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Description/Analysis

Issue: On June 26, 2007, the City of Sacramento and S. Thomas Enterprises of Sacramento,
LLC (“Thomas”) entered into a Parking Operations Management Agreement, City Agreement No.
2007-0657, (the “Agreement”) whereby the City agreed to operate parking lots (Lots 296 and 297)
located within the Sacramento Railyards and owned by Thomas. Under the Agreement, the City
paid Thomas the net revenue collected from the City’s operation of the parking lots less a $5,000
management fee (“Monthly Owner Proceeds”). The term of the Agreement was for three years
with an option for the City to extend the term for one additional three-year term, which option the
City exercised in December 2009.

On October 22, 2010, IA Sacramento Holdings, LLC (“IA”) acquired Thomas’ interest in the
Agreement when |IA foreclosed on a deed of trust encumbering the Railyards. Due to uncertainty
regarding Thomas’ and IA’s right to the Monthly Owner Proceeds due from parking fees collected
prior to the foreclosure date, and IA’s rights and obligations under the Agreement following
foreclosure, the City has withheld payment of the Monthly Owner Proceeds until the City and 1A
could amend the Agreement. By this amendment, |A expressly assumes the obligations under the
Agreement and agrees to indemnify the City for any claims made regarding the Monthly Owner
Proceeds due from parking fees collected prior to the foreclosure date.

Policy Considerations: This amendment to the Agreement supports the City of Sacramento’s
Strategic Plan to expand economic development throughout the City.

Environmental Considerations:

California Environmental Quality Act (CEQA): This project is exempt from the California
Environmental Quality Act (CEQA) under Section 15301 of the CEQA Guidelines (Operation of
existing public structures or facilities involving no expansion of use).

Sustainability Considerations: None.
Other: None.
Commission/Committee Action: None.

Rationale for Recommendation: Each month, under the terms of the Agreement, the City paid
Thomas the Monthly Owner Proceeds. The last payment of Monthly Owner Proceeds was made
to Thomas for parking revenues collected during August 2010. On October 22, 2010, IA acquired
Thomas’ interest in the parking agreement when IA foreclosed on a deed of trust encumbering the
Sacramento Railyards and assumed ownership of the Railyards property. Due to uncertainty
regarding Thomas’ and IA’s right to the Monthly Owner Proceeds due from parking fees collected
prior to the foreclosure date, and IA’s rights and obligations under the Agreement following
foreclosure, the City has withheld payment of the Monthly Owner Proceeds. This amendment will
provide the mechanism for the City to pay IA Monthly Owner Proceeds it has collected from
September 2010 through the date the amendment will be executed.
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Financial Considerations: Under the Agreement, on a monthly basis, the City calculates the
Monthly Owner Proceeds which is monthly net revenue collected from the City’s operation of the
parking lots less a management fee of $5,000. Total Monthly Net Proceeds due to IA from
September 2010 through August 2011 is $582,755.17.

Emerging Small Business Development (ESBD): None.
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Background Information

On June 26, 2007, the City of Sacramento and S. Thomas Enterprises of Sacramento,
LLC (“Thomas”) entered into a Parking Operations Management Agreement, City
Agreement No. 2007-0657, (the “Agreement”) whereby the City agreed to operate
parking lots (Lots 296 and 297) located within the Sacramento Railyards and owned by
Thomas. Under the Agreement, the City paid Thomas the net revenue collected from
the City’s operation of the parking lots less a $5,000 management fee (“Monthly Owner
Proceeds”). The term of the Agreement was for three years with an option for the City
to extend the term for one additional three-year term, which option the City exercised in
December 2009.

On October 22, 2010, IA Sacramento Holdings, LLC (“IA”) acquired Thomas' interest in
the Agreement when IA foreclosed on a deed of trust encumbering the Railyards. Due
to uncertainty regarding Thomas’ and IA’s right to the Monthly Owner Proceeds due
from parking fees collected prior to the foreclosure date, and IA’s rights and obligations
under the Agreement following foreclosure, the City has withheld payment of the
Monthly Owner Proceeds until the City and IA could amend the Agreement. By this
amendment, IA expressly assumes the obligations under the Agreement and agrees to
indemnify the City for any claims made regarding the Monthly Owner Proceeds due
from parking fees collected prior to the foreclosure date.
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Title—First Amendment to Parking Operations Management Agreement

Unexecuted Contract/Agreements

X

The Unexecuted Contract/Agreement is signed by the other party, is attached as
an exhibit to the resolution, and is approved as to form by the City Attorney.

The Unexecuted Contract/Agreement (Public Project) is NOT signed by the other
party, is attached as an exhibit to the resolution, and is approved as to form by the
City Attorney.

The Unexecuted Contract is included as an exhibit to the Resolution, however, the
Agreement(s) is with other another governmental agency and it is not feasible to
obtain the other agency's signature prior to Council action (be they denominated
Agreements, MOUs, MOAs, etc.); however, the City Attorney approves the
forwarding of the report to Council even though the signed agreement is not in
hand yet.

The Unexecuted Contract is NOT included as an exhibit to the resolution because,
due to special circumstances, and the City Attorney confirms in writing that it is
okay to proceed with Council action even though the signed agreement is not in
hand yet.

All unexecuted contracts/agreements which are signed by the other parties are to be in the
Office of the City Clerk before agenda publication.
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RESOLUTION NO.
Adopted by the Sacramento City Council

FIRST AMENDMENT TO PARKING OPERATIONS MANAGEMENT AGREEMENT

BACKGROUND

A.

On June 26, 2007, the City of Sacramento and S. Thomas Enterprises of
Sacramento, LLC (“Thomas”) entered into a Parking Operations Management
Agreement, City Agreement No. 2007-0657, (the “Agreement”) whereby the City
agreed to operate parking lots (Lots 296 and 297) located within the Sacramento
Railyards and owned by Thomas. The term of the Agreement was for three years,
with an option for the City to extend the Agreement for one additional three-year
term, which the City exercised in December 2009.

Under the Agreement, on a monthly basis, the City paid Thomas the net revenue
collected from the City’s operation of the parking lots less a $5,000 management
fee (“Monthly Owner Proceeds”).

On October 22, 2010 IA Sacramento Holdings, LLC (“IA”) acquired Thomas’
interest in the Agreement when IA foreclosed on a deed of trust encumbering the
Railyards.

Due to uncertainty of regarding Thomas’ and IA’s right to the Monthly Owner
Proceeds due from parking fees collected prior to the foreclosure date, and 1A’s
rights and obligations under the Agreement following foreclosure, the City has
withheld payment of the Monthly Owner Proceeds until the City and IA could
amend the Agreement.

By this amendment, |A expressly assumes the obligations under the Agreement
and agrees to indemnify the City for any claims made regarding the Monthly Owner
Proceeds due from parking fees collected prior to the foreclosure date.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.  The City Manager or his designee is authorized to execute an amendment

to the Parking Operations Management Agreement, City Agreement 2007-
0657, with 1A Sacramento Holdings, L.L.C.; the amendment is attached as
Exhibit A and is a part of this resolution.

Table of Contents:
Exhibit A — Contract
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FIRST AMENDMENT TO PARKING OPERATIONS MANAGEMENT AGREEMENT

This First Amendment to Parking Operations Management Agreement (“Amendment”) is
dated , 2011 (“Execution Date™), and is between IA Sacramento Holdings,
L.L.C., a Delaware limited liability company, (“Owner”) as successor-in-interest to S. Thomas
Enterprises of Sacramento, LL.C (“Thomas”) and City of Sacramento, a municipal corporation
(“Manager™). Owner and Manager hereinafter may be referred to collectively as the “Parties™.

RECITALS

WHEREAS, the Manager and Thomas entered into that certain Parking Operations
Management Agreement dated June 26, 2007, identified as City Agreement 2007-0657
(“Agreement”) regarding the use and operation of certain parking facilities at the Site;

WHEREAS, the Site is located within the Sacramento Railyards;

WHEREAS, the term of the Agreement was three years, beginning on June 26, 2007, and
ending June 25, 2010, with an option on the part of Manager to extend the term for one
additional three-year period (the “Extended Term”). All references in the Agreement to the
“Term” shall be deemed to refer to the Term, as extended by the Extended Term,;

WHEREAS, the Extended Term began on June 26, 2010, and will end on June 25, 2013;

WHEREAS, Manager exercised its option to extend the Agreement on December 14,
2009, by providing written notice to Thomas as required by Section 2 of the Agreement;

WHEREAS, Owner is a secured lender holding an ownership interest in real property
located in City of Sacramento, California, commonly referred to as the Sacramento Railyards, as
a result of its foreclosure on October 22, 2010 of certain loans made to Thomas. The loans were
secured by, among other things, deeds of trust encumbering the Sacramento Railyards. Owner
succeeded in fee title interest to the Sacramento Railyards from Thomas pursuant to the Trustee’s
Deed recorded on October 25, 2010 in the office of the County Recorder of the County of
Sacramento, State of California, as Book 20101025, Page 0218;

WHEREAS, due to uncertainty about the Parties’ rights and obligations under the
Agreement following Owner’s acquisition of fee title to the Site, Manager has possession of the
Monthly Owners Proceeds attributable to Revenue collected by Manager from September 2010
through the Execution Date;

WHEREAS, the Parties now desire to amend the Agreement as further set forth herein;
and, '

WHEREAS, all capitalized terms not defined herein shall have the meaning set forth in
the Agreement.

Doc: 135647/1
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AGREEMENT

NOW THEREFORE, in consideration of mutual agreements as herein expressed, and for
other good and valuable consideration exchanged by the Parties, it is hereby agreed as follows:

L. Assumption of Obligations. Owner hereby assumes all obligations arising under
the Agreement. This assumption of obligations is retroactive to October 22, 2010, and continues
for the remainder of the Extended Term.

2, Payments, No later than thirty (30) days after the Execution Date Manager shall
pay to Owner the Monthly Owner Proceeds due from Revenue collected by Manager from
September 2010 through the last complete calendar month immediately preceding the Execution
Date. Owner shall defend, indemunify and hold harmless Manager, its Council, officers,
directors, agents, employees and volunteers from and against all demands, claims, actions,
liabilities, losses, damages and costs, including reasonable attorneys' fees, arising out of or
resulting from Manager’s payment of these Monthly Owner Proceeds. Manager shall pay to
Owner Monthly Owner Proceeds from Revenue collected by Manager during the calendar month
in which this Amendment is executed and all future calendar months during the Extended Term
as required by Section 4 of the Agreement.

3. Construction and Environmental Remediation. - Notwithstanding any other
provision of the Amendment or Agreement, Manager may not in the performance of its
obligations under the Agreement interfere with or delay: (1) construction conducted under the
November 23, 2009, Construction Maintenance & Operation Agreement including, but not
limited to, the removal of existing railroad tracks; and, (2) environmental remediation conducted
pursuant to the June 2, 1988 Enforceable Agreement between Southern Pacific Transportation
Company and the State Department of Health Services.

4, Notices. Section 20 of the Agreement entitled “Notices™ is hereby deleted in its
entirety and is replaced with the following:

“All notices hereunder or required by law shall be given in writing, sent (i) via United
States Mail, postage prepaid, certified mail, return receipt requested, (ii) via any nationally
recognized commercial overnight carrier with provisions for proof of delivery, (iii) by personal
delivery, or (iv) sent by facsimile, receipt confirmed, addressed to the parties hereto at their
respective addresses set forth below or as they have theretofore specified by written notice
delivered in accordance herewith. The date of giving any notice 'shall be deemed to be the date
upon which delivery is actually made by one of the methods described in this Section 10 (or
attempted if such delivery is refused or rejected). If a notice is received on a Saturday, Sunday
or legal holiday, it shall be deemed received on the next business day. All notices, demands,
requests, consents, approvals, disapprovals, or certificates shall be addressed as follows:
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OWNER:

Copy to:
And to:
MANAGER:
PAYMENTS ADDRESS:
Doc: 135647/1

¢/o The Inland Real Estate Group
2901 Butterfield Road

Oak Brook, Illinois 60523
Attention: Michael Podboy
Facsimile: (630) 954-5655
Telephone: 630-218-8000
Podboy@inlandgroup.com

¢/o The Inland Real Estate Group
2901 Butterfield Road

Oak Brook, Illinois 60523
Attention: Scott W. Wilton
Facsimile: (630) 954-5655
Telephone: 630-218-8000
swilton@inlandgroup.com

DLA Piper LLP (US)

203 North LaSalle Street, Suite 1900

Chicago, Illinois 60601
Attention: James L. Beard
Facsimile: (312) 630-7379
Telephone: (312) 368-2169
james.beard@dlapiper.com

City of Sacramento

Parking Services

300 Richards Blvd, 2™ Floor
Sacramento, CA 95814
Attention: Howard Chan
Facsimile: (916) 808-5115
Telephone: (916) 808-7488
hchan@gcityofsacramento.org

IA Sacramento Holdings, LLC
2901 Butterfield Road

Oak Brook, Hlinois 60523
Attention: Michael Podboy
Facsimile: (630) 954-5655
Telephone: 630-218-8000
Podboy@inlandgroup.com
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5. Ratification. Except as expressly modified herein, all the terms and conditions of
the Agreement shall remain unmodified and shall continue to be binding on all Parties and shall
remain in full force and effect during the term of the Agreement..

6. Conflicting Provisions. Any inconsistencies or conflicts between the terms and
provisions of the Agreement and the terms and provisions of this Amendment shall be resolved
in favor of the terms and provisions of this Amendment.

7. Execution/Entire Agreement. This Amendment, together with the Agreement as
affected hereby, constitutes the entire agreement of the Parties, and may not be amended except
by written instrument signed by all Parties. This Amendment binds and inures to the benefit of
the Parties and their respective successors and assigns.

8. Counterparts. This Amendment may be executed in counterparts, each of which
shall be deemed an original and all of which when taken together shall constitute one fully
executed original Amendment, binding upon the Parties, notwithstanding that all of the Parties
may not be signatories to the same counterpart. Delivery of an executed counterpart of a
signature page to this Amendment by facsimile or portable document format (.pdf) shall be
effective as delivery of a manually executed counterpart of this Amendment.

IN WITNESS WHEREOF, the parties have executed this First Amendment to Parking
Operations Management Agreement as of the date first written above.

OWNER: MANAGER:

IA Sacramento Holdings, 1..1.C., CITY OF SACRAMENTO, a Municipal
a Delaware limited liability company Corporation

By: IA Sacramento Development VP, L1.C.,a By:
Delaware limited liability company, its s sole Its:
member

APPROVED AS TO FORM:
By: Inland American Real Estate Trust, Inc., L

a Maryland corgjration, its sole member By: ) AN /L__
- Y Pt Senior Deputy City }Attorney

y:
Itg: Scott W. Wilton/Secretary ATTEST:

By:

City Clerk
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Please walt...

If this message is not eventually replaced by the proper contents of the document, your PDF
viewer may not be able to display thistype of document.

Y ou can upgrade to the latest version of Adobe Reader for Windows®, Mac, or Linux® by
visiting http://www.adobe.com/products/acrobat/readstep2.html.

For more assistance with Adobe Reader visit http://www.adobe.com/support/products/
acrreader.html.

Windowsis either aregistered trademark or atrademark of Microsoft Corporation in the United States and/or other countries. Mac is a trademark
of AppleInc., registered in the United States and other countries. Linux is the registered trademark of Linus Torvaldsin the U.S. and other
countries.
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