Subject:

The Issue:

Background:

Item 8.1 Cover Sheet for Sale of Sprint Lease

Sale of Sprint Lease to Tower Point Capital Group

Shall the Auburn Area Recreation and Park District Board of Directors
recommend approval of the sale of the Sprint lease.

ARD currently has a lease/easement with Sprint that includes one of the left field
light towers and surrounding 287 square feet at Recreation Park’s James Field.
The District has entertained offers to sell the Sprint lease several times over the
last 3 years. The latest was considered in 2012. That offer was from Unison
(attached) and was found to be unattractive for several reasons, including
inadequate financial terms. The cash flow payment represented a six year
payback.

Several months ago, Tower Point Capital Group approached staff regarding their
interest in purchasing the Sprint lease. While staff advised the Group of the
Districts interest, no offer was forthcoming until the week of May 24, 2013. A
letter of Intent was received on that date, offering $246,000 for the lease and an
Easement Purchase Agreement (EPA) was received on May 28, 2013. Staff
reviewed the EPA and returned revisions of same back to Tower Point Capital for
their approval. There remain two issues unresolved and negotiations continue.
In the interim, staff contacted an independent third party who represents Cell
Tower clients in real estate and contract issues. While that company felt that the
contract itself was fairly straightforward and the terms acceptable, they
concurred with staff that the financial aspects of the agreement are inadequate.
The Sprint lease expires in 2038 and per the attached spread sheet, is valued at
approximately $1,000,000 including the annual 3% adjustment, assuming Sprint
renews the contract every 5 years as per agreement. Assuming that the District
invests every payment at an average rate of 5% (over the next 25 years, it is very
likely that an average 5% investment rate is feasible) then the Sprint payments
have a future value of approximately $1,950,000. Sprint has a 30 day
cancellation clause in the contract, but that is not reciprocal. Tower Point
Capital was notified on the week of June 24 of the inadequacy of their offer and
they have responded with a request that the District name a fair price for the
lease.
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The quandary for the District is the question of risk. The Sprint contract has 25
years remaining (until 2038). However, Sprint can cancel at any as they have a 30
day cancellation clause in the contract that is not reciprocal. By retaining the
lease, the District is gambling that Sprint will carry the lease until term and
receive the full ($1,000,000) lease payments. At the August Board meeting, staff
was directed to continue negotiations with now Tower Point Capital. Tower
Point has submitted a revised offer for the lease of $350,000, with a term of 56
years. The future value of this offer is $1,185,000 (by the year 2038, the
expiration of the Sprint lease). By keeping the lease in house, given the 3%
kicker and an assumed 5% return on invested funds, the future value of the
Sprint lease is approximately $1,950,000. The “payback”period of the Tower
Point offer is approximately 13.5 years.

Staff has had continuing negotiations with Tower Point regarding the terms of the lease. .
Below is the latest correspondence with their attorney about areas of concern that District staff
have with the agreement.

Please see below in bold. Thanks.

From: Joe Fecko [mailto.JFecko@auburnrec.com]

Sent: Friday, October 18, 2013 2:27 PM

To: James Nothdurft

Subject: RE: Auburn Area- Easement Purchase and Lease Assignment with TowerPoint

James:

Thanks for getting this document back to me so quickly. Because of my time constraints, I’'m going to
submit the purchase agreement as written to the committee along with a recommendation to continue
discussions with Tower Point. The issue | continue to have with the agreement is in section 5b and
section 6.

5 b. Grantor grants to Grantee the right to acquire through assignment, purchase, or other means any
other lease or similar conveyance for telecommunicatijons purposes on the Property (“Additional Telecom

Leases”). Grantor shall deliver to Grantee, a written copy of any offer to purchase any Additional Telecom
Leases. Grantee shall have fifteen (15} business days to match the terms of any offer by delivering written
notice of Grantee’s intent to match the offer.

| read this section as follows: We could enter into a lease with, say AT&T, and they build a tower and agree to pay
rent to us. Then one of your competitors comes in and wants to purchase the lease. We would have to give you
first right of refusal to match or beat the deal. Is that correct?

James Nothdurft reply: That is correct.
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6. Grantor shall not, nor shall Grantor permit its lessees, licensees, employees, invitees or agents to, use
any portion of the Property or the Easement in a way which interferes with the operations of the Easement
Tenants who shall have peaceful and quiet possession and enjoyment of the Easement. Grantor may not

directly or indirectly induce, invite, or conspire to induce or invite any lessee-erlicenseeincluding-any

Easement Tenants, to use or lease space in direct competition with Grantee’s Easement

I read this section as actually prohibiting us from allowing any other telecom company to lease space on any other
tower (than the easement area) or erect a new tower in any portion of the park. Is that correct?

James Nothdurft reply: If we crossed through the attached, then the limitation is limited to Sprint or a
future tenant who moves into the expanded space.

Please let me know how, or if, we can make wording changes to the agreement in such a way that gives the District
the freedom to lease space to other telecom providers in areas other than the easement. | would agree to wording
that says we can’t lease or sell space to Sprint since that would compete directly with you.

Thanks,

Joe
Recommendation:

On October 23, 2013, the Finance Committee voted to move this item to the full Board with a
positive recommendation.

Staff recommends that the Board of Directors approve the sale of the Sprint Lease to Tower
Point Capital, pending receipt of a “clean” “Telecommunication Easement and Lease
Agreement” with the agreed upon wording changes.

Attachment: Most recent offer from Tower Point Capital Group.
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TowerRPoOINT

CAPITAL

Letter of Intent for Option to Purchase Wireless Lease

September 11, 2013
CCG0023733

Dear Joe Fecko:

In consideration of the sum of One-Hundred and no/100 Dollars ($100.00) {'Option Fee’), the receipt and sufficiency of which is hereby acknowledged, your
signature below gives TwP Capital, LLC and its successors and assigns (‘TwP ') an option (‘Option’) to purchase your interest in a wireless tenant lease(s)
(the ‘Lease’) on land owned by you and located at the street address of site listed (the 'Property’). TwP may exercise the Option at any time within 90 calendar
days of the date you sign this Letter of Intent and have delivered to TwP the seven (7) items referenced in Exhibit A of this agreement (the ‘Option Period').
TwP shall endeavor to close within 30 days of receipt of the items referenced in Exhibit A. TwP may (subject to satisfactory review and approval in its sole
discretion) exercise the Option by delivering to you executable closing documents or by delivering written notice to you by fax or mail at your address below.
TwP's exercise of the Option will require you to sell to TwP the Lease on the terms set forth in the Telecommunication Easement and Lease Assignment
Agreement {'TELA') (to be finalized in a mutually agreeable TELA) and other supporting documentation. The basic terms of TwP's purchase of the Lease are
as follows:

Landlord Name Auburn Area Recreation & Park Dislricl
Landlord Address 123 Recreation Dr, Auburn, CA 85603-5427
Slreet Address of Sile 123 Recreation Dr, Auburn, CA 95603
Lease Economics ) . Current Renl Escalation
Wireless Catrier(s) Dale of Next Escalation
Amount & Frequency Amount & Frequency
Sprint $2,160.00 Monthly 15% Term Augusl 1,2015
Easement Type Specific, Tower
Comments - Landlord will granl TowerPaint an 'Specific Easement’ covering the existing lease area(s).

- If existing loan{s)/mortgage(s) encumber(s) the Praperty, Landlord agrees to secure SNDA(s) from lender(s). if SNDA(s) cannot be
obtained, TwP may re-evaluate the transaction including an adjustment to the purchase price.

Purchase Term & Purchase Purchase Term Purchase Price

Price
56 Years $350,000.00

- Purchase price may be pro-raled al closing based on interim monthly or annual reni payments and a rent check redireclion periad of
up to two (2) months. Landlord may retain rent checks for pro-raled periods.

- TwP covers its own due diligence and closing costs including title costs. Seller pays transfer or other laxes and any recording fees.

You acknowledge receipt of good, valuable and sufficient consideration for the Option granted to TwP, and TwP's commitment to expend time, effort and
expense to evaluate this transaction. During the Option Period, you shall not offer to any other person or entity the Lease or the Property for sale or
assignment, nor negotiate, solicit or entertain any offers to sell or assign any interest in the Lease or the Property. You agree to notify TwP of any
modification, notice, amendment, supplement, extension, renewal, termination or correspondence regarding the Lease. Without incurring any additional cost
or expense, you agree to provide such additional documents as TwP may reasonably request to evaluate and/or document the transaction. You agree to
provide the consent of your lender, if any, to close the proposed transaction. You agree to allow TwP to order and receive at its cost a credit report from a
national credit reporting agency.

This Letter of Intent is intended as and shall be a legally binding commitment for you to sell your Lease. The terms of this Letter of Intent are confidential and
may not be disclosed without the prior written consent of TwP, except to professionals engaged to evaluate and conduct the transaction on your behaif. You
acknowledge that TwP has given you no tax or legal advice in evaluating the transaction.

To the extent that the terms contained in this Letter of intent represent an offer by TwP to purchase Landlord's Lease, the terms herein expire after 9/28/2012,
if this Letter of Intent is not mutually executed. TwP reserves the right to change the terms of this Letter of Intent following expiration.

[Signatures follow on next page]
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TowrrPoOINT

CAPITAL

Your signature below will indicate your agreement and provide authorization for TwP to proceed with the evaluation of this transaction.

TOWERPOQINT CAPITAL: Auburn Area Recreation & Park District
T
{ —
el 9/11/2013
Jesse M. Wellner, Managing Director Date Landlord's Signature Date
Print Name
Title
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1)

3)
4)

9)

2\
ToweERPOINT

CAPLIAL

Exhibit A

Signed copy of Letter of intent for Option to Purchase Wireless Lease

Landlord's or fandlord's counsef's comments, if any, to the TELA or return form TELA with each page initialed showing
approval of the form TELA

Completed Lease Purchase Application with complete lease data and a signed credit authorization including social
security numbers for individuals with 20% or greater ownership positions in the entity which owns the legal property

Executed Wireless Tenant Lease including any and all Amendments thereto (as well as any notification or lease
commencement letters available)
Proof of Rent Payments under Wireless Leases (minimum of 3 months received in the Iast 6 months)

Mortgage Statement and Bank contact information for obtaining SNDA.

In addition to the Mortgage Statement/debt information, if an SNDA cannot be obtained, additional financial information including a
personal financial statement for cansumer related transactions (with copies of tax returns and related W2's) or Balance Sheet and P&L
for corporate landlords must be provided and the purchase price will be reduced accordingly.

Legal entity organizational documents (including any Amendments thereto) showing proof of authority, as applicable
below, for all entities owning an interest in the Property:

Articles of Articles of Certificate of Certificate of Condominium Articles of TrustA
Incorporation Organization Partnership Limited Partnership Declaration Incorporation rust Agreement
) . Signed General Signed Limited Signed
Slgneg lC;c\JI;gorate Slgzefeggzr::lng Partnership Partnership Condominium Slgneg lCorporate Certificate of Trust
y g Agreement Agreement Bylaws ylaws
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Record and Return to

Lisa King

TutleVest Agency. Inc

44 Wall Street. 10™ Floor
New York. NY 10003
TitleVest TtleNo ..

Prepared by
Land Leases. LLC

9755 Dogwood Road. Suite 1035
Roswell. GA 30075

e i
SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE

TELECOMMUNICATION EASEMENT AND LEASE ASSIGNMENT AGREEMENT

THIS TELECOMMUNICATION EASEMENT AND LEASE ASSIGNMFNT AGREEMENT (“Agreement") is
made and shall be effective on the ____dayof _ _ (“Effective Date”), by and hetween
Grantor") and Land Leases, LLC a Delaware llmmd ||.1b|l|ly company (“Grantee™)

ST o

1. Grantor’s Property and the Telecom Tenant Lease. Grantor represents and warrants that it holds fee simple
title to certain real property located at . as more fully described in the legal description attached
hereto as Exhibit A (the “Property™). Grantor and (the "Telecom Tenant™) are parties to that
certain lease agreement, including all amendments and modifications thereto, cited in Exhibit B and
incorporated by reference herein (the “Telecom Tenant Lease™)

2. Grant of Easement. For the sum of TEN AND NO/100 DOLLARS and other good and valuable consideratian,
the receipt and sufficiency of which the parties hereby acknowledge as paid on or about the Effective Date,
Grantor grants and conveys unto Grantee, its successors and assigns, an exclusive easement (subject to the
Telecom Tenant Lease) for the Permitted Use defined herein, together with a non-exclusive access easement

for ingress and egress to and from the exclusive easement gmquagl to the terms of the existing Telecom Tenani

case of Replacement Fenant Lease icable, seven days per week, twenty-four hours per day
and a non-exclusive uuhty easo.menl to install, r..place and maintain utilities servicing the exclusive easement,
including. but not limited to the installation of power and telephone service cable, wires, switches, boxes and
the like as may be requlrcd by the Permitted Use (collecuvely “Easement” as further described in Exhibit C)
| g 5l rdinate in goc Antoy : sual pecess peeds. Grantor shall permit Grantee,
ns lessees sublessees. hcensees successors and assigns to use the Easement for the installation, construction,
operation, maintenance, repair, modification, relocation, replacement and removal of improvements and
| equipment for the facilitation of telecommunications and other related uses_pnd lawful pumoses =(“Permitted
Use™) Grantor represents that there is no pending or threatened action that would adversely affect Grantor's
ability to enter into this Agreement or grant the Easement and that entering into this Agreement will not violate
or conflict with any provision of Grantor's organizational documents (if Grantor is an organization) or conflict
with the provisions of any agreement to which Grantor is a party. Grantor shall maintain the Property in a
commercially reasonable condition to allow the Permitted Use of the Easement. Grantor further represents and
warrants that Grantee shall have peaceful and quiet possession and enjoyment of the Easement during the term

of this Agreement without any disturbance of Grantee's possession or Permitted Use hereunder.

3. Term. Commencing on the Effective Date, the term of this Agreement and the Easement shall be for

=B fifty-six &—{36) years (the “Term”) and this Agreement and the Easement shall terminate on

. Upon notice to Grantor as provided herein, Grantee may
surrender the Easement to Grantor and execute such documents reasonably required to terminate the Agreement
and the Easement. Grantor may not unilaterally terminate the Agreement or Easement, but if the Easement is

| not used for the Permitted Use gg defined in Section 2 sbove for a period of five-thres (83) years the Easement

shall be deemed abandoned and shall terminate upon Grantor's notice to Grantee as provided herein. Sections
11 and 12 shall survive expiration or termination of this Agreement and shall remain in effect in perpetuity,

Assel File # Pagelof 10
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right, title and interest in the Telecom Temant Lease for lhe Term, including lhe right to renew the Telecam
Tenant Lease (hrouahoul the Term hereof anina, T¢

fice ps ein. Excep( as prowded hercm Grantee ngrc.es to
assume all of Grantor's rights and obligations under the Telecom Tenant Lease. 1f Telecom Tenant is obligated
under the Telecom Tenant Lease to pay to Grantor any fees (other than base rent and any escalations thereto)
for the purpose of utility service or access or tax reimbursement, Grantor shall continue to be entitled to such
fees, although Grantee may collect and distribute same to Grantor. Grantor warrants that it has delivered to
Grantee true and correct copies of the Telecom Tenant Lease and that Grantor owns 100% of the
lessor/landlord's interest in the Telecoms Tenant Lease, including the right to collect all rent thereunder. To the
best of Grantor's knowledge, no party to the Telecom Tenant Lease has breached or is in default of their
respective obligations under the Telecom Tenant Lease and no party has requested or discussed a modification
or termination of the Telecom Tenant Lease, If during the Term the Telecom Tenant terminates the Telecom
Tenant Lease or otherwise vacates the Property, Grantee may lease all or a portion of the Easement to a
replacement telecommunications tenant (“Replacement Telecom Tenant™) on terms consistent with the Telecom
Tenant Lease and such Replacement Telecom Tenant shall accupy the Easement rather than locating on other
portions of the Property

Revenue Sharing and Option to Purchase Additional Telecom Leases.

a  Revenue Sharing. When a new telecommunications tenant (“Revenue Share Tenant™), other than a
Replacement Telecom Tenant, executes a lease for space within the Easement outside the Telecom
Tenant or Replacement Telecom Tenant lease premises and commences rent payment, Grantee will
collect such rent with Grantee retaining e———————fifiy percent (=80 %) of the rent collected and

Grantee remilling s———————fifty percent (=80%) of the rent collected to Grantor,
. A lids e GFes a tea—chiatl—he £ A& T Sepebadn ik~ frtm -l

e Any Revenue Shure Tenanl shall comply wnh
thc obhgzmons ofa Replacemcn(Techom Tenanl as set forth in Section 4

b Grantor grants to Grantee the right to acquire through assignment, purchase, or other means any other
lease or similar conveyance for telecommunications purposes on the Property (“Additional Telecom
Leases”) Grantor shall deliver to Grantee, a written copy of any offer to purchase any Additional
Telecom Leases. Grantee shall have fifteen (15) business days to match the terms of any offer by
dehvermg written notice of Grantee's intent to match the offer._#3

Grantor Cooperation and Non-interference. Grantor hereby agrees to cooperate with Grantee and/or
Telecom Tenant, Replacement Telecom Tenant and Revenue Share Tenant (collectively, “Easement Tenants”)
in obtaining all licenses, permits or authorizations from all applicable governmental and/or regulatory entities
and in acquiring any necessary upgrades to or relocation of utility service to support the Permitted Use
Grantor's cooperation shall be at no cost to Grantor and without requiring payment of additional rent or fees by
Grantee or Easement Tenants. Grantor shall not interfere with any construction in the Easement so long as such
construction is to support the Permitted Use and is proceeding pursuant to a building permit or other required
municipal or governmental approvals. Grantor shall not, nor shall Grantor permit its lessees, licensees,
employees, invitees or agents to, use any portion of the Property or the Easement in a way which interferes with
the operations of the Easement Tenants who shall have peaceful and quiet possession and enjoyment of the
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Easement. Grantor may not directly or indirectly induce, 1nvite, or conspire to induce or invite any lessee or
licensee, including any Easement Tenants, to use or lease space in direct competition \ulh Grantee's Easement s

ysniso-ee-CoasHtca SRR S xaitsrve- S A maa e hid-eRt -BIH S0Vt _xx--n-x-lzx:x:x_-u:un.gu eesetie-tF

7. Assignment. Grantee may pledge, assign, mortgage. grant a security interest, or otherwise encumber its interest
created by this Agreement. Grantee may freely assign this Agreement in part or in ils entirety, and any or all of
its rights hereunder, including the right to receive rent payments. Upon the absolute assumption of such
assignee of all of the obligations of Grantee under this Agreemenl then Grantee will be rclievcd of all
obligations and habilitics hereunder.

. cemel ecom t

tl as applicabl lwm_m\es and other obhﬂanons thal are or could becomz. liens

against the Property or any subdivision of the Property containing the Easement, whether existing as of the

Effective Dalte or hereafter created or imposed, shall be paid by Grantor prior ta delinquency or default. Grantor

shall be solely responsible for payment of all taxes and assessments now or hereafter levied, assessed or

imposed upon the Property, ar imposed in connection with the execution, delivery, performance or recordation

hereof, including without limitation any sales, income, documentary or other transfer taxes. If Grantor fails to

pay when due any taxes or other abligations affecting the Property, Grantee shall have the right but not the

obligation to pay such and demand payment therefor from Grantor, which payment Grantor shall make within
ten (10) days of such demand by Grantee

9. Insurance. During the Term of this Agreement, Easement Tenants shall maintain general liability insurance as
required under their respective lease. Grantor shall maintain any insurance policies in place on the Property or
as required under the Telecom Tenant Lease

10. Subordination and Non-Disturbance. Grantee agrees 0 subardinate this Agreement to any mortgage or trust
deed on the Property, provided the mortgagee or trustee enters into a non-disturbance agreement with Grantee
memorializing Grantee's right to possession of the Easement and, in the event of a default under or foreclosure
of the security instrument, assurances that Grantee shall have the continuing right to collect rents, fees and other
payments from Easement Tenants

11. Mutual General Indemnification. Grantor and Grantee shall each indemnify and hold harmless the other
against any and all claims, damages, costs and expenses (including reasonable attorney's fees and
disbursements) caused by or arising out of the indemnifying party's breach of this Agreement or the negligent
acts or omissions or willful misconduct on the Property by the indemnifying party or the employees, agents, or
contractors of the indemnifying party

12. Environmental Representations and Indemnification.
a Grantor represents and warrants that, to the best of Grantor's knowledge, i

no pollutants or other toxic or hazardous substances, as
defined under the Comprehensive Environmental Response, Compensation, and Liability Act
("CERCLA"), 42 U.5.C. 9601 et seq., or any other federal or state law, including any solid, liquid,
gaseous, or thermal irritant or contaminant, such as smoke, vapor, soot, fumes, acids, alkalis, chemicals
or waste (including materials to be recycled, reconditioned or reclaimed) (collectively, “Hazardous
Substances”) have been, or shall be discharged, disbursed, released, stored, treated, generated,
disposed of, or allowed to escape or migrate (collectively referred to as the “Release™) on or from the
Property. Neither Grantor nor Grantee shall introduce or use any Hazardous Substances on the
Property or the Easement in violation of any applicable federal, state or local environmental laws

b Grantor and Grantee each agree to defend, indemnify, and hold harmless the other from and against
any and all administrative and judicial actions and rulings, claims, causes of action, demands and
liability including, but not limited to, damages, costs, expenses, assessments, penalties, fines, cleanup,
remedial, removal or restoration wark required by any governmental authority, losses, judgments and
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reasonable attorneys’ fees that the indemnified party may suffer or incur due to the existence or
discovery of any Hazardous Substances on the Property caused by the other party. Grantee shall not be

responsible for and shall not defend, indemnify or hold harmless Grantor for any Release of Hazardous
Substances on or before the Effective Date

13. Dispute Resolution and Notice.

s :
1417, Miscellaneous.

2 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties

Jurisdiction and venue under this Agreement shall be in the state and county the Property is located The
parties may enforce this Agreement and their rights under applicable law, and may seek specific
performance, injunction, appointment of a receiver and any other equitable rights and remedies available
under applicable law. Money damages may not be an adequate remedy for the harm caused to Grantee by a
breach or default by Grantor hereunder, and Grantor waives the posting of a bond Damages as against
Grantee shall be limited to the amount of consideration received by Grantor under this Agreement,

following any insurance settlement which may have effect. The prevailing party shall be entitled to an
award of its reasonable attorneys’ fees and costs

The non-defaulting party shall provide written notice of a default under this Agreement or under an
Easement Tenants’ lease, not more than thiny (30) days from discovery of the default. Grantor shall have
thirty (30) days to cure the default. Grantee shall have thirty (30) days to commence cure of the default,
unless the default constitutes a threat to human life.

Provided that Grantee has advised Grantor in writing of the name and address of the holder of any loan
which is secured by a lien on Grantee's interest in this Agreement and/or the Easement Grantor (“Graniee's
Lender”), Grantor shall also notify Grantee's Lender of any default by Grantee under this Agreement
Grantee's Lender shall be given the same rights to cure as Grantee. Notwithstanding the foregoing,
Grantec's Lender shall have no obligation to cure any such defuult. Grantee's Lender shall be a third party
beneficiary to the provisions of this Agreement

All communications shall be delivered by certified mail, return receipt requested or a nationally recognized
overnight courier to the address beneath each party's signature block or such other address as advised to the
other party pursuant to this paragraph. Notice shall be deemed given upon receipt if by certified mail. return

receipt requested or one (1) business day following the date of sending, if sent by nationally recognized
overnight courier service

hereto and the successors and assigns of the parties to this Agreement. It is the intention of the parties
hereto that all of the various rights, obligations, restrictions and easements created in this Agreement
shall run with the Property upon which the Easement is located and be binding upon all future owners
and lessees of the Property and all persons claiming under them for the Term of this Agreement.

b. Casualty and Condemnation. In the event of any casualty or condemnation of the Easement in whole or
in part, Grantee shall be entitled to receive any insurance proceeds or condemnation award attributable
to the value of the Easement

c. Estoppel Certificate. At any time during the term hereof, each party shall have the right to deliver to
the other a statement of such party certifying: (i) the Agreement is unmaodified and in full force and
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Asset File #

effect; (ii) whether or not any default under the Agreement exists; (iii) that there are no amounts due to
the responding party from the requesting party; and (iv) any other information reasonably requested
concerning this Agreement (“Estoppel Certificate™). The receiving party shall have ten (10) days from
receipt to respond or all parties may thereafter rely on the Estoppel Certificate as factually correct as to
the information set forth therein.

Bankruptey. Grantee does not consent to rejection in bankruptcy, and Grantor shall provide notice and
a copy of any bankruptcy or related filing to Grantee and Grantee's Lender

Severability. If any provision contained in this Agreement (or any portion of such provision) shall be
held to be invalid, illegal, or unenforceable, such invalidity, illegality, or unenforceability shall not
affect any other provision of this Agreement (or any portion of any such provision.)

Counterparts. This Agreement may be executed in separate counterparts with each counterpart deemed
an original and all of which together shall constitute a single agreement.

Entire Agreement. This Agreement and any documents, certificates, instruments and agreements
referred to herein constitute the entire agreement between Grantor and Grantee. Without limiting the
generality of the foregoing. Grantor acknowledges that it has not received or relied upon any advice of

Grantee or its represcatatives regarding the merits or tax consequences of this Agreement.

{Signature puges and exhibits follow. |
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IN WITNESS WHEREQF the parties hereto have executed this Agreement as of the date on page one above,

GRANTOR
STATE OF

} SS.
COUNTY
On this day of . 2013, before me, the undersigned notary public, personally
appeared . and proved to me through satisfactory evidence of identification, which
was personal knowledge/driver's license/passport/ (circle one), to be the person whose name is signed

on the preceding or attached document. and acknowledged to me that he/she signed it voluntarily for its stated
purpose as of

{affix notary seal or stamp} Notary Public
My Commission Expires
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IN WITNESS WHEREQF the parties hereto have executed this Agreement as of the date on page one above,

GRANTEE: LAND LEASES, LLC, a Delaware limited liability company

John F. Gutowski, Vice President and Assistant Secretary

STATE OF GEORGIA

COUNTY OF FULTON } S5

On this ____ day of . 2013, before me, the undersigned notary public, personally appeared
John F. Gutowski. and proved to me through satisfactory evidence of identification, which was personal
knowledge/driver’s license/passport/ (circle one), to be the person whose name is signed on the preceding
or attached document, and acknowledged to me that he/she signed it voluntarily for its stated purpose as Vice
President and Assistant Secretary of Land Leases, LLC.

{affix notary seal or stamp) Notary Public
My Commission Expires

Asset hile # Page 7 of 10
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

[Insert properny legal description |

Page 8of 10
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EXHIBIT B
TELECOM TENANT LEASE

{Insert Telecom Tenant lease cltation |

Page 9 of 11}
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EXHIBITC

EASEMENT AREA DESCRIPTION
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Item 9.1 Cover Sheet for Mid-Year Budget Revision

Auburn Area Recreation and Park District Board of Directors Meeting, October 2013

Subject:

The issue:

Background:

Review and approval of ARD’s Mid-Year budget revision.

Each year, the District is required to review its budget at the mid-year point and adjust it
for changes, additions and/or deletions in each budget category.

Attached is a summary of each department’s budget. The middle column contains
figures from the Board approved annual budget. The far left column represents
revenues and expenditures year to date through September, plus staff’s projection of
revenues and expenditures for the balance of the fiscal year. Below is a narrative of the
major items that staff recommends for adjustment.

1. Revenues have been adjusted for an increase of 3.7% in property taxes. All wage numbers
reflect the contractually obligated and Board approved salary increase of 3% to all employees
(about $40,000 in wages and $7000 in benefits).

2. Generally speaking, revenues are slightly less than the original budget, but every department
has been able to control expenses. Facilities and Grounds has added a part time (32 hours per
week) employee to their staff. This is reflected in the wage and benefit numbers on the mid-
year revision, approximately $7800 for the balance of the fiscal year.

3. Other notable changes/additions to the mid- year revision:

a.

T @ o a0 o

- X

Additional pre-emergent weed spraying at all our parks (after being cut back for the last
several years). $7500

Fields light maintenance $2500

Repair football damage C field Regional $4000

N ew warning tracks at all three baseball fields $11,000

Repair pickle ball court $2000

Beggs infield re-do $2000

New gym lights at Recreation Park $6328

Gutter replacement Regional gym $8465

Three new trucks $65,000

New pool sweep $2000

Sierra Pool expansion joint repair $55,000

Landscaping at Ashford Park $6,500 (52,000 more than was previously budgeted)

Except for items i and k, all of the above improvements are being funded through the general fund
as maintenance expenses. Itemsiand k are being funded through the general fund despite being on
the equipment reserve list and project list, respectively. The ARD Board originally approved Items i
and k to be funded through their respective reserves. Depending on the general fund status at year
end, these two items may be funded through the reserve if necessary.
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Additionally, due to changes occurring to our medical benefits with the ACA or “Obamacare” the
District was notified in September that California insurers have raised rates an average of 40% on
renewals. Our medical broker advised that Kaiser is offering members an option of changing the
renewal year to December of 2013 instead of waiting until June 1 of 2014 but with a 6% increase.
Since the Districts rates may have gone up by 30-40% in June of 2014, we were able to forestall the
increase to December of 2014, thus saving a net of approximately $27,000-$38,000 for the six
months (June 2014 to December 2014). The additional 6% ($14,000) is reflected in the mid-year
budget revision. However, this is only a temporary reprieve. Beginning in December 2014, the
Districts medical coverage premiums may increase by as much as $75,000 per year.

4. Barring any unforeseen emergencies, we project the budget surplus to be around $18,000 at the
end of our fiscal year on March 31, 2013.

Recommendation:

At the October 2013 Finance Committee meeting, the Directors forwarded the Mid-Year budget
revision on a split vote to the Board. Director Smith did not approve of the use of the
Equipment Reserve “if necessary” as stated in (3) above.

Staff recommends that the Board of Directors approve the proposed changes contained in the
mid-year budget.

Fiscal Impact: As noted in the background items above.
Attachments: Departmental budget summaries.

Resolution No. 2013-15
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