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MASTER DEVELOPMENT AGREEIv1E1VT
MESA DEL SOL

'I'~ INCRE~NT DEVELOPMENT DISTRIC'Z'S 1 TI~ROUGH 5
13Y A~CD AM01~7G TIDE CITY OF ALBUQUERQUE,

NEW M.~~I~O, MESA DEL SOL, LLB AND
N1~SA DEL SOL TAB ZNCREM$NT DEVELOPMENT DISTRICTS 1 T~TROUGI~ 5

Tk~is MASTER. DEVELOPIYIENT AGREEMENT FOR TAX INCRE1vI.~NT DEVELOPML~NT
DSSTRIC~'S 1 THROUGH 5 (the "A~reeinent") is entered into as o~ the $ffective Date (as
defied below) by and among the CXTX Q~' ALB~7QUERQUE, NEW MEXICO, a muziicipal
coz~oxatiox~ (the "Cii:y"), Tv1LSA DEZ., SOL, LLC, a New Mexico-lirnite8 liability company
("Mesa del Sol"), ar~ci MESA DES SOL TAX INCREMEN`~' DL~VELOPMENT DISTRICTS 1
THROUGH 5, each a ~alitical subdivzsion a~ tha Mate as pz~ovid~d in Sectzon 5-~,~-9(C),
separate and apart firom the City and Bemalillo County, New Mexicq (the "Districts") in
comxecti.o~ vc~ith the facts aid circumstances recited below.

.RECITALS

A, Mesa del Sol owns or controls, thx'ou~h the consent o~ the retard ovvners,
ap~x'o~ixx~.ately 3,0$2 acres of land (the "Property") constituting a portio~i of certain real pz'operty
known as Mesa del Sol, which real property is subject to a~Y axillexatioz~ agzeeme~t with the City

t approved by the Czty Council on 7az~~ary 4, 1993, a Level A Cox~munify IVZastar 'Ian appz-oved
by t1~e City Cau~ail on, January X4, 2006 {the "Level .A. Plan") and Le~ve1 A Dev~lapment
Agreement recoxded.xn t1i~ real pxopezly records of'Bernalillo Couzity, New Me~iao on MaraI~
2J,, 2006 in Book A~ 13, Page 9604 (the "T~e~el A Development Agreement"), ptu~suant to ~e
Plat~n~d Coznmunitie~ Crit~rza of the ~buc~uerque/Bemalil~o~ County Coz~prehe~.szve Plan. (the
"~lanx~ed Coixam.~z~txes Czitezaa"), which is a policy el~m.ent o~ the Albuquerc~ueBexnal~llo
County Coznpzehe~.sive ~~ar~.

S, The Level A. Plan applies to (~) a~rpzo~simately 8,79 acz'es wbick~, at t~.a t~zne the
Level A 1'Ian. was approved, wexe owztad bq the State of New IYlex~ca, in trust, and adr~izustered
by the Nest Mexico Cotxunissidne~ o~ Public Lands, subject to a develop~aettt Lease (the
"Development Lease") by and between tie State Land Office (the "S~,Q") as lessor arzd Forest
Ciiy Co~vingto~ NM, LLC a New Iv~exico limited liability company ("Forest City Covxugton") as
lessee, as desczibed in ~e Level A Aevelopment Agreezx~ent (tae "SLO Lease ~'ro~erty"); (ii)
a~proxiznately 240 acres of property witbir~ 1'b.e Project area which were owned by third parties
(tlxe "Thixd Parties Property"); aid (iii) 4$0 acres which wez-e awned by tha University of New
Mexico (the "UNM Pra~erty" ar~.d, togethez• with the SLO Lease property and the Thiz~d 1'artges
~'raperty, the "~eve1 A ~'roperty").

C. Since adoration of the Level A Plan, Iv[esa del Sol hay, pursuant. to the
Devalopzztent Lease, p~urcha~ed 3,082 aczes o~ the Level A Propez~y (fine "~'hase 1 Fropez-Ey"),
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izicluduzg the Ui~tM Property and 2,522 acxes from the SLO Lease Property, and an additional 4Q

~~~ acre parcel acquired b~ Mesa del Sol from. the 5~,4 (cal~ectively, the "Pxopez-ty"),

D. Pursuant to the ~'lar~ned Communities Crite:~a, NZesa del Sal has submitted fox the

approval by the Environmental Plaru~ing Co~unission of the City a proposed Level B Plan and
proposed Level B DeveJ.o~ment Agxeement for the Property, addressing, among otbex mattexa,
respaz~sibilities for the financing, operatzou and maintenance a~ infiastz-~zcture serving the

Property, village master plan phasing, specific r~ea.sures for mitigating nogative consequences of
de~~elo~ment of tl~e Property, provisiozas for affordable housing, and pzoviszons foz the protection
azid mainte~ia~ice off' open space.

E. Pursuant to Sections 5 15-1 through 5-1528 NIv1SA 1978, City Ordinance Bi11
Na, F/S U~Q6-44 Ex~.actxnent Na. 0-36-2006 (the "TIDD Ordin~.nce"), Czty Council ~ilJ. FMS R-

06-1~6, Enactment No. R-2006-1~6, ar~d City Council Enactment R-2007-0001, the City has

forrrzed eve tax increment development districts for the financing o~ public infiastructure to
serve t~.e ~'r4pez-ty and established the #ax increment available in each finat~.cing.

~, The D~stiticts ara faxzned, a~xd proceeds of the bond fiY7air~ings far each District

shall be used, for the purpose of financing the deszgn, cvns~txuctzon and puz'chase o~ all, or

poxt~ons to t1~.e extezrt financia].1y feasible, of the following (callectzve~y, fi11e "Aisixict
Tnfrashvcfure"):

(1) District 1: Tx-unk infrastxucture (consisting of Phase I University
$ouXevard from the zlortl~ern property lzne to tk~e coz~.r~tunity centez and Phase I Mesa deI

~,. So1 Boulevard from. the community Centex to centzal park and nei~~boxhood connector
roads) and portions o~ othex tzvnlc inf7rastz-uature (water suppX~ facilities, elevated storage,
u~dergrou~.d sfoxage, watez' ~rarzxp station, sanitary sewex pump sta~i~n, z'esez~voir, storm
d~te~tion pa~.ds, ~arlcs, proportional Czty o~ sites, az~.d infrastructure improvements
related to the foregoing), police, ire and public safety Facilities, school ~acili~.es,
community centea:s, libraries, and other public faczlitie~s (the "Distzict J. Zx~frast~ucture");

(2) District 2: Trunk xnfrastzuctuxe (consistxizg o~ U~1].Fex51.~ $OAXevaxt~

from the eommuuity c-enter to the southern bou~.dary of t~Ze ~xrst 3,082 aczes o~
development arad I~Sesa deb Sol Boulevard from central park to I25 and fiom the
coxn~nunity oe~nter to khe nortl~exn boundary o~ ~xopexty and neighborhood connector
toads) atad pozi~ons of other t~~n.k infrast~cture (water sup~Iy £aczlit~e~, elevated storage,
undexg~.•ound storage, water pump station, sanitary sewer pump station, resezvoix, stort~:
deteutzoz~ pon.rls, darks, ~ropor~zonal City q~f-sites, and infrastruG4ure improvements
related to the £pxegoing), ~ol~ce, fire aid public sa~'ety facilzties, SCI1p01 fEICt~I~1P5~

coz~nrnunity centers, libraries, and otk~ar public facil~tzes (fik~e "Dzstzict 2 Infxastructuxe");

(3} Distz~.et 3: Trunk i~zfiast~ucture (consisting of Phase II of University
Boulevard from 1-he .r~orthexx~ property line to the southezn boundary of the fast 3,Q82
acres of development and residential z~eighboz'hood connector toads) aza.d parti.an~ of
other trunk infrasfr~zcture (water supply faaili~ies, elevated storage, underground storage,

water pump statiaz~, sanitazy sewer pump station, reservriir, stortza detention ponds, parks,

z



~I0~01~kO11~. Clt~ Q~~ 51t~S~ and infrastruct~ue ixn~zov~xnents xelated to the foregoing),
~oIice, fixe ar~d public safety facilities, school facilities, community centers, libraries, and
other public facilities (tlte "D~strict 3 Infrastructure");

(4) District ~: Trank infrastructure (Phase II o£ Mesa del Sol Boulevard
from. tlae norther. boundary of the pzaperty to central pant ar~d residenf~al connector
roads) and portions of other trunk infrastructure (water supply facili~res, elevated stozage,
underground storage, watex pump station, sa~rtary' sewer pump station, reservoir, storm
detentioiz ponds, parks, ~ proportional C~f~ aff sites, aril i~xfrastructure improvements
related to khe foregoing), police, fire anal public safety Facilities, ,school facilities,
community centers, lib~a~-ies, a~~.d other publio facilities (the "Dis~-ict 4 Infrasfi-uct~ue");
and

(5) Dist~.ct 5; Trunk infrastz-~ctuxe (Pha.~e IZ of Mesa del Sod Boulevard
from cen~ial park fo I-25 and residential' neiglYborhood co~ector roads) and portions of
other trunk in~'rastzucture (v,Tater supply facilities, elevated storage, underground storage,
watex ~~ump station, sanitary sewer putx~~ station, reservoir, storm detentio:~ hands, pars,
propartiouat City off sites, and infrastructure impxovernents related to the foregoing),
police, fire and ~uhlic safety facilities, school facilities, community eenters, libxaries, ~nnd
other public facilities (tie "District S Tnf~•astructure").

Ali District Ixzfz'astz-uc~re mall be constructed in cozaformity vc~ith alI relevant plans,
speci~cafi~ons, requireznenfs and standards of the City, including, ar~d as xr~odified by,
specif'iGally, the Level A ~'~atl and Level A Develop~x~ent A~reez~aent, the Level B Flan and Level
S ~Ja~velop~tent Agreement for development of the I'ropexty anal, when applicable, Level C Plans
and Level C Aevelopznent A,~eements for ~ortio~s of the Pro~ex-ty to be developed as residential
neigllborlloods, mixed useareas, co~nrn.erczal az~.d other nonresidez~tzal uses ~COX18Ct1'V~~y", the
"Z.,eve1.A.~~ Aevelopznent Agtee~rte~.ts").

G, Mesa del Sol o~ its designee will construct additiana~ public in~rastructuxe
iz~z~pxovezxzents to serve the Mesa deb Sod ~'ro~ect, which wi11 be funded by ,Mesa deb Sol and from
sources othez than tax iucx'eznent revenues oz ~pzor,~eds o~Bonds :issued by tIle Districts, zneludirag
the ~ol~owxn,g: alleys, docket darks, ~ortians o~ in.-treat ixlfrastxuetuze and community ~aciIit~es
(tie ".A.ddzfaonal Sx~tash-ucture" vt~hicb, toget~aex with the District Tr~,frastructure, are zefez~ted to in
this Agreezxzent as the "Pub1~G Tn~rastructure'~.

H. This A~reemei~~ is ezatexed rota ~uxsuant to the TIDD Ord~nazzce, which provides
in pez~inent part that tie respective responsibilities o~ the City and. Mesa del Sol for
im~Iem.entin$• the Districts, including responsibilities fox financing, constructing, dedicating,
accepting paid operating public infrastructure, and other matters relating to the developzne~t,
improvern.e~.t and use o~ areal property within the Districts, aze to be addressed in a development
agreement ox agreements for tt~e Distziets.

I. Mesa del Sol has submitted ~o the City a'petif;iaz~ and application for t}ae fozmatioz~
o~'the I?istr~cts (together, the "Applzca~ion"), which incXudes, without limitation, a Tax In.cremez~t
Developrz~.er~t PXan for fine Distzicts (the "Tax Tncremez~t I3evelopment Plan") ar~d a map



depicfiz~g the boundaries of the Districts (thy "~c~undary Map"), attacl~ed as E~ibit A t'o t~Ze Tax
~'~ T~crement Development Plan and as Exhibit 1 to this Agreement.

r. 100% of the Property is o~med, collectively, by Mesa del Sol, ~acz~Zea Mesa
Studios, LLC, and lU.~de1S, LLC, eaoh of which has provided written consent fo Mesa del Sal to
sabzaih the Application, and to request That Districts 1-5 b~ foamed without an election of
property owners. Iv1~sa del Sol has cez-tified on bel~.alf of tk~e ownexs of the Pro~ex~ty that na
qualified electoz's reside on the Property ]acated within Districts 1-~ and that, consequently, na
fax~znatio~ election is r~quzred pursua~~t to Sect~oii 5~1 S-8, NMSA 1978.

I~. TI1e City and 1Vtesa dal SoI iuteud that Mesa del Sol or its ~.esigne~, as agent for
the Districts, wi11 construct fhe District Infrast~-ctcture, Bach phase of Dist~i.ct InfzastrucLure will.
be initially described in a preliminary list of District Xnixastxucture submitted to the City's
llavelo~mez~f Reviavcr Baarcl (the "DRB"), az~d wall be superseded ~by the final znfrastntcture list
a~pxo~t~ed by DRl3 ~~ursuaz~t to subdivisiaxi plat approval for that portion o~ t1~e ~'roperly.

L. The City and Mesa del Sal intend that a1X District Tnfrastructur~ to be construoted
by ox on behaJ.£ of the Districts shall be pursuant to the Level A-C Develapzzient Agreements and,
to tl~e extent consi.stez~t with tha Leval A-C Development Agreements, a work order or wox-lc
ozders issued b~ the City in aceozdance with the Ciiy's Development Process Manual ("DPM")
col. 1, Chapter 5, the Subdivision Xmpz~ovements Agreement Procedures.

M. TJ.ie Gity and Mesa del Sol. intend tb.a~ the District Tnfrastruct~ir~ (other than
cextai_n. water and wasfewatex improvements that will be dedicated to the Alb:ac~uezque ~ernaJi].lo

~` County Water tTtili.ty Autllority, a~ud certain toad ixn~~rovezzients that will be dedicated to ~e
Mate), and certain Addztioz~al Infrastnzct-ure to Ue financed anal co~.structed by Mesa del Sol,
slxall be c~es~gn~d and eoz~structec~.. usazig t1~e City's staaxdaxd fgzxxi Subdivision Zzn~ra~'ezn.e~~ts
.A.greemeut ~'xocedures accorclin.g to all a~p~i.cabla City standards and t'eq~xements, sha1J, be
suitable for dedication to fide City upon completion, and sha11 be det~xcated to the City azld
othe~ise be owned and operated by th,e City as ~:rovided i~ f~is .Agreement, and as provided and
modified in the Le~trel A-C Development Agreements and Level A-C Aeveloprnent Plans.

SCI. The City and Mesa del Sol anticipate that the District Xnfrastructuxe wild be
financed ix~ dart through the issuance by each of the IJistricts of separate series of gross receipts
tai. increment revenue bonds and' propezty tax increment revenue bonds ("Tax T~zc~eme~t
Bonds") a.s ~rovic~ed i~ the Act .("Disi~et ]3oxxds"), payable from dedicated gross zecezpts tax.
~ncrez~ent revenue and property tax itxeremer~t ze~renue (ca~lectxvely, "Tax Increment Revenue")
generated vvitl7.iz~ each a~ tlxe Districts, '~'he City az~d Mesa de]. Sol anticipafe that xt~.e Tax
Inerezxaent Bands issued by each Dzstri.ct will be secured and adrniz~i.stered ptusuant to indentures
o~ trurust ("~iident~ires") tq be ez~tezed into by the Dxstzxcts for the bene~Zt of ~e ow~ers of the Tax
Inczement $ands, which indentures will. ~zovide for the collection, deposit, adrriixuStrat~0~,
i~lvestment and pay~nenfi of debt service on ~'ax Increment 13an.ds with. Talc Increment Revenue.

O. The CztS~ and Iv~esa del Sol intend fiat this Agreeuaent be e#'fective as of the
~azznatzon by tie City of the pz~oposed Districts pursuant to a foz~~.tion resolution (thy
"Formation Re~alution"), that this Agreement shall govezn t1~e conduct and opezafi~on of the
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DIS~1"~~t5 with zespecC to the ratters addressEd b~ this Agree~.ent, and that ane ox more
(;, st7pp2ernefital tax. ittcrement district development agreements (eack~ a "~u~~Iem.entaL District

]~evelo~zxzent Agreement") rr~ay be er~t~red into by tl~e City, M'es.a de3 Sol ar~d each Distrie~
indiviciva~.~, wzth respect fio bond issuance, fir~ai~cing, constxuction, dediea~bn, operation at~d
maintenan~ee o~~a-~kicular portions. of Distrzct Infrast~cfi~re by ghat Distri~f,

'I'HERE~t~A~, in consideration of fie xra.~utual covenants o~ the porkies set fortlx zn t3tis
,~greeme~a~, anc~ fflx o~h~r ~vatua~Ie caz~si~eration, tha pity, Mesa ~Iel Sol and Mesa del Sod Tax
Ir~crex~ent Dev~l'opixt~nt D~strict~ 1. tkirough 5 eaclx agree as follows:

ACrREJB~VSEN~T

1. ~~ffecfive Date of A_~eement; Dist~iat Fo~rna~ion i5 Cbnditzon Pxeoede~t to this
A~reem~nt.

A. E:f~ect~~e hate. Z7iis Agreer~ien~ shall became e£fectiva as o~ t~.~ City°s
foxxn.ation of Dista7c~s 1 througki~ 5' nn December J.B, 2006 pt~rsuanfi to t ie Act, respective of the
date•of executx~on o~ this Agreement by the ~ar.~i~s ]~exeto.

B. T~xstrict~ are Parxies to t13is A~reemezat, Pursuant to the ~oxrria~~n
R.~esoiution, Distx.~~cts 7 tough 5 sh~~ become a .arty tv tb~s Agreeinerit ar~.d s~aall be bound to
~e abli~at~o~.s• seti~ ~z-t1~: herein as of the dater of the date of fo~natio~z of tL~e Districts or the date
dit~his A~reezn~z~t,

~, C, No ~`arni~tio~ Casts to G~ity, All cysts and expe~s~s it~~t~xr~d by ~e Gity
p~xsuan~~ to tbis Agreement in. cozu~ect~on ~wit~i the application, formation. and adi~ai~istrat~an o~
Districts 1 tbrou~h ~ sl~a]X be pazd'by' Ivtesa del SoJ. or ats designee tllrougl5: adva~cc pa~nem~s
~?~7zs~.ant to t1~e TInD OxdizZa~.ce; ~rovi ded,, that nothing in t1~is: Agreement s~.a~ ~be. eoristrued as
~xohzbi~ing~ t~.e xeimbuxsex~tent o£ Mesa deb S.o~. ox zts desx~i.ee fox e11, or a poxtio7x of~ s~.ch
expenses ~rn~Y the proceeds• of bonds issued by tha DI~f.T1Ct5' to the. extent a1~.owable 1~~
ap~licabl$ state aa~d federal 1~vv,

Z. Baunda~i.es of Di.sfricts, The bound.ari.es• o~ Df'six~cts Z trough 5 shaxl be as
described itx tk~e F3ound~a:ry• Map a~taclxsd as ~~tibi~t 1 to phis Agreezn~rit, The bo~udaries of
Districts l: tXiroug7~ 5.' or any portzon thereo~xnay be arz~.e~i~:ed as Follows:

A. I~, at t3~.e time amendihen~ is requested, the record owner of fti~ latad
wit~n the, Ditstricts• affected. by the ~zop'osEd amendment $ova provided written co~tsexit to die
boundary an~endanex~t axed either (i) nQ bo~.ds a~ the. affected Districts axa tliez~ outstar~.diug ar (ai)
zz~ the detertxunatiort of the ixus..tee fay the. bonds as provided. in the related T~dextttYtz°e~ or
Indentures, holders of bonds. of the affected Diskri~ts ~vliieh are then outs~an.dzz~g -t~vill not be
adversely aifeefed, die amenc~.ment sha~1 be~a~~roved by ~.~. C~iief A~di~iiuistzative Of~oer cs~'the
City', which app~'oval au~hoxity is 1~ereby delegated,

B, I~, at tkie fire axnez~drnent is requested,. tha zecoxd ow~aers of less than
100% of tl~e land wzthin the Dis#xiats affected by tha pxopas~d amencl~ent ha.~e pxovi~ted written
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consent to the boundary arn~ndment, the ~ropose~ amendzn,ent sha11 be subject to the provisions
of Section ~-15~2~ NMSA 1978,

3. pistri.et 7xifrastructu:re to be Constructed by Mesa del SaX. District Infrastxucture
sl~aU. be constructed by Mesa del SoI or its designee as pxavided in the Leval A-C Development
Agzeeznents and S~tpplemen~al District Development A.greeznents, To the extent conszstent wzth
the Level A C De~velo~nzent Agreet~.ents ar Sup~len~ental District Deve]opzraent Agreements (as
described zip Section 4(C) of this Agreement), constzuction o~ District Tzifzastzucture shall be
subject to the provisions set forth in subsections A through J ofthis Secti.a~ 3.

A. City Davelo~~ent Requirerzaents. To the exte~~.t required by the City
development process poizcies (including the Level A-C Develapmez~t Pla~,s and the bevel .A.-C
Devea.opm.ent Agreements), Mesa del SoJ. o~ its designee shall request a bulk land plat variance
and obtain a p~e~Zminary plat appzoval, a final plat ap~ro~al, a Distzick Infrastructure list and an
Additional Infrastructure List (collectively the "DRB Infrastructure List") fronx the DIZ~ prior to
construction of ~ifrastructu~e (e~.cept to tl~e extent that public Iufrastn~cture has already been
consfxucted pursuant to the Level A l~evelo~xnez~t Plan. All District Infrastructure and
Additional ~afrastxucture shall be designed and constructed, as mote fixlly described and ire tihe
apprn~cimate locations d~epiated zn D~ZB In~&astructuz'e list, in accordance with City Davelopzne~t
Pz'pCeSs Manita~ ~"DPM") Vol: 1, Chapter S, 7mpraveme~t Agreerzxent Procedures, as ~tx~.odi~ied

by the Level A-C De~cre7opm.ex~t Agreements and Level A-C Development ~'Ians; provided, that a
financial gu~ra~tee fox the satisfactory completion. of the T~asiructure sfaall nod be required. i~
the coz~ditiona set Earth in Subsectaoz~. $(i) and (ii) of this Section 3 are sat~.s~ied.

~;. B, Satisfaction. o£ Conditions in which Surety or Coxnp~etion Guaranty Not
Required, A suzety bond ox othez guaranty for the completion o~ the District Infiastructure shall
z~ot be requi~etl i~ the follawax~.g con~di#ions ate satisfied as fio each .worl~ or~ez in cozlnect~on with
the related pistz~ct for whic~i fie District S~~rasiavcture is beizig con.stxuated

(i) 'Z'b.e Indentuxe fox the xe~ated Disf~cfi provides that a specified
axz~oun.t o~ the proceeds of the District Bonds shall be used faz consiructian of the
Distritct Tzifrasixuctuxe; and

(ix) fihe anr~aunt of available pzoceeds of Dist~ct Bonds specified in
Subsection (i,) above, tagetl~ez• wi~b. other dedicated moneys the pay~xent of which
is guaxantesd ox othez~wise assured to tl~e satisfact~oz~ o~ the City, is equal to o:r
greater thaix tXie es~imatec~ cost of the District Infxastzucture to be constructed foz
the related Axstrict.

C. Co;mpletivn Guarantee ~Zequired, To the e~.tant required by tie Leve] A-C
Development Agreeznen~s or Supplemental District Develapzx~:en~ Agreements, "ax subsection
3(B} N~esa del Sol oz its designee shall be xequired to provide a surety bond oz~ ot~ier completion
guarantee ac~eptabl.e to az~.d ux Favor o£ the City ~'or the satisfactory cpnrzplatao~ of the Addi#ionaI
infi-astructure,



D. Res~onszbility £oir Public Znfrast~ructure Costs, Mesa del Sol sha11 be

~• xespansib~a for completing the Additional Infrastructure and for the costs thezeof; Ta the extent

that available proceeds of the bonds issued by the Districts are insufficient to pay the costs of
Distarict I~ifrasfxucture, Iv.[esa del Sal shall be responsible far the costs of cainpleting such District

T~ifrast~-uatuze,

E. Sta~,`t of Construction.. Before comnnencing construction of the Distrzet
7i~.frastructure or Additional Infrastructure within public rights o~ way, IvYesa deI Sol or its

desigt~.ee sha11 obtaiza froYn tie City a Work Order pursuant to and in caznpliance vrxth DPM Vol

1, Chapter 5, as also provided and tnodifzed i~ the Le~c~ei A~C Development Agreerr~ents ar~d

Level A~C llevelopznent Plans.

F. Indemnification Re~ardiu~ •Public' Infrastructure. U~t~l the Publzc

Infrastructua-e is accepted by' the Czty, Ivtesa deX Sol ox its designee shall be solely respansib~e for

ir~aintaiz~ing the prezn~ses upon vv~xch ~e Public ~.nfrastructuz-e is being constructed in a sa£e

condition, Mesa del dal agrees to defend, indennziify and hold l~.annless tine Czty and ids of~czaJs,

agents and ezx~ploy~es from any claims, actions, suits or other p~'oeeedxngs ai7sing ~roz~n or out of

the negligent acts or oznissioz~s a~ Mesa del SoI, its agents, repxesentati~ves, contractors oz

subcontractors or axising from. the failure o~Mesa deX Sol, its agents, represe~.tatzves, contractors

az' subcoz~tractars to perform any aot or duty required of Mesa del Soi in this Agt~eznez~t. Tkae

indErxmification requxxed hereunder shall not be limited as a result of the specificafions of any

appJacab].e ins~.~rance coverage. Noflaing herein is intended fo zmpair ally rzght or axrununity under

tl~.e Taws ofthe State o£New Nle~ico. To #~b.e extent prohibited by applicable Zaw, Mesa del SaI's

indem~r~it~ obligatio~.s shall not extend to claims, actions, stets o~ ottxex ploceedix~gs arising froxrn

C' the negative or wrangfiil conduct of the City or its agents, o~cez•s or •emplay'ees. The

obligatzo~s of Mesa deI Sc~l pursuant to this Section shall terminate following dedication a:~d

acceptance by the City of Public Tr~frashuctuxc:.

G. Colnplet~oz~, Acee_ptauce and Tertnir~atio:~. No portion o£ the Property,

including any bulk land parcel as sk~o~vrn ova the DRB approved final flat, shall be fiirther platted

ox' suUdivzded un~iX the Public Infxastructu~e necessary for the subdivision, as dete~-m.ined by the

Z7RB, hay beezz completed and aec~pted by the City, fivatzczally guaranteed, ax fu~-Yhex bulls land

plat waivers aze proouzed. Notvvitk~standi~.g an.~thing u3. this Agreement to the cvntraxy, IV.fesa del

Sol ox its designee shall be permitted to provide a surety bond or other completion guaranty

acceptabXe to anal in ~avox of tk~e City prior to com~~~e#iom of the Public Infrastx~eture necessary

£or subdivision approval. Upan completzan of tie ~'ubXic Infrastructure, Mesa c~el Sol ox its

designea s~atl submit to the City a final acaepta~ce package (the "Final Accep~a~.ce ~'ac~Cage").

TI~e City s~Zall ~'eview the Final ,A.cceptance Pacl~age fox completeness and accuracy, as provided

in T3P11Q Volume 1, Chapter 5, Wo~l~ Oz~dear process, as also provided az~d modified iii tha Level

A-C Aevelopx~.ez~t ~,,g~eezx~.e~.ts and Level A~C Develo~z~erat Plans. Upon approval o~ the Final

Acceptance Pacl~age by ~~e City, the City shall issue a Certificate of Completion and Acceptance

of t}ae Pub~zc ~ifi astxuctura.

H. Construction Services. Mesa del Sod or its designee shall obtain.

engineering, design aid construction. services fox the Public Tnfrastnictuxe, A,II co~tractars and

subcar~txacto~'s shad a~ee to cozr.~ply with the DPM Vol. 1, Ch. 5 rec~uire~ez~ts, as also provided

C;



ai1c1 ix~odified in khe Level A-C Aevelopnlent Ag}•eements and Level A-C Development Plaals,
Ivtesa del Sal or its designee shah be entitled to a construction management fee not to exceed 5%
of tlxe cozitract price ~'o~ tYze District Z~frastruetuz'e, which may be i~n.cluded in the cost of such
District Infrast~ucta~e and whxoh. may be payable £z'om proceeds a£ the bonds issued by the
Districts, to the extent permitted by applicable state and federal law.

I. ~'xol~cfied Casts of Constz~tctzon, The est~rnatied initial costs of the public
Tnfrash~cfure, iixcludi.ng design and engineering, to be financed by Districts 1 tl~xough 5, are
$635,000,ORO,

J. Indernl~ity Re~ardin~ ApUlicatioz~. Pursuant tp t~xe TIDD C3rdinance, Mesa
del Sol ox its desagzxee s~ta~l index~ni~y the City, t1~e Districts, and the respective agents aiad
employees of the City az~d the Districts, and shall fold the Cxty, tk~e-Districts, and the respective
agents, officers and szaployees of each ~~a~.~niess from and agauast any and all liabilities, clauns,
casts and expenses, i~el~ding attol~eys' fees ("Claims"), incurred ui a~.y challenge or proceeding
~-elevaz~t to the formation, opez~atioz~, and ach~uzlistratian of the I~istriets, fhe offer and sala of
bonds of Ile l~xstzxcts and each o~'the Districts, and tt~e operation and maintenance of the Pub~ie
7~~frastructuxe f nanced by each of the Dish~cts or Mesa del Sol, other than ~e iz~#`xastructure
dedicated do and accepted by 1I~e.,City for operation and maintenance. '~o the extent prohibited
by applicable lave, the indemni,t~+ obl.xgations of Mesa. del Sol or ifs designee sha11 riot extend to
claims arising from tlae negligence ox wrongful conduct off' tha City and t1~e Dist~7cts, oz the
respective agents, officers or employes of~tlxe City and the Di.stz~cts.

4. Fina~ain~ o~ Distz~ict Xnfzasiac~.~cture. 'Z'he Districts shall issue Tax Jneremenk
~' Bonds payaUl.e fxozn Tax. Incxem~ent Revenues in accazdanee ~uitlx the Ta~c Sr~crement

Development Plat. Tax Incre:~tent Reve~tue shall be collected anal remitted to tl~e Districts at the
fz~'st ~pssible tame that zeznxttance ca:n be accorz~.~i~isl~ecii fol~awiz~g the foxxraation o~ the Districts,
as pzovzc~ed in ~~Ze .A,at. The Aisfx~cts may, zn tl~e fitture, issue Tax Inczezz~.ent Bonds as ~rovided~
by tl~e Act, the TODD Ordx~ance, tl-~e Tax Increment Development Plan and this T~evelopment
Agreement. Under rxv circwnstances wild the City be respoz~szble far the constiuc~ian of the
~istzzct Infrastructure, the payment of bonds or any otb.er fznaricial obl~gatians o:F the Azstrtcts.
All bo~~ds issued Uy any of the D~si~-i.cts sha11 state that the Owners of the Bonds slaa~l have no
recourse to the taxing power off' the City ox to any City propextyy CIS OT ~'eSOUZCOS, O~l~X t~J.2~7

Tax ~r~creinenti Revenue dedicated to tta~ rebated Dzstnict.

A, Issuance of Bonds, Pursuazat to and in compliance with tl~.e Act, tl~a T1DD
Oz-di~ance aid the'Z'ax Zzacrezr~ez~t Aevelopznent ~'~an, each o~ the Aistricts shall be authorized fo
issue one or moxe series of Tax Tnexerrzent Bonds sufficient ~o generate net proceeds which shall
be used for canslxucfiott o~ S'ublic Tnixas~t-u.cture in an amount not to exceed $SQC~,000,OOQ, plus
the arnounf determined as the increase in the cost pf COIISttllC~ltlg; ~11~~1G infrast~uetuz'e
ixzz~rovenaents by applying the Coz~sfructian Cost Ti~dex applicable to tkae Albuquerque region
published iz1 ENR.corn by tl~e McGraw-HiI.I Companies (or, in fhe event such index is no longer
puhlis?~ed at the applicable time, such other older of cons#zuction casts as the ]districts az~d the
Chief A_dnainistratzve Officer of the City ztautually determine is acceptable for purposes of this
Development Agreex~exxt and the Fox~na~ion Resolution) to the izutial public infrastructure costs



of $635,000,00 at the tinge eac~~ of Districts 1 through 5 issues District Bonds, pa~a~bie from

Taa Xnoreznent P~even~es ganerate~ within and dedicated to each of the Districts.

(i) As z eq~ized by fhe Act and t1~e T7DD C)rdinaiica, prior to the

issuazzce of District Boxtds by each District, Mesa del Sol o~ its designee shall have contributed at
least 20% cif the initial cost of Public Infrastructure to be f Wanted 'with proceeds of tl~e District

Bands to be issued by that District, wkaick~ contribution may be reimbu~•sed from t1~e proceeds of

Distzxct Boizds, as pernutted by the Act,

(.ii) The ma~ciznw.~n aggz-agate pzxncipal au~ount of Tax Increment

BOIICIS' 155AeC~ b~ D7.Sf17Cfi3 1 through 5 shall z~ot exceed tk~E initial costs of tl~e Public

Infrasta-u.cture serving Districts 1 through 5 plus amounts to Ue used to fund debt service reserves,
ca~ztalized intazest, credit enhancement, costs of issuance, and other costs nozznally associated

with the issuance of Viands.

(iii) The initial costs of the Public Infrasfzucture shall be detezx~ir~ed or
estixx~ated a~ the time each Dzslract zssues a series o:F Dis~ct Bonds.

(~v) Proceeds of Tax ~.creniezat Bonds s~.all be used to defray the cost

of cox-~struction a~the District Infzastrueture and for such. other ~uzposes as allowed by th.e Act,

_ (v) ~'rior to issuance of Disiriot Bonds by each District (apart fiorn tie
issuance by Dista.7et 1 of 17istricfi Bands, which shall not be subject to the proviskons of this

(~, .Subsection),1V.tesa del Sol shall demonstrate that the construction, o~eratiazi axed u~aintenance o#'
t1~.e District T.~fiasirueture fiz~aneed with DistxXct Boi~;ds sUaIX ~e at "No Net Expeusa" to the City,
consiste~lt with the de~u~iti.an,,,of "No het Expense" , as, descz~bed zn Exhzbit 2 hereto, as
determined in wzi~z~a.g by tb.e c~izef b~idget o#'~cer of fete Czty uz cons~.il~at~.on 'with City Council
Stafk (t ae "No Net Ex~extse Determination"). The "No I~et Expensa" Determination (shall be
made within sixty (60} days follovviz~g the submittal by Mesa del Sol to t.11e City o~ a request ~£ox
tk~e detexxnxi~at~on and iz~orz~~ati.on su~portiz~g the xequest. Upon receipt ofthe No Net Expense
Determuiatzon fhe requested District Bands.shal~ be issued by the a~~~xcabl.e Distz-zat.

(vi.) Consistent with Sections 4(B) and 5 of this Devalop~ner~t

Agxeez~.ent, i~. ozdez to assuxe tl~e coz~.struction, operation and tz~ainfe~anca o£ the District
Infrastttt.cture finantced with DzstrJ.cE Bouts at No Net Expense to the Cziy, tk~.e documents
xelating to the issuance of District Bonds shall contazn appropz°iate repxesentations, warranties
and cavezzai~ts xelating to the zssuanee of any ac~dztiona2 l~isi:riex Bonds and t}ae nnethod by which

'fax increment Revenues ~tof needed to pay cTebt sezvzce on outs#anding Dzs~rict Bonds (i~xcludi:~g
any requixed repleiushment of debt service resezva funds) may be used to pay auy shortfall

z-elatang to tl~e No Net expense calculation. These co~enan~s sk~till ~xovide fog' the ca.~culation of
No Nst Expense annually, and also as a condition to the issuance of each series of District Bands
(otk~er than District Bonds issued by Azs~iict 1} based ox~ the definition contained hezein. Tlxe
documents sha~3. further provide for t1ie. remittance to tl~e City of Tax Inczament Revenues
(whethez ad~ninistered by a trustee pursuant to an indentura ox otherwise) not needed to pay debt
servi,ca on District ~3onds, (including any required replenzshmant of debt service reserve finds},

iz~ t~ze amount of az~.y ~o Nat E~.pense sltortfaIl,

D



('vii) Tlie Districts sha11, at the written request of Mesa deI Sol,
C~ - 7S5U8' to the extent pe~z~itted by the docurixents xelating to the issuance of the Disfrict Bonds, the

Disti7ct Bands coritemp~ated by and in accordance with this Develo~mei~t Agareeznent as fiirth~r
provided iii this Section 4, if (a) t ie No Net Expense requirement fog issuance of additional
District Bonds is sa~zsfied, as determined in writing by the cl~ief bud;et officer of the City in
accordance with subsection {v) of this Section 4(A.), (b) Mesa del Sol certifies t1~at, as of the date
oftlte writte~l request foz the issuance of a series of District Bands, to the best of its Imowle~ge,
it is' not in default under this Develapxr~e~.fi Agteement, the Snpp~emental District Development
Agreements, or the Level "A", "B" or "C" Developznez~t Agreements (the "City,~Mesa
,A.greements"), e~ce~t for defaults under Level "C" Agreements s11a11 be l~znited to Mesa del Sol's
Failure to tim.ery construot infrastruucture (i~z the event t11at Mesa del Sol has failed to tunely
construct in~'astructure as a result off' uaatters o~tszds o~ its control, the City shall z~ot
,,,reasonably ~t~vithliald its consent to extensions of time to complete the infrastructure) (a "Non.-
Default Cez-tification"), end (c) as ofth~ date of the Non-Aefault Certifieatioxt or with~z~ fifteen
(15) days the~'eafrer, Mesa del Sol ltas gat received notice o~ defautt frorr~ the City whiclx h.as not
b~ez~ cured vaithi.z~. any a~~licable etue period in connecti.an with any p~' the City/MEsa
Agreezxa.ents. A ~z-itten request for t17e issuance o~ or~a oz' zno:re series o£ District Bonds sl~ali
in.c~ude the Non.-Default Certification and a true anal cozrect caps of the No Net Expense
D etermiixafion.

B. Bond, Financing Requireme~.ts. The issuanoe of Dis#rict Bonds by floe
Districts (ot~.er than short term Distz~ct Bonds maturing not later than 30 days after issuance)
s1~a11 be subject to the forlowiang xec~ui~rezneii~s and limitations:

~! (i) Eack~ series of bonds shall include a reasonably required; debt
sezv~ce reservo fiinded fxom Uond ~xoceeds or other legally available sbtiuces; provided, tl~.at a
n~.astex reserve may ba established by each District for all series of bands issued by that District;

<:~,.

(ix) The Tax Inez'ement Reve~.~e dedicated to each District s~,all be
~zojected to be in ar,~-~ouxits equal to ox greater than 125% of fhe m~a~cimuna annual debt service
rec~ui~ena.ents of bands issued b~ an~r District aad then outstanding and the bonds ~za~osed to be
issued by t1~at D~stxict subject to the provisions of Sections 4A(vi) and 5 hereof;

(iii) To the extent requiz'ed #'or effective zxka~rl~eting and acceptance o~
District Fonds by bond investors, anal in. aecoz'dance with the requirements o#' the TIDD
4z'divance, the Dzstx~ct Bonds shall be supported b}~ irrevocable letters of credit, COX1f~1b11~C10X1
agreements or other financial guaxanty arrar~gEnients sa~ficiez~t to assure the ~aymez~t o~ debt
sezvice on the bonds prior to tl~e completion of canstructaan a~ the District Infrastn7cture
zz~npzovernents while IvZesa del SoI~ or its designee is the owner o~ more than 50 percent o~ the
Propezty, all as detezxnined by eack~ Dist~cx in. consuJ:tation 'vai.th the City, pz'ovided that,
zzotwithstandi.z~g the faxegaiz~g, rzo Coutribut~on Agreement shall bs required if the goveznzng
body of the District enacting a Bond Resolution detez es that suela additional credit support is
not zzecessary fox the pzotectian of bond investors, based. on fie marketing plan for fhe partzculaar
series of Bonds, the so~l~ist~cation ox request of tk~e uatez~ded purchaser of the Bonds, and
zecoznmendatzons made by a financial advzsoz acceptab~~ to the govertz~ng body of that District;
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(iv) '~'ax, Increment Bonds issued by the Districts sha11 have n.o direct or

~'~ indirect negative i~apaot on tUe debt or fu~.ancing capabilities a£ the City and shall be subject to

t1~e payi~a.en~ of outstanding City gross receipts tax obligatiaixs as ~xovided zn the Act; and

(v) Such other provisions required by law and as shall be mutually

agreed upon. by tie City, ~l~e related Districfi and Mesa del Sol or its desi.gnea.

C. Supplemental District Development A~reexnents; Autho~ty of C~.O axed

Cites En~~eer. ~'z~or to issuui~ a series of llistt-ict Bonds, a Distzict shall exiter into a

Supplemental District De~v~lopmeut Agreemezlt. The Chief A.dzrzinish~ative Officer o~ the Citq

and the City Engineer are authoi7zed to enter into SuppJ.eznental District Development

Agreements on behalf of the City'. Eac~i Supp~e~nental District Development Agreement sha1~:

(i) Identify tlae District Infrastxueture and tha estimated costs thereof

to be fin.a~ced with. proceeds o~ tie District Bonds to be issued by that District;

(ii) ~denti~~ the estixna~ed cost of the Public Infrastructure acid the

contributzon made by Mesa deb Sol or ifs des~gi~ee toward the payment of such casts,

(iii) ~'rovide an estimated construction schedule for the completion of

the District ~frastruet~e a~zd Additional Infrastructure;

(iv) Z7escribe the pro~ased ma~ir~.ura priz~ci~p~l mount, ma~cimurn

t',` izxterest rats, final znahuity date, pzaviszons for debt service reserves, credit ezihanaement,

rniuzz~aum denominations and othez features o~ the Tai. Increment Bonds to Ue issued by~ fhat

D;istzict required by tl~e Act, ~i~e TIDD Ordinatace (ixacluding, vvikhaut lizxaitation, the provisions

of Section 7(c) tlaereo:~, the ~omnation Resolution ar~c~ thzs Agreer~en~;

(v) ~'rovid~ pz'o~osed ~or~ns of tl~e bend ~esolutxon, indenture anal other

docurnentatioz~ matezial to the proposed bozad Transaction as ~xovided in Sectzon 7(C)(6) of the

TIDD Ordiza.al~.ce; and

~.

(vi) Addxess arxy other ratters coneez~niz~g the ~edioation o£ District
Tia.frastn.~cture to 6e fu~ancec~ by the District tl~at, iz~ the reasonaUJ.e determination of the CAO ox

Cxty Zngineer, skzou~d be addressed zit additional detail not gxovided in this Agreement.

5, Tax Increment Revenues. Tax Tn.czeiz~.e~t Revenues (e~oluding non-recw-z7ng

gross receipts tax increment revenues attributable to constnzction within tfi~ Districts), dedicated

to the Districts in. excess of the amounts needed to day debt service on District Bonds and to fund

debt service xeseives consistent with a~~Ixcable federal law' ("Excess Increment ~Zeve~ues") slxall

be accwnulated an an annual basis. 'I'l~e chiefbudget of~iaer o~tlxe City ~ cor~sultatio~. with City

Council Staff sk~a11 annually deternline the amou~.t o~ Excess In.cxeznent Revenues, i~ any, needed

to meet the "No Net Expense" de~isiition in E~sbibit 2 hereto, wkiich detezminatio~ skull be made

~~vithzn si~cty (60) days following tl~te submittaX by Mesa del 501 to the Cify of a z'equest for Ghe

detezn~inafiian and inforrz~ation suppaz~tiz~g the reques#. ~'he amau~~t of Excess Znczexnei~.t

Revenues not needad to zx~.eet tl~e "No Net Expense'° definition may be used as follows:
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A. Secuxity for Shoz~-term District fonds. N'ou-recurring grass reoeipts. tai
~ i~~tcrement rev~n~.es attributa~le~ to aonst~uc~ian wztivn the District and the amount of Excess

Znc~er.~ez~t Revenv~as not needed to rriee~ the "No Net Exp~e~se" defix~i~i~n shall (except as
ofi~.eiwis~ uti7iz~d ~u.~sua~fi t~ ~ubs~ction B~ df this Section Sj each. be fledged tt~ secure I7isnX~f
B~nt~s maturing mot Iat~z tlXat~ 3'0 dais a~ez issua~~ce; whioh sha13. be issued 1~~ fie a~p~~cable
District, t~xs proceeds of vsrhich sha11 b~ used to defray a po~tio~ of the aflcl~tional. costs of Public
I.~ifrastructur~ nofi paid with pzoceeds oflongez t~xm L~xstrict Bo~.ds, which costs i~~lt~de, w~tliaut
lilnitatian, reimt~ursemanf of amo~.urts paid. by Mesa. c~el Sol ox it's desigziee ~t~r design,
e1~gi~eeru~~ azid construction of ~'i~blia S~'rastructura, .ta the extent permitted by the' Act,

B. Payn7eut of Dist~xct Op:erati.an and Maintenaz~cs Costs, If pertnit#ed by
law i~, the a~inzt~~ of bond counsel to~ th.e. City, non-recur~7~g gxoss xeccipts tax iucrexz~en~
re~ve~ues aftribu~a~ble ro co~st~uction wifhin the District aid t}~~ amou~~ of Lxoess I~ncrem~;n~
Reveizu~s ~zot weeded. to meet the "I'Jb IrI~~ EX~8~15~" defizlition may each ba used to day costs off'
operation and rnain~enance fog the 17isfri~t Ii~.£rastz-uctu~e.

6. Mesa del col agrees to incorporate into its currently ap~irov~d Level "A" PXaai the
~ollo~vii~g;

.A. public Sc~o.oZ ~a~ilitias: Subject to appzdval o~ t~~ sohool, dis~ricx the
location anc~ ~ha~-acte~istics of public school faailitaes expected to Be created., improved,
rehabi]itated oar cansfiz~ieted. wi.~.vn. the Pz'oject, s~i~ll.meat t~~ follokvi~g criteria:

( S'~b~ic schools are impox-~ai1t c~z~~ers~ fl~ c~z~munity~ life, Nearxq a11. schools wzll be
`~' located neax open space ooiridars, ~xoviding a~pori~itzes for anuiro;nx~e~,~al education, multi

px~rpos~ fields .ark and ~ehool}, as well as ~coz~venient and gXeasant off s~~e~t pedest~an and
bicrycle access routes to schools. '~'~ae a~.itic~pated school i~.e~ds for the first ~;evel, "$" Plan. Araa
(~ 3,p82' acres) ~~ th~'e~ el.ementa~y schools, oro.a meddle school, an~i ope kigh school, ~hi~h nay
Ue a combined xnidd.~e sohoo~/l~igh schatl~. IvT~sa deb. Sol w171 deci~cafa #ha•land for these~publ~~
sehoo~ £acilitzes unproved wifh ii~'rast~u.cture as would typ~eally be ~:rr vided fax by a develo~ex
cTelive~i~t~ a deveXoped "pad sifie", and additionally captribute $3;000 pax residential home or
~1,8~0~ ~e~ rraauiti-famll~ d~v.~lliug u,~it dedi~a~ed ~o capital i~npxoveznents for schools within the
T.'xoj ect.

B•. T`.ransit Obiec~tiv~s. Mess. d.~l S.ol is planr~ed.~s a community wheze ~~saple
eaz~, zx~eet ~ei~ c~~.ily needs in one location. Housing. is located close to jobs and sezvices aid a
"pazk onc~'~' st~ateg~ is pursued, This strategy involves ~Qcating ~r~#ail uses, Iuglior-d~nsi~y
hauszxtg, ~krau~it, aid public ~aeilities in walkabJ.:e, mixed-use centers That are •easy to xeac~ by can,
txansit, a~.d bicycle, and ~as~? to walk arot~d u~ o~ee•f,~ere.

ThE txa~sportat~o~ systems planued~ for Mesa del S.ai ~onsis~ of faei~x~ies for vehicles,
mass transzt, pedestrians az3.d bicycJ,es. Ali of these ri~odes of tz'avel are considered to be integral
to the truly inult~-rn~ad'a1 transportation system proposed within tlae Level B planning area. o.~ the
gr.~ater Mesa deb So1,,
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Mega del Sol i.s planned as a transit-oraez~.ted development, with, sufficient right of «Tay ox~
major bo~xlevaxds as zdez~#ified in Mlle first Le~ve1 "B" Plan and to be fitrtller identified iu future
Level "B" Plans, to include dedicated transit v~~ays that vril~ provide the fi•a-mework of a future
mass transit systeir~. Sufficient rights of way v~ri1l b~ dedicated far managed lanes to facilitate
~ug~7er than SOV traffic, including HOV/bus la~i~s, queue jumpers, or wed-guideway Transit
systems.

Mesa del Sol ~iansit service is lilceiy to begin wi#1~ hus sex`viee e~ten.sions from adjacent
areas of fihe Cry's ABQ Ride system, and from tha $ernaliIlo County/Inte~rnational Sui~port Rail
RunY7er Statioli.

Tt is autici~ated that initially; transit service tQ Mesa dei Sol shall include law zi~tensit~
scheduled route sez-vi.ce, such as extending tl~.e curre~it ABQ Ririe Route ~0 do~rn University into
Mesa del Sod. As I~~Sesa del SoI davelapzx~.ent continues, additia~,al scheduled route services will
Us added. It~ifial tzazasit sei~~ices sha11 also include a shuttle service to t1~e Rail Runixer station at
Ria Bravo Baulevazd. As employment and po~i~lation increase, transzt servzce will i~acrease in
intensity to include commuter bus service during tha AM atzd ~'I~~I peaks, cu]minatz~g iz~ ~u~l day
service with appropziate ~.ead~t~vays.

Transit sezvice vazll, include either direct service to ox service to the most direct transfex
poi~.ts for ta'ansit cozuzections to otk~ez' locations iu the metropolitan. at'ea. Tha City a~sd Mesa del
Sol will worl~ with the Mid Region Transit District regarding regional transit se~rv~ces to Mesa
del Sol. Transit operatzoz~s sha11 be provided by the City, 'at its expense, subject to the cost of

~;` such service bei~~g incl~.d~d within tha No Net Expense analysis as provided herein.

7, ~~Tozkforce Housing. Tl~zs Agreement is conditioned upon Mesa del Sod
cdi~ply~rig with the provisions •of the Waxkforce Housing Plata which is attached hereto as
Exhibit 3.

8. O ep ratiti~Tax Levy. Eackt District is authozized to impose an operating tax levy
not' to exceed $5,00 per $1,000 0£ tJ~~e assessed value of the taxable property within its
~ou~.~da~ies, as provided iii Section S-I5-13 of the Act.

9. District Eiovezzlanc~. The govez~na.n.g body of each Disfrict sk~al~ be initially
composed of the fallowing ap~axntees: De~bia O'MalXey, Sally 1V.Cayer, Isaac Be~.ton, Bzuce
Perlman azzc~ Ton Za1~~an. Within six years following the date of fornlatzan. of tl~e Dzst~~icts,
govetx~ance o~ the Disft~ cts shell zevert to the City Council as ~zovic~ed zn the A.c~.

l0. Dedication and Operation of publio Iufrastructu;re. Ali ~'ub~xc ~n.~rastructure
(other Than. certain. water and wastewater un~raver~ents that wx~l ve dedicated to the
Albuquerque Bezxa.alillo Couxaty Watex Utility Authoz~ty, az~d certain other zmpzovexnez~.ts that
maybe dediaated,to ofhez political subdi~vzs~ons of the Stata or the State) sha11 be dedicated to by
the City by Mesa del Sol or its designee and operated as pro'vzded in ~I~e Level A.~C UaveTapment
Agreements and Sup~~emental Dastsict Development Agreements, Except as otherwise provided
zx~ the Level A-C Develapmtent Agreements oz' Supplemental District Development Agreements,

~,



tl~e followzn.g gexleral ~rovisz'ons s1~a11 govern tha dedication and operation of Pub~xc
~~ Zz7.frastructure;

A, Mesa del Sol or its designee sha11 dedicate to the City all real and personal
pzoperty which the Gity deems reasonably necessary fi•ee and clear of all liens, claxzn:s and
encurr~brances as a coz~ditzoxi o~ the City's acceptance of the Public ~afxastructure. Conveyance
of tb.e real atld personal ~raperty s~.all be made by dedication on the Final ~'~at o~ each portion of
t1~e Pxopezty o~ which the dedicated Public rnfrastructuxe is Located, oz if a~pro~~ed. b~ the City
Ezagirieer by a "papez" conveya~.ice.

B. Upon the issuance of a certificate of coxnpletion and acceptance die City
shall accept, ot~✓n, operate and maintain the Public rnfrastruct~•e wlizch is identified for
dedication to the City on the DRB Snfrastzucture List,

C. Any other improven~.ents sha~1 be owned, operated and maintained by
Mesa del Sol, z~s designee or the assigns of Mesa del Sol or designees of such assigns.

1X. DefauZt~ Termination• Annual Review,

,A. Defaults: Any failure by any ~ariy to ~ezform a~~ n~ateria~ term ar
provision of this Agreement, which ~axlure coixti~ues uncured for a period off' thixty (30) days
followzzxg written z~ntice off' suc~i failure form the other panty, unless such period is extended by
wzitten zrzntual corisexit, shall constztut~ a de~'ault under this Agze~meut. Any zzotica gi~+en
puz'suant to the ~recedai~.g sentenca sh'al~ specify tk~~ z~atuze o~ the alleged failure azid, where

~,~ a~pxopniate, the maxit~e~ in vc+hicl~, said failura play ba cured. If the natuxe of tkte alleged failura is
such that it ca~gt ressortab~y be cuzed within such tine period, and the diligent ~rosecutzon to
campl~etion o~ L-he cute fihere~$er, slid]. be deezixed to b~ a citz-e within sucks thirty (30) day period,
Ulan the occ~.rreuce of a default under tIus Agzee~nent; the lion-de£aulfzng party may institute
legal proceed~gs to en:Foxca th.s terms o~this Agreement oz, in the evert of a zb.aterial default,
tern►inats t1~is Agreezx~ent. If the default is cured, then no default shall exist aid finis noficing
party skull. talca no fitz-ther action.

B. Texmination. Tf the Gity elects to caz~sider tezfnin~af~ng this Agreerx~ent due
to a material defaulf of IvZesa del Sol, then the City sl~a~l give a notice of intent to te~rnznate thus
.A.~reenn.e~t and the mattex s3.tal.1 be scheduled fox coi~.sideratio~ and review by the City Council at
a du~~ ~xofi~ced and oanducted public heaving. Mesa del Sol, sliail have the right to offer written
acid oral evidence prior to ox at the time of said public hearings. Xf the City Council determines
that a material default IZas occuzxed az~d is can~inuing and elects to terrrzinata this A~greemant, t.~e
City shall scud written, z~atice of ter~ninatia~~ of this Agreement to Mesa del Sol by cextified rr~a~il
ar~d this Agreezx1ent shall fllezeby ba. tei~xin.ated thizty (30) days therea~er; provided, b,owever,
tlxat if lY.iesa del Sol files an, action tp challenge the Gity's termination of this Agreezn.ent witl~vi
sucX~ thirty (30) day period, then phis .P~greement shall remain in full farce and effect until a trial
court leas affitzned the City's tezxnis~ation of ibis Agreernez~t and all appeals have been exhausted
(or tha tzxxae for requesting any and all appellate review I~as expired).

1 ~}



(~ C. `Z`ezm of A r~eement, The terirz of this Agreement shall commence upon

the execution of this Agreeni~it by ail parties and s1~a11 extend for a period tl~e greater of twenty-

~ve (25) yeas hexeaftar, and the date on which all Disizict Bonds have been paid and one no

longer outstaaiding unless said term is termuaated, modifzed or extended by circu~x~sfances set

forth in this Agree~.~e~a.t or by ~utuai consent of the parties. Follawizlg the expu~at~on of the

tez-zli, this Agreement shall be deemed terminated and of no further force and effect.

1.2. Other G~~eral Provisions.

A. Cove~~ants ~.Zuz~nin~- Wzth the Land. The provisions of this Agreeix~ent

constiftate covel~ants zuzuuzlg wzth the ~'zoperty and. are binding upoxi and izat~re to the benefit of

the panties hereto, their successors and assigtas.

B. Notice. I~Totices concerning the District shall be provzded to the Parties at

the ~ollar~var~g addresses;

Zf ~a tlae Cit~r:

Citq o~Albuquerque, New Mexico
Oz~e Civic ~'laza, NVJ, Eleventh door (87102)
Post (~ffioe Box 1293 (871.03)
Albuquerque, New TvZexi:co
At~eaition: Anna ~,a~bersou, Director of Budget

~ Telephone; (505) 768-30Q5
._

C_

Wzth ~. cbpy ta.

Laura 1Vlason.
Direcfior, City Council
Qne Civic Plaza, N~~' Nir.~th door
P.O. Box 1293 (87].03)
Albuquerque, New Mexico
Te~e~lxo~.e: (505) 7683100

Tfto Districts 1 tl~z'ougi~, S or any of tk~em:

Mesa del Sol Tax Uocre~.ent Development Aistri.ct No.
c/a Chair~erso~, District Board
One Ci~c Plaza, NW Ninth Floor .
P.O. Box X293 ($7103)
Albuquerque, New Mexico
Tel,e~hone: (SOS) 768-3100

15



~~to IvZ~sa deb Sol:.,

~, Mesa deI St~l, L~,C
$OJ~ TJ~i11Ver51~~' ~L, S'u1~6 2~0

Albuquer~ne, IiFe~~ Mexzc~ 87106
Att~ntio3~: Michael Da1y~
Telepl~ozze: (5p5} 4,00-301

fox purj~o~es of gi~irig forr~nal writ~er~ zxotica, ii~cludiug notice of c~.ar~ge of address, the
~dd~~~ses are as set fo~-tb. ixl. tl~i~ paragr~~h unless clia~ged ]~y vuritten zao~ce. Notzce may be
gi~ex~ either in pe~sox~ or bX cex~ti~ed U..S, inail~. hostage paid'. Notice will lie considered to h~.ve
been gi.veii witl~it~ three (3) d~.y~ after tl~e notice is mailed if there is r~o~ aet~aJ. existence of
xecpipt.

C. Entire Agreement. Except a~. speci~calTy incor~roz~te~ by r~e~exen~e ~exeir~,
finis Agr~eine~.t cozita-i~s ~h~ entire agreez~.ent of the ~ar~tes ari.d supersedes alb, otliex agre~inen~s
ar tzudeirst'andings, oral ax wzitten, vvhather ~reviaus to the e~ecut~o~ hereof or ca~~emporaneous
he~'e~itl~..

D, Changes. to A~ree~,ez~~, Changes to tk~is Agreerner~~ are not bzndii~g unless
made ;~. wi~~i.~,g at2d siga~d by froth patties.

E, ~or~sta~z~tion and Severability. Z~ any, perk of this Ag~r~em~z~E is held to be
invalid or unenfo~ceabl~e, die rema~zider of fkze Agrean~,ezxt will remain valid and en:foreeable if

~.`, fiie remaf~.der is ca~ahla v~completibn.

~'. ' A~px~val,,. This .A.gree~n~~tt is subject. to the appxaval o~ t#~~ City ~Counczl
azad the Ci~ie~ Adini~i.stratav~ ~ffieer of the Csty and will not become effective until app~ovat by
both fiJ~e Cou~:ci~. aa~d the Chief .A+~aitxzsfrative O~.cer of tl~e Cx~, vd~ticheV~~ occttrs.~ast. .

G. Asszg~nae~~t. 'I'~.s ~lg~eemerit. v✓ill not h~ assign.ec~: vc~ithou~t~ the pziar
wxi.t~eai •consent of tl~e. parties,. az~d ttie e~pz~'ss written conciuxe~zo~ a~ any surety .v~rl~zaJa Ixas
wndertaken to guaxante~ the camp~et~on o£ the Iz~f'rast~uatuze or the payz~xent of the Dis~riot
Bands,

~. Reci~al,s. The reei~als set foa~-t1~ above are a m~tezial part o~ tlxis
Agreement axed are i~a:coxporated by re~'erenee.

I. Reco~.din~. '~'U'is Agreeznez~t sh~.11 be filed fox' record in the Bernalillo~
county Gi~ks o~~~; ~~ema1i11b County, New ME~ivo.

J. Conflicts. `z'o t1~e extend that ar~y ~r~viszans. of tU.e Czty~'s
]7.ev~lopm~lt• Process 11~anual oo~fli.c~ with, or are arx~.ez~ded by tY~.e terms of the Levu "A'r or
Level "B" I'ians ox T~evelopm~ent Agx~err~enfs. f1~en ttie, terms of the Level "l~" ox ̀ B'" Plans or
Level "A" oz ̀ B" D~velo~menti AgreemeR~s~ shall cb~itrol, Tb the e~tez~t t1~at the. berms fl~ anq
~eve1 "A" or "B" Pl'a.~.s ax De~elo~m~nt A,gi~e~ments; au}~ ~up~~ementa~ De~veiopzn~ent

16



., A~r~ements or the Talc Increment bevelopment 1'Laa~. shall con~l.ict with Elie tetnns of this
(; 1~eVe~,op~el~t Agteem.e~k, th~.terms of this Developmen~C Agreeineut skull co~t~ol.

[Signat-uie~page follows]

~~



[SEAT.,] -

A`~'T'EST:

By:

ATTEST:

By:
Clem.

IN VJ~TNESS VJHEREO~, Mesa del, Sol, LLB, has executed this Agreement in its
~; car~oxate name and attested by~ its duly autt~ori.~ed aff'zcers; and the Cfty k~a~s c2t~sad t1~is

Agre~n~.ent to~ be e~~ecuted. ire its eQrj~orate~ mine aid the seal o~ the City aF$xed and attested by
its dt~.l~ au~1'io~ized gf~icexs. A11 of the above a~~ e£fective~as• of ~l~e days first above w~itt~n.

MESA DEL SQL, X,L~; a New Me~.co
limited lial~ilzty company

B~: k~C Covington l~rSanag~r, LAC, a IVew
Me~3oo liini~ed liability cor~lpau~, ~~~bei`

By; FC IV,iesa, ~~c, a New Mexico
Corporation, Member

Zvlic~ae~ Daly,
.. Ck~ief Opera#ing 6~cer

A'X"~'BST':

Bic
Co~o~ate Of#"ice~

C O~ A.L tTQUERQ E~. Sv~E~ICO

By:
Chie~Adrn.ix~i.stra#iva~ fftcer ~'
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ME~AI7BL SUL, LLC
(~; Ni~tl'.Y

~TAT~ ~F•NE~W MEXICO
ss,

~otrNT'~ of B~E~tA~z~Lo )

Tlie ~'oregaing ins~~uzneut was aclrnowletiged be~oz'e ~.~.this~a day off'
Z~?0 ~ by 1V.CScha~1 D'. D~.Xy, Chief Operating flf~ic'er off' FC' IVlesa, Tnc., a ~:w Me co
co~oratioii Member, of FC Covington 1Vla~iager, LL-C . a 1V~ew Ivlexico:~ lfmlteti liabiXzty com~tatiy?
XYleznber o~Mesa del ~~of, S~LC, a I~ew 1V~e~zico l~taaite .lability company.

~ ~
Notary Pubic

~~-/der z~~ ~'
My Cgmm?ssztsz~ Expires:

N.fE~~ DEL :SOL TAX INCREZviEI~TT
FJ~.A,NCING DI,~'~CT NO. X-5

~•, N+~TARX

STATE OF N~E~V Ia~EXICO
ss.

CbTJ.N'Z'~' Off' BB~tN.l~LL"LLO )

Tlaa for~goin.g insirurnent was• a'~kno led ed before axe. this ~~lL`day of
20Q.~ by '~ ~-e. ~ , ~e~~ m~ ~ ~1 --~'~~ ~ ~i` 

~e~"

1-a~1- as ~ o
My Camznissic~n E~pzx'es:

J

NOtaT~ PU~711C
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-. CITE OF ALBt~QI.)'L~RQ~JE
~,~~ STATE O~'NEVV N~~ICO )

5S,

~OrJNTY O~ BERI~ALILLO )

The for' egoi~,.g instrument u~as acknowledged ~efara rzze this ~ day of ~(~.~ ,
2,00' by ~~~ G~ ~t~e~~ot~~c.~ ~ ~r~ c.2. ~~Z~~,~~

. ~ ~ ~~ ~`~
f r~dfl7]11i5S1O11 E'7t]3]T~S;

Notary Public

2~



LTSfi OF E~I~BI'Z'S

E~HTBZT 1 130UNDARY' MAP (I7~S'T~Z.TCTS 1 THROUGH 5}

E~HIBZT ~ NO NET EXPEiV~~P DE~INZTION

EXHIB7'I' 3. WORT~FORCE I30U~ING PLAT~1

C;~bocuments end Sattings~CCbl7('LlUeskiapUvtesa dcl Sol bevalopmentAgraemant9-30=D7.doa

2l.
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(;\ ~~I~iBXT 2

NO NAT E?~T'~NS:G llEFI1~7I'I'~ON

T1~~ I~10 Nit Expense test ~w.ill be calculated a~nxially on a cLunulafizvs basis, It is satisfied

wX~en IZevenuEs to the City, as defined herein, equal or exceed E~pease~ of the City, as

t~efined'Iier~in, atfribtrtable to the p~•ojecf (thy "I~roject") of the develap~r (t1~e

~~X7evelope~~n),

I. R.evenu~s are the s~inx of the follo~vi~g:

a. Tk~e~ ~i~ty's Share of ~m~laymei~t Based Crro.ss Receipts Tom, cozn~uted as
follows.

The p~od~ct off': (a), the number of Net Nev✓ Economic Base Jobs at the

Pxoaect rrzultzpl.~~ed by (b) the average salaxy fox the Neff New Ecox~omia base

.Toffs equals the NetNew Economic Base Jobs•T'ayxoll. It will be assumed

4
that ~flr each Net New Fco~ozziic Bass Job cxeated a~ the Project there will

be axxel Indirect .soli created within tlae Czty of Al~uquez>que. 'Z'k~e ~~oduct

of; ~a) t~:e n~riber afit~c~ixect,~obs xz~ulfiiplied by, (b) the average salary o~

fihe Indirect Jtibs equals 'the Tnciirect Jolis Payroll. The Trrd~rect Job average

salary sh~l.l be assuzrzed to ~e et~.tal to the a~ve~'ag~ salaxy of ez~ployed

pexsons witl~ir~ Bern.aiilI.o County. The Taal Payrol.I shah be the sunY of (a)

the I~tet Nevv Eeoz~onaic Baca Jobs Payroll, az~d. (l~~• the In~li.rect 7Q~s P~.yxoll.

Thy produ.ct~of; (a), the Total Payroll mullipli~d by (b) the ~ercerttag~ off'

incorrze e~pez~ded on goods and services upon which Gross Receipt Tax are

assessed (aurrentl~ esti'znated at 52°1a) anultiplied by (c), the Ci€~~'s Gz~ass

1 A~ay be adjusted based upon makeup a£ j.ab base at the Project,
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(' Receipts Tai rate, which is c~.trrently 2.39I 9% (2.4125% Tess 3% State

ct~l.lecti.on fee fnr some portions) equals tha Empiny~xent Based' Gross

Reccipts•Tax. The Cz~y's Share shall ~~ean that portion of Einp~oyment

Based Gzass Receipts Tax noC d~di~ated to the TTDDs. The Deveiope~~ shall

be xespo~sible fog providing iufc~rmatian nod otherwise pub~icl~ available.

Sep Attachrne~~ l for iirfozmation to be provided by tl~.e I7evelo~er,

b, The City's Share oFFroj~c~ Gass Recei~~fs Tax and I'rope~;ty Taac (real ox

p~xsonal propert~~) Pram activities wk~ich occur witkiin the Tax Tt~crenlerit

De~eXopiaient Dis~icts ("TI17Ds") excluding z~tail gross r~cei~fs tax. The

City's share of.~'z'ajeet Gross Receipts T~ antl Pi'c5perly Tax shall mean the

sh~e~ of t~es~ taxes ~,ot aii~cated to the TID~s,

c. Tlie Project's Share, detez•~~~ed .on apeg•-capita-basis or d~recfl~ estimated

~` ~vhez~ passible, of bluldir~g permits, franchise fees, licenses, i~tei°-

gc~vernuaental charges fox services, ii~t~rnal services, indirect ovexheac~,

City's shaxe of gas tax distributed- to tk~e General ~unel, ilite~est earnings,

~'ILO'I' paymenfsy fines and inter #'und ~ransfers.

d, Airy btIi~r reasanab~e ~i~ty revt~~es attributable to tti~ Project, including any

ft~.ture new taxes and fees tha~•may be.lev~ed by the City.

~~. E~cpex~ses:

1. C~cttlation of zz~ezez~~ental expex~ses to the City for a parf~culat fiscal year

is c~l~ula~ed follov~irig the math~dolo~y~ outlizxed iz~ Attaolxment 2,

Notw~zthstanding the calculations set out in AtYaclvnent 2, Expenses. inclucl~s

a.~~~ expenses uniquely and di~eatly attributable ~v the p~nject, w13i~h. nay
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~. result i~ ~ul~stit~:rtions oi, acidi~ions to the expense ztems set o~,it in Aft~.clunexit

2.

IIT. De~tnitions

a. "P~pul~tion" shad mean. fhe actual number of persazis residzng wfthi~ ~h.e

ap~licabl~ axeas 1~~~~d upon the best avai[avle iz~foxmatio~x, and, i:f no

better infflrinatinn is available, population shall be deterz~~ined b}~

multzplyi~a~; (iJ t1~e nur~bex of dv~elling uiuts.~z• wlx ~h certificates o'{'

occupancy have been issued by; (ix) tk~e average number of residents der

dwelling tuait as shown oz~ the most recent census.

b. "Cass Study" shall ~ne~ri tYie~allocai~on of ~x~enses Lased upon a

reasonable determination a~'unit oast of p~~oviding service determined 6y

dividing the tofa~ budget by tine number of uz~i~ts presuided. Ti~~e result will
~'`~

then be mul~~~Ized' b~` the .apprvp~ittte Praj~et u~i~ to cieternli~e incre~x~ental

e~~ens~s attributab~~ tb the Frbject. Initially; the following buelget line

rte~ns aze deemed appropxi~.te~ fo~~ case study. expense a~loea~iflns, (a)

N~ighbarlloodpoli~zn~, (b) emergency response aid patarn.edxcs (c)

1VJ,`a~~ten~.tace o~gar~es ~alnti open s~aee (d) Street maiuten,ance., Please see

the saxnpXe case s~.ld3~ a#hac~~d ~s A.~ttachrnez~t ~'.

c. "P~x~ Capita." skull mean the allocation o~re~venues~ox expenses based

upaz~ a factor estixn~t~d by dividing ~I~e Cif 6udg~t by the City's

resic~en~.at population ~persor~s mho Live within the z~zunicipa] boundary off'

the Lity o£AlbugtXerq~e) ~to derive an aveiage per capita factor.

~,
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d, ' "Percent'Variable" adjusts cal~ulxtion to take into cat~sideraiioai fixed vs.

variable expenses for. a particul.~t~ categoric

e. _ "Net Nevw Economic Base Jobs" shall mean jobs i~ businesses that draw

tIae inaj~arit~ of their gross~~e~tenues from ol~tside the City o£ Albuquerc~tte•

and are reportec~ as average full time equivalent (~'T~} pas~tions w]iich

joins; (l~ were create~cl or attracted fzor~a outs~.t~e,the m.~zaicipaJ boundary o~

tlae. City of ~Ibuque~~que; (2) were ret~3ned from othex-wis~ departing tine

City of .~Ibuc~u~xque; ~or (~) newly cx•.eated vv~at~in t1~e Project.

f. "Avexage ATE ~t~.~lo~ee" shall be cal~ulateef on a. qua~t~rly basis using

~h~. following i'oxm~ula: number o~~u~l-time equivalent exnp7pyees: on the

15~~' o~~each moz~t~i in that quaker divided by tla~ea.

Example: fpr the first' c~ua~~Cex ofthe year:

j~ e~nt~. Tan 15L+ (#~em~. Feb.. 15) +.(# e~n~. Mar. 151
3 ..

l
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AttacXvment 1

I~~~ormation to be ~1•ovided Uy Master D~velopet•

Payroll of Net New ~cun~rnicBas~~Jobs,
1, for each employer.

a, Description a~~~pe of business by ~u~n. (NAILS).
b. Average pay oll information. ~n an annual basis.
a Nuiuber o~~'TE jabs,
d. Description o~jo~bs stt~ci~tlt. to d~.tezz~ixne drat jobs art "Met i~~w"

to City of'Albuquerq~~e.
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AttaGhm~n~ z

~~tl~odology ~o~ ~~cpen~5e Ca~culaf.~Ort

Desari #ion
~~ ~

Methodology
factors

°/n VariableM__

ChfefAdministraf(v~ Office Per Gapit~ ~0°1n
City Support Per Capita 5Q%
Council 5erv~ces Per C~. ita 6o°/a
C~Itural Services Per Capita 50d/o
Econom)c Development. Per Capita 5q%
Environm~nt~l Health ~ Per Capita 75%
F~r~ily end Community Services Per ~aplte 75%
rinance end Administrative Services per Capita 5'o°Io
~'9re

Ad►ttinistratinn/General Operat(ons Per Capita 50°Io
Emergency Response Operations Case study 100%

Human f~esaurces Pet Capita 5(}°Jo
lnfernat Audit and Investig~flons Per Capita 5.0%
Legal Per Capita ~0%
Mayor Per Capita 5~%

MunJcf pal D~velapment 
~^Streets Malntertanee Case ,~ fully 75%

other Administrative/Qperation~ Per Capita 75°/a
Parks and Recreation
Mafntet~ance Parks &Open Space Case Siudy 100°!0
other A~mini~trafiUe/Oper~tlons Per Ca ita 6.0%

F'f~rit~(ric~ Pe'f C8 iY~ 75'%
PoI1o~
G~n~r~l ~1~min)stratlop/invas~fg~tian Per Capin 50% '
Nelghf~ortiaod PatrollOverti~ne Case Study 10~0p/o
S.en~for Aff~lrs Per Capita 7~%
Transit (flperating Subsidy] per Capita 75°Io
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A.t~achment 2 (Count,}

Sample Calcui~tian

Por purposes a~thxs example, assurt~e that tl~e general fund budget for the Chief
Adininistratzv~ Officez~ during the cun•ent fiscal year is $485,000, the populatzon of

~ 111buquert~ue is 485,000, and that the population at a Project is 10,000.

To calcu.tate the per capita expense for tl~e CAO's ~f$ce to be allocated to the
Project, you would work ttnot~g~ the following calct~latiok~s:

. ($485,000)/(485,OQ0) = $1 per person.

($1 pex• pex~soxi) Y (10,000 people) x (0,50 variable~factor) = $S,p00

Therefore, $5 000 of the CAO's budget would be attributable to the Prajecf.

j;
~..

X:\SHAR.EU~4esa de( SolWo Net expense Definition - Fiiial.doc
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E ar 3~

(~ VV~ORT~['6RCE $DUSIN~ I~'~A~I
FOR MESADEL COL

A. S~'A~'EME2VT On PClRpOS~

Tie. purpose o£ this workforce. ~-Iousing Plan (the. "Pl~n'y) is to ensure that the

~'roject devel:oper.,, Mesa del Sol LLC ('tb.e "I?e~elopez") will ensure the c~•ea~zon of a

sufficient number o~ safe, quality Woxk~orc~ Housing units at Mega del Sol (the

"Proj~e~ct"). Thee wits shall have archxte~tura~y similar external appearances to ~~i.arke~

~~.te units and sl~.ould b.e integrated. into tl~e developm:en~ in such a way as to provide

access to ~u~b7ia t~a~sportatzon, shopping, schools, recreation, re~aal uses aa~.d em~lnymen#

oppariunities on a pax wig m.axl~et Fate k~~ousiz~g at tie P~o~ect.

B. lD~c~rrxTro~v~s

.Af~or~able. ".A.£~ord~~Te" means that the ~c~ntk~ly hausin~ PaY~ent foz "for sale>'

uz~i.'t~, ir~eludiug ~~n.cipal, iaterest, faxes, instuat~.ea, utilities, special assessments, aid

neigl~box~o~d association fees, and :For • "fox zer~t" units, includi~,g kease pa~n~ei~ts,

\.', utilities, specza~. assessments acid nei~hbozhaod association fees, sXia1.I not exceed thirty

percent (30%~ of f1~e ineQme limit a~~licable ta~ such ~ unit,. or• 35% undex s~aciai

co~ditxor~s t~ be da~ined in the Czfy's ~Vt~oxlcfozce Housing Plan. ,

A, ffordable YYot~kfor~ce .~Iausing. Dwel~isag;t~nz~s that axe o~'~ezed foz~ sale oz lease at

a price wbzch zs a~£nxdable by aid t7i~t~ a~~, i~ ~ac~, sold or leased to~ housek~olds whose

anz~.~.al~zed inco~~•is at or below eighth ~Sercent (8t}%) of tl~..e A MT,

A~~ea .11~edran Iiacome (AMI). '~'Ixe zno~t: cunren~ Area Ivledian Txicd~n.e fox

,A.I~u~uezque a.~ adjusted. for. housek~c~id size and dEtezmined by the U.S. Aepar~ne~t o~

Housz~g and Urban Development.

Dwelling Unit_ As~ defined in § 14-16-1-5 ROA 1994'.

.M~zr~ce~` .I~czte Housing, Dwellzng Anita that art offered ~'~r sale or lease a~ a ~ric~

w~iich, is affozdab~e by Households whns~ annualized ~n~ome is greater than oxze hundred

tlxis~ty pezcent (13040) of.the AMI.

Nltd Range Njor~kfo~ce .Hosing. Dvtrell~ng ur~.ts that axe o~'ered~ fir sale or lease

~~ a pri~~e which xs af~ordable~by aizd that are zr~ fact sold o~ leased to ho~xsehfl~c~s whose
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annualized income is between eighty percent (80%) aiad one lxundred thirty percent

(130%) of the AMI.
~?

T~or•lcforce Housr'ng. Dwelling units that are offered fog sale or lease at a price

which is affordab]e ley and that are, in• fact,, said or leased to k~ouseholds wk~ose

axu~ualized income is at oz below one hwndred tliiriypercent (130%) o~the AMT.

C. D~v~~orM~rr~ or'Wo~oRc~ Housz~r~

1} Mesa del Sal wi11 de~e~op or cause to be devclo~ed A~'fordaUle Worlt~oz'ce

Housing iulifis i.z~ an arr~ount equal to ~fteeii ~ezcei~t (15%} of all Mesa del Sol dwelling

units built within the ~'ropez~ty.

2) In addition to the Affordable Work~oxce Housing units, Mesa del Sod will

devel.o~a ax cause to be developed Mid-Range Housing units xn aii amount equal to five

percent (5%) of all Mesa del Sol dwelling units ~iuilt within tixe ~'z-operty.

3) The Woz~k~orce Housing Units shah be at a dezisity ~~ 2S dwelliz~.g units

per acre or gzeater, unless the Developer elects to provide housing at a louver density.

Depending upon xnarke~ eai~ditions, the Workforce Housia~g mad, or z~ay not, z~equira a

subsidy frozr~ t ie Developer. Z~' a subsidy from tk~e Developer is required, Mlle form o~ the
~~

subszc~q sha~l~be deter~xirzed by the Developex in its disoxetion. Examples of the form of

the subsi~.y-zraay be selli~~g the land a~ ~ discounted~~r~ce oz buyi~.~.g down the izxtezest rate~~;, . ,
for hoxxze loaz~.s.

~) Work#'orce Housing shall ba developed according to tl~e fo~lot~vizlg tab].a,

Percett.t Xiacor~ae Eligibility

2.0% %ess thaz~ SO% o~AMI

3.0% 50, J. % to 60% of A,MT

5.0°/a 60. I % to 7Q% of AMI

5.0% 7Q.1% to 80% of AMZ

5.0% 80,1% to 130% ofAM:I

5) Each phase or subpk~ase o~ flee ~rojeet ~~vi~l include a~proximaYely the

percentages of Affordable Workforce Housing and Mid-Range Housing as pxovided irz

Sections 1 and 2 above, over the life of the p~iase. Tk~e I7evelo~ez~ shall b~ under no
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obligation to provide Affordable Workforce Housing during the first two (2) years

following the date of file issuance of the first ce~-txficata of occupancy for ~ (non-model)
~~

hon~.e wit~ain tl~e project (tl~e ̀ affective Date"), For the thud (3~) through the seventh

(7th) years followiixg tihe E~£active Date, the J~evelo~er sha1~ be o~bligatad to provide zoo

rraoz~e than seventy-dive percent (75%) o~ the Affordable Workforce Housitxg as required

by this Plan f'or the units constructed during this period. For the eightk (8 h̀) through. the

twelfth (12`'') years :following the Effective Date, the De~c~elope~ skull provide

ap~xvximafely one hundred and tvventy~~ive percent (125%) ofthe AffordaUle~•'W~orkfaxce

Housing as requixed by this ~'lau for the units constructed during this period, to "catch

Lxp" for the short ~'a11 £or the prior five (5) dears, zf necessaxy. rollowing the twelfth (12~')

year aftex t~~e Ff#'ective I?ate, the Developer s1~a11 provide at least one lit~ndred pez~cent

(100%) o~ the Affordable Woxkforce Housing as requixed by this Plan, foz' the tulits

constxucted du~~iz~g this period. Please see the attached schedule eziti~led Number of

~Y~r~~~orce Housing Units Required Fer Year for addzti,ona~ details, Iz1 evaluatizig flee

Developer's cazx~pliaaxce v~~ith providing f~~ese pezcen~ages o~ A.ffordable ~-Iousing and

Mid~Range ~-lousing, tk~e City shall consider compliance over two (2) consecutive year

periods. That is, tl~e Aevelopers shall b~ in aom~iiance ~.otyvzthstandix~g that in any year
~, ;

the r~utnber of af~oz'dab~e units ~`alls below the mandated percentages so long as tie

. mandated percenfages are inet aver all consecutive two (2) year pez~ods.

6) 'I~-ce City sha11 maintain a list o~ qualified pcurchasers and/or renters of

IV.[id-Rage Workforce $ous~xtg within the ~'roject (the "Eligible Households List"). Tkie

Aevelaper shall have ~1e xYglit to sup~rlemer~t the Eligible ~Iousaholds List. At least sixty

(60) days, buff not znoz•e Phan nzr~ety (90) days, prior to o~fe~jYig u~uts within a

de~~e~o~znent at the T.'x~ject coi~taizung Mid-Range ~~Vorkforce Housing (a "Mid-Ra~~ge

Workforce Housing Pxoject'~), foz saga ox rent to tk~~ public, fhe Develapex s~a~1 give

written notice oftlxe avazlabilxty foz' sale or lease to tl~:ose on the Eligi.bZa Households List

(tlie "IvZid~Range Workforce Housing Notice"). T4 the e~tei~t that the Mid-Range

Workforce Housing wzits wi#hzn the Ivlid-Ztange Workforce Housi~zg Project are not

contracted fox sale or lease to Eligible Households, whetll.er o~ not an the Eligible

Households List, wztlliri one hraz7dxe~3. and eigl~.ty (~ 80) days of tl~e Mi.d-Range Wazk~arce

Housing Notice, the Developer sha11 ~aave the z~gb,t to sell or lease the untaken Mid-

Range Workforce Housing units to purchasers or renters not meeting the Mid-Range

<~ Workfore~ Housi~ug eligibilzty xec~uixeznents, which sales ox leases sl~al~ be for the same
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tezx~xs as offered to Eligible Households, in which even# these sales or re~i#a1s of units

sliall apply Yo~vvai~s the required Mid-Rariga V,rorkfarc~ Hr~~si~g percentage. ~'or
~~

e~am.~le, i~~ Mic1-1~ange Workforce Housing ~'roj~cthas ten ('10~ ui~i.~s offered for sale at~

a pricy far wl~ieh ~. house~iold earning oixe hundred and~tw~nty~z~ne. p~rce~~:t (~2~%~ of

,~.MI would qualify; but ~liere aze ar~l~ eve (5} takers of t~~.ese units from the El~ig~bJ,e

~Tousehold Lisp ox aCher ~ligible~ Hausehol:ds then the Deveiopar could se11 t~i~ese other

five (5~ uzu#s to a household wa.~~ an. income greater Sian one hund~~~d and thirty peFcent

(13Q%off o£ ~.NS~ (tie. "Nar~~Elx~ible Transacti:~z~s"), at the same px7ce and terms, and these

fzve~ (5) s~:les wo~.Yld a~iply towards the ova percent (5%) of units r~quix-ed do be sold or

leased to those kiouselxolds 'having between eighty percent (8~%) and ore l~undx~d and

thirty p~xcent ('130%} of AMI. The Non-Eligible Transacf~ons sha11 not be "deed'

restricted" or otl7.ervvise xnatle permanently •affordably,. but et least eigl~.ty-five percent

(85°/a) of the NonKElxg~ble~ Transactions w~ieli are sales ~nit~t be to owiler~occu~ied

p~.l:rchasers.

7'} '~'he TIDD Board, in cpns~Itatio~. with tie City, shall a~,n~ally determi~ze.

whether the ~.gre~d upon n~rnb~r o~'~irorl~force Houszng Units in each zr~coxne eligibility

i~;
1eve~ have been build. Notw'itlista~~ding any ot1~~r praviszon o£ the IVlaster Development

~~~' Agree~en~, ~n additional. TIUD Sands. sha11 be a~~xaved, xest~uctured, reissued or

refmanc~~.~~ t11e '~TDD hoard, -~ultii the Developez is ire ccirax~lianca wzth tl~zs Workforce

~Tausing Play. .

8) Ta eixsur~ integrafzoxa a£ Workfi~rce Houszi~.$. within ~e Project, all

Woritforce Hot~s~z~g units constzucted at the Project sha11 be comparable to maikcef gate:

h.om.es in exterior ~rc~itectural styles and s1ia1l, to•the extent feasible, ba in xx~ed~incaxne

developments, i.e, de~velo~ments filiat art partially Workforce Hdusin~, and partially

nzarl~e~.k~nuszz~g. Foz purposes af.this ~la~a, rn~ed income nei~lxhor~oods~ sha31 provide at

least. fifteen percent (1 S°lfl). market rate Mousing. To tae extent that tb.e~ Workforce

~ous~rig 1'xojects aze• lOQ% Workforce Housing multifam~lq pzajeeYs, the~i suc~i azx.

e~clus~ve ~a~lt'faxce Housing ~xoject ska11 be pez7nit~~d, but the workfoi~ee .Housing

k'xojecG shah be i~ztagrat~ed wifi1~ znar~et housing projects, The Developer shall made bEst

e~'fflrta ~o integraf~ Wt~ri~#'orae Housing units tbxou~hout the Pzaject. However, tJ~e

V1~drkfozoe~ Horsing should be Iocat~d near public transpnrta~.on and. sl~.op~ing areas, as

well as other conve~iez~ces aa~ct cansequen'tly may be maze conceuixat~d in. certain. areas

~'~ of tl~e .Pxo~.~ct. Nothing x~ this Flan sha1~ ~e consirued to require the incluszan of a certain
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.umber ~x percentage of ~I'n~~arce Hotasrng units in anq particular phase o~ ~e Prb~ec~

(i
. ~r zix eery individual nei~iborhood o~ the Project, I~t is• rea~oziabl~ ~t~t an.~icipate th~.t

some hor~ang areas at the Froj'eet may captain nb W.or~£arce Hou~ingunits~.

D. WoXtl~'ORC~ ~IoUS~NG PI~.O~CTS

Woxk.~'o~ce Housing proj,ecfs are subject to •tke fi~ll~wix~g:

1) A11 units ixittst meet all r~quixements o~'hl~.e Pxoj~ot plays, rra~ect desi~

guidel:iz~es, ~d Pro, ect t~uzlder requzrei~ent~, including #3ie environmentar and

sustaii3abiTxty requirements,, speaificaJly the. "Energy Star." pz~ograr~, pz'o~ided in tli~

ap~ro'ved Level $plan. for the Project'.

2) All'VVoi~~orce Housing shall be constructed of f~sC quality material equal

tt~ or bitter than ~`~S.A stand~rcis and r~ason.alily s~nxi~.ax zxz charactez to sunou~~dxz1g

liiaxl~et ~at~ 111X$5.

3.) The Developer shalt, in its sole and abs~luta discretion, a~locata

Workfozee Mousing between "for s~.te" and. "fox z'ent" ru~zfis except That at.least tlii~ty-fonx

~,e~cent (3~'%) a~ ~~e VJ~ork~o~c~ Housing tu~.ts shal•1 Ue o~£ered for sale axict a~k least

nineteen p~zcen~ (1.9%) o~'t}ae Wo~k.~o~ce Housing utzits sha11 be Affordable '~xlar•~force

`` S~~o~si~ng units ~whicli axe offezed fir sale.

E: PRovxszo~rs r+oxzEivs~zutvG ~'~z~rvr~.N~v~ ~.rz~oz~n~az~z~~.' OI+ ~Ii7USING

I) Any A~£foxdable Woz~Cforc~ Housizxg unit ~roduoed to fulfill ~,he

requi~~ments o~ this Flan shall lie sub~ea~ to a deed xestriction oz othar mccha~usrxi

gua~~.nteeing fi1~e pe~a~ent affordability o~'th~ unzt. For .A~fordable ~VVo~.=kfoxce Housing,.

"perman~n~ a~'foxdability" means that. the purchase and sai~ of the uniC ixaee~ the

z-et~tlize~x~ents for a£~'o~dalailzf~ bot1~ upon the initzaJ, sale o~ tl~e u~~~, ax~~ every other tiY~e

tk~e Unit is so1~.. for .A.~aa:dable Rental S~ouszng, "perma~en.t af,~ordabiIity" meaa~s filiaf tha

xe~t charged to any t€pant fog o~cupan~y of 'the• unit s~7a11 always r~~et tie xequzzeznents.

for a~fardability.:

2)' Z£ arty A.ff'az'd~.bl.e Woirk~a~'ce Houszz~g ~nifi i~.eco~z~.es vacant, tl~e uzait s~iall

conti~~~ to re~.~ o~ to sell for a pr3.ce~ that is affordable, as c~efi~:ed zu ~1ais Plan. In the case

of War force Hesusing that is owner-occ~apierl, units must be~ o£~~red for resale for a

formula-de~~exzxunetl price that is designed to a~lovv s~ilars a fain returiz on ~lieix

~,~ izav~st~en~, whi~~ ezisu~in,g ~ese hox~as ~em~i~a, affortla~ile ~~r s~bs~qu~n~t hoznebuyers.
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TYtis resale formula shall be co~~f~ined in a deed cove~.arit, ground Tease, ox otlier

contractual .mechauiszz~, ap~ro~ved by the City, j

~' 3) Tl~e City a,;ees ~a creme and fiord apragratn that wild assist the De~velope~ j

and developers. of mixed-zzicom~ and affordaBle d~v~I.o~imeilts at tea P~aj~ct in

~nonitn~i~g and rnaxiaging ~h~ a~fo~dabilziy requ~k-ements of this Pia~~. I~owever, tea

I~e~e~o~e~''s responsib'ilit~ fog moi~itorin~ ar~.d managing the affoxda~i~lxt~ xequirements of

this Plan is not confangent on tli~ cr~a~.on of f~is pxogram by tl~~ City.

F. ~3,T3~'TLRI ' 'NT~R QUA~II~ICATIO~Y

1): Buyers and renters sliail be c~~alifi~d upon ~l~e initial purel~ase ~x leasittg

cad a~. Affordat~le V~orkforce Ht~using unit using HOME. standards far ir~coxn~

qualitxeatzon. ~~r homeownership u~zts~ and ~ZUD 231 1'xogram. st~ldards foz income

qualification for zental ux~ta,

2) No r~-certificat~o~: shall be requirsd~ for so long as the buyer or renter

rezn~ins a res:ideii~ of'the Affaxdable ~VVoxkforce Dousing unit unless such re-aext~.ficafion

is required a~ooxding to the finaz~.cing arrangements fox the ~artzcular AfFoz~dable

Wozl~:foxce Hausi~g unit.

3) ~'her~ shall b~ na discritnivation in the sale or rent o:E Workfoxee Housing

on the laasis of age (except ix~ sez~iox housing, grace, creed, color, sex, sexual o~ienta~tion,

dis~Uilityr ~e~a.gion,.natibra~.i o~i~,:marztat status or afEi3iaf~on,

4) Them s~a~l be no• disczirz~inai~or~ against the use of Section 8 vouchers~by

an~r tenant wX~~ is otherwise qualified fd zei~.t anal occupy such a u~t according to. the

standards set forth ~ t`his flan.

S~ Res~den~s of .E1..ffordabl~ Workforce dousing wits shall have the sauia

access and under th.e• same tez~s to caznmrnt area a~pneni~ias .as residents o~ th~~ mat'ket

rate u~ifs of the Proj pct,

G. Uxx~z~~.xioN or Loci s4,.~Fr~~n~az~ H~vs~v~ REsau~tcEs

The Developer' i~ strongly encouraged 'to u~iZzze the expe.~#ise~ of the •affordable

houszng dev~Xape~-s repres~r~ted on the A~b~gnerr~ue t~f~'oxdable Housing. ~b~litia~ to

as~zSE i~. the prod~xction of the .Affardabie Wor~Cf'orce Housing xequireu~~nts of this Flan,

However, fhe Devela~er shall b e tutder no obIigaflo~ to ~.o so.

D



c

' ~

$. 1fiGIiE~MENT 1~T0'~ AE~ENDENT QN PUBL~C OR A.DDI'~'~ONAL ST7BSIAIES

TI~e Developer is responsible for meeting the requirements of this Flan. The
`''

Developer's responsibility for meeting the k~lan's requirexnezrts is riot contingent on

obtaining ox usiza.g pub~i.c or pza.vate subsidzes, The Ciry supports Workforce Housing at

the nroject, If required pursuant to a tax credit a~,~lzcatio~ process, the City. agrees to

pzovzde future letters of sup~oxt, however, this sectiazl shall not be construed. to require

the City to provide monetary support ar matching funds as part o~ such application

p1-ocess,

X, DENSITY BONUS

The City agrees that the Affordable Worltforce Housing Emits developed at tha

Project shall ~be in excess of the penx~it~ed number of dwelling units at the k'roject, 'Z`lie

Czty agrees tk~at the Developer shall receive a density bonus of one snit far each unit of

Af~'ordable Workfo~'oe Housing developed at the Project,

J. A~~'~

The City shall maix~.tain a list of quatified purchasers and/or renters of Affordable

(~ ~ Workforce Housi~ig witliin the Project (th:e "Eligible Households List"). 'fie Developer

shall slave tt~e right to supplement tb.e Eligible Households List. At last sixty (60) days,

but z~ot mope t~ian ziinety (90) days, prior to of.Fez-i~.g unifis «itlii~ a~ development at the

Pxoject contaizu~g Affordable Wor]c;Eorce Housing (a~ "A,ffoxdable Wa~•kfarce Housing

Project"), for saXe ox x-e~tt fa the public, tale Developer shall give wnitte~ notice of the

availability, fox sale or lease to those on tkxe Eli~ib~~ $ouseholds I~zst (tlze "Affordable

Woxl~farce Housizxg Notice"),

In tla,~ event that twenty percent (20%) oz more of tk►e "for sale" Affordable
Workforce HotYsuig uurts coz~stz~eted within dz~ prior 12 ino~itl~ period are not cozifraEted

for sale within one hutxdred eighty (18p) days o~ the Affordable Wbrk~orce T~ausing

I'~otic~, then the Developer's obligation to pzovide such "for sale" Affordable Woz'k£oxce

Housing sha11 be deferred until such time as no mare than den ~ereent (10%) of the units

const7-ucted. wi~.hiz1 tl~.e p~•ior 12 maz~th period are not undax contract for sale. Zn. the evenfi

that twenty pez~cent (20%) or more of the "for xent" Affordable Worl~:Force Housix~.g unzfs

constructed within the przor 12 ;n:iont~i period are not contracfied for lease within one

`_, hundred eighty (180) days of the Affardabls Workforce Housing Nonce; then tie
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Deveroper`s obligation to provide such "fox rent" A~fortiable ~'orltforce .~Iotzsis~g sha1~ ~e

de~er~~ed until such time as no mote tf~an ten percent (10°,/0~} of tfie units conslruct~d witlii~

(` the prior 12 in~nth period axe nod ua~der con#rar~ for• lease. Peziods of tixn.e. when th8

Developer.'s obligatiaii to provide A~€ordable V~'orkforce Hosing is c~e£erre~I shall die

exempted frorr~~ ~~e oblzgation: to provide those Affordable. V~o~-ltfoxce 1'~ousiz~g• L~nxts

se~eduZetT to be eons~tucted during the period per ~ubs~c~on C(5~ o~ this. V~orl~force

Housing Plan,

C:1bo'cuments.and SedingslCCO)IG2V~esktopWJes~ de! Sol Affordeblo. }fausing P1an'7-27=D7 - 2.doo

C,.
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FIRST AMENDMENT TO THE
MASTER DEVELOPMENT AGREEMENT

MESA DEL SOL
TAX INCREMENT DEVELOPMENT DISTRICTS 1 THROUGH 5

BY AND AMONG THE CITY OF ALBUQUERQUE,
NEW MEXICO, MESA DEL SOL, LLC AND

MESA DEL SOL TAX INCREMENT DEVELOPMENT DISTRICTS 1 THROUGH 5

The Master Development Agreement for Mesa Del Sol Tax Increment Development Districts 1
through 5 (the "Agreement"), entered into on December 18, 2006 by and among the City of
Albuquerque, New Mexico (the "City"), Mesa Del Sol Tax Increment Development Districts 1
through 5 (the "Districts"), and Mesa del Sol, LLC, a New Mexico limited liability company
("Mesa del Sol") (collectively, the "Parties"), is hereby amended as stated below.

RECITALS

A. The Agreement contains a plan (the "Workforce Housing Plan"), attached to the
Agreement as Exhibit 3, by which eligible households are given notice and the opportunity to
purchase or lease housing within the Districts.

B. The Workforce Housing Plan establishes a list of qualified purchasers and/or
renters of Mid-Range Affordable Housing (the "Eligible Households List"), as defined in the
Workforce Housing Plan. The Parties wish to amend the Workforce Housing Plan to include
qualified purchasers and/or renters of Affordable Housing, as defined in the Workforce Housing
Plan, as a second form of housing made available through the Eligible Households' List.

C. The Parties wish to further amend the Workforce Housing Plan to provide a
system by which qualified households with a member that works within the Districts will be
given priority access to Workforce Housing, with priority established by the date such
households were added to the list.

AGREEMENT

1. Amendment to the Workforce Housing. Section C(6) of the Workforce Housing
Plan, attached as Exhibit 3 to the Agreement, is hereby deltered and replaced in its entirety with
the following:

The City shall maintain two lists of qualified purchasers and/or renters of Mid-
Range Workforce Housing and Affordable Housing (together, "Work Force
Housing") within the Project (the "Eligible Households Lists"). The first list shall
contain parties which have a household member employed at the Project (the
"Employee List"), and the other list shall contain parties which do not have a
household member employed at the Project (the "Non-Employee List"). The right
to purchase/lease Workforce Housing shall be first offered to those on the
Employee List, prioritized based upon the date which they were placed upon the
Employee List. Upon exhaustion of the Employee List, and until others are added
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to the Employee List, the right to purchase/lease Workforce Housing shall be
offered to those on the Non-Employee List, prioritized based upon the date which
they were placed upon the Non-Employee List. At least sixty (60) days, but not
more than ninety (90) days, prior to offering units within a development at the
Project containing Work Force Housing (a "Work Force Housing Project"), for
sale or rent to the public, the Developer shall give written notice of the
availability for sale or lease to those on the Employee List (the "Employee
Workforce Housing Notice"), and upon exhaustion of the Employee List, or to the
extent the Employee List has not exercised the right to purchase or lease such
Work Force Housing units, the Developer shall give written notice of the
availability for sale or lease to those on the Non-Employee List (the "Non-
Employee Workforce Housing Notice"). To the extent that Workforce Housing
units within the Workforce Housing Project are not contracted for sale or lease to
persons on either Eligible Households List, within one hundred and eighty (180)
days of the Non-Employee Workforce Housing Notice, the Developer shall have
the right to sell or lease the untaken Workforce Housing units to purchasers or
renters not meeting the Workforce Housing eligibility requirements, which sales
or leases shall be for the same terms as offered to Eligible Households, in which
event these sales or rentals of units shall apply towards the required Mid-Range
Workforce Housing and Affordable housing percentages. For example, if a Mid-
Range Workforce Housing Project has ten (10) units offered for sale at a price for
which a household earning one hundred and twenty-nine percent (129%) of AMI
would qualify, but there are only five (5) takers of these units from the Eligible
Household List or other Eligible Households, then the Developer could sell these
other five (5) units to a household with an income greater than one hundred and
thirty percent (130%) of AMI (the Non-Eligible Transaction"), at the same price
and terms, and these five (5) sales would apply towards the five percent (5%) of
units required to be sold or leased to those households having between eighty
percent (80%) and one hundred and thirty (130%) of AMI. The Non-Eligible
Transactions shall not be "deed restricted" or otherwise made permanently
affordable, but at least eighty-five percent (85%) of the Non-Eligible Transactions
which are sales must be to owner-occupied purchasers.

2. Effective Date. This amendment shall be effective the date on which the last Party
executes this amendment.

[Signature page follows]



IN WITNESS WHEREOF, Mesa Del Sol, LLC, has executed this Amendment iui its
corporate name and attested by its duly authorized officers; and the City has caused this
Amendment to be executed in its corporate name and the seal of the City affixed and attested by
its duly authorized officers; a~7d the Districts have executed this Amendment in its corporate
name and attested by its duly authorized officer. All of the above are effective as of

~.~~~,~,PE !'~ , 2009.

ATTEST:

BY
Corporate Officer

ATTEST:

ATTEST:

By.
Clerk

MESA DEL SOL, LLC, a New Mexico
limited liability company

By: FC Covington Manager, LLC, a New
Mexico LLC, its Sole Member

By: Forest City NM, LLC, a New Mexico LLC,
a Member

By: Forest City Coanmercial Group, Inc., an
Ohio coc~poration, its Sole Member

::~

By: ~ 4
Its:

CITY OF ALBUQUERQUE, NEW MEXICO

By;
~~ Chief A ministrative Officer

MESA DEL SOL TAX INCREMENT
FINANCING DISTRICTS NO. 1-5

B a
Its:



State of New Mexico
County of Bernalillo

This instrument was acknowledged before me on September 17, 2009 by Michael Daly as
an officer of Forest City Commercial Group, Inc. as sole member of Forest City NM, LLC, a
member of FC Covington Manger, LLC, the sole member o~1V del Sol, LLC.

f

(Seal, if any) Signature of notarial o i~er

My commission expires: ~
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FIRST AMENDMENT TO

MASTER DEVELOPMENT AGREEMENT

for

MESA DEL SOL

TAX INCREMENT DISTRICTS 1 THROUGH 5

BY AND AMONG THE CITY OF ALBUQUERQUE, NEW MEXICO,

MESA DEL SOL, LLC AND

MESA DEL SOL TAX INCREMENT DEVELOPMENT DISTRICTS 1 THROUGH 5

THIS FIRST AMENDMENT TO MASTER DEVELOPMENT AGREEMENT for

Mesa del Sol Tax Increment Districts1 through 5 by and among THE CITY OF

ALBUQUERQUE, NEW MEXICO, MESA DEL SOL, LLC and MESA DEL SOL TAX

INCREMENT DEVELOPMENT DISTRICTS 1 THROUGH 5 ("Amendment") ismade as

of the 19th day of July,2011, by and among the CITY OF ALBUQUERQUE, a New

Mexico municipal corporation (the"City"),MESA DEL SOL, LLC, a New Mexico limited

liabilitycompany ("Mesa"), and MESA DEL SOL TAX INCREMENT DISTRICTS 1

THROUGH 5 (the "Districts")and amends the Master Development Agreement for

Mesa Del Sol Tax Increment Districts1 through 5 by and among the City of

Albuquerque, New Mexico, Mesa Del Sol, LLC and Mesa Del Sol Tax Increment

Development Districts1 through 5 dated December 18, 2006, and filedinthe Bernalillo

County, New Mexico real estate records on June 19, 2008, as Document No.

2008070059 (the"Development Agreement").

RECITALS:

A. The Development Agreement creates certainfinancialobligationsof Mesa,

including,but not limitedto,TIDD formation costs,constructionof DistrictInfrastructure,

maintenance of Public Infrastructureuntilacceptance by the City,dedicationof land and

cash contributionsfor public schools, and the Workforce Housing Plan (the "Mesa

Financial Obligations").

B. Section 12A of the Development Agreement provides that the provisions

of the Development Agreement constitute"covenants running with the Property and are

binding upon and inure to the benefit of the parties hereto, their successors and

assigns",which has caused concern by purchasers of property,or realestate lenders

on property,withinthe Mesa del Sol Projectthat they willbe held responsible for the

Mesa FinancialObligations.

C. The partiesdesire to clarifythat the Mesa Financial Obligations do not

"runwith the land"except as provided herein.

NOW THEREFORE, for good and valuable consideration the parties agree to

amend and clarifythe Development Agreement as follows:

Docu 2011075938
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1. Recitals/Terms. The Recitalsare incorporated herein. Capitalizedterms

used herein shall have the meanings as ascribed to them in the Development

Agreement unless otherwise defined herein.

2. Running Obliqations. Subject to the other terms of thisSection 2, the City

and the Districtsagree that the Mesa Financial Obligations shall not become the

obligationsof futureowners of the Property except: (i)forthe successor to Mesa of all,

or substantiallyall,of the Property, and (ii)as expressly delegated by Mesa to and

expressly assumed by successor owners of portions of the Property, in a writing

recorded with the BernalilloCounty Clerk, provided, however, the City standard

development process obligations, including land dedication and infrastructure

constructionand maintenance obligations shallcontinue to apply to future owners of

the Property. Notwithstanding the foregoing and inorder to clarifythe provisionsof the

Development Agreement, the followingprovisionsof the Development Agreement shall

apply to allofthe Property inany event: Sections 2, 3(G) (firstsentence) and 8.

3. Riahts of Mesa del Sol. The rightsof Mesa under the Development

Agreement may not be exercised and shallnot run to the benefitof any other owner of

the Property unless expressly assigned by Mesa to and expressly assumed by

successor owners of portions of the Property,in a writingrecorded with the Bernalillo

County Clerk.

4. City's Consent Right. The City retains the right to approve any

assignment of Mesa FinancialObligationsor any rightsof Mesa under the Development

Agreement pursuant to Section 12(G) ofthe Development Agreement.

5. Remaininq Terms. Except as modified/clarifiedherein,allremaining terms

of the Development Agreement shallremain infullforce and effect.

(REMAINDER OF PAGE INTENTIONALLY BLANK]
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Executed as of the day and year firstset out above.

MESA DEL SOL, LLC,

a New Mexico limitedliabilitycompany

By: FC Covington Manager, LLC, a New Mexico

limitedliabilitycompany, Member

By: Forest CityNM, LLC, a

New Mexico limitedliabilitycompany, Member

By: Forest CityCommercial Group, Inc.,an

Ohio corporation,Sole Member

By:

THE CITY OF ALBUQUERQUE, a

New Mexico a municipal corporation

By:
Robert J.Perry,Chief AdministrativeOfficer

MESA DEL SOL TAX INCREMENT

FINANCIAL STRICTS 1 THROUGH 5

13058\1\1497883.2
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STATE OF NEW MEXICO )

COUNTY OF BERNALILLO )

This
ipstrumen was duly acknowledged before me this AL' day of July,2011

by 'V7gy\k . Ov,(5 , \@ of Forest City
Commercial Group, Inc.,an Ohio corporation,Sole Member, Forest City NM, LLC, a
New Mexico limitedliabilitycompany, Member of FC Covington Manager, LLC, a New
Mexico limitedliabilitycompany, Member of Mesa del Sol, LLC, a New Mexico limited

liabilitycompany.

Notary blic

My Commission Expires: 9

STATE OF NEW MEXICO )

COUNTY OF BERNALlLLO )

This instrument was duly acknowledged before me this ) day of a y 2011

by Robert J. Perry, Chief Administrative Officerof the City of Albuquerque, a New
Mexico municipal corporation.

otary Public

My Commission Expires; , 41 ( (3

STATE OF NEW MEXICO )

COUNTY OF BERNALILLO )

Thi nst ment was du y acknowled efore me this 7 day of 32 1
by q (1 ,M10 of Mesa Del Sol Tax
increment FinancialDistricts1 through 5.

118 Public

My Commission Expires: . / ..,20/3

H:\foresidly\DevelopmenI\FirstAmendmenttoTIDDFinal7-19-11.doc
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12/23/08

BOND ANTICIPATION REIMBURSEMENT AGREEMENT

THIS BOND ANTICIPATION REIMBURSEMENT AGREEMENT (the
"Agreement") is made and entered into as of the 23rd Day of December, 2008 by and
between MESA DEL SOL, LLC, a New Mexico limited liability company ("Mesa del
Sol"), and MESA DEL SOL TAX INCREMENT DEVELOPMENT DISTRICTS 1-5,
each a political subdivision of the State as provided in Section 5-15-9(C) (collectively,
the "Districts") in connection with the facts and circumstances recited below.

RECITALS

A. Mesa del Sol is the owner and developer of certain parcels of real property
within the Districts, commonly known as Mesa del Sol (the "Property") in the City of
Albuquerque (the "City") and County of Bernalillo, New Mexico (the "County").

B. Pursuant to Sections 5-15-1 through 5-15-28 NMSA 1978, City Ordinance
Bill No. F/S 0-06-44 Enactment No. 0-36-2006 (the "TIDD Ordinance"), City Council

~' Bill F/S R-06-146, Enactment No. R-2006-126, and City Council Enactment R-2007-
0001 (collectively, the "Formation Legislation"), the City formed five tax increment
development districts for the financing of public infrastructure to serve the Property and
established the tax increment 'available in each financing.

C. In connection with the formation of Districts 1-5, the City approved- a Tax
Increment Development Plan (the "TIDD Plan"), and entered into a Master Development
Agreement with Districts 1-5 (the "Master Development Agreement"), which TIDD Plan
and Master Development Agreement anticipate that the Districts will finance, construct
and complete certain public infrastructure improvements ("Public Infrastructure
Improvements") and provide related services to properties within the boundaries of the
Districts, which will directly benefit the Property, and that Mesa del Sol, on behalf of the
Districts, may pay the costs of design, construction and completion of such infrastructure
improvements and related capital management and operating expenses, until such time
that the Districts can issue bonds for the purpose of repaying such costs.

D. Pursuant to Sections 5-11-1 through 5-11-27 NMSA 1978, City Ordinance
0-2003-12 (the "PID Ordinance") and City Resolution Enactment No. R-2006-126 (the
"Formation Resolution"), the City has formed five public improvement districts (each a
"PID" and together, "PIDs 1-5") for the financing of public infrastructure to serve the
Property and has established certain parameters for the issuance of public improvement
district bonds by each PID.



E. Mesa del Sol has completed the design and construction of certain Public
Infrastructure Improvements, including a water storage tank (the "Water Storage Tank"),
portions of University Boulevard, Fritts and Stryker (the "Road Improvements"). Mesa
del Sol intends to transfer title to the Water Storage Tank to District 1 for dedication to
the Albuquerque Bernalillo County Water Utility Authority ("ABCWIJA"). Mesa del Sol
intends to transfer title to the Road Improvements to District 1 for dedication to the City
of Albuquerque. The parties intend that the Water Storage Tank, Road Improvements
and all othex Public Infrashucture Improvements to be transferred to District 1 or any
other District shall be designed, constructed, completed and shall otherwise comply with
the applicable regulations and specifications of the governmental jurisdiction intended to
accept any particular Public Infrastructure Improvements.

F. Mesa del Sol has expended the sum of approximately $5,652,000 on the
Water Storage Tank and approximately $3,804,096 on the Road Improvements
(collectively, "Prior Advances"). Mesa del Sol is currently engaged in the design and
construction of additional Public Infrastructure Improvements, which costs ("Advances"),
will be initially paid by Mesa del Sol.

G. The Districts do not currently have sufficient funds to pay the costs of
design, construction and completion- of the Public Infrastructure Improvements or related
expenses.

H. In order to enable (1) District 1 to acquire and dedicate the Water Storage
Tank ~ and the Road Improvements, and (2) the Districts to acquire and dedicate the
balance of the Public Infrastructure Improvements following the completion thereof,
Mesa del Sol is willing to transfer title to such Public Infrastructure Improvements to the
Districts in consideration of the Districts' agreement to repay the cost of the Public
Infrastructure Improvements as provided in this Agreement, with the understanding that
such repayment is conditional upon the District's receipt of funds, if and when District
financing is available therefor, in accordance with the terms of this Agreement.

I. The Parties recognize that, based on revenue available, timing and other
considerations, it may be most practicable for the costs of particular Public Infrastructure
Improvements maybe reimbursed in part by both one or more of the more of the Districts
and one or more of the PIDs, but that in no event shall the combined reimbursement to
Mesa del Sol for the Public Infrastructure Improvements, or any of. them, exceed the
actual cost of such improvements.

J. The Parties anticipate that Mesa del Sol may, in connection with the
transfer of the Water Storage Tank and other water infrastructure to the TIDD, assign to
the TIDD the right to receive utility expansion charge ("UEC") revenues from the
ABCWUA, and that the TIDD may reimburse Mesa del 501 from such assigned revenues
as contemplated by this Agreement. The Parties intend that the total reimbursement of
Mesa del Sol, whether from LTEC revenues, bond proceeds or any other source or
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combination of sources, shall not exceed the actual cost of the Water Storage Tank and
other water infrastructure dedicated to the ABCWLTA to which the UEC revenues relate.

K. The Parties intend that neither the Districts together, nor any District
individually, be liable for any patent or latent defect in the design, construction,
operation, maintenance of, or title to Public Infrastructure Improvements pursuant to this
Agreement.

NOW, THEREFORE, in consideration of the respective undertakings and
agreements of the Parties as set forth herein, the Districts and Mesa del Sol agree as
follows:

AGREEMENT

1. Transfer of Public Infrastructure Improvements to Districts; Advance of
Costs.

A. Conveyance of Public Infrastructure Improvements to Districts for
Dedication to City or ABCWUA.

(1) Water Storage Tank. At the time that Mesa del Sol has
obtained written certification or other evidence satisfactory to District 1 that the
ABCWIJA is prepared to accept the dedication of the Water Storage Tank, Mesa del Sol
shall convey the Water Storage Tank to District 1, which District 1 shall accept and then
dedicate to the ABCWUA.

(2) Road Improvements. At the time that Mesa del Sol has
obtained written certification or other evidence satisfactory to District 1 that the City is
prepared to accept the dedication of the Road Improvements, Mesa del Sol shall convey
the Road Improvements to District 1, which District 1 shall accept and then dedicate to
the City.

(3) Other Public Infrastructure Improvements. At the time that
Mesa del Sol has obtained written certification or other evidence satisfactory to a
particular District or Districts that the City, the ABCWUA or other government agency
with jurisdiction to accept particular Public Infrastructure Improvements, is prepared to
accept the dedication of the particular Public Infrastructure Improvements, Mesa del Sol
may convey such particular Public Infrastructure Improvements to a pai-~icular District or
Districts, which District or Districts shall accept and then dedicate to the City, the
ABCWL7A or such other government agency with jurisdiction to accept such Public
Infrastructure Improvements.

(4) Districts Not Responsible. Nothing in this Agreement shall
be construed as making the Districts, or any District, liable, either jointly or individually,
for any patent or latent defect in the design, construction, operation, maintenance of, or

3



title to Public Infrastructure Improvements accepted and dedicated by the Districts, or
any of them, pursuant to this Agreement.

B. Reimbursement of Mesa del Sol from Proceeds of District Bonds.

1. Availability of Funds is Condition Precedent to
Reimbursement. If and to the extent that the District to which Public Infrastructure
Improvements have been conveyed (AA) receives bond proceeds for the acquisition or
completion of the Public Infrastructure Improvements or (BB) has other legally available
revenue which is nat otherwise appropriated, obligated or reserved for any current or
future purpose in any fiscal year, that District will, from such available sources,
reimburse Mesa del Sol for the cost of the conveyed Public Infrastructure Improvements
and other amounts actually advanced hereunder (the "Repayment Amount"); provided,
that the total reimbursement. of Mesa del Sol for any completed Public Infrastructure
Improvement, from all sources or combination of sources, shall not exceed the actual cost
of that improvement.

2. Districts to Issue Bonds as Provided in Formation Le islation.
The Districts will issue tax-exempt bonds as provided in the Master Development
Agreement, at such times and in such amounts as sufficient to generate sufficient
proceeds to repay to Mesa del Sol the Repayment Amount, subject to all conditions and
limitations set forth herein and in the Formation Legislation, including, without
limitation, the TIDD Plan, the Master Development Agreement, and any applicable
Supplemental Development Agreement. Any decision by any of the Districts to
appropriate the Repayment Amount, however, shall be as provided in the Master
Development Agreement.

3. Obligations Subordinate to Bond Covenants. The Repayment
Amount and any other obligation hereunder shall be (i) subordinate in all respects to all
District bonds or other multiple-fiscal year debt and financial obligations of any nature
(together, "Obligations") without limitation, (ii) subject to any and all limitations on the
amount of financial obligations which the Districts may incur pursuant to the TIDD Plan
or any bond indenture, and (iii) non-transferable, except to a person or entity (or its
lender) which the Districts, or any of them, reasonably believe is engaged, either alone or
with others, in the business of developing or improving property within the District for
use, sale, lease or transfer to others. By entering into this Agreement, the Districts do not
intend to create, and shall not be deemed to have created, an Obligation that would limit
in any manner the Districts' legal ability to issue bonds or incur other multiple-fiscal year
debt or financial obligations of any nature in accordance with the TIDD Plan.

2. Accounting. Within forty-five (45) days after the end of each fiscal year
during the term of this Agreement, Mesa del Sol shall complete an accounting of the
Repayment Amount to be reimbursed pursuant to this Agreement, which shall be
classified by nature of use between capital or operating expenditures.



3. Warranties and Representations. Mesa del Sol hereby represents and
warrants to and for the benefit of the Districts as follows:

A. Mesa del Sol has the full power and legal authority to enter into this
Agreement. Neither the execution and delivery of this Agreement, nor compliance by
Mesa del Sol with any of its terms, covenants or conditions, is or shall become a default
under any other agreement or contract to which Mesa del Sol is a party or by which Mesa
del Sol is or may be bound. Mesa. del Sol has taken or performed all requisite acts or
actions which maybe required by its organizational or operational documents to confirm
its authority to execute, deliver and perform each of its obligations under this Agreement.

B. The Prior Advances have been used and expended only to pay the
costs and interest thereon of (1) the Public Infrastructure Improvements have been
designed, installed and constructed in accordance with all requirements, standards and
specifications of the City (as to the Road Improvements)', and the ABCWUA (as to the
Water Storage Tank), and (2) District organizational and operating expenses. The Water
Storage Tank, the Road Improvements and all additional Public Infrastructure
Improvements will be conveyed, transferred or dedicated to District 1 or the other
Districts for public use, free of a111iens, encumbrances and obligations not acceptable to
the Dist~ct accepting the particular Public Infrastructure Improvements, in accordance
with the terms of the TIDD Plan, the Master Development Agreement, or as otherwise
maybe specified in writing by the applicable District. If so required, Mesa del Sol shall
provide a special warranty deed or bill of sale for such Improvements in form acceptable
to the applicable District. Before any payment of the Prior Advances is made hereunder,
Mesa del Sol shall submit, and if requested by the applicable District, shall supplement,
supporting invoices and other documentation substantiating the amount and use of the
Prior Advances or Advances, as applicable.

C. The reimbursement requirement of the Districts hereunder sha11 be
subordinate in all respects to all Obligations of the Districts.

D, The costs of particular Public Infrastructure Improvements may be
reimbursed in part by both one or more of. the more of the Districts and one or more of
the PIDs, but that in no event shall the combined reimbursement to Mesa del Sol for the
Public Infrastructure Improvements, or any of them, exceed the actual cost of such
improvements,

E. The foregoing representations and warranties are made as of the date
hereof and shall be deemed continuously made by Mesa del Sol to the. Districts for the
entire term of this Agreement.

4. Tezm of Agreement. The respective obligations of the Parties hereunder
shall terminate upon the expiration or early tern~ination of the Master Development
Agreement, unless terminated earlier or extended beyond such date by mutual agreement
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of the Parties in writing; provided, however, if in the event of termination, any portion of
the Repayment Amount is outstanding, on such date, all other provisions of this
Agreement shall remain in full force and effect until (i) the Repayment Amount is paid in
full, at which time all terms and provisions of this Agreement shall terminate completely
and unconditionally for all purposes.

5. Notices. All notices, demands, requests or other communications to be sent
by one Party to the other Party shall be in writing and shall be deemed to have been
validly given or served if made by courier delivery of such notice in person to the
addressee or nationally recognized overnight courier service, or by depositing such notice
in the United States mail, postage prepaid, addressed as follows:

If to Districts 1 through 5 or any of them:

Mesa del Sol Tax Increment Development District No.
c/o Chairperson, District Board
One Civic Plaza, NW Ninth Floor
P.O. Box 1293 (87103)
Albuquerque, New Mexico
Telephone: (505) 768-3100

If to Mesa del Sol:

Mesa del Sol, LLC
801 University SE, Suite 200
Albuquerque, New Mexico 87106
Attention: Michael Daly
Telephone: (505) 400-3021

Any Party by written notice so provided may change the address to which future notices
shall be sent. All notices shall be considered effective when mailed.

6. Assi nment. The Parties shall not assign any of their rights or delegate any
of their duties hereunder to any person or entity without having first obtained the prior
written consent of the other Parties. Any purported assignment or delegation in violation
of the provisions hereof shall be void and ineffectual. Each of the terms, covenants and
conditions hereof shall be binding upon and inure to the benefit of the Parties hereto and
their respective successors and assigns.

7. Indemnification. Mesa del Sol will indemnify and hold harmless the
Districts and each of their directors, employees and agents, from and against any and all
claims, demands, losses, liabilities, actions, lawsuits, mechanic's liens and expenses
(including reasonable attorneys' fees), to .the extent that such claims arise out of any

C



wrongful or negligent act or omission of Mesa del Sol, or any of its agents or employees,
in connection with the completion of, and the transfer to the District of the Public
Infrastructure Improvements, and excluding from such indemnity any claims arising out
of any wrongful or negligent act or omission of the Districts, their directors, employees
and agents.

8. Default/Remedies. In the event of a breach or default of this Agreement by
either Party, the non-defaulting Party shall be entitled to exercise all remedies available at
law or in equity, including actions for specific performance and/or monetary damages;
provided, however, that absent bad faith or fraud by the Districts, no punitive award or
damages shall be imposed upon the Districts because of their inability to repay the
Repayment Amount in accordance'with the terms hereof.

9. Governing Law. This Agreement shall be governed and construed under the
laws of the State of New Mexico: All times stated herein are of the essence.

10. Integration. This Agreement constitutes the entire agreement between the
Parties with respect to the matters addressed herein. All prior discussions, negotiations
and agreements regarding the subject matter hereof are merged herein.

11. Amendment. This Agreement may be amended from time to time by
agreement between the Parties. No amendment, modification or alteration of the

f Agreement shall be binding upon the Districts or Mesa del Sol unless the same is in
writing and duly executed by the Parties.

[Signature Page follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day
and year first set forth above,

MESA DEL SOL, LLC, a
New Mexico linuted liability company

Mesa del Sol, LLC, a New Mexico limited liability
company

By: FC Covington Manager, LLC, a New
Mexico LL~C, its Sole Member

By: Forest City NM, LLC, a New Mexico
LLC, a Member

By: Forest City Commercial Group, Inc.,
an Ohio corporation, its Sole Member

By:
Michael Daly, is President



Attest:

__

~%.r ~~

MESA DEL SOL TAX INCREMENT
DEVELOPMENT DISTRICT NO. 1

Chairperson




