
PARTIAL ASSIGNMENT OF TURF MAINTENANCE AGREEMENT 

THIS. PARTIAL ASSIGNMENT OF TURF MAINTENANCE AGREEMENT (this 
"Assignment") is entered into as of March fJ.J, 2006, by and between THE CITY OF INDIAN 
WELLS, a charter city duly organized under the Constitution and laws of the State of California 
("City"), and DESERT CHAMPIONS LLC, a California limited liability company ("DC"), with 
reference to the following facts: 

RECITALS. 

A. DC and John M. Foster Turf Farms, Inc., dba West Coast Turf, a California 
corporation ("WCT") are parties to the certain Turf Maintenance Agreement dated as of October 1, 
2002, as amended by First Amendment to Turf Maintenance Agreement entered into as of 
September 30, 2005 (the "WCT Agreement"). Pursuant to the WCT Agreement, which terminates 
July 31, 2006, WCT grows, maintains and harvests grass on the Parking Area and the White Water 
Channel Area, as those terms are defined in the WCT Agreement (collectively, the "Licensed 
Premises"), subject to DC's right to use the Licensed Premises for parking and other purposes as 
more particularly described in the WCT Agreement. 

B. Garden of Champions, LLC, a California limited liability company ("GOC") is the 
fee owner of the Licensed Premises, and DC is the sublessee of the Licensed Premises pursuant to 
certain lease and sublease arrangements. . . 

. ' 

C. Pursuant to that certain Purchase and Sale Agreement and Joint Escrow Instructions 
between the CitY and GOC (the "Property Purchase Agreement"), GOC has agreed to sell and 
City has agreed to buy a portion of the Licensed Premises (which portion is the "Property"). 

D. .To facilitate the transaction described in the Property Purchase Agreement, DC 
desires to partially assign to City the right to receive certain payments and reimbursements otherwise 
payable under the WCT Agreement with respect to the portion of the Licensed Premises included in 
the Property, reserving for itself all remaining rights under the WCT Agreement. 

NOW, THEREFORE, the parties agree as follows: 

1. Partial Assignment to City. Effective as of the Closing Date under the 
Property Purchase Agreement, for value received, and subject to Section 2 below, DC hereby assigns 
to City all of the rights and benefits under the WCT Agreement that relate to the portion of the 
Licensed Premises included within the Property, including, but not limited to: (a) the right to be 
reimbursed as described in Section 2.4 of the WCT Agreement, (b) the right to receive payment as 
described in Section 3.2 of the WCT Agreement, and (c) all rights with respect to WCT's 
indemnification and insurance obligation set forth in Section 6 of the WCT Agreement. City 
covenants and agrees that its use and operation of the Property is subject in all respects to the terms 
and conditions of the WCT Agreement, and that it will not interfere with, disturb or terminate the use 
of the Property by WCT under the WCT Agreement. 

2. Reservation of Rights. DC expressly reserves for itself, its successors and 
assigns all other rights of DC under the WCT Agreement including, but not limited to, the right to 
receive reimbursement as described in Section 2.4 of the WCT Agreement with respect to the 
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portion of the Licensed Premises which is not included in the Property, the right to receive payment 
in accordance with Section 3.2 ofthe WCT Agreement (as to the portion of the Licensed Premises 
not included within the Property), all rights under Section 5 of the WCT Agreement with respect to 
early termination, all rights with respect to WCT's indemnification and insurance obligation set forth 
in Section 6 of the WCT Agreement, and the right to enforce the WCT Agreement. Notwithstanding 
the reserved rights, DC agrees it will not, without the express written consent of the City, amend the 
Agreement in any manner which affects the portion of the Licensed Premises included in the 
Property, or extend the term of the Agreement with respect to the portion ofthe Licensed Premises 
included in the Property. 

3. Obligations relating to Water Facilities and Tournament Tickets. DC 
covenants that it will satisfy its obligation to maintain water facilities pursuant to Section 4.1 of the 
WCT Agreement, and will provide the Tournament Tickets, Suite Tickets, and Tennis Passes 
described in Section 4.2 of the WCT Agreement for the 2006 Tournament (as the italicized terms are 
defined and used in the WCT Agreement). 

4. Indemnification of City. DC shall defend, hold harmless and indemnify City 
from and against any and all losses, claims, demands, liabilities, fees, costs, expenses and damages 
arising out of DC's negligence or misconduct in exercising and performing (or failure to exercise 
and perform) its reserved rights and obligations under the WCT Agreement. 

5. Effect of Assignment. The provisions of this Assignment shall be binding 
upon and inure to the benefit of the succ"essor and assigns of the parties hereto. This Assignment is 

" entered into in furtherance of the Property Purchase Agreement, and is of no force and effect unless 
and until the transaction described in the Property Purchase Agreement closes and the Property is 
transferred by GOC to City. 

6. Counteroarts. This Assignment may be executed in any number of 
counterparts and the signature pages accumulated to create one complete instrument. 
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EXEC"UTED as of the date first written above. 

DESERT CHAMPIONS LLC, 
a CalifornIa limited liability company 

By: INDIAN WELLS TENNIS TOURNAMENT, LLC, 
a Nevada limited liability company, 
Its \\I\~ 

By:~)l--
Its: ~"~lt\I\ 9:.CZtt-
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APPROVED AS TO FORM: .. 

By:~P/~ 

,...,JLII:> ..... WELLS, a charter city duly organized 
. on d laws of the State of California 

Stephen P. Deitsch, Esq., City Attorney 

3 



ACCEPTANCE OF ASSIGNMENT: 

For value received and in consideration of the foregoing Assignment, the City of Indian ~ 
Wells hereby accepts the foregoing assignment subject to all terms and conditions of this/ Jz3f 
Assignment. This acceptance is made pursuant to the authority conferred by ltesolutioli ___ _ 
of the City Council of the City of Indian Wells duly adopted on ~ Gl.. ,2006. 

Date.d: 3 \ q\ () \e CITY OF LLS, a charter city duly organized 
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\, an aws of the State of California 

APPROVED AS TO FORM: , 

By:~0~ 
Stephen P. Deitsch, Esq., City Attorney 
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ACCEPTED AND AGREED: 

GARDEN OF CHAMPIONS LLC, 
a California limited liability company 

By: INDIAN WELLS TENNIS TOURNAMENT, LLC, 
a Nevada limited liability company, 
Its ~~W\ ~@L 
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