CITY OF EL PASO, TEXAS
AGENDA ITEM
DEPARTMENT HEAD’S SUMMARY FORM

DEPARTMENT: AIRPORT

AGENDA DATE: February 11, 2013

CONTACT PERSON NAME AND PHONE NUMBER: Monica Lombraiia, A.A.E./780-4724
DISTRICT(S) AFFECTED:  All Districts

SUBJECT:

That the City Manager be authorized to sign a Lessor’s Acknowledgement of Assignment of the Butterfield Trail
Industrial Park Lease by and between the City of El Paso (”Lessor”), PWR12-MAC Industrial Portfolio Southwest
LLC (“Assignor”) and the following companies: PXP Texas, LLC, a Delaware limited liability company, an
undivided 50% interest; SoCal Texas, LLC, a Delaware limited liability company, an undivided 5.25% interest; and
PEP Texas, LLC, a Delaware limited liability company, an undivided 44.75% interest (“Assignees”) for the
following described property:

Portions of Lots 4, 5, 6 and 7, Block 2, Butterfield Trail Industrial Park, Unit One, Replat
“A”, City of El Paso, El Paso County, Texas, municipally known and numbered as 15 Zane
Grey Blvd., El Paso, Texas.

The rental rate is 234,330 SF at $0.122/sf for a total of $28,588.26/yr. Original lease effective July 1, 2004 expires
on June 30, 2044 and there is an option to extend the agreement for two (2) additional terms of five (5) years each.

BACKGROUND / DISCUSSION:
All assignees meet all assignment requirements in accordance with the Lease agreement.

PRIOR COUNCIL ACTION:
June 15, 2004 Butterfield Trail Industrial Park Lease with W2001 TBT Real Estate LP
April 18,2006 Lessor’s Approval of Assignment to Titan MAC I, LP

September 25,2012 Lessor’s Approval of Assignment to PWR12-MAC Industrial Portfolio Southwest LLC

AMOUNT AND SOURCE OF FUNDING:
N/A - Revenue generating lease.

BOARD / COMMISSION ACTION:
N/A

*******************REQUIRED AUTHOR]ZATION********************
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RESOLUTION

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF EL PASO:

That the City Manager be authorized to sign a Lessor’s Acknowledgment of Assignment
by and between the City of El Paso (“Lessor”), PWR12-MAC Industrial Portfolio Southwest
LLC (*Assignor”), and PXP Texas, LLC, a Delaware limited liability company, an undivided
50% interest; SoCal Texas, LLC, a Delaware limited liability company, an undivided 5.25%
interest, and PEP Texas, LLC, a Delaware limited liability company, an undivided 44.75%
interest (“Assignees”) for the following described property:

Portions of Lots 4, 5, 6 and 7, Block 2, Butterfield Trail Industrial Park Unit

One, Replat “A”, City of El Paso, El Paso County, Texas, municipally
known and numbered as 15 Zane Grey Blvd., El Paso, Texas

ADOPTED this the day of 2013.

THE CITY OF EL PASO

John F. Cook
ATTEST: Mayor
Richarda Duffy Momsen
City Clerk
APPROVED AS TO FORM: APPROVED AS TO€CONTENT:
) ‘ “—
Theresa Cullen Monica Lombrafia, A.A.E.
Deputy City Attorney Director of Aviation
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STATE OF TEXAS )
) LESSOR’S ACKNOWLEDGMENT
COUNTY OF EL PASO ) OF ASSIGNMENT

WHEREAS, the City of El Paso (“Lessor”) entered into a Butterfield Trail Industrial
Park Lease (“Lease”) dated June 15, 2004, with an effective date of July 1, 2004, by and between
Lessor and W2001 TBT Real Estate Limited Partnership, a Delaware limited partnership,
covering the following described leased premises:

Portions of Lots 4, 5, 6 and 7, Block 2, Butterfield Trail Industrial Park Unit
One, Replat “A”, City of El Paso, El Paso County, Texas, municipally
known and numbered as 15 Zane Grey Blvd., El Paso, Texas

WHEREAS, on April 18, 2006, Lessor approved a Lessor’s Approval of Assignment
between the Lessor, W2001 TBT Real Estate Limited Partnership and Titan MAC Fund I, LP
whereby Lessor approved and consented to the assignment of the Lease to Titan MAC Fund I,
LP, a Texas limited partnership;

WHEREAS, on April 28, 2006, Titan MAC Fund I, LP executed a Deed of Trust,
Security Agreement and Assignment of Rents recorded in the Real Property Records of El Paso
County, Texas, as Instrument No. 20060039524 (the “Security instrument”) for the benefit of
Principal Commercial Funding, LLC (“Original Lender”), the predecessor-in-interest by one or
more assignments to PWR12-MAC Industrial Portfolio Southwest LLC, a Delaware limited
liability company, and encumbered the Lease;

WHEREAS, Titan MAC Fund 1, LP defaulted under the terms of the Note (as defined in
the Trustee’s Assignment) and Deed of Trust;

WHEREAS, on July 3, 2012, PWR12-MAC Industrial Portfolio Southwest LLC, a
Delaware limited liability company, was the highest bidder at Foreclosure Sale (as defined in the
Trustee’s Assignment) as evidenced by a Substitute Trustee’s Deed and Bill of Sale recorded in
the Real Property Records of El Paso County, Texas, as Instrument No. 20120050908 (the
“Trustee’s Deed”),

WHEREAS, in accordance with the terms of the Lease, PWRI12-MAC Industrial
Portfolio Southwest LLC (“Assignor”™) has succeeded to all of Titan MAC Fund 1, LP’s rights,
interests, duties and obligations under the Lease as of July 3, 2012 pursuant to the Substitute
Trustee’s Deed and Bill of Sale; and

WHEREAS, Assignor desires to assign its interest in the Lease to PXP Texas, LLC, a
Delaware limited liability company, an undivided 50% interest; SoCal Texas, LLC, a Delaware
limited liability company, an undivided 5.25% interest, and PEP Texas, LLC, a Delaware limited
liability company, an undivided 44.75% interest.
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NOW THEREFORE, in consideration of the mutual covenants contained herein and

other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

2

ACKNOWLEDGMENT OF ASSIGNMENT. Lessor hereby acknowledges the

assignment of the Lease to PXP Texas, LLC, SoCal Texas, LLC, and PEP Texas, LLC
(“Assignees™) on the condition that Assignees assume and becomes liable to pay any and
all sums owing or becoming due Lessor under terms of the Lease from and after the
effective date of the assignment of the Lease to Assignee, and upon the further condition
that Assignee agrees to accept and abide by all the terms, covenants, and conditions of
the Lease.

PROOF OF INSURANCE AND INDEMNIFICATION. Assignees have provided a
certificate of insurance to evidence compliance with the insurance requirements of the
Lease and expressly acknowledge that they are bound by the indemnification provisions
contained in the Lease.

RELEASE. Assignor is released and discharged by Lessor from all rights, privileges
and obligations under the Lease first arising and accruing from and after the effective
date of the assignment of the Lease.

GUARANTEE. Assignees shall, as of the effective date of the assignment, enjoy all

rights and privileges and be responsible for satisfying all such obligations the same as if
the Lease had originally been executed between Lessor and Assignees. Provided,
however, Assignees shall tender to Lessor an irrevocable letter of credit, or other surety
acceptable to the Director of Aviation (“Security Deposit”) in an amount equal to three
(3) months of Rental to guarantee the faithful performance of Lessee of its obligations
under this Lease and the payment of all Rental due hereunder. Assignees shall be
obligated to maintain such Security Deposit in effect until the expiration of eighteen (18)
consecutive months from the Effective Date of this Lessor’s approval of Assignment.
Within twenty (20) days after expiration of such eighteen (18) month period and if no
Event of Default by Assignees have occurred, Lessor will return the Security Deposit to
Assignees.

RATIFICATION OF AGREEMENT. Except as expressly modified herein, no
provision of this acknowledgment alters or modifies any of the terms and conditions of
the Lease; all other terms and conditions of the Lease shall remain in full force and effect.

ADDRESS FOR NOTICE. Notices to Assignee shall be sufficient if sent by certified
mail, postage prepaid, addressed to:

ASSIGNEES: PXP Texas, LLC
c/o Hager Pacific Properties
16027 Ventura Blvd., Ste. 550
Encino, CA 91436
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SoCal Texas, LLC

c/o Hager Pacific Properties
16027 Ventura Blvd., Ste. 550
Encino, CA 91436

PEP Texas, LLC

c/o Hager Pacific Properties
16027 Ventura Blvd., Ste. 550
Encino, CA 91436

8 AUTHORIZED REPRESENTATIVE. The person signing this Lessor’s
Acknowledgment of Assignment on behalf of the Assignees represents and warrants that
he has the authority legally to bind the Assignees to the provisions of this Lessor’s
Acknowledgment of Assignment.

8. NON-WAIVER. The Lessor’s Acknowledgment of Assignment hereby given by Lessor
shall not end the need for Lessor’s consent for any future assignments that require
Lessor’s consent pursuant to the terms and conditions of the Lease.

9. EFFECTIVE DATE. The parties have executed this Lessor’s Acknowledgement of
Assignment hereto this day of 2013.

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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LESSOR: CITY OF EL PASO

Joyce A. Wilson

City Manager
APPROVED AS TO FORM: APPROVED AS TO CONTENT:
My, Lol w
Theresa Cullen Monica Lombrafia, A.A.E.
Deputy City Attorney Director of Aviation

LESSOR’S ACKNOWLEDGEMENT

THE STATE OF TEXAS )

)
COUNTY OF EL PASO )

This instrument was acknowledged before me on this day of , 2013, by
Joyce A. Wilson as City Manager of the City of El Paso, Texas. (Lessor)

My Commission Expires: Notary Public, State of Texas

(SIGNATURES CONTINUE ON THE FOLLOWING PAGE)
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ASSIGNOR:

PWR12 — MAC INDUSTRIAL PORTFOLIO SOUTHWEST LLC,
a Delaware limited liability company

By: U.S. Bank National Association, as Trustee, successor in
interest to Bank of America, National Association, successor
by merger to LaSalle Bank National Association for the
registered holders of Bear Stearns Commercial Mortgage
Securities Inc., Commercial Mortgage Pass-Through
Certificates, Series 2006-PWR12

Its: Sole Member

By: C-III Asset Management LLC (f/k/a ARCap Servicing,
Inc.), a Delaware limited liability company, in its
capacity as special servicer pursuant to that certain
Pooling and Servicing Agreement dated June 1, 2006

By: %L/
Printed Nanfé: _Lisa Brazie
Title: Servicing Officer

ASSIGNOR’S ACKNOWLEDGMENT

STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on this Zé%ay of January 5 2013,
by Lisa Brazie as Servicing Officer of C-III Asset Management LLC,
Special Servicer of U.S. Bank National Association, as Trustee, successor in interest to Bank of
America, National Association, successor by merger to LaSalle Bank National Association for
the registered holders of Bear Stearns Commercial Mortgage Securities Inc., Commercial
Mortgage Pass-Through Certificates, Series 2006-PWR12, Sole Member of PWR12-MAC
Industrial Portfolio Southwest LLC by U.S. Bank National Association, as Trustee, by C-
IIT Asset Management LLC (Assignee), on behalf of such entity.

«//Mlé/ém Hc

Notary Publi&ﬁe’ltéjf\"l}ias

My Commission Expires:

gy b/

[SIGNATURES CONTINUE ON THE FOLLOWING PAGH ., TORRENCE AMOUR LAGOY
Notary Public, State of Texas
My Commission Expires

April 26, 2014
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ASSIGNEE: PXP Texas, LLC, A Delaware limited Liability
Company

By: Pacific International Partners, LLC, a California limited
liability company, its manager

By: Robert Neal, Manager

Printed Name:  [Lb et Lec\
Title: M,M/ ;ﬁ;/ur

ASSIGNEE’S ACKNOWLEDGEMENT
(PXP TEXAS, LLC)

THE STATE OF )
)
COUNTY OF )
This instrument was acknowledged before me on this day of , 2013 by
as of PXP Texas, LLC (Assignee).
My Commission Expires: Notary Public, State of

[SIGNATURES CONTINUE ON THE FOLLOWING PAGE]
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California
County of OV g A
On :’;M&vg\h[?l/ula before me, D?L‘M» Cee /])49"0%1@ Ol S~ /)Méu"« ﬂié/'d

Here Insert Name and Title of the Officed

personally appeared ﬂé b{V*)L /(/u/‘

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

IANA LEE BETONTE OLSON
° Commission # 1968150
Notary Public - California
Orange County
My Comm. Expires Feb 28, 2016

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS fmﬁnd and <0129| ?q p Z& )
Signature _, Wg £ 1%% /éfk__.
nature of oary ublic
OPTIONAL ,/f

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Place Notary Seal Above

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer's Name:

[J Individual U Individual

0 Corporate Officer — Title(s): [ Corporate Officer — Title(s):

[0 Partner — [ Limited [J General FIGHT TEUMEEEINT 0 Partner — [J Limited [J General FIGHT THUNEPFIT
[J Attorney in Fact OF SIGNER [J Attorney in Fact OF SIGNER

0 Trustee Top of thumb here O Trustee Top of thumb here
[J Guardian or Conservator [J Guardian or Conservator

[J Other: [J Other:

Signer Is Representing: ____ Signer Is Representing:

©2007 National Notary Association* 9350 De Soto Ave., PO. Box 2402 « Chatsworth, CA 91313-2402¢ www.NationalNotary.org Iltem #5907 Reorder: Call Toll-Free 1-800-876-6827



ASSIGNEE: SoCal Texas, LLC, A Delaware limited Liability
Company

By: Socal Industrial Partners LLC, a California limited liability
company, its manager

By: Jason Schirn, Manager

By: /,ﬂ“"w//m

Printed Name: _~ JAson) SCHing
Title: ma N el

ASSIGNEE’S ACKNOWLEDGEMENT

(SoCal TEXAS, LLC)
THE STATE OF )
COUNTY OF %
This instrument was acknowledged before me on this _ day of ,2013,by
as of SoCal Texas, LLC (Assignee)
My Commission Expires: Notary Public, State of

[SIGNATURES CONTINUE ON THE FOLLOWING PAGE]
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CALIFORNIA ALL-PURPQOSE ACKNOWLEDGMENHT
XA R RN RN AN

R R R AR RN RN R AR A AN A AN RN XA

State of California

County of ;2”/( %QA/

5 Comne L Cogpe, flotn, Pasi
On v jD7té/ }p 13 before U d””/ & éier'e Inserlﬁame and}’i/tle of Ihegﬂirn")" %@( ‘-)‘
personally appeared %757/’1 5% IR Y aV%

Name(s) of Signer(s)

)

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
CONNIE L. COOPER capacity(ies), and that by his/her/their signature(s) on the
Commissiop # 1880858 5 instrument the person(s), or the entity upon behalf of
Notary Public - Calitornia z which the person(s) acted, executed the instrument.

\ ﬁ ’ Los Angeles County
1 = My Comm. Expires Mar 22, 2014‘ .
I certify under PENALTY OF PERJURY under the laws

of the State of California that the foregoing paragraph is
true and correct.

WITNESS my ha nd official

Signature
Place Notary Seal Above g ~— Signature of Not@ry Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer’'s Name:

O Individual 0 Individual

0 Corporate Officer — Title(s): O Corporate Officer — Title(s):

0O Partner - O Limited O General RIGHTAHUMBPRINT] O Partner — [J Limited [J General RIGHT THUMBPRINT,
[ Attorney in Fact WRIOSEEE [ Attorney in Fact OF SIGNER

O Trustee Top of thumb here O Trustee Top of thumb here
O Guardian or Conservator 0J Guardian or Conservator

O Other: 0J Other:

Signer Is Representing: Signer Is Representing:

L LR IRZLELEL

RN & LR A& NSRS
©2007 National Notary Association * 9350 De Soto Ave., PO. Box 2402 *Chatsworth, CA 91313-2402 www.NationalNotary.org Item #5907 Reorder: Call Toll-Free 1-800-876-6827



ASSIGNEE: PEP Texas, LLC, A Delaware limited Liability
Company

By: Pacific Equity Partners, LLC, a California limited liability
company, its manager

By: Robert Neal, Manage

By: >
Printed Name: Cobdv T Veel
Title: I/YLMU,”‘ .\{

ASSIGNEE’S ACKNOWLEDGEMENT

(PEP TEXAS, LLC)
THE STATE OF )
COUNTY OF ;
This instrument was acknowledged before me on this  day of ,2013,by
as of PEP Texas, LLC (Assignee)
My Commission Expires: Notary Public, State of
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California
County of OV M\—Ql\,/( |
On JVWVDMEI‘ {8,/ 26(> before me, 4971’/‘“l Lﬁ’ &'\’?W[( @/W / /af’ ﬁ”/‘z /C‘)‘A/"i

Here Insert Name and Title of the qfﬁcer

personally appeared K/ﬁ tﬂV’IL ///{1/{

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

DIANA LEE BETONTE OLSON
Commission # 1968150 :
Notary Public - California z

Orange County =

My Comm. Expires Feb 28, 2016

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official,

Signature /

Place Notary Seal Above Syéture of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer’s Name:

[J Individual [J Individual

[0 Corporate Officer — Title(s): [J Corporate Officer — Title(s):

[0 Partner — [J Limited [J General FEGHT THRMEPEINT [J Partner — [J Limited [J General FIGHT I REETIT
[J Attorney in Fact OF SIGNER [ Attorney in Fact OF SIGNER

O Trustee Top of thumb here O Trustee Top of thumb here
[J Guardian or Conservator [J Guardian or Conservator

[ Other: [J Other:

Signer Is Representing: ___ Signer Is Representing:

©2007 National Notary Association® 9350 De Soto Ave., PO. Box 2402 « Chatsworth, CA 91313-2402« www.NationalNotary.org Item #5907 Reorder: Call Toll-Free 1-800-876-6827



