rights

Counterparts

Exhibits; Ancillary Documents

Time of Essence

Computation of Time

Effect and Duration of Agreement Provisions
Force Majeure

Severability

Interpretation

Sections

Gender, Singular/Plural

Headings and Captions

Further Assurances

Waiver

Modifications; City Approval

Legal Advice

Non-Liability of Officials and Employees of the City
New Mexico Tort Claims Act

Governing Law

Legal Proceedings; Attorneys’ Fees and Costs
Waiver of Jury Trial

Approval Required

Appropriations

No Pecuniary Liability of City

Officials, Agents and Employees Not Personally Liable
No Collusion

Public Records

Governmental Right and Powers

Survival

EXHIBITS

Depiction of Midtown Site

Legal Description of Property
Organizational Structure and Control Parties
LEED Requirements

Form of Bond

MADA FF&E & Inventory List

Predesign Report & Development Program
Construction Timeline



Exhibit [ Sublease Insurance Requirements

Exhibit J Depiction of Midtown ROW Improvements

Exhibit K Initial Partner Programming

Exhibit L Form of Assignment of Plans

Exhibit M Form of Report

Exhibit N Restrictive Covenant for Qualifying Project within the Midtown

Local Innovation Corridor

GROUND LEASE AND DEVELOPMENT AGREEMENT

THIS GROUND LEASE AND DEVELOPMENT AGREEMENT (this “Agreement”) is
entered into by and between the CITY OF SANTA FE, a charter municipality organized under the
laws of the State of New Mexico (the “City”’), and MIDTOWN ARTS AND DESIGN ALLIANCE
LLC, a New Mexico 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 in the Midtown Site Plan attached as Exhibit A 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 the Governing Body approves the redevelopment plan recommended
by the MRA Commission, and for taking certain actions delegated to the MRA pursuant to the City
Redevelopment Code and the authority provided pursuant to this Agreement.



D. On December 1, 2022, the City issued a Solicitation Request for Proposals: Redevelopment of
the Midtown Visual Arts Center, #23/17/P (the “RFP”), to, among other things, develop and operate
an arts hub that includes arts and cultural organizations and activities, technology and design
businesses, within the portion of the Midtown Site depicted on Exhibit A (the “Project Site”’) with a
goal of strengthening local arts and culture, integrated with technology and multimedia design, and
stabilizing the richness of Santa Fe’s historic communities (collectively, the “Stated Objective”), as
more specifically set forth in the RFP.

E. On March 1, 2023, Santa Fe Art Institute, a New Mexico nonprofit corporation (“SFAI”),
submitted a Technical Proposal, dated February 25, 2023 (the “Response”), for the development of
the Project Site (the “Proposed Project”). The City established an Evaluation Committee to review
and evaluate the Response. Based on the RFP, Response, Request for Clarification responses dated
March 15,2023, and an oral presentation on April 11, 2023, the Evaluation Committee determined that
SFAI had the experience, qualifications, and capacity to implement the scope of work and achieve the
vision and goals articulated in the RFP.

F. The City and SFAI entered into the Exclusive Negotiation Agreement approved by the
Governing Body on [September 5], 2023, which was extended on [December 19, 2024] (collectively,
the “ENA”), for the redevelopment of the Project Site. The ENA included, among other things, that
the City and SFAI would negotiate and enter into a disposition and development agreement setting
forth the terms, requirements and conditions for the development and operation of the Project Site.

G. On August 31, 2023, SFAI, as organizer, filed with the New Mexico Secretary of State the
Articles of Organization of Developer. Developer now desires to enter into this Agreement with the
City to carry-out the obligations of Developer hereunder.

H. Developer has completed all predevelopment activities and has submitted all Deliverables as
defined in the ENA for the entire Proposed Project.

I Pursuant to the terms of this Agreement, Developer will develop the Project Site in three
phases. Each development phase is referred to herein as “Phase 17, “Phase 2” and “Phase 3,”
respectively, and individually as a “Phase” and collectively as “Phases”. It is Developer’s intent to
develop all three Phases, subject to securing adequate financing.

J. Pursuant to the terms of this Agreement, Developer will lease the Project Site in three phases.
The real property depicted on Exhibit B-1 and legally described on Exhibit B-2, together with all
improvements now existing or hereinafter constructed thereon, are referred to herein as the “Phase 1
Property”, “Phase 2 Property” and “Phase 3 Property”.

K. This Agreement sets forth the terms, conditions, covenants and obligations concerning
Developer’s lease, redevelopment, operation and sublease of the Property.

L. The City is authorized, pursuant to the City Code (defined below), to enter into a binding
disposition and development agreement for the lease, redevelopment, and operation of the Project Site.



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” means the Midtown ROW Improvements and all other streets,
curbs, gutters, sidewalks, streetlights, underground utilities, walls, landscaping and irrigation
improvements, irrigation ditches, and all entry, parking and paving facilities, as well as any other
improvements not owned by Developer.

1.3 “Adjacent Land” includes any adjacent or nearby land, including land owned or maintained
by the third parties, governmental entities, utility companies or the City, and any Adjacent
Improvements located on the Adjacent Land.

1.4 “Affiliate” means any Person (as defined below) which Controls, is Controlled by, or is under
common Control with Developer.

1.5 “Agreement” is defined in the introductory paragraph.

1.6 <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 Plats, 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. Specifically, the Midtown
Master Plan, as amended, shall prevail over any conflicting Applicable Rules. 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.

1.7 “Approval Notice” is defined in Section 6.3.

1.8 “Approvals” is defined in Section 6.1.5.



1.9 “Buildings” means individually and collectively, the buildings located on the Phase 1 Property
commonly known as the Marion Building and the Tipton Building, the buildings located on the Phase
2 Property commonly known as the Tishman Building, and the buildings located on the Phase 3
Property commonly known as Barracks, together with all other buildings and permanent structures
located on the Property.

1.10  “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).

1.11  “City” is defined in the introductory paragraph.

1.12 “City Code” means The Santa Fe City Code of 1987, as amended from time-to-time.
1.13  “City Manager” means the person who is described by SFCC, sec. 2-4.

1.14  “City Parties” is defined in Section 6.6.

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

1.16 “Claims” is defined in Section 12.2.

1.17  “Community Benefit Requirements” is defined in Section 10.1.

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

1.19  “Construction Activities” is defined in Section 11.1.

1.20  “Construction Commencement” or “Commence Construction” means, with respect to the
construction of the applicable Improvements for any Phase, such time as (a) all Approvals required by
any Governmental Authorities under the Applicable Rules have been issued for such Phase, including
payment of the required fees and the provision of required bonds, and (b) Developer commences work
or activities related to the demolition, site work or other construction work on the Property for such
Phase.

1.21  “Construction Commencement Date” is defined in Section 6.5.2

1.22  “Control” or “Controlling” (or any similar form thereof) means, when used with respect to
any specified Person, the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies of such Person, whether through delegated management authority, an
election process or ownership interests, by contract or otherwise.

1.23  “Developer” is the Midtown Arts and Design Alliance, LLC, or its assignee, as provided for
in Sections 15.1 and 15.3.

1.24  “Developer Parties” is defined in Section 11.1.



1.25 “Developer’s Parent” means Santa Fe Art Institute, a New Mexico nonprofit corporation, as
the sole member of Developer.

1.26  “Development Timeline” is defined in Section 6.2.1.
1.27 “Disputes” is defined in Section 20.26.
1.28 “Effective Date” is defined in Section 2.1.

1.29 “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.

1.30  “Event of Default” is defined in Section 19.1.
1.31 “Exclusive Negotiation Agreement, ENA” is defined in Recital F above.

1.32  “Final Completion” means, with respect to the applicable Phase, such time as (a) the
Improvements for such Phase have been completed in accordance with the Final Development Plans
and the Applicable Rules, subject only to minor punch list items (i.e., items that, individually and in
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
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 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 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.

1.33  “Final Completion Date” means the date Developer achieves Final Completion of the
Improvements with the applicable Phase.



1.34  “Final Development Plans” is defined in Section 6.3.2.
1.35 “Financial Statements” is defined in Section 19.1.4.

1.36  “Fiscal Sponsorship” means a partnership where a larger, established 501(c)(3) nonprofit (the
fiscal sponsor) lends its tax-exempt status and administrative resources to smaller charitable projects,
allowing them to receive grants and tax-deductible donations without forming their own corporation.

1.37 “Force Majeure Event” is defined in Section 20.13.
1.38  “Gas Loop Declaration” is defined in Section 9.2.
1.39  “Gas Loop Regulations” is defined in Section 9.2.
1.40  “Governance Documents” is defined in Section 7.1.4.
1.41 “Governing Body” is defined in Recital B above.

1.42  “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.

1.43 “Improvements” means, individually or collectively, as applicable, the Quasi-Public
Improvements for Phase 1, Phase 2 and Phase 3, or the applicable portion thereof.

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

1.45 “Liabilities” is defined in Section 6.6.

1.46  “Lien” is defined in Article 18.

1.47 “Master Plan” is defined in Recital B above.

1.48 “Midtown Gas Loop” is defined in Section 9.2.

1.49 “Midtown ROW Improvements” is defined in Section 9.1.

1.50 “Midtown Site” is defined in Recital A above.

1.51 “MRA-Approved Development Plans” is defined in Section 6.3.1.
1.52  “MRA” is defined in Recital C above.

1.53 “MRA Director” is defined in Recital C above.



1.54 “Official Records” means the Clerk’s Office of Santa Fe County, New Mexico.
1.55 “Party” and “Parties” are defined in the introductory paragraph.

1.56  “Person” means any individual, partnership, corporation, limited liability company, trust,
estate, other legal entity or Governmental Authorities.

1.57 “Phase” is defined in Recital H above.
1.58 “Phase 17, “Phase 2”, and “Phase 3” are defined in Recital H above.

1.59 “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.

1.60  “Plats” means (i) the Lot Split to create TRACTS P-1a and P-1b of EXISTING TRACT P-1
within Projected Section 34, T.17N., R.9E, N.M.P.M., Midtown Site, Santa Fe County, New Mexico
November 2024, recorded in the Official Records on February 12, 2025 as Instrument No. 2052666,
and (ii) the Lot Split to create TRACTS K-1a and K-1b PLAT OF EXISTING TRACT K-1, within
Projected Section 34, T.17N., R9E, N.M.P.M., Midtown Site, Santa Fe County, New Mexico
November 2024, recorded in the Official Records on February 12, 2025 as Instrument No. 2052669.

1.61 “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.

1.62  “Preliminary Development Plans” means a preliminary development plan, as such term is
used in Chapter 14 of the City Code, that includes a detailed development program with square footage
of building area, space types, and uses, and any requirements therefor set forth in the Master Plan and
Community Development Plan.

1.63  “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 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.



1.64 “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 8 and
Article 10.

1.65 “Project Standards” means the general standards of quality for construction, including all
materials used therein, 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.

1.66  “Property” means the real property within the Midtown Site consisting of approximately 3.37
acres of land, together with the Buildings and other existing structures and improvements thereon and
rights of ingress and egress appurtenant thereto, generally depicted on Exhibit B-1 and more
particularly described on Exhibit B-2.

1.67 “Proposed Project” is defined in Recital E above.

1.68  “Quarterly Construction Report” is defined in Section 19.1.1.
1.69 “Report” is defined in Section 19.1.1.

1.70  “RFP” is defined in Recital D above.

1.71  “SFAI” is defined in Recital E above.

1.72  “Substantial Completion Deadline” means, with respect to each Phase, the ‘End’ date set
forth in the Construction Timeline for the construction period of such Phase, provided that the
“Substantial Completion Deadline” shall be extended by one day for each day during which a properly
declared Force Majeure Event remains ongoing.

1.73  “Term” means collectively, all Extension Terms , together with the Initial Term.

1.74 “Termination Event” is defined in Section 20.2.1(a).

1.75 “TIF District” is defined in Section 10.6.
1.76  “Transfer” is defined in Section 15.1.
1.77  “Utilities” is defined in Section 11.3.

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.

2.2 Recordation.

Promptly after the Effective Date, the City shall record an executed original of this Agreement in the
Official Records. All amendments, transfers, and assignments hereto must be in writing signed by the
appropriate officers of the City and Developer in a form suitable for recordation in the Official Records.

2.3 Initial Term.

The initial term of this Agreement (the “Initial Term”) shall be 10 years, commencing at 12:00 p.m.
Mountain Time on the Effective Date and ending at 11:59 a.m. Mountain Time on the 10" anniversary
of the Effective Date (the “Expiration Date”), unless earlier terminated in accordance with the terms
and conditions hereof.

2.4 First Extension Period.

Provided (a) this Agreement has not been earlier terminated or canceled, and (b) no uncured Event of
Default or other event exists that, but for the passage of time or the giving of notice, would constitute
an Event of Default, the Initial Term shall automatically extend for an additional 10-year period (the
“First Extension Period”).

2.5 Additional Extension Periods.

Provided (a) this Agreement has not been earlier terminated or canceled, and (b) no uncured Event of
Default or other event exists that, but for the passage of time or the giving of notice, would constitute
an Event of Default, each Extension Term shall be automatically extended for three consecutive
periods of ten years each (each, an “Extension Term”), and Developer must provide the City notice
of each exercised extension term. If Developer elects not to extend the then-current Term for an
Extension Term, Developer must deliver written notice to the City not less than 12 months but not
sooner than 18 months prior to the expiration date of the then-current Term. This Agreement shall be
extended for the length of the applicable Extension Term on the same terms, conditions and covenants
set forth in this Agreement, except that after the third Extension Term, any extension of this Agreement
will require the approval of the Governing Body.

ARTICLE 3
GRANT OF LEASE; EXPANSION OF PROPERTY

3.1 Grant of Lease.




Subject to the terms and conditions set forth in this Agreement, the City hereby leases to Developer,
and Developer leases from the City, for the Term, the Property located in the City and County of Santa
Fe, New Mexico, and more particularly described on Exhibit B-2.

3.2 Expansion Options.

3.2.1 Subject to the terms and conditions of this Agreement, Developer intends to and has the option,
but not the obligation, to expand the leased Property (each, an “Expansion Option™) to include the
Phase 2 Property and the Phase 3 Property (each, an “Expansion Property”) under the terms of this
Section 3.2. If Developer desires to exercise an Expansion Option, Developer shall, [at least 30 days
before the ‘End’ date specified in the Construction Timeline for ‘100% Funding’ for the applicable
Phase (each, an “Expansion Deadline)], deliver written notice to the City of its exercise of an
Expansion Option and the Expansion Property to be included as part of the Property (each, an
“Expansion Notice”). If Developer does not deliver an Expansion Notice for the Phase 2 Property or
Phase 3 Property by the applicable Expansion Deadline, Developer shall have no further Expansion
Options to expand the Property and this Section 3.2 shall be of no further force or effect.

3.2.2  Provided that this Agreement has not been earlier terminated and Developer has satisfied and
in compliance with each of the Conditions Precedent, Developer and the City shall execute and record
in the real property records of the Clerk’s Office of Santa Fe County, New Mexico (the “Official
Records”) an amendment to this Agreement (each, an “Expansion Amendment”), to be effective
upon recordation (as applicable, the “Expansion Effective Date”), that replaces the then-existing legal
description attached hereto as Exhibit B-2 (the “Pre-Expansion Property”) with a legal description
that contains the Pre-Expansion Property and the applicable Expansion Property. From and after each
Expansion Effective Date, (a) all references in this Agreement to the “Property” shall refer to and
include the Pre-Expansion Property and the applicable Expansion Property, (b) all references in this
Agreement to the “Buildings” shall refer to and include the Buildings located on Pre-Expansion
Property and the applicable Expansion Property, (c) Developer’s lease of the Property, on and subject
to the terms and conditions this Agreement, shall apply to the Pre-Expansion Property and the
applicable Expansion Property, except that Developer’s Expansion Option for the Expansion Property
made a part of the “Property” pursuant to the applicable Expansion Amendment shall be deemed
exercised and of no further force or effect, and (d) the term of this Agreement with respect to any
Expansion Property added to the Property shall commence at 12:00 p.m. Mountain Time on such
Expansion Effective Date and expire at 11:59 a.m. Mountain Time on the Expiration Date, unless
earlier terminated in accordance with the terms and conditions hereof.

3.2.3 The City shall deliver possession of the applicable Expansion Property within 90 days
following the applicable Expansion Notice, unless it is unable to do so due to a Force Majeure Event
in which case the City shall deliver possession of the applicable Expansion Property as soon as
reasonably possible.

3.3 Surrender.



Upon the expiration or earlier termination of this Agreement, Developer shall peaceably and quietly
leave, surrender and deliver such Property to the City, together with all alterations, changes, additions
and improvements located thereon, all of the foregoing to be surrendered in good and sufficient repair,
order and condition, reasonable use, wear and tear excepted, and free of liens and occupants.
Notwithstanding the foregoing, on or prior to the expiration or earlier termination of this Agreement,
Developer shall have the right to remove any and all personal property of Developer. Developer shall
pay for the cost to repair or remedy any damage caused by Developer’s removal of any such personal
property, providing that no item may be removed if its removal would impair the structural integrity
of any Building or any part thereof. All personal property not so removed shall be deemed abandoned
and may either be retained by the City as its property or disposed of, without accountability, in such
manner as the City may see fit.

3.4 Furniture, Fixtures & Equipment.

The City hereby acknowledges the accuracy of all existing furniture, fixtures and equipment on the
Property as set forth on Exhibit F. At least 90 days prior to Construction Commencement for Phase
I the Developer and the City will meet on the Property to review the furniture, fixtures and equipment
and prepare a mutually agreed upon inventory of the furniture, fixtures and equipment that is to stay
with the Property (the “City FF&E”) and a separate inventory that can be removed by the Developer
(“Non-City FF&E”). The City FF&E shall remain the property of the City. Developer shall maintain
the City FF&E in good order and repair_and provide insurance coverage for the City FF&E. All other
furniture, fixtures and equipment listed on Exhibit F (Non-City FF&E) shall be conveyed by the City
to the Developer pursuant to a Bill of Sale. The City Manager is authorized to execute this
aforementioned Bill of Sale. The Developer may utilize or dispose of such furniture, fixtures and
equipment without further consent of the City. Library and art collections, which are not contained in
Exhibit F, will remain the property of the City and the City will be responsible to move such items
from the property prior to Construction Commencement for Phase 1.

3.5 No Warranties as to Property: As-Is.

Except as otherwise expressly provided in this Agreement, the Property, including any Expansion
Property, is and shall be delivered by the City to Developer in “as-is” condition, with no warranty
expressed or implied by the City, including without limitation, the presence of Pollutants, the existence
of refuse, or the condition of the soil, its geology, the presence of known or unknown seismic faults,
or the suitability of the Property for the Project. Subject to the City’s completion of the City Project
Obligations set forth in Article 8, Developer (a) agrees to accept the Property, including any Expansion
Property, in its condition and state of repair existing as of the applicable Expansion Effective Date and
(b) understands and agrees that the City shall not be required to perform any work, supply any
materials, or incur any expense to prepare such space for Developer’s occupancy.

ARTICLE 4
RENT

4.1 Rent



4.1.1 Initial Payment. On the Effective Date, Developer shall deposit $10,000 with the City to be
held by the City until the Construction Commencement Date of the Improvements for Phase 1, at which
time the City shall disburse the $10,000 deposit to Developer. Notwithstanding the foregoing, if
Developer fails to commence construction of the Improvements for Phase 1 by the Construction
Commencement Date for Phase 1, such failure shall constitute an Event of Default pursuant to Section
20.1.1(d), and the City shall, in addition to its remedies under Section 20.2, be entitled to retain the
Deposit.

4.1.2 Rent. The City acknowledges and agrees that the value of Developer’s performance of the
obligations prescribed and agreed to in this Agreement (including without limitation, the obligation to
construct the Improvements is not less than the fair market value of the leasehold interest in the
Property being leased by the City to Developer hereunder, and constitutes in-kind rent paid to the City
in exchange for the leasehold interest being granted by this Agreement, rather than rent paid in cash
(collectively, the “In-Kind Rent”). The City hereby acknowledges receipt of the sum of One Dollar
($1.00) from Developer, representing the full amount of cash rent due hereunder for the entire Term
hereof, including any Extension Term(s) (the “Cash Rent”, and together with the In-Kind Rent,
collectively the “Base Rent”).

4.1.3 Costs. In addition to the Base Rent, Developer will be required to pay all costs and expenses
for the design, development, construction, operation, leasing, occupancy and use of the Property
(collectively, “Costs™). Developer acknowledges and agrees that the City shall have no obligation to
pay any such Costs. Developer shall pay prior to delinquency all such Costs without notice or demand
by the City and without offset, counterclaim, abatement, suspension, deduction, or defense hereunder.

ARTICLE 5
CONDITIONS PRECEDENT TO EXPANSION AND CONSTRUCTION

5.1 Conditions Precedent

. Prior to the Construction Commencement Date for Phase 1 and each Expansion Effective Date, with
respect to Phase 2 and Phase 3, as applicable, Developer shall have satisfied each of the following
conditions precedent (the “Conditions Precedent”):

5.1.1 Developer shall provide to the City or its designee (a) such documentation as the City or its
designee may reasonably require, including, without limitation, Developer’s financial statements (i.e.,
balance sheet, a statement of income, and contingent obligations in each case prepared in accordance
with generally accepted accounting principles, consistently applied (collectively, “Financial
Statements”), (b) the total project construction budget for such Phase and evidence of capital and/or a
legally binding, firm loan commitment made to Developer showing Developer has secured available
funds in an amount sufficient to complete the applicable Improvements in accordance with the Final
Development Plans for such Phase and cost of Improvements and (c) a cash bond or a bond from a
surety licensed in the State of New Mexico, securing the performance of the applicable obligation
hereunder in an amount equal to the Phase Project Costs, on a form substantially similar to the form of
bond attached hereto as Exhibit E or otherwise substantially in the form required by the City under



then-current City standards (i.e., as of the date civil plans are approved for the applicable
Improvements) (as applicable, a “Bond”);

5.1.2  Developer is in compliance in all material respects with Developer’s obligations under this
Agreement, including without limitation, the Community Benefit Requirements;

5.1.3 All of Developer’s representations and warranties contained in this Agreement shall be true
and correct in all material respects as of the Construction Commencement Date or the Expansion
Effective Date, as applicable, subject only to appropriate modifications permitted under this
Agreement; and

5.1.4 No uncured Event of Default or other event exists that, but for the passage of time or the giving
of notice, would constitute an Event of Default.

ARTICLE 6
DEVELOPMENT PROGRAM; DEVELOPER RESPONSIBILITIES

6.1 Developer Responsibilities

.Developer shall design, finance, develop, construct, operate and manage the Project in accordance
with the [Final Development 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 improvement, management, and operation of the Project, including without
limitation:

6.1.1 Assembling and managing a Project team with the necessary expertise, experience, and
capacity to design, finance, develop, construct, manage, and operate the Project.

6.1.2 Attending and/or facilitating, if required by the Applicable Rules, 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 approvals and permits
for the Project.

6.1.3 Designing and developing all Improvements related to the Project, except as otherwise
provided in this Agreement.

6.1.4  Securing all financing for the Project, including pre-development costs, horizontal and vertical
development costs, as applicable, and all construction costs, including all soft costs, off-site costs, and
infrastructure costs (if any).

6.1.5 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”), per Exhibit N.



6.1.6 Constructing the Improvements in accordance with the Approvals, and in compliance with the
Project Standards.

6.1.7 Maintaining, preserving and keeping the Project and Improvements in good repair and working
order and in a safe condition, ordinary wear and tear excepted, and operating the Project in compliance
with the Project Standards.

6.1.8 Operating the Project and implementing the Community Benefits in accordance with Article
10;

6.1.9 Paying all property taxes and other taxes, assessments and other impositions, as may be
applicable, associated with the Project in accordance with this Agreement.

6.2 Development Program

6.2.1 Developer shall cause the performance of the work and the Final Completion of the
construction and installation of the Improvements in three Phases pursuant to the requirements set forth
in the Predesign Report and Development Program attached hereto as Exhibit G. Subject to delays
caused by a Force Majeure Event, and subject to Developer obtaining adequate financing for the
Development Program, Developer shall cause the design, development and construction of the
Improvements to be completed according to the Development Timeline attached hereto as Exhibit H
(the “Development Timeline”). Any changes in the Development Program, Exhibit G must be
permitted uses per SFCC 14, Table 14-5.5-2 and shall be reported to the MRA Director.

6.2.2 Before pursuing Approvals for any Phase that contain material modifications to the plans and
specifications set forth in the Development Program or the Development Timeline, Developer shall, at
its sole cost and expense, deliver to the MRA Director a written request for modification (each, a
“Modification Request”) that describes in reasonable detail the requested modifications to the
Development Program and/or Development Timeline and the reasoning or purpose therefor. The MRA
Director shall review Developer’s written request and, within 20 Business Days after its receipt, notify
Developer in writing either of the MRA Director’s approval of the Modification Request or of any
comments or conditions reasonably required by the MRA Director. Developer shall revise the
Development Program and/or Development Timeline to incorporate the MRA Director’s reasonable
comments and return the same to the MRA Director, in such form as the MRA Director reasonably
requires, for further review, following which the review, comment and revision procedure detailed
above shall continue until the MRA Director has approved the Modification Request. For purposes of
this Section 6.2.2, the term “material modifications” means any change that would result in (i) the
reduction of the target lease goal identified in the Development Program for any Phase by more than
5%, or (ii) the extension of the timeline for Final Completion of any Phase by more than 30 days in the
aggregate. Notwithstanding the foregoing, any changes that would result in the reduction of the target
lease goal per Article 10.4 identified in the Development Program for any Phase by more than 10%, or
the extension of the timeline for Final Completion of any Phase by more than 90 days in the aggregate,
will require the approval of the City Manager.

6.3 Development Plans




6.3.1 At least 30 days before Developer submits its application to the applicable Governmental
Authorities for development plan and/or building permit approval for a Phase or phases, Developer
shall deliver to the MRA Director its Preliminary Development Plans for each such Phase. Developer
may also submit the Preliminary Development Plan for all phases together. The Preliminary
Development Plans shall be in a format customarily acceptable to the City of Santa Fe Planning and
Land Use Department. The MRA Director shall review each set of Preliminary Development Plans for
consistency with the Development Program and the Development Timeline, and shall, within 15
Business Days after its receipt, notify Developer in writing of its approval or disapproval thereof
(respectively, as applicable, the “Approval Notice” or “Disapproval Notice”). Any Disapproval
Notice shall identify each inconsistency with the Development Program or Development Timeline on
which the disapproval is based. If the MRA Director delivers a Disapproval Notice, Developer shall
revise the applicable Preliminary Development Plans accordingly and deliver the Preliminary
Development Plans, as revised, to the MRA Director for further review, following which the Approval
Notice or Disapproval Notice and revision procedure detailed above shall continue until the MRA
Director has delivered an Approval Notice with respect to the applicable Preliminary Development
Plans (the “MRA-Approved Development Plans”).

6.3.2 For each Phase, Developer will submit and provide to the applicable Governmental Authorities
the applicable MRA-Approved Development Plans and all necessary applications, plans, reports, and
documents required by Chapter 14 of the City Code for Developer’s receipt of the Approvals. Any
revisions to the MRA-Approved Development Plans required for approvals by the applicable
Governmental Authorities in connection with the design or construction of the improvements shall be
incorporated into and made a part of the MRA-Approved Development Plans, without further approval
of the MRA Director being required, and no further reviews or approvals by the MRA Director shall
be required with respect to any Phase following Developer’s receipt of the MRA Director’s Approval
Notice for such Phase. The final MRA-Approved Development Plans, as revised and approved by all
applicable Governmental Authorities, may be referred to herein as the “Final Development Plans.”

6.3.3 Developer may, subject to the MRA Director’s prior written approval, submit component (i.e.,
separate) Preliminary Development Plans for each Building or parcel within a Phase, and not all
components of the Phase must be completed or reviewed simultaneously, so long as submissions for
all components of a Phase have been made at least 45 days prior to the ‘Start’ date specified in the
Development Timeline for the ‘Final Development Plan Approval’ of such Phase.

6.4 Governmental Authorities

. Developer acknowledges that Chapter 14 of the City Code sets forth certain review and approval
requirements applicable to the Improvements which are not within the jurisdiction or authority of the
State of New Mexico Construction Industries Division (the “State CID”’) pursuant to the Construction
Industries Licensing Act, Chapter 60, Article 13, NMSA 1978 and Chapter 5, Title 14, N.M. Admin
Code, 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 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 Improvements, Developer shall obtain a
letter from the City Planning and Land Use Department confirming that the Final Development Plans
comply with said regulations, and Developer acknowledges that Developer is not entitled to commence
construction of the Improvements until Developer has obtained such letter.

6.5 Construction Approvals: Construction of Improvements.

6.5.1 Building Permit Submission Date. Developer shall submit for building permits and all other
Approvals for the Improvements for each Phase no later than 30 days after the approval of the MRA-
Approved Development Plans by all applicable Governmental Authorities (with respect to each Phase,
the “Building Permit Submission Date”) or when the Developer obtains 100% of its financing for
the phase to be developed, whichever is later.

6.5.2 Commencement of Construction. Developer shall Commence Construction for each Phase
within 45 days after Developer achieves 100% financing for said Phase (or any component thereof),
but Phase 1 construction must commence no later than 18 months after “Effective Date.” Developer
may, subject to the prior written approval of MRA Director, commence construction for components
of a Phase at different times. The date on which Developer is obligated to commence construction
with respect to the first building permit obtained for the applicable Phase is referred to herein as the
“Construction Commencement Date.” Developer shall notify City upon achieving 100% financing
for each Phase.

6.5.3 Completion of Construction. Developer shall provide a critical path schedule showing
construction milestones and completion date, prior to commencing construction. Developer shall
provide quarterly updates on progress and completion according to the critical path schedule.
Developer shall achieve substantial completion of the Improvements (as shall be evidenced by the
issuance and receipt of applicable temporary or conditional certificates of occupancy therefor) for each
Phase no later than 18 months after construction commencement of each Phase unless extended by a
Force Majeure event or otherwise extended by agreement of the parties.

6.5.4 Inspection Approvals. Developer shall not be deemed to have achieved Final Completion of
any Phase until such time as the City and State CID have inspected and approved the construction or
installation of the Improvements applicable to such Phase for which the City or State CID, as
applicable, approved the plans pursuant to Section 6.3. 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.

6.6 Defects in Plans




. Developer acknowledges and agrees that neither the City, the MRA nor or any department, governing
body, commission, agency, official, officer, employee, agent, representative or volunteer of the City
or the MRA (collectively, the “City Parties”’) has made any representation or warranty, through this
Agreement or otherwise, concerning the condition of the Property or the sufficiency of the development
plans for any purpose, and no such City Parties shall be responsible either to Developer or to third
parties in any way for defects in any development plans approved by any of the City Parties, nor for
any structural, environmental or other defects in any work performed pursuant thereto. Developer, on
behalf of itself and its successors and assigns, hereby waives and releases any claims, encumbrances,
liens, demands, suits, judgments, proceedings, damages, losses, liabilities, penalties, fines, costs and
expenses (including reasonable attorneys’ fees and court costs) of any kind or nature (collectively,
“Liabilities”) against the City Parties for any monetary damages or compensation as a result of defects
in such plans, including the violation of any laws or regulations, and for defects in any work done
according to the such plans. The provisions of this Section shall survive any expiration or termination
of this Agreement.

6.7 Cooperation with the City

. Developer shall provide the MRA Director with copies of all applications and submissions for any
Approvals sought by or obtained from any Governmental Authorities with respect to the Property, the
Improvements, and the Project.

ARTICLE 7
DEVELOPER REPRESENTATIONS, WARRANTIES AND COVENANTS

7.1 Developer’s Representations

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

7.1.1 Developer is a limited liability company duly organized, validly existing and in good standing
under the laws of the State of New Mexico and has its principal office at c/o Santa Fe Art Institute,
1600 St. Michael's Drive, #31, Santa Fe, NM 87505. Developer is a wholly owned subsidiary of Santa
Fe Arts Institute, a nonprofit corporation duly incorporated, validly existing and in good standing under
the laws of the State of New Mexico and in compliance with all state and federal laws.

7.1.2 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.

7.1.3 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.



7.1.4 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 formation and governance documents (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.

7.1.5 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.

7.1.6  Developer has not (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 (¢) made an offer of settlement,
extension or composition to its creditors generally.

7.1.7 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.

7.1.8 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.

7.1.9  Developer is not a Prohibited Person.

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

7.1.11 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.

7.1.12 All direct and indirect members, managers, directors and/or officers of Developer, as well as
all Persons (or their principals) holding an interest in any of the foregoing members and managers (if
applicable), are set forth on the organizational structure chart attached hereto as Exhibit C, 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.



7.1.13 Developer has, or on or before the ‘End’ date specified in the Construction Timeline will have
secured ‘100% Funding’ for the applicable Phase in readily available funds in an amount sufficient
to enable Developer to develop and complete the construction of the Improvements for Phase 1 and to
pay all fees and expenses necessary or related thereto. Upon or prior to exercising each Expansion
Option, Developer shall have secured readily available funds in an amount sufficient to enable
Developer to develop and complete the respective Improvements for Phase 2 and Phase 3 and to pay
all fees and expenses necessary or related thereto.

ARTICLE 8
DEVELOPER IMPROVEMENTS; PHASES OF DEVELOPMENT PROGRAM

8.1 Construction Standard

. All construction performed in connection with the Project shall be conducted in a good and
workmanlike manner, and in compliance with the construction and completion requirements for each
Phase of the Project, and in accordance with all Applicable Rules and Project Standards.

8.2 Site Restoration

8.2.1 Removal of Partially Constructed Improvements. If Developer Abandons construction of the
Project, Developer must, within 60 days after receipt by Developer of written notice from the City,
either recommence construction on the Project or: (a) remove any partially constructed or partially
completed structures or Improvements from the applicable Phase unless otherwise agreed to in writing
by the MRA Director; and (b) perform Site Restoration on that portion of the Phase on which Developer
has failed to achieve substantial completion of the applicable structures or other Improvements or
related to the expired building permit, all in accordance with plans approved by the City. For purposes
of this Agreement, “Site Restoration” means and includes the restoring of the original ground or paved
hard surface area in compliance with the Project Standards, and includes but is not limited to the
removal or elimination of all debris; the remediation and restoration of any environmental conditions;
the elimination of conditions that may create a fire or pollution hazard; the minimization of erosion;
and any repair, cleanup, backfilling, compaction, and stabilization, paving and other work necessary
to place the site in acceptable condition following the conclusion of the work, or the expiration or
revocation of the permit.

8.2.2 Removal and Restoration by City. In the event Developer fails or refuses to remove any
partially completed Project Improvements, or to perform Site Restoration, as required pursuant to
Section 8.2.1, the City will have, and is hereby granted, the right, at its option, to: (i) demolish and/or
remove any of the partially completed Improvements from any and all portions of the applicable Phase;
(1) perform Site Restoration; and/or (iii) cause the Improvements to be completed in accordance with
the applicable final plans. Developer must fully reimburse the City for all costs and expenses, including
legal and administrative costs, incurred by the City for such work. If Developer does not so fully
reimburse the City, the City will have the right to enforce its rights and remedies under the Bond
provided by Developer pursuant to Article 5, as necessary to cause such completion and/or to defray
the entire cost of the work, including legal fees and administrative expenses. If Developer does not so



fully reimburse the City, and the Bond proceeds are insufficient or otherwise unavailable to finance
such work, then the City will have the right to place a lien on the applicable Phase for all such costs
and expenses in the manner provided by law. The rights and remedies provided in this Section 8.2 are
in addition to, and not in limitation of, any other rights and remedies otherwise available to the City in
this Agreement, at law, and/or in equity.

ARTICLE 9
CITY WORK; COORDINATION

9.1 Right of Way Improvements

. The City intends to develop and construct certain public right of way improvements, storm drainage
facilities and related infrastructure within the Midtown Site (the “Midtown ROW Improvements”),
including without limitation, within the areas generally depicted on Exhibit J. As Exhibit J does not
include complete design documents, the City will coordinate with the Developer on any necessary
modifications based on the final construction documents and both parties will make reasonable efforts
to accommodate the other party’s needs to improve the property. The City shall use reasonable efforts
to provide at least 30 days’ written notice to Developer prior to commencing construction of the
Midtown ROW Improvements. From and following receipt of such notice, Developer and the City
shall mutually cooperate to avoid any interference between the City’s construction of the Midtown
ROW Improvements and the Developer’s activities on the Property.

9.2 Midtown Gas Loop

. Developer acknowledges that the existing natural gas line serving the Midtown Site (the “Midtown
Gas Loop”) is owned and operated by the City of Santa Fe Public Works Department, under
procedures, rules and regulations of the New Mexico Public Regulation Commission, Pipeline Safety
Bureau, Parts 191 & 192, NMAC 18.60.2, and the Pipeline Safety Act 70-3-10 to 70-3-20 NMSA
1978, 1995 (as may be amended from time to time, the “Gas Loop Regulations™). In addition,
Developer acknowledges that the City intends to prepare and record a declaration of covenants,
conditions and restrictions, or similar instrument (as applicable, the “Gas Loop Declaration”), for the
purpose of establishing an easement and setting forth certain rights and obligations related to the
operation, safety conditions, maintenance, repair, replacement and removal of the Midtown Gas Loop
and related facilities in compliance with the Gas Loop Regulations, and the coordination with the City
to comply with minimum safety requirements for the operation of, and managing emergencies related
to the Midtown Gas Loop. The Gas Loop Declaration, which will encumber the Property and all other
properties through which the Midtown Gas Loop runs or are otherwise served, shall be in the form
adopted by the City, provided that no provisions thereof shall impose on any developer at the Midtown
Site any material obligations or costs. Any alterations made to the Project that require excavation or
subsurface work, whether in connection with the Improvements or otherwise, shall be subject to the
prior written consent of, and any conditions imposed by, the City of Santa Fe Public Works Department
and shall comply with the requirements of the Gas Loop Declaration, if then in effect. Any surface or
subsurface alterations required by the Gas Loop Declaration on the Property shall be conducted by the
City, or it’s agent, and any disturbance of the site and site improvements by the City in conducting said



alterations shall be returned to functioning condition by the City. The City will use reasonable effort
to avoid interrupting tenant operations.

ARTICLE 10
COMMUNITY BENEFITS

10.1 Community Development Program Requirements

. The Project and all other developments at Midtown Site are required to comply with the requirements
of the Midtown Community Development Plan (the “Community Development Plan
Requirements”), including without limitation, by implementing or causing to be implemented the
Community Development Plan Requirements as a component of the Project (the “Community
Benefits”). The Community Benefits have been organized to be consistent with the Midtown
Community Development Plan organized into the following sections (1) Environment; (i1) Equity; (ii1)
Economy; and (iv) Culture.

10.2 Environmental and Energy Design Requirements

10.2.1 LEED Requirements. Developer shall, concurrently with Developer’s submission of
Preliminary Development Plans for each Phase, submit to the MRA Director a written affidavit that
(a) sets forth Developer’s estimate, based on Developer’s initial modeling, of the total points the
Improvements for such Phase 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 D (the “LEED Requirements”), and (b) includes the certification of an
independent architect or engineer registered or licensed in the State of New Mexico, that, to the best
of such architect or engineer’s knowledge or belief, after reasonable investigation, the Improvements
for such Phase, if constructed and installed in accordance with the Preliminary Development Plans,
will satisfy and comply with the applicable LEED Requirements.

10.2.2 Solar Facility. Developer shall install one or more solar photovoltaic (PV) systems at the
Project, which systems shall: (a) be installed on, and cover a minimum of 50% of, the total square
footage of the roof of each Building, or (b) whether installed on the on the roof of each Building or
such other location onsite as may be approved in the Final Development Plans, supply a minimum of
50% of the estimated electrical energy demand for each Building, as set forth in estimates prepared
and submitted to the MRA Director by a certified engineer, or ¢) Developer may alternatively comply
with purchase of operational solar energy through the PNM Community Solar program or equivalent
program, within 18 months of move-in and operations.

10.2.3 Stormwater Management. Developer shall follow the guidelines established in the Master Plan
(as amended) and Community Development Plan and implement best practices for site construction,
as applicable, to ensure that completed stormwater features perform as designed, including
implementing procedures to ensure that Developer’s contractors avoid pre-compaction of infiltration
areas with heavy equipment traffic. Developer shall incorporate water quality treatments meeting the



requirements of the Master Plan. The Preliminary Development Plans for each Phase shall include a
technical memorandum with all supporting documentation, modeling results, and drainage calculations
related to the feasibility analysis for complying with the rain and stormwater management requirements
for all new impervious surfaces, which shall be addressed and submitted to the City as part of the
development review process. Said technical memorandum will also include an analysis of feasibility
to implement compliance measures, including prohibitive cost and/or lack of sufficient site area. City
shall not withhold project approvals unreasonably based on this analysis. All stormwater management
documentation and supporting analysis shall be prepared and signed by a registered engineer in the
State of New Mexico.

10.3 Tenant/Use Requirements

10.3.1 The Project shall be operated by Developer as for-rent retail, commercial and office space
available for sublease only to (collectively, the “Tenant/Use Requirements”): (a) tenants comprising
local artists, art, design, creativity, culture, multi-media, technology, and arts-related organizations and
industries, and Persons whose primary business or mission is complementary to the operations at the
film studio under development within the Midtown Site or provides ancillary services to tenants listed
here, according to SFCC Sec. 14-5.5(D); (b) tenants that offer, as a primary use, publicly-available on-
site educational opportunities in arts, design, cultural programming, technology or multi-media, (c)
tenants operating an art studio or art exhibition space; and/or (d) short-term licensees. From and after
the substantial completion of construction for each Phase and for the duration of the Term, Developer
shall use its best efforts to (i) market, advertise and promote the completed portions of the Buildings
within such Phase to prospective tenants that satisty the Tenant/Use Requirements, (ii) enter into
Qualifying Subleases for the sublease of the rentable space at the applicable Buildings to tenants that
satisfy the Tenant/Use Requirements, and (iii) keep the Property leased and occupied by tenants under
Qualifying Subleases and short-term licenses. Developer shall provide tenant name and use for each
sublease it enters into, to the City MRA, within 10 business days of entering into each such sublease.

10.3.2 Qualifying Sublease. “Qualifying Sublease” means any agreement between Developer, as
sublessor, and any Person that satisfies the Tenant/Use Requirements, as sublessee, granting such
Person the right to possession of a portion of the rentable space within any Building at the Property,
containing the following additional terms:

(a) The tenant shall occupy the portion of rentable space for which possession is granted (the
“Subleased Premises”) on a continuous basis during the term of the agreement and, to the extent such
tenant comprises a retail, educational or other use available to the public, shall keep the Subleased
Premises open on a regular basis at such times as are customary for similar uses, as may be determined
and specified by Developer in its reasonable discretion.

(b)  The tenant’s use of the Subleased Premises shall be in compliance with all applicable laws
(including any Applicable Rules concerning tenant’s use of the Subleased Premises or any portion of
the Midtown Site).



(©) The term of the agreement shall not, without prior written consent of the MR A Director, extend
beyond the Term of this Agreement.

(d) The agreement shall contain a list with the following information applicable to the tenant’s
operations at the Subleased Premises: (i) the name/type of program(s) in furtherance of the Tenant/Use
Requirement (each, a “Tenant Program”); (ii) the anticipated number of participants, if applicable,
for the Tenant Program; (iii) target demographic of participants, if known, including age, income,
minority status (i.e., Hispanic or Indigenous peoples), area of residence (i.e., residents of the Midtown
District area, including Hopewell Mann); (iv) estimated cost to implement and operate each Tenant
Program.

10.3.3. Short-term Licensees. Short term uses of the property are defined as those uses for 180 days
or less

(a) The licensee shall occupy the portion of rentable space for which possession is granted (the
“Licensed Premises”) on a continuous basis during the term of the license and, to the extent such
tenant comprises a retail, educational or other use available to the public, shall keep the licensed
Premises open on a regular basis at such times as are customary for similar uses, as may be determined
and specified by Developer in its reasonable discretion.

(b)  The licensee’s use of the Licensed Premises shall be in compliance with all applicable laws
(including any Applicable Rules concerning tenant’s use of the Licensed Premises or any portion of
the Midtown Site).

(©) The term of the license agreement shall not extend beyond the Term of this Agreement.

10.4 Target Lease Goal

. Developer shall use commercially reasonable efforts to sublease approximately 75% of the available
leasable space within the Property (“Target Lease Goal”) to entities and persons whose organization
or business is identified per 10.3.1, who are non-profits or who have a non-profit fiscal sponsorship;
provided, however, Developer may, in keeping with the Stated Objective and with the prior written
approval of the MRA Director, increase or decrease the Target Lease Goal to the extent necessary to
ensure, at a minimum, that the Project is generating sufficient funds to cover operating costs and fees,
replacement and operating reserves, and debt service, as reflected in the annual reporting requirement
set forth in Section 19.1.2.

10.5 Leasing Requirements

. Developer shall use best faith and commercially reasonable efforts to coordinate with the City’s
Office of Economic Development, community organizations and/or civic organizations to market and
promote or to otherwise utilize the available and offered services of such organizations, for the purpose
of disseminating information regarding available rentable space at the Project.

10.6 Midtown District Assessments




In the event that the Property is included in a Tax Increment Finance district (“TIF District”),
Developer shall properly indicate inclusion in the TIF District on all relevant documents submitted to
the New Mexico State Department of Tax and Revenue. Developer shall contractually require all
tenants occupying the Property to properly indicate inclusion in the TIF District on all relevant
documents submitted to the New Mexico State Department of Taxation and Revenue. The City may
require Developer to provide proof of compliance with the foregoing obligation.

10.7 Building Names

. Developer, its successors and assigns, shall not change the names of the buildings identified in the
definition thereof without the prior written approval of the Governing Body. Notwithstanding the
foregoing, Developer may install acknowledgements of donors or supporters on the Property.
Developer will provide notice to the MRA Director of location of all acknowledgement locations prior
to installation.

ARTICLE 11
MAINTENANCE AND REPAIR OF PROPERTY; UTILITIES

11.1 Maintenance and Repair

11.1.1 During Construction. Developer shall keep the Property, including curbs, gutters, sidewalks
comprising the Property or adjacent to the Property, in safe, good and clean condition, free and clear
of equipment, building materials, trash, and debris, other than building materials needed immediately
for the construction of the Improvements. All building materials stored by Developer Parties (defined
below) at the Property shall be kept in a safe and secure manner. At all times during which Developer
or any officer, director, manager, member, agent, employee, representative, contractor or subcontractor
of Developer, or any other person or entity acting at the direction or with the consent of Developer
(each, including Developer, a “Developer Party” and, collectively, the “Developer Parties”), is
engaged in the performance of construction activities (“Construction Activities”’), Developer shall:
(a) bear the exclusive responsibility and expense of keeping roads and access ways within and in the
vicinity of the Property in safe and clean condition, reasonably free of dirt, mud, and debris resulting
from Developer’s Construction Activities, (b) maintain dumpsters or other trash receptacles at all times
and empty such dumpsters and trash receptacles at least once per week or more frequently as may be
required to prevent overflow and/or blowing refuse, and (c) install a temporary chain link fence and/or
other protective barriers and caution signage around applicable construction areas.

11.1.2 During the Term. During the Term, except to the extent Developer is performing alterations,
modifications, demolition or removal of the Improvements in compliance with this Agreement,
Developer shall ensure that (a) the Improvements to be maintained, preserved and kept in good repair
and working order and in a safe condition, ordinary wear and tear excepted, including the landscaping
and plants on the Property and the sidewalks along the exterior of the Property (including the timely
removal of any snow, ice, debris, mold, and standing water). The City shall not, in its capacity as the
ground lessor under this Agreement, under any circumstances be required to furnish any services or



facilities or to make any repairs, replacements or alterations of any nature or description in or to the
Property, whether ordinary or extraordinary, structural or non-structural, foreseen or unforeseen, or to
make any expenditure whatsoever in connection with this Agreement. Notwithstanding the foregoing,
as it relates to the Phase 2 Property and the Phase 3 Property, the City shall continue to be responsible
for emergency maintenance of the Buildings and Property upon which the Buildings exist until the
Developer exercises its Expansion Option and Developer has site control of any of the Expansion
Property in question, after which Developer shall take full and sole responsibility for any Expansion
Property it has leased from the City pursuant to this Agreement. Developer hereby waives the right to
make repairs at the expense of the City, in its capacity as the ground lessor under this Agreement,
pursuant to any law in effect at the time of the execution of this Agreement or thereafter enacted, and
assumes the full and sole responsibility for the condition, operation, repair, replacement, maintenance,
and management of the Property. Nothing in this Section 11.1.2 shall be deemed to limit the City’s
obligations to furnish public services to the Property or the Midtown Site or to make any repairs,
replacements or alterations to any public improvements, in each case, in the ordinary course of
providing governmental services. Notwithstanding the Developer’s obligations, the City has in place
and will continue to maintain insurance coverage of the buildings as property owner.

11.1.3 City Inspection. The City reserves the right to inspect the Property at any time to verify
Developer’s compliance with this Section 11.1, with 24-hour notice and during business hours. In the
event Developer fails to maintain the Property as required by Applicable Laws, Developer shall be in
default hereunder and the City may, at the City’s election and in addition to any rights and remedies
under Section 20.2, undertake to perform Developer’s maintenance obligations at Developer’s sole
cost, subject to the notice requirements and Developer’s right to cure under Section 20.2 Developer
shall promptly cooperate with the City if the City undertakes to perform such duties. No action by the
City taken pursuant to this Section 11.1.3 shall constitute a waiver of Developer’s obligations.

11.2 Damage

11.2.1 At all times during which the Developer Parties are engaged in Construction Activities,
Developer shall take reasonable measures to prevent damage to any Adjacent Land and Adjacent
Improvements. Developer shall immediately notify the MRA Director of the occurrence of any damage
to Adjacent Land or Adjacent Improvements. If any Developer Parties damage any portion of the
Adjacent Land and/or Adjacent Improvements, Developer shall, at its sole cost and expense, repair
such damage and restore the Adjacent Land and/or Adjacent Improvements so damaged to the
condition existing immediately prior to the date of such damage (“Damage Repair”). Developer shall
complete the Damage Repair within 10 days following the occurrence of the damage, or within the
number of days identified by the City for the completion of such Damage Repair set forth in a written
notice from the City to Developer (“Repair Deadline”). If Developer fails to properly complete any
Damage Repair by the applicable Repair Deadline, the City may elect, in addition to any rights and
remedies the City may have under Section 19.2, to complete the Damage Repair, in which event
Developer shall, within 10 days following written notice thereof, reimburse the City for the cost of
such Damage Repair plus an administrative fee in an amount equal to 5% of such repair costs.
Notwithstanding any provision of this Article 11 to the contrary, if the City determines in its sole



discretion that any damage (a) poses imminent danger to the health, safety or welfare of persons located
thereon or persons or property in the vicinity thereof, (b) affects streetlights or underground utilities,
or (c¢) may, if not immediately repaired, result in additional damage to the Property or the Midtown
Site, then the City shall have the right, but not the obligation, to immediately repair such damage,
without prior notice to Developer or opportunity to cure, in which event Developer shall, within 10
days following receipt of an invoice therefor, reimburse the City for the cost of such repairs plus an
administrative fee in an amount equal to 5% of such repair costs. Developer shall indemnify and hold
harmless the City Parties from any loss, cost, claim, or damage, including reasonable attorneys’ fees,
arising from such damage, and shall pay the costs of repairing any damage to the Adjacent Land and/or
Adjacent Improvements to the extent such damage results from Construction Activities of Developer
or Developer Parties. The provisions of Section 11.2 shall survive the expiration or termination of this
Agreement.

11.3 Utilities

11.3.1 General. The City is responsible for providing all utilities, including fiber, to the property line
of each Phase. Subject to Section 11.3.2 below, Developer shall, at its sole cost and expense, be solely
responsible for (a) securing all utility services for the Property (including, without limitation,
electricity, gas, communications, water, sanitary and storm sewer) (the “Utilities”) from available
providers, (b) installing, at its sole cost and expense, all service connections, separate meters and other
facilities as may be required for delivery to and use at the Property, and (c) all charges for Utilities
used, rendered or supplied to the Property during the Term. All charges for Utilities shall be paid by
Developer to the relevant providers prior to delinquency.

11.3.2 Disconnection of Natural Gas. Developer shall have the right to obtain natural gas service and
cause natural gas to be supplied and used at the Property at all times during the period beginning on
the Effective Date and ending on the date that the City ceases to provide natural gas service to the
Property (the “Gas Utilization Period”). Prior to the expiration of the Gas Utilization Period, (i) the
City shall, at its sole cost and expense, cause transmission and/or distribution lines to be installed to
the Property line with the capacity to transmit the quantity of power at least equivalent to the energy
content of the natural gas used at the Property (averaged over the prior one-year period prior to
disconnection), and (ii) Developer shall cause all natural gas use at the Property to be terminated and
each of the natural gas lines at the Property to be disconnected from the City’s connecting distribution
lines. Notwithstanding the foregoing, the City shall not under any circumstances be required to make
any improvements or alterations at the Property or to the Improvements or reimburse the Developer
for any costs in connection therewith, and Developer shall bear the exclusive responsibility and
expense of any such alterations or improvements, whether to fixtures or personal property, to the
Property and the Improvements. In the event that the City amends the Master Plan to eliminate the
requirement for all buildings to be served by electric-only, this project will also have the right to use
gas services.




11.3.3 Utility Accounts. Developer shall be responsible for setting up and transferring any applicable
utility accounts serving the Property. The City agrees to coordinate with Developer in such efforts.

ARTICLE 12
RELEASE & INDEMNIFICATION

12.1 Release

. Developer releases the City Parties from, and covenants and agrees that the City Parties shall not be
liable to Developer for, any loss or damage to property or any injury to or death of any Person or
Persons occasioned by any cause whatsoever pertaining to the Project, the Property, the use thereof, or
any other transaction contemplated by this Agreement; provided that such release shall not apply to
any loss or damage caused by the gross negligence or intentional misconduct of the City Parties.

12.2 General Indemnity

. Developer shall indemnify, defend (with counsel reasonably approved by the City, as applicable) and
hold harmless the City Parties from all Liabilities, arising from any all claims (“Claims”) brought
against one or more City Parties by any Persons not a party to this Agreement which arise out of or in
connection with the Property or any activities, acts or omissions of any of the Developer Parties;
provided, however, such indemnity shall not apply to any Liabilities caused by the gross negligence or
intentional misconduct of any City Parties and shall be subject to the limitations of NMSA 1978,
Section 56-7-1. Developer’s indemnity obligations owing to the City Parties under this Section are not
limited by applicable insurance coverage required hereunder. The City shall, after receipt of notice of

the existence of a Claim for which it is entitled to indemnity hereunder, notify Developer in writing of
the existence of such Claim or commencement of such action.

12.3 Environmental Indemnity

. Developer hereby agrees to indemnify, defend (with counsel reasonably approved by the City, as
applicable) and hold harmless the City Parties, from all Liabilities (including, but not limited to
expenses, penalties and clean-up costs) arising from and against any and all Claims brought against
one or more City Parties related to this Project, arising out of or in any way relating to (a) the presence,
release, use, generation, transportation, discharge, storage or as a consequence of disposal by
Developer Parties, or the presence of any Pollutants in, on or about the Property occurring as a result
of or in connection with Developer Parties’ use or occupancy of the Property, and in the removal,
remediation and disposal of any Pollutants, and (b) the violation, or alleged violation, of any
Environmental Laws relating to the use, generation, release, discharge, storage, disposal or
transportation of Pollutants on, under, in or about, to or from the Property or migrating onto or under
the Property from neighboring properties or otherwise affecting the Property, to the extent caused or
permitted by any Developer Parties.

12.4 Survival

. The provisions of this Article 12 shall survive any expiration or earlier termination of this Agreement.



ARTICLE 13
INSURANCE

During each phase of construction, including all renovation work, and for such other time as specified
hereinbelow, Developer shall comply with the following insurance requirements:

13.1 Workers’ Compensation.

During the Term, Developer shall, at its sole cost and expense, fully comply with the terms of the
laws of the State of New Mexico concerning workers’ compensation. Said compliance shall include
maintaining in full force and effect one or more policies of insurance insuring against any liability
Developer may have for workers’ compensation. Said policy shall also include Employer’s Liability
coverage no less than $1,000,000 per accident; $1,000,000 policy limit bodily injury by disease;
$1,000,000 each employee bodily injury by disease. The Workers’ Compensation policy shall be
endorsed with a waiver of subrogation in favor of the City and City Parties.

13.2 General Liability Insurance.

During the Term and for a period of 10 years following Final Completion of the Project, Developer
shall, at its sole cost and expense, obtain and keep in full force and effect commercial general liability
insurance with contractual liability coverage, which policy shall be written on an occurrence basis
providing coverage at least as broad as Insurance Services Office (ISO) form CG 00 01, for claims
against bodily injury (including death), personal injury, and property damage with limits not less than
$2,000,000 per occurrence, $2,000,000 in the aggregate, and Products and Completed Operations of
$2,000,000 in the aggregate. Any excess or umbrella coverage shall not include any limitations or
exclusions from the primary coverage and shall also be endorsed to name the City Parties as additional
insureds.

13.2.1 Developer’s Commercial General Liability coverage shall include:
(a) An Aggregate Limit Per Project endorsement;

(b)  ISO Additional Insured endorsements with coverage at least as broad as CG 20 10 (ongoing
operations) and CG 20 37 (completed operations) or a blanket additional insured endorsement, in
each case naming the City Parties as additional insureds, provided that, if the blanket additional
insured endorsement is used, premises and operations, as well as products-completed operations
coverage must be provided to the City Parties;

(©) A Waiver of Subrogation endorsement in favor of the City Parties or a blanket waiver of
subrogation endorsement; and

(d) A Primary, Non-contributory endorsement in favor of the City Parties or a blanket primary,
non-contributory endorsement.

13.2.2 Developer’s Commercial General Liability policy shall not include the following:



(a) Amendment of Contractual Liability;

(b) Total Pollution Exclusion for Phase 3;

(©) Cross Claims or Cross Suits Liability Exclusion;

(d) X, C, U Exclusion (Explosion, Collapse, and Underground Hazard); and
(e) Subsidence of Soil or Earth Movement Exclusion for Phase 3 work

13.3 Automobile Liability Insurance.

During the Term, in the event Developer utilizes automobiles as part of its operations, use, or
occupancy of the Property, Developer shall, at its sole cost and expense, obtain and keep in full force
and effect a policy of automobile liability insurance, with a combined single limit (CSL) in the amount
of $2,000,000 per accident for bodily injury and property damage for any owned, hired and non-owned
vehicles used in the performance of this Agreement. Said policy shall include Contractual Liability
and the following coverages and endorsements: (a) a Broadened Pollution Coverage endorsement; (b)
an endorsement naming the City Parties or a blanket additional insured endorsement; (c) A Waiver of
Subrogation endorsement in favor of the City Parties or a blanket waiver of subrogation endorsement;
(d) a Primary, Non-contributory endorsement in favor of the City Parties or a blanket primary, non-
contributory endorsement; and (e) notice of cancellation/non-renewal to the City, providing 30-days’
prior notice of cancellation or non-renewal, excepting only non-payment of premium, which will be
10- days’ prior notice.

13.4 Course of Construction/Builder’s Risk Insurance.

During all construction and/or renovation work on the Property, Developer shall obtain or cause to be
obtained and keep in full force and effect:

13.4.1 Course of Construction/Builder’s Risk insurance covering “Special Form” (All Risks) of direct
physical loss, including, but not limited to, fire, theft, water, explosion, vandalism, mechanical
breakdown, electrical arcing, ordinance or law, in an amount to cover the total value of the construction
Project, including all subsequent change orders, without co-insurance penalties. Such coverage shall
include all items of labor and material, soft costs such as loss of income, architect and engineering
fees, building permits and any other non-recurring costs as may be appropriate for Developer or its
Contractor. Said insurance policy shall: (a) include Developer, its contractors and subcontractors, and
the City as insureds; (b) be maintained until the completion of the applicable construction; and (c)
provide coverage from the time any covered property becomes the responsibility of Developer, and
continue without interruption during construction, renovation, or installation.

13.4.2 Contractor’s pollution liability policy with limits of at least $2,000,000 per claim and an
aggregate limit of $2,000,000 with a deductible not to exceed $25,000. Coverage must be included for
bodily injury and property damage, including coverage for loss of use and/or diminution in property
value, and for clean-up costs, arising out of, pertaining to, or in any way related to the actual or alleged
discharge, dispersal, seepage, migration, release or escape of contaminants or pollutants resulting from



any services or work performed by Developer or its contractors under this Agreement, including the
transportation of hazardous wastes, hazardous materials, or contaminants. Developer warrants that any
retroactive date applicable to the coverage under the policy is the same as or precedes the Effective
Date of this Agreement and that continuous coverage will be maintained and evidence of coverage
must be provided for at least five years after termination of this Agreement. If the policy is written on
a claims-made basis, and coverage is cancelled or non-renewed and not replaced with another claims-
made policy form with a retroactive date on or prior to the Effective Date of this Agreement,
Tenant/Developer must purchase an extended reporting period for a minimum of five years after the
expiration or termination of the Agreement. The Pollution Liability coverage shall include the
following:

13.4.3 ISO Additional Insured endorsements with coverage at least as broad as ISO forms CG 20 10
(ongoing operations) and CG 20 37 (completed operations) naming the City Parties or a blanket
additional insured endorsement applicable “when required by written contract or agreement”, provided
that, if the blanket additional insured endorsement is used, premises and operations as well as products-
completed operations coverage must be provided for the City Parties;

13.4.4 A Waiver of Subrogation endorsement in favor of the City Parties or a blanket waiver of
subrogation endorsement; and

13.4.5 A Primary, Non-contributory endorsement in favor of the City Parties or a blanket primary,
non-contributory endorsement.

13.5 Professional Liability.

If Developer provides project management, design-build, engineer, architect or other types of

professional services to the City, Developer shall obtain and maintain Professional Liability coverage
with limits not less than $2,000,000 per claim and $2,000,000 aggregate limit. Such insurance
coverage shall be sufficiently broad to respond to the duties and obligations as is undertaken by
Developer in this Agreement, and if the policy is written on a claims-made basis, it shall include (a) a
retroactive date no later than the Effective Date; and (b) an extended reporting period of not less than
five years after the termination of this contract.

13.6 Property Insurance. Developer shall maintain “Special Form” (All-Risks) property insurance
upon property of every description owned by Developer and located on the Premises, or for which
Developer is legally liable, including without limitation, the City FF&E and all other furnishings,
fixtures, and equipment. Such insurance shall be in an amount equal to one hundred percent (100%)
of the full insurable replacement value of the property. The City shall be included as loss payee as its
interest may appear.

13.7 Umbrella or Excess Liability Coverage. Developer shall maintain umbrella or excess liability
coverage with limits not less than $2,000,000 excess over the Commercial General Liability,
Automobile Liability and Employer’s Liability. The policy shall include the following: (a) ISO
Additional Insured endorsements with coverage at least as broad as CG 20 10 (ongoing operations)
and CG 20 37 (completed operations) or a blanket additional insured endorsement, in each case naming




the City Parties as additional insured, provided that, if a blanket additional insured endorsement is uses,
premises and operations, as well as products-completed operations coverage must be provided to the
City Parties; and (b) a Waiver of Subrogation in favor of the City Parties or a blanket waiver of
subrogation endorsement.

13.8 Subcontractor Insurance.

Developer shall ensure that all contractors and subcontractors are licensed in the State of New Mexico

and as otherwise required by the Applicable Rules. Developer shall cause all contractors and
subcontractors performing work at the Property to maintain appropriate insurance, including, but not
limited to, Workers’ Compensation, Commercial General Liability and Automobile Insurance in a
form and with limits deemed appropriate by Developer for work performed in connection with this
Agreement. Developer acknowledges that Developer is solely responsible for obtaining, prior to the
commencement of any work at the Property by all contractors and subcontractors and maintaining from
time to time thereafter current certificates of insurance and applicable endorsements from its
contractors/subcontractors, and this information shall be promptly made available to the City upon
request. Developer shall require all contractors and subcontractors to obtain the following:

13.8.1 ISO Additional Insured endorsements with coverage at least as broad as ISO forms CG 20 10
and CG 20 37 naming Developer and the City Parties as additional insureds or a blanket additional
insured endorsement applicable, provided that, if the blanket additional insured endorsement is used,
premises and operations as well as products-completed operations coverage must be provided for
Developer and the City Parties;

13.8.2 A Waiver of Subrogation endorsement in favor of Developer and the City Parties or a blanket
waiver of subrogation endorsement; and

13.8.3 A Primary, Non-contributory endorsement in favor of Developer and the City Parties or a
blanket primary, non-contributory endorsement.

13.9 Provisions Applicable to All Insurance Requirements.

Prior to the Construction Commencement at the Property or any portion thereof and annually
thereafter, Developer shall furnish or cause to be furnished to the City certificates of insurance and all
applicable endorsements evidencing the foregoing insurance coverages and limits. These provisions
shall also apply to contractors/subcontractors performing work or services under this Agreement and
Tenant/Developer shall be responsible for maintaining records evidencing compliance thereto. If any
coverage is maintained on a claims-made basis, the following shall apply:

13.9.1 The retroactive date must be shown and must be before the date of this Agreement or the
beginning of any work or services under this Agreement;

13.9.2 Except as otherwise set forth herein, coverage must be maintained, and evidence of coverage
must be provided for at least one year after termination of this Agreement;



13.9.3 If coverage is canceled or non-renewed, and not replaced with another claims-made policy form
with a retroactive date prior to the Effective Date, Developer must purchase an extended reporting
period for a minimum of five years after termination of this Agreement;

13.9.4 All insurance policies shall be written by an insurer with an A.M. Best rating of not less than
A- (Excellent), Financial Size Category VII, and must be authorized to do business within the state of
New Mexico or approved by the National Surplus Lines Association; and

13.9.5 Developer shall deliver written notice to the City no later than 30-days prior to any cancellation
or non-renewal and shall deliver to the City a copy of any notice of cancellation or nonrenewal within
five days of Developer’s receipt of such notice from its insurer.

13.9.6 Should any of the insurance policies contain either a deductible or self-insured retention,
Developer and its contractors/subcontractors shall be responsible for paying their respective
deductibles or self-insured retentions and the City shall not be responsible for paying such costs.

13.9.7 All Certificates of Insurance must have all required endorsements attached and must be
submitted to the City prior to the commencement of Developer’s operations, construction, or
renovation under this Agreement. Certificates of Insurance during each successive year of the
insurance requirement period must be filed with the City.

13.10 Sublease Insurance Requirements. Developer shall require that each sublease include the
insurance requirements set forth on Exhibit N.

ARTICLE 14
CASUALTY; CONDEMNATION

14.1 Casualty

. Developer covenants and agrees that in the event of damage to the Property or destruction of the
whole or any part thereof, by any cause whatsoever, Developer shall proceed immediately and
diligently to restore the Property to the same or equivalent condition or status as on the Effective Date.

14.2 Condemnation

14.2.1 Should the entire Property be taken (which term, as used in this Section, shall include any
conveyance in avoidance or settlement of eminent domain, condemnation or other similar proceedings)
by any governmental authority, corporation or other entity under the right of eminent domain,
condemnation or similar right, other than by the City, then this Agreement shall terminate as of the
date of taking possession by the condemning authority, and the award therefor will be distributed to
the City. After termination of this Agreement and distribution of the condemnation award as herein
provided, the Parties shall have no further rights, duties or obligations under this Agreement, except
those obligations that are expressly intended to survive such termination.



14.2.2 Should any portion of the Property be taken by any governmental authority, corporation or
other entity under the right of eminent domain, condemnation or similar right, other than by the City
such that (a) the untaken portion of the Property is, in either Party’s reasonable discretion, insufficient
for the economic or feasible operation thereof by Developer; or (b) any access is taken that materially
prohibits use of such remaining portion of the Property, unless reasonable alternate access is provided
by the City, then either Party may either terminate this with respect to the affected portion of the
Property as of the date of taking possession by the condemning authority in the same manner as
provided in Section 14.2.1 for the entire Property and the award therefor shall be distributed as
provided in Section 14.2.1 Should any other partial taking of the Property occur, then this Agreement
nevertheless shall continue in effect as to the remaining portion of the Property. In the event of a partial
taking, this Agreement shall continue in full force and effect with respect to the remaining portion of
the Property, but shall terminate with respect to the portion so taken, and the Parties shall have no
further rights, duties or obligations under this Agreement with respect to the portion of the Property
taken, except those obligations that are expressly intended to survive such termination.

ARTICLE 15
ASSIGNMENT; TRANSFER; SUBLEASE

15.1 Assignment: Transfer

. The qualifications and identity of Developer are of particular concern to the City. It is because of
those unique qualifications and identity that the City has entered into this Agreement with Developer.
Accordingly, Developer shall not directly or indirectly (including by a direct or indirect transfer of the
equity in Developer), sell, assign, transfer, convey, or otherwise dispose of, its right, title or interest in
this Agreement or a Controlling interest in Developer, whether voluntarily or involuntary by
foreclosure, trustee’s sale, assignment in lieu thereof or other enforcement of a pledge, hypothecation
or collateral assignment of this Agreement (in each case, a “Transfer”), without the prior written
consent of the City, which consent may be withheld in the City’s reasonable discretion. Any such
attempted Transfer, other than as permitted in this Article 15, without such consent shall be null and
void. No Transfer, whether with or without consent, shall operate to release Developer or alter
Developer’s primary liability to perform its obligations under this Agreement.

15.2 Sublease.

Developer shall not sublease any of Developer’s rights or obligations under this Agreement without
the prior written consent of the City, which consent may be withheld in the City’s sole and absolute
discretion; provided, however, Developer may, without the prior written consent of the City, sublease
space within any Building on the Property following substantial Final Completion thereof to any
tenants for the use and occupancy of such Buildings as contemplated under this Agreement, including

event use.
15.3 Permitted Transfer

Notwithstanding anything in this Article 15 to the contrary, Developer shall have the right, with the
prior written consent of the City, to Transfer this Agreement or a direct or indirect ownership interest



in Developer to any entity controlling, controlled by, or under common control with Developer, or to
any entity that is a successor by merger, consolidation, or acquisition of substantially all of Developer’s
assets, so long as Developer provides written notice of such assignment to the City.

ARTICLE 16
LEASEHOLD FINANCING

16.1 Leasehold Mortgage

. Throughout the Term, Developer may from time to time and without the City’s consent, execute and
deliver a mortgage, deed of trust, security agreement or other hypothecating instrument (each, a
“Leasehold Mortgage”) encumbering Developer’s leasehold interest in all or any portion of the
Property (the “Leasehold Estate”) for the benefit of a leasehold lender providing financing for
Developer’s obligations under this Agreement (each, a “Leasehold Mortgagee”); provided, however,
(a) no Leasehold Mortgage may constitute a lien on the fee title of the City, (b) the City shall not be
required to encumber or subordinate, and nothing in this Agreement will be construed as the City
agreeing to encumber or subordinate, the City’s right, title or interest in and to the fee interest to the
Property and this Agreement, and (c) the City shall not be required to undertake any personal liability
for the obligations of Developer secured or to be secured by any Leasehold Mortgage. Any Leasehold
Mortgage and all rights acquired thereunder shall be subject all covenants, conditions and restrictions
set forth in this Agreement and to all rights and interests of the City.

16.2 Notice of Leasehold Mortgage

. Within 30 days after the recordation of a Leasehold Mortgage, Developer shall provide a copy of the
recorded Leasehold Mortgage to the MRA Director.

16.3  Developer Default of Leasehold Mortgage

. In the event of a default by Developer under a Leasehold Mortgage, the City consents to the exercise
by the Leasehold Mortgagee of any of its rights and remedies permitted under such Leasehold
Mortgage, provided that such Leasehold Mortgagee delivers written notice to the City of such default
prior to the exercise of any such remedies, and upon a Mortgagee Transfer Event, Leasehold
Mortgagee, or its nominee or designee approved by the City (an “Approved Designee”), shall assume
all of Developer’s obligations under this Agreement. A “Mortgagee Transfer Event” means that the
Leasehold Mortgagee (or its Approved Designee) obtained possession of the Property through one of
the following by Leasehold Mortgagee: (x) foreclosure or exercise of other remedies under the
Leasehold Mortgage, (y) assumption of this Agreement, or (z) a Replacement Agreement. In no event
shall a Leasehold Mortgagee’s exercise of remedies under a Leasehold Mortgage affect the City’s
rights or Developer’s obligations under this Agreement.

16.4 Leasehold Mortgagee’s Rights to Cure a Default

. Prior to terminating this Agreement or exercising any other right or remedy due to an Event of
Default, the City will give written notice to the Leasehold Mortgagee, provided that the Leasehold



Mortgage previously notified the City of its name, its address for notices and the fact that it is a
Leasehold Mortgagee of a Leasehold Mortgage and includes with such notice a copy of the Leasehold
Mortgage by virtue of which it became a Leasehold Mortgagee (a “Notice Mortgagee”), of any such
Event of Default and shall afford the Notice Mortgagee a period of 30 days after notice is given in
which to cure such Event of Default; provided, however, that (a) if such Event of Default is not a
failure to pay Rent or any other amount due hereunder and is susceptible of cure by the Notice
Mortgagee but cannot reasonably be cured within such 30-day period, then so long as the Notice
Mortgagee commences a cure within such 30-day period (and notifies the City that it has done so), its
cure period will be extended for as long as reasonably necessary for it to diligently pursue the cure to
completion, but in no event longer than 90 days; and (b) if such Event of Default is not a failure to pay
Rent and is susceptible of cure by the Notice Mortgagee but cannot reasonably be cured until the Notice
Mortgagee obtains possession of the Property, then so long as the Notice Mortgagee commences to
foreclose or otherwise enforce its Leasehold Mortgage (or assumes this Agreement in lieu thereof) and
thereafter diligently pursues such foreclosure, remedy or assumption to completion (and notifies the
City that it has done so), Notice Mortgagee’s 30-day cure period will be extended for as long as
reasonably necessary for it to obtain possession of the Property and then promptly commence and
thereafter diligently pursue the cure to completion, but in no event longer than 90 days after Notice
Mortgagee obtains possession. Developer’s breach of this Agreement shall not defeat, render invalid,
diminish or impair the lien of any Leasehold Mortgage on the applicable Property made in good faith
and for value.

16.5 Notice Mortgagee’s Right to Attorn

. If, by virtue of an Event of Default, the City reenters and repossesses all or any portion of the Property
without terminating this Agreement, the City will give notice thereof to the Notice Mortgagee within
10 days prior to such reentry and repossession or termination, as the case may be. If the Notice
Mortgagee notifies the City within 30 days after the City gives such notice that the Notice Mortgagee
would like to attorn to the City and either assume Developer’s obligations under this Agreement (in
the case of a reentry and repossession without termination of this Agreement) or enter into a new
agreement with the City for the Property or applicable portion thereof, pursuant to the terms hereof (a
“Replacement Agreement”) (in the case of a termination of this Agreement), and provided that the
Notice Mortgagee (a) pays the City all Rent, penalties and Default Interest due the City under this
Agreement at the date of reentry and repossession or termination and which thereafter becomes due or
would have become due if this Agreement had not been terminated up to and including the date the
Notice Mortgagee’s attornment to the City becomes effective, together with all of the City’s expenses
incident to the reentry and repossession or termination; and (b) covenants to promptly thereafter cure
any Event of Default existing at the time of such reentry and repossession or termination that is not a
failure to pay Rent or any other amount due hereunder and is susceptible of cure by the Notice
Mortgagee pursuant to Section 16.4(b), then (i) the City will accept such attornment and either deliver
possession of the Property to the Notice Mortgagee (or its Approved Designee) if the City has reentered
and repossessed the same without terminating this Agreement, whereupon the Notice Mortgagee (or
its Approved Designee) will assume in writing all obligations of Developer arising under this
Agreement from and after the date possession is so delivered and this Agreement will continue in full




force and effect as a direct obligation between the City and the Notice Mortgagee (or its Approved
Designee), or (ii) the City will execute and deliver a Replacement Agreement for the Property to the
Notice Mortgagee (or its Approved Designee) for the balance of what would have been the Term had
this Agreement not been so terminated and otherwise upon all of the same terms and conditions set
forth in this Agreement. The developer under the Replacement Agreement will have the same
leasehold interest in the Property or applicable portion thereof as Developer had under this Agreement.

16.6  Notice Mortgagee Limitation on Liability

. Except for Developer’s obligations under this Agreement assumed by the Leasehold Mortgagee as
required by this Agreement, a Notice Mortgagee shall not have any other obligations under this
Agreement arising prior to the earlier of the date that the Notice Mortgagee assumes the obligations of
Developer under this Agreement or obtains absolute title to the Leasehold Estate. Any such Notice
Mortgagee shall be liable to perform obligations under this Agreement only for and during the period
of time that such Notice Mortgagee directly holds such absolute title to the Leasehold Estate, except
for any outstanding obligations of Developer’s to be performed under this Agreement. Moreover, any
Notice Mortgagee who acquires Developer’s interest in the Leasehold Estate pursuant a Mortgagee
Transfer Event shall not be liable to perform any obligations thereunder to the extent the same are
incurred or accrue after such Notice Mortgagee no longer has ownership of the Leasehold Estate
created thereby.

16.7  Prohibition Against Mutual Rescission

. No mutual termination, cancellation or rescission of this Agreement by the City and Developer will
be effective unless and until the same is approved in writing by the Notice Mortgagee.

16.8  Assumption of Obligations

. If any leasehold interest of Developer in all or any portion of the Property is Transferred by reason
of any foreclosure, deed in lieu of foreclosure, trustee’s deed or any other proceeding for enforcement
of a Leasehold Mortgage, then the Leasehold Mortgagee thereunder (or any Approved Designee) shall
agree to assume the obligations of Developer hereunder and shall deliver to the City documentation of
its assumption of the obligations hereunder without the necessity of entering into an assignment and
assumption agreement. Notwithstanding the foregoing, the City shall have no right to terminate this
Agreement as a result of any Leasehold Mortgagee failing to assume the obligations of Developer
hereunder unless such Leasehold Mortgagee or its Approved Designee fails to do so within 90 days
after such Leasehold Mortgagee’s acquisition of Developer’s leasehold interest in the applicable
Property, it being acknowledged that such Leasehold Mortgagee may intend to Transfer its interest in
the applicable Property to an Approved Designee, in which event the Approved Designee shall assume
the obligations of Developer hereunder.

16.9  No Liability; Indemnity

. In no event may Developer represent that the City is or in any way may be liable for the obligations
of Developer in connection with (i) any financing agreement or (ii) any public or private offering of



securities. Developer agrees to indemnify, defend or hold the City and its respective officers, directors,
agents and employees free and harmless from, any and all liabilities, costs, damages, claims or
expenses arising out of or related to the breach of its obligations under this Article 16; provided,
however, such indemnity shall not apply to any Liabilities caused by the negligent or willful acts of
any City Parties and shall be subject to the limitations of NMSA 1978, Section 56-7-1.

16.10 Bankruptcy.

If this Agreement is rejected in connection with a bankruptcy proceeding by Developer or a trustee
in bankruptcy for Developer, such rejection, to the extent permitted under the Bankruptcy Code, shall
be deemed an assignment by Developer to the Notice Mortgagee of the Leasehold Estate and all of
Developer’s interest under this Agreement, and this Agreement shall not terminate, and the Notice
Mortgagee shall have all the rights of the Developer under this Agreement as if such bankruptcy
proceeding had not occurred, unless such Notice Mortgagee rejects such deemed assignment by notice
in writing to the City within 30 days following rejection of this Agreement by Developer or
Developer’s trustee in bankruptcy. If any court of competent jurisdiction shall determine that this
Agreement shall have been terminated notwithstanding the terms of the preceding sentence as a result
of rejection by Developer or the trustee in connection with any such proceedings, the rights of the
Notice Mortgagee to a Replacement Lease from the City pursuant to_Section 16.4 hereof shall not be
affected thereby.

ARTICLE 17
CITY FINANCING

This Agreement and all of Developer’s rights hereunder shall be subordinate to the lien and terms of
any mortgage, deed of trust and related documents now or hereafter placed upon the Property by any
lender of the City (if any, a “City Mortgagee”) (including all advances made thereunder), and to all
amendments, renewals, replacements, or restatements thereof (collectively, “Mortgage”). Developer
agrees that no documentation other than this Agreement is required to evidence such subordination. If
any City Mortgagee elects to have this Agreement superior to the lien of its Mortgage and gives notice
to Developer, this Agreement will be deemed prior to such Mortgage whether this Agreement is dated
prior or subsequent to the date of such Mortgage or the date of recording thereof. In confirmation of
subordination or superior position, as the case may be, Developer will execute such documents as may
be required by any City Mortgagee and if it fails to do so within 10 days after demand, Developer
hereby irrevocably appoints the City as Developer’s attorney-in-fact and in Developer’s name, place,
and stead, to do so. Following Developer’s request therefor, the City shall use commercially
reasonable efforts to obtain from any future City Mortgagee, a subordination, non-disturbance and
attornment agreement on such City Mortgagee’s form. Developer hereby attorns to all successor
owners of the Property, whether such ownership is acquired by sale, foreclosure of a Mortgage, or
otherwise.



ARTICLE 18
LIENS

Developer shall not place or allow to be placed on all or any portion of the Property or Improvements,
any mortgage, deed of trust, security interest, monetary encumbrance or lien (statutory or otherwise),
or any agreement to enter into or create any of the foregoing (collectively, a “Lien”), on or affecting
all or any portion of the Property or Improvements. Notwithstanding the foregoing, no such Lien shall
constitute an Event of Default if, within 30 days after Developer becomes aware of a Lien on or
affecting the Property or Improvements, Developer causes the debt secured by such Lien to be satistied
or other security (including a bond) to be deposited with the court in the amount determined by the
court to be sufficient to cancel such Lien.

ARTICLE 19

REPORTING REQUIREMENTS

19.1 Reporting Requirements

19.1.1 Construction Related Reports. Developer shall provide written reports substantially in the form
attached hereto as Exhibit M (each, a “Report”) to the MRA Director detailing: (a) the progress of all
entitlements, permits, approvals and construction financing required for the commencement of
construction of each Phase, (b) during construction, the progress of construction (expressed as a
percentage of the completion of each Phase) and any concerns or perceived delays to complete the
applicable Phase, and (c) any other information relating to the construction of the Project that the MRA
Director may request in its reasonable discretion. The form of Report may be amended from time to
time by the MRA Director. No later than January 31, April 30, July 31, and October 31 of each year,
Developer shall deliver to the MRA Director a Report containing the applicable information described
above for the prior three-month period (each, a “Quarterly Construction Report”).

19.1.2 Program Related Reports. Within 120 days following the end of each calendar year, Developer
shall submit to the MRA Director (a) copies of all subtenant IRS Form 990 (or comparable form), and
(b) a rent roll in the form attached hereto as Exhibit M, as applicable for each subtenant. This Section
19.1.2 shall survive the expiration or termination of this Agreement for the duration of Developer’s
obligations under Article 10.

19.1.3 Project Related Reports. Prior to the Effective Date, Developer delivered to the MRA Director
(a) a development budget for the entitlement, development and construction of the Improvements for
each Phase of the Project (the “Development Budget”), (b) an operating budget for the operation of
each Phase of the Project following substantial completion of the Improvements (the “Operating
Budget”), and (c) a financing plan describing the sources and methods for securing funds in an amount



sufficient to complete the entitlement, development and construction of the Improvements for each
Phase of the Project and for the operation of each Phase of the Project following substantial completion
of the Improvements for each such Phase (the “Financing Plan”). Developer shall deliver to the MRA
Director an updated Development Budget and Operating Budget within 30 days after the Effective
Date. Thereafter, Developer shall deliver an updated Development Budget to the MRA Director with
each Expansion Notice and an updated Operating Budget following the completion of Phase 1 and at
least annually during the Term.

19.1.4 Developer’s Financial Statements. During the Term of this Agreement, Developer agrees to
furnish the MRA Director a copy of Developer’s annual Financial Statements within 120 days after
the end of Developer’s fiscal year. All Financial Statements shall be reviewed by a certified public
accountant who is not an employee or principal of Developer or its Affiliates.

19.2 Audits and Inspections

. Not more than once per calendar year, and at any time after the City has provided written notice to
Developer of its reasonable, good faith belief that Developer has materially breached this Agreement
(together with documentation or other evidence of such breach), Developer shall make available to the
MRA Director for examination all of Developer’s records with respect to all matters for which reports
or statements are provided pursuant to Section 19.1 of this Agreement. The MRA Director shall give
reasonable notice to Developer of such examination, and in any event, a minimum of 14 days’ prior
notice. Developer shall permit the MRA Director to audit, examine, and make excerpts or transcripts
from such records, and to make audits of all contracts, invoices, materials, payrolls, records of
personnel, conditions of employment and other data relating to all matters covered by this Agreement.
This Section 19.2 shall survive the expiration or termination of this Agreement for the duration of
Developer’s obligations under Article 10.

19.3 IPRA Compliance

. Developer understands that records in the possession of the City are subject to IPRA, and to the extent
required, Developer will comply with IPRA.

ARTICLE 20
DEFAULT AND REMEDIES

20.1 Default by Developer

20.1.1 Events of Default. The following constitute an “Event of Default” under this Agreement:

(a) General Breach. Developer fails to comply with any provision, term, condition or covenant
of this Agreement (other than those specifically described in any other subparagraph of this Section
20.1.1), and such failure continues for 30 days after written notice by the City or, if such compliance
cannot be reasonably completed within such 30-day period, Developer fails to commence performance
within such 30 day period and diligently proceeds to completion; provided, however, Developer’s right
to cure shall not exceed 120 days unless otherwise agreed to in writing by the MRA Director.



(b)  Monetary Default. Developer fails to pay Rent or other payment obligation required to be made

by Developer hereunder as and when due, and such failure continues for thirty days after written notice
by the City; provided, however, Developer shall not be entitled to more than one notice of delinquency
in any 12-month period, and if thereafter any Rent or other amount is not paid when due, an Event of
Default shall occur even though no notice thereof is given.

(c)  Abandonment. Developer Abandons the construction of the Project. For purposes hereof,
“Abandon” and “Abandonment” means the stoppage of construction of a Phase of the Project for
more than 60 consecutive days after Commencement of Construction of the Phase and prior to Final
Completion of the Phase unless due to a Force Majeure Event.

(d)  Failure to Commence Construction. Developer fails to Commence Construction of the
Improvements for any Phase by the applicable Construction Commencement Date.

(e) Failure to Complete. Subject to a Force Majeure Event, Developer fails to cause the Final
Completion of any Phase by the applicable Final Completion Date.

® Failure to Maintain Insurance. Developer fails to replace or otherwise maintain in full force
and effect, without any gap in coverage, any insurance required to be maintained by Developer
pursuant to Article 13.

(g)  Assignment. The assignment, subletting or other Transfer, or any attempted assignment,
subletting or other Transfer, of this Agreement in violation of Article 15.

(h)  Legal Existence. Developer dissolves or fails to maintain its legal existence and authority to
conduct business in the state of New Mexico.

(1) Bankruptcy Proceedings. (i) Developer files a petition under any section or chapter of the
United States Bankruptcy Code, as amended from time to time, or under any similar law or statute of
the United States or any state thereof (“Bankruptcy Code™), (ii) a proceeding is filed against
Developer seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution
or similar relief under the present or any Bankruptcy Code, (iii) Developer makes a general assignment
for the benefit of creditors or admits in writing its inability to pay its debts as they become due, or (iv)
a trustee, receiver, custodian, assignee, liquidator or other similar official is appointed for Developer,
for all or any part of Developer’s properties, or for any portion of Developer’s interest in the Property.

) Breach of Representations. Any representation or warranty made by Developer in this
Agreement, or in any certificate, notice, demand or request made by Developer in writing and delivered
to the City pursuant to or in connection with this Agreement, is untrue, false or misleading as of the
date made or furnished.

20.2 Remedies



20.2.1 Upon the occurrence and during the continuance of an Event of Default, the City may take any
of the following actions, and without limiting the City in the exercise of any other right and/or remedy
which the City may have by reason of such Event of Default under this Agreement:

(a) terminate this Agreement and through any permitted legal process, reenter and take possession
of the Property without prejudice to any remedies for existing breaches hereof (“Termination Event”).
In the event of such termination, Developer shall be liable to the City for damages immediately payable
in an amount equal to the actual damages incurred by the City, including all expenses incurred by the
City in enforcing its rights hereunder, if the City so elects, in its sole discretion, require the demolition
and removal of any partially constructed or partially completed Improvements associated with the
applicable Phase and the performance of Site Restoration pursuant to and in accordance with Section
8.2,

(b) without terminating this Agreement, through any permitted legal process, reenter and take
possession of the Property without prejudice to any remedies for existing breaches hereof, lease,
manage and operate the Property and collect the rents, issues and profits therefrom all for the account
of Developer, and credit to the satisfaction of Developer’s obligations hereunder the net rental thus
received (after deducting therefrom all reasonable costs and expenses of repossessing, leasing,
managing and operating the Property, including, but not limited to brokerage commissions and any
costs associated with advertising, remodeling, alterations or repair of the Property). If the net rental so
received by the City exceeds the amounts necessary to satisfy all of Developer’s obligations under this
Lease, nevertheless the City shall retain such excess. The City shall use commercially reasonable
efforts to mitigate its damages.

(©) bring an action against Developer for actual damages incurred by the City or any equitable
relief available to the City and to the extent not prohibited by applicable law, to seize all personal
property or fixtures upon the Property which Developer owns or in which it has an interest, in which
the City shall have a landlord’s lien and/or security interest, and to dispose thereof in accordance with
the laws prevailing at the time and place of such seizure or to remove all or any portion of such property
and cause the same to be stored in a public warehouse or elsewhere at Developer’s sole expense,
without becoming liable for any loss or damage resulting therefrom and without resorting to legal or
judicial process, procedure or action.

(d) if the Developer Abandons the construction of the Project or fails to cause Final Completion
of any applicable Phase, do such acts and expend such reasonable funds at the expense of Developer
as are reasonably necessary to construct and complete the applicable Improvements, in which event all
funds expended by the City for such work shall be due and payable by Developer within 30 days after
demand by the City, together with accrued interest thereon at 12% per annum from the date incurred
until paid;

(e) if Developer fails to replace or otherwise maintain in full force and effect, without any gap in
coverage, any insurance required to be maintained by Developer pursuant to Article 13, obtain such
insurance on Developer’s behalf, in which event Developer shall reimburse the City for the cost of



such insurance premium within 30 days after written demand by the City, together with accrued interest
thereon at 12% per annum from the date incurred until paid;

® exercise its rights and remedies under Bond;
(2) seek to enjoin or restrain Developer from commencing or continuing said Event of Default;

(h) seek to cause Developer by injunction to correct and cure said Event of Default; and/or

(1) exercise any and all remedies at law, in equity or otherwise available under this Agreement;
) enter into an agreement with Developer to modify this Agreement or otherwise address any
breach.

20.2.2 Upon the City’s election to exercise its right under Section 20.2.1(a), Section 20.2.1(d)(i), or
Section 20.2.1(f), Developer shall deliver to the City an Assignment of Plans in the form attached
hereto as Exhibit L, pursuant to which Developer shall assign to the City all of Developer’s right, title
and interest in and to all Plans and Specifications and Approvals. Developer acknowledges and agrees

that, as a condition of the City’s consummation of the transactions herein, each written agreement
between Developer and any Person performing work at or for the Project, including work relating to
the preparation or modification of the Plans and Specifications, shall include such Person’s consent to
the assignment by Developer to the City of all right, title and interest of Developer in and to Plans and
Specifications.

20.2.3 Upon the occurrence and during the continuance of any material breach, failure or other
condition that, but for the City’s delivery of notice or the lapse of time thereafter, would constitute an
Event of Default, the City may withhold the release of any final maps and/or building permits or other
City approvals until the breach or failure is resolved to the reasonable satisfaction of the City.

20.3 Liquidated Damages

Because of the difficulty and/or impossibility of determining the City’s damages upon the occurrence
of an Event of Default pursuant to Section 20.1.1(e) (Failure to Complete), including, without
limitation, damages suffered by way of the detriment to the public benefit and welfare of the City
through lost employment opportunities, the degradation of the economic health of the City and the

direct or indirect loss of revenue, the City and Developer covenant and agree that, if the City elects its
remedy to receive liquidated damages under Section 20.3.1 Developer shall pay to the City, and the
City shall accept as an exclusive remedy, as liquidated damages and as a reasonable forecast of such
potential damages and not as penalties, $150 per day commencing on the date that the City delivers
written notice to Developer of its election to receive liquidated damages pursuant to this Section 20.3
and continuing until earlier of (a) the date that such Event of Default is cured, or (b) the termination of
this Agreement pursuant to a Termination Event. Developer agrees to waive any and all affirmative
defenses that the amount of liquidated damages provided herein constitutes a penalty.

20.4 Event of Default by the City.




If the City defaults in its obligation to Developer under this Agreement, Developer shall deliver to the
City a written notice of default and, upon the City’s receipt of the notice of default, the City shall
commence and complete the cure of such default. If the City has not completed the cure of the default
within 120 days after receipt of the written notice of default, the Developer may terminate this
Agreement without further obligation of either Party or sue to enforce the City obligations under this
Agreement

20.5 Holdover.

If after expiration or earlier termination of this Agreement, Developer remains in possession
of the Property or any portion thereof without express written approval of the City for such holdover
possession, such possession may, at the sole option of the City, continue as a month-to-month tenancy,
during which period Developer shall pay the City Holdover Rent on a monthly basis in advance on the
first day of each calendar month thereafter, and all other terms and conditions of this Agreement shall
otherwise apply. “Holdover Rent” means the then current market rent, as of the commencement of
the holdover possession, for similar properties located in Santa Fe County, NM, as determined by the
City in its sole discretion. The City may terminate such holdover possession in accordance with
applicable law.

20.6 Rights and Remedies Cumulative

Except as otherwise expressly stated in Sections 20.3 (Liquidated Damages), the rights and
remedies of the City are cumulative and in addition to any other right or remedy given hereunder or
now or hereafter existing by agreement, Applicable Rules, or in equity, and the exercise by the City of
one or more of such rights or remedies shall not preclude the exercise by it, at the same or different
times, of any other rights or remedies for the same Event of Default or any other Event of Default, to
the extent permitted by law. The provisions of this Article 20 shall survive the expiration or
termination of this Agreement. No waiver made by the City or Developer shall apply to obligations
beyond those expressly waived in writing.

20.7 Waiver

. Any failures or delays by the City in asserting its rights and remedies as to any Event of Default shall
not operate as a waiver of such Event of Default or of any of the City’s rights or remedies hereunder.
The provisions of this Article 20 shall survive the expiration or termination of this Agreement.

ARTICLE 21
GENERAL PROVISIONS

21.1 Compliance with Laws

. Developer shall carry out the design and construction of the Improvements and the operation of the
Project in conformity with all Applicable Rules, including all applicable state labor standards, building,
plumbing, mechanical, and electrical codes, and the Americans With Disabilities Act of 1990 (42
U.S.C. Section 12101, et seq., as amended, the “ADA”), as such Applicable Rules exist on the Effective



Date or the date of the relevant application or request for permit, as applicable. During any
Construction Activities, Developer shall comply, and cause the other Developer Parties to comply,
with all Applicable Rules, including the ADA. Developer, through any contractor, agrees to be
responsible for knowing all applicable requirements of the ADA and to defend, indemnify and hold
harmless the City, its officials, agents and employees from and against any and all claims, actions, suits
or proceedings of any kind brought against said parties as a result of any acts or omissions of Developer
Parties or its agents in violation of the ADA.

21.2 Discrimination Prohibited

. Developer shall comply, and cause the Developer Parties to comply, with Applicable Rules relating
to discrimination against or segregation of any Person or group of Person, and will not on the grounds
of ethnicity, race, age, religion, creed, color, national origin, ancestry, sex, gender, sexual orientation,
sexual preference, marital status, source of income, physical or mental disability, medical condition,
or citizenship status, discriminate or permit discrimination against any Person or group of Persons in
any manner prohibited by Title 49 CFR Parts 21 and 23, the Civil Rights Act of 1964, as amended, the
Equal Pay Act of 1963, the Rehabilitation Act of 1973, the New Mexico Human Rights Act, and SFCC
1987 Section 2.02. Without limiting the generality of the foregoing, Developer will not discriminate
against any employee or applicant for employment or tenancy because of ethnicity, race, age, religion,
creed, color, national origin, ancestry, sex, gender, sexual orientation, sexual preference, physical or
mental disability, medical condition, or citizenship status. Such covered actions include, without
limitation: employment, promotion, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; selection for training; and
disciplinary actions and grievances. Developer agrees to post in conspicuous places available to
employees, and applicants for employment, notice to be provided setting forth the provisions of this
non-discrimination clause.

21.3 Recordation in Official Records

Promptly after the later of the Effective Date, the City shall record an executed original of this
Agreement in the real property records of the Clerk and Recorder of the County of Santa Fe, New
Mexico (the “Official Records”). All amendments, transfers, and assignments hereto must be in
writing signed by the appropriate officers of the City and Developer in a form suitable for recordation
in the Official Records.

21.4 Covenants Running with the Land

. This Agreement, including all covenants, agreements, rights, restrictions and obligations contained
herein (subject to certain term limitations as contained in this Agreement) (i) shall run with the
Property, (ii) shall be binding upon the Developer, the owner(s) of any portion of the Property, and
each of its and their successors (by merger, consolidation, operation of law or otherwise), successors-
in-title, assigns, and lessees, whether by operation of law or in any manner whatsoever, and (iii) shall
inure to the benefit of the City, as the intended beneficiary of the terms and provisions of this
Agreement and of the covenants running with the Property, without regard to whether the City has



been, remains, or is an owner of any interest in the Property or the Midtown Site. In the event this
Agreement is terminated by the City, this Agreement may be released of record, in whole or in part,
upon execution and recording by the City of a notice of termination or other instrument evidencing
such termination.

21.5 Notices

. Any notice, request, demand, instruction or other document to be given or served hereunder or under
any document or instrument executed pursuant hereto shall be in writing and shall be delivered either
personally with a receipt requested therefor, or by overnight courier, or by certified mail, return receipt
requested, postage prepaid, in any case addressed to the Parties at their respective addresses set forth
below, and the same shall be effective (a) upon receipt or refusal if delivered personally, (b) one
Business Day after depositing with such an overnight courier service, (c) three Business Days after
deposit in the mail if mailed, or (d) upon successful electronic mail transmission evidenced by an
electronic “read receipt” and provided that such notice is also delivered by the means described in
clauses (a) or (b) within two Business Days after such electronic mail notice. All notices to the City or
Developer shall be sent to the persons and addresses set forth below. A Party may change its address for
receipt of notices by service of a notice of such change in accordance herewith.

If to the City: City of Santa Fe
Attention: City Attorney’s Office
200 Lincoln Avenue
Santa Fe, NM 87501

with a copy to: Midtown Redevelopment Agency
Attention: MRA Director
200 Lincoln Avenue
Santa Fe, NM 87501

If to Developer: Midtown Arts and Design Alliance LLC
Attention: Managing Director/ CEO
369 Montezuma Avenue, #631
Santa Fe, NM 87501

with a copy to: Long, Komer & Associates, P.A.
Attention: Nancy R. Long
P.O. Box 5098
1800 OId Pecos Trail, Suite A
Santa Fe, NM 87505

21.6 Relationship Between Parties

. Notwithstanding any provision in this Agreement or any representation or warranty to the contrary,
the relationship between Developer and the City shall be as independent contractors, and neither the



City nor Developer shall be deemed or constitute an employee, servant, agent, partner or joint venturer
of the other.

21.7 No Third-Party Rights

. This Agreement is for the sole and exclusive benefit of the Parties and their respective successors
and permitted assigns, and no third party other than a permitted assignee of the City or Developer is
contemplated to or shall have any rights hereunder.

21.8 Counterparts

. This Agreement may be signed in multiple counterparts or with detachable signature pages, but either
or both circumstances shall constitute one instrument, binding upon all parties thereto as if all parties
signed the same document. If so executed, each such counterpart of this Agreement is to be deemed
an original for all purposes and all such counterparts will collectively constitute one Agreement, but in
making proof of this Agreement, it will not be necessary to produce or account for more than one such
counterpart.

21.9 Exhibits: Ancillary Documents

. All certificates, documents, exhibits, attachments, riders, and addenda referred to in this Agreement
are hereby incorporated into this Agreement by reference and made a part hereof as though set forth in
full in this Agreement to the extent they are consistent with its conditions and terms. In the event of
any conflict between the terms set forth in this Agreement for any exhibit or ancillary document and
the terms set forth in the agreed-upon exhibit or ancillary document, the terms of the agreed-upon
exhibit or ancillary document, as applicable, shall control.

21.10 Time of Essence

. Time is expressly made of the essence with respect to the performance by Developer of every
obligation and condition of this Agreement.

21.11 Computation of Time

. All references herein to “days” mean calendar days. All references herein to “months” mean the
period starting on one day in a calendar month and ending on the numerically corresponding day in the
next calendar month, except that, solely with respect to the last month of any period (a) if the
numerically corresponding day is not a Business Day, that period will be deemed to end on the next
Business Day, (b) if there is no numerically corresponding day in the next calendar month, then that
period shall end on the first Business Day after the last day of that month. In computing any period of
time under this Agreement in which days define the period, (i) the date of the act or event from which
the designated period of time begins to run shall not be included, and (ii) the last day of the period so
computed shall be included unless it is a day other than a Business Day, in which event the day for
performance thereof shall be extended to the next Business Day. If any act is to be done by or within
a period of time, the last day of said period of time shall be deemed to end at 5:00 p.m. MT.



21.12 Effect and Duration of Agreement Provisions

. All obligations, covenants and agreements contained herein which are not performed at or before
Final Completion of the Project (or any Phase thereof) but which are to be performed after Final
Completion of the Project or the Phase, as applicable, as provided in this Agreement, shall survive the
Final Completion of the Project or Phase, as applicable.

21.13 Force Majeure

. Neither the City nor Developer shall be deemed to be in default hereunder if either Party is prevented
from performing any of the obligations, other than monetary obligations hereunder, by reason of
strikes, boycotts, labor disputes, embargoes, industry-wide or regional shortages of labor, energy or
materials (to the extent not caused by the failure of any person to adequately plan materials orders or
labor allocation as necessitated by the then-current markets therefor), acts of the public enemy,
infectious disease or pandemic, weather conditions, weather events, archeological discoveries on the
Property and the results of acts of nature, riots, rebellion, sabotage, any approval required by the City
(not including any period of time normally expected for the processing of such approvals in the
ordinary course of affairs), or any other similar circumstances for which it is not responsible or which
are not within such Party’s control (each a “Force Majeure Event”); provided, however, the Parties
stipulate and agree that none of the following events or occurrences shall be deemed a Force Majeure
Event: (a) the novel coronavirus COVID-19 pandemic (except to the extent the pandemic is the direct
cause of any of the delay events listed above), and (b) financial distress or the inability of a Party to
earn a profit or avoid a financial loss. and (c) a Party’s inability to perform its financial obligations
hereunder, including Developer’s inability to secure funds in an amount sufficient to complete the
Improvements. An extension of time for any Force Majeure Event shall commence to run from the
time of the commencement of the Force Majeure Event if the Party claiming such extension sends
notice to the other Party within 30 days after said commencement. If such notice is delivered after
such 30-day period, the extension period shall commence to run from the date of such notice. After
the termination of any such Force Majeure Event, the obligation to perform shall recommence with a
day-for-day delay extension to any deadlines.

21.14 Severability

. In the event any covenant, condition or provision herein is held to be invalid, illegal, or unenforceable
by any court of competent jurisdiction, such covenant, condition or provision shall be deemed amended
to conform to Applicable Rules so as to be valid or enforceable or, if it cannot be so amended without
materially altering the intention of the parties, it shall be stricken. If stricken, all other covenants,
conditions and provisions of this Agreement shall remain in full force and effect provided that the
striking of such covenants, conditions or provisions does not materially prejudice either the City or
Developer in its respective rights and obligations contained in the valid covenants, conditions or
provisions of this Agreement.

21.15 Interpretation
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. Whenever the words “include,” “includes” or “including” are used in this Agreement they shall be
deemed to be followed by the words “without limitation.” The words “hereof”, “herein” and
“hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as
a whole and not to any particular provision of this Agreement. Unless otherwise expressly provided
herein, any agreement, instrument or statute defined or referred to herein or in any agreement or
instrument defined or referred to herein means such agreement, instrument or statute as from time to
time amended, modified or supplemented, including (in the case of agreements or instruments) by
waiver or consent and (in the case of statutes) by succession of comparable successor statutes, and
references to all attachments thereto and instruments incorporated therein.

21.16 Sections
. References to section numbers are to sections in this Agreement, unless otherwise expressly stated.

21.17 Gender, Singular/Plural

. Words of any gender used in this Agreement shall be held and construed to include any other gender,
and words in the singular number shall be held to include the plural, unless the context otherwise
requires.

21.18 Headings and Captions

. Headings and captions of sections and paragraphs are for convenience, not limitation, and are not to
be construed as modifying text.

21.19 Further Assurances

. Developer and the City covenant that they shall do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered such instrument, supplemental hereto and further acts,
instruments and transfers as may be required hereunder. All such ancillary agreements shall be in
accordance with and not contradictory to the terms and conditions set forth in this Agreement.

21.20 Waiver

. No provisions of this Agreement shall be deemed to have been waived by either Party unless such
waiver is in writing, signed by the Party making the waiver and addressed to the other Party, nor shall
any custom or practice which may evolve between the Parties in the administration of the terms of this
Agreement be construed to waiver or lessen the right of either Party to insist upon the performance of
the other Party in strict accordance with the terms of this Agreement. Further, the waiver by any Party
of a breach by the other Party or any term, covenant, or condition hereof shall not operate as a waiver
of any subsequent breach of the same or any other term, covenant, or condition thereof. No acceptance
by the City of any partial payment shall constitute an accord or satisfaction but shall only be deemed a
partial payment.

21.21 Modifications: City Approval




. Any amendment, alteration, change or modification of or to this Agreement, in order to become
effective, shall be made in writing and in each instance signed on behalf of each Party and, if applicable,
approved by the Governing Body and in accordance with any applicable City signature policy. The
MRA Director shall record amendments, alterations, changes, and modifications to this Agreement in
the Official Records, though a failure to so record shall not impair the effectiveness of such as between
the Parties. The MRA Director may extend the time for the performance of any term or satisfaction of
any condition hereunder for up to 180 days by the execution of a letter countersigned by Developer.
The City Manager may approve changes to the Project requested by Developer to the extent the value
of such changes is not in excess of the City Manager’s contractual authority and to the extent equal
value is received by the City. At any time during which the MRA Director position is unoccupied or
in the event the MRA ceases to exist, references in this Agreement to the “MRA Director” shall be
deemed to refer instead to the City Manager or the City Manager’s designee who shall fulfill the role
and assume the responsibilities of the MRA Director under this Agreement.

21.22 Legal Advice

. Each Party represents to the other that it has carefully read this Agreement; and in signing this
Agreement, it does so with full knowledge of any right which it may have; it has received independent
legal advice from its legal counsel as to the matter set forth in this Agreement; and it has freely signed
this Agreement without any reliance upon any agreement, promise, statement or representation by or
on behalf of the other Party, or its agents, employees, or attorneys, except as specifically set forth in
this Agreement, and without duress or coercion, whether economic or otherwise. This Agreement shall
not be construed more strictly against one Party than against the other merely by virtue of the fact that
it may have been prepared primarily by counsel for one of the Parties, it being recognized that both the
City and Developer have contributed substantially and materially to the preparation of this Agreement.

21.23 Non-Liability of Officials and Employees of the City

. No member, official or employee of the City shall be personally liable to Developer, or any successor
in interest, in the event of any default or breach by the City or for any amount which may become due
to Developer or its successors, or on any obligations under the terms of this Agreement.

21.24 New Mexico Tort Claims Act

. The City’s liability in connection with the Agreement is limited by the immunities and limitations of
the New Mexico Tort Claims Act, Section 41-4-1, et seq. NMSA 1978, as amended. The City and its
“public employees”, as defined in the New Mexico Tort Claims Act, do not waive sovereign immunity,
do not waive any defense, and do not waive any limitation of liability pursuant to law. No provision of
this Agreement modifies or waives any provision of the New Mexico Tort Claims Act.

21.25 Governing Law

. This Agreement shall be governed by and construed in accordance with the laws of the State of New
Mexico.



21.26 Legal Proceedings:; Attorneys’ Fees and Costs and Damages

. The Parties agree that the exclusive venue for any claims, disputes, disagreements, controversies,
lawsuits, or causes of action by or between Developer and the City arising out of or relating to this
Agreement, the Project, the Property, or the Construction Activities (collectively, “Disputes”), shall
be the First Judicial District Court located in Santa Fe, New Mexico. Any and all Disputes shall be
tried as a bench trial and not as a jury trial. In the event it becomes necessary for the City to enforce
any of the terms and provisions of this Agreement, whether or not suit be instituted, Developer shall
pay all costs and expenses incurred by the City in connection with the City’s enforcement of this
Agreement, including, but not limited to, reasonable attorneys’ fees. Neither Party shall be entitled to
consequential, indirect or punitive damages under this Agreement.

21.27 Waiver of Jury Trial

TO THE EXTENT PERMITTED BY LAW, THE PARTIES HEREBY KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT
COUNSEL, WAIVE, RELINQUISH AND FOREVER FORGO THE RIGHT TO A TRIAL BY JURY
IN ANY ACTION OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY
RELATING TO A DISPUTE.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY DISPUTE WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO ANY
DISPUTE. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE SUCH WAIVERS; (B) IT UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS; (C) IT MAKES SUCH WAIVERS
VOLUNTARILY; AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 21.27.

21.28 Approval Required

This Agreement shall not become effective or binding until approved by the highest approval
authority required by the City under this Agreement.

21.29 Appropriations

. Notwithstanding any other provisions in this Agreement, the terms of this Agreement are contingent
upon the Governing Body making the appropriations necessary for the performance of this Agreement.
If sufficient appropriations and authorizations are not made by the Governing Body, or if unspent
appropriations from any prior fiscal year are not appropriated in the then current fiscal year, this



Agreement may be terminated upon 30 days’ written notice given by the City to Developer. Such
event shall not constitute a City Default or other default by the City. All obligations of the City and
all of its interest in this Agreement will cease upon the date of termination. The City’s decision as to
whether sufficient appropriations are available shall be accepted by all parties and shall be final.

21.30 No Pecuniary Liability of City

. No provision of this Agreement shall constitute an indebtedness of the City within the meaning of
any constitutional provision or statutory limitations of the State of New Mexico, nor constitute or give
rise to a pecuniary liability of the City or a charge against its general credit or taxing powers.

21.31 Officials, Agents and Employees Not Personally Liable

. No official, agent, or employee of the City nor member of the Governing Body shall be personally
liable to any person by virtue of any provision of this Agreement.

21.32 No Collusion

. Developer represents that this Agreement is entered into by Developer without collusion on the part
of Developer with any person or firm, without fraud and in good faith. Developer also represents that
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 with respect to making any determinations with respect to performing this
Agreement.

21.33 Public Records

The Parties acknowledge that the City is a government entity and subject to the IPRA.
Notwithstanding anything contained herein to the contrary, the City shall not be responsible to
Developer or any third-party contractor for any disclosure of confidential information pursuant to the
IPRA or pursuant to the City’s public records act laws, rules, regulations, instructions or other legal
requirement.

21.34 Governmental Right and Powers

. Nothing in this Agreement will be construed or interpreted as limiting, relinquishing, or waiving any
rights of ownership enjoyed by the City in the Property or waiving or limiting the City’s control over
the management, operations or maintenance of the Property, except as specifically provided in this
Agreement, or impairing exercising or defining governmental rights and the police powers of the City.

21.35 Survival

. All obligations, covenants and agreements contained herein which are intended to be performed in
whole or in part after the completion of construction of the Project or termination of this Agreement
shall survive the completion of construction of the Project or termination of this Agreement and shall



be binding upon and inure to the benefit of the Parties hereto and their respective successors and
permitted assigns.

[Remainder of this page intentionally left blank)]
[Signatures and acknowledgements appear on the following pages]

IN WITNESS WHEREOF, this Agreement has been executed and delivered by the City and
Developer as of the Effective Date.

Date of City of Santa Fe Governing Body
Approval: , 20

CITY:

CITY OF SANTA FE,
a municipal corporation and political subdivision of the State of New Mexico

By:
Mayor
APPROVED AS TO FORM: ATTEST:
By: By:
Assistant City Attorney City Clerk
STATE OF NEW MEXICO }
} ss.
COUNTY OF SANTA FE }
This instrument was acknowledged before me on , 20 by
, as of City of Santa Fe, a

municipal corporation and political subdivision of the State of New Mexico.

(Seal, if any)

(Signature of Notarial Officer)

[Signatures and acknowledgements continue on the following page]



DEVELOPER:

MIDTOWN ARTS AND DESIGN ALLIANCE LLC,
a New Mexico limited liability company

By:
Name:
Title:
STATE OF NEW MEXICO }
} ss.
COUNTY OF SANTA FE }
This instrument was acknowledged before me on _, 2025 by as
of Midtown Arts and Design Alliance LLC, a New Mexico limited liability
company.

(Seal, if any)

(Signature of Notarial Officer)



EXHIBIT A

DEPICTION OF THE MIDTOWN SITE
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VICINITY MAP
N.T.S.

NOTES:

2

FIELD SURVEY WAS PERFORMED NOVEMBER 2021.

BEARINGS ARE NEW MEXICO STATE PLANE, CENTRAL ZONE.

DISTANCES ARE GROUND DISTANCES.

COMBINED GRID TO GROUND SCALE FACTOR: 1.0004066253 (SCALED AROUND 0,0)
BASED ON A LINE FROM "SANTA FE EAST BASE RM3".TO "BM B-439, 1984",
BEARING = S.49°38'22"W.

BENCHMARK USED FOR THIS PROJECT IS "SANTA FE EAST BASE RM3".

FEDERAL FLOODPLAIN MAP 35049C0411E WITH AN EFFECTIVE DATE OF DECEMBER 4,
2012 AS PUBLISHED BY THE FEDERAL EMERGENCY AGENCY SHOW THIS SITE AS
BEING WITHIN ZONE X (DETERMINED TO BE OUTSIDE THE 0.2% ANNUAL CHANCE
FLOODPLAIN).

THIS PLAT SHOWS ALL AVAILABLE RECORD OF EASEMENTS.

ALL CORNERS IDENTIFIED AS —@—— WILL BE SET POINTS IN THE FIELD AS 5/8"

REBAR WITH CAP STAMPED "BM ARAGON, PS 15268", UNLESS OTHERWISE INDICATED.

REFERENCED DOCUMENTS:

THE FOLLOWING DOCUMENTS AND INSTRUMENTS WERE USED FOR THE PERFORMANCE
AND PREPARATION OF THIS PLAT:

10.

11.

12.

13.

PLAT OF SURVEY ENTITLED, "REPLAT PREPARED FOR THE COLLEGE OF SANTA FE",
recorded SEPTEMBER 14, 2006 in PLAT BOOK 707, PAGE 050-051.

DIVISION PLAT FOR THE COLLEGE OF SANTA FE, recorded MAY 18, 2006 in PLAT BOOK
682, PAGE 06.

REPLAT FOR COLLEGE OF SANTA FE, recorded JANUARY 2, 2006 in PLAT BOOK 672,
PAGE 33.

REPLAT FOR COLLEGE OF SANTA FE, recorded SEPTEMBER 19, 2006 in PLAT BOOK 635,
PAGE 46, 47.

REPLAT FOR COLLEGE OF SANTA FE, recorded OCTOBER 12, 2010 in PLAT BOOK 722,
PAGE 049.

REPLAT FOR COLLEGE OF SANTA FE, recorded OCTOBER 12, 2010 in BOOK 719, PAGE
044.

BOUNDARY EASEMENT SURVEY PLAT FOR COLLEGE OF SANTA FE, recorded JULY 15,
2010 in BOOK 719, PAGE 047.

PLAT OF ALTA/ACSM LAND TITLE SURVEY, recorded OCTOBER 10, 2008 in BOOK 691,
PAGE 029.

BOUNDARY SURVEY OF TRACT E "COLLEGE OF SANTA FE", recorded JUNE 28, 2011 in
BOOK 733, PAGE 043.

BOUNDARY SURVEY OF TRACT E "COLLEGE OF SANTA FE", recorded OCTOBER 28, 2022
in BOOK 896, PAGE 14.

PLAT OF EASEMENT SURVEY FOR COLLEGE OF THE CHRISTIAN BROTHERS OF NEW
MEXICO, recorded 08/17/ 2008.

REPLAT OF TRACT 3A & 3B FOR COLLEGE OF THE BOARD OF EDUCATION OF THE CITY
OF SANTA FE, recorded MARCH 12, 1991 in BOOK 220, PAGE 037.

BOUNDARY SURVEY PLAT FOR PRESBYTERIAN MEDICAL SERVICES, recorded
NOVEMBER 30, 2004 in BOOK 574, PAGE 035.

REFERENCED DOCUMENTS: (CONTINUED)

THE FOLLOWING DOCUMENTS AND INSTRUMENTS WERE USED FOR THE PERFORMANCE
AND PREPARATION OF THIS PLAT:

14. LOT CONSOLIDATION FOR THE STATE OF NEW MEXICO DEPARTMENT OF FINANCE &
ADMINISTRATION, recorded OCTOBER 4, 1990 in BOOK 215, PAGE 013.

15. QUITCLAIM DEED from U.S.A. to COLLEGE OF THE CHRISTIAN, filed MAY 23, 1949 in BOOK
40, PAGE 437.

16. DECLARATION from U.S.A. to COLLEGE OF THE CRISTIAN, filed DECEMBER 22, 1969 in
BOOK 269, PAGE 855.

17. SPECIAL WARRANTY DEED from COLLEGE OF THE CRISTIAN BROTHERS to CITY OF
SANTA FE, filed SEPTEMBER 16, 2009 as INSTRUMENT 1577356.

18. EASEMENT from COLLEGE OF SANTA FE to PNM, filed JULY 9, 1990 in BOOK 682, PAGE
916.

19. EASEMENT from COLLEGE OF SANTA FE to BOARD OF EDUCATION, filed JUNE 10, 1991
in BOOK 730, PAGE 568.

20. EASEMENT from COLLEGE OF SANTA FE to FIRST COMMUNITY BANK, filed SEPTEMBER
21, 2007 as INSTRUMENT 1500540.

21. VACATION OF EASEMENT from COLLEGE OF SANTA FE to FIRST COMMUNITY BANK,
filed JULY 20, 2009 as INSTRUMENT 1571651.

22. EASEMENT from COLLEGE OF SANTA FE to PNM, filed AUGUST 13, 1996 in BOOK 1299,
PAGE 74.

23. EASEMENT from COLLEGE OF SANTA FE to NEW MEXICO STATE BANK, filed JUNE 12,
2009 as INSTRUMENT 1566667.

24. VACATION OF EASEMENT from COLLEGE OF SANTA FE to FIRST COMMUNITY BANK,
filed AUGUST 17, 2009 as INSTRUMENT 1574183.

25. This document Legal Lot of record, recorded in Book: 920,Page:2- \\ a\ /[ 2

STATEMENT OF DECLARATION:

THE PURPOSE OF THIS PLAT IS TO:
ADJUST EXISTING LOT LINES AND TO DEDICATE RIGHT-OF-WAY, AS SHOWN HEREON.

AFFIDAVIT:

NOTICE IS HEREBY GIVEN THAT THE UNDERSIGNED OWNER HAS CAUSED THE LANDS SHOW
ON THIS DOCUMENT TO BE REPLATTED. THE REPLAT IS MADE WITH THE CONSENT AND IN
ACCORDANCE WITH THE DESIRES OF SAID OWNER. THIS REPLAT CONTAINS 68.5327 ACRES
MORE OR LESS. ALL TRACTS SHOWN HERE ARE SUBJECT TO RECIPROCAL PRIVATE
ACCESS AND PARKING EASEMENTS ALONG AND OVER EXISTING DRIVEWAYS AND PARKING
AREAS. EASEMENTS ARE GRANTED FOR EXISTING UTILITIES. ALL ROADS AND UTILITIES ARE
DEDICATED TO THE CITY FOR PUBLIC USE.

| ot Line Adjustment and
Right-of-Way Dedication
for PLAT OF EXISTING
Midtown Site
within Projected Section 34, T.17N., R.9E., N.M.P.M.

City of Santa Fe
Santa Fe County, New Mexico

November 2024
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CITY PLANNER \ DATE:
COUNTY OF SANTA FE ) SS
STATE OF NEW MEXICQ , 7,55 County Clerk
| hereby certify that S\w‘ Tm?:Smsm_\mm filed
for record on the ~N day of o
Telruary 20 25 AD.at_2:Y2
o'clock M, m:q was duly recorded in
book “T2.{ ,page(s)___13-\Y ofthe
records of Santa Fe County.
Witness my Hand and Seal of office
KATHARINE E. CLARK Seal
County Clerk, Santa Fe county, N.M.
SURVEYOR'S CERTIFICATION: - g
Deputy
I, BENJAMIN M. ARAGON, NEW MEXICO PROFESSIONAL SURVEYOR No. 15268, DO HEREBY
CERTIFY THAT THIS BOUNDARY SURVEY PLAT AND THE ACTUAL SURVEY ON THE GROUND UPON
WHICH IT IS BASED WERE PERFORMED BY ME OR UNDER MY DIRECT SUPERVISION; THAT | AM
RESPONSIBLE FOR THIS SURVEY; THAT THIS SURVEY MEETS THE MINIMUM STANDARDS FOR
SURVEYING IN NEW MEXICO; AND THAT IT IS TRUE AND CORRECT TO THE BEST OF MY
KNOWLEDGE AND BELIEF. | FURTHER CERTIFY THAT THIS SURVEY IS NOT A LAND DIVISION OR
SUBDIVISION AS DEFINED IN THE NEW MEXICO SUBDIVISION ACT AND THAT THIS INSTRUMENT IS
A BOUNDARY SURVEY PLAT OF AN EXISTING TRACT OR TRACTS.
4401 MASTHEAD ST. NE, SUITE 150
ALBUQUERQUE, NEW MEXICO 87109
BENJAMIN M. ARAGON N.M.P.L.S. #15268 OFFICE: 505-348-4000
FAX: 505-348-4155
www.wilsonco.com
[/ 2. % 29 INDEXING INFORMATION FOR THE COUNTY CLERK
DATE \ OWNER: CITY OF SANTA FE
LOCATION: WITHIN PROJECTED SECTION 34, T.17N., R.9E., N\M.P.M.
SHEET 1 OF 2 CITY OF SANTA FE, SANTA FE COUNTY, NEW MEXICO
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EXHIBIT B
LEGAL DESCRIPTION THE PROPERTY

The following Tracts, as depicted on the following maps, comprise Phase 1, Phase 2 and Phase 3 of
the Property, as follows:



142.1-19

VICINITY MAP

N.T.S.

NOTES:

1.
2.

10.

1.

FIELD SURVEY WAS PERFORMED NOVEMBER 2021.

BEARINGS ARE NEW MEXICO STATE PLANE, CENTRAL ZONE.

DISTANCES ARE GROUND DISTANCES.

COMBINED GRID TO GROUND SCALE FACTOR: 1.0004066253 (SCALED AROUND 0,0)
BASED ON A LINE FROM "SANTA FE EAST BASE RM3" TO "BM B-439, 1984",
BEARING = S.49°38'22"W.

BENCHMARK USED FOR THIS PROJECT IS "SANTA FE EAST BASE RM3".

FEDERAL FLOODPLAIN MAP 35049C0411E WITH AN EFFECTIVE DATE OF DECEMBER 4, 2012 AS
PUBLISHED BY THE FEDERAL EMERGENCY AGENCY SHOW THIS SITE AS BEING WITHIN ZONE X
(DETERMINED TO BE OUTSIDE THE 0.2% ANNUAL CHANCE FLOODPLAIN).

THIS PLAT SHOWS ALL AVAILABLE RECORD OF EASEMENTS.

EXISTING NON-CONFORMING STRUCTURES CAN REMAIN THE SAME ON SEPARATE LOTS.

ANY "CHANGE OF USE" STRUCTURES WILL HAVE TO CONFORM TO THE CURRENTLY ADOPTED
FIRE CODE AND ORDINANCES BY THE CITY OF SANTA FE.

ANY NEW CONSTRUCTION WILL HAVE TO CONFORM TO THE CURRENTLY ADOPTED FIRE CODE
AND ORDINANCES BY THE CITY OF SANTA FE.

ANY EXISTING FIRE APPARATUS ACCESS ROADS AND EASEMENTS WILL HAVE TO REMAIN OR
CHANGES WILL HAVE TO HAVE THE CITY FIRE MARSHALS OFFICE APPROVAL.

EACH LOT SHALL BE SERVED BY SEPARATE SEWER AND WATER SERVICE AT THE TIME OF
DEVELOPMENT.

SEPARATE WATER SERVICE IS REQUIRED FOR EACH LEGAL LOT OF RECORD. AN AGREEMENT
FOR METERED SERVICE (AMS) WILL BE REQUIRED TO INSTALL NEW SERVICES.

REFERENCED DOCUMENTS:

THE FOLLOWING DOCUMENTS AND INSTRUMENTS WERE USED FOR THE PERFORMANCE
AND PREPARATION OF THIS PLAT:

1.

10.

11

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

PLAT OF SURVEY ENTITLED, "REPLAT PREPARED FOR THE COLLEGE OF SANTA FE", recorded
SEPTEMBER 14, 2006 in PLAT BOOK 707, PAGE 050-051.

DIVISION PLAT FOR THE COLLEGE OF SANTA FE, recorded MAY 19, 2006 in PLAT BOOK 682, PAGE 06.

REPLAT FOR COLLEGE OF SANTA FE, recorded JANUARY 2, 2006 in PLAT BOOK 672, PAGE 33.

REPLAT FOR COLLEGE OF SANTA FE, recorded SEPTEMBER 19, 2006 in PLAT BOOK 635, PAGE 46, 47.

REPLAT FOR COLLEGE OF SANTA FE, recorded OCTOBER 12, 2010 in PLAT BOOK 722, PAGE 049.

REPLAT FOR COLLEGE OF SANTA FE, recorded OCTOBER 12, 2010 in BOOK 719, PAGE 044.

BOUNDARY EASEMENT SURVEY PLAT FOR COLLEGE OF SANTA FE, recorded JULY 15, 2010 in BOOK

719, PAGE 047.
PLAT OF ALTA/ACSM LAND TITLE SURVEY, recorded OCTOBER 10, 2008 in BOOK 691, PAGE 029.

BOUNDARY SURVEY OF TRACT E "COLLEGE OF SANTA FE", recorded JUNE 28, 2011 in BOOK 735,
PAGE 045.

BOUNDARY SURVEY OF TRACT E "COLLEGE OF SANTA FE", recorded OCTOBER 28, 2022 in BOOK 896,

PAGE 14.

PLAT OF EASEMENT SURVEY FOR COLLEGE OF THE CHRISTIAN BROTHERS OF NEW MEXICO,
recorded 08/17/ 2009.

REPLAT OF TRACT 3A & 3B FOR COLLEGE OF THE BOARD OF EDUCATION OF THE CITY OF SANTA
FE, recorded MARCH 12, 1991 in BOOK 220, PAGE 037.

BOUNDARY SURVEY PLAT FOR PRESBYTERIAN MEDICAL SERVICES, recorded NOVEMBER 30, 2004 in

BOOK 574, PAGE 035.

LOT CONSOLIDATION FOR THE STATE OF NEW MEXICO DEPARTMENT OF FINANCE &
ADMINISTRATION, recorded OCTOBER 4, 1990 in BOOK 215, PAGE 013.

QUITCLAIM DEED from U.S.A. to COLLEGE OF THE CHRISTIAN, filed MAY 23, 1949 in BOOK 40, PAGE
437.

DECLARATION from U.S.A. to COLLEGE OF THE CRISTIAN, filed DECEMBER 22, 1969 in BOOK 269, PAGE

855.

SPECIAL WARRANTY DEED from COLLEGE OF THE CRISTIAN BROTHERS to CITY OF SANTA FE, filed

SEPTEMBER 16, 2009 as INSTRUMENT 1577356.

EASEMENT from COLLEGE OF SANTA FE to PNM, filed JULY 9, 1990 in BOOK 682, PAGE 916.

EASEMENT from COLLEGE OF SANTA FE to BOARD OF EDUCATION, filed JUNE 10, 1991 in BOOK 730,

PAGE 568.

EASEMENT from COLLEGE OF SANTA FE to FIRST COMMUNITY BANK, filed SEPTEMBER 21, 2007 as
INSTRUMENT 1500540.

VACATION OF EASEMENT from COLLEGE OF SANTA FE to FIRST COMMUNITY BANK, filed JULY 20,
2009 as INSTRUMENT 1571651.

EASEMENT from COLLEGE OF SANTA FE to PNM, filed AUGUST 13, 1996 in BOOK 1299, PAGE 74.

EASEMENT from COLLEGE OF SANTA FE to NEW MEXICO STATE BANK, filed JUNE 12, 2009 as
INSTRUMENT 1566667.

VACATION OF EASEMENT from COLLEGE OF SANTA FE to FIRST COMMUNITY BANK, filed AUGUST 17,

2009 as INSTRUMENT 1574183.
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PUBLIC UTILITY EASEMENTS

PUBLIC UTILITY EASEMENTS SHOWN ON THIS PLAT ARE GRANTED FOR THE COMMON AND
JOINT USE OF:

A PUBLIC SERVICE COMPANY OF NEW MEXICO ("PNM"), A NEW MEXICO CORPORATION,
(PNM ELECTRIC) FOR INSTALLATION, MAINTENANCE, AND SERVICE OF OVERHEAD
AND UNDERGROUND ELECTRICAL LINES, TRANSFORMERS, AND OTHER EQUIPMENT
AND RELATED FACILITIES REASONABLY NECESSARY TO PROVIDE ELECTRICAL
SERVICES.

B. NEW MEXICO GAS COMPANY FOR INSTALLATION, MAINTENANCE, AND SERVICE OF
NATURAL GAS LINES, VALVES AND OTHER EQUIPMENT AND FACILITIES REASONABLY
NECESSARY TO PROVIDE NATURAL GAS SERVICES.

C. CENTURYLINK FOR THE INSTALLATION, MAINTENANCE, AND SERVICE OF SUCH LINES,
CABLE, AND OTHER RELATED EQUIPMENT AND FACILITIES REASONABLY NECESSARY
TO PROVIDE COMMUNICATION SERVICES.

D. CENTURYLINK FOR THE INSTALLATION, MAINTENANCE, AND SERVICE OF SUCH LINES,
CABLE, AND OTHER RELATED EQUIPMENT AND FACILITIES REASONABLY NECESSARY
TO PROVIDE CABLE SERVICES.

INCLUDED, IS THE RIGHT TO BUILD, REBUILD, CONSTRUCT, RECONSTRUCT, LOCATE,
RELOCATE WITHIN THE EASEMENT, CHANGE, REMOVE, REPLACE, MODIFY, RENEW,
OPERATE AND MAINTAIN FACILITIES FOR PURPOSES DESCRIBED ABOVE, TOGETHER WITH
FREE ACCESS TO, FROM, AND OVER SAID EASEMENTS, WITH THE RIGHT AND PRIVILEGE OF
GOING UPON, OVER AND ACROSS ADJOINING LANDS OF GRANTOR FOR THE PURPOSES SET
FORTH HEREIN AND WITH THE RIGHT TO UTILIZE THE RIGHT OF WAY AND EASEMENT TO
EXTEND SERVICES TO CUSTOMERS OF GRANTEE, INCLUDING SUFFICIENT WORKING AREA
SPACE FOR ELECTRIC TRANSFORMERS, WITH THE RIGHT AND PRIVILEGE TO TRIM AND
REMOVE TREES, SHRUBS OR BUSHES WHICH INTERFERE WITH THE PURPOSES SET FORTH
HEREIN. NO BUILDING, SIGN, POOL (ABOVEGROUND OR SUBSURFACE), HOT TUB,
CONCRETE OR WOOD POOL DECKING, OR OTHER STRUCTURE SHALL BE ERECTED OR
CONSTRUCTED ON SAID EASEMENTS, NOR SHALL ANY WELL BE DRILLED OR OPERATED
THEREON. PROPERTY OWNERS SHALL BE SOLELY RESPONSIBLE FOR CORRECTING ANY
VIOLATIONS OF NATIONAL ELECTRICAL SAFETY CODE BY CONSTRUCTION OF POOLS,
DECKING, OR ANY STRUCTURES ADJACENT TO OR NEAR EASEMENTS SHOWN ON THIS
PLAT.

EASEMENTS FOR ELECTRIC TRANSFORMER/SWITCHGEARS, AS INSTALLED, SHALL EXTEND
TEN (10) FEET IN FRONT OF TRANSFORMER/SWITCHGEAR DOORS AND FIVE (5) FEET ON
EACH SIDE.

DISCLAIMER

IN APPROVING THIS PLAT, PUBLIC SERVICE COMPANY OF NEW MEXICO (PNM) AND NEW
MEXICO GAS COMPANY (NMGC) DID NOT CONDUCT A TITLE SEARCH OF THE PROPERTIES
SHOWN HEREON. CONSEQUENTLY, PNM AND NMGC DO NOT WAIVE OR RELEASE ANY
EASEMENT OR EASEMENT RIGHTS WHICH MAY HAVE BEEN GRANTED BY PRIOR PLAT,
REPLAT OR OTHER DOCUMENT AND WHICH ARE NOT SPECIFICALLY DESCRIBED AND
SHOWN ON THIS PLAT.
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VRELT Wela I STATEMENT OF DECLARATION:
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(83.302.47 Sq. Ft.) = THE PURPOSE OF THIS PLAT IS TO:
CREATE TRACTS K-1A AND K-1B FROM EXISTING TRACT K-1.
l-LI " § 1 " "
o / > AFFIDAVIT: # | .+ < ghik
o NOTICE IS HEREBY GIVEN THAT THE UNDERSIGNED OWNER HAS CAUSED THE LANDS SHOW
3 ON THIS DOCUMENT TO BE REPLATFED ¥THE REPLATIS MADE WITH THE CONSENT AND IN
o ACCORDANCE WITH THE DESIRES OF SAID OWNER. THIS REPEATTCONTAINS 5.7850 ACRES
MORE OR LESS. ALL TRACTS SHOWN HERE ARE SUBJECT TO RECIPROCAL PRIVATE
ACCESS AND PARKING EASEMENTS ALONG AND OVER EXISTING DRIVEWAYS AND PARKING
AREAS. EASEMENTS ARE GRANTED FOR EXISTING UTILITIES. ALL ROADS AND UTILITIES ARE
DEDICATED TO THE CITY FOR PUBLIC USE.
S57°41'10"W THIS REPEATLIES WITHIN THE PLANNING AND PLATTING JURISDICTION OF THE CITY OF
41.25' SANTA FE, N.M.
N <
C\! O /’fq el { > =
3 B OWNER: _.ihy ot Sanln. fe.
77, & | I 4
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& 3.8917 Acres N il 02 27/247480 777 5% o 2/11/2025
/ Z (169,525.13 Sq. Ft.) QO 5 CITY CLERK: ; 7/ "/ DATE:
L SE
K NS STATE OF NEW MEXICO
e Q COUNTY OF SANTA FE
5 THE FOREGOING INSTRUMENT WAS SWORN, ACKNOWLEDGED AND SUBSCRIBED BEFORE
o ' " ' (qV] b \ [~ o Al
™ EESHESIE 202.60 & § ME ON THIS ')'ﬁ\ DAY OF _tabctinr) L2020
g -BUILDING/STRUCTURE -/ /
. TO BE DEMOLISHED Y. . - A
- Y /j ,//’/ Z/a e/
: MY
NOTARY PUBLIC MY COMMISSION EXPIRES
46: REVIEWED BY SANTA FE COUNTY:
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ya ) s Y i-&... ‘ | " { i < A 7 — ‘. w— —
= COUNTY TREASURER ~< DATE:
0
ﬁ:
&
TRACT O-1
BOOK: 722, PAGE: 049 :
OCTOBER 12, 2010 CASE NUMBER:
Tract Case #
(NOT A PART OF THIS PLAT, = 45 64" rac ase
D .
OWNED BY STATE OF NEW MEXICO 3 Tract K-1a & K-1b 2024-9391
) i~ S57°41'23'
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ol REVIEWED BY CITY OF SANTA FE:
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| FOUND: REBAR w/CAP f W% e [Ai e savl Lt ] 2S5
) ] " ' /' / ) A= | EINLESZ ST reJ &=~
(DESCRIPTION, AS NOTED) ST AT23VY =10.10 CITY ENGINEER FOR LARD USE DATE:
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, /// p
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ADJOINING LOT LINE bt/ Toont] . Caarole 2 /(-2 %
CITY PLANNER § DATE:
——————— EASEMENT LINE (AS NOTED)
BUILDING GRAPHIC SCALE
COUNTY OF SANTA FE )SS
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BUILDING/STRUCTURE TO BE DEMOLISHED ereby cortily thal Gig s rument was e
( IN FEET ) for record onthe -~ day of o eq County Clerk
1 inch = 50 ft :F“Q/J’jf\&/m{ , 20 Z«C) AD. at_¢ 2N EE
ALL CORNERS IDENTIFIED ARE o'clock PM , and was du/y recorded in
5/8" REBAR WITH CAP STAMPED, book 2.\ pages) | “1 of the
"BM ARAGON, PS 15268", UNLESS ' records of Santa Fe County.
OTHERWISE INDICATED. SURVEYOR'S CERTIFICATION:
Witness my Hand and Seal of office
I, BENJAMIN M. ARAGON, NEW MEXICO PROFESSIONAL SURVEYOR No. 15268, DO HEREBY KATHARINE E. CLARK
UTILITY COMPANY APPROVALS: CERTIFY THAT THIS BOUNDARY SURVEY PLAT AND THE ACTUAL SURVEY ON THE GROUND County Clerk, Santa Fe county, N.M. '
: UPON WHICH IT IS BASED WERE PERFORMED BY ME OR UNDER MY DIRECT SUPERVISION: — ——— Seal
, THAT | AM RESPONSIBLE FOR THIS SURVEY: THAT THIS SURVEY MEETS THE MINIMUM =
2T, // _/ STANDARDS FOR SURVEYING IN NEW MEXICO; AND THAT IT IS TRUE AND CORRECT TO THE Deaply
(] ¢l AR BEST OF MY KNOWLEDGE AND BELIEF. | FURTHER CERTIFY THAT THIS SURVEY IS NOT A
L] ¢/ ) LAND DIVISION OR SUBDIVISION AS DEFINED IN THE NEW MEXICO SUBDIVISION ACT AND
NEW ME}ICO GKS COMPANY DATE: THAT THIS INSTRUMENT IS A BOUNDARY SURVEY PLAT OF AN EXISTING TRACT OR TRACTS.
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SANTA-FE'WATER DIVISION : ’
DATE: BENJAMIN M. ARAGON N.M.P.L.S. #15268 4401 MASTHEAD ST. NE. SUITE 150
- \ ALBUQUERQUE, NEW MEXICO 87109
| \ N\ o -~ // ,/‘)/ Jp OFFICE: 505-348-4000
— \ 1 e [ LOCA FAX: 505-348-4155
PUBLIC SER)/ICE COMPANY OF NEW MEXICO DATE: / . :.y/ _S5 & www.wilsonco.com
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