LEDA 25-1: Mesa Film Studios LEDA

ALBUQUERQUE DEVELOPMENT COMMISSION August 4, 2024

Local Economic Development Act Hearing
Case #2024-7 Mesa Film Studios LEDA
LEDA 25-1: Mesa Film Studios LLC LEDA Project

REQUEST: Approval of an Ordinance for Mesa Media Holdings LLC Pursuant to the Local
Economic Development Act

PROJECT SUMMARY:

Mesa Media Holdings LLC, a limited liability corporation registered to do business in New
Mexico (“Mesa Film Studios”), is seeking the City of Albuquerque to be the fiscal agent for
State LEDA funds and for the City to directly provide LEDA funds, to be used for the
construction of soundstages and other film production facilities (the “Project”). Mesa Film
Studios is seeking LEDA funding in the amount of $6,750,000. The State has agreed to provide
$6,000,000 and the City proposes to provide $750,000. Mesa Film Studios will be eligible for
reimbursement for costs of the construction and improvements incurred following execution of
the Project Participation Agreement (“PPA”).

The Company "Mesa Film Studios" is a newly formed venture of world-class owners and
operators partnering to create a full-service media & film development campus. Our executive
team boasts members with over 125 years experience in the film & television industry. The
company will launch “Phase One”, with the construction of a full-service purpose-built
soundstage complex across 60+ acres on Albuquerque’s West Mesa at Double Eagle 1T Airport
consisting of six soundstages, production offices, mill and flex space. The complex will include
an oversized 20+ acre backlot with a permanent Greenscreen wall.

Mesa Film Studios is an independent film production studio complex. The project

is planned to be built on a 56-acre site located on City of Albuquerque, New

Mexico owned land at the Double Eagle Il Airport approximately 17 miles west of
downtown in Albuquerque. The Company is developing and constructing a film & television
production campus totaling 285,000+ square feet over 60+ acres in the West Mesa of
Albuquerque, NM. Horizontal construction is projected to begin in 4Q 2024, with vertical
construction and all improvements completed by 1Q 2026. Upon completion, the project will
commence operations immediately.

Mesa Film Studios commits to a cumulative Direct Spend (on its own or affiliated company
productions) in at the Project facilities of at least $800,000,000. The company will provide
approximately $48,525,000 in investment for new construction of facilities at Double Eagle 11
Airport and to maintain and operate the facilities for at least ten years. The ordinance would
allow reimbursement of approved Project costs so Mesa Film Studios can undertake the
acquisition and construction for its new film production facilities located in Albuquerque.

Under the Local Economic Development Act, the State of New Mexico and its local
governments are empowered to offer discretionary incentives to companies that support
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economic development projects that foster, promote, and enhance local economic development
efforts. Qualifying entities for these incentives per statute include(s): A business in which all or
part of the activities of the business involve the supplying of products and services to the general
public, governmental agencies, or a specific industry or customer, but, other than as provided in
Paragraph E of the statute subsection, not including businesses primarily engaged in the sale of
goods or commodities at retail. As such, the Mesa Film Studios project represents a qualifying
entity under State and City laws.

It is important to note that for this project, the evaluation criteria normally addressed in a LEDA
project around job creation has to be addressed differently, due to the nature of the film industry.
The focus, evaluation, and performance requirements for this project are structured around the
economic investment related to the direct spend by productions. While we know that this results
in hundreds of jobs, the performance measures and penalties/clawbacks are built around their
ability to meet these financial commitments. Production companies’ jobs are not permanent, they
vary depending on the production.

In 2003, a year after the State film tax incentive legislation was put in place, New Mexico had a
direct spend from the entertainment industry of $7 million. By FY22, this figure had grown to
$855.40 million. In 2004, the City of Albuquerque recognized the economic potential the
industry could bring to our community with these new film incentives, and the Albuquerque

Film Office was established within the Economic Development Department. The Film Office has
received numerous national awards for its high-quality professionalism, responsiveness,
community support, and ability to process film permitting in record times.

This industry growth has led to the development of both direct and indirect film industry
businesses and jobs. The majority of these crew members are technical trade workers who hold
positions in set, electric, grip and construction departments and typically make a higher average
wage than that of similar occupations in other industries.

The impact of the film industry also extends beyond the crew. There is the indirect impact in
Albuquergue from the monies spent at local lumber, glass and paint stores, for food vendors and
local security companies and insurance companies. The production companies pay local office
owners and home-owners location rental fees and often lease warehouses, parking lots and City
buildings. The overall economic impact is far and wide throughout the community.

The City’s LEDA Ordinance requires that economic development projects requesting economic
assistance from the City shall clearly demonstrate the benefits that will accrue to the community,
and that the qualifying entity is making a substantive contribution to the community. Our
analysis clearly demonstrates that by fulfilling the commitment for $800 million in cumulative
Direct Spend, the Mesa Film Studios LEDA Project will be providing a high degree of benefits
to the community and a strong substantive contribution.

The Project will generate additional benefits and costs for local taxing districts, a summary of
which is provided below. The source of specific benefits and costs are provided in greater detail
for each taxing district on subsequent pages. Overall, the City will receive approximately
$13,532,630in net benefits over the 10-year period, equating to a Present Value of $ 11,006,945.
The Project will have an estimated Total Public Net Benefit of $5 4,673,586 over the 10-year
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period.

The Project is expected to create approximately 230 construction jobs sourced from local labor
pools, as much as possible.

The State of New Mexico and its local governments are empowered to offer discretionary
incentives to companies that support economic development projects that foster, promote, and
enhance local economic development efforts. Qualifying entities for these projects include:

“A corporation, limited liability company, partnership, joint venture, syndicate,
association or other person that is one or a combination of two (2) or more of the
following:

A business in which all or part of the activities of the business involves the supplying
of services to the general public or to governmental agencies or to a specific industry
or customer, but, other than as provided in paragraph E of this definition; not
including businesses primarily engaged in the sale of goods or commodities at retail;

The LEDA application, as shown in Exhibit 1 provides details of the Project, including the
number and types of jobs to be created, the investment to be created, and associated community
economic impacts, which are further analyzed below.

Exhibit 2 delineates the required Project Participation Agreement (“PPA”) between Mesa Film
Studios and the City. The PPA is summarized in Section V.

This project includes a fiscal impact analysis provided to the City from the New Mexico
Economic Development Department, using a model developed by the New Mexico Economic
Development Department. The analysis estimates the impact that a potential project may have on
the state and local economies and estimates the costs and benefits for the state and local
economies over a 10-year period. The report and analysis uses RIMS Il Multipliers produced by
the U.S. Bureau of Economic Analysis (BEA). The fiscal impact determination of the project is
from information the company provided. The analysis shows that the company will be making a
substantive contribution to the community.

FINDINGS:

1. LEDA 25-1 is a qualified project as defined by the State’s Local Economic Development Act
and the City enabling legislation (F/S 0-04-10); and

2. LEDA 25-1 would make positive substantive contributions to the local economy and
community by developing much needed film production facilities in Albuquerque, and
committing to $800 Million in cumulative Direct Spend on TV, film, and media productions,;
and

3. LEDA 25-1 has demonstrated the financial capability to undertake and successfully manage
the Project; and



LEDA 25-1: Mesa Film Studios LEDA

4. Subject to the development of acceptable security documents, LEDA 25-1 would adequately
meet the evaluation criteria established by the City for Local Economic Development Act
projects, including the requirement that the City recoup the value of its investment within 10
years;

PROJECT ANALYSIS: The project, as proposed in the project application, will be analyzed in
accordance with the City’s LEDA project evaluation criteria.

l. PROJECT ELIGIBILITY
1. QUALIFYING ENTITY

City enabling legislation (F/S O-04-10), as well as the State Local Economic Development Act,
establishes a definition for a “Qualifying Entity” eligible for LEDA funding assistance. Mesa
Film Studios qualifies under the Act and the Ordinance by meeting the following definition:

As stated in the Summary, qualifying entities for these projects include

“A corporation, limited liability company, partnership, joint venture, syndicate,
association or other person that is one or a combination of two (2) or more of the
following:

C. A business in which all or part of the activities of the business involves the
supplying of services to the general public or to governmental agencies or to a
specific industry or customer, but, other than as provided in paragraph E of this
definition; not including businesses primarily engaged in the sale of goods or
commodities at retail;

2. ECONOMIC DEVELOPMENT POLICIES AND OBJECTIVES

The City’s enabling legislation also states that applications for LEDA assistance, which meet the
policies and objectives of the City’s community economic development plans, shall receive
priority. Mesa Film Studios qualifies as the type of project that meets the City’s identified
economic development priorities under (F/S O-04-10) in the following categories:

(2) Private companies seeking to build, expand or relocate facilities;

(3) Private companies which provide facilities or services which enhance the ability of

Albuqguerqgue businesses to operate;
1. LAND USE, PLAN AND DESIGN ELEMENTS
1. PLAN & ZONING:

Legal Description



LEDA 25-1: Mesa Film Studios LEDA

Description - MFS Lease Tract 2, Plat of Tract A-1 & Tract L-1 Parcels 1-5

A certain parcel of land being a portion of Tract A-1, Plat of Tract A-1 & Tract L-1 Parcels 1-5,
filed in the office of the County Clerk of Bernalillo County, New Mexico on November 13,
2006, in Plat Book 2006C, Page 351, as Document No. 2006171918, and being more particularly
described by New Mexico State Plane Grid Bearings (NAD 83 Central Zone) and ground
distances as follows:

BEGINNING at the southeasterly corner said LEASE TRACT 2, WHENCE Albuquerque
Geodetic Reference Station Brass Cap stamped “2-F6” bears South 05° 51°11” East a distance
of 1124.53 feet;

THENCE North 89° 59;48: West a distance of 2000.00 feet to the southwesterly corner of said
LEASE TRACT 2;

THENCE North 00° 00°12” East a distance of 1260.00 feet to the northwesterly corner of said
LEASE TRACT 2;

THENCE South 89° 59°48” East a distance of 2000.00 feet to the northeasterly corner of said
LEASE TRACT 2, WHENCE, as a tie, the southeasterly corner of Tract L-1 Parcel 5, as shown
on said plat filed in Plat Book 2006C, Page 351 bears North 41° 51°11” East a distance of
1124.53 feet;

THENCE South 00° 00°12” West a distance of 580.00 feet to an angle point;

THENCE South 89° 59°48” East a distance of 1088.82 feet to an angle point, said point being a
point on the westerly easement line of a 156 Wide Public Access Easement granted by plat filed
07/10/2002, Plat Book 2002C, Page 228;

THENCE South 13°27°24” East a distance of 102.82 feet along said easement line to an angle
point;

THENCE North 89° 59°48” West a distance of 112.76 feet to an angle point;
THENCE South 00° 00°12” West a distance of 580.00 feet to the POINT OF BEGINNING.

The property is zoned NON-RESIDENTIAL — SENSITIVE USE ZONE DISTRICT (NR-SU). A
film studio is an allowable use in the NR-SU zone. A film studio is also allowable per the master
plan at DEII.

The project also conforms to the City’s Economic Development strategies:
Smart Recruitment, Retention, and Expansion — The Economic Development Department (EDD)
is focused on recruiting companies from specific industries that build upon Albuquerque’s

existing assets. The EDD supports new enterprise creation, cluster development, and strategic
attraction and recruitment of businesses that align with and complement existing strengths.

2. LAND USE:
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The Project consists of developing and constructing a film & television production campus
totaling 285,000+ square feet over 60+ acres in the West Mesa of Albuquerque, NM.
Specifically, the build out will include:

e Grading and comprehensive drainage plan for the entirety of the site.

e Six Sound Stages - 20,250 sf each, 8" concrete slab to receive metal building, 40 feet to
the grid, 3200 amps, 3 phases per stage, 800 amps @ 400 power, 20’ elephant doors

e Two Flex Buildings - 36,000 sf total, 6” concrete slab to receive metal building,
washer/dryer hookups in each building, 20’ x 20’ elephant doors, red iron framing for
dividing wall, R-19 roof insulation.

e Office Building - 50,000 sf rentable space, production space with kitchenettes, mail room
and art suites.

e Mill Building - 80,000 sf, full restroom facilities, 1200 amps, 3 phase power.

A sound stage is a large, soundproof studio space that is used for the production of films,
television shows, and other forms of media. It is typically equipped with a variety of lighting,
sound, and camera equipment, and can be used to create a variety of different sets and
environments.

The Project furthers the City’s goals of securing New Mexico as a world-class entertainment
production hub and provides desperately needed sound stages for the industry.

No demolition of historic buildings will be involved in this project.

The Project is expected to become operational in 2026. The Project is expected to be in operation
for at least 10 years.

3. INFILL:
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4. DESIGN AND CONSERVATION:

The Project will not require significant water usage.
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o. RENEWABLE ENERGY:

MFS has completed preliminary conversations with Solar Field Developer Pristine Sun for the
provision of a 100% renewable energy supply for the project. Plans to move forward with
Pristine Sun will be further investigated upon receipt of the building permit for the project.

Mesa Film Studios is working with the City of Albuquergue on long-term plans to develop a
regional retention pond to be used by the development and surrounding areas, which would
include a comprehensive hydrological study. All equipment used on the retention pond project
will be rated for maximum energy efficiency, including usage of LED light bulbs, smart
thermostats and other implementations

I11. ECONOMIC BENEFITS

6. COMPETITION:

According to State of New Mexico Film Office, there are 21 qualified production facilities in the
state eligible for state assistance. A qualified production facility includes a building (or complex
of buildings and backlot facilities) with 1) a sound stage of at least 7,000 square feet, and 2) a
standing set with at least one interior and five exteriors built for film production. There are nine
qualified production facilities located in the Albuquerque area, nine in Santa Fe County, and one
in Las Cruces. Several of the existing Albuquerque film studios that are of large enough size to
be considered competitors to Mesa Film Studios are described below.

Netflix — The first major film studio in Albugquerque was ABQ Studios that opened in 2007 in
the Mesa Del Sol project located south of the City’s Sunport Airport on University Boulevard.
In 2018, Netflix purchased ABQ Studios for $30 million and is in the process of a 300-acre
expansion.

NBCUniversal — One of the more recent film studio projects in New Mexico is NBCUniversal
studio in Albuquerque. NBCUniversal signed a 10-year lease in June of 2019 to turn an empty
80,000 square foot warehouse into a film studio with two sound stages, offices, and a mill.

Cinelease Studios — Located at 9201 Pan American Freeway, the Cinelease Studios has 500,000
square feet of space including five sound stages totaling 103,000 square feet, 75,000 square feet
of mill space, 45,000 square feet of office, and 5 acres of backlot. Cinelease is a national
entertainment company with 12 studios in six states and has contracts with major producers
including HBO, Netflix, Disney, and Amazon.

The proposed Mesa Film Studios will fill an existing gap in facilities in Albuquerque

as two of the largest soundstage complexes (Netflix and NBCUniversal) have fulltime
occupants, leaving a gap for other production facilities. While Netflix and NBC Universal are
competitors in the area related to the production of film and television media, it should be noted

10
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that both are primarily focused on the production of their own content rather than leasing sound
stage space to outside production companies. Except for Cinelease, other Albuquerque
independent studios are relatively small without adequate facilities for major productions.

7. JOBS:

Mesa Film Studios expects to employ 25 full-time, permanent staff for day-to-day operations.
These 25 employees fall under five employment categories: chief operations officer (COO),
accounting, general staff, security, and janitorial. The projected total annual cost for salaries and
benefits is $1.36 million, and the average hourly wage is $28.84.

It should be noted that none of the permanent jobs created will not be required as part of the
Project Participation Agreement, but provides an additional economic benefit above the Direct
Spend requirement in the PPA.

The Project is also expected to the creation of 230 construction jobs sourced from local labor
pools, as much as possible. Additionally, the Project is expected to created 469 indirect and
induced jobs.

IV. PROJECT FEASIBILITY

9. COST/ FEASIBILITY/ FINANCING:

The Mesa Film Studios project will be capitalized with an Applicant Equity Investment of
$35,000,000. The balance of the financing will come from bank loans. Additionally, the State
has committed $6,000,000 in LEDA funds and the City has committed an additional $750,000
for a total of $6,750,000. LEDA funding is subject to City Council approval.

10. DEVELOPER’S RECORD:

The Mesa Film Studios development is led by the partnership between Galen Walker, SR Capital
and Roadtown Enterprises LTD.

Galen Walker has over 30 years in the entertainment industry managing, overseeing and
facilitating 100+ projects through digital and production departments. Established in 1998,
Walker founded Pacifica Media Affiliates, an audio post production company. Over a 5 year
span, PMA acquired and operated five of Hollywood's largest independent sound studio facilities
and later was purchased by Technicolor.

SR Capital a real estate development and investment firm a 30-year track record. A recent project
is 551 West 21st Street, a 200,000 square foot residential condominium building in West
Chelsea, NYC completed in 2017.

Roadtown Enterprises is a specialized consulting and management company focused on
entertainment, real estate, and related industries. The company seamlessly help landowners,
developers, business owners, and entrepreneurs design, build, operate, and market motion picture
and television production facilities and their associated support businesses. They have designed,

11
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developed and serviced studios across the country for firms like Amazon, Sony, Warner Bros,
and more.

Nick Smerigan, CEO & Founder of Roadtown, was responsible for building and managing
Albuquerque Studios, which was subsequently acquired by the largest content streaming
company in the world, Netflix.

For additional info: https://www.roadtownenterprises.com/home

Additional team biographies can be found as an exhibit to the LEDA application.

Based upon financial information provided, the company’s track record and the organizational
capacity, the company appears capable of managing and completing the project.

11. EQUITY:

The Mesa Film Studios project will be capitalized with an Applicant Equity Investment of
$35,000,000. The balance of the financing will come from bank loans. Additionally, the State
has committed $6,000,000 in LEDA funds and the City has committed an additional $750,000
for a total of $6,750,000. LEDA funding is subject to City Council approval.

Based upon financial information provided and the due diligence conducted, the company
appears capable of managing and completing the project.

12. MANAGEMENT:

The Company "Mesa Film Studios" is a newly formed venture of world-class owners and
operators partnering to create a full-service media & film development campus. Our executive
team boasts members with over 125 years experience in the film & television industry.

Principals:

SCOTT RESNICK - Principal/Owner/Lead Developer of the Project.
GALEN WALKER - Principal/Owner overseeing operations of the Project.
NICK SMERIGAN - Senior Consultant, Roadtown Enterprises

MARK KINDRACHUK - Head of Finance on the Project

Based upon expertise and proven track record of the management team, the company appears
capable of managing and completing the Project.

13.  FISCAL IMPACT ANALYSIS

This staff analysis presents the results of an economic impact analysis performed using a model
developed by the New Mexico Economic Development Department. The report estimates the
impact that a potential project may have on the state and local economies and estimates the costs
and benefits for the state and local economies over a 10-year period. The report and analysis uses
RIMS Il Multipliers produced by the U.S. Bureau of Economic Analysis (BEA).

12
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V. PROJECT PARTICIPATION AGREEMENT

Pursuant to the Local Economic Development Act, Sections 5-10-1 to 5-10-13 NMSA 1978
("LEDA™), the City adopted Ordinance No. F/S 04-10 (the "LEDA Ordinance"), approving an
economic development plan for the City and authorizing the City to consider applications for
economic development assistance. The Ordinance calls for the preparation and approval of a
Project Participation Agreement (PPA), which is the formal document, which states the
contributions and obligations of all parties in the LEDA project. The agreement must clearly
state the following items:

1) The economic development goals of the project;

2 The contributions of the City and the qualifying entity;

3) The specific measurable objectives upon which the performance
review will be based;

(4)  Aschedule for project development and goal attainment;

(5) The security being offered for the City's investment;

(6) The procedures by which a project may be terminated and the City's
investment recovered; and,

(7 The time period for which the City shall retain an interest in the
project. Each project agreement shall have a *'sunset™ clause after which the City shall
relinquish interest in and oversight of the project.

B. Each project participation agreement shall be adopted as an ordinance and
adopted by the Council at a public hearing.

The primary terms of the Mesa Film Studios Project Participation Agreement are summarized
and attached as an Exhibit.

1. Goals and Objectives. The goals and objectives of the Project are to create and
support an economic development project that fosters, promotes and enhances local economic
development efforts. The goal is that the Project will provide job growth and career opportunities
for Albuquerque-area residents and otherwise make a substantive contribution to the community
as set forth in this Agreement and in the Mesa Film Studios Application.

2. Company Contribution. Mesa Film Studios shall acquire, construct, improve and
operate its Facilities for the use as a production base for various film, television, and media
productions and related activities at an estimated cost of approximately $48,525,000 over ten (10)
years, and will commit to the ten (10) year cumulative Production Spend Requirement of
$800,000,000 reflected by the table in Section 7.A, as contemplated by this Agreement all in
accordance with the schedule and other terms and conditions set forth in this Agreement. Mesa
Film Studios will maintain the Project’s operations in Albuquerque for a minimum of ten (10)

14
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years. Mesa Film Studios will comply with all applicable laws in connection with the operation
of the Project and will timely pay all personal property taxes with respect thereto.

3. The State Contributions; Procedure for Disbursement of the State Contributions.
The City anticipates that the State Contribution of up to $6,000,000 will be delivered to the City
for subsequent disbursement to Mesa Film Studios, following enactment of the Project Ordinance
and execution of this Agreement and an intergovernmental agreement between the State and the
City. The City will submit an invoice to the State and request transfer of the State funds. Upon
receipt, the City will place the State Contribution into a separate account established in connection
with the Project, as required by law. If, and only if, the City receives the State Contribution, the
City will disburse the State Contribution to Mesa Film Studios as follows:

(1) $500,000 upon Mesa Film Studios signing the lease for the land described as Mesa
Film Studios Tract 2, Plat of Tract A-1 and Tract L-1 Parcels 1-5 in the Ground Lease
Agreement signed between the City of Albuquerque and Mesa Film Studios on April 28,
2024 and attached to this Agreement as Exhibit C;

(2) $500,000 upon Mesa Film Studios breaking ground for construction of the Facility;

(3) $1,000,000 upon the issuance of a Certificate of Occupancy for new stages at the
Facility with a minimum of two (2) stages at the Facility;

(4) $1,000,000 upon $100,000,000 in production spending by Mesa Film Studios; and
(5) $1,000,000 for every $80,000,000 in production spending in excess of the $100,000,000
mentioned above in this Section until the State LEDA funds are exhausted.

State Contribution disbursements (3), (4) and (5) are predicated on the production spending
being LEDA eligible and Mesa Film Studios being current with all reporting required
herein and under any other agreement or ordinance.

4., The City Contribution. Pursuant to the Project Ordinance and the LEDA
Ordinance, the City has committed the amount of $1,000,000 for use in connection with the
Project. As required by the LEDA Ordinance, the City will deposit the proceeds of the City
Contribution into a clearly identified separate account, which account will be subject to an annual
independent audit. City funds will be dispensed to Mesa Film Studios as follows:

(1) $125,000 upon Mesa Film Studios signing the lease for the land described as Mesa Film
Studios Tract 2, Plat of Tract A-1 and Tract L-1 Parcels 1-5 in the Ground Lease Agreement
signed between the City of Albuguerque and Mesa Film Studios on April 28, 2024 and
attached to this Agreement as Exhibit C;

(2) $125,000 upon Mesa Film Studios breaking ground for construction of the Facility;

15



LEDA 25-1: Mesa Film Studios LEDA

(3) $250,000 upon the issuance of a Certificate of Occupancy for new stages at the Facility
with a minimum of two (2) stages at the Facility; and

(4) $250,000 upon every $100,000,000 in production spending by Mesa Film Studios until
the City LEDA funds are exhausted.

City Contribution disbursements (3) and (4) are predicated on the production
spending being LEDA eligible and Mesa Film Studios being current with all
reporting required herein and under any other agreement or ordinance.

5. Time Commitment. Mesa Film Studios intends to invest approximately 48,525,000
over ten (10) years for acquisition, construction, and improvement of the Facility, with operations
at the Facility to begin in 2026. Mesa Film Studies will continue to occupy the Facility and
diligently conduct operations at the Facility in the manner contemplated by this Agreement at least
through December 31, 2034.

6. Use of Public Contributions. Mesa Film Studios will be eligible for reimbursement
of up to $7,000,000 for costs of acquiring the land, and construction and improvement of the
Facility actually incurred after the date hereof and paid for, subject to the receipt by the City of the
State Contribution. The City will make payment to Mesa Film Studios following submission to
the City of documentation reasonably satisfactory to the City evidencing payment of expenses with
respect to the Facility, evidencing the commencement of construction of the Facility, showing
proof of receipt of the Certificate of Occupancy, and meeting the performance targets set forth
herein.

No Project funds will be used to reimburse expenses from any individuals or a company
that has a financial interest in Mesa Film Studios or its employees.

7. Performance Clawback Requirements.

A. Production Spending Clawback Requirements. The clawback provisions
stipulated in the table shown below herein outline the conditions under which financial penalties
are triggered if the actual production spend falls short of the predefined thresholds. Specifically,
the "Yearly Average of Production Spending Requirement” column establishes the minimum
required expenditure for each year. This Agreement enforces a clawback penalty under the
following conditions: For the year 2028, should the annual production spending be less than the
required average of $57,000,000, a clawback of 100% of the shortfall amount will be enforced; in
2031, if the production expenditure does not meet the $72,000,000 threshold, a clawback penalty
amounting to 75% of the shortfall will be applied; and by 2033, the clawback rate is adjusted to
50% for any shortfall from the annual requirement of $72,000,000.

Production Spend Requirement Clawback

Yearly Average of

Production Cumulative Spend Production Spending Clawback

Year ;
Spending Requirement
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2024 $0 $0 $0
2025 Buffer for _extepded $0
construction time
2026 $93,000,000 $93,000,000 $31,000,000
2027 $95,000,000 $188,000,000 $47,000,000
100% of the
percentage
2028 $97,000,000 $285,000,000 $57,000,000 shortfall below
the average
2029 $99,000,000 $384,000,000 $64,000,000
2030 $101,000,000 $485,000,000 $69,000,000
75% of the
percentage
2031 $105,000,000 $590,000,000 $72,000,000 shortfall below
the average
2032 $105,000,000 $695,000,000 $72,000,000
50% of the
percentage
2033 $105,000,000 $800,000,000 $72,000,000 shortfall below
the average

Maximum Clawback; Unpaid Payments. Notwithstanding anything herein

to the contrary, the maximum aggregate clawbacks payable hereunder will be an aggregate of
$6,750,000, not including interest. Any clawbacks not paid when due shall bear interest at the
Prime Rate plus 2% per annum from the due date until paid. “Prime Rate” means the U.S. prime
rate as reported from time to time in The Wall Street Journal in its Bonds, Rates and Yields table,
or successor table.

C. Change in Business Climate. Notwithstanding the foregoing, if Mesa Film
Studios fails to achieve the performance targets as identified in Section 7.A herein, or a Facility
closure occurs as provided in Section 7.D herein, and believes Business Climate Changes were the
cause for its failure to meet such requirements or for the Facility closure, Mesa Film Studios will
so advise the City in writing describing the Business Climate Changes in detail. “Business Climate
Changes” mean substantial changes outside of the control of Mesa Film Studios, in the segment
of the industry in which Mesa Film Studios operates, that cause a significant decrease in the
amount of production Mesa Film Studios is able to achieve. The shifting of Mesa Film Studios’
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operations to another Project, whether within or outside of Albuquerque, will not constitute a
Business Climate Change. If the City determines that Business Climate Changes affect Mesa Film
Studios’ ability to achieve the required performance targets or results in the closure of the Facility,
after consultation with and concurrence of the State EDD, it may waive or modify the clawback,
and may withhold future contributions to Mesa Film Studios. The City must operate with good
faith in making any such decision. Any clawback ultimately due will be paid within the later of 15
days after the City notifies Mesa Film Studios of its decision or, if Mesa Film Studios invokes the
dispute resolution procedures of Section 12 herein, within 15 days after a final determination is
made that the clawback is required.

D. Facility Closure Clawback. Should Mesa Film Studios cease operation of
the Facility before December 31, 2034, Mesa Film Studios shall, within ninety (90) days of the
cessation of operations, pay to the City, in cash, an amount equal to a specified percentage of the
amount of the City Contribution and State Contribution paid pursuant to this Agreement, with the
specific percentage based on the date of cessation of operations in accordance with the following
table:

Date of Cessation of Operations Percent of Public Contributions to be Repaid
On or before December 31, 2028 100%
From January 1, 2029 through December 31, | 75%
2031
From January 1, 20232 through December 31, | 50%
2034
8. Security. To secure the performance of its obligations under this Agreement, prior

to the payment of any portion of the State Contribution or the City Contribution to Mesa Film
Studios, Mesa Film Studios shall obtain a Letter of Credit issued by | |, in favor of the
City. The Letter of Credit shall be in an aggregate amount of $7,000,000 and shall serve as security
for Mesa Film Studios’ obligations under this Agreement. The Letter of Credit shall be subject to
terms and conditions satisfactory to the City and shall be issued on or about the date of this
Agreement. The Letter of Credit shall remain in effect throughout the term of the Project, unless
otherwise approved by the City, and will be renewed as necessary, such renewal being the sole
responsibility of the company.

0. Events of Default and Remedies.

A. Failure to Comply with Obligations. Failure by Mesa Film Studios to
comply with any obligation under this Agreement, including without limitation, the failure to make
timely payment of any clawback payment due hereunder, shall be an Event of Default.
Notwithstanding the foregoing, failure to meet production spending requirements shall not be
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considered an Event of Default; however, the failure to make timely payment of any clawback
payment due as a result thereof shall be an Event of Default.

B. Notice of Event of Default. If any Event of Default occurs, the City shall
notify Mesa Film Studios in writing, and Mesa Film Studios shall have thirty (30) days in which
to cure such Event of Default. If the Event of Default is not cured within such thirty-day period,
the City shall have and may (1) terminate this Agreement upon notice to Mesa Film Studios and
accelerate any clawback provisions and (2) exercise any remedies available at law or in equity.

10. Fees. Mesa Film Studios will promptly pay or reimburse the City for all reasonable
third-party expenses incurred by the City in connection with this Agreement and the Project,
provided, however, that Mesa Film Studios shall not be liable for costs incurred by the City that
are the responsibility of the City in the ordinary course of business. If so determined by the City,
in its sole discretion, such third-party expenses may be offset against or reimbursed from the City
Contribution or the State Contribution. Although the City does not anticipate incurring significant
third party expenses during the term of this Agreement, such expenses could include, without
limitation, expenses associated with performance reviews or audits with respect to the Project and
legal fees for outside counsel in the event of any proposed amendment to this Agreement or any
necessary enforcement action with respect to this Agreement.

11. Reporting Requirement, Performance Review and Termination. Quarterly, on or
before each January 31, April 30, July 31 and October 31, Mesa Film Studios will provide to the
City and to State EDD the Company’s ES903A with Affidavit or its equivalent filed with New
Mexico’s Department of Workforce Solutions for the previous quarter regarding the workforce for
Mesa Film Studios and such other information necessary for the City or its independent contractor
to determine whether Mesa Film Studios has met its obligations under this Agreement.
Additionally, on the same quarterly schedule, Mesa Film Studios will provide the City and State
data showing the production spending and cumulative totals to show compliance with Section 7
herein. Failure to complete the requirements of Section 11 herein by the quarterly deadline will
result in a 10% Clawback of LEDA funds received. As required by the LEDA Ordinance, the
Project will be subject to an annual performance review conducted by City staff, which will
evaluate whether the Project is attaining the requirements of this Agreement. This review shall be
presented to the City Administration and the City Council. If the requirements of this Agreement
are not being satisfied, the City Council at a public hearing may cause the enforcement of this
Agreement, including the right of the City to any Performance Clawbacks and other remedies set
forth herein. In addition, pursuant to LEDA, if Mesa Film Studios has ceased operations and paid
all amounts due to the City as provided herein, the City may enact an ordinance terminating the
LEDA Ordinance.

FINDINGS:

1. LEDA 25-1 is a qualified project as defined by the State’s Local Economic Development Act
and the City enabling legislation (F/S 0-04-10); and
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2. LEDA 25-1 would make positive substantive contributions to the local economy and
community by developing much needed film production facilities in Albuquerque, and
committing to $800 Million in cumulative Direct Spend on TV, film, and media productions,;
and

3. LEDA 25-1 has demonstrated the financial capability to undertake and successfully manage
the Project; and

4. Subject to the development of acceptable security documents, LEDA 25-1 would adequately
meet the evaluation criteria established by the City for Local Economic Development Act
projects, including the requirement that the City recoup the value of its investment within 10
years.

STAFF RECOMMENDATION:

Based on the above findings, staff recommends approval of LEDA 25-1 as proposed in the
project plan application.

Max Gruner, Director
Economic Development Department
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FY23/24/25 LEDA Application-ABQ

Applicant Dayan Hochman-Vigil
Applicant ID APP-019006

Company Name Mesa Media Holdings LLC
Phone 505-948-2320

Email day@dhv-law.com

Status Submitted

Application Amount $0.00

Funded/Approved

Contact Information

Question: Legal Company Name
Mesa Media Holdings LLC

Question: Trade Name (dba)

Not Answered

Question: Project Name

Mesal Film Studios

Question: Company Street Address
West Mesa at Double Eagle Il Airport
Question: Company City
Albuquerque

Question: Company State

New Mexico

Question: Company Zip

87120

7/31/24
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Question: Phone
(917) 565-3102
Question: Website

Not Answered

Question: Primary Contact Person First Name

Galen

Question: Primary Contact Person Last Name

Walker
Question: Federal Tax ID #

99-1868749

Question: NM State Tax and Revenue ldentification Number

03660834003

Question: City/County Business License Registration will be pursued

Yes

' No

Question: NAICS Code(s)-North American Industry Classification System

512110

Question: DUNS # (preferred but not required)

NA

Question: This Business is organized as a:

| C-Corporation

I S-Corporation
LLC

' Partnership

| Sole Proprietorship

' B-Corporation

7131/24 APP-019006 (Mesa Media Holdings LLC) Page 2 of 14



Question: Incorporation Papers

MSE NM SOS.pdf (7/17/2024, 3:21 PM)

Mesa Film Studios LLC - EIN Applications and Assignment.pdf (7/17/2024, 3:21 PM)

Question: Resumes of all principals (owners, partners, directors or officers; required for

businesses 1 years or younger)

Mesa_Report_R7-compressed (5) 7.pdf (7/17/2024, 3:23 PM)

Question: Company Contact for Project Administratio
Scott Resnick

Question: Title

Executive Member

Question: Telephone

917-565-3102

Question: Cell Phone

917-565-3102

Question: Email

sresnick@srcapitalnyc.com

Project Information

n (if different from above)

Please include detailed information such as:

» Executive Summary; Business description and history
* Infrastructure Development/Needs

» Market analysis and strategy

* Summary of competition

» Tax Reporting Status

» Effect on Existing Industry and Commerce during and

» Land Acquisition

after Construction

7/31/24
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* Local Purchasing

» Water Conservation

* Relocation of Individuals or Businesses
* Construction Schedule

® Target Close Date

® General Contract Signed

® Construction Start

® Construction End

®* New Facility Operational Date

 Operations plan; Organizational chart

* Any document or record that the local governing body, in its sole discretion, deems necessary.

Question: Description of the Proposed Development, its product and its timeline.

The Company is developing and constructing a film & television production campus totaling
285,000+ square feet over 60+ acres in the West Mesa of Albuquergque, NM. Horizontal
construction is projected to begi