


SANTA FE RAILYARD COMMUNITY CORPORATION

Board of Directors’ Meeting

Tuesday, September 15, 2009, 5:00 – 7:00 pm
Southwest Conference Room at Christus St. Vincent's Medical Center, Santa Fe, NM 
Monday, September 21, 2009, 3:00-4:50pm
Santa Fe Railyard Community Corporation, Santa Fe, NM
Attending:  Board Members: Steve Robinson (President), Donald Meyer (Vice President), Jean Berinati (Secretary), Dave Vlaming (Treasurer), Craig Barnes, Ellen Bradbury, Gilbert Delgado, Bob Dunn, Tony Hatch, Frank Romero, Devon Ross, Pennington Way, and Tony Sawtell.
Also Attending:  SFRCC: Richard Czoski (Executive Director), Sandra Brice (Events and Marketing Director), and Scott Harrison (Office Manager – taking minutes).  

Public: Avra Leodas (Santa Fe Clay), Rose Utton (Truro, LLC), Carol Raymond (Santa Fe Southern Railway)
Call to Order:  The meeting was called to order at approximately 5:05pm.
Approval of Agenda:  The agenda was unanimously approved, motion by Penn, 2nd by Dave Vlaming. 

Approval of Meeting Minutes:  The meeting minutes of 8/4/09 were unanimously approved, motion by Dave Vlaming, 2nd by Bob Dunn.
Public Comments:

· Avra Leodas and Rose Utton presented an issue for discussion with respect to Parcel F-1
· Santa Fe Clay would like to move from the Railyard to a new location outside the Railyard.  She stated that it is her choice to move from the Railyard – the current situation is not working for Santa Fe Clay.  She has been meeting with Rose Utton to discuss the Uttons taking over the lease of Santa Fe Clay’s parcel.  Avra and Rose would prefer an assignment, but the Uttons require a long-term lease.  Rose and Avra have presented this idea to the Leasing Committee and the Design and Construction Committee.  

· Per Rose, there is interest from a restaurant on the track side of the building.  Upgrading the existing building would require basically the same amount of funding as would be required to demolish and construct a new 2-story building.

· The timeframe is critical.  Avra would like to move by the beginning of the year.  The Uttons would like to commence construction as soon as possible.  Rose would like to re-negotiate the land lease.  Avra’s current lease expires in February of 2012.  
· The main issue is the rent differential.  Rose does not think the building is worth what SFRCC thinks it is worth.  Rose is not willing to pay the projected amount on the building.  SFRCC’s position is that the long-term income stream of the building must be considered.  
· Richard asked Rose for an alternative.  The difference in annual rent between the amount SFRCC is asking and the amount Rose is offering is approximately $50K.  Rose is not willing to pay the full $50K but would consider splitting the difference.
· The specific negotiations of the lease terms will be further addressed in the next Leasing Committee meeting
· Carol Raymond presented three issues with respect to Santa Fe Southern Railway (SFSR):
· Carol asked for an update on the status of a long-term lease for SFSR for the Depot.  

· SFSR sees the long-term lease as a separate issue from resolving the use of the Rail Line with the City.

· Per Richard, SFRCC is not in a position to negotiate a long-term lease until several issues are resolved:

· There are still questions as to what will happen at the corner of the proposed Intermodal site (including the storage shed on the SFSR parcel) at Guadalupe and Montezuma Streets – those questions are still unresolved with the City and the State.

· There may be environmental issues to be addressed, and SFRCC does not know at this time what will be required to remediate the environmental issues in the Depot.
· The status of utilities (electric and water) being relocated from SFSR parcel to the Rail Line Corridor.
· The Board agreed that all of these issues make it difficult to negotiate a long-term lease, but that it is important to keep SFSR on the Railyard.

· Another possibility discussed was negotiation of a long term lease without the land to the north of the Depot.
· Carol also had questions on the status of the renovation of the Depot.  SFSR wants to be involved in this process.  
· Per Richard, SFRCC’s only role in the renovation of the Depot was to hire Mac Watson to conduct the study to address renovation of the Depot, including environmental remediation.  The report has been completed and handed over to the City.  Carol asked if she could have a copy of the report.  Richard will ask the City if this is permissible, and if so, provide Carol with a copy.
· Carol stated that she had not been informed of the relocation of electrical and water infrastructure from the north end of the Railyard but was glad a meeting had been scheduled to discuss the details.
· The Board agreed to further address Carol’s questions and concerns at the next Leasing and Design and Construction meetings.
Financial Report:  

DRAFT JULY 2009 FINANCIALS

· Dave Vlaming presented draft financials for first month of fiscal year.  
· The net income in July was approximately $47K.  Staff is under budget on expenses.
· Per Dave and the Finance Committee, variances appear to be in order

· Currently the City owes SFRCC approximately $60,000 – 
· $16,000  for TLC since January

· $24,000  mgt fees for almost one year

The draft July 2009 Financials were unanimously approved, motion by Donald Meyer, 2nd by Craig Barnes.
Bob Dunn asked about the status of SFRCC’s lease on the building at 332 Read St.  Per Richard, SFRCC has a lease through June, 2010.  
Executive Director’s Report

LEASING REPORT

· The lease for Parcel CC (Ricardo Mazal, LLC) has been signed
· The lease for Parcel DD (Sticks & Bricks) is out for signature 
· SFRCC has a Letter of Intent for Parcel AA (SunRise Construction)
· Parcel BB is now available

· Recollections has made an offer on Parcel PP, paying SFRCC’s ask rate.  La Puerta, LLC has Right of First Refusal, with 14 calendar days to respond.
· If current deals are signed there will be three parcels remaining to be leased in the Railyard: parcels BB, EE, HH

INFRASTRUCTURE STATUS

· Per Richard, final work is currently being completed by TLC
· Richard will pursue sign-off of Baca and the North Railyard within the next 2 weeks, which would allow the $13M in NMFA funding to be taken off SFRCC’s books and transferred to the City (contingent on Lease and Management Amendment 8 being approved by City Council).
· Per Richard, the Railyard Water Harvesting System is close to being fully functional; however, this is a Trust for Public Land issue, not an SFRCC issue.
Events & Marketing Director’s Report

Per Sandy, SFRCC is in the process of creating a Baca map and adding it to the Railyard website, along with a new Baca section.  This new map would identify Baca tenants and businesses as well as reinforcing that Baca is part of the Railyard.
EVENTS UPDATE
Earthdance will take place in the Railyard Park on Saturday, September 26.  The Sunday Community Fair has moved inside the Farmers Market Building for the rest of the season.
PARK, PLAZA AND ALAMEDA UPDATE.
Per Sandy, there is now one food vendor operating in the East Casitas with the potential of one or two more in the next month or so.
SFRCC is currently working with TPL on the West Casitas design to incorporate bollards and accommodate the train control boxes and gear.
The Board will review information provided by Sandy on current security issues, as well as a draft letter from SFRCC which would support TPL in their in request for regular hourly patrol on the Railyard and in the Park. The Board will provide any comments by early next week (Monday September 21st).  

New Business:

Gilbert provided an update on Board recruitment.  He had invited two candidates to come to the Board meeting, but they did not attend.  Gilbert will try to have them come to a future Board meeting.  
Per Steve Robinson, the City of Albuquerque has purchased 27 acres of their Railyard and formed an Albuquerque Advisory Board to discuss development of this property.  Richard met with the Albuquerque Advisory Board at their invitation to tell them about the Santa Fe Railyard project.  Steve also met with them to discuss SFRCC’s Community Planning Process.
Executive Session

Donald Meyer made a motion to enter Executive Session at 6:10pm, 2nd by Ellen Bradbury.

The Board of Directors did meet in closed Executive Session, pursuant to exceptions to the Open Meetings Act, and nothing was discussed except possible disposition of real property, potential litigation review, and personnel matters, and no final action was taken during the Executive Session.  No minutes were taken.

Donald Meyer made a motion to return to regular session at 6:31p.m., 2nd by Dave Vlaming.  All approved.
New Business (ctd.):

COLLEGE OF SANTA FE REQUEST FOR PROPOSAL:

· The purpose of the discussion was for the Board to determine whether or not to proceed with submitting a proposal to the City’s RFP.
· Richard will confirm whether or not submitting a proposal is binding.

· Richard briefed the Board on the Scope of Work presented in the College of Santa Fe RFP:
· SFRCC’s role, if selected as the City’s agent, would be to:
· Administer the City’s lease with Laureate
· Verify construction undertaken by Laureate
· Oversee approximately $1.9M of infrastructure construction
· Act as Laureate’s landlord.

· There is no mention of a Master Plan in the Scope of Services

· Laureate will hire contractors to do the construction and do the contract administration.

· Richard discussed the proposed staffing needs:

· 50% of Richard’s time and 25% of Scott’s time would be attributed to the CSF project

· Eun Hong would do the accounting work

· A Property Manager might be hired

· A Construction Manager might be hired, depending on the needs.

· Board compensation has not been determined

· Per Richard, there would probably be many fewer items requiring Board action

· The contract would need to be structured such that Richard could hire the support he needs and the City would make SFRCC whole on these costs.
· Richard outlined fixed and reimbursable costs.

· Richard has been approached by two construction companies asking about partnering.

· Undertaking this project without impacting our 501(c)3 is possible per Larry Taub and Barraclough.  
· Per Tony Sawtell, SFRCC could create a single member LLC, which would be a disregarded entity for federal income tax purposes.  Thus there would be no separate tax return or tax ID# required for the new entity.

· If the new entity were set up as an operating division, the Board would be responsible for setting policy for all of its activities.  SFRCC at a Board level will be responsible for this new project.  
· The Board then discussed the pros and cons to the project in terms of SFRCC’s interest:
· Craig Barnes proposed including a contingency in the proposal: 
· In the event that the City undertakes Community Planning, Master Planning, the City would appropriate these tasks to the agent without re-bidding.  
· Another possibility was including the Master Planning the four parcels intended for State purchase if the State does not purchase them
· Ellen Bradbury made a motion to submit the proposal for management of the College of Santa Fe property and include a condition that: in due course City would undertake a community involvement and master planning process for the 100 acre property and the St. Mike’s corridor for which SFRCC would have a substantial role without re-bidding.  2nd by Bob Dunn.  Steve Robinson called for a vote on Ellen’s motion.  Steve Robinson opposed.  All other Board members in favor.
· Steve Robinson asked how many Board members would want to commit the time to Master Plan the new project that was expended on the Railyard
· After additional discussion, Bob Dunn moved to recess and re-convene.  2nd by Devon Ross. (Post meeting, the date and time to re-convene were set for Monday, September 21st at 3pm at SFRCC.  The public was notified 24 hours in advance via SFRCC’s website)
Board Meeting Re-convened on Monday, September 21st at SFRCC office at 3:00pm 9/21 
· Steve Robinson read the motion from the previous meeting with respect to proceeding on the College of Santa Fe RFP.

· Per Steve, the RFP as written is 90% administration.  His understanding is that, if the condition stated as part of the motion could be included, the interest of the Board would increase.  He asked, if this condition were accepted, whether the Board would want to be involved in Master Planning and Community based development.
· After the September 15th Board Meeting, Richard discussed the condition/motion with City staff and they stated that it would be impossible to accept the condition because they could not guarantee fulfillment of that condition at this time
· In his discussion with City staff, Richard also determined that the RFP is non-binding until the agreement is signed.  
· Richard stated that there is an addendum to the Scope of Services in the RFP: 

· “…participate in future master plan for higher learning center as needed.”
· Richard expressed concerns about leading a Master Plan effort since that is not his area of expertise.

· Craig stated that another, more feasible option might be for SFRCC to participate in, rather than lead, the master planning process.
· Donald Meyer stated that SFRCC should include those things in the proposal that the Board feels comfortable undertaking in the future in addition to the administration.  
· The members present then took a straw vote to ascertain interest in proceeding with the RFP.

· Several members were in favor of proceeding, but “proceeding cautiously.”

· Some members expressed interest in the RFP as a way of opening the door to future community development projects with the City.

· Craig discussed the potential benefit of preserving the organizational identity for the benefit of future community-based projects.  This would allow the possibility for new Board members to undertake these future projects.  
· Concerns were expressed about the unknowns of the future of CSF at this point, and the fact that the time commitment for Board members may be larger than is currently foreseen.
· Richard stated that at this point the scope of services entail financial and operational oversight.  There probably is not a lot that will rise to the level of a Board decision.  At present, there would be primarily business issues to grapple with, rather than community-based issues.   
· Tony Sawtell would not continue to provide legal support on a Pro bono basis.
· Craig stated that the decision boils down to whether SFRCC wants to invest two years time in the hope that it might have some part in a future community planning process.  That hope is speculative.  
· At the conclusion of discussion, Devon made a motion for SFRCC to submit the RFP.  2nd by Tony Hatch.  Board members in favor: Gilbert Delgado, David Dunmar, Bob Dun,n Donald Meyer, Devon Ross, Dave Vlaming, and Pennington Way.  Board members opposed: Craig Barnes, Jean Berinati, Tony Hatch, and Steve Robinson.  The motion passed.  
· Gilbert Delgado, Tony Hatch, Donald Meyer and Devon Ross wiill meet with Richard to review the draft proposal.
The meeting adjourned at 4:50.
Next Board Meeting:  Tuesday, October 6h, 2009 from 5:00-7:00.  Location: TBA.

Respectfully submitted,

Scott Harrison, Office Manager 
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