CITY of ALBUQUERQUE
TWENTY FIFTH COUNCIL

COUNCIL BILL NO. __R-23-107 ENACTMENT NO.

SPONSORED BY: Isaac Benton by request
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RESOLUTION

RELATING TO THE REDEVELOPMENT, LEASING AND SALE OF A
METROPOLITAN REDEVELOPMENT PROJECT WITHIN THE DOWNTOWN 2025
METROPOLITAN REDEVELOPMENT AREA CONSISTENT WITH THE TERMS OF
THE DOWNTOWN 2025 METROPOLITAN REDEVELOPMENT PLAN;
APPROVING THE METROPOLITAN REDEVELOPMENT APPLICATION
ENTITLED "THE DOWNTOWNER REDEVELOPMENT TAX ABATEMENT
APPLICATION"; AUTHORIZING THE ACQUISITION OF LAND AND EXISTING
IMPROVEMENTS AND CONSTRUCTION OF A BUILDING WITHIN THE
DOWNTOWN 2025 METROPOLITAN REDEVELOPMENT AREA; AUTHORIZING
THE DISPOSITION BY LEASE AND SALE OF THE CITY'S INTEREST IN SUCH
PROJECT TO ALB. DOWNTOWNER, LLC, ITS SUCCESSORS AND ASSIGNS;
AUTHORIZING THE EXECUTION AND DELIVERY OF A LEASE AGREEMENT, IN
FORM, AND OTHER DOCUMENTS IN CONNECTION WITH THE PROJECT;
MAKING CERTAIN DETERMINATIONS AND FINDINGS RELATING TO THE
PROJECT; RATIFYING CERTAIN ACTIONS TAKEN PREVIOUSLY; AND
REPEALING ALL ACTIONS INCONSISTENT WITH THIS RESOLUTION.

WHEREAS, the City of Albuquerque (the "City") is a legally and regularly
created, established, organized and existing municipal corporation of the State
of New Mexico (the "State"); and

WHEREAS, the City desires to promote redevelopment in areas designated
as blighted areas so as to promote neighborhood stabilization by providing
affordable housing, convenient services, creating new jobs, upgrading area
buildings, infrastructure and housing for such areas and to promote public

health welfare, safety convenience and prosperity; and
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WHEREAS, pursuant to the Metropolitan Redevelopment Code, Sections 3-
60A-1 through 3-60A-13 and Sections 3-60A-14 through 3-60A-48, New Mexico
Statutes Annotated, 1978 Compilation, as amended (the "Act"), the City is
authorized to acquire, whether by construction, purchase, gift or lease, and to
finance, sell, lease, or otherwise dispose of, projects as defined in the Act; and

WHEREAS, the City Council (the "Council") has adopted an ordinance
establishing the Albuquerque Development Commission (the "Development
Commission") to review metropolitan redevelopment projects proposed to be
owned and leased by the City pursuant to City Resolution No. 16-1985, as
amended; and

WHEREAS, Alb. Downtowner, LLC, a New Mexico limited liability company
(together with its successors and assigns, the “Company”) has presented to
the Development Commission and the Council a proposed metropolitan
redevelopment project application (the “Plan”) whereby the City will, pursuant
to the Act, acquire from the Company land and existing improvements located
within the City and within the Downtown 2025 Metropolitan Redevelopment Area
for redevelopment by the lessee/purchaser thereof for a multi-family project (the
“Project”) consistent with the Downtown 2025 Metropolitan Redevelopment
Plan and the Act; and

WHEREAS, under the Company's proposal, the City will effectuate the
transfer and sale of real property with the Company related to the Project, as
authorized under this Resolution (this "Resolution"); and

WHEREAS, under the Company's proposal, after the City’s acquisition of the
Property through a special warranty deed or quitclaim deed (the “Deed”), the
City and the Company will enter into a Lease Agreement (the "Lease"), pursuant
to which the Company will lease and agree to purchase the land and
improvements comprising the Project from the City, and the Company shall
comply with the obligations incurred pursuant to the provisions of the Lease
and this Resolution; and

WHEREAS, the Albuquerque Development Commission has reviewed the
Plan, has held a public hearing on the Plan and Project, has determined that the

Company has complied with Resolution No. 16-1985, as amended, and has



0 N O 61 A W N =

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33

[Bracketed/Underscored Material] - New
[Bracketed/Strikethrough-Materiall - Deletion

recommended approval of the Plan and Project by the Council based on the
following findings:

1. The Project removes blighted conditions and meets the goals
of the Downtown 2025 Metropolitan Redevelopment Area Plan by adding more
housing, renovating a blighted property, and contributing to a walkable and
vibrant atmosphere in the Downtown core;

2. The Project meets the design criteria by creating an
aesthetically pleasing project that provides variation in color, texture, and scale,
and modulates the building elevation and facade; and

3. The Applicant has demonstrated sufficient experience to
reasonably complete the Project; and

WHEREAS, the Plan and Project meets the objectives of the Act and will
benefit the City's efforts to revitalize the Downtown 2025 Metropolitan
Redevelopment Area of the City; and

WHEREAS, the Plan has been filed with the City Clerk and presented to the
Council; and

WHEREAS, the Council has held a public hearing on the Plan and the Project;
and

WHEREAS, the form of the Lease has been filed with the City Clerk and
presented to the Council (the Lease and Deed are collectively referred to in the
Resolution as the "Project Documents"); and

WHEREAS, the Council has determined that it is in the best interest of the
City to approve the Project and to execute and deliver the Project Documents,
and other documents related thereto; and

WHEREAS, the City is authorized to execute the Project Documents, in form,
under the Act and this Resolution, and has concluded that it is desirable at this
time to approve the Project which constitutes a valid public purpose.

BE IT RESOLVED BY THE COUNCIL, THE GOVERNING BODY OF THE CITY OF
ALBUQUERQUE:

Section 1. RATIFICATION. All actions not inconsistent with the provisions of
this Resolution previously taken by the Council and the officials of the City
directed toward approval of the Plan and the Project should be approved and

the same hereby are ratified, approved and confirmed.

3
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Section 2. FINDINGS. The Council, after a public hearing, hereby declares
that it has considered all relevant information presented to it relating to the Plan
and the Project and hereby finds and determines that approval of the Plan and
the Project, and the execution of the Project Documents, pursuant to this
Resolution are necessary and advisable and in the interest of and will promote
the public health, safety, morals, convenience, education, economy and welfare
of the City and the residents of the City. The Council finds that:

(1) The Plan and the proposed activities under the Plan aid in the
elimination or prevention of slum or blight;

(2) The Plan conforms to the general plan for the City as a whole and the
terms of the Downtown 2025 Metropolitan Redevelopment Plan;

(3) The Plan affords maximum opportunity consistent with the needs of
the community for the rehabilitation or redevelopment of the area by private
enterprise or persons, and the objectives of the Plan justify the proposed
activities as public purposes and needs;

(4) The developer of the Project property is the Company; and

(5) The Project property comprises of 207-unit multi-family mixed
use community on 0.8 acres located near First and Silver SW in central
Albuquerque, New Mexico, all within the Downtown 2025 Metropolitan
Redevelopment Area.

Section 3. THE PROJECT. The City shall acquire the Project for the purposes
hereinabove described, and the Project shall be located at all times within the
corporate limits of the City and within the Downtown 2025 Metropolitan
Redevelopment Area.

Section 4. PLAN APPROVAL.

A. The Plan in the form on deposit in the office of the City Clerk is hereby
approved in all respects.

The Company shall comply with provisions outlined in the Downtowner
Development & Disposition Agreement, as approved by City Council.

Section 5. AUTHORIZATION OF OFFICERS; APPROVAL OF DOCUMENTS;
ACTIONS TO BE TAKEN.
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A. The form, terms and provisions of the Project Documents in the form
on deposit in the office of the City Clerk are in all respects approved, authorized
and confirmed.

B. The Mayor or Chief Administrative Officer of the City is authorized to
execute and deliver in the name and on behalf of the City, and the City Clerk or
Deputy City Clerk is hereby authorized to attest, as necessary, the Project
Documents with such changes therein as are not inconsistent with this
Resolution.

C. The Mayor, Chief Administrative Officer, Treasurer and City Clerk are
further authorized to execute, authenticate and deliver such certifications,
instruments, documents, letters and other agreements and to do such other
acts and things as are necessary or appropriate to consummate the
transactions contemplated by the Project Documents and the Plan.

D. The officers of the City shall take such action as is necessary to
effectuate the provisions of the Project Documents and shall take such action
as is necessary in conformity with the Act for the Project and for carrying out
other transactions as contemplated by this Resolution and the Project
Documents.

E. The Project Documents shall not be executed until Construction of the
Project is complete, as exemplified by a final Certificate of Occupancy, or prior
at the sole discretion of the City. The Project Documents must be entered into
and effective within three years of the date of this Resolution.

Section 6. LEASE TERM. The Lease term shall not exceed seven years.

Section 7. FINDINGS REGARDING PROPERTY TAX ABATEMENT AND
OTHER MATTERS. The Council makes the following determinations and
findings:

A. The Company is committed to provide fair consideration under the
Lease through planned improvements to the Project pursuant to the Project
Documents and the Act and comply with the terms of the Lease.

B. It shall not be necessary to deposit any amount in a controlled account

for the maintenance of the Project property.
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C. The Leaserequires that the Company maintain the Project property in
good repair and condition (excepting reasonable wear and tear) and carry all
proper insurance with respect to the Project property.

D. In accordance with Section 7-36-3.1, NMSA 1978, as amended and
supplemented, the Project property shall be exempt from property taxation on
the improvements to the Project for the shorter of the period of time in which
the City owns the Project or December 31 of the year in which the seventh
anniversary of the acquisition of the Project property by the City will occur.

Section 8. LIMITED OBLIGATIONS. Nothing contained in the Resolution or in
the Project Documents or any other instrument shall be construed as obligating
the City (except with respect to the Project property as provided in the Project
Documents), nor as incurring a pecuniary liability or a charge upon the general
credit of the City or against its taxing power, nor shall the breach of any
agreement contained in this Resolution, the Project Documents or any other
instrument be construed as obligating the City (except with respect to the
Project property as provided in the Project Documents), nor as incurring a
pecuniary liability or a charge upon the general credit of the City or against its
taxing power, the City having no power to pay out of its general funds, or
otherwise contribute any part of the costs of constructing or furnishing the
Project property.

Section 9. APPROVAL OF INDEMNIFICATION. The Council specifically
approves the provisions of the Lease relating to indemnification which provide
that the Company shall indemnify and hold harmless the City and its City
Councilors, officials, members, officers, employees and agents against liability
to the Company, or to any third parties that may be asserted against the City or
its City Councilors, officials, members, officers, employees or agents with
respect to the City’s ownership of the Project property and arising from the
condition of the Project property or the acquisition, construction and operation
of the Project property by the Company, except to the extent Section 56-7-1,
New Mexico Statutes Annotated, 1978 Compilation, applies, and except claims
for any loss or damage arising out of or resulting from the gross negligence or
willful misconduct of the City or any member, officer, employee or agent of the
City.
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Section 10. REPEALER. All bylaws, orders, resolutions and ordinances, or
parts thereof, inconsistent with this Resolution are repealed by this Resolution
but only to the extent of that inconsistency. This repealer shall not be construed
to revive any bylaw, order, resolution or ordinance, or part thereof, previously
repealed.

Section 11. SEVERABILITY. If any section, paragraph, clause or provision of
this Resolution shall for any reason be held to be invalid or unenforceable, the
invalidity or unenforceability of that section, paragraph, clause or provision
shall not affect any of the remaining provisions of this Resolution.

Section 12. INCORPORATION. Sections 2, 3, 5, and 6 shall be incorporated
in and made part of the City of Albuquergue, New Mexico Code of Resolutions
in Chapter 1 (Land Use), Article 9 (Land Acquisitions, Exchanges, and
Donations).

Section 13. EFFECTIVE DATE. This Resolution shall take effect five days

after publication by title and general summary.



CITY OF ALBUQUERQUE

Albuquerque, New Mexico
Office of the Mayor

Mayor Timothy M. Keller

INTER-OFFICE MEMORANDUM January 9, 2022

TO: Pat Davis, President, City Council

"
S

FROM: Timothy M. Keller, Mayor

SUBJECT: RELATING TO THE REDEVELOPMENT, LEASING AND SALE OF A
METROPOLITAN REDEVELOPMENT PROJECT WITHIN THE DOWNTOWN 2023
METROPOLITAN REDEVELOPMENT AREA CONSISTENT WITH THE TERMS OF THE
DOWNTOWN 2025 METROPOLITAN REDEVELOPMENT PLAN; APPROVING THE
METROPOLITAN REDEVELOPMENT APPLICATION ENTITLED "THE DOWNTOWNER
REDEVELOPMENT TAX ABATEMENT APPLICATION"; AUTHORIZING THE
ACQUISITION OF LAND AND EXISTING IMPROVEMENTS AND CONSTRUCTION OF A
BUILDING WITHIN THE DOWNTOWN 2025 METROPOLITAN REDEVELOPMENT
AREA; AUTHORIZING THE DISPOSITION BY LEASE AND SALE OF THE CITY'S
INTEREST IN SUCH PROJECT TO ALB. DOWNTOWNER, LLC, ITS SUCCESSORS AND
ASSIGNS; AUTHORIZING THE EXECUTION AND DELIVERY OF A LEASE
AGREEMENT, IN FORM, AND OTHER DOCUMENTS IN CONNECTION WITH THE
PROJECT; MAKING CERTAIN DETERMINATIONS AND FINDINGS RELATING TO THE
PROJECT; RATIFYING CERTAIN ACTIONS TAKEN PREVIOUSLY; AND REPEALING
ALL ACTIONS INCONSISTENT WITH THIS RESOLUTION.

Rembe Properties, in collaboration with Insight Construction and Mullen Heller Architecture as
Alb Downtowner Properties, LLC (“Applicant™), has applied for a Redevelopment Tax
Abatement (“RTA”) for their upcoming project “the Downtowner”. Located along the future
Rail Trail at 1% and Silver (101 Silver Ave SW), the Applicant will build a multi-story mixed-use
multifamily property offering eleven live-work units, 208 dwelling units, and a neighborhood
cafe (“Project”). The lcase form to implement the tax abatement is attached as Appendix A. The
full Redevelopment Tax Abatement application, which includes floorplan, site plan, and
conceptual renderings, is attached as Appendix B.

The City currently owns the lot, so existing annual property tax amount due on the property is §0
(2022 assessed value). The Applicant is presumed to pay $0 as their Payment in Lieu of Taxes,
or PILT. Following completion of the Project, the increased property tax amount is estimated to
be $235,201. With the approval and issuance of the RTA, the estimated annual amount of the
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property tax abated on the Project would be $235,201 annually, or $1,646,407 over a period of 7
years.

On November 30, 2022, the Albuquerque Development Commission recommended to City
Council the approval of the Downtowner Redevelopment Tax Abatement based on the following
findings:
e MRA found the Project meets all requirements outlined in the Redevelopment Tax
Abatement PILOT Program:

o The Project removes blighted conditions and meets the goals of the Downtown
2025 Metropolitan Redevelopment Area Plan by adding more housing, renovating
a blighted property, and contributing to a walkable and vibrant atmosphere in the
Downtown core;

o The Project meets the design criteria by creating an aesthetically pleasing project
that provides variation in color, texture, and scale, and modulates the building
elevation and facade;

o The Applicant has demonstrated sufficient experience to reasonably complete the
Project.

RELATING TO THE REDEVELOPMENT, LEASING AND SALE OF A METROPOLITAN
REDEVELOPMENT PROJECT WITHIN THE DOWNTOWN 2025 METROPOLITAN
REDEVELOPMENT AREA CONSISTENT WITH THE TERMS OF THE DOWNTOWN 2025
METROPOLITAN REDEVELOPMENT PLAN; APPROVING THE METROPOLITAN
REDEVELOPMENT APPLICATION ENTITLED "THE DOWNTOWNER
REDEVELOPMENT TAX ABATEMENT APPLICATION"; AUTHORIZING THE
ACQUISITION OF LAND AND EXISTING IMPROVEMENTS AND CONSTRUCTION OF
A BUILDING WITHIN THE DOWNTOWN 2025 METROPOLITAN REDEVELOPMENT
AREA; AUTHORIZING THE DISPOSITION BY LEASE AND SALE OF THE CITY'S
INTEREST IN SUCH PROJECT TO ALB. DOWNTOWNER, LLC, ITS SUCCESSORS AND
ASSIGNS; AUTHORIZING THE EXECUTION AND DELIVERY OF A LEASE
AGREEMENT, IN FORM, AND OTHER DOCUMENTS IN CONNECTION WITH THE
PROJECT: MAKING CERTAIN DETERMINATIONS AND FINDINGS RELATING TO THE
PROJECT; RATIFYING CERTAIN ACTIONS TAKEN PREVIOUSLY; AND REPEALING
ALL ACTIONS INCONSISTENT WITH THIS RESOLUTION.

Approved: Approved as to Legal Form:
DocuSigned by:
\ Lo M 1/30/2023 | 3:16 PM MST

N 1A21D96DA2CT4EE

Lawrence Raer™ Date City Attorney Date
Chief Administrative Officer
Recommended:

DocuSigned by: bs

Tu'nL Brwwmnsr 1/24/2023 | 5:44 EM@T

AD78BA43DB3F423...

Terry Brunner Date

Director



Cover Analysis

. What is it? This resolution will approve a Redevelopment Tax Abatement for
Alb. Downtowner, LLC on currently vacant, MRA-owned land on 1% and Silver
Ave SW, Albuquerque NM 87102. The 7-year tax abatement will enable the
development of a multistory housing project, adding 207 housing units to the
Downtown 2025 Metropolitan Redevelopment Area.

. What will this piece of legislation do? As provided for in Metropolitan
Redevelopment Statute, this resolution will allow the City to take title to the
property and lease the property back to the developer for a seven-year period,
during which the property will be exempt from property taxes. The applicant will
continue to pay a payment-in-lieu-of-taxes to Bernalillo County equivalent to the
current property tax amount. The estimated annual amount of the property tax
abated is $235,201 for a term of 7 years, totaling $1,646,407.

. Why is this project needed? An explicit goal of the Downtown 2025
Metropolitan Redevelopment Plan is to add more housing units to the Downtown
core. The delivery of new downtown housing projects has been jeopardized by
rapidly escalating construction costs. This project is needed because it leverages
public funding to drive the private development of a project that will transform a
blighted property into a vibrant housing project, improving the public realm and
providing more housing choices.

How much will it cost and what is the funding source? There is no fiscal
impact to the City. The City will continue to receive the current property tax
amount.

Is there a revenue source associated with this contract? If so, what level of
income is projected? Following the 7-year tax abatement period, the property
taxes generated at the property are anticipated to increase from $0 to $235,201, of
which, the City will receive its property tax share.

. What will happen if the project is not approved? The project will not be
financially viable, jeopardizing the removal of blight and threatening the delivery
of additional housing units to the Downtown core.

Is this service already provided by another entity? No.
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FISCAL IMPACT ANALYSIS

TITLE: Downtowner Redevelopment Tax Abatement R: QO
FUND:275
DEPT: MRA
X1 No measurable fiscal impact is anticipated, i.e., no impact on fund balance over and above existing
appropriations.
[] (If Applicable) The estimated fiscal impact (defined as impact over and above existing appropriations) of

this legislation is as follows:

Fiscal Years
2023 2024 2025 Total
Base Salary/Wages
Fringe Benefits at
Subtotal Personnel R -

Operating Expenses -
Property s ”
Indirect Costs - - -

Total Expenses $ - $ - $ - $ -
[ ] Estimated revenues not affected
[x ] Estimated revenue impact
Revenue from program 0
Amount of Grant - g
City Cash Match
City Inkind Match
City IDOH - - - 5
Total Revenue $ - $ - $ - § -
These estimates do not include any adjustment for inflation.
* Range if not easily quantifiable.

Number of Positions created

COMMENTS: Revenues will be recognized in FY26 - $23,520.10 each year for 7 years= $164,641.70

COMMENTS ON NON-MONETARY IMPACTS TO COMMUNITY/CITY GOVERNMENT:

APPRMRRbd by:
Tuvy Brwunwy24/2023 | 5:44 pM ST
“ (date)
REVIEWED BY: DocuSigned by: DocuSigned by:

DocuSigned by:

Junnifir Brokaws/30/2023 | 3}: it b/ Doeiv23 | 7:@%9&5& Daysorro23 | 3:14 pm MsT

DOTVEBUBGET ANALYST OLECER (date) Y ECERoMIST
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Pending approval ADC Meeting Minutes

wh

ALBUQUERQUE DEVELOPMENT COMMISSION

PRESENT ABSENT
Mona Ghattas
Fred Mondragon (arrived at 2;:06pm)
Bill Miera
Joaquin Baca
Action Sumimarv

Wednesday. November 30, 2022 2:00 P.M.
Due to COVID-19 this meeting is a Public Zoom Video Conference
Members of the public may attend via the web at this address: hitps:/cabq.zoom.us/j/82207851987
or by calling the following number: 1 301 715 8592 and entering Meeting ID: 822 0785 1987

Call to Order
2:03 p.m.

Changes and/or Additions to the Agenda
Interim Chair Ghattas welcomed our new Comimissioner, Joaquin Baca.

Approval of Minutes for September 23, 2022 Meeting
Comunissioner Mondragon requested an update to Case #2022-19 Universal Hydrogen Co. LEDA to note that his
vote was abstained.

A motion was made to approve the September 23, 2022 Action Summary by Comumissioner Miera. Commissioner
Baca seconded the motion. Motion carried 3-0.

Announcements / General Public Comments (for items not on the agenda)
Sarah Allen provided an update on the Mayor’s appointment of ADC Chair and Vice-Chair.

MRA Director’s Report
Ciaran Lithgow provided an update on the Downtown Storefront Activation Grant Program and the Housing
Request for Expressions of Interest (RFEI). ’

New Agenda Items
A. Case #2022-20 The Downtowner Development & Disposition Agreement

Motion: Based on the findings in the staff report, the ADC recommends to the City Council approval, in form, of
the Development & Disposition Agreement with Alb. Downtowner, LLC, for the development of the
Downtowner housing project. Motion made by Commissioner Mondragon. Commissioner Miera seconded the
motion. Motion carried 4-0.

Findings:

¢ The MRA issued a Request for Proposals #03-2020 on July 30th, 2020 soliciting proposals for development
of the MRA-owned lot on Ist and Silver. Rembe Urban Design & Development was the sole respondent to
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the RFP, and on September 16, 2021 the Albuquerque Development Conunission reconunended MRA staff
proceed with negotiating a mutually agreeable Development & Disposition Agreement.

» On September 23, 2021, MRA issued a Request for Proposals #01-2021, soliciting proposals for housing
projects in the Downtown and Railroad Metropolitan Redevelopment Areas. MRA received two responses to
RFP #01-2022, of which Rembe Urban Design & Development was a respondent, and which the ADC
recommended that the MRA staff proceed with negotiations with REMBE Utrban Design and Development on
the proposed Downtown Project at First and Silver and to return to the ADC to present the negotiated
development agreement.

* A nutually-agreed Development & Disposition Agreement was negotiated between the parties to meet the
Downtown 2025 Metropolitan Redevelopment Plan by:

o “Promoting high density housing within the Downtown Core” by adding 207 units at a high dwelling
unit density; and,

o “Enhancing the pedestrian character of the public realin (streets. sidewalks, plazas, etc.)” by
developing a vacant lot, activating the street level with live-work units, and adding aesthetically
pleasing streetscaping.

B. Case #2022-21 The Downtowner Redevelopment Tax Abatement

Motion: Based on the findings in the staff report, the ADC recommends to the City Council approval, in form, of
the Redevelopment Tax Abatement with Rembe Properties/Alb. Downtowner, LLC, for the development of The
Downtowner. Motion made by Commissioner Mondragon. Commissioner Baca seconded the motion. Motion
carried 4-0.

Findings:

* MRA found the Project meets all requirements outlined in the Redevelopment Tax Abatement PILOT
Program:

o The Project removes blighted conditions and meets the goals of the Dowatown 2025 Metropolitan
Redevelopment Area Plan by adding more housing, renovating a blighted property, and contributing
to a walkable and vibrant atmosphere in the Downtown core:

o The Project meets the design criteria by creating an aesthetically pleasing project that provides
variation in color, texture, and scale, and modulates the building elevation and facade;

o The Applicant has demonstrated sufficient experience to reasonably complete the Project.

7. Adjournment 2:39 p.m.
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Tim Keller, Mayor November 15, 2022
To: Albuquerque Development Commission

From: Ciaran Lithgow, Redevelopment Project Manager
Subject: The Downtowner — Redevelopment Tax Abatement Application — Case #2022-21

Executive Summary. Rembe Properties, in collaboration with Insight Construction and Mullen Heller
Architecture as Alb Downtowner Properties, LLC (“Applicant”), has applied for a Redevelopment Tax
Abatement ("RTA”") for their upcoming project the Downtowner. Located along the future Rail Trail at
I* and Silver (101 Silver Ave SW), the Applicant will build a multi-story mixed-use multifamily
property offering eleven live-work units and between 150 — 207 dwelling units and a neighborhood
cafe ("Project”). Floorplan, site plan, and conceptual renderings are included at the end of the Staff
Report. The full application is attached as Exhibit A.

Value of RTA. The City currently owns the lot, so existing annual property tax amount due on the
property, is $0 (2022 assessed value). The Applicant is presumed to pay $0 as their Payment in Lieu
of Taxes, or PILT. Following completion of the Project, the increased property tax amount is estimated
to be $235,201. With the approval and issuance of the RTA, the estimated annual amount of the
property tax abated on the Project would be $235,201 annually, or $1,646,407 over a period of 7 years.

The total value of the Tax Abatement over the term of 7 years is Projected to be $1,481,766 (taxes
abated minus annual MR fees).

Detailed Report of Application. The following section details how the project meets the RTA
Threshold Criteria and Evaluation Criteria.

RTA Threshold Criteria

Criteria  Staff Evaluation b
MR Area. Projects must be located in a | The projectis located in the Downtown
Metropolitan Redevelopment Area with an | Metropolitan Redevelopment Area, which has
Approved Metropolitan Redevelopment Plan. adopted the Downtown 2025 Redevelopment
Plan.
Site Control. Applicant must have site control. | ADC previously recommended The
Downtowner for selection for RFP #03-2020,
which awards the applicant with MRA-owned
land at 101 Silver SW if an agreeable
Development Agreement is reached.
Minimum Project Size. The scope of the Project | The Project meets two of the minimum project

must meet one of the following criteria: sizes:
o Total hard construction cost is at least $2M e Total project cost is $46M
OR e The project adds at least 161 housing

units.
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¢ A minimum of eight additional (new or
converted space from a different use)
residential units are created;
OR
¢ A minimum of 15,000 sq. ft. of commercial
space is created or put into active use (If
space is put into active use, it must be
currently vacant).
Community Benefit. A Project must achievea | The project scores 115 points. See the
minimum Community Benefit score of 100 Community Benefits Matrix below for details.
based on the Community Benefit Matrix in
Appendix B.

Community Benefit Criteria Points Earned
Sustainability
Efficient Unit Sizes. Multifamily projects offer least 50% of units at 600
usable square feet or smaller. 25
Economic Development
Generates Gross Receipts Taxes. Small pockets of retail can be
especially impactful. Retail space will trigger occupancy
requirements within the first years of completion in the lease
agreement.
At least 1,000 square feet of interior retail space (for rent to
commercial user and not to be used as residential leasing or
amenity space) 15
Adds Density. Projects in MRA are in areas of change. MR areas
should maximize the allowable density to create vibrant urban
districts.
The Project adds density above 100 dwelling units/acre (270
~ DU/AC) 35
Community Benefits
Enhanced Streetscape. Building structure or restaurant/bar patio
edge is aligned to minimum front setback outlined in IDO zoning
requirements. 10
Rooftop or Elevated Deck. Project includes an outdoor deck on the
second floor or higher. Deck must be at least 500sf. Deck must be
available for use by public patrons such as hotel guests/restaurant or
bar patrons/office users (dependent on building type). Rooftop decks

available exclusive for residential users do not qualify. 10
Diverse/Local Team
Developer is a local business 10
General contractor is a local business 10
Total Points Earned 115
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RTA Evaluation Criteria
Criteria A: Removal of Blighted Conditions and Conformance with Metropolitan

Redevelopment Area Plan. The applicant must demonstrate that the Project meets the relevant
Metropolitan Redevelopment Plan goals.

» Project results in the removal of slum or blighted conditions. The Project develops a
vacant lot across the street from the Alvarado Transit Center, adding street-level
activity through the addition of a café and 11 live-work units.

» Project furthers the goals and objectives of the adopted Metropolitan Redevelopment
Area Plan. The Project is located in the Downtown 2025 Metropolitan Redevelopment
Area and meets the Plan goals by:

o ,"Promoting high density housing within the Downtown Core" by adding housing
at a dwelling unit density of 270 dwelling units per acre (DU/AC), above the
minimum target 50 DU/AC identified in the plan; and,

o "Enhancing the pedestrian character of the public realm (streets, sidewalks, plazas,
etc.)" by developing a vacant lot, activating the street level with live-work units,
and adding aesthetically pleasing streetscaping.

¢ Demolition of viable buildings has been/will be avoided. There are no structures on
site.

» Relocation of existing residents and businesses has been/will be avoided. No existing
businesses or residents will be displaced.

Criteria B: Design. RTA Projects shall meet the following enhanced design criteria to ensure
high quality Projects that are recognized as exemplary:
X  Buildings shall have exterior building materials and colors which are
aesthetically pleasing and compatible with the overall site plan. Construction
material shall provide variation in color, texture, and scale; and
X  Each building elevation that faces a street or will be visible from adjacent
streets/trails at full site plan buildout shall be modulated. The wall and foundation line
shall be offset at intervals so that there is at least one offset every 100 feet of wall length
that varies the depth of the building wall by a minimum of 6 feet. Offsets shall comprise at
least 10 percent of the length of the elevation, for at least 40 percent of the building height.

OR

0  If Projects cannot meet the enhanced design criteria above, applicants can propose
other compensating design elements that ensure a high-quality Project

X Criteria C: Applicant Experience. Applicant must demonstrate a record of financing,
constructing, and managing Projects of this type and size, and has provided convincing evidence
that the Project will be completed.
The Applicant has demonstrated experience in several other development and
redevelopment projects including The Franz at Country Club Plaza (81 units) and the
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Bricklight District (63 units). Jay Rembe has developed and managed several large (50+
unit) multifamily projects and delivered over 150,000 square feet of retail. The architect
and construction partners (Mullen Heller Architects and Insight Construction) have
similarly demonstrated experiences in multifamily development projects.

Findings:

« MRA found the Project meets all requirements outlined in the Redevelopment Tax
Abatement PILOT Program:

o The Project removes blighted conditions and meets the goals of the Downtown 2025
Metropolitan Redevelopment Area Plan by adding more housing, renovating a
blighted property, and contributing to a walkable and vibrant atmosphere in the
Downtown core;

o The Project meets the design criteria by creating an aesthetically pleasing project
that provides variation in color, texture, and scale, and modulates the building
elevation and facade;

o The Applicant has demonstrated sufficient experience to reasonably complete the
Project.

Recommended Motion: Based on the findings in the staff report, the ADC recommends to City
Council approval, in form, of the Redevelopment Tax Abatement with Rembe Properties/Alb.
Downtowner, LLC, for the development of The Downtowner.
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Exhibit C
Redevelopment Tax Abatement Application

Rembe Properties

In collaboration with
Insight Construction and Mullen Heller Architecture

CONSTRUCTION I ' I
mullen heller architectyre
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RQUE

AGENCY

Redevelopment tax abatement
2022 PILOT Program

October 14, 2022
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METROPOLITAN REDEVELOPMENT TAX ABATEMENT

APPLICATION FORM

Name of Project The Downtowner

Location of Project | First and Silver

Legal Description of All Parcels
Tract 1, Silver Gardens Subdivision

Bernalillo County UPC Code of all Parcels
101405724835526801

Applicant Name Rembe Properties, LLC

Contact Person Jay Rembe

Address 1716 Central SW, Suite A, Albuquerque, NM 87104
Telephone 505-243-0188 (0) 505-453-7164 (c)

Email rembe@rembedesign.com

Amount of Fee Submitted $2,000.00

Total Project Square Footage 161,640

Building Construction Type IHIA, Sprinkled

Estimated Building Permit Valuation (please include formula and methodology)

$14,824,461.85 per CABQ Building Plan Review Fee Estimator in H. Appendix

Form of Documented Site Control included in Application

D Warranty deed
Option to purchase (expires no sooner than 4month from application date) The City of

m Albuguerque owns the property. Our Team was awarded the development of the property
by the ABQ Development Commission on Sept 21, 2021. We will take control of the site
and begin its development as soon as negotiations between our team and the MRA are
complete.

[[] Long term lease (at least 50 years)

Total project cost |$50,000,000
Number of additional residential units created by project 219

Total square feet of commercial space 1,900

3|Page
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Appendix B: Redevelopment Tax Abatment Community Benefit Matrix

Sustainability

Rewse of Existeg Strucivrnes, can only gel ponls Ve Appicaion: congeplual sl plan wih colagdalion
% ano lee dem 8 Buiking Manrit coedim oiabe pan
e s
ELT Froact laalprint nilas sKetig altuctines EE
B projuct foolpnnt uliipes uwlﬂg Wi achpecs a
Frajuct Inclies an-sig ElGelrens venel: of wing atali 5 15| YEARDICATEN partte statemend
% o paring sascas EVAE ktaled ki Penmil: pordims oe gits plan
530 Salar i G gm‘mrll.s'
i o Kok item
Rl lugs s bl 1o b galae-raady Wil tecesamy wieciice 0y Wi Appicaten covolateo lellar by profession sncizal
ofrastructueg and strachaal suppon G ginaag
it Buiiding Permil: recanliemation leller by professanal peclneal
engineer
Cort=sily ganpralod rormswubbe sneegy rrsets ol luasd 200% o 5& kﬁ.ﬁ' Appcaton codculaton el by pofassionnl slosrizal
Anticinatiad sy reeds anGinan
4 Eit.lktng Ferril: ecanlemiation leter by profesz onal eectrica
cngineer
Irdegrake Mot Zere Water and Enerqy opp hes imthe b k1
an eperatien of the bulldin
Conmeet o renss or nompobebly waler seraoe lnes. AGCOWLR fme 15 'J'n spplestion Subm setier fuom ABCWUA confinring nealuaiiy
Al G eratee Gt A allted at & FO95 detosd & camgursd o ar ity Iattar for san-petalia aaler anmios
Autales wadis. Buldiog that almady R connpeinns 1 ana-polabla | (=
wiler sersze Ines or arp mandatod to connecl 1o reuse serves lngs L Buticinig Peimil: Conlracior to subimit o lappioy pemb {lor
required by AICWUM are walicalils 19 reesys porks. PO e CONMBLUoNG WhHEN EabaEions nre mot cegured)
NS, ABCAND GRpCHRNTE S EAAE oW SEWe S AR i aivTs’
- _—
Pragiect Ik asicried W riarimze passive aokae gain in winlof widle 4 | 3 Appinaten: alavations sad sita plac Bl reerative
mugAag excesshee S080 ganin the soevever, Besige Inlemyenticrs 1 daseription ol Bow the huliding desgn addecafins pansive solar
s include window lrexmart, wrdow oser hargs, shatios, buldeg G Hudichag Pemeil cordm orelevaions and sile play
and window atientalion. et
Pregject indidng cool waloe amlmnms Rt &3 G (YRRl of 10 W At raot ed gt glan
o] Iatrant apelied % suiacn paking/ion Gval of parking parac (¥ (@ Bdldng Pamvit cordion raal and preerset glan
appicanie)
Honttap gander covers a7 least 5% of raeofmon ared il Vi APEIEatan: raot plan
2T Eluilchng Penmil: poefine oo ruul placy
For redevelopment mmb-x;nly: Thstal hgﬁ [ ALy Waleraanac. ] applcaten gubmil aapicalion
fabeled ldures and water sllcieed equapment: 120 G2 ludels, 0.5 got (requites inspethong
unnn, T8 gpm deratore, 2 0 gpoes showeeeads ong wasbieeg R Buakdng Pynvil: uppzast ABCWUA Vistne Sman | CPR
matines Wik an inlegraian Yaler Factee IV of S0orises Gufue ARl ation Jradkifes Fapaeton g
13 £0A WaterSetse ot Woek: Best idansgement Praclees b
Commerco! and inaléelional Fagitos
Fos mﬂmnmlmuﬁmrums aalp: Trangoes up tn e high wabar 10 Wiappleatoe submi oBCWUL Waler Sman PR anpisation
use apray Erigaled hinf areaz wih a desedt fricedy sensoaps Uit (refives imsnect o
mehydes seect droughi-auerant packs and dimaieready Ireas, as wel EBuikdng Penril spproved ABCWUIA Yatar Smart CP1R
oz paswve waler barvesing and dep irgstion metiiods. Rofsr fo Bl ion ety Prpenton)
ABCHLA Xodscoping. the complede fow (o e
Far redevelopmontiretrotils ooly: Update cootig mechancal L] iapplcnioe submit ADCWLA Kenscape retets apalisation
sysimms wilth corirol metess to belp moniisr waber ze ang implerent Ui s inspsiong
anpehsnisn o ingneen e v s maley cosslity s incrinse cyelos of @ Ruiking Fomvil: approvsd ABTWUA Xastaps rabatn
coecanteatinn andioringsall a s rculation s ystem that Wil vasn ApEbcation {recuires Pepesio
rocling watht instaad of dischangng il Badir 15 EPS YaalneSansse al
Wark: Bast Manigament Pracivies B Cominaran! aend oandatod il
Favitos
I?:E:Dnhle Cawelopment fatierns AD)
heourages Aternalive Transpomatien, Twe of tha fallwing aem Mt % "rappleabon sie ohir with parkng calmulalons and dedizated
1. 5t Flan achedes a dedizated nde ahane Inading space nedeshine lond egupaes roralivs stalemenl regerding bike
2. Project includes wlarce Dok Wo0npe wiih one space lor GO of prsing ol s sbarg vebicln
residerd gl urvts wnd al kel 200 sy, & dedealed space for beyee | Eudiing Fanvit S0 vadilybog parkiog spaces Moar gdan witk
muitarisey Like apace agraement with e shars COMEsy (e o
2 Patk tato bk lese tan 1 7 gor vl toniti-famity) or 211,000
=)}
5 Preject prosides 3 teast onn dedcaled cacshare velvos par 200 uvls
Elftcient Wall Sizes. hulitamly projects offer Inast S5 of Ui af 400 ﬂ VI pppkeation subimil Seestanms duhmpliog ol s 2us s
isabie uumre (oel ar smaler. rakulaEen of unil s by sito
_4 i ELiRIng Peml: cordinm uini sens
Subtaral 210 2

with spphco:

Economic

" AN VI Appicaion: e planiiaer plaes with calcalatisn
Gthet Rl apan wil gy e R D TSI Y G0 Buiking Pomdl: cocdime o e plan with excwation

wilas tl fiesl pears of compliien in the Luc‘.r( AYreirid
Atieast 1000 eauarn lenl ol eberor 1alan spuoes (ot re 15 ‘ﬁ—
sinlurnr &l rk Go be e os resdeetinl leasng o seoaily

Cirwnl o ik ies el )i e EORrmrnl, Wt rsi e 11 QUL Gl | £t oy Gt fannTe (0 BT FarmE LI M iiaTaric Caerale CorAoe
e il e bty ety Surisdl iped propels qel # bl in it gy e tem Wl

thi scering systivm and arg el sepaesed o prasiin the e et of
ANRGs a5 langar praject

e
Exintalan Projact Canstraglion Cost

|

SUM - $1% 9954 iE
Edld- 57 294 @
oy &3
- e P - e Bt AR S e
Fragacts in MRA are In arcas al chavga META profacs T TR GOV (Nnls 3?‘ W AppIEaton: proeide sie plany witls calculatcrn
aneas s miakidze e Allowabke derahy e erealn wleant arian o ann bz dem G0 Audichrg Pl oordim o siis s wilh ceaalion

dislneis

o) U e Resiciieitiad Prapat's

4|Page




DocuSign Envelope ID: DF3E603D-F47A-4863-9DA5-818003F6E30C

Appendix B: Redevelopment Tax Abatment Community Benefit Matrix
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C. PROJECT INFORMATION

1. Description of Proposed Development

MEET THE DOWNTOWNER

The Downtowner will be a collaborative public and private partnership
creating a mixed-used project that will be the state’s most dense and
one of its most dynamic.

The Downtowner will offer 219 compact, thoughtfully-designed
residential units, twelve of which will be live/work units opening onto the
street. A two-story café will anchor the southwest comer of the building
Two large roof decks, for the residents and café patrons' use is located
on the second floor, connected by interior common spaces, providing a
central gathering space. This six-story 'E' shaped building will open to
Silver Avenue to the south, responding to the existing surrounding
buildings and engaging the streetscape below.

The café, on the street level, will have outdoor bistro seating, reminiscent
of the cafés that activate the streets of many European cities. This
commercial use will provide a symbiotic relationship with the existing
corner grocery store across the street; it will promote community
engagement and enhance the greater neighborhood experience.

One of the primary goals of this project is to cater to residents who are
committed fo sustainability through the use of alternative methods of
transportation. Whether residents choose bicycles, ride sharing, or public
fransportation, The Downtowner will incentivize and encourage these
alternative means. This site is at the convergence of multiple
transportation options, with the city’s bus system at the forefront.
Additionally, the Central Avenue corridor is home to multiple work and
enfertainment options, making it an attractive location. The Downtowner
is uniquely positioned to house more than 200 individuals who will utilize
the ART system and other buses that travel Central Avenue and
surrounding streefts.

A potential gamechanger for Downtown, which is becoming closer to a

THE DOWNTOWNER
KEY FEATURES

161,970

square feet

6

Stories

207

Dwelling Units

12

Livefwork Units

2

Courtyard Decks

1

Neighborhood Cafe

Ground Level Structured
Parking

50

Parking Spaces

$46m

Project Budget

$34.5m

Construction Cost

reality, is the Rail Trail. When the Downtowner first began to take shape, the Rail Trail wasn't

thought to impact the project significantly. It is now clear that The Downtowner and the Rail Trail
will have a symbiofic relationship with one another. For example, while the café is still indicated
on the southwest corner of the property, it can move to the east end of the property where it
could be a dynamic stop along the Rail Trail. Also, we envision the artists’ studios (live/work units)
that line The Downtowner's ground floor, directly engaging the Rail Trail and pulling those along
it to Silver Ave and experience more of the cultural offerings of downtown. We, along with the
City, are excited about the possibilities that the density The Downtowner will offer in proximity
with The Rail Trail.

Due to the COVID-19 pandemic, many of us are working from home. It appears that this may be
more permanent than thought a year ago. While it may take longer for municipal parking
regulations to catch up with how the world has changed, private developers can provide
alternatives much quicker to respond to these trends. The Downtowner will be on this leading

edge.

6|Page
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2. Existing Site Conditions

Currently, the site is vacant - ripe for redevelopment. The City owns the property. Our team was
awarded the development of the property by the Albuquergue Development Commission on
September 21, 2021. We are ready to take confrol of the site and begin its development as soon
as negotiations between our team and the MRA are completfe.

3. Entiflements

The property is currently zoned MX-FB. It is located within the Downtown 2025 Metropolitan
Redevelopment (MR) Plan area and designated as the Downtown Center and within an Area of
Change, per the Comprehensive Plan. I} is also located within several designated
comprehensive Plan corridors, including the Alvarado Transit Center Station {a Premium Transit
{PT} Station), Central Avenue Major Transit Corridor, and 2nd Street Mdjor Transit Corridor, which
provides additional building height allowances.

The Downtowner is required to go through the DRB process, where we will address the
requirements of the MX-FB zone, as well as the various overlay plans. We do not anficipate any
additional right-of-way dedications, or any variances needed as the project moves through the
DRB process,

D. COMMUNITY BENEFIT SUMMARY
1. Sustdinability
Encourages Alternative Transportation
The total number of parking spaces required for this project is 0 as there is no parking
requirement in the current zoning of the property. However, the total number of spaces
provided is 50, which is a ratio of less than .25 cars/dwelling unit. To supplement the vehicular
parking, The Downtowner will provide other options that support alfernate means of
fransportation:
» State-of-the-art and secure bicycle storage will be provided on each level of the
building, with one bicycle space per dwelling unit, which exceeds IDO requirements,
* One electric vehicle charging station will be provided.

Efficient Unit Size

The Downtowner will house 219 residential and live/work units with well-designed common areas
and community spaces, elevating the residents’ experience. $o how do we deliver so much in a
small unit2 Initially, we tried designing ‘micro’ units that required built-in furniture to maximize the
space. Although we were excited to deliver these ‘micro’ units, we felt we would potentially be
forcing a lifestyle on residents by not allowing for personat furniture and flexible arrangements.
So. for six months, our team developed 'as-near-to-perfect-as-possible’ small unit plans through
iterations of three-unit sizes to accommodate urban apartment fumiture. Of the 219 residential
units in The Downtowner, 184, or 85%, are under 600 square feet.

2. Econemic

Density

The Downtowner contains 219 residential units, including twelve five/work units , which transiates
10 273 dwelling units/acre.

Generated Gross Receipts Tax

The Downtowner will generate gross receipts taxes in approximately the amount of $3,130,000.
Rooftop or Elevafed Deck

The southwest corner of the project will be designed to house a two-story café with outdoor
tables to engage the street. The £1,900sf two-story space will activate the comer and serve as a
community asset. It will open to a 500sf private patio on The Downtowner's community deck on
the second floor, allowing amenities on the deck to be available to the café patrons, as well.

7|lPage
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This corner space will promote a sense of community and enhance the customer and
neighborhood experience.

3. Community Benefits
e  Economic growth for local businesses in the area due to the increase of residents

4. Diverse/Local Team
e General Contractoris a local business
e Architectis a local business

E. EVALUATION CRITERIA 1. REMOVAL OF BLIGHTED CONDITONS AND CONFORMANCE
WITH METROPOLITAN REDEVELOPMENT AREA PLAN.

1. PROJECT RESULTS IN REMOVAL OF SLUM CONDITIONS

Itis crucial that the City takes action to get rid of blight in the downtown area. Like unoccupied
buildings, the empty lot near 15t Street and Silver Avenue attracts troublemakers and
encourages many to camp, loiter, use drugs, fight and leave behind trash that must finally be
cleaned up by the City. This vacant parcel is dangerous, ugly and not safe, and it does nothing
to improve our downtown. In turn, this is having a negative effect on Downtown's ability to
attract quality companies and more housing opportunities. Our team is confident that, once
finished, The Downtowner will not only provide much-needed additional housing options for
middle-class employees and local artists but will also operate as a catalyst to draw in more
economic investment and permanent residents to support nearby establishments like the
grocery store. We know the Downtowner will do its part to help remove the blight by making the
area more safe, pedestrian friendly, active, and dynamic.

Vacant unattended lot

2. PROJECTS FURTHERS THE GOALS OF THE MRA PLAN

The proposal for 219 residential units, including twelve live/work units is consistent with the goals
and policies of the Downtown 2025 MR Plan. It also meets allowable uses of the MX-FB-UD
subzone contained in the IDO with construction of a high-density, 6-story building with ground
floor parking wrapped with live/work units and five floors of residential units above.

The project incorporates the following elements that make it consistent with the MX-FB-UD
subzone:

e Two decks totaling 7,800 square feet will be built on the second floor, exceeding the
minimum 5% Usable Open Space requirement.

* The building will occupy and exceed the required minimum of 60% of the front property
line within the required 10-foot maximum front setback, starting at the corner of Silver
Avenue (front facade) and 2nd Street.

* The street-facing fagade articulation that will incorporate variations in height, setback,
and materials a minimum of every 20 feet to 50 feet of facade length on the ground
floor and every 50 feet to 100 feet of fagade length on the upper floors.

8|Page
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* The 'Urban Residential Frontage' facades facing 1st Street and Silver Avenue will
contain a minimum of 40% of their surface in transparent windows and/or doors, with
the lower edge of windowsills no taller than 30 inches above the finished floor of the
building, and 30% of its surface in windows/doors on the upper floors. A similar level of
articulation, materials, and detdiling will be provided on the 1st Street facade,

» The structured parking will be wrapped with residential units along the 1st Sfreet and
Silver Avenue facades, with controlled access from 15t Street and the alley. Parking also
will be avaiiable along the alley. Bicycle storage will be incorporated into the building
on the second floor and above.

* Llandscaped areas will meet or exceed the required 5% of the net lot areq, with street
trees along Silver Avenue, 1st and 2nd Streets.

3. DEMOLITION OF BUILDINGS
Currently, the site is vacant. No buildings will be demolished for the redevelopment of The
Downtowner,

4. RELOCATION OF BUSINESSES/RESIDENTS
The site is currently vacant so no businesses or residents will be dislocated by the project.

F. EVALUATION CRITERIA 2: DESIGN

The Downtowner is much more than a building, it is a catalyst to develop this vacant corner and
invigorate new life into this area of downtown, Pespite the past encouraging efforts of the
Imperial, Casitas de Colores, and Silver Gardens developers, the intersection of 1st Street and
Silver Avenue can be quite problematic. The corner currently invites a mixture of downtown
residents, daytime professionals, and people experiencing homelessness.

The Downtowner wilt bring with it high-design and 24-7 activity, emphasizing the “pedestrian first"
and "eyes-on-the-street” mentdlities. The increased density of the building, offering 219
residential units, will not only bring more people to this corner, but energy and vitalify to further
enliven, enrich, and empower Albuquerque’s downtown. The Downtowner takes inspiration from
a cross-pollination of contemporary massing, crisp fines, and a color palette specific to the
energy of downtown. Configured as a six-story podium building, the project will incorporate an
18’ high ground level to include a corner neighborhood café, building entrance with lobby, o
varfety of live-work units, and related parking.

The live-work units are essential to the program of the bullding, providing both active storefronts
to engage the street, but dlso continuous occupation of the ground level, day and night. To
emphasize the base of the building, robust materials of cast-in-place concrete and metal panels
will blend with a vast array of glazing. The glazing will serve as a medium, connecting the activity
of the interior of the building to the energy of the street. Ample storefront will advertise
everything from the savory offerings of the café to the individual gallery, retail, and professional
spaces of the live/work units. Each of the live/work units will be raised 18" above the ground
level to allow for entry stoops creating a friendly ‘porch’, further engaging the street level.

Ample street frees and landscaped parkway sirips infroduce a variety of textures and scales to
soften the hardscape and create a welcoming, walkable atmosphere. Parking and services are
accessed from the ailey adjacent to the existing Gold Avenue parking structure. The overall
ground-level design creafes a streefscape focused on elevating the pedesirian experience,
most notably addressing the future Rail Trail on the east side of the building.

9|Page
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The building comes alive as you move vertically to the second floor, where the interior
community spaces, café patio, and two iarge community decks afford nearly half of the
building footprint and sit perched above, and projecting over, the street below. Albuquerque
offers one of the most desirable climates, with hearly 300 days of beautiful sunshine. The
Downtowner provides a community deck unparadlieled by any other project in town, complete
with a shaded overlook balcony and outdoor living rooms. Interior community amenities are
centrally located to access both exterior roof decks, including an entertainer's kitchenette,
dining area, living room, raised gaming area, an intermet café, and a handful of
coworking/study rooms. Residential units located on this floor wrap the central community hub
and decks, providing both privacy and access to this amazing exterior amenity.
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G. EVALUATION CRITERIA 3. APPLICANT EXPERIENCE.

G. Experience SECTION G

Weate keenly aware ol thewnpantance of thisproject - ensuning s successlul welationship between the Cityand developer,
beingga catalyst for econormic growdh dovalown, creating o financially viable housing project, and setling he staindard for
future public privale developments

this developrient tearm devoled 1o The Downtowner has been working together for piore than 15 vears During that tire,
we hiawe created mermorable inhll projects, all of which have o housing cor nponcnl

As i developer, owner and manager, Jay has been wdimately involved in the enfitlerent, design, developnment, fnancing,
managerment, feasing and markefing with every one of his projects through his company, 2erbe Urban Design +
Bieveloprment totmedin 2005 s moiudes he devetopren] and propeny mianagement of the Hickix il Eustict, o
Lo Bricklight Courtyards, that ncludes twenty-three properties with retail, effice and 63 urban apssiments units; Cotnlry
Clubs Paza with over 121000 square leet of retail, office and 21 urlan aparliment units, and more

he projects on the Tollowing pages dermonstiate o leans suceessiul collaborations in Albucuerque Most have 1he
sane developrnent teani - developer, mchilect and contiacton We have estabilished a genuine mpporn antd we alwiays
ook forward to working together on the nexd project. We will build upon our past experiences to successfully plan, design,
androanage fulue projects We like 10 say, “We leam (rony our past experien andwe do

Asweallresognize, atrustedreltionship with lending instilutions cannot be discounted, particulany in today's ol 1allengging
CEONOMIG enviFonment In September 2020, CBRE Capital Markels led the iefinancing elforts of The Franz debt with just
over SE6 nvllion of non recourse Government Sponsored Daterprise ' annie Mae® funds, As noted kster in Hhis proposal,
CERE will be an important player in the development of The Downtowner

s we have implenented
wars openor residents

W are proud of oo work and the suceess of these projects speaks 1o the collaborative Jroces
foraflean menbers rormhe st design concepts, through financing, constmetion, up antil the

COUNTRY CLUB PLAZA BRICKLIGHT THE STRIDER

CITY OF ALBUOUERTOUE MRA DOWNYOWN HOUSING REQUEST FOR PROPDSALS
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G. Experience SECTION G

Albuguergue, NM
PROJECT RELEVANCE
New Construction, Multi-Family, Gite Analy
Diligence, Masterplaniing, Programming & Pre De:
mteraction with user groups, Neighborhood Associatic
Coorclination and City Presentations

515 & Joniog Due

PROJECT TEAM
Rembe MHA, Insight

PROJECT DATA [The Frang)

Huilding area 50,3 1951 (4/-) 58 | -hedroom units
Community saoms & extetion plazas

PROJECT DATA (Country Club Lofls)

Building area 34937 5t {+/-) 23 1-pedmom units

Courtry Ol Plaza is o 4.3 acre site i the 1700 Block of Central
Aveniue SW that was once horme of the o Motor | odge. Giver the
site's fustory and potenlial within the Route 66 coridor, the project’s
paimary goal was 1o reactivate this stretch of one of the countiys mast
teome streets, connecting te Downlown and Old Town corridors, and
Brincling w ness commercial identity to this underutilized streteh of 1oacl

Grotnded on the panciples of revitalization, 1he project focused its
elforts on the adaptive reuse ol the thiee hisloric: buildings on site
{the Hom Off Gas & Service Station boitdings and an old alo body
shop), and the construction of three new Duildings to complement
Ihe existing. This mixture of old and new alfows Tor a dvnamic mixed
use developmend capable of generating an environirent conducive 16
robus! pedestiian and vehicular activity. Site pla wungg efforls sought Lo
provide ample opportuntics for nteractions between an anay of uses,
inchuding relall, restaurants, offices, and residential thraugh the dverse
et play of landscaped wallkwayvs and ranicuresd plazas
Attibutes  of the  site brought
challene namely, e traffic
et Ihe environmental
imphications and hazardous material
rermedistion concerns of developing
alongrvacant site (an eld gas fueling
station),  and, most  importantly,
the recuired upgrades (o the ulility
infrastiuciure. the developrment is
ardiaed by o boge cennal ilaza
hat s fanked by the Iwe main
cormmercial buildngs, which house 2
diverse aray of uses including q local
brew pub, salon, personal fitness
traming, and professional office
hese restaura and etall activities
on the ground floor cynamically
interacl wilh one another, as the
resiclential functions look d
abyove

YW Fron

CITY OF ALBUQUERQUE MRA DOWNTOWN HOUSING REQUEST FOR PROPOSALS 1 i 12
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G. Experience SECTION G

Albuquerque, NiM

Hie thirel builene comiplted e developrient, becoring the
sl point of e central cottyard avd infraducing S& mer
residential units and o coworking office suite, [hroughout
the sile, additional small patios and courtyands are generated
frcin the interstiial spaces Between buildings, and exterior
Balconies within the office and residential functions engage
the site activities happening Below in the contral plaza

bevelopment efforts took time  Tremendous efort was
spent working with the neighbaring residences, fincssing
the site design 1o be respectiul of ey commanitys cultural
and aesthelic values, as well as crealing & neghborhood hnb
capable of enhancing the local guality of lile MHA worked
through the City of Albugueraque planaing jrrocedures, guiding
the project thiough the Bivdronimentat Planning Comimission,
Design Review Roard and Buildiog Derroil processes We 1mel
with the neighlborhood associations miany times 1o explain the
projectandanswer questions. We understood the implications
this preject lad on e adjacent compunity, and ve worked Lo
address neighbarhiood concerns as they arose

He developmenl was designed and conshiucted in phases
over Hnee vears and the work was completed by the same
leamt from afart to tinish This approach e toa continnity
ol design and construction methads and, most impartantly,
anclardized expectation of quaity of work To keep the

&I
project on track, all team members had 1o think quickly and

ensure that all fasets of (he design were considered in their
response. quality, time, money, progaam, and aesthelics. The
tearn always kept the initial design intention and constiuction
quatity expectations at (e foreltont of their decisions
Utimiately, the tear's efforts paid off, vielding an inlegrated
sile design that s noew home to some of Albuguergue’s most
Hp-ancd-coming businesses

CITY OF ALBUQUERQUE MRA DOWHNTCWN HOUSING REGUEST FOR PROPOSALS
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G. Experience SECTION G

Albuguergue, N

PROJECT RELEVANCE

New Construction, Multi-Family, Site Analysis & / Ol
Due-biligence, Masterplanning, Progamming & Pre
Design, Close interaction with user groups, Sustamability
Focus with Fitwell Certification, High-efficiency Uit
Design

PROJECT TEAM
Remne, MEIA, Insigrt

PROJECT DATA

fhe Stricler forges a new path ko the (e of multe Lamily | IGLSING
anditestyle opportunities for urban ving n Abucuergue. Envisioned
on e existing parking lot al 109 Vassar Deive S5, the si-lloor Strider
Friarks o significant infill project {or mulifamily housin: ing 102
high efliciency dwelling units 1o the urban fabric upon colmpletion
Our teans vision for The Strider foeuses on increasing walkability,
eheoutaging public ransportation use, and oflering new definilions
and opporiunilies of urban wellness

I

o )
FIRST FLODR

* PARKING GARAGE

Arrayed around a second level deck, the project’s well designed unils
range fror 324 square feel 1o 400 squate feel, ideal for collegge
students and young professionals seeking dwelling options that
encourage livetworls play urbar lifeatylos

sollowme thee Cily's updated Integrted Development Ordinance
(D0, The Stider expresses the urban design vision of the City by
repdrizng housinginfil density and access to public transportation,
inclucing the recently e faunched Mbuguergue Ragic “ransit line
aleng Central Avenue On the ground floor, a parking e provicks
AT tenanl parking spaces, nduding reserved spaces for carpool
andrideshianing, anc eleciic velicle charging stations Additionally,
The Strider provides ample bicydle slormye tor each tenant on each
residential floor, encouraging cyeling as ene of the primary 1means of
liansportation

VASSARDRIVE ‘E

] 7:13’1111{%112!1591 ;

CITY OF ALBUOUERQUE MRA DCWNTOWN HOUSING REQUEST FOR PROPOSALS {E e
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G. Experience

itembe Urban Design o Development with its in-house leasing and management finm,
lembe Properlies LEC, s an awardwinning local infil design and developiment finm
thal s focused on providing exceptional urbarn ¢ signn Albuguerque. In the last five
vears, the fire lias primanly lecused ds offorts on renovating and re purposing one
ol a-kind, neglected buildings located on Historic Roule 66, entral Averme andin [he
city's wiban center Part of this effort included latger imaster-planned, mixed-use infill
projects that combined the design and development of new buildings in conjunction
willy repunposing existing historical b idings on the same site

Lur passion and inlerest i 1o focus on place-making i urban, walkable locations
thisl have & unique history, We wanl our prejects (o make a tundamental difference in
the neighborhoods they ae in We are not o lai et and prefer to locus on quality
rather than quantity because we beliove cach project deserves our full attention. This
attention to detail is whal makes olr projects sospecial and rewarding”

Rembe Urban Design + Development, CEO & Founder

A nalive New Mexicin, Jay Rembe has over 24 WO
Mexico commercial and residential real eslate industry. He began his career as »
corimercial teal estate broker with CB Cormmercial in 1993 where he specialized
i retal Brokerage. n 19497, he joined Maestas and Ward ormmercial Real | state
as i partner, where he conlinued to specialize in tenantdancdlord representalion
aud investonent opponiunities. n 2001, he created nfilt Solutions Hban Design and
Development which in 2072 merged inlo Rembe Uthan Desicgn + Development

o experience e the New

hrough his rel
Inanaged ovel
propertics pros

ted development and operating entities, Jay has developed and
0 milllion worth of propertics since the caly 200005 Many of ese
st huage challenges; hovwey 1, with Jay's pusitive atlitude, inancial
fesouices, continuat gt and “never say never™ attitude along with knowing how to
assemble e right team for cach project, he has created some ol the best and well
designed buildings inlocations that need s boost He [ulty recagnizes that he can do
i1 by Turmisell andd thos works Bard 1o raintain and (ostes all of his personal, busit e55,
neighborfiood and city relationships

The other big part of Jays success as develepers and owners of many different
buildings, 15 that he chose o ma g all of his projects mtemally rather than hiring a
third party management Trom my experience, we will aways do a1 better job because
our customers and our pregects our pronity. 1 is impotiant 16 me thal 1me and My people
nderstand our product, understand our customer and we do everything in our power to
rake their stay with us merombie”

When his Tire was smaller, he did most of the management and feasing by himeaelf,
however now he continues 1o add members 1o make sure he can continue 1o ofler
the best service. “Although 1 miay nol be doing the day to day managerent dutics, |
slrategivaltyloeatedrovy offine in the hear of ConntivChib s cothiog beanbie avaikabile oy
Py lersnts and 1o ke sure we continue 1o offen e best service a il buile cormunity, I
i impotlant Lo me and | re SOONIZE YOU G never 1esl ONYoU success bl tather confinue
o work on being better”

15|Page
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JAY'S
AFFILIATIONS:
*  Founding board
member, ULI New
Mexico
*  Board chairman of
Los Poblanas Inn
and Cultural Center
* Qualifying broker at
Rembe Properties
. Co-President for
West Downtown
Business District
*  Committee board
member for
DP W Exvuulive
Commitiee for Clty
of Albuguerque
«  Albuguerque
Railyard Advisory
Board member
* Member of
the selection
committee for
Albuguerque
dawntown gracery
slory RFP
- Member of
the selection
committee for the
El Vado Motel on
Central Avenue
2 Former trustes at
Basque School
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G. Experience

F’I.‘irlCiDEi 5 flegan Pavelko
lichele M. Mullen, AlA Intern Arshitect
Principdl & Presidant

Douglas Heller, AIA Lyric Fuarrtes
Prinopd & Mice President  em Architect
Adminislrabive Ctaff: mgmﬁrﬁéﬁfﬂﬂ
Danielle Welch

Business Manager Keanan Boliek-Poling
DESIQH Staff Intern Archdect
Antolin Gervaclo

Intem Archilect

MHA RELEVANT PROJECTS WITH
SIMILAR DESIGN COMPONENTS
MULTI-FAMILY

» The Franz (58x 1 bedroom units)

+ Country Club Lofts (25x1-hedroom units)
= Bricklight Courlyards (46 units)

* Anasazi Residences Downtown (45 unils)
Hope Village (42 units)

MULTI-PURPOSE & COMMUNITY

» Our Lady of Belen Social Hall & Dining Area

» Sandoval County Exhibil Hall &
Multi-Purpose Romim

* Unitarian Chureh of Los Alamos Fellowship
Hall
st Unilanian Church of ABQ Social Hall

CITY OF ALBUQUERQUE

+ Fastsitde Animal Sheller Kennel [ Renovation

= Various On
+ Upcoming Gi

Himproverments since 2015
way Coenter

BERNALILLO COUNTY
s Route 66 West Cenlral Visilor Center
* Metropolitan Assessment & Treatiment

(AT Doter Conter Renovalicn

SECTION G

Mullen Heller Architecture, PC was established in March
2001 he fim principals are Michele Mullen, AlA and

Douglas ellen AlA They have exlensive EXOENENGe T
a variely of project lypes in the public and private seclor
Alter moving to Albuguergue in 1992, Doug and Michele
practiced with other established finms until 2007 While
with those firms, Michele and Doug carme 10 redlize that a
design practice that was nol only 1alented bul also laoused
aon cuslomen service was missing in New Mexico. 1 hat
became the impetus Tor starting Mullen beller Architeclure
Michele and Doug's experiences complement each other,
as Michele has experience in the public seclorn, while Doug's
experience i he private seclor has been focused on [as!
paced progects with ghl budgets

"We al Muflen Heller Architecture embrace every clienl’s
specilic needs to creale memorable spaces that enhance
the builll enwironment and espect the ralural world in
which we five "

Mullen Heller Aichitectuie i o collaborative leam of
energetic architects and eritical thinkers who thrive an
the challenges of architectusal, nteriorn, and site plamnnngg
design, abways willh our eve on the beaulilul, Owr Gy has
worked wilh clients in the private and public seclors Lo calt
spaces thioughoul New Mexco and the Southwoesl We
heree o depth of crpenence m oy ricty of project typea of
all shapes and sizes. We weleome any test 1o conventional
wisdor and relish the opportunity presented by a project
willy i twisl

r .
1 : ;
5 b e S
= . * 15
& ) il By
T .- i

CITY DF ALBUQUERQUE MRA BOWNTOWH HOUSING REQUEST FOR PROPOSALS
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G. Experience ‘ SECTION G

Insight Constraction is an Albuquerque-based general contraching company that formed in 2008 (o
New Mexico's commercial construction market Sinee its founding, Insight has lorged stong relationstips in
Albuguergue and theoughout New Mexico with its strong track record of successful projects Ianging n size and
seope lhroughoul our state

Wilh specialized experienee in medical, industeial retail and il lamily construction projects, ey bring a
diverse skill set capable of meeting the demands of ich censtruction project they take on. In addition 1o project
management services, lnsight Construction self pettenns rough and finish car pentry, millwork and cabinetry,
steel erection and fabrication trade work on our projects

heir tearm of 44 Tull tire employees is dedicated 1o the common goal ol g safe and orgamzed work sile, superion
workinanship, and ol course on ime and on budgel performance i s thiough these ndividuals that thei cliems,
archilects & engmeers, subeontractors and suppliers, building inspeclors, lenders and all stakehaolders experience
the highest level of service and dedication 1o the camrmon goal of the constiustion build
nsight Construction was the genetal contiactor (o all of the buiklngs al Counby Cleb Plaza and is conently
providing constiuction estimates for the 50,000s1 Strider mulli farmily project Additionally, Garian, which with
another conslruction company, serves as the projec! manager for the Bricklight Courtyards.

LEADERSHIP TEAM

Damian Chiment], President Robert Boulier, Senior Superintendent

(GBO& License Hdder, LEED AP, OSHA 10, 22 Years In Commercial GBI License OSHAS0- 17 Years Comimercia Constiuction
Construction, BS University of Oregon Jofin Rescate, Senior Superintendent

David Brown, General Superintendent OSHA30- 28 Years in Commercid Construciion

(GB98 License Hader, OSHA 30 ABC, 33 Years Commercidl Lisa MeClaran Controller

Cotistruchon 20'Years In Consfructon and Financll Related: Waylen

DJ Sonnenberg, Senior Project Manager Bapést Universify

GB98 License Hdder, OSHA 30 28 Years in Commerdal Constructon

President, Insight Construction
LEEDG AP, OSHA 30 Training, CID GB98 License #395449

Cramian's drive and detenmination have taken a small slartup construction cormpany and
created a rmalti mithion dellar constreclion company in 10 vears, Wilh a teputation for
excellence i the state of New Mexico, his focus on providing premien custamer service
At an alfordable value has propelled tis company 1o ils current surcess

Damian has estimated and managed projects tanging msize from i few thonsand 1o
val, with direat expariznee
20Ut

aver S0 rillon Daraian is olso a LD acorediled piredl e
onLEED cenlified projects from planning through eontract

CITY OF ALDUQUEROUE MRA DOWNTOWN HOUSING REQUEST FOR PROPOSALS 1111 1 1
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H. Appendix
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The Downtowner Development Mondvaz/e2
Outline Proj=ct Schedule

D Task Name Dwion | Sran Arish o Liisd [ o
o | D 1,302 (Ko 7,2023 [HH 1,200 [1ok2,2004 Mgk 1,2025 [Hoh 2. 205 [viok 1, 205 mn
Ebdami i lalsioipl eslan lalsoiulel lebiands 2 als omlol eldain 1),
The Downtowner 851 days Fri3/f17/23 Fri6/19/26 T 1
Tz Planning, Design & Development 371 days Fri3/17/23 Frigf16/2a f 1
3 Effective Date 1 day Fri3/17/23 Fri 3/17/23 |
z Schematic Design Package B0days  Mon 3/20/23 Fi7sri2s -
5 Plonning Degortment & VIRA Peview Complete 15 days Maon 7/10/23 Fri7/28/23 1
G Design Develogment Package S0days  Mon7/31/23  Fri11/17/23 [
7 Comstructon Docunents 1andays  Mon 11/20£23 Fi5231/24 Tz
g Planning Deportment & MRA fcview Complete 15 days Man 67324 Frig/21/24 [ 4
9 Permitting 40 days Mon 6/24/23 F7i 8/16/24 T
£l Construction Phase 470 days Mon9/2/24  Fri6/19/26 I d
T Jansite Mogilization Sdays  Men9/2/24 Friof6/2a) !
iz Excavation and Deep Foundaliot Piles 30 days Mon9/9/28  Fri10/18/24 %
IR Foundations and Parking Deck G0days  Mon 10721/24 e 1710725 T
14 Rough Carzentry S0 days Mon 1/13/25 Fri 3/21/25 Fag
i5 Mechanical and Electricai Rough Ins 50 days Mon 3/24/25 Fi 3/30/25! .
W Roefing and Wall Insgections 50 days Maen 6/2/25 Fri 8/8/25! R
T Prywall and Firishes W00days  MonS/1/25  Fi12/26/25 Tomien
-] Fixtures and Trim 75 days Kon 12/29/25 F4/10/26 ‘_
9 Punchl'st, Final Inspections, Commissioning 50days Mon 3/13/26 Fri6/19/26 h
0 Certificate of Occusancy 1day Wed 6/10/26  Wed 6/10/26 i
naghtm con { e 357345

B !
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Fom W"g

{Rev. Qlober 2018)

Deasrimiand of the Trsascry
internal Bevenue Senvicl

Request for Taxpayer
identification Number and Certification

P Go to www.lrs.goviFormWs fur instrugtions and the Jatast infonmation,

Give Form to the
reguaster. Do not
send to the IRS,

Mullen Heller Architecture, PC

¥ Nama (2 shawn an your Incoma tax retum). Nama is reduired on ths §ne; do not leave this me blank.

2 Business namo/disregardad entity namy, Il diferent Fom abova
Mullen Heller Architecturs, PC

fofowirg Geven boxes.

single-member LLC

[] Other (su0 Instructions)®

[ indivduatsolopropriototor L) G Gomoration § Gomoration

[ timlted liabklty company, Enfer tha 1ax classification {0=C corporation, S=5 comporation, Px=Parinershipl >
Nate: Chock the appropriate box in the fine ehove for the tex clmsalliontionof tho singlo- mombaer evwner, Do rot chuck | Excriplian from FATGA reperiing
LLC I tha LLC Is classiiled ns a single-mermber LLG that i3 disregarded lrom Lhe owner urless the awner of the LLG Is
snother ELG that isnot disregarded from the owtor for U.G, loderal fox purposes. Otharwise, a alngl-mmber LLO the
is disragardad frem tho ownor should checkthe eppropriate box for the tax classificstion of Hs awiter,

3 Ghock sppropriato bos for fedark Lax classtficuion of Ihe persen whose nanta |s entered on Bnw 1 Clieck only uno ofthy | # Exemplions (codes apply only o

coenain entities, nol indiidusls; seo
Inslrugtions on page J):
D Partnasship [:] Trust/esiato

Exempt payes cods {f ay)

codo {if anyd

1Acpiea lo soeouns ealitad dulipide the LS.

5 Addroea (numbior, ctreal, arcd apl. oF eulte a0} Soe knctructions.
1718 Cantral Ava SW Suite D

Prnt or typa.
Ses Spacific Instructions on page 3.

Rogussier's nama and sthdross {optional)

6 Gity, slate, snd Z¥P codp
Albuguerque, NM §7104

T Lish secoint numbads) hees {optional)

XYM Taxpayer identification Number (TIN}

Entar your TIN In the appropriate box. The TIN provided must match e name given on line 1 to avoid

backup withhelding, For Indhiduals, this Is genarally your sociat securily number (3SN). However, for 8
resident allen, sofe propristor, o disregarced entlty, ses thainsluctions for Part |, fater, For other - -
enlitles, It Is yolr employer identification numbar (EIND, if you do not have a number, sea How 10 got @

TN, Iater.

Note: If the account i in more than one nama, see the instructions for lina 1. Also see What Nams and

Nurnber To Give the Requester tor guideiines on whose numbar to anter,

Soclal security numbor

or

| Employer identification number ]

Part |l Cenrtification

Undermanazities of parjury, ! cerify that:

1. The nuraber shown on this form Is my comect taxpayar idantification numbar or | am waiting for a number to be Issued to me); and
2. | am not subfect 1o backup wihhotding bacsuse; (8) 1 2m exempt rom backup withholding, or (0} 1 have 1ol been nullfied by the Iteznal Revenug
Semvice (RS) Ihat | am sublect to backup withha'ding as a result of a failure to report sl interest or dividends, or (¢) the IRS has notified me thal | am

no lenger subject to backup withholding: and
3. | am & ULS, clizen or ather U.5, parson {(defined Selow); and

4. The FATCA, coduls) entered on this torm (If eny) indicating that | am oxernpt from FATCA raporting is correct

Cortification Instructions. You must cross o tem 2 abeve # you have been nolified by the IRS that you are cunently subject fo backup withholding because
you have faled to report &l Interest and dividends on yaurtax ratum, For real estata tansactions, lem 2 does net appy. For montgage Interest peid,

T

arcnlslinn ar shandnnment of seairard nearar
olker than intersst and dividends,

. an af dnht tribaitinne te an inddividost ratiramant aecangamand (IRA), and ornarsfly, nAvmants
& net requiired to sign the cartilization, but you must provida your coract TIN, See the instructions for Part 1, latar,

pater . 1‘1’1 022

Sign p
P | s A fpccee] lelel—
A

General Instructions

Section references ara to theInternal Revenue Code unless otherwlse
nafed.

Future davalopments. For the lalest informatlon about devsinpments
ralated to Form W8 and its Instructions, such as leglslation enacted
aftor thoy woro published, go to wwivirs.gov/FermWa,

Purpose of Form

An Indlividual or ontity (Form W-0 requoatar} who s roquired ta filo an
information rotum with the IRS must gbtain your comect taxpayer
identiicalion number (TIN) which may bie your social securily number
(85N}, individual texpayer identification number (ITIN}, sdoplion
{axpayer ldantification nutnber (ATIN), or employer identification number
{EiN}, to report an an information returs the amount pald to you, or other
amount reportabla en aninformation returs, Examples of information
retums include, but are not lImited to, the following.

« Form 1093-INT (in‘eres samed or paid)

f-u f;zrr;nnse-nw {dividends, including those from stocks or mutual
[
o Form 3099-MISG (various types of income, prizes, awards, oF gioss
preceecds)
* Forrn 1089-B fatock or mutual fund aales and coraln ethat
transactions by brokers)
» Form 1089-S (procasds from real estale lransactlons)
» Form 1089-K fmerchant card and Wird party network fransactions)
» Forms 1098 fheme mortgage Intarast), 1088-E (student loan interest),
1093-F {tuition)
« Form 1009-C {canselad deby
» Ferm 1089-A {acguisition or abandormort of sscirod propanty)
tise Form W-9 only if you are a U.S. person dncluding a residen!
afien), to provide your corect TIN.

#f you do not retum Fomm W= {o the requesier with 8 TIN, you migtt
bae subjact fo backup withholding, Seo What Is backup withholding,
{ater.

Cat, No. 10231X

Form W0 (Rov. 10-2018)
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Form W-Q

Hoy. October 2018}

Dapmimant of the Teansuey
el Hevinue Seneco

Request for Taxpayer
Identification Number and Certification

» Go to wwwirs.goviFormve tor instrictions snd the fatest Information,

Glve Form 1o the
requesier. Do nat
gend to the IRS,

| Insight Construction LLC

1 Noma (a5 shawn on sour Incoina bux return). Kama is raavrad on 1his Iine) do rot Inave this line hlack

2 Ruswgas rame/disreyarded enily nwne, # ditferent kom abave

Toliowing saven Lo,

aingle-renber LLG

] individustswio preprlator o O ¢ carporation || 5 Cazporation

E] Limited Habliity conpary. Civer e Yax classilivaton (G- € corpontisn, S5 coparalion, PePallipship) e
Note: Chnck Biu spprogtinls box ¥ the ling above (or e lax classilizallon of thasivgl-menber owner. Do notchedk | Exemptlon from FATCH sapoiilag
LLG it 1o LLG B cassidiod a3 a shglo-membier LEG ! |s dissogardad fom the swnor untess 1 owner aftha LLG is
nantherLLG thad |5 notdisregarded trom the ownor [orU.S. fodoral 10 purposas, (thenwisa, o single-morrber LLG thal

A Check appropriata box [or leduat tny elnsalicaian f tho poraon whone hamu I3 entertd an Fee 1. Glest enly eneof tho | 4 Exomplicns {cades apply only

cortaln onlites, ral Indlvidiats; sop
Inaleictiona oe pagn &

[:.] Pattneniip [:] Trestentada

Exompl payee cado {il ony)

cadao {4 any)

[C] other {aon instruciions) b

I5 diategnrdui {rom iheowner should check ine appropriate box for the tax

oflls ownar,
Hontiny b1 acomel mardened i tha Lely)

4§ Address (namber, sireet. aad apt. or suita Ao ) Svo Insingctions
P Box 0003

Frint or type.
Se: Specific Instructions on page 3,

Raguester's name and addioss {epllopal)

i City, slate, and ZIP cedo

Albugueraue, NM 87197

7 Ust aecourd numbaer() hera {ophanal}

Taxpayer tdentification Number {TIN)

Enler your TN iR the appropriato box, Tha TIN provided must match the nama given online | to aveid Hoclak sucuniy nurbar
hackep withholding. For indvidluats, this Is genarally your soctal secudly numbar (85N). Howavar, fora
residon) alian, rola propristor, ar dlsrspnrdod pntity, san tha inetractions for Port | liter, For olhor - -
enlifles, il is your employer idontification rambar EIN) I you do not have a numbar, see How to geta

TN, falor.

Hote; I the neeount Is [n mara than one name. sea lha nslruclions for line 1. Also see Yihal Name and
thvmber To Glve the Requester for guidalinea on whose nuimber 1o enter.

Cortification

Upder ponallles of perjury, 1 cortify that:

1, The number shown on this form is my corres! Jaxpayer |dentliization number (or | ar wailing for & number (o be issued Lo me); and
2. £ am not subjeat Lo backup witiiboldling Lucausu: ) Lany oxernpt from backup withbelding, o () | have not beun nolitiud by e Inarna Aevanue
Senvlca RS} that | am subjecl to backup wibhalsing as a resull ol a falire ' reparl all interest or dividsnds, ar (3] the IRS has nolified nve that 12m

nojerger subjact to hackup withbelding, and
9, 1 am o kL8, oltizon or alher .5, poson (definad balow): and

4. Tha FATGA carde(s} entered on this form (if any) Indicatlng thot] am exemp from FATCA roporting bs coirpsl
Cartification Inslruattons, You must cross out ilam 2 aboes i you have baannalited by the 185 that you are currenlly sublect lo backup withboding bacalise
you hava failod to report all Inlaraa: and dividends o yaur ax rslun, For rand estals Seansaellons, fam 2 dees nol apply. For mortgag nterest pald,

aogulaliion or abandonment o secured preperty, canceliaton of debt, coalribations to an individual retirament errangerment (IRA), and genarally, priyments
wrtist R KIRSAUNT ANL LIVIDIORCH, YOU BFE 0T FECUIED L0 SIGI te SErimcunon, DU You Muss provioe your coreet 11N, Sesha nsreoctons far Ban 1, jatar,

Bign 7 [ 7
Here tssl.g: ::tr:u?:t ,%z,;zd./ / 74 (:'é,/ el

General Instructions

Saction relerences ars Lo the Inteme! Rovanua Code tnfess ofherwise
noled,

Fulute dovalopments, For the Inlest Information aboul develapmenis
ralaled to Form W-8 and I\s insiuchiaony, such as legistatlon enacled
efter Ihey were publlsisd, go towww.fSgoviEamve

Purpose of Form

An intivicual or antity (Farm We9 requesier) who is requized to tils an
Infcemation roturm with the RS must oblein your correst taxpaysr
Idantdication stmbar (TIN} which ey be your zoclal sacurty numbior
(38N}, individual thxpayer idantiflcation numbsar (TIN), adoption
tarpayar idontifiontion numbor (ATING, or employer idemilficution numbicr
(EIM}, ta report on on Infororation roturn the amount peid to you, or olhor
amaounl repordable on @i infunmation reluin, Examples of lsformatlon
rolurns inglude, bhut are not fimited 1, the followling,

* Form 1099-INT {interost earned or pald)

Batnd //A;Z? /sg 2

] an{l 1089 -0 {dividends, including tiwse from stocks or mulual
{unds

* Fonm 1034-MIBC |variaua typod of come, prizes, awards, or gross
procesds)

» Farm 1083-H {slock or mutual lund sales and carlein other
Iransections by brokers)

« Farm 1099-5 [proceats fromn real estola transaciionay
» Fgan 1084 -K {marchant eard and third parly network ransaciions)
» Fesrm 1008 dhome enorigage Interont], 109R-E {studant laan Inlerost,
HO8-T (tillon)
« Fgum 1099-C {vansueted debl)
+ Form 1009-A facqulsltion o ebandonmert of sscured propaity)

Lae Form W-3 ary if you ara a US. person fncluding a eesident
alian), to pruvide your correct TIM

If you do nat refin Foem V-4 lo the requestor witl a TIN, you might
be sublect ta backup withhalting, See Wit Is backup withholding,
latar,

Cal, do. 10231 X

Forn W=9 Hav. 10-2018)
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o =88 Request for Taxpayer Give Form 1o the
(v, Noverber 2017) Identification Number and Certification requester. Do not
Deparmentof the Troasury zond to the IRG,
Inturrad Rovinye Genvive P Go 10 wiww.lr.goviFormWwe for instructions and the latest information,

1 Name {25 shown 0n your nGome Tax retem). NAme i required 6 his frse: do ol R s fwretilank,

2 Husiess name/disrogaidad enfity mame, if Giferar iom ahove
Rembe Properties, LLC

3 Cheok approprlato b for federal tax classification of fhe parson whose nima ls emteed on fte 3. Chuckonlyone of the | 4 Exemplions {oodea sp:;#;';:ﬁi;' 0
tllowing seven boxes. cottain entitien, not Individuals; soa
Instructions en page 3
Inchiduatsalo prepriotoror L] € Comoraton [ 8 Comoration ] Sartnarstiy E3 Truntrontsta
single-rember LG Exgmp! payoa code (f any}

[3 wimited uabitty company. Enter thaiex efassification 1G-G corporztion, 5=8 carporation, PuPartnorship) b

Nabir Crinck the appropriate bax in (ho Bne above fo the tax classification of thi SERJ-THNTDE twher, Do no? check Exgmption fom FATCA reporting
LLC i the LLD Is classified 49 2 single-maomber LLE that fa disregarded from the owner unkess the cwner of e LLG is ocks (1

ancther LLC that i not disregardnd fram the owner for U3, fodenl ix purpeses. Otherwive, a sirglo-member LG thay 0000 fangd
ks eisregurdod from the owner shauld chiank ie appropriate box Tor the 1ax clessification o? B3 owaer.

[L) Other (soe instruciongy» ek 1o ooy rrmishe s te )
B Agdrens [rumbar, stront, and apl. or sula 0o} See Dathactions, Fequesers naine ang aduress (opionah ‘
1716 Central SW, Sulle A
'8 Cily, stote, I8 41P codd
Albuguerque, NM Y714
T Lst actount numbier(s) ke foptiono)

Print or type.
See Spetific Instructons on pags 3.

Taxpayer Identification Number [TIN)

Cnter your TIN in the appropriate box. The TIN provided must match the nama given on fihe T to avgld Sucll ascurity mimber
backup withhiolding. Fot indivicualn, this Is generally your accial socurity rumbes {BSN), Howaver, fora
resident alisn, sole propetor, or disragarded eathty, soa the Instructions for Part 1, later. For other - -
unh‘liios, it ia your amployer identification aumber {ER). If you do nol have & numbar, ses How (o gota
TIN, later. or

Note: If the accownt 15 In more than one name, see tha instractions for fine 1. Also see What Nermeang | Employer Idertication number |

MNumber Ta Give tha Roquestor for quidelines on whose number 1o enter, “
i 2 i i i

Cerification

Under penalties of parjury, Foerlity that:

3. The iymber shown on this form s my correct taxpayer identifieation number (af { am waiting far a nuirbet 1o be fssusd 1o me); and

2.1 amaot subjact 10 backup withholding beecuse: e} | am exsmpt kom backup withholding, or {51 have not boenn rotéfied by tha fatemal Revenug
Service (RS) that | am subjsct fo backup withho!ding as 4 result of a fallure to report all intarest or dividends, or [c) the IS has notified ma that { sm
ne longe: subject to beckup wihholding; and

4. lama U8, ehizan or other LBS. parson [defined bolaw); and

4. Tha FATCA code(s) enterad onthis foren (if zny) indicating that | am axampl from FATCA roporiing In correat.

Certification Instructions, You miust cross out it 2 abova tiyou have baen notfied by the IRS that yeu sre currently sublect to bachup wilkholdng because
you have faliod to roport all Interest a{d dividends an your tax retum. For real estate Irangastians, len 2 does not apply. For morigage iskerest pald,

acquisitan or abandontnent of securdd praparty, cancellaton of dobl, Gontributions to an individual retitemant arrangemant (N4, and genoraty, paymenis

ather 1han Interest und dividends, yoil are not n?\?JifeO 1o sgp tne certification, bu! you must pravide youw cormect TIN. Sea the Instructions for Part Ik, laler,

e [Smmnn o ol oeer 029/ 000

; I
G eneral !nstmcﬁ/or}g !) ;ug::r 1048-DIV (dividends, Including thosc from stecks or mutiral
Seetion relerences arn to the Infugshl Revenur Code unless otherwhie * Form 1098-MISG (various types of Income, prizes, awards, of gross
hoted. \ \ s
proconde)
Future deveiopments, For thy latestinformation sboul developments .8 [g1 1 Fi, 1 h
related to Form W-9and Its instruetinns, such as lenistalion enacted ;::;';éggg ,fy E,ﬁz,‘g frnitub! fund satas und certain olhor

utter they were publshed, goto www.is gov/FomWg. « Form 1088-8 (procoeds from real sstale transastions)

Purpose of Form * Form 1039-K {merchant cord and thivd party network transastions)
An Indivicuat or entity {Form W-8 requester) who 1 requtired to fite an = Farm 1098 (home mortgage imerest), 1098-E {student toan interest],

: . . HOL8-T (tuthor}

infermation retum with the IRS must obiain your correst taxpayer

tddentitication nuambaer (TIN) which may ba yolir sosial securily number « Form 1080-C {carcelad debl)

(ESN), individunt taxpayer identification number (ITIN}, adoption * Farm 1029-A (acquisiion or abasdonman of secured propariy}

faxpayer [dentification number (ATIN), of employer Identification number
{EIN). to report on aininformation ratien the armount pald 16 you, or athor
amount raportable on en information retum, Exampies of in‘ormation

Use Form W-9 only if you are a U 8. pergon linefuding a renident
alen), to trovide your comect TIN,

retums includa, but ara mat limiled to, the following. if you ofd nut retum Form W9 10 tha requasier with a TIN, you oight
* Form (09S-INT fintarest eamed or pald) be subject lo backup withhelding. Soo What s backup withholding,
fater,
Gart. Now 10231% Form W-9 Rev, 11:2017)
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STATE OF NEW MEXICO
TAXATION AND REVENUE DEPARTMENT

RESIDENT BUSINESS CERTIFICATE

Issused to: MULLEN HELLER ARCHITECTURE, P.C.
DBA: MULLEN HELLER ARCHITECTURE, P.C.
1718 CENTRAL AVE 8W STE D
ALBUQUERQLIE, NM 87104-1142

Expires: 14-Jun-2024 I

CertHficate Number: ;
LO059548680

Stephamie Schardin Clarke
Chbinet Secretary

THIS CERTIFICATE 1S NOT TRANSFERAULE

STATE OF NEW MEXICO

LAXA TION ANBD RUEVENTLE DEPARTMENT

RESIDENT CONTRACTOR CERTIFICATE

[rxurd tor INSTGRUCONSIRECTIONELC

Pia: INSIEHT CONSTRICTION LIC
PO NON 6653
ALBUQUERQUE, NM 71976653

Fapites: 26-Mar-2024 E

Cerigficate bumher &\J
LIGSE4G1168 )

Stephaniv Schapdin Ciake
Cyhnter Socrefuer

RIS CERIIPICALL 18 NG TIANSEERABLE
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Metropolitan Redevelopment Agency one !
City of Albuquerque ALTVQUE {i‘“ ﬂlil {i\

100 Arno S NE Suite B METROPOLITAN nsozvawpmen{z‘
Albuquergue, NM 87102 AGEACY

06.24.2022

To: Memo to File
From: Ciaran Lithgow, Project Manager

Subject: Redevelopment Tax Abatement Pre-Application Meeling Sumimary

MRA staff members Karen Iverson and Ciaran Lithgow met with Jay Rembe and Kenny Meyers, of
Rembe Utban Design & Development ("Developer’), on June 23, 2022 to discuss the Redevelopment
Tax Abatement {'RTA") program, which could be applicable to two projects in the Developer's
pipeline. The first is a 30+ mixed-use multifamily housing project on Central in West Downtown
across the street from the Country Club Plaza, The second is the Downlowner project, a 150+ unit
mixed-use multifamily project on 19 & Silver, which is under development agreement negotiations
wilh the City,

Due to the ongoing Development Agreement negotjations between MRA and the Developer for the
Downlowner, staff is highly familiar with that project, so a majority of the discussion centered
around the project in Wesl Downtown. MRA encouraged the Developet Lo review the Community
Henefit Matrix as a part of its design process to ensure they are designing the project to eamn the
minimum 100 points required if seeking an RTA.

MRA staff described the minimum requirements to be eligible for the RTA and provided an
overview of how to fill out the Comniunity Benefits Matrix. Staff alse described the general tineline
to get the RTA approved:

» Developer submits the RTA application materials to MRA staff.

« MRA staff reviews RTA application and works with Developer to ensure all required
materials have been submitled and the package is ready for review by the Albuquerque
Development Commission ("ADC". (4 ~ 6 weeks)

» MRA staff brings the RTA application to ADC for consideration; Developer is required to
attend.

»  ADC makes a recommendation to City Council (approve or deny).

+ Legislation to approve the RTA is sent to City Coungil {typically 2 - 3 months}. Developer's
attendance is encouraged at the relevant sub-committee hearing.

+ If approved by City Council, Developer has 3 calendar years from approval lo execule the
RTA lease.

staff also described the basic mechanisms of the program:

« Incremental tax abatement is provided for 7 years, and is based on the taxable value of the
property the year priorto executing the lease agreement, Developer should carefully
consider the year it executes the RTA lease in order 1o achieve maximum value of taxes
ahaled.
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Metropolilan Redevelopment Agency

City of Albuquerque "'-“%M — [\1 ﬂ q
100 Arno St NE Suite B i
Albuquerque, NM 87102 mEmoPoumn REDEVELOPMENT

« Incremental property tax abatement begins the Tax Year following the date of execution of
the lease.

+ Payment in lieu of taxes (i.c., the amount of the tax bill due the tax year prior to the date the
lease documents are executed) remain due to Bernalillo County through the entire 7 years.

« Developer must also pay a lease fee to the Metropolitan Redevelopment Agency equivalent
10 10% of the abated property taxes.

These requirements and timelines are also described in the RTA Instructions available on MRA's
website at cabig.govimia/incenlives.
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Appendix H: Building Data Valuation

Downtowner Square Foota Sire Building Valuation: IModified Vilues:

« Gross Heated Square Footage 140,570 s111.35 515,652 469,50 $14,087,322.55

- Parking Garage Square Footage: 21,070 $34.99 $737,239.30¢ 3737:339.3-0
161,640 $16,389,708.80 514,824 461.85

050
0.00

NM Regional Cost Modifier
Under "Modified Values™ says to use $34.99 and do not apply regional modifier

Estimated Butlding Data Valuation

D0£394£008 1L 8-SVAB-£98-Y 2 #4-Q£093E-40 Al @dojeauz ubisnaoq
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Exhibit D
Redevleopment Tax Abatement Lease Agreement

CITY OF ALBUQUERQUE, NEW MEXICO,

AND

Alb. Downtowner, LLC
a New Mexico Limited Liability Corporation

LEASE AND PURCHASE AGREEMENT

Dated as of , 202
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The CITY OF ALBUQUERQUE, NEW MEXICO, a New Mexico municipal corporation
existing under the laws of the State of New Mexico (together with its successors and assigns, the
“City”), and Alb. Downtowner, LLC, a New Mexico limited liability company (together with its
successors and assigns, the “Company), as of the Execution Date, agree as follows:

ARTICLE I - RECITALS

Section 1.1 Recitals. The City is authorized under the Metropolitan Redevelopment
Code, Sections 3-60A-1 to 3-60A-13 and 3-60A-14 to 3-60A-48 NMSA 1978 (the “Code™), to
acquire certain metropolitan redevelopment projects and to lease such projects in order to secure
a property tax abatement of up to seven years under Section 7-36-3.1 of the Property Tax Code.

(a) The Company has submitted a proposal (the “Project Plan”) to the
Albuquerque Development Commission (the “Development Commission”) for a metropolitan
redevelopment project consisting of the construction of a multi-story mixed-use multifamily
property offering eleven live-work units, between 150 — 207 dwelling units, and a neighborhood
cafe (to be at least 1,000 square feet) (collectively, the “Project”) to be located on 0.7966 acres
located on a vacant lot at First and Silver SW in Albuquerque, New Mexico, all within the
Downtown 2025 Metropolitan Redevelopment Area (as more specifically described on Exhibit A,
the “Project Site”).

(b)  The Company intends to invest $ over the next
months to redevelop the Project Site, all to the benefit of the Project and the Downtown 2025
Metropolitan Redevelopment Area.

(c) The Project Plan contemplates, among other things, that the City acquire the
Project thereby providing the tax abatement under Section 7-36-3.1 NMSA 1978, and to lease, and
ultimately sell, the Project Site back to the Company to operate and maintain pursuant to the terms
of this Lease and Purchase Agreement (together with all amendments and supplements, this
“Lease”).

(d)  The Development Commission has reviewed the Project Plan, and after
notice has held a public hearing and determined that the Company has complied with the
requirements of City Resolution No. 16-1985, as amended, and has recommended approval of the
Project Plan to the City Council of the City.

(e) The City has determined that it is desirable to acquire the Project by Council

Resolution No. R-[ ], adopted | ], 202__ (the “Project Resolution™) and
under the terms of the Project Resolution has authorized the acquisition of the Project.

® After having considered the provisions of the Project Plan and the
Company’s proposal to finance the acquisition, renovation, construction and equipping of the
Project, the City deems it desirable, in the best interest of its residents and in accordance with the
purposes of the Code, to enter into this Lease for the purposes described above.
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ARTICLE II- DEFINITIONS AND RULES OF CONSTRUCTION

Section 2.1 Definitions. All words and terms used in this Lease shall have the
following meanings:

(@  “Additional Payments” has the meaning assigned in Section 5.3(b).

(b)  “Administrative Fee” means the annual fee payable to the City from the
Company due each December 31 for the term of this Lease as provided in Section 5.3(b) herein.

(c) “Applicable Environmental Laws” means any applicable law, statute,
regulation, order or rule pertaining to health or the environment, including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(“CERCLA™), and the Resource Conservation and Recovery Act of 1976 (“RCRA™).

(d) “Authorized City Representative” means the Mayor or Chief
Administrative Officer of the City, or any one of the persons at the time designated to act on behalf
of the City in a certificate furnished to the Company containing the specimen signatures of such
persons and signed on behalf of the City by its Mayor or Chief Administrative Officer.

(e) “Basic Rent” has the meaning assigned in Section 5.3(a).

) “Business Day” means any day that is not a Saturday or Sunday or a day
on which banking institutions in the State or in the city of payment of Rent are authorized or
required to close.

(g)  “City” means the City of Albuquerque, New Mexico, a New Mexico
municipal corporation.

(h) “Code” has the meaning assigned in Section 1.1.

() “Company” means Alb. Downtowner, LLC, a New Mexico limited liability
company.

() “Eminent Domain” means the taking of title to, or the temporary use of; all
or any part of the Project pursuant to eminent domain or condemnation proceedings, or by any
settlement or compromise of such proceedings, or any voluntary conveyance of all or any part of
the Project during the pendency of, or as a result of a threat of, such proceedings.

(k) “Event of Default” has the meaning assigned in Section 8.1.

) “Execution Date” means the date of this Lease is executed both the City and
the Company.

(m)  “Improvements” means all buildings, structures and other improvements
constructed and to be constructed or renovated on the Project Site together with related demolition
and site work, all equipment, fixtures and furnishings together with equipment, fixtures and
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furnishings that are in replacement thereof due to obsolescence, and all other personal property of
any kind that is suitable for use and used as patt of the Project.

(n) “Indemnitee” has the meaning assigned in Section 6.3.
(o) “Lease” means this Lease and Purchase Agreement.

P) «Lender” or “Lenders” means any and all persons or successors in interest
thereof (a) lending money or extending credit related to the Project (including any financing lease,
monetization of tax benefits, backleverage financing or credit derivative arrangement) to the
Company or to an affiliate of the Company including: (i) for the construction, permanent or interim
financing or refinancing of the Project: (if) for working capital or other ordinary business
requirements of the Project (including the maintenance, rep air, replacement or improvement of the
Project); (iii) for any development financing, bridge financing, credit support, credit enhancement
or interest rate protection in connection with the Project; (iv) for any capital improvement or
replacement related to the Project; or (v) for the purchase of the Project Site and related rights from
the Company, and/or (b) participating (directly or indirectly) as an equity investor in the Project
primarily in connection with the utilization of applicable federal tax credits or tax depreciation
benefits associated with holding an ownership interest in the Project, or (c) participating as a lessor
under a lease finance arrangement relating to the Project (which such arrangement shall not be
deemed to include this Lease, and which person or persons shail not include Company or any of
its affiliates).

(Q “NMSA 1978” means the New Mexico Statutes Annotated, 1978
Compilation, as amended and supplemented.

(r) “Permitted Liens” means, as of the date of delivery of this Lease, the liens
and encumbrances shown in Exhibit B, and, as of any particular time, (i) liens for taxes and special
assessments, if any, to the extent permitted in Section 4.15, (ii} this Lease and any assignment of
lease permitted by this Lease and any supplements thereto, (iii) easements, licenses, rights-of-way
and other rights or privileges in the nature of easements permitted in Section 4.11, (iv) mechanics’,
materialmen’s, carriers’ and other similar liens to the extent permitted in Section 4.15, (v) liens
securing loans or other financing for the Project, (vi) such other liens as are specifically consented
to in writing by both the City and the Company, and (vii) such minor defects, irregularities,
encumbrances, easements, rights-of way and clouds on title to the Project as normally exist with
respect to similar properties and as do not, individually or in the aggregate, materially impair the
Project for the purpose for which it is used by the Company or materially detract from the value
of the Project.

(s) “Person” means any individual, corporation, partnetship, limited liability
company, joint venture, association, joint stock company, trust, unincorporated organization or
government or any agency or political subdivision.

(t) “Proceeds” when used with respect to any insurance proceeds or any award

resulting from, or other amount received in connection with, Eminent Domain, means the gross
proceeds from the insurance or such award or other amount.
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(w) “Project” means, collectively, the existing improvements on the Project
Site, together with all renovations and new construction contemplated thereto under the Project
Plan, constructed on the Project Site, all as more specific described in the Project Plan.

(v)  “Project Resolution” means the City’s Resolution No. R-[ 1.
adopted [ 1,202__.

(w) “Project Site” means the real property in the City of Albuquerque,
Bernalillo County, New Mexico described on Exhibit A.

(x) “Rent” means Basic Rent, any Additional Payments and any other amount
payable by the Company under this Lease.

(y)  “State” means the State of New Mexico.

(z) “Term” means the period from the Execution Date to the earlier of the date
of termination of this Lease or the Termination Date.

(aa) “Termination Date” mean the date seven years from the Execution Date.

Section 2.2 Rules of Construction.

(a) The captions and headings in this Lease are for convenience only and in no
way define, limit or describe the scope or intent of any provisions or sections of this Lease.

(b) All references in this Lease to particular articles, sections or exhibits are
references to articles or sections of or exhibits to this Lease unless some other reference is
established.

ARTICLE III - REPRESENTATIONS

Section 3.1 City Representations. The City represents that, as of the date of delivery
of this Lease:

(a) The City is a municipal corporation organized and existing under the laws
of the State.

(b) By adoption of the Project Resolution, the City has duly authorized the
execution, delivery and performance of this Lease and acquisition of the Project for the purpose of
enabling the Company to obtain the tax exemption authorized under Section 7-36-3.1 NMSA 1978,
and to support the Company’s investment in and improvements to the Project Site to the benefit
of the City and its residents, in particular the Downtown 2025 Metropolitan Redevelopment Area.

(c) To the knowledge of the City, without independent investigation, (i) the
execution, delivery and performance by the City of the Lease will not conflict with or create a
material breach of or a material default under the Code or any other law, rule, regulation or
ordinance applicable to the City or the charter of the City or any agreement or instrument to which
the City is a party or by which it is bound, and (ii) there is no action, suit, proceeding, inquiry or
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investigation by or before any court, public board or body, pending or threatened against the City,
which seeks to or does restrain or enjoin the execution and delivery of this Lease or the City’s
acquisition of the Project.

Section 3.2 Company Representations. The Company represents that, as of the date
of delivery of this Lease:

(a) The Company is a limited liability company duly organized and validly
existing under the laws of New Mexico, and has duly authorized the execution, delivery and
performance of this Lease.

(b)  The Company has full right, power and authority to approve the execution,
delivery and performance of this Lease and to perform its obligations under this Lease.

(¢)  The execution, delivery and performance by the Company of this Lease do
not and will not conflict with, contravene, violate or constitute a breach of or a default under its
articles of organization or operating agreement or any agreement or instrument to which the
Company is a party or by which the Company or any of its property is bound or any law, rule,
regulation, decree or order applicable to the Company; nor will such execution, delivery, and
performance result in the imposition of a lien on any of the Company’s properties.

(d)  No Event of Default, or event or condition which, with notice or lapse of
time or both, would constitute an Event of Default, with respect to the Company has occurred and
is continuing.

(e) All necessary authorizations, approvals, consents and other orders of any
governmenta) authority or agency for the execution and delivery by the Company of this Lease
have been obtained and are in full force and effect.

63 There is no action, suit, proceeding at law or in equity by or before any
court, public board or body pending or, to the best of the knowledge of the Company, threatened,
against or affecting the Company, (i) which seeks to or does restrain or enjoin the execution and
delivery of this Lease, (ii) which in any manner questions the validity or enforceability of this
Lease, (iii) which questions the authority of the Company to own or operate the Project; or (iv) in
which an adverse outcome is probable, and which, if adversely determined, would have a material
adverse effect on the Company, the Project or the Company’s ability to perform under this Lease.

(g)  The Company has not received any notice of an alleged violation and is not
in violation of any zoning, land use, environmental or other similar law or regulation applicable to
the Project Site.

(h)  The location, construction, cccupancy, operation and use of the Project does
not violate any applicable law, statute, ordinance, rule, regulation, order or determination of any
governmental authority (or other body exercising similar functions), or any restrictive covenant or
deed restriction (recorded or otherwise) affecting the Project, including, without limitation, all
applicable zoning ordinances and building codes, flood disaster laws and health and environmental
laws and regulations.



DocuSign Envelope ID: DF3EG03D-F47A-4863-9DA5-818003F6E30C

(1) The Project Site is not the subject of any existing, pending or threatened
investigation or inquiry by any governmental authority or subject to any remediation obligations
under any Applicable Environmental Laws, and the Company is not aware of any basis for such
investigation, inquiry or obligation.

§)) No representation made by the Company in this Lease and no statement
made by the Company in any information, material or report furnished to the City in connection
with the transactions contemplated by this Lease contains any untrue statement of a material fact,
or omits to state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.

(k)  The Company is not in default in the payment of the principal of or interest
on any indebtedness for borrowed money or in default under any instrument or agreement under
and subject to which any indebtedness for borrowed money has been issued.

) The Company has the economic ability to meet all of the financial
obligations imposed upon the Company under this Lease and as related to the proposed
improvements to the Project Site as outlined in the Project Plan.

(m) The Company will operate or to cause the Project to be operated to the
expiration or sooner termination of the Term.

(n)  The Project will be located inside the corporate limits of the City.

All representations of the Company contained in this Lease or in any certificate or other
instrument delivered by the Company pursuant to this Lease will survive the execution and delivery
of this Lease and the termination of this Lease, as representations of facts existing as of the date of
execution and delivery of the instrument containing such representation.

ARTICLE IV- THE PROJECT

Section 4.1 Acquisition, Renovation, Construction. Equipping and Completion.

(a) On or prior to the date of execution of this Lease, the Company has
conveyed the Project or caused the Project to be conveyed to the City, by special warranty deed
and such other transfer or conveyance documents, inctuding a bill of sale, as appropriate, to vest
good title thereto in the City. The City agrees to cooperate with the Company, at the sole expense
of the Company, in the Company’s efforts to take all necessary steps to cause the records of the
Bemnalillo County Assessor’s office to reflect on or before the Execution Date, the acquisition and
ownership of the Project by the City in order to permit the Project to be exempt from property
taxation pursuant to Section 7-36-3.1 NMSA 1978,

(b) The Company will not allow any contractor, subcontractor, materialman or
laborer with respect to the Project to remain unpaid, and will take all actions or cause to be taken
all actions necessary to prevent liens by such parties being filed against the Project. If the Company
makes any payment pursuant to this Section, it will not be entitled to reimbursement or reduction
of the Rent.
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Section 4.2 Plans and Specifications; Changes.

(a) The Company will not make any changes that will change the nature of the
Project as a qualified “project” as contemplated by the Code.

(b)  The Company shall have the sole responsibility for the construction of the
Project and for procurement from the appropriate State, county, municipal and other authorities
and corporations, connection or reconnection and discharge arrangements for the supply of gas,
electricity and other utilities for the operation of the Project.

Section 4,3 No Warranty. THE COMPONENTS OF THE PROJECT HAVE BEEN
DESIGNATED AND SELECTED BY THE COMPANY. THE CITY HAS NOT MADE AN
INSPECTION OF ANY PORTION OF THE PROJECT. THE CITY MAKES NO WARRANTY
OR REPRESENTATION, EXPRESS, IMPLIED OR OTHERWISE, WITH RESPECT TO ANY
PORTION OF THE PROJECT OR THE LOCATION, USE, DESCRIPTION, DESIGN,
MERCHANTABILITY, FITNESS FOR USE FOR ANY PARTICULAR PURPOSE,
CONDITION OR DURABILITY OF THE SAME, OR AS TO THE QUALITY OF THE
MATERIAL OR WORKMANSHIP IN THE SAME. THE PROJECT IS A PRIVATE
ENTERPRISE OF THE COMPANY AND IS NOT, AND SHALL NOT BE DEEMED, A
PUBLIC PROJECT OF CITY. ALL RISKS INCIDENT TO THE PROJECT ARE TO BE
BORNE BY THE COMPANY. THE CITY WILL HAVE NO LIABILITY WITH REGARD TO
OR ARISING OUT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE IN ANY
PORTION OF THE PROJECT, WHETHER PATENT OR LATENT. THE PROVISIONS OF
THIS SECTION 4.3 HAVE BEEN NEGOTIATED AND ARE INTENDED TO BE A
COMPLETE EXCLUSION AND NEGATION OF ANY WARRANTIES OR
REPRESENTATIONS BY THE CITY, EXPRESS OR IMPLIED TO THE EXTENT ALLOWED
BY LAW, WITH RESPECT TO ANY PORTION OF THE PROJECT, WHETHER ARISING
UNDER THE UNIFORM COMMERCIAL CODE OR ANY OTHER LAW NOW OR
HEREAFTER IN EFFECT.

Section 4.4 Assessment in the Company’s Name. Upon termination of this Lease (on
or before Termination Date), the Company will take all necessary action to have the Project
assessed for property tax purposes in the name of the Company, and the Company will pay all ad
valorem taxes imposed on the Project from and after the date of termination. The Project shall be
conveyed to the Company to accomplish such assessment. The provisions of Article IX of this
Lease govern the manner and form of any such conveyance. Notwithstanding the foregoing, if the
Company fails to take all necessary action to have the Project assessed for property tax purposes
in the name of the Company on or before the date of termination, the City may execute, deliver
and cause to be recorded, at the expense of the Company, a statutory form quitclaim deed and other
transfer or conveyance documents conveying the Project to the Company.

Section 4.5 Compliance with Law. The Company will obtain or cause to be obtained
all necessary permits and approvals for the operation and maintenance of the Project, will comply
with all lawful requirements of any governmental body, agency or department regarding the use
or condition of the Project and will cause the Project, upon completion, to comply with all
applicable zoning and planning ordinances, building codes, restrictive covenants, environmental
laws and regulations, and all other applicable laws, ordinances, statutes, rules and regulations
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relating to the Project. The Company may in good faith contest the validity or the applicability of
any such requirement. During the period of such contest and any related appeal, this Section 4.5
will be deemed satisfied with respect to the requirement so contested.

Section 4.6 Nuisance Not Permitted. The Company will not permit or suffer its
agents, employees, invitees (including building contractors and subcontractors), guests or other
visitors to commit a nuisance on or about the Project or itself commit a nuisance in connection
with its use or occupancy of the Project.

Section 4.7 Taxes and Utility Charges. The Company will pay, as and when due, (i)
all taxes, assessments, governmental and other charges of any kind whatsoever that may at any
time be lawfully assessed or levied against or with respect to the Project, including property taxes
as required under Section 3-60A-13.1 NMSA 1978, as amended, (ii) all utility and other charges
incurred in the operation, maintenance, use, occupancy and upkeep of the Project, and (iii) all
assessments and charges lawfully made by any governmental body for public improvements that
may be secured by any lien on the Project. The Company may, in good faith, contest the amount
or validity of any such levy, tax, assessment or other charge by appropriate legal proceedings,
provided that such contest does not, in the reasonable judgment of the City, materially and
adversely affect the interest or rights of the City. During the period of such contest and any related
appeal, this Section 4.7 will be deemed satisfied with respect to any such levy, tax, assessment or
other charge so contested. Notwithstanding the foregoing or anything else herein to the contrary,
it is understood and agreed that the Project is exempt from property taxes and assessments during
the Term of this Lease pursuant to Section 3-60A-13 of the Code and only those payments in lieu
of property taxes and assessments calculated, due and payable in accordance with Section 3-60A-
13.1 of the Code, and the Administrative Fee, shall be payable during the Term of this Lease.

Section 4.8 Maintenance. The City will not be under any obligation to, and will not,
operate, maintain or repair the Project. During the Term, the Company will, at its own expense,
keep the Project in safe repair and in such operating condition as is needed for its operations and
make all necessary repairs and replacements to the Project as determined in the Company’s sole
discretion (whether ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen),
provided that such repairs and replacements do not change the nature of the Project as a qualified
“project” under the Code.

Section 4.9 Replacement and Removal of Project Property. The Company may
replace or remove any equipment, fixtures or furnishings constituting a part of the Project, or make
any structural changes or additions to the Project, provided that such replacement, removal, change
or addition will not change the nature of the Project as a qualified “project” as contemplated by
the Code. Upon request of the Company, the City will deliver to the Company, at the sole expense
of the Company, appropriate instruments evidencing the acquisition by the Company of title to
any machinery, equipment or fixtures permitted by this Section 4.9 to be so replaced or removed.
The provisions of Article IX govern the delivery and form of any such instruments.

Section 4.10 Environmental Matters.

(&)  To the extent that the Project will house petroleum or any petroleum
products, asbestos, urea formaldehyde foam insulation or any other chemical, material or
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substance, exposure to which may or could pose a health hazard, the possession and use of such
materials will be in accordance with law, including all Applicable Environmental Laws.

(b) To the extent that the use which the Company makes or intends to make of
the Project will result in the manufacture, treatment, refining, transportation, generation, storage,
disposal or other release or presence of any hazardous substance or solid waste on or to the Project,
such use will be in accordance with law, including all Applicable Environmental Laws. For
purposes of this Lease, the terms “hazardous substance” and “release” will have the meanings
specified in CERCLA, and the term “disposal” (or “disposed”) will have the meaning specified in
RCRA,; provided, in the event either CERCLA or RCRA is amended so as to broaden the meaning
of any term defined thereby, such broader meaning will apply subsequent to the effective date of
such amendment, and provided further, to the extent that the laws of the State establish a meaning
for “hazardous substance,” “release,” or “disposal” which is broader than that specified in either
CERCLA or RCRA, such broader meaning will apply; and provided further, that the term
“hazardous substance” will also include those listed in the U.S. Department of Transportation
Table (49 C.F.R. 172.101) and amendments thereto from time to time.

(c) The Company will promptly notify the City of any material violation or
alleged material violation of any Applicable Environmental Laws pertaining to the Project relating
to matters in subsections (a) and (b) above, of which the Company becomes aware.

Section 4.11 Easements. The Company may at any time or times grant easements,
licenses, rights-of-way and other rights or privileges in the nature of easements with respect to any
part of the Project and (ii) the Company may release existing interests, easements, licenses, rights-
of-way and other rights or privileges with or without consideration, provided that no such grant or
release shall materially and adversely affect the value, operation or utility of the Project. The City
will, at the Company’s expense, reasonably cooperate with the execution of required instruments
in connection with the grant and release of such easements, licenses, rights-of-way and other rights
and privileges. The Company understands that the City has a policy and practice which must be
complied with prior to the City executing a grant or release of an easement, license, right-of-way
or any other right or privilege in the nature of an easement, and, to the extent that such policy and
practice is applied consistently by the City to all properties owned by the City under the Code, the
Company agrees to comply with such policy and practice of the City in existence at the time of the
grant or release.

Scction 4.12 Eminent Domain; Damage; Destruction. The Company will give prompt
notice to the City of any material damage to or destruction of the Project. If either the City or the
Company receives notice of the proposed taking of all or any part of the Project by Eminent
Domain, it will give prompt notice to the other. Any such notice will describe generally the nature
and extent of such damage, destruction, taking or proposed taking. The Proceeds resulting from
the exercise of Eminent Domain with respect to or from any damage to or destruction of all or any
portion of the Project will be paid to the Company.

Section 4.13 Insurance. The Company will keep the Project continuously insured
against such risks and in such amounts, with such deductible provisions, as are customary in
connection with the operation of facilities of the type and size comparable to the Project as
reasonably determined by the Company. Each casualty insurance policy will show the Company
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as loss payee and City as an additional insured and each public liability insurance policy will show
the Company as insured and City as an additional insured, for each policy as the respective interests
of such parties may appear. Such insurance may, to the extent permitted under applicable law, be
provided by blanket policies maintained by the Company, by a captive insurance company
controlled by the Company or through self-insurance. Such insurance will include general liability
insurance against liability for (i) claims for injuries to or death of any person or damage to or loss
of property arising out of or in any way relating to the condition of the Project, and (ii) liability
with respect to the Project under the workers’ compensation laws of the State (unless the Company
has complied with the requirements of the laws of the State for self-insurance).

Section4.14  Access and Inspection. During the Term, the Company will, upon 48-
hour prior notice, give the City and their duly authorized agents, during regular business hours, (i)
such rights of access to the Project as may be reasonably necessary to inspect the progress and
condition of the Project and (ii) the right of entry onto the Project for any purpose contemplated
by this Lease. The Company will execute, acknowledge and deliver all such further documents,
including any deed or easement, and do all such other acts and things as may be necessary in order
to grant to the City such rights of access and entry. During the Term, such rights of access and
entry will not be terminated, curtailed or otherwise limited by any sale, assignment, lease or other
transfer of the Project by the Company to any other Person.

Section4.15  Liens. The Company will not suffer any liens to exist on the Project other
than Permitted Liens. The Company will notify the City of the existence of any lien, other than a
Permitted Lien, on the Project within 30 days after such lien attaches. The Company may, in good
faith, contest the validity of any lien on the Project, provided that such contest does not, in the
reasonable judgment of the City, materially and adversely affect the interest or rights of the City.
During the period of such contest and any related appeal, this Section 4.15 will be deemed satisfied
with respect to the lien so contested.

Section4.16  Use of Project. The Company will use the Project, or cause the Project to
be used, continuously during the Term so as to constitute a “project” within the meaning of the
Code as in effect on the date of execution and delivery of this Lease. A failure by the Company to
comply with this requirement may result in the City taking all steps necessary to have the Project
conveyed to the Company and assessed for property tax purposes in the name of the Company
from and after 30 days after the failure to comply first occurs. As used in the first sentence of this
Section 4.16 “continuously” means regularly and on a schedule consistent with that of similar
facilities in the southwestern United States. Temporary cessation of operations for maintenance,
during reasonable periods for the repair or replacement of facilities damaged or destroyed,
resulting from labor disputes or because of excess inventories or short-term slack demand, or under
similar circumstances will not constitute a failure by the Company to comply with this Section
4.16.

Section 4.17 Reserved.

ARTICLE V - LEASE; TERM; POSSESSION; RENT.
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Section 5.1 Lease of the Project; Term. In consideration of the payment of Rent and
the Company’s improvements to the Project Site consistent with the Project Plan, the City leases
the Project to the Company for the Term.

Section 5.2 Quiet Enjoyment. The City will not take any action, other than pursuant
to Section 4.12 or Article VII, and so long as the Company is not otherwise in default under this
Lease, to prevent the Company from having quiet and peaceable possession and enjoyment of the
Project during the Term (except as necessary with respect to Eminent Domain for public projects
and purposes) and will, at the request of the Company and at the Company’s expense, to the extent
that it is lawfully necessary and the City may lawfully do so, join in any legal action in which the
Company asserts its right to such possession and enjoyment.

Section 5.3 Basic Rent, Administrative Fee and Additional Payments.

(a) The Company will pay to the City, such amounts at such times as are
necessary to make all payments under this Lease as and when due (the “Basic Rent”). The Basic
Rent, and the Company’s consideration to the City under the terms of this Lease, is determined
based to the Company’s investment of $ in the Project consistent with the Project
Plan. The Basic Rent, i.e. the Company’s investment of $ , shall be amortized annually
over the seven-year term of the property tax abatement pursuant to Section 3-60A-13 of the Code.
The Company shall also annually remit to the City payments in lieu of property taxes and
assessments calculated, due and payable in accordance with Section 3-60A-13.1 of the Code.

(b)  The Company shall annually, on or before December 31, pay to the City an
Administrative Fee equal to 10% of the abated property taxes on the Project for the pending taxable
year.

(c) The Company will also make payments to or on behalf of the City, for all
reasonable out-of-pocket costs and expenses (including, but not limited to, counsel fees and
expenses) incurred by the City in connection with the administration of or default under this Lease
promptly on demand of the City, and provided the City may, prior to incurring such costs and
expenses, request an advance payment of or indemnity against payment of such costs and expenses
(the “Additional Payments™).

Section 5.4 Obligation Unconditional.

(a) Except to the extent that the City releases the Company from liability
pursuant to Section 7.2, (i) the obligation of the Company to pay Rent and to perform its other
obligations under this Lease shall be absolute and unconditional and shall not be subject to
diminution by set off, counterclaim, abatement or otherwise, whether as a result of Eminent
Domain with respect to, damage to or destruction of or removal of all or any portion of the Project
or any other event or condition, and (ii) the Company will not suspend or discontinue payment of
the Rent or fail to perform all of its obligations under this Lease and will not terminate this Lease
prior to the expiration of the Term for any cause.

(b)  Inthe event the City fails to perform any of its obligations under this Lease,
the Company may institute such action against the City as the Company may deem necessary to
compel such performance. The Company may also, at its own cost and expense and in its own
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name or, if legally necessary, in the name of the City, prosecute or defend any action or proceeding
or take any other action involving third parties which the Company deems reasonably necessary
in order to secure or protect its title to its right of possession, occupancy and use of the Project. In
such event, if no Event of Default has occurred and is continuing, the City will cooperate with the
Company, so long as it is not the adverse party, upon receipt of indemnity satisfactory to the City
against any out-of-pocket costs, expense (including counsel fees and expenses) or liability the City
may incur or suffer as a result of or in connection with such cooperation.

Section 5.5 Net Lease. This Lease will be deemed and construed to be a “net lease™,
The Company will pay all applicable insurance, utilities and taxes, in accordance with Sections
4.7 and 4.13.

ARTICLE VI - SPECIAL COVENANTS

Section 6.1 Recording and Filing; Further Assurances. The City and the Company
will, at the expense of the Company, take all actions that at the time are and from time to time may

be reasonably necessary to perfect, preserve, protect and secure the interest of the City in and to
the Rent and in the Project including, without limitation, the recordation of this Lease, the filing
of financing statements and continuation statements and the execution, acknowledgment, delivery,
filing and recordation of any other necessary agreements and instruments.

Scction 6.2 Claims. The Company will pay and discharge and will indemnify and
hold harmless the City from (a) any lien or charge upon payments by the Company to, or for the
account of, the City under this Lease and (b) any taxes, assessments, impositions and other charges
in respect of the Project. If any such claim is asserted, or any such lien or charge upon payments,
or any such taxes, assessments, impositions or other charges, are sought to be imposed, the City
will give prompt notice to the Company, and the Company will have the sole right and duty to
assume the defense of the same and will have the power to litigate, compromise or settle the same.

Section 6.3 Release and Indemnification.

(a)  The Company acknowledges that the City is acting as a conduit in this
transaction at the request of the Company in order to enable the Company to take advantage of
certain tax benefits. The Company releases the City from, agrees that the City will not be liable
for, and indemnifies the City against, all liabilities, claims, costs and expenses imposed upon,
incurred or asserted against the City on account of: (i) any loss or damage to property or injury to
or death of or loss by any person that may be occasioned by any cause whatsoever pertaining to
the construction, maintenance, operation and use of the Project; (ii) the inaccuracy of any
representation by the Company (regardless of whether the Company was aware of such inaccuracy
at the time the representation was made) or any breach or default on the part of the Company in
the performance of any representation, covenant or agreement of the Company under this Lease,
or any related document, or arising from any acts or failure to act by the Company, or any of its
agents, contractors, servants, employees or licensees; (iii) the Company’s failure to comply with
any requirements of this Lease; (iv) any other loss, claim, damage, penalty, liability, disbursement,
litigation expenses and attorneys’ fees or court costs arising out of or in any way relating to the
execution or performance of this Lease or any other cause whatsoever pertaining to the Project,
and (v) any claim, action or proceeding brought with respect to the matters set forth in (i), (ii), (iii)
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and (iv) above; provided that no release or indemnity is given under this Section 6.3(a)(i) through
(iv) due to exercise by the City of its police powers or in its performance of any essential
governmental function other than governmental functions related to the Code, and provided further
that there shall be excluded from the scope of this release and indemnity any liability, claims, costs
and expenses imposed upon, incurred or asserted against the City resulting from or arising out of
the willful misconduct or negligence of the Indemnitees or any Indemnitee (as the terms
“Indemnitees” or any “Indemnitee” are defined below).

(b)  Notwithstanding the fact that it is the intention of the parties that the City
shall not incur pecuniary liability by reason of the execution of this Lease or the undertakings of
the City hereunder, by reason of any act required of the City by this Lease, or the performance of
any act related to this Lease requested of the City by the Company or the City’s position as owner,
lessor, assignor and seller of the Project, nevertheless, if the City shall incur any such pecuniary
liability or the same is claimed or sought, excepting any such liability arising out of the exercise
by the City of its police powers or its performance of any essential governmental function other
than governmental functions related to the Code, and any such liability resulting from the willful
misconduct or negligence of the City or any of its agents or employees, then in such event, the
Company shall indemnify and hold harmless the City against all claims by or on behalf of any
person arising out of the same and all costs and expenses incurred in connection with any such
claim or in connection with any action or proceeding brought thereon, and upon notice from the
City, the Company will defend the City in any such action or proceeding,

(c) In case any action or proceeding is brought against the City, in respect of
which indemnity may be sought hereunder, the City will give notice of the action or proceeding to
the Company, and the Company, upon receipt of that notice, will have the obligation and the right
to assume the defense of the action or proceeding; provided that failure of the City to provide such
notice will not relieve the Company from any of its obligations under this Section unless that
failure prejudices the defense of the action or proceeding by the Company, in which case the
liability of the Company under this Section shall be reduced only by an amount equal to the amount
of the loss sustained by the Company solely as a result of such failure to notify.

(d)  Except to the extent caused by City, the Company will indemnify, defend
and hold harmless the City, from and against all suits, legal or administrative proceedings,
demands, losses, liabilities, damages, claims, causes of action, costs and expenses resulting from
or in any way connected with the generation, storage, manufacture, refining, release,
transportation, freatment, disposal or other presence, in or under the Project, of any hazardous
substances (as defined by CERCLA), hazardous wastes (as defined by RCRA), oils, radioactive
materials, asbestos in any form or conditions, or any pollutant or contaminant or hazardous,
dangerous or toxic chemicals, materials or substances within the meaning of any Applicable
Environmental Laws, or any other applicable federal, state or local law, regulation, ordinance or
requirement relating to or imposing liability or standards of conduct concerning any hazardous,
toxic or dangerous waste, substance or materials, all as now in effect or hereafter from time to time
amended.

(e) The indemnifications set forth above are intended to and will include the
indemnification of all affected officials, directors, councilors, officers, employees and agents of
the City, (together with the City, the “Indemnitees” and each singularly an “Indemnitee”). The
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indemnification is intended to and will be enforceable by the City, to the full extent permitted by
law,

Section 6.4 Assignment of Warranties. The City will, to the extent possible and at the
expense of the Company, transfer and assign to the Company from time to time any and all of the
City’s rights and interests in and under any warranties obtained in connection with the Project and
will give the Company the right to take action in either the City’s or Company’s name for the
enforcement of such warranties.

Section 6.5 Company to Maintain Its Existence. The Company will maintain its
corporate existence, and will not dissolve or otherwise dispose of all or substantially all of its
assets; provided, however, that the Company may, without violating the agreement contained in
this Section, become a domestic corporation or partnership (i.e., a corporation or partnership
formed and existing under the laws of one of the states of the United States), consolidate with or
merge into a domestic corporation (i.e., a corporation incorporated and existing under the laws of
one of the states of the United States) or another domestic limited liability company, or permit one
or more other domestic corporations or domestic limited liability companies to consolidate with
or merge into it, or may sell or otherwise transfer to another domestic corporation or domestic
limited liability company all or substantially all of its assets as an entirety and thereafter dissolve;
provided that (i) the surviving, resulting or transferee corporation or limited liability company
expressly assumes in writing all the obligations of the Company contained in this Lease, (ii) the
surviving, resulting or transferee corporation or limited liability company has a consolidated net
worth (after giving effect to said consolidation, merger or transfer) at least equal to or greater than
that of the Company immediately prior to said consolidation, merger or transfer, and (iii) the City
reasonably determines that the surviving, resulting or transferee corporation or limited liability
company is at least as financially capable as the Company of performing all obligations under this
Lease, and the City provides written consent to the release of the Company from such liability.
The term “net worth”, as used in this Section, shall mean the difference obtained by subtracting
total liabilities (not including as a liability any capital or surplus item) from total assets of the
Company and all of its subsidiaries.

Section 6.6 Good Standing. The Company will execute, file and record all certificates
and other documents and perform such other acts as may be necessary or appropriate fo comply
with all requirements for the formation, ownership and operation of a limited liability company
under the laws of the State of New Mexico.

Section 6.7 Authority of Authorized Representative of City. Whenever under the
provisions of this Lease the approval of the City is required or the Company is required to take
some action at the request of the City, such approval or such request will be made by an Authorized
City Representative unless otherwise specified in this Lease, and the Company will be authorized
to act on any such approval or request and the City will have no complaint against the Company
as a result of any such action taken.

Section 6.8 Authority of Authorized Representative of Company. Whenever under
the provisions of this Lease the approval of the Company is required or the City is required to take
some action at the request of the Company, such approval or such request will be made by an
Authorized Company Representative unless otherwise specified in this Lease, and the City will be
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authorized to act on any such approval or request and the Company will have no complaint against
the City as a result of any such action taken.

Section 6.9 Other_Instruments. The Company will do, execute, acknowledge and
deliver or cause of be done, executed, acknowledged and delivered, such instruments supplemental
hereto and such further acts, instruments and transfers (i) as the City may from time to time
reasonably require for better assuring the City’s title to or transferring and conveying the Project
to the City, and (ii) as the City may from time to time reasonably require in furtherance of the
accomplishment of the purposes of this Lease.

Section 6.10  Depreciation, Investment Tax Credit and Other Tax Benefits. The City
agrees that any depreciation, investment tax credit or other tax benefits with respect to the Project
or any part thereof shall (as between the City and the Company) be made available to the Company,
and the City will, if necessary or appropriate in the judgment of counsel to the Company (which
counsel may be in-house counsel to the Company), and at the sole expense of the Company,
execute any elections, certificates, filings and other documentary assurances reasonably requested
by the Company in any effort by the Company to avail itself of any such depreciation, investment
tax credit or other tax benefits. '

Section 6.11 Subordination. This Lease is hereby made subject, junior and subordinate
to any Lender mortgage or deed of trust on the Project and Project Site now or hereafter granted
for the benefit of a Lender and to all renewals, modifications, consolidations, replacements and
extensions of the Lender mortgage or deed of trust so that all rights of the City and Company under
the Lease shall be subject, junior and subordinate to the respective rights of Lender under the
mortgage or deed of trust, and to all renewals, modifications, consolidations, replacements and
extensions of the Lender mortgage or deed of trust as fully as if each such instrument had been
executed, delivered and recorded prior to the execution of this Lease or possession of all or part of
the Project or Project Site by the City and Company.

Section 6.12  Reports. Annually, on or before December 31, the Company shall submit
to the City a written certification that the Company is in compliance with all the covenants and
representations set forth in this Agreement.

ARTICLE VII - ASSIGNMENT, LEASING AND SELLING

Section 7.1 No Other Transfer by City. Except as provided in Sections 4.4 and 8.2,
the City will not sell, assign, transfer or convey its rights, title or interests in this Lease or the
Project, or its obligations under this Lease.

Section 7.2 Assignment, Lease, Mortgage and Sale by the Company. If the Company
is not in default under this Lease, the rights of the Company under this Lease may be assigned,
and the rights of the Company in the Project may be assigned, leased, subleased, mortgaged or
sold as a whole or in part by the Company. No such assignment, lease, sublease, mortgage or sale
will relieve the Company from primary liability for making payments of Rent and for the
performance of its other obligations under this Lease to the same extent as though no assignment,
lease, sublease, mortgage or sale had been made, unless the City reasonably determines that the
Company’s transferce is at least as financially capable as the Company of performing all
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obligations under this Lease, and the City provides written consent to the release of the Company
from such liability. Notwithstanding any provision in this Section 7.2 to the contrary, the Company
may not be released from its primary liability to perform under Sections 5.3, 6.3, 8.5 and 10.4 of
this Lease, arising prior to the date of the assignment, without the written consent of the City. Any
assignee, lessee, sublessee or purchaser of the Company’s interest in this Lease or of the Project
will assume in writing the obligations of the Company under this Lease to the extent of the interest
assigned, leased or sold. The Company will, not less than five Business Days before the effective
date of any such assignment, lease, sublease, mortgage or sale, furnish or cause to be furnished to
the City a true and complete copy of such proposed assignment, lease, sublease, mortgage or
purchase contract, and to the extent applicable, such assumption. On the effective date of any such
assignment, lease, sublease, mortgage or sale, the Company will, at the request of the City and at
the expense of the Company, deliver to the requesting Party, an opinion of counsel to the Company,
which opinion may be provided by the Company’s in-house counsel, to the effect that such
assignment, lease, sublease, mortgage or sale has been duly authorized by the Company, does not
conflict with applicable federal or State law, and does not affect the status of the Project as a
“project” under the Code. In the event of an assignment of the Lease arising because of a change
of status of the Company provided in Section 6.4, the provisions of Section 6.4 will apply rather
than the provisions of this Section 7.2. Notwithstanding anything in this Section to the contrary,
residential tenant leases in the ordinary course of business shall not be considered assignments,
leases or subleases for the purposes of this Section 7.2.

ARTICLE VIII - EVENTS OF DEFAULT AND REMEDIES

Section 8.1 Events of Default Defined. Each of the following events is an “Event of
Default™

(a) failure by the Company to make any Rent payment when due, and such
failure continues for a period of fifteen Business Days after written notice from the City thereof;
or

(b)  any representation by or on behalf of the Company contained in the Lease
proves misleading in any material respect as of the date of the making or furnishing thereof, and
such misrepresentation continues to materially adversely affect the interests of the City following
60 days after written notice, specifying such misrepresentation, stating in detail the material
adverse effect on the City, and requesting that its adverse effect be remedied, is given to the
Company by the City, or, if such adverse effect cannot reasonably be remedied within 60 days,
failure by the Company to commence the remedy within such period and to pursue the same
diligently to completion; or

{c) failure by the Company to perform any of its obligations under this Lease,
other than the payment of Rent, following 60 days after written notice, specifying such failure and
requesting that it be remedied, is given to the Company by the City, or, if such failure cannot
reasonably be remedied within 60 days, failure by the Company to commence the remedy within
such period and to pursue the same diligently to completion; or

(d)  the Company files a voluntary petition in bankruptcy or is adjudicated a
bankrupt or insolvent, or files any petition or answer seeking or acquiescing in any reorganization,
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arrangement, composition, readjustment, liquidation, dissolution or similar relief for itself under
any present or future federal, state or other statute, law or regulation relating to bankruptcy,
insolvency or other relief for debtors; or seeks or consents to or acquiesces in the appointment of
any trustee, receiver or liquidator of the Company or any guarantor of all or any part of the Project,
or of any or all of the royalties, revenues, rents, issues or profits thereof, or makes any general
assignment for the benefit of creditors, or admits in writing its inability to pay its debts generally
as they become due; or

(¢)  a court of competent jurisdiction enters an order, judgment or decree
approving a petition filed against the Company seeking any reorganization, dissolution or similar
relief under any present or future federal, state or other statute, law or regulation relating to
bankruptcy, insolvency or other relief for debtors, and such order, judgment or decree remains
unvacated and unstayed for an aggregate of 120 days (whether or not consecutive) from the first
date of entry thereof; or any trustee, receiver or liquidator of the Company or any guarantor of all
or any part of the Project, or of any or all of the royalties, revenues, rents, issues or profits thereof,
is appointed without the consent or acquiescence of the Company or such guarantor, as applicable,
and such appointment remains unvacated and unstayed for an aggregate of 120 days (whether or
not consecutive); or

63 a writ of execution or attachment or any similar process is issued or levied
against all or any part of or interest in the Project, or any judgment involving monetary damages
is entered against the Company or the City which becomes a lien on the Project or any portion
thereof or interest therein and such execution, attachment or similar process or judgment is not
released, bonded, satisfied, vacated or stayed within 120 days after its entry or levy.

(g)  the Company is in default under any agreement with Lenders related to the
Project, upon the City’s receipt of notice from the Lender of such default.

Section 8.2 Remedies on Default.

(a)  If an Event of Default occurs and is continuing, the City may, but is not
required to, take any one or more of the following remedial steps:

(i) by written notice to the Company declare all such amounts of Rent
payable for the remainder of the Term in full, whereupon the same will be immediately due and
payable;

(1)  re-enter and take possession of the Project, without terminating this
Lease and lease or sublease the Project for the account of the Company, crediting against the Rent
required to be paid by the Company the amounts received by the City from any sublessee;

(iii)  terminate this Lease, hold the Company liable for all Rent due at the
effective date of termination and due until the effective date of subleasing the Project to another,
exclude the Company from possession of the Project and lease the Project to another; provided,
however, that such termination and exclusion will not impair any remedy granted to the City under
this Lease;

18




DocuSign Envelope ID: DF3E603D-F47A-4863-8DA5-818003F6E30C

(tv)  take whatever action at law or in equity may appear necessary or
desirable to collect the Rent then due and thersafter to become due or to enforce the performance
and observance of any obligation of the Company under this Lease.

(b)  If an Event of Default occurs in which City is expressly entitled to, and
does, provide notice of default pursuant to Section 8.1 above and the Company does not cure such
Event of Default within the time provided above, City may, but shall not be obligated to, provide
an additional notice of intent to terminate this Lease (the “City Termination Notice™). If such
Event of Default set forth in the City Termination Notice is continuing for 30 days after delivery
of the City Termination Notice to the Company, the City may immediately take all steps necessary
to have the Project immediately assessed for property tax purposes in the name of the Company
from and after the date of the City Termination Notice, the City shall convey the Project to the
Company in accordance with Section 9.2 below, and this Lease be terminated as of such date.

(c)  If an Event of Default occurs under Section 8.1(g), the City shall
immediately provide the City Termination Notice to the Company and the City may immediately
take all steps necessary to have the Project immediately assessed for property tax purposes in the
name of the Company from and after the date of the City Termination Notice, the City shall convey
the Project to the Company in accordance with Section 9.2 below, and this Lease shall be
terminated as of such date.

(d)  In the enforcement of the remedies provided in this Section, the City will
treat all expenses of enforcement, including, without limitation, legal, accounting and advertising
fees, as Additional Payments then due and owing. In the exercise of any of the remedies in Section
8.2(a)(i)-(iv) above, the City has the sole right and responsibility for the exercise of such remedies
if an Event of Default occurs and is continuing.

Section 8.3 Company to Give Notice of Default. The Company will promptly give
notice to the City of the occurrence of any Event of Default of which it has actual knowledge.

Section 8.4 No Remedy Exclusive. No remedy herein conferred upon or reserved to
the City, is intended to be exclusive of any other available remedy or remedies, but each and every
such remedy will be cumulative and will be in addition to every other remedy given under this
Lease or now or hereafter existing at law or in equity or by statute. No delay or omission to exercise
any right or power accruing upon any default will impair any such right or power or will be
construed to be a waiver thereof, but any such right and power may be exercised from time to time
and as often as may be deemed expedient. In order to entitle the City to exercise any remedy
reserved to it in this Article VIII, it will not be necessary to give any notice, other than such notice
as may be herein expressly required.

Section 8.5 Agreement to Pay Attorneys’ Fees and Expenses. If an Event of Default
or an event or condition which, with notice or the lapse of time or both would constitute an Event
of Default, has occurred, and the City should employ attorneys or incur other expenses for
collection of Rent or the enforcement of performance or observance of any obligation or agreement
on the part of the Company herein contained, the Company agrees that it will on demand therefor
pay to the City the reasonable fees of such attorneys and such other expenses so incurred by the
City in the enforcement of the provisions of this Lease enforceable by such party.
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Section 8.6 No Additional Waiver Implied by One Waiver. In the event any
agreement contained in this Lease should be breached by either party and thereafter waived by the
other party, such wavier will be limited to the particular breach so waived and will not be deemed
to waive any other breach hereunder.

Section 8.7 Survival of Obligations. Except to the extent that the City releases the
Company from liability pursuant to Section 7.1, the Company’s obligations hereunder, including,
without limitation, its obligations to make payments, will survive any sale of all or any portion of
the Project or exercise of any other remedy in accordance with this Article and the Company will
continue to pay the payments and perform all other obligations provided herein to the extent
necessary to fulfill its obligation hereunder.

Section 8.8 Waiver of Extension, Stay and Appraisal. To the extent permitted by law,
the Company will not, during the continuance of any Event of Default hereunder, insist upon, plead

or in any manner whatever claim or take any benefit or advantage of, any stay or extension law
wherever enacted, now or at any time hereafter in force which may affect the covenants and terms
of performance hereof; nor claim, take or insist upon any benefit or advantage of any law now or
hereafter in force providing for the valuation or appraisal of the Project, or any part thereof, prior
to any sale or sales thereof which may be made pursuant to decree, judgment or other of any court
of competent jurisdiction; and the Company, to the extent permitted by law, hereby expressly
waives all benefits or advantages of any such law or laws and covenants not to hinder, delay or
impede the execution of any power herein granted or delegated to the City, but to suffer and permit
the execution of every power as though no such law or laws had been made or enacted

ARTICLE IX - PURCHASE OF PROJECT

Section 9.1 Purchase of Project. The Company will purchase, and the City will sell,
the Project for $1.00 at the expiration or sooner termination of this Lease (provided that the Rent
and all other amounts due hereunder have been fully paid). The Company will give notice to the
City specifying the date of closing of such purchase, which will be not less than 15 nor more than
90 days from the date of such notice. At the closing of such purchase, upon payment of the amount
due by the Company, the City will, at the expense of the Company, convey the Project to the
Company subject to the provisions of Section 9.2. If there is an Event of Default under Sections
8.1(g) and 8.2(c), the City shall immediately transfer the Project to the Company and terminate
this Lease.

Section 9.2 Conveyance. At the closing of a purchase pursuant to this Article IX, the
City will, upon receipt of the purchase price, as applicable, and at the sole expense of the Company,
deliver to the Company documents, including, but not limited to a quitclaim deed and other transfer
or conveyance documents, conveying to the Company the City’s interest in the Project being
purchased, as such Project then exists subject only to: (i) those liens and encumbrances (if any) to
which title to the Project was subject when conveyed to the City; (ii) those liens and encumbrances
created by the Company or any Person other than the City or to the creation or suffering of which
the Company consented; (iii) those liens and encumbrances resulting from the failure of the
Company to perform any of its obligations under this Lease; (iv) Permitted Liens other than this
Lease; and (v) any other lien arising as a matter of law (except as a result of any general action

20




DocuSign Envelope ID: DF3EGD3D-F47 A-4863-2DAS5-818003F6E30C

against City or arising from any act or omission of City). The Company may purchase the Project
and exercise its other rights under this Article IX, whether or not an Event of Default has occurred
and is continuing. Within fifteen (15) days after filing, City shall, at its sole costs and expense,
cause to be paid or removed any lien or encumbrance against the Project that is created by or filed
against City or the property of City and City shall hold the Company harmless from and against
any costs or expenses related to or arising from such liens or encumbrances.

ARTICLE X - MISCELLANEOUS

Section 10.1 Amendments. This Lease may be amended or modified only by a writing
signed by the City and the Company.

Section 10.2 Limitation of City’s Liability.

(a) Except to the extent set forth in Section 9.2 or obligations, costs, expenses
or liabilities arising out of the negligence or willful misconduct of City, no agreements or
provisions contained herein nor any agreement, covenant or undertaking by the City contained in
any document executed by the City in connection with any property of the Company will give rise
to any pecuniary liability of the City, its officers and members of its governing body, or constitute
a charge against the City’s general credit, or will obligate the City financially in any way, except
with respect to the funds or property available under the Lease. Except to the extent set forth in
Section 9.2 or obligations, costs, expenses or liabilities arising out of the negligence or willful
misconduct of City, no failure of the City to comply with any terms, covenants or agreements
herein or in any document executed by the City in connection with the Project will subject the City
to any pecuniary charge or liability except to the extent that the same can be paid or recovered
from the funds available hereunder. None of the provisions of this Lease will require the City to
expend or risk its own funds or to otherwise incur financial liability in the performance of any of
its duties or in the exercise of any of its rights or powers hereunder unless it will first have been
adequately indemnified to its satisfaction against the cost, expense or liability which might be
incurred thereby. Nothing herein will preclude a proper party in interest from seeking and
obtaining, to the extent permitted by law, specific performance against the City for any failure to
comply with any term, conditions, covenant or agreement herein; provided that no costs, expenses
or other monetary relief will be recoverable from the City except as may be payable from the funds
available hereunder.

(b)  No covenant, obligation or agreement in this Lease shall be deemed to be a
covenant, obligation or agreement of any present or future member, officer, agent or employee of
the City or the governing body of the City in other than his official capacity, and neither the
members of that governing body nor any official executing the Lease shall be liable personally or
shall be subject to any personal liability or accountability by reason of the covenants, obligations
or agreements of the City contained in this Lease.

Section 10.3 No Violation of Public Policies Regarding Indemnity. If a court of
competent jurisdiction determines that the provisions of Section 56-7-1 NMSA 1978 are applicable
to the Lease or any claim arising under the Lease, then any agreement to indemnify contained in
the Lease shall be limited as provided by Section 56-7-1.
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Section 104 Administrative Fees, Attorneys’ Fees and Costs. The Company will
reimburse the City, upon demand, for all reasonable costs and expenses, including without
limitation attorneys® fees, paid or incurred by the City in connection with (i) the discussion,
negotiation, preparation, approval, execution and delivery of this Lease, and the documents and
instruments related hereto or thereto; (ii) any amendments or modifications to any of the foregoing
documents, instruments or agreements and the discussion, negotiation, preparation, approval,
execution and delivery of any and all documents necessary or desirable to effect such amendments
or modifications; and (iii) the enforcement by the City during the term hereof or thereafter of any
of the rights or remedies of the City hereunder or under the foregoing documents, or any document,
instrument or agreement related hereto or thereto, including, without limitation, reasonable costs
and expenses of collection in connection with an Event of Default, whether or not suit is filed with
respect thereto.

Section 10.5  Binding Effect. This Lease shall inure to the benefit of and shall be
binding upon the City, the Company, and their respective successors and assigns.

Section 10.6  Severability. In the event any provisions of this Lease shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

Section 10.7  Recording. This Lease and every assignment and modification hereof, or
an appropriate and sufficient memorandum thereof, shall be recorded in the office of the County
Clerk of Bernalillo County, New Mexico.

Section 10.8  No Waiver. No waiver of any breach of any covenant or agreement
contained herein shall operate as a waiver of any subsequent breach of the same covenant or
agreement, and in case of a breach by either party of any covenant, agreement or undertaking, the
non-defaulting party may nevertheless accept from the other any payment or payments or
performance hereunder without in any way waiving its right to exercise any of its rights and
remedies provided for herein or otherwise with respect to any such default or defaults which were
in existence at the time such payment or payments or performance were accepted by it.

Section 10.9  Non-Merger. The provisions of this Lease shall survive the conveyance
of the Project to the City, the reconveyance of the Project to the Company, and all other
performances hereunder, and shall not be deemed merged in any deed or other instrument or
document delivered hereunder.

Section 10.10  Execution in Counterparts, This Lease may be executed in multiple
counterparts, all of which taken together will constitute one instrument.

Section 10.11  Notices. Any notice, demand, direction, request, consent, report or other
instrument authorized or required to be executed, given or filed (excluding Uniform Commercial
Code filings, recordings and other governmental filings) will be in writing and will be deemed to
have been sufficiently sent for all purposes when delivered by hand delivery, by recognized
overnight delivery service or by registered or certified mail, postage prepaid, addressed as follows:

If to the City: City of Albuquerque
One Civic Plaza NW, 11th Floor
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With a copy to:

With a copy to:

If to the Company:

With a copy to:

Notices shall be effective upon receipt. Any Party may, by notice to each of the other Parties,
designate any further or different addresses to which subsequent notices, certificates or other

communications are to be sent.

Section 10.12  Applicable Law. The val

of the laws of any other jurisdiction.

Albuquerque, NM 87102
Attn: City Clerk

City of Albuquerque - Legal Department
One Civic Plaza NW, 4th Floor
Albuquerque, NM 87102

Attention: City Attorney

City of Albuquerque

PO Box 1293

Albuquerque 87103

Attn: Metropolitan Redevelopment Agency

Jay Rembe

Alb. Downtowner, LLC

1716 Central Avenue SW Suite A
Albuquerque, NM 87104

Christopher Pacheco

Spangler, Pacheco & Werbelow PA
333 Rio Rancho Dr. Suite 401

Rio Rancho, New Mexico 87124

idity, construction and effect of this Lease will
be governed by the law of the State applicable to agreements made and to be performed in the
State, without regard or effect given to conflict of laws or rules which would require the application

[Signature Page Follows]
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IN WITNESS WHEREOF, the City and the Company have executed this Lease as of the
Execution Date.

CITY OF ALBUQUERQUE, NEW MEXICO

By:

Date:
Name: Lawrence Rael
Title: Chief Administrative Officer

State of New Mexico )
) ss.
County of Bernalillo )

This instrument was acknowledged before me on [ [, 202__ by Lawrence Rael
as Chief Administrative Officer of the City of Albuquerque, New Mexico, a New Mexico municipal
corporation.

Notary Public

My commission expires:
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Alb. Downtowner, LLC
By:
Name:
Title:
Date:
State of New Mexico )
) ss.
County of Bernalillo }
This instrument was acknowledged before me on ,202__ by ,
as of Alb. Downtowner, LLC, a New Mexico limited liability corporation.
Notary Public

My commission expires:
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EXHIBIT A

LEGAL DESCRIPTION OF PROJECT SITE

Tract 1 of Block 29 Plat for Silver Gardens Subdivision, containing approximately 0.7966 acres,
filed for record in Bernalillo County in Book 2008C page 0264 on December 17th, 2008.

EXHIBIT A
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EXHIBIT B

PERMITTED LIENS

EXHIBIT B






