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This Supplemental Memorandum (this “Supplement”) expands on that certain Memorandum 
dated September 22, 2017, previously provided for Board review (“Original Memorandum”).  
All capitalized terms not otherwise defined herein shall have the same meaning as set forth in the 
Original Memorandum.  This Supplement provides legal analysis of those title encumbrances to 
the Property that address ownership of the improvements located on the Property and those 
encumbrances that affect IVGID’s ability to use the Property, including, without limitation, the 
CC&Rs.  The following analysis is based solely on information contained in the documents 
previously reviewed in preparation of the Original Memorandum, and that certain Preliminary 
Report issued by Ticor Title of Nevada, Inc., dated September 15, 2017, and received on 
September 22, 2017, a copy of which is attached hereto as Exhibit “A” (“Title Report”), and the 
title exception documents referenced therein (each individually, an “Exception” and collectively, 
the “Exceptions”).  
 
I.   Title Report and Exceptions. 
 
 The Title Report contains a number of exceptions that do not contain covenants or 
restrictions relating to permissive and/or prohibited uses of the Property or ownership of the 
improvements thereon.  This Supplement only addresses those Exceptions that have implications 
on the ownership of the improvements and potential use of the Property by IVGID. The following 
Exceptions contain covenants, conditions and/or restrictions on use of the Property and/or 
information related to ownership of the improvements located on the Property:  
 
 A. Title Exception 14:  Declaration of Restrictions dated, June 14, 1967, and recorded 
in the Official Records on June 14, 1967 at Book 259, Page 336, as Document No. 89840.  While 
this Exception does include a prohibition on mining activities and excavation, it does not have any 
bearing on the existing improvements or IVGID’s potential use of the Property, as there is an 
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exception to the prohibition for excavation related to preparation of building sites and construction 
of improvements on the Property. 
 
 B.  Title Exception 18(a):  This is the Original CC&Rs, which state that the Property 
shall be used “only for park and recreational and related purposes and for no other purposes” for a 
period of fifty (50) years from the December 13, 1977 recording date.  There is no explanation in 
the Original CC&Rs as to what constitutes “recreational and related purposes” so it is open to 
interpretation as to whether that would include use by IVGID, in whole or in part, for 
administrative offices.  Further discussion of the effect of the Original CC&Rs on IVGID’s ability 
to use the Property is in Section II below. 
 
 C. Title Exception 18(b):  This Exception is the CC&R Amendment, which expands 
on the use restriction set forth in the Original CC&Rs, by allowing the Property to be used “only 
for park and recreational and related purposes and for no other purposes except for the construction 
of a building for the use of the Parasol Foundation, Parasol Foundation collaborators or the Parasol 
Foundation legal successors.”  Further discussion of the effect of the CC&R Amendment on 
IVGID’s ability to use the Property is in Section II below. 
 
 D. Title Exception 20:  Assignment Agreement and Bill of Sale for Sanitary Sewer 
System, dated July 17, 2002, and recorded on November 19, 2002 in the Official Records, as 
Document No. 2765031 (“Bill of Sale”).  This Bill of Sale reflects the conveyance from Parasol 
to IVGID of the sewer system, purportedly constructed on the Property by Parasol.  While the Bill 
of Sale references the Assessor’s Parcel Number for the Property, there is no legal description 
confirming the sewer system being transferred is, in fact, within the Property, but it appears that 
the location of the sewer system can be confirmed if the Board were able to produce the plans 
prepared by Lumos and Associates, as referenced in the Bill of Sale. The Bill of Sale includes 
language indicating IVGID may have paid money to Parasol in exchange for, or in some way 
related to the transfer of the sewer system, as paragraph 1 states that Parasol agrees to indemnify 
and hold IVGID free and harmless in the event that any third parties, including predecessors in 
interest, “make claim for any of the moneys paid by IVGID to owners hereunder.” The stated 
consideration under the Bill of Sale is the mutual promises and warranties set forth in the document 
itself; however, the language relating to ‘moneys paid’ seems to indicate additional monetary 
consideration was paid by IVGID.  Whether it was a payment to acquire title to the sewer system 
or a reimbursement of certain costs is not clear from the plain language of the Bill of Sale. While 
the Bill of Sale is not indicative of the ownership of the Building, if the sewer system was, in fact, 
part of the Property improvements constructed by Parasol in relation to the Building, it does 
indicate acknowledgment by IVGID of Parasol’s ownership interest in such improvements made 
to the Property, requiring the transfer of ownership to IVGID via Bill of Sale prior to expiration 
of the Lease. Going a step further, if IVGID did, in fact, pay Parasol for the transfer of these 
improvements or as reimbursement for costs incurred in the construction thereof, it might be 
helpful to the Board to understand the amount of the payment and how that value was derived. It 
is important to note that the Bill of Sale was not for the sole purpose of transferring ownership of 
the sewer system improvements to IVGID, but also to effectuate an assignment to, and assumption 
by, IVGID of the operational responsibility of the sewer system and provision of certain assurances 
and indemnification by Parasol for the benefit of IVGID. Thus it is possible that the driving force 
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behind the Bill of Sale was the allocation of obligations for construction claims and ongoing 
operations, rather than transfer of ownership of the sewer system improvements.    
 
II. IVGID’s Legal Right to Use the Property. 
 
 As discussed above, the restrictions set forth in the Original CC&Rs and CC&R 
Amendment prohibit all uses of the Property other than for park and recreational and related 
purposes, and the construction of a building for the use of Parasol, Parasol collaborators or the 
legal successors to Parasol. Parasol’s collaborator selection criteria make it clear that collaborators 
must be tax-exempt entities under Section 501(c)(3) of the Internal Revenue Code, and 
incorporated as nonprofit under the laws of the State of Nevada or California.  For this reason, the 
only possible permitted use of the Property by IVGID would fall under “park and recreational and 
related purposes” or as a “Parasol Foundation legal successor.” IVGID’s use is more likely to fall 
under the original restrictions for recreational and related purposes; however, it is also possible 
that IVGID could be viewed as a legal successor to Parasol. A ‘successor’ in legal terms is 
generally defined as someone who succeeds to the rights or place of another, but can be used in 
multiple contexts, including successors by merger, successors in estate and successors in interest. 
Similarly, the CC&R Amendment does not clarify whether a ‘legal successor’ to Parasol means a 
legal successor of the Parasol entity, or a legal successor to Parasol’s leasehold interest in the 
Property or ownership interest in the Building located on the Property. Due to the fact that the 
Building was not constructed at the time the CC&R Amendment was recorded, it seems more 
likely that the ‘legal successor’ language was intended to address either a legal successor to the 
Parasol entity or a legal successor to the anticipated leasehold interest of Parasol, which appears 
to have been the catalyst for the CC&R Amendment. It is clear that IVGID would not qualify as a 
legal successor to the Parasol entity, but if IVGID were to terminate Parasol’s lease, whether in 
whole or in part, prior to the expiration of the Lease term, IVGID would arguably be a successor 
in interest to Parasol’s leasehold interest in the Property. It is questionable; however, whether an 
owner of Property is truly a ‘successor’ to a tenant upon the expiration of the tenant’s leasehold 
interest, as the owner does not necessarily succeed to the leasehold interest, but rather regains 
possession of the Property. Another possibility would be for IVGID to sublease a portion of the 
Building from Parasol, but a subtenant is generally not considered to be a successor to the tenant’s 
leasehold interest, as a subtenant does not succeed to the tenant’s interest, but is merely granted a 
possessory right subject to the rights of the tenant. Without qualifying language limiting ‘legal 
successors’ to those successors of the Parasol entity, it is reasonable to use the broader definition 
of the term, encompassing successors to Parasol’s leasehold interest; however, it seems unlikely 
IVGID would be considered such a successor, either as a subtenant or as the owner whose 
possessory right is regained at the expiration or earlier termination of the Lease. 
 
 It is more likely that IVGID’s use would fall within the permitted recreational and related 
purposes, depending on how the Property is utilized. If IVGID were to use the Property to provide 
recreational services to the community, it would clearly fall within the permitted uses set forth in 
the CC&Rs.  Additionally, if IVGID were to also utilize portions of the Building for staff offices, 
arguably the staff’s use would be in furtherance of IVGID’s charter and mission of providing 
recreation services to the community; however, IVGID staff will likely also work in furtherance 
of the other components of IVGID’s charter and mission -- providing water, sewer and solid waste 
services – which may be enough to remove IVGID’s use from the permissive ‘recreational and 
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related purposes’ allowed by the CC&Rs. When analyzing the intent behind the ‘related purposes’ 
language, it is important to note that the Original CC&Rs are contained within the deed transferring 
title to the Property to IVGID, so it stands to reason that Boise Cascade, as the grantor, understood 
that the charter and mission of IVGID includes not only the provision of recreational services to 
the community, but also utility services, thereby incorporating the ‘related purposes’ language into 
the restriction. With that said, the original intent as to the scope of ‘recreational and related 
purposes’ is not clearly defined in the Original CC&Rs or CC&R Amendment, so it is open to 
interpretation.  
 
III. Conclusions. 
 

Other than the Bill of Sale, there are no new covenants, conditions or restrictions in the 
Title Report that speak to the ownership of the improvements to the Property or to the permitted 
use of the Property and Building by IVGID.  There is nothing in the Title Report that change the 
Conclusions contained in the Original Memorandum, except on two fronts.  First, there are 
arguments both for and against IVGID’s ability to use the Property and Building under the CC&R 
restrictions, either as a legal successor to Parasol or in relation to IVGID’s recreational and related 
purposes; however, if IVGID utilized the Property and Building solely for recreational services 
and staff administrative usage in furtherance thereof for the remainder of the fifty-year term of the 
CC&Rs, such use would comply with the CC&Rs. Secondly, the Original Memorandum’s 
conclusions proposed two options for IVGID to consider – maintaining the status quo or 
negotiating a purchase agreement with Parasol on terms reasonably acceptable to IVGID under the 
current circumstances – but there seems to be a third option worth considering:  renting a portion 
of the Building from Parasol, utilizing the space in furtherance of IVGID’s recreational services 
to the community. Of course, this option is only viable if such a limited use of the Property and 
Building is feasible, considering the size and varied responsibilities of IVGID staff.   
 


