AREA 8

Request for Proposal - Development Opportunity
Atlas Waterfront Coeur d’Alene, Idaho
PHASE 2 – AREA 8

- Single-Family

Property Quick Facts
• Location: Along the Spokane River
- 10 minutes from downtown Coeur d’Alene
- 40 minutes from Spokane, WA

• Total Land Area: ~70.5 Acres
• Zoning: C-17 with PUD
• Projected Yield
- Single-Family ± 130 to 150 lots
- Townhomes ± 70 to 130 units
- Lowrise MF/Condo ± 170 to 360 units
- Office ± 60,000 SF
- Retail ± 8,000 to 50,000 SF

Development Opportunity
The Atlas Waterfront (“Site”, “Property”) offers a rare opportunity
to develop within a new mixed-use community on desirable
riverfront land adjacent to the Spokane River in beautiful Coeur
d’Alene, Idaho.
The Property was the former site of the Atlas Mill and is one of
the few remaining development sites of scale along the Spokane
River. The Property’s C-17 zoning designation, with desirable PUD
zoning modifications, allows for a variety of housing types, along
with office and retail uses. With its size and close-in location, the
Atlas Waterfront is the premier development opportunity within
the Coeur d’Alene market. The Property is owned by ignite cda,
the Coeur d’Alene Urban Renewal Agency (“URA,” or “ignite”).
The Site development and remediation work will be funded or
developed by ignite. ignite plans to market various development
opportunities on the Site as site development and remediation
progresses. ignite expects to release available development
parcels in multiple phases. Phase 1 is currently underway.
This RFP is for Phase 2 – Area 8, with opportunity for single
family, uses.

Vision
Create a Private Development Land
Use and Public Space Plan that will:
• Support and activate the entire
waterfront public space
• Balance public and private
funding
• Create a unique and desirable
neighborhood that reflects
community values
• Provide pedestrian and bike
access throughout
• Create a natural and unique
neighborhood identity
• Develop in accordance with City
Comprehensive Plan
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Property Context – Atlas Waterfront
In 2005 the Atlas Mill closed and the Site has lain fallow since. In 2018, the City purchased the Site in collaboration
with ignite and has been preparing the Site for eventual development by creating a new urban renewal area
and funding the waterfront park development and remediation efforts. The intent of the City and ignite is
to transfer areas of land for development in phases over the next couple of years as site development and
remediation efforts progress. This strategy allows flexibility to adapt to market demand while still ensuring
the key riverfront amenities of the Site are preserved. While overall area configurations are set by the PUD,
within each area there is significant flexibility for developers to propose a range of projects that will both
provide a diversity of uses while still ensuring the overall character of the development.

Zoning
The Property’s C-17 zoning allows for a variety of housing types, including single-family detached, townhomes,
condominiums, and apartments. In addition, C-17 zoning allows a number of non-residential uses, such as
retail and office (including medical/dental, hotel) and mixed use. Significant open space and trail amenities
are also being planned for the Site to leverage its proximity to the Spokane River. A planned unit development
based on a detailed Development Standards has secured desirable zoning deviations.
ATLAS WATERFRONT SITE PLAN

AREA 8

RESIDENTIAL
COMMERCIAL

ATLAS WATERFRONT PROJECT TOTALS

Property Area
• Total Site:
• Developable Area:
- Roads:
- Open Space:

~70.5 Acres
~32.3 Acres
~13.7 Acres
~24.5 Acres

Projected Yield (within areas)
• Multi-Family:
17-20 DU/AC
• Townhomes:
19 DU/AC
• Single-Family:
8 DU/AC
• Commercial:
0.6 to 1.2 FAR

Lot Size
• Minimum 2,500 SF for Single-Family,
1,600 SF for Townhomes
• Minimum Lot Width 32’ (SF), 20’ (TH)
Max Building Height: 45’
Max Lot Coverage: 40%
Allowed Uses: Multi-Family, Townhomes,
Duplexes, Single-Family, Retail, Office, Hotel
Note: The above parameters do not apply to all areas in the Atlas
Waterfront project. Please refer to PUD for details on a specific Area.
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Market Overview
Coeur d’Alene is consistently ranked among the Top 10 small real estate markets in the United States (“BestPerforming Cities 2020,” Milken Institute). In 2020, the city ranked 5th out of 201 small cities surveyed on the
basis of various job and wage growth metrics. Employers, retirees, and young families alike are drawn to Coeur
d’Alene for its affordability and quality of life.
The Coeur d’Alene market entered 2020 with an unemployment rate of 4.7%. There was a significant spike
in unemployment claims in April 2020 as a result of the coronavirus pandemic, temporarily driving the
unemployment rate above 10%, but the economy rebounded quickly, with unemployment recovering to an
estimated 6.1% by the end of 2020. (Bureau of Labor Statistics).
Residential demand continues to be high across product types. Trends described by local realtors influencing
the sustained demand for residential property in Coeur d’Alene include cost of living, quality of life, and lower
regulation generally in the Spokane-Spokane Valley-Coeur d’Alene MSA relative to other popular markets in the
western United States.
Available residential inventory was extremely low, 172 units, at year-end 2020. As depicted in the table below,
the median home price in Coeur d’Alene is $385,000 as of year-end 2020. Median home price in Coeur d’Alene
increased from $335,900 in 2019 to $385,000 in 2020, an increase of 14.6% year-over-year.

RESIDENTIAL
MARKET DATA
MLS SALES
SUMMARY

2018
NEW HOME
SALES

Price Range

% OF TOTAL
HOME SALES

NEW HOME
SALES

2020

TOTAL
HOME
SALES

% OF TOTAL
HOME SALES

NEW HOME
SALES

TOTAL
HOME
SALES

% OF TOTAL
HOME SALES

Less than $200,000

0

105

8%

0

34

3%

0

12

1%

$200,001 - $300,000

40

565

45%

44

450

37%

17

256

20%

$300,001 - $400,000

99

349

28%

74

389

32%

68

439

34%

$400,001 - $500,000

54

139

11%

46

180

15%

52

260

20%

$500,001 plus

22

111

9%

47

163

13%

60

306

24%

TOTAL SALES

215

1,269

100%

211

1,216

100%

197

1,273

100%

$387,365

$294,250

NA

$387,921

$335,990

$426,336

$385,000

NA

NA

NA

0.1%

14.2%

9.9%

14.6%

Median Sale Prices
% Change prior year
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TOTAL
HOME
SALES

2019

Source: Valbridge, Kootenai County MLS
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Phase 1 Background
The Phase I Request for Proposals (“Phase 1 RFP”) at Atlas Waterfront was released in November of 2019 and
included Areas 1, 2, 6, 8, 10, and 12. The ignite board selected proposals for Areas 1, 2, 6, and 10 in January 2020.
Proposals were not selected immediately for Areas 8 and 12 for reasons related to (a) future integration of an
adjacent parcel commonly referred to as the Triangle Parcel (the “Triangle”) and (b) a pending PUD amendment.
A PUD amendment, approved in March 2020, allowed for a broader range of uses on Areas 12 and 13 along with
increased flexibility on building heights. Areas 12 and 13 were released as part of a follow-on RFP to Phase 1
later in March 2020. Winning proposals for Areas 12 and 13 were subsequently selected in April 2020.
Development agreements have been signed for each of the Areas included in Phase 1 and proposed product
types include multifamily, single family, townhome, condominium, and retail. Development is expected to
commence in 2021 and 2022 for development proposals on all Areas included in Phase 1, which are Areas 1, 2,
6, 10, 12, and 13. Below is a table summarizing the estimated development yield from Phase 1.

TRIANGLE
Group B
Group A

Group C

Area 8

Group E

Group D

Group F

5A

Area 5

5B

PHASE 1 ESTIMATED DEVELOPMENT YIELD

• Multi-Family: 150 Units
• Townhome:
25 Units
• Single-Family: 30 Units

• Condominium: 21 Units
• Retail:
6,000 SF
PHASE 1

PHASE 2

At the end of 2020, the Triangle was incorporated into Atlas Waterfront, adding 4.6 acres of developable area
to the Site. The Triangle had historically been excluded from the master planning process at Atlas Waterfront
despite its location in the middle of the neighborhood since it was under separate ownership and even as of
the release of the Phase 1 RFP, the Triangle was not contemplated to be a part of the Atlas Waterfront project.
However, in 2020, the City and ignite reached a breakthrough in negotiations with the former owner of the
Triangle and were able to integrate it into the Atlas Waterfront project. In light of the pending Triangle transaction,
Area 8 was withdrawn following the Phase 1 RFP due to its adjacency to the Triangle, where integration of the
Triangle might have impacted lot dimensions or adjacent roadway configurations. The Triangle not only creates
additional land area for the Atlas neighborhood, but also enables a more attractive and optimal street design.
The Triangle created new Areas 9, 14, 15, 16, 17, 18, and 19. Future uses on these newly created Areas will be
residential, either single-family or townhome.
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Phase 2 Overview & Future Phases
Phase 2 at Atlas Waterfront includes Area 5 and Area 8 only. Phase 2 will benefit from the recent changes to the
PUD, approved by Planning Commission in February 2021, as described in further detail on Page 7. Development
standards and allowed uses for Area 8 will remain consistent with what is described in the PUD.
The Phase 3 RFP, which is planned to include Areas 3, 4, 9, and 14-19 is scheduled for release in Q2 2021. Phase 3
will have definitive land uses for all Areas with the exception of one Area on the north side of the Triangle parcel
next to Seltice Way, also known as Area 18, which will have the option for single-family or townhomes.
Phase 4 is planned to comprise the balance of developable land at Atlas and is anticipated to be released late in
2021 or early in 2022.

Area 17

Group B
Group A

Group C

Area 8

Group E

Area 18
TRIANGLE
Area 16

Area 9

Group F

Area 14

PHASE 2

Area 15
Area 7
Area 4

FUTURE PHASE

PUD PHASING MAP

PHASE 1

Area 11

Group D

Area 3

PHASE 1

Area 19

PHASE 2

PHASE 3
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5A

Area 5

5B

Infrastructure Updates
For Area 8, all infrastructure has been completed at ignite’s sole cost and expense, including the driveway curb
drops. Each of the twenty-four lots will be provided with utilities stubbed directly to the lot. Base grading,
including certified compaction testing, has been completed and public right-of-way improvements are to be
completed by ignite’s contractor before June 2021. Since the infrastructure construction is still underway as of
the date of this document, each developer who is ultimately selected will need to sign a site access agreement
which will be provided upon bid acceptance.
As outlined in the site plan diagram below, future infrastructure investment will take place over the next 1218 months.

Q4 2023

Phase 1 Platted
To be Platted – Defined Use

Q1 2022
Q3 2021

To be Platted – Flexible Use

AREA 8 UTILITIES
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Area 8
Transaction Process
Area 8 will offer a total of twenty-four (24) lots and
has been platted at the lot level per the configuration
outlined below. These lots will be offered in Groups,
named Groups A-F, with a minimum of four (4) lots
per Group. Developers may propose on as few as one
Group or as many as all of the Groups.
AREA 8

Infrastructure improvements are described on
Page 6 but these will be “shovel ready” lots with
utilities stubbed to each, transformer boxes already
located, and base grading complete. Prospective
developers will be able to apply for permits and close
immediately following execution of the Disposition
and Development Agreement with ignite.
The ignite board will deliberate in April and expects
to announce selections by month-end. Selected
developers should anticipate a 30-day due diligence
period commencing immediately upon selection and
execution of the DDA. For proposers seeking 12 or
fewer of the Area 8 available lots, a non-negotiable
streamlined Disposition and Development Agreement
(“DDA”), which is provided as Exhibit 3 hereto, will
be signed by Developer as part of the RFP response.
The Agency will execute the DDA upon selection of a
developer. The selected developer will be expected to
close within 120 days for 4 lots, 150 days for 8 lots, or
180 days for 12 or more lots.
For proposers seeking all of Area 8, ignite’s standard
DDA will be negotiated and utilized. For an example
of the standard DDA, please go to the “RFP” tab at
ignitecda.org. Please refer to the Master Declaration
for additional detail regarding required development
timelines and the Architectural Design Standards. For
respondents acquiring 4, 8, or 12 lots, 25% of lots will
need to be under permit application at closing per the
timelines described above.

Area 17

Group B
Group A

• Close within 120 – 180 Days

Group E

Group D

Group F

POINTS

1

Purchase Price

75

2

Development Experience
- Track Record
- Evidence of Financial Capacity
- References

50

3

Consistency with Architectural
Guideline

50

4

Support for Development Vision

25

• Developer Proposals Due – March 31, 2021
• 30 days Due Diligence – May 30, 2021*

Group C

Area 8

AREA 8 SCORING MATRIX

Transaction Timeline
• Est. Selection Date – April 30, 2021

Area 18

The Scoring Matrix which will be used to evaluate
and score each proposal is outlined to the right.
*For proposals on 12 or fewer lots
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TOTAL POINTS

200

Offering Instructions
1. Development Team & Project Narrative: Prepare a narrative description of the type of project envisioned
for the Property including the following information:
a.

Development Team: Brief narrative introduction of the firm and general qualifications, including
general contractor.

b. Development Concept: A summary description of the proposed project including the specific Area(s)
to be acquired and proposed product type.
4-12 Lot Proposals: For Developers proposing on 4-12 lots, the non-negotiable DDA signature page
attached hereto must be executed and submitted with proposal. Additionally, Developer is bound to
description of project presented in proposal because it forms the basis for the project description in
the DDA. Proposals will need additional specificity including:
- Type of use
- Site plans/floor plans
- Square footages
- Renderings, including exterior elevations and finishes
d. Other Transaction Terms
• No assignment or sale by Developer or replacement of general contractor without consent
c.

• Timeline for performance set in the RFP and non-negotiable
• No phasing, since assumed that developers will have only 4 – 12 homes to develop
2. Letter of Intent: Provide a Letter of Intent (LOI) that outlines the material terms, consistent with the DDA,
including purchase price, which may include an escalation in increments as provided up to a maximum
purchase price, that would be incorporated into a DDA for one or more areas. Please refer to Exhibit 2 –
Escalation Form.
3. Project Financing: Outline the firm’s financial capacity and track record with anticipated funding sources
for this project.
4. Support for Atlas Mill Development Vision: Provide a description of how the development will contribute
to one or more of the stated priorities of the Atlas Mill development, including:
• Support and activate the entire waterfront public space
• Create a unique and desirable neighborhood that reflects our community values
• Create a natural and unique neighborhood identity
5. Professional References: Provide three (3) professional references that speak to the quality of work on
current or past developments, and performance during and upon completion of past projects that are similar
to those proposed on the Property. Contact information should include the name, title, entity, telephone
number, email and relationship to your firm.
Respondents must e-mail their proposal by Wednesday, March 31st, 2021 at 5:00 pm to the following:
Matt Anderson, Principal & Senior Project Director at Heartland LLC manderson@htland.com
Ben Wharton, Project Manager at Heartland LLC bwharton@htland.com
An evaluation to assess each submittal will identify the strongest proposal for selection based on the strength
of the submittal requirements and reference checks.
In the event that an Agreement cannot be finalized with the top ranked firm within 30 days, ignite reserves the
right, in its sole discretion, to enter into negotiations with the next highest-ranked firm, call for new proposals,
or discontinue this selection process.
Any DDA resulting from this RFP shall be subject to final approval by ignite.
Refundable deposit will be sized at 5% of Offer Price and be refundable pursuant to the terms of the DDA
for 4-12 lots or the Agreement to Negotiate Exclusively for 12+ lots.
Request for Proposal - Development Opportunity Phase 2 – Area 8: Atlas Mill Site, Coeur d’Alene, ID
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Due Diligence Materials
Available Documents
Available Due Diligence documents, including development standards, environmental reports, site analysis, and
site photos have been compiled and are available digitally here.

All documents and information were obtained from sources we believe to be reliable. However, ignite makes
no guarantee, warranty, or representation as to its accuracy or completeness. Without reliance on this or any
other information, written or verbal, from ignite or its consultants, a prospective purchaser must make its own
independent due diligence, investigations, projections, and conclusions concerning the Site and any proposal,
including such design, engineering and environmental inspections as they deem necessary to determine the
condition of the Property for their intended use.
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RFP Terms & Conditions
General Terms

Rejection of Responses

• This RFP is not an offer, a contract or a
commitment of any kind by ignite and does not
commit ignite to sell property, enter into a DDA
or to pay any cost incurred in the preparation of a
proposal. The submission of a response to this RFP
constitutes an invitation to negotiate with ignite.
• Upon receipt by ignite, all proposals, including any
and all attachments to the proposals, will become
the property of ignite and subject to public
disclosure. ignite will have the right to copy,
reproduce, or otherwise dispose of each proposal
received. ignite will be free to use as its own,
without payment of any kind or liability therefore,
any idea, scheme, technique, suggestion, layout,
or plan received during the procurement process.
• Failure to provide any of the requested data within
the specified submission period may cause ignite,
at its sole discretion, to reject the proposal or
require the data to be promptly submitted.
• All facts and opinions stated in this RFP and in
all supporting documents and data, including
but not limited to any statistical and economic
data and projections, are based on available
information from a variety of sources. No
representation or warranty is made with respect
to this information.
• In the interest of a fair and equitable selection
process, ignite retains sole responsibility to
determine the timing, arrangement and method
for any presentations during the selection
process. Prospective respondents and members
of their team are cautioned not to undertake any
activities or actions to promote or advertise their
qualifications except in the course of ignitesponsored presentations.

Competitive Integrity
ignite seeks to maintain a neutral competitive
environment for all potential Proposers to protect
the integrity of the RFP process. Any communication
concerning the content of this solicitation by a potential
or actual Proposer, or anyone on its behalf, with any
ignite employee and not via Heartland LLC, ignite’s
RFP Consultant, will result in the rejection of that
Proposer’s proposal unless, in the reasonable judgment
of ignite’s General Counsel, the communication could
not reasonably be believed to have given the Proposer
a competitive advantage or have impaired the neutral
competitive environment of this solicitation.

ignite, at its sole discretion, reserves the right: (i) to
accept or reject, in whole or in any part, proposals to
this RFP, (ii) to request new proposals, (iii) to waive
any immaterial defects and irregularities in the
proposals, (iv) to reissue the RFP, or (v) to not proceed
with any part of the procurement process. During
the evaluation process, if ignite determines that a
particular requirement may be modified or waived,
then the requirement(s) will be modified or waived for
all respondents and all proposals will be re-evaluated in
light of the change.

Public Disclosure
All proposals are subject to disclosure upon receipt
by ignite. Respondents should be aware that ignite is
required by law to make its records available for public
inspection, with certain exceptions. If respondents
wish to be notified of public records requests to
which documents submitted by respondents may
be responsive, respondents must clearly mark any
information contained in their proposals that they
consider proprietary with the words “Trade Secret.”
However, respondents are advised that even materials
marked “Trade Secret” may be subject to public
inspection. In addition, marking all or nearly all of a
proposal as proprietary may result in rejection of the
proposal. Respondents shall be responsible for and
bear the costs of taking legal action in any attempt
to prevent disclosure of any information they deem
proprietary.

Responsibility for Cost
All costs associated with the preparation of a proposal
will be the responsibility of the respondents, including
but not limited to costs of: delivery, express, parcel post,
packing, cartage, insurance, license fees, permits, and
bonds. ignite shall not be liable for any costs incurred
by respondents in the preparation or submission of a
proposal or participation in the RFP process.
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Agency Discretion & Authority
ignite may accept such proposals as it deems to be in the public interest and furtherance of the purposes of the
Idaho Urban Renewal Law and the Plan, or it may proceed with further selection processes, or it may reject any
and all submissions. ignite will determine from the information submitted in the responses, the most qualified
developer(s) as evaluated under the criteria set forth herein. Final selection will be made by the ignite Board.
The issuance of the RFP and the receipt and evaluation of submissions does not obligate ignite to select a developer
and/or enter into an Agreement to Negotiate Exclusively or DDA. Submissions do not constitute contractual terms
under any eventual Agreement to Negotiate Exclusively. ignite will not pay costs incurred in responding to this RFP.
The Agency may cancel this process at any time prior to the execution of an Agreement to Negotiate Exclusively
without liability.

Public Nature of all Submissions
This RFP is a public process therefore information collected under the RFP is of public record. The information that
is received by the Agency may be subject to disclosure under the Idaho Public Records Law. With the potential
exception of some credit data, it is anticipated submissions to this RFP will contain little or no material that is
exempt from disclosure under the Idaho Public Records Law. Any questions regarding the applicability of the Public
Records Law should be addressed by your own legal counsel PRIOR TO SUBMISSION. Any proprietary or otherwise
sensitive information contained in or with any proposals may be subject to potential disclosure.
Accordingly, RFP Respondents should take the following steps with respect to any information believed to be
exempt from disclosure or confidential: On any items submitted with the RFP that the Respondent believes are
exempt from disclosure under the Idaho Public Records Law, clearly mark the upper right corner of each page of any
such document or material with the word “Trade Secret”. This does not mean the document qualifies under the legal
definition of eligibility but ignite will evaluate the request to make the document/page exempt if the content meets
the legal requirement otherwise the document will considered public.
ignite’s disclosure of documents or any portion of a document submitted and marked as exempt from disclosure
under the Idaho Public Records Law may depend upon official or judicial determinations made pursuant to the
Idaho Public Records law.
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Exhibit 1: Acknowledgement & Release
The undersigned (“Respondent”), on behalf of Respondent and all participants and parties included or subsequently
added in/to Respondent’s development team, has read and fully accepts ignite’s (“Agency”) discretion and
nonliability as stipulated herein, expressly for, but not limited to, Agency’s decision to proceed with a selection
process by issuing the Request for Proposals for the development of the Atlas Mill Site (the “RFP”). Capitalized terms
not defined herein shall have the meaning ascribed in the RFP. A response to this RFP does not create a contract or
an obligation of any kind with ignite.
Respondent accepts and agrees to the terms and conditions as described or as may be modified as well as the following:
1.

Agency reserves the right in its sole discretion and judgment, for whatever reasons it deems appropriate and at
any time:
a. To suspend or modify any part of the selection process or terminate the RFP at any time for any reason with no
financial or other obligation to Respondent.
b. Obtain further information from any person, entity, or group, including, but not limited to, any person, entity, or
group responding to the RFP and to ascertain the depth of Respondent’s capability and desire to develop the Site;
c. Waive any formalities or defects as to form, procedure, or content with respect to its RFP and any submission by
any respondent;
d. Accept or reject any submission or part thereof received in response to the RFP, including any statement submitted
by the undersigned, or select any one submission over another;
e. Accept or reject all or any part of any materials, plans, proposals or statements included in a submission, including,
but not limited to, the nature and type of submission.

2.

Agency is governed by state law as provided in Title 50, Chapter 20, and in Title 50, Chapter 29 of the Idaho Code,
and other state and federal regulations that may apply, and Respondent acknowledges that the RFP selection
process and any assistance in the development of the Site from Agency must conform to all applicable laws,
rules and regulations.

3.

Agency may, in its discretion, conduct public hearings during the RFP selection process that would require
disclosure of the Respondent’s proposed project and related details to the public and the media and disclose
information pursuant to the Idaho Public Records law.

4.

Agency may accept or reject any proposal or statement and/or information received in response to the RFP,
including any proposal, statement, or information submitted by the undersigned, or select one developer over
another.

5.

Respondent understands that by responding to the RFP, its proposed project will be subject to review and
comment by Agency staff and consultants.

6.

Respondent agrees to waive any formalities or defects as to form, procedure, or content with respect to the RFP
and any responses by any respondent thereto.

7.

Respondent consents to the acquisition of information by Agency in conjunction with this RFP, waives all claims,
and releases Agency from any liability in the acquisition of this information and use of this information.

8.

Respondent agrees that neither Agency, or the City of Coeur d’Alene (the “City”), shall have any liability
whatsoever of any kind or character, directly or indirectly, by reason of all or any decision made at the discretion
of Agency or the City.

9.

Respondent, including all team members, have carefully and thoroughly reviewed the RFP and have found the
RFP and all attachments thereto to be complete and free from ambiguities and sufficient for their intended
purpose.

10. Respondent participates in the RFP process at its own risk.
By:____________________________________
Its:____________________________________
Date:__________________________________
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EXHIBIT 2:
Disposition & Development Agreement (“DDA”)
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DISPOSITION AND DEVELOPMENT AGREEMENT
COEUR D’ALENE URBAN RENEWAL AGENCY
dba ignite cda
&
_______________________________
an ______ ________________________

______________, 202_
Atlas Urban Renewal Project
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DISPOSITION AND DEVELOPMENT AGREEMENT
THIS DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”) is entered into by
and between the COEUR D’ALENE URBAN RENEWAL AGENCY, dba ignite cda (“Agency”) and
__________________________ (and or assigns), an _______ ______________________
(“Developer”), individually referred to as a “Party” and collectively referred to as the “Parties.”
The Parties agree as follows:
1.

DEFINITIONS

“Adjusted Purchase Price” shall have the meaning ascribed to it in Section 5.1.3.
“Agency” means the Coeur d’Alene Urban Renewal Agency, dba ignite cda, and any assignee of
or successor to its rights, powers, and responsibilities under this Agreement.
“Agency Closing Conditions” has the meaning ascribed to it in Section 5.3.1.
“Agreement” has the meaning ascribed to it in the first paragraph of this document.
“Appraisal Value” shall have the meaning ascribed to it in Section 5.1.3.
“Certificate of Completion” means the Certificate of Completion for the Project, as ascribed to it
in Section 9 and in the substance and form of the draft certificate of completion attached to this
Agreement as Attachment 6.
“City” means the City of Coeur d’Alene, Idaho.
“Close” and “Closing” refer to that point in time when a deed held in Escrow is recorded in the
office of the Recorder of the county in which the subject property is located and funds due to
Agency upon delivery of the deed are available for distribution from the Escrow to Agency,
notwithstanding that such funds may not actually be distributed due to wire transfer deadlines
or similar circumstances.
“Closing Date” means the date of the Closing.
“Declaration” means that certain Master Declaration for Atlas Waterfront recorded on February
12, 2021.
“Deposit” has the meaning ascribed to it in Section 5.1.2.
“Developer” means ______________________, any Developer Affiliate that takes title to any
portion of the Property under this Agreement, and any other permitted assignee or successor in
interest as herein provided.
1
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“Developer Affiliate” has the meaning ascribed to it in Section 2.4.2.
“Developer Closing Conditions” has the meaning ascribed to it in Section 5.3.2.
“Effective Date” means the date when this Agreement has been signed by both Developer and
Agency.
“Escrow” means the escrow set up by the Parties with the Escrow Agent with respect to the
acquisition of the Property.
“Escrow Agent” has the meaning ascribed to it in Section 5.2.
“Hazardous Materials” means any substance, material, or waste which is (1) defined as a
“hazardous waste,” “hazardous material,” “hazardous substance,” “extremely hazardous waste,”
or “restricted hazardous waste” under any provision of federal or Idaho law; (2) petroleum;
(3) asbestos; (4) polychlorinated biphenyls; (5) radioactive materials; (6) designated as a
“hazardous substance” pursuant to Section 311 of the Clean Water Act, 33 U.S.C. § 1251, et seq.
(33 U.S.C. § 1321), or listed pursuant to Section 307 of the Clean Water Act (33 U.S.C. § 1317);
(7) defined as a “hazardous substance” pursuant to the Resource Conservation and Recovery Act,
42 U.S.C. § 6901, et seq. (42 U.S.C. § 6903); (8) defined as a “hazardous substance” pursuant to
Section 101 of the Comprehensive Environmental Response, Compensation, and Liability Act,
42 U.S.C. § 9601, et seq. (42 U.S.C. § 9601); or (9) determined by Idaho, federal, or local
governmental authority to be capable of posing a risk of injury to health, safety, or property,
including underground storage tanks.
“Notice of Objection” has the meaning ascribed to it in Section 3.2.
“Outside Closing Date” means __________________.
“Party” has the meaning ascribed to it in the first paragraph of this document.
“Parties” has the meaning ascribed to it in the first paragraph of this document.
“Permitted Title Exceptions” has the meaning ascribed to it in Section 3.2.
“Plan Area” means the area under the jurisdictional scope of the Redevelopment Plan.
“Project” means the project that is the subject of this Agreement and more particularly described
in Section 2.5 below.
“Project Area” means the Project Area identified in the Redevelopment Plan.
2
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“Project Budget” has the meaning ascribed to it in Section 4.1(a).
“Property” or “Site” means the real property legally described on Attachment 2.
“PUD” means the Atlas Waterfront Development Agreement for the Atlas Waterfront Planned
Unit Development Permit No. 4-19, as platted with and approved by the City Planning
Commission, and as may be amended.
“Purchase Price” has the meaning ascribed to it in Section 5.1.1.
“Redevelopment Plan” means the [Urban Renewal Plan for the Atlas Urban Renewal Project as
recommended by Agency and approved by City in 2018] [the River District Redevelopment Plan,
as recommended by Agency and approved by City on November 18, 2003, as amended by the
First Amendment to the River District Redevelopment Plan on July 13, 2016 and the Second
Amendment to River District Redevelopment Plan on December 4, 2018, and as further
amended].
“Reuse Appraisal” shall have the meaning ascribed to it in Section 5.1.3.
“Reuse Appraisal Data” shall have the meaning ascribed to it in Section 5.1.3.
“Reuse Appraiser” shall have the meaning ascribed to it in Section 5.1.3.
“Schedule of Performance” means the schedule attached to this Agreement as Attachment 3.
“Special Warranty Deed” means a deed in the substance and form of the draft deed attached
hereto as Attachment 5.
“Supplemental Title Objections” has the meaning ascribed to it in Section 3.2.
“Title Commitment” has the meaning ascribed to it in Section 3.2 and as attached to this
Agreement as Attachment 4.
“Title Company” means Kootenai Title, Coeur d’Alene, Idaho 83814, Sam Johnson, title officer.
“Title Report” has the meaning ascribed to it in Section 3.2.
“Urban Renewal Law” has the meaning ascribed to it in Section 2.4.1.

3
44631.0004.13570939.1

2.

SUBJECT OF AGREEMENT
2.1.

Purpose of this Agreement.

The purpose of this Agreement is to effectuate the Redevelopment Plan by memorializing
the disposition of Agency owned property to Developer to facilitate the Project, for construction
of single-family housing within the Plan Area.
2.2.

The Redevelopment Plan.

This Agreement is subject to the provisions of the Redevelopment Plan.
2.3.

The Project Area.

The Project Area is located in the Plan Area, and the exact boundaries thereof are
specifically described in the Redevelopment Plan.
2.4.

Parties to This Agreement.
2.4.1. Agency

Agency is an independent public body, corporate and politic, exercising governmental
functions and powers and organized and existing under the Idaho Urban Renewal Law of 1965,
title 50, chapter 20, Idaho Code, as amended and the Local Economic Development Act, title 50,
chapter 29, Idaho Code, as amended (collectively the “Urban Renewal Law”). The office of Agency
is located at 105 N. 1st Street, Suite 100, Coeur d’Alene, Idaho.
2.4.2. Developer
Developer is _________________________. The principal office of Developer is located
at _______________________________________. Developer reserves the right to transfer its
rights under this Agreement as authorized herein, including the right to have the Property to
which it is to take title hereunder conveyed to and developed by an affiliated entity that it has a
majority ownership stake in and controls (“Developer Affiliate”).
Developer warrants and represents to Agency that Developer is a
______________________________________. The sole manager of Developer is
_____________________________, an Idaho _______________________, whose manager is
____________________. The manager of Developer has full and exclusive authority, power and
discretion to manage and control the business and affairs of Developer relating to the acquisition
and development of the Project, without the need for approval by the members of Developer.
The following shall not be changed without the prior written approval of Agency until the
Certificate of Completion has been issued: (a) the structure of Developer as a manager-managed
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limited liability company; (b) the identity of the manager of Developer; (c) the number of
managers of Developer; (d) the authority of the manager as it relates to the Property and the
Project; or (e) transfer of more than 50% of the ownership interest in Developer. The
representations and warranties made in this paragraph are true and correct as of the Effective
Date.
It shall not be unreasonable for Agency to withhold its approval of any of the above, or
an assignment under Section 12.1, when using criteria such as those used by this and other
redevelopment agencies in selecting redevelopers for similar developments, or because the
proposed transferee does not have a current financial strength, experience, or reputation for
integrity equal to or better than ________________ as the manager of
_______________________, the sole manager of Developer as of the date this Agreement has
been executed by Agency. This Agreement may be terminated by Agency if there is any significant
change (voluntary or involuntary) in the management or control of Developer in violation of this
Agreement (other than such changes occasioned solely by the death or incapacity of an
individual) that has not been approved by Agency prior to the time of such change, if such change
occurs prior to the issuance of the Certificate of Completion referred to in Section 9.
Developer is required to make full disclosure to Agency of its principals, officers,
managers, joint venturers, and key managerial employees involved in the Project and all similar
material information concerning Developer, to the extent relevant to the performance
hereunder.
2.4.3. Developer’s General Contactor
Developer has selected ______________________ as its general contractor on the
Project as of this date. The qualifications and identity of Developer’s general contractor are of
particular concern to Agency. In the event Developer desires to select another general contractor
for the Project other than the contractor identified in materials supplied to the Agency by
Developer, Developer such general contractor will be comparable in experience in similar
projects to the Project and the original general contractor, to notify Agency of such desire, and
to provide the identity and qualifications of the substitute general contractor for Agency’s
approval in writing.
2.5.

The Project.

The Project that is the subject of this Agreement is as described in Developer’s response
to the Agency’s Request for Proposals, a copy of which is attached hereto as Attachment 1,
including, but not limited to, construction and sale to third party of all homes on all single family
lots which comprise the Property. The Project shall be constructed consistent with and in
compliance with the Developer’s response to the Redevelopment Plan, Agency’s Requests for
Proposals, City’s Zoning and Building Code, as well as the PUD and the Declaration, including the
Neighborhood Development Standards adopted thereunder.
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2.6.

Disposition Does Not Contemplate Land Speculation.

Developer represents and warrants that each of its undertakings pursuant to this
Agreement are and will be used for the purpose of the development of the Project in compliance
with the Urban Renewal Law, and not for speculation in landholding. The Agency’s conveyance
of the Property to Developer is for the express purpose of constructing the Project and no
substitution or replacement project is permitted under the terms of this Agreement without the
express written permission from the Agency.
3.

RIGHT OF ENTRY/REVIEW OF TITLE
3.1

Right of Entry; Developer's Investigations.

Subject to the conditions set forth herein, including the insurance and indemnity
provisions set forth in Section 8, Developer and its agents, contractors, consultants, and
employees are hereby given permission to access the Property at all reasonable times until the
Closing (or earlier termination of this Agreement), for the purpose of conducting tests and
inspections of the Property, including surveys and architectural, engineering, geotechnical and
environmental inspections and tests; provided, however, any intrusive or invasive investigations
(e.g., core sampling, and including, without limitation, any environmental testing other than a
Phase I or Phase II Environmental Site Assessment or update to any prior environmental
assessments) shall be subject to Agency's prior written consent, which consent shall not be
unreasonably withheld.
Developer shall provide to Agency, promptly upon completion and at no cost or expense
to Agency, a list of all reports, studies and test results prepared by Developer's consultants and
copies of any of the above-listed materials Agency might request. All of the foregoing inspections
shall be performed by Developer at Developer's sole cost and expense.
As a condition to any such entry, inspection or testing, Developer shall (a) notify Agency
in advance of the date and purpose of the intended entry and provide to Agency the names
and/or affiliations of the persons entering the Property; (b) conduct all studies in a diligent,
expeditious and safe manner and not allow any dangerous or hazardous conditions to occur on
the Property; (c) comply with all applicable laws and governmental regulations; (d) keep the
Property free and clear of all materialmen's liens, liens pending and other liens arising out of the
entry and work performed by or on behalf of Developer; (e) maintain or assure maintenance of
workers' compensation insurance on all persons entering the Property in the amounts required
by the State of Idaho; and (f) promptly repair any and all damage to the Property caused by
Developer, its agents, employees, contractors, or consultants and return the Property to its
original condition following Developer's entry.
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Developer shall indemnify, defend, protect and hold harmless Agency, and its officers,
officials, representatives, members, employees, volunteers and agents from and against any and
all loss, cost, liability or expense (including reasonable attorneys' fees) arising from the entries of
Developer, its agents, contractors, consultants, and employees upon the Property or from
Developer's failure to comply with the conditions to Developer's entry onto the Property
provided for herein; provided, however, the indemnity shall not extend to protect Agency from
any pre-existing liabilities for matters merely discovered by Developer (e.g., latent environmental
contamination). Such indemnity shall survive the Close of Escrow or the termination of this
Agreement for any reason.
3.2

Review of Title; Approved Title Exceptions.

Within ten (10) days after the Effective Date, Agency shall cause to be delivered to
Developer a current commitment for title insurance covering the Site issued by Title Company
for a standard coverage ALTA Owner’s Policy of Title Insurance in the amount of
$________________ (“Title Commitment”), together with a copy of each document listed (i) as
an encumbrance upon the title to the Site or (ii) as an exception to coverage in the Title
Commitment. Developer shall examine the Title Commitment and shall make any objections
thereto in writing to Agency (“Notice of Objection”) no later than fifteen (15) days prior to the
Closing If Developer fails to provide an Notice of Objection within the above time period,
Developer will be deemed to have accepted the Site’s condition of title. In the event there exists
any such encumbrance or exception in the Title Commitment or the ALTA Survey to which
Developer objects, Agency shall have ten (10) days after its receipt of the Notice of Objection to
elect (in Agency’s sole and absolute discretion) to cure and remove or insure over the
objectionable encumbrance or exception, or not cure objectionable encumbrances or
exceptions. If Agency fails to respond, Agency will be deemed to have elected not to cure.
In the event (i) Agency elects not to cure and remove or to insure over the objectionable
encumbrance or exception within said ten (10) day period, or (ii) Agency does elect to cure and
remove the objectionable encumbrance or exception but is unable to cure and remove said
objectionable encumbrance or exception or, alternatively, to obtain a commitment from the Title
Company ten (10) days prior to the Closing Date or any extensions thereof, that the Title
Company will insure over the same, then (a) this Agreement, at the option of Developer and upon
written notice from Developer to Agency, may be terminated and the Deposit, shall be returned
to Developer within five (5) days of the date of such termination or (b) Developer may elect to
proceed with this transaction and purchase the Site, subject to the encumbrances or exceptions
that Agency has not committed to remove or insure over (the “Permitted Title Exceptions”).
It is a condition of Developer’s obligation to close that the Title Company has committed
to issue, upon Closing, a standard coverage ALTA Owner’s Policy of Title Insurance (“Title
Report”), in the amount of $_____________, insuring that fee simple title to the Property is
vested in Developer, is good and marketable, and is free and clear of all liens or encumbrances,
created or suffered by Agency, except standard exceptions, general taxes and assessments,
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including utility assessments for the current year, which are not yet due and payable, easements,
restrictions and conditions of record or shown on the recorded plat, if any, for the Premises or
that may be determined by a survey or inspection of the Site, building, zoning and other
applicable ordinances and regulations of the County of Kootenai County, State of Idaho; and the
Permitted Title Exceptions.
3.3

Compliance with Laws.

Developer shall comply with applicable laws and building codes with respect to any work
or investigations on the Property prior to Closing and the construction of the Project. This Section
shall survive Close of Escrow.
4.

EVIDENCE OF PROJECT FINANCING
4.1.

Submission of Preliminary Evidence of Financing.

No later than fifteen (15) days after the Effective Date or such later time as may be
approved by Agency, Developer shall submit to Agency evidence satisfactory to the Agency that
Developer will have at or before Closing the financial capability necessary for the acquisition of
the Property and the development of the Project thereon pursuant to this Agreement. Such
preliminary evidence of financial capability shall include all of the following:
(a)
Reliable cost estimates for Developer's total cost of acquiring the Property and
developing the Project (including both "hard" and "soft” costs) ("Project Budget").
(b)
A copy of the loan commitment or commitments obtained by Developer from a
qualified lender supervised, approved, regulated, or insured by any agency of the Federal
government, or proof of funds from an equity partner or other investors, for all of the
sources of funds to finance acquisition of the Property and construction of the Project,
including those from public agencies. Each commitment for financing shall be in such form
and content acceptable to Agency and shall reasonably evidence a firm and enforceable
commitment, with only those contingencies and conditions that are standard or typical
for similar projects prior to land closing.
(c)
Each commitment will include the lender’s agreement to notify Agency in writing
upon Developer default within thirty (30) days of such default.
(d)
Lender’s release amount for each lot contained within the Project which release
amount will constitute the amount Agency will pay to Lender for the Lender to execute
a reconveyance to the release the lot to Agency under Article 11.
(e)
If the total Project Budget exceeds the amount of financing commitments received
pursuant to subparagraph (b) above, evidence satisfactory to the Agency demonstrating
that Developer has adequate funds available and committed to cover such difference.
8
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4.2.

Time to Approve Evidence of Financing.

Agency shall approve or disapprove of Developer's evidence of financing within ten (10)
days of receipt of a complete submission. Agency's approval shall not be unreasonably withheld.
If Agency shall disapprove such evidence of financing, it shall do so by written notice to Developer
stating the reasons for such disapproval and Developer shall promptly resubmit its evidence of
financial capability, as modified to conform to Agency's requirements, not more than twenty (20)
days after receipt of the Agency’s disapproval.
4.3.

Public Records Law.

All information submitted to Agency may be subject to the Idaho Public Records Law. As
an alternative to formal submittal of this required information, Developer may allow an
inspection and review of such information by Agency. In such case, Agency shall provide a notice
of approval of the evidence of financing in writing within the time allotted in Section 4.2.
4.4.

Lender Modifications.

The Parties acknowledge that substantial debt financing will be necessary for the
development of the Project. Developer may submit for Agency approval, and Agency shall
reasonably consider, modifications to this Agreement requested by Developer’s lenders or
investors or prospective lenders or investors for the Project.
5.

DISPOSITION AND CONVEYANCE OF THE PROPERTY
5.1.

Disposition and Conveyance of the Property.

In accordance with and subject to all the terms, covenants, and conditions (including the
attachments) of this Agreement, Agency agrees to convey the entire fee estate of the Property
in the condition required pursuant to Section 6 of this Agreement to Developer.
Developer agrees to develop the Property and complete construction of the Project
within ____________ (__) months from the Closing Date, for the consideration, and subject to
the terms, conditions, and provisions of this Agreement, including, without limitation, as
provided in the Schedule of Performance (Attachment 3) and the other attachments.
5.1.1. Purchase Price
The purchase price for the Property (the “Purchase Price”) shall be
__________________________________ Dollars ($___________).

9
44631.0004.13570939.1

5.1.2. Payment of Purchase Price
(a)
Deposit. Developer shall deposit with Agency the sum of _________________
Dollars ($_________) [5% of purchase price] upon full execution of this Agreement
("Deposit"). The Deposit shall be fully refundable for thirty (30) days from the Effective
Date. Thereafter, the Deposit shall be non-refundable, unless provided otherwise herein.
The Deposit shall be credited to the Purchase Price upon the Closing.
(c)
Closing Funds. Prior to the Closing, the balance of the Purchase Price shall be
deposited into Escrow by Developer by (i) a wire transfer of funds, (ii) cashier's or certified
check drawn on or issued by the offices of a financial institution located in the State of
Idaho, or (iii) cash.
5.1.3. Fair Reuse Appraisal
(a) Requirement. Under the Urban Renewal Law, Agency may transfer real property for
no less than the fair reuse value. Agency will secure and provide Developer with a
copy of the reuse opinion or appraisal (“Reuse Appraisal”).
(b) Developer Obligations. Upon the Effective Date Agency shall provide Developer
with an information request to provide certain information (“Reuse Appraisal Data”)
to the appraiser engaged to complete the Reuse Appraisal (“Reuse Appraiser”).
Within fifteen (15) days of the Effective Date, Developer shall submit to Agency the
Reuse Appraisal Data. The Reuse Appraisal Data shall include, but not be limited to:
• Project plans and specifications including model housing plans with square
footages, interior and exterior finishes, etc. together with a site plan;
• Projections of gross sales and development costs, together with the basis or
support for these inputs (comparable data);
• Time projections for development and sellout or lease up;
• Contingencies; and
• Sales commissions and closing costs.
(c) Reuse Appraisal Delivery. The Reuse Appraiser shall deliver the Reuse Appraisal
within thirty (30) days after receiving the Reuse Appraisal Data from Developer.
(d) Purchase Price Adjustment. To the extent the Purchase Price is not equal to or in
excess of the fair reuse value, as defined in Idaho Code §50-2011, in the Reuse
Appraisal (the “Appraisal Value”), the Purchase Price will be adjusted to the
Appraisal Value (the “Adjusted Purchase Price”). To the extent the Purchase Price is
equal to or exceeds the Appraisal Value, the Purchase Price will remain unchanged.
(e) Termination. In the event Developer is unwilling to pay the Adjusted Purchase
Price, Developer shall give notice of termination of this Agreement to Agency, and
10
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the Agreement shall be terminated and the Deposit shall be returned to Developer
within five (5) days of the date of such termination.
5.2.

Escrow.

Within ten (10) days after the Effective Date of this Agreement, the Parties agree to open
an escrow (the “Escrow”) with Title Company (the “Escrow Agent”). A duplicate original of this
Agreement shall be delivered to the Escrow Agent upon the opening of the Escrow. Agency and
Developer shall provide such additional escrow instructions as shall be necessary and consistent
with this Agreement. The Escrow Agent hereby is empowered to act under this Agreement and
the Escrow Instruction Letter and, upon indicating its acceptance of the provisions of this
Section in writing delivered to Agency and to Developer within five (5) days after the opening of
the Escrow, shall carry out its duties as Escrow Agent hereunder.
5.2.1. Payment of Costs
Developer and Agency shall each pay one-half of the Escrow fee, any charges for recording
the Special Warranty Deed and the other documents to be recorded hereunder (to the extent
the County Recorder’s Office does not waive such charges). Agency shall pay the charge for an
ALTA standard owner’s policy in the amount of the Purchase Price. Developer shall pay the charge
for any additional title coverage requested by Developer, including an ALTA extended owner’s
policy, if Developer obtains such policies. Developer will be responsible for paying endorsements
desired by Developer except for the cost of any endorsements Agency agrees to provide to cure
any items on the Notice of Objection. Agency and Developer shall each be responsible for their
respective attorneys’ fees and costs. Taxes and assessments, if any, applicable to periods before
and after Closing shall be allocated to the Property and prorated between the Parties in an
equitable manner. All other costs of the Escrow not specifically allocated in this Agreement shall
be allocated to the Parties as is customary in a commercial real estate transaction in Kootenai
County, Idaho.
5.2.2. Close of Escrow
The Close of Escrow (“Closing”) shall occur within seven (7) days after the date all of the
Agency Closing Conditions and the Developer’s Closing Conditions in Sections 5.3.1 and 5.3.2
(other than the conditions on the delivery of documents and funds into Escrow, which shall occur
during said seven (7) day period) are satisfied or waived by the benefited party, but no later than
[120 days for 4 lots, 150 days for 8 lots, or 180 days for 12 or more lots] (the “Outside Closing
Date”). The Close of Escrow means the fulfillment of the Escrow terms and conclusion of the
Escrow, including, without limitation, the execution of unexecuted documents, the recordation
of documents specified for recording, the issuance of title insurance policies, the payment of fees
and the delivery of funds and documents as directed in the Escrow Instruction Letter. The Escrow
shall close as provided in the Escrow Instruction Letter on or before the Closing.
11
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5.2.3. Deliverables by Agency
Agent:

On or before the scheduled Closing Date, Agency shall deliver the following to Escrow
(a)

the Special Warranty Deed, duly executed and acknowledged by Agency;

(b)

Memorandum of Disposition and Development Agreement; and

(b)
all other documents reasonably required by Escrow Agent from Agency to carry
out and close the Escrow pursuant to this Agreement, including Agency’s portion of the
Escrow fees and prorations.
5.2.4. Deliverables by Developer
Agent:

On or before the scheduled Closing Date, Developer shall deliver the following to Escrow
(a)

the

balance

of

the

Purchase

Price;

(b) the Special Warranty Deed, duly executed and acknowledged by Developer;
(c) Memorandum of Disposition and Development Agreement;
(d) executed construction loan documents or equivalent for the Project consistent with
the evidence of financing, as approved by Agency pursuant to Section 4, which
includes a final binding list of release prices for the lender to release the lot to Agency
as described in Section 4, to the satisfaction of the Agency that Developer shall
complete the Project;
(e) a deed to the Site, which shall release individual residential parcels as such homes are
completed and transferred to individual owners, in the form attached hereto as
Attachment 7, with instructions for the Escrow Agent to deliver and record such deed
or deeds upon its receipt from Agency of a written certificate signed by the Chairman
and the Executive Director of Agency certifying under penalties of perjury that: (1)
Developer has defaulted under Section 11.7, (2) Agency is entitled to repurchase and
has determined to repurchase the Site pursuant to this Section, and (3) Agency has
notified Developer of such determination in accordance with Section 11.7; and
(e)
all other sums and documents reasonably required by Escrow Agent from
Developer to carry out and close the Escrow pursuant to this Agreement, including
Developer’s portion of the Escrow fees and prorations.
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5.2.5. Amendment
Any amendment to the Escrow Instruction Letter shall be in writing and signed by both
Agency and Developer. At the time of any amendment, the Escrow Agent shall agree to carry out
its duties as Escrow Agent under such amendment.
5.2.6. No Real Estate Commissions or Fees
Agency represents that it has not engaged any broker, agent, or finder in connection with
this transaction. Developer represents that it has not engaged a broker in connection with this
transaction. Developer agrees to hold Agency harmless from any claim concerning any real estate
commission or brokerage fees arising out of Developer’s actions and agrees to defend indemnify,
hold harmless and protect Agency from any such claim asserted concerning the commission or
brokerage fees. Agency agrees to defend, indemnify, hold harmless and protect Developer from
any claim concerning any real estate commission or brokerage fees arising out of Agency’s actions
and agrees to defend and indemnify Developer from any such claim asserted concerning the
commission or brokerage fees. Provided, however, nothing herein shall prevent Developer from
preleasing or preselling space within the Project, thus incurring real estate commissions or
brokerage fees. In no event, though, shall Agency be liable for any real estate commission or
brokerage fees on account of any such preleasing or preselling activity.
5.3.

Conditions to Property Transfer.
5.3.1. Conditions to Agency’s Obligations

In addition to any other condition set forth in this Agreement in favor of Agency, Agency
shall have the right to condition its obligation to convey the Property to Developer and close the
Escrow upon the satisfaction, or written waiver by Agency, of each of the following conditions
precedent on the Closing Date or such earlier time as provided for herein (collectively, the
“Agency Closing Conditions”):
(a)
Permits and Approvals. Developer shall have obtained all land use approvals and
entitlements for the conveyance of the Property and for the development of the Project
from all governmental agencies with jurisdiction, with the exception of building permits.
The time period for appealing or challenging such approvals and entitlements shall have
expired with no challenge outstanding. Developer shall have submitted building plans and
permit applications for the at least twenty-five percent (25%) of the lots included in the
Project for approval to the City.
(b)
Developer Deliverables Made. Developer has deposited with Escrow Agent all
sums and documents required of Developer by this Agreement for the Closing.
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(c)
Insurance. Developer shall have timely submitted and obtained Agency’s approval
of the insurance required pursuant to Section 8.1 of this Agreement.
(d)
Evidence of Financing. Agency shall have approved Developer’s evidence of
financing in accordance with Section 4 of this Agreement, and the financing for the Project
shall close and be available to Developer upon Developer’s acquisition of the Property,
along with the documents required under Section 5.2.4(c) of this Agreement.
(e)
No Default. Developer shall not be in material default of any of its obligations
under this Agreement (and shall not have received notice of a default hereunder which
has not been cured or is in the cure process) or any other agreement or governing
document for the Project, and all representations and warranties of Developer contained
herein shall be true and correct in all material respects as of the date of this Agreement
and the Closing Date.
(f)
Construction Contract. Prior to Closing, Developer shall submit to Agency a
construction contract, or other evidence satisfactory to Agency, with
_______________________ for the Project that requires the Project to be constructed
for an amount that does not substantially exceed the Project Budget, as described in
Section 4.1(a).
5.3.2. Conditions to Developer’s Obligations
In addition to any other condition set forth in this Agreement in favor of Developer,
Developer shall have the right to condition its obligation to purchase the Property and close the
Property Escrow upon the satisfaction, or written waiver by Developer, of each of the following
conditions precedent on the Closing Date or such earlier time as provided for herein (collectively,
the “Developer’s Closing Conditions”):
(a)
Agency Deliverables Made. Agency has deposited with Escrow Agent all
documents required of Agency by this Agreement for the Closing.
(b)
No Default. Agency shall not be in material default of any of its obligations under
this Agreement (and shall not have received notice of a default hereunder which has not
been cured or is in the cure process), and Agency’s representations and warranties
contained herein shall be true and correct in all material respects as of the date of this
Agreement and the Closing Date. Failure to cure a default by Developer will not extend
the Closing Date.
5.4.

Satisfaction of Conditions.

Where satisfaction of any of the foregoing conditions requires action by Developer or
Agency, each party shall use its diligent efforts, in good faith, and at its own cost, to expeditiously
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satisfy such condition. If a party is not in a position to know whether or not a condition precedent
has been satisfied, then the Party that is aware of the status of the condition shall immediately
notify the other Party.
5.5.

Termination.

In the event each of the Agency Closing Conditions set forth in Section 5.3.1 is not fulfilled
by the Outside Closing Date, or such earlier time period as provided for herein, or waived in
writing by Agency, Agency may at its option terminate this Agreement and the Escrow opened
hereunder. In the event that each of the Developer’s Closing Conditions set forth in Section 5.3.2
is not fulfilled by the Outside Closing Date, or such earlier time period as provided for herein, or
waived in writing by Developer, Developer may at its option terminate this Agreement and the
Escrow opened hereunder. No termination under this Agreement shall release either party then
in default from liability for such default. In the event this Agreement is terminated, all closing
documents and funds delivered by Agency to Developer or Escrow Agent shall be returned
immediately to Agency and all closing documents and funds delivered by Developer to Agency or
Escrow Agent shall be returned immediately to Developer; provided, however, that Agency shall
retain the Deposit so long as Agency has fully performed the obligations required to be
performed by Agency prior to that time.
6.

CONDITION OF THE PROPERTY.
6.1.

“As Is”.

Subject to Agency’s representations and warranties expressly set forth in this Agreement,
Developer acknowledges and agrees that any portion of the Property that it acquires from Agency
pursuant to this Agreement shall be purchased “as is” and solely in reliance on Developer’s own
inspection; and that other than as set forth in this Agreement, neither Agency nor any agents,
representatives or employees of Agency, has made any representations or warranties, express
or implied, verbal or written, with respect to any aspect of the Property (including without
limitation the physical and environmental condition of the Property and the subsurface
conditions of the soil and water) or its fitness for any particular use.
Agency makes no representations or warranties with respect to whether the Property is
currently, or in the future, located either wholly or partially in a flood plain or a flood hazard
boundary or similar area.
6.2.

Agency Representations.

Agency represents and warrants to Developer as follows: (1) Agency has given Developer
complete copies of the Title Commitment and, upon request, any environmental reports; (2) the
Title Commitment and any requested environmental reports constitute all information of which
Agency has actual knowledge concerning Hazardous Materials; (3) the individuals entering into
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this Agreement on behalf of Agency have the authority to bind Agency; (4) entering into this
Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary Agency action and do not violate the laws governing Agency’s
activities or any other agreement to which Agency is a party; (5) upon Close of Escrow, there will
be no tenants, occupants or other parties in possession of the Property. These representations
and warranties shall survive Close of Escrow and delivery of the Special Warranty Deed to
Developer.
6.3.

Environmental Release and Waiver.

Subject to Agency’s representations and warranties expressly set forth in this Agreement,
Developer hereby releases and waives all rights, claims, or causes of action Developer may have
in the future against Agency arising out of or in connection with any Hazardous Materials at, on,
in, beneath, or from the Property.
7.

DEVELOPMENT OF THE PROPERTY.
7.1.

Scope of Development.

The Property shall be developed as described in Attachment 1 and subject to the terms
and conditions of this Agreement, the Redevelopment Plan, the PUD, and the Declaration,
including the Neighborhood Development Standards adopted thereunder.
7.2.

Local, State, and Federal Laws.

Developer shall carry out any required construction of the Project in conformity with all
applicable laws, including all applicable federal and state labor standards.
7.3.

Antidiscrimination During Construction.

Developer, for itself and its successors and assigns, agrees that in the construction of the
improvements provided for in this Agreement, Developer will not discriminate against any
employee or applicant for employment because of physical disability, race, color, creed, religion,
sex, sexual orientation, gender identity/ expression, marital status, ancestry, or national origin.
7.4.

Construction Reporting.

The Parties acknowledge and agree that communication and cooperation between the
Parties is imperative to the successful completion of the Project and to achieve the objectives of
the Redevelopment Plan. Therefore, the Parties shall endeavor to keep the other Party
sufficiently informed regarding matters related to the development and construction of the
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Project so the other Party can have a meaningful opportunity to review, comment, and respond
on matters relating to the other Party’s performance of its obligations under this Agreement.
7.4.1. Developer’s Obligations
Developer, as requested by Agency, shall:
(a)
Permit Agency staff to attend weekly and/or monthly construction progress and
design meetings for the Project to permit Agency to assess the progress of development
and construction and assess compliance with the Schedule of Performance, and the
adherence of the development and construction to the plans approved by Agency;
(b)
Provide Agency with a monthly written status report on the Project (consisting of
a simple narrative of the status, an update as to the progress on the schedule of
performance and a summary of the percentage of completion) in sufficient time to allow
for their distribution to Agency’s board of directors prior to their regular monthly
meetings; such monthly report shall include any photos taken by Developer in the normal
course of project supervision that would be helpful to supplement the simple written
narrative in the monthly status reports;
(c)
If requested, attend and provide oral status reports on the Project at regular
monthly meetings of Agency’s board of directors;
(d)
To the extent the meetings described in Section 7.4.1(a) above are not adequate
as determined by Agency, schedule and attend meetings at the request of the Agency
with Agency’s staff, Agency’s consultants, and representatives from the City or other
public entities (if necessary) for general coordination and review of the progress and
schedule of the Project, any implementation agreements or other documents to be
submitted by either Party, and any other tasks necessary or convenient for development
of the Project to achieve the objectives of the Redevelopment Plan; and
(e)
If requested, include Agency name and logo on construction signs, fencing and
other locations in and around the Site during construction, as provided by the Agency.
7.4.2. Agency’s Obligations
In furtherance of this Section, Agency shall:
(a)
provide timely and meaningful comments to the information, reports, and other
documents submitted to Agency by Developer; and
(b)
upon Developer’s request, provide Developer with all of Agency’s comments,
conditions, and requirements regarding Developer’s plans for the Project in sufficient
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time (provided that Developer provides Agency with a reasonable period of time for
Agency to review Developer’s plans) for Developer to respond to Agency’s comments,
conditions, and requirements prior to filing an application with City for the Project; and
(c) upon Developer’s request, provide reasonable support for the Project and Developer’s
request to the City, County and such other governmental agencies, including executing
documents necessary for Developer to apply for building permits, at no material cost to
the Agency.
7.4.3. Meeting Attendance
The Parties shall use their best reasonable efforts to have their respective principals and
staff members available, as needed, to participate in meetings, hearings, and work sessions if
requested by the other Party.
7.4.4. Access to the Property
For the purpose of assuring compliance with this Agreement, agents and employees of
Agency shall have the reasonable right of access to the Property without charges or fees and at
normal construction hours during the period of construction for the purposes of this Agreement,
including, but not limited to, the inspection of the work being performed in constructing the
improvements. Agency shall cause anyone who comes onto the Property on Agency’s behalf to
comply with applicable OSHA or other safety regulations, and to provide no less than 48 hours’
notice prior to exercising its rights of access pursuant to this Section. To the extent permitted by
law, Agency shall indemnify, defend, and hold harmless Developer and its respective officers,
officials, representatives, members, employees, and agents from and against any and all loss,
cost, liability or expense (including reasonable attorneys' fees) arising from the gross negligence
or willful misconduct of Agency, its agents, and employees upon entry on the Property pursuant
to this Section. Such indemnity shall survive the Close of Escrow or the termination of this
Agreement for any reason.
8.

INSURANCE AND INDEMNIFICATION.
8.1.

Bodily Injury, Property Damage, and Workers’ Compensation Insurance.

Developer shall, or through its contractor shall, at its sole cost, obtain and maintain in
force from and after the Closing (as specified below) insurance of the following types, with limits
not less than those set forth below with respect to the Project, and with the following
requirements:
(a)
Commercial General Liability Insurance (Occurrence Form) with a minimum
combined single limit liability of $2,000,000 each occurrence for bodily injury and
property damage; with a minimum limit of liability of $2,000,000 each person for personal
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and advertising injury liability. Such policy shall have an aggregate products/completed
operations liability limit of not less than $2,000,000 and a general aggregate limit of not
less than $2,000,000. The products/completed operations liability coverage shall be
maintained in full force and effect for not less than eighteen months following completion
of the Project issuance of a certificate of occupancy, whichever is later. The policy shall
be endorsed to name Agency, including its respective affiliates, the financing parties and
the respective officers, directors, and employees of each as additional insureds. All
policies shall be occurrence form policies and not a claims-made policy.
(b)
During the construction of the Project, Builder’s Risk Insurance upon the Project
covering one hundred percent (100%) of the replacement cost of the Project. This policy
shall be written on a builder's risk "all risk" or open peril or special causes of loss policy
form that shall at least include insurance for physical loss or damage to the construction,
temporary buildings, falsework, and construction in transit, and shall insure against at
least the following perils: (i) fire; (ii) lighting; (iii) explosion; (iv) windstorm or hail; (v)
smoke; (vi) aircraft or vehicles; (vii) riot or civil commotion; (viii) theft; (ix) vandalism and
malicious mischief; (x) leakage from fire extinguishing equipment; (xii) sinkhole collapse;
(xiii) collapse; (xiv) breakage of building glass; (xv) falling objects; (xvi) debris removal;
(xvii) demolition occasioned by enforcement of laws and regulations; (xviii) weight of
snow, ice, or sleet; (xx) weight of people or personal property;
(c)
Workers’ Compensation Insurance, including occupational illness or disease
coverage, in accordance with the laws of the nation, state, territory, or province having
jurisdiction over Developer’s employees, and Employer’s Liability Insurance with
minimum limits as required by law. Developer shall not utilize occupational accident or
health insurance policies, or the equivalent, in lieu of mandatory Workers’ Compensation
Insurance or otherwise attempt to opt out of the statutory Workers’ Compensation
system.
(d)
Automobile Liability Insurance covering use of all, non-owned, and hired
automobiles with a minimum combined single limit of liability for bodily injury and
property damage of $1,000,000 per occurrence.
(e)
Developer (or Developer’s contractor(s), as applicable) shall provide certificates of
insurance satisfactory in form to Agency (ACORD form or equivalent) to Agency
evidencing that the insurance required above is in force, that, to the extent commercially
reasonable, not less than thirty (30) days’ written notice will be given to Agency prior to
any cancellation or restrictive modification of the policies. Developer (or Developer’s
contractor(s), as applicable) shall also provide, with its certificate of insurance, executed
copies of the additional insured endorsements and dedicated limits endorsements
required in this Agreement. At Agency’s request, Developer shall provide a certified copy
of each insurance policy required under this Agreement.
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(g)
All policies of insurance required by this Agreement shall be issued by insurance
companies with a general policyholder’s rating of not less than A and a financial rating of
AAA (or equivalent ratings if such are changed) as rated in the most current available
“Best’s Insurance Reports” and qualified to do business in the State of Idaho.
(h)
The foregoing insurance coverage shall be primary and non-contributing with
respect to any other insurance or self-insurance that may be maintained by Agency.
Developer’s General Liability Insurance policy shall contain a Cross-Liability or Severability
of Interest clause. The fact that Developer has obtained the insurance required in this
Section shall in no manner lessen or affect Developer’s other obligations or liabilities set
forth in the Agreement.
8.2.

Indemnification.

Developer shall indemnify, defend, protect and hold Agency, and its officers, agents, and
employees harmless from and against all liabilities, obligations, damages, penalties, claims, costs,
charges, and expenses, including reasonable architect and attorney fees (collectively referred to
in this Section as “claim”), which may be imposed upon or incurred by or asserted against Agency,
or its respective officers, agents, and employees by reason of any of the following occurrences:
(a)
Any work or thing done in connection with the Project by or at the direction of
Developer, including, without limitation, inspection of the Property prior to Closing, any
work on the Property prior to Closing, and the construction of any improvements, or any
tenant improvements, in each case by or at the direction of Developer; or
(b)
Any use, nonuse, possession, occupation, condition, operation, maintenance, or
management of the Project or any part thereof by Developer; or
(c)
Any negligence on the part of Developer or any of its agents, contractors, servants,
employees, subtenants, operators, licensees, or invitees; or
(d)
Any accident, injury, or damage to any person or property occurring in, on, or
about the Property or any part thereof during construction of the Project by or at the
direction of Developer; or
(e)
Any failure on the part of Developer to perform or comply with any of the terms,
provisions, covenants, and conditions contained in this Agreement to be performed or
complied with on its part.
(f)
In case any action or proceeding is brought against Agency, or its respective
officers, agents, and employees by reason of any such claim for which Developer is
required to provide indemnification hereunder, Developer, upon written notice from
Agency shall, at Developer’s expense, resist or defend such action or proceeding.
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(g)
Notwithstanding the foregoing, Developer shall have no obligation to indemnify
and hold Agency and its respective officers, agents, and employees harmless from and
against any matter to the extent it arises from the gross negligence or willful act of
Agency, or its respective officers, agents, or employees or from conduct resulting in an
award of punitive damages against Agency. The obligations of Developer under this
Section are not intended to run with the land or to be binding upon subsequent owners
of portions of the Property.
9.

CERTIFICATE OF COMPLETION.

Promptly after completion of all construction and development to be completed by
Developer for the Project, Developer shall submit to Agency a request for a certificate of
completion for the Project (“Certificate of Completion”). A form of the Certificate of Completion
is attached hereto as Attachment 6. Subject to Agency discretion, Agency shall promptly issue
the Certificate of Completion if (a) City has issued a temporary certificate of occupancy for the
Project, and (b) if Developer is not in default under this Agreement and Agency has not sent
notice to Developer of any event which with the passing of time could give rise to a default under
this Agreement. The Parties acknowledge the failure to construct the Project within the time
frame set forth in the Schedule of Performance may, after Agency provided Developer with
written notice of default and an opportunity to cure any such default as set forth in Sections 11.1
and 11.2, be considered by Agency as a default by Developer under this Agreement. Agency shall
not unreasonably withhold the Certificate of Completion.
The Certificate of Completion shall not constitute evidence of compliance with or
satisfaction of any obligation of Developer to any holder of a mortgage or any insurer of a
mortgage securing money loaned to finance the improvements or any part thereof. Such
Certificate of Completion is not notice of completion as referred to under other laws of the State
of Idaho.
10.

DEVELOPER’S POST-DEVELOPMENT AND CONSTRUCTION OBLIGATIONS.

Anything to the contrary in this Agreement notwithstanding, the following provisions set
forth in this Section are the only obligations of Developer intended to survive with respect to the
Property following the issuance of a Certificate of Completion.
10.1. Taxes, Encumbrances, and Liens.
Developer or Developer Affiliate shall pay when due all real estate and personal property
taxes and assessments assessed and levied on the Property for any period subsequent to
Developer’s acquisition of the Property from Agency. Nothing herein contained shall be deemed
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to prohibit Developer from contesting the validity or amounts of any encumbrance, or lien or to
limit the remedies available to Developer with respect thereto.
10.2. Tax Appeals/Exemptions.
Developer, Developer Affiliate, or their successors shall not, without Agency’s written
authorization in its sole and absolute discretion, contest or appeal the assessed value or seek
any property tax exemption for any of the parcels within the Site, including but not limited to an
exemption or reduction under Idaho Code § 63-602NN, Idaho Code § 63-606A, or Idaho Code §
63-602W, for property taxes assessed for any property tax year up to and including property tax
year [District termination year], seeking a lower tax value or assessment for any of the parcels
within the Site. The property tax year runs from January 1 to December 31.
10.3. Use of the Property.
Developer covenants and agrees for itself, its successors, its assigns, and every successor
in interest that during construction and thereafter, Developer, its successors, and assignees shall
devote the Property to the uses specified, the Special Warranty Deed, the Declaration, the PUD
and this Agreement for the periods of time specified therein. Notwithstanding the foregoing,
Developer shall have no obligation or liability for the failure of any unrelated third-party
successor, assign or successor in interest in the Property to adhere to this Section and shall be
limited as provided in Section 10.5 to those periods Developer or Developer Affiliate, or other
related entity, owned the Property.
10.4. Obligation to Refrain from Discrimination.
Developer covenants by and for Developer and any successors in interest that there shall
be no discrimination against or segregation of any person or group of persons on account of
physical disability, race, color, creed, religion, sex, sexual orientation, gender identity/
expression, marital status, ancestry, or national origin in the sale, lease, sublease, transfer, use,
occupancy, tenure, or enjoyment of Property, nor shall Developer establish or permit any such
practice or practices of discrimination or segregation with reference to the selection, location,
number, use, or occupancy of tenants, lessees, subtenants, sublessees, or vendees of the
Property. The foregoing covenants shall run with the land. Notwithstanding the foregoing,
Developer shall have no obligation or liability for the failure of any unrelated third-party
successor, assign, or successor in interest in the Property to adhere to this Section and shall be
limited as provided in Section 10.5 to those periods Developer or Developer Affiliate, or other
related entity, owned the Property.
10.5. Effect and Duration of Covenants.
The covenants contained in this Section 10 shall remain in effect until December 31, ___
[District termination year]. The covenants provided in the Special Warranty Deed shall remain in
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effect as defined. The covenants against discrimination shall remain in effect in perpetuity. The
covenants established in this Agreement that expressly run with land and the Special Warranty
Deed shall, without regard to technical classification and designation, be binding for the benefit
and in favor of Agency, Agency’s successors and assigns, City, and any successors in interest to
the Property or any part thereof.
10.6. Provisions That Run with the Land.
Agency is deemed the beneficiary of those terms and provisions of this Agreement that
expressly run with the land for and in its own rights and for the purposes of protecting the
interests of the community and other parties, public or private, in whose favor and for whose
benefit this Agreement and the covenants running with the land have been provided. The
covenants that expressly run with the land shall run in favor of Agency without regard to whether
Agency has been, remains, or is an owner of any land or interest therein in the Property, any
parcel or subparcel, or in the Project Area. Agency shall have the right, if the covenants that
expressly run with the land are breached, to exercise all rights and remedies and to maintain any
actions or suits at law or in equity or other proper proceedings to enforce the curing of such
breaches to which it or any other beneficiaries of such covenants may be entitled.
Notwithstanding the foregoing, if Developer or any subsequent owner of any portion of the
Property conveys any portion of the Property, such owner shall, upon the conveyance, be
released and discharged from all of its obligations in connection with the portion of the Property
conveyed by it arising under this Agreement after the conveyance but shall remain liable for all
obligations in connection with the portion of the Property so conveyed arising under this
Agreement prior to the conveyance. The new owner of any such portion of the Property shall be
liable for all obligations arising under this Agreement with respect to such portion of the Property
after the conveyance.
11.

DEFAULTS, REMEDIES, AND TERMINATION.
11.1. Defaults—General.

Failure or delay by either Party to perform any term or provision of this Agreement after
receiving notice and an opportunity to cure as set forth herein shall constitute a default under
this Agreement. Upon receipt of such notice, a Party must immediately commence to cure,
correct, or remedy such failure or delay and shall complete such cure, correction, or remedy with
reasonable diligence. A Party so acting and during any period of curing shall not be in default as
further set forth in Section 11.2.
11.2. Written Notice.
The Party claiming a failure or delay in performance shall give written notice of default to
the Party failing or delaying performance specifying the default complained of by the injured
Party. Except as required to protect against further damages, the Party claiming default may not
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institute proceedings against the Party in default until thirty (30) days after giving such notice,
said thirty (30) days constituting the period to cure any default, provided.
11.3. No Waiver.
Except as otherwise expressly provided in this Agreement, any failure or delay by either
Party in asserting any of its rights or remedies as to any default shall not operate as a waiver of
any default or of any such rights or remedies or deprive such Party of its right to institute and
maintain any actions or proceedings that it may deem necessary to protect, assert, or enforce
any such rights or remedies.
11.4. Materiality of Provisions.
It is expressly understood and agreed that each of the covenants, promises, stipulations,
and agreements of the Parties hereto and under the provisions of this Agreement and the
Declaration are an integral and indivisible part of the consideration given by each to the other
and that each covenant, promise, stipulation, and agreement of the Parties shall be deemed and
construed as material. Subject to Sections 11.1 and 11.2 above, it is further understood and
agreed that time is of the essence of this Agreement; that failure, refusal, or neglect for any
reason whatsoever of either Party hereto to perform any of the covenants, promises,
stipulations, or agreements to be performed by the Party pursuant to the terms and provisions
of this Agreement shall constitute a material default on the part of the Party failing to perform
such covenant, promise, stipulation, or agreement; and that the occurrence of any such default
on the part of either Party shall give the other Party the right to terminate or otherwise enforce
this Agreement in accordance with the provisions of this Section.
11.5. Legal Actions.
11.5.1. Institution of Legal Actions
Subject to the express limitations herein, either Party may institute legal action to cure,
correct, or remedy any default or recover damages for any default or to obtain any other remedy
consistent with the purpose of this Agreement.
11.5.2. Applicable Law
The laws of the State of Idaho shall govern the interpretation and enforcement of this
Agreement.
11.5.3. Acceptance of Service of Process
In the event that any legal action is commenced by Developer against Agency, service of
process on Agency shall be made by personal service upon the Executive Director of Agency or in
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such other manner as may be provided by law. In the event that any legal action is commenced
by Agency against Developer, service of process on Developer shall be made by personal service
upon Developer or in such other manner as may be provided by law and shall be valid whether
made within or without the State of Idaho.
11.5.4. Rights and Remedies
Subject to the express limitation herein, the rights and remedies of the Parties are
cumulative, and the exercise by any Party of one or more of such rights or remedies shall not
preclude the exercise by it, at the same time or different times, of any other rights or remedies
for the same default or any other default by the other Party.
11.5.5. Specific Performance
If any Party has provided notice and an opportunity to cure to the other Party pursuant
to Section 11.1 and 11.2, the default is not cured, the nondefaulting Party, at the nondefaulting
Party’s option, may institute an action for specific performance of the terms of this Agreement
provided that specific performance shall be limited to those actions which necessitate action on
the part of a Party but not for any action where damages (including, without limitation, liquidated
damages pursuant to Section 11.5.6 below) are otherwise available.
11.6. Remedies and Rights of Termination Prior to Conveyance of the Property to
Developer.
11.6.1. Termination for Cause by Developer
In the event that prior to Closing for the Property, as applicable:
(a)
Agency does not tender title to the Property, as applicable, or possession thereof
in the manner and condition and by the dates provided in this Agreement, on or before
the Outside Closing Date; or
(b)
Agency is unable to perform its obligations as set forth in this Agreement subject
to any cure periods, provided such cure periods shall not extend the Outside Closing Date.
then this Agreement may, at the option of Developer, be terminated by written notice thereof
to Agency. Upon such termination, neither Agency, Developer shall have any further rights
against or liability to the other under this Agreement, unless otherwise specifically identified to
survive Closing or an earlier termination or expiration of this Agreement. In the event this
Agreement is so terminated, all closing documents and funds delivered by Agency to Developer
or Escrow Agent shall be returned immediately to Agency and all closing documents and funds
delivered by Developer to Agency or Escrow Agent shall be returned immediately to the
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delivering Party; provided, however, that Agency shall retain any Deposit so long as such
termination did not arise from Sections 11.6.1(a) or 11.6.1(b).
11.6.2. Termination for Cause by Agency
In the event that prior to the conveyance of the Property, as applicable, to Developer:
(a)
Developer fails to pay the Deposit as required by Section 5.1.2(a) of this
Agreement;
(b)
Developer transfers or assigns or attempts to transfer or assign this Agreement or
any rights herein or in the Property or the buildings or improvements thereon in violation
of this Agreement; or
(c)
there is any significant change in the legal structure or control of Developer
contrary to the provisions of Section 2.4.2 hereof; or
(d)
Developer, after and despite reasonably diligent effort and prior to the dates
established therefore in the Schedule of Performance, is unable to obtain and submit the
evidence of financing reasonably acceptable to Agency or on or before Agency’s approval
of Developer’s evidence of financing, Developer notifies Agency in writing that, in
Developer’s judgment, it is not economically or financially feasible for Developer to
perform (or cause Developer to perform) or finance its obligations under this Agreement
in the time established therefore in the Schedule of Performance;
(e)
Subject to the cure provisions set forth in of Section 11 of this Agreement,
Developer does not pay the Purchase Price and take title to the Property under tender of
conveyance by Agency pursuant to this Agreement by the Outside Closing Date; or
(f)
Developer is in breach or default with respect to any other obligation of Developer
under this Agreement, subject to the cure provisions set forth in of Section 11 of this
Agreement.
then this Agreement may, at the option of Agency, be terminated by Agency by written notice
thereof to Developer. Upon such termination, neither Agency nor Developer shall have any
further rights against or liability to the other under this Agreement, unless otherwise specifically
identified to survive Closing or an earlier termination or expiration of this Agreement. In the
event this Agreement is so terminated, all closing documents and funds delivered by Agency to
Developer, or Escrow Agent shall be returned immediately to Agency and all closing documents
and funds delivered by Developer to Agency or Escrow Agent shall be returned immediately to
the delivering Party, except that Agency shall retain the Deposit in the event of a termination
under this Section 11.6.2.
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11.7

Reacquisition by Agency

The Agency shall have the right, at Agency’s option, to repurchase all portions of the
Property currently owned by the Developer and, and Developer will reconvey all portions of the
Property currently owned by the Developer to Agency if after Closing of the Site to Developer
but prior to the issuance of the Certificate of Completion for the Project:
(a)
Developer shall not commence construction, or shall abandon or substantially
suspend construction of the Project for a period of six (6) months; or
(b)
Agency and Developer shall have received a notice of default pursuant to § 451506 of the Idaho Code with respect to the Site and Developer shall not have cured the default
specified in such notice.
Immediately after the closing under the escrow described in Section 5 hereof, Developer
shall deposit with the Escrow Agent a deed to the Site, which shall release individual residential
parcels as such homes are completed and transferred to individual owners, in the form
attached hereto as Attachment 7, with instructions for the Escrow Agent to deliver and record
such deed or deeds upon its receipt from Agency of a written certificate signed by the Chairman
and the Executive Director of Agency certifying under penalties of perjury that: (1) one of the
conditions specified in the immediately preceding paragraph has occurred, (2) Agency is
entitled to repurchase and has determined to repurchase the Site pursuant to this Section, and
(3) Agency has notified Developer of such determination in accordance with the next sentence.
Agency shall give Developer written notice of Agency’s election to repurchase the Site pursuant
to this Section at least thirty (30) days prior to the date on which it delivers the written notice
to the Escrow Agent pursuant to the preceding sentence. The Agency shall pay ninety-five
percent (95%) of the Purchase Price outlined in Section 5.1, less expenses incurred by the
Agency in connection with the reacquisition and a prorated portion of land value equal to all
residential parcels prior to acquisition, to the Developer in exchange for the reacquisition, and
this Section constitutes the escrow instructions of the Escrow Agent. The right of Agency to
invoke reconveyance of the Site in accordance with this Section shall be absolute as to the duty
of the Escrow Agent to deliver the deeds and convey title to the Site to Agency but shall be
without prejudice to any rights or remedies that Developer may otherwise have following such
reconveyance if the decision of Agency shall violate or breach any of Agency’s agreements with
Developer under this Agreement, including Developer’s right to payment as set forth herein.
Such right of repurchase and reconveyance, to the extent provided in this Section,
provided that the loan documents provide a release price per lot and the lender agrees and
complies with such release, shall be subordinate and subject to and be limited by and shall not
defeat, render invalid, or limit:
(1) any mortgage, deed of trust, or other security instrument or sale and leaseback
or other conveyance for financing permitted by this Agreement; or
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(2) any rights or interests provided in this Agreement for the protection of the
holder of such mortgages, deeds of trust, or other security instruments.
11.8

Option to Repurchase, Reenter, and Repossess

Agency shall have the additional right, at Agency’s option, to repurchase, reenter, and
take possession of all portions of the Property currently owned by the Developer with all
improvements thereon if after Closing to the Property and prior to the issuance of the final
Certificate of Completion of the Project therefore Developer shall:
(1) Developer shall not commence construction, or shall abandon or substantially
suspend construction of the Project for a period of six (6) months; or
(2) Agency and Developer shall have received a notice of default pursuant to § 45-1506
of the Idaho Code with respect to the Site and Developer shall not have cured the
default specified in such notice; or
(3)

transfer, except transfer of individual residential parcels upon completion of
improvements thereon, or suffer any involuntary transfer of the Property or any
part thereof in violation of this Agreement.

Such right to repurchase, reenter, and repossess, to the extent provided in this Section,
provided that the loan documents provide a release price per lot and the lender agrees and
complies with such release, shall be subordinate and subject to and be limited by and shall not
defeat, render invalid, or limit:
(1)

any mortgage, deed of trust, or other security instrument or sale and leaseback
or other conveyance for financing permitted by this Agreement; or

(2)

any rights or interests provided in this Agreement for the protection of the
holder of such mortgages, deeds of trust, or other security instruments.

To exercise its rights to repurchase, reenter, and take possession with respect to the
Site, Agency shall pay to Developer in cash an amount equal to ninety-five percent (95%) of the
Purchase Price outlined in Section 5.1, less expenses incurred by the Agency in connection with
the repurchase, and a prorated portion of the land value equal to all residential parcels
transferred prior to repurchase.
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11.9

Right of Reverter

Agency shall have the additional right, at its option, to reenter and take possession of all
portions of the Property currently owned by the Developer with all improvements thereon and
to revest in Agency the estate theretofore conveyed to Developer if after Closing to the Site and
prior to the issuance of the final Certificate of Completion of the Project therefore Developer
shall:
(1)

Developer shall not commence construction, or shall abandon or substantially
suspend construction of the Project for a period of six (6) months; or

(2)

Agency and Developer shall have received a notice of default pursuant to § 451506 of the Idaho Code with respect to the Site and Developer shall not have
cured the default specified in such notice; or

(3) transfer, except transfer of individual residential parcels upon completion of
improvements thereon, or suffer any involuntary transfer of the Property or any part
thereof in violation of this Agreement.
Such right to reenter, repossess, and revest to the extent provided in this Section,
provided that the loan documents provide a release price per lot and the lender agrees and
complies with such release, shall be subordinate and subject to and be limited by and shall not
defeat, render invalid, or limit:
(1)

any mortgage, deed of trust, or other security instrument or sale and leaseback
or other conveyance for financing permitted by this Agreement; or

(2)

any rights to interest provided in this Agreement for the protection of the holder
of such mortgages, deeds of trust, or other security instruments.

The Deed attached hereto in Attachment 5 shall contain appropriate reference and
provision to give effect to Agency’s right, as set forth in this Section, under specified
circumstances prior to the issuance of the Certificate of Completion, to reenter and take
possession of all portions of the Property currently owned by the Developer with all
improvements thereon and to terminate and revest in Agency the estate conveyed to
Developer.
Upon the revesting in Agency of title to the Site or any portion thereof as provided in
this Section, Agency shall, pursuant to its responsibilities under state law, use its best efforts to
resell the Site or portion thereof as soon and in such manner as Agency shall find feasible and
consistent with the objectives of such law and of the Redevelopment Plan to a qualified and
responsible party or Parties (as determined by Agency), that will assume the obligation of
making or completing the improvements or such other improvements in their stead as shall be
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satisfactory to Agency and in accordance with the uses specified for the Site or part thereof in
the Redevelopment Plan. Upon such resale of the Site, the proceeds thereof shall be applied:
(1)

first, to reimburse Agency on its own behalf for all costs and expenses incurred
by Agency, including, but not limited to, salaries to personnel in connection with
the recapture, management, and resale of the Site or part thereof (but less any
income derived by Agency from the Site or part thereof in connection with such
management); all taxes, assessments, and water and sewer charges with respect
to the Site or portion thereof (or, in the event the Site is exempt from taxation or
assessment or such charges during the period of ownership by Agency, then such
taxes, assessments, or charges, as determined by the county assessing official as
would have been payable if the Site were not so exempt); any payments made or
necessary to be made to discharge or prevent from attaching or being made any
subsequent encumbrances or liens due to obligations, defaults, or acts of
Developer; any expenditures made or obligations incurred with respect to the
making or completion of the improvements or any part thereof on the Site or
part thereof; and any amounts otherwise owed to Agency by Developer; and

(2)

second, to reimburse Developer up to the amount equal to the sum of:
(1) ninety-five percent (95%) of the Purchase Price outlined in Section 5.1, less
expenses incurred by the Agency in connection with the reverter plus (2) the
costs incurred by Developer for the development of the Site and for the
improvements existing on the Site at the time of the reentry and repossession;
less (3) any gains or income withdrawn or made by Developer from the Site or
the improvements thereon.

Any balance remaining after such reimbursements shall be retained by Agency as its
property.
To the extent that the rights established in this Section involve a forfeiture, it must be
strictly interpreted against Agency, the Party for whose benefit it is created. The rights
established in this Section are to be interpreted in light of the fact that Agency will convey the
Site to Developer for development and not for speculation in undeveloped land.
12.

GENERAL PROVISIONS.
12.1. No Assignment of Rights.

Prior to the issuance by Agency of a Certificate of Completion pursuant to Section 9 with
respect to the Property, Developer shall not, except as expressly permitted by this Agreement,
sell, transfer, convey, assign, or lease the whole or any part of such Property or the buildings or
improvements thereon without the prior written approval of Agency, which approval shall not
be unreasonably withheld, provided all assignees shall execute an Assignment and Assumption
30
44631.0004.13570939.1

Agreement with regarding to the applicable portion of the Property as to all obligations in this
Agreement. Conveyance to Developer Affiliate shall be permitted and shall not be subject to
further review or approval by Agency. This prohibition shall not apply subsequent to the issuance
of the Certificate of Completion, which shall signify Agency’s acknowledgment that the work
required on the Property has been completed. This prohibition shall not be deemed to prevent
the granting of easements or permits to facilitate the Project or to prohibit or restrict the leasing
of any part or parts of a building or structure when said improvements are completed or to
prohibit or restrict the preleasing or preselling of any part or parts of the structure so long as the
lessee or buyer shall obtain no rights under this Agreement and that any right to occupy or
acquire any part of the Project prior to Developer completing all the necessary improvements
shall be terminable by Agency in the event Developer fails to complete all the necessary
improvements. In the absence of specific written agreement by Agency, no such transfer,
assignment, or approval by Agency shall be deemed to relieve Developer from any obligations
under this Agreement until completion of the Project as evidenced by the issuance of a Certificate
of Completion.
12.2. Notices, Demands, and Communications Between the Parties.
Formal notices, demands, and communications between the Parties shall be sufficiently
given upon dispatch if dispatched by registered or certified mail, postage prepaid, return receipt
requested, to the principal offices of the Parties as set forth in Section 2.4 hereof. Such written
notices, demands, and communications may be sent in the same manner to such other addresses
as either Party may from time to time designate by mail.
12.3. Conflicts of Interest.
No member, official, or employee of Agency shall have any personal interest, direct or
indirect, in this Agreement, nor shall any such member, official, or employee participate in any
decision relating to this Agreement which affects his or her personal interests or the interests of
any corporation, partnership, or association in which he or she is directly or indirectly involved.
12.4. Warranty Against Payment of Consideration for Agreement.
Developer warrants that it has not paid or given, and will not pay or give, any third person
any money or other consideration for obtaining this Agreement other than normal costs of
conducting business and costs of professional services such as for architects, engineers, and
attorneys.
12.5. Nonliability of Agency Officials and Employees.
No member, official, or employee of Agency shall be personally liable to Developer in the
event of any default or breach by Agency or for any amount which may become due to Developer
or on any obligations under the terms of this Agreement.
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12.6. Forced Delay; Extension of Times of Performance.
In addition to the specific provisions of this Agreement, performance by any Party
hereunder shall not be deemed to be in default where delays or defaults are due to war;
insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God; acts of
the public enemy; epidemics; quarantine restrictions; freight embargoes; lack of transportation;
governmental restrictions or priority; unusually severe weather; inability to secure necessary
labor, material, or tools; acts of another Party; proceedings before or acts or failures to act of any
public or governmental agency or entity, including approvals by any historic preservation agency
(other than acts or failures to act of Agency shall not excuse performance by Agency); approvals
by building officials for issuance of building permits; and temporary cessation of work for
archeological digs, environmental analysis, or removal of hazardous or toxic substances; or any
causes beyond the control or without the fault of the Party claiming an extension of time to
perform. An extension of time for any such cause shall only be for the period of the forced delay,
which period shall commence to run from the time of the commencement of the cause. Times of
performance under this Agreement may also be extended in writing by the Parties. If, however,
notice by the Party claiming such extension is sent to the other Parties more than thirty (30) days
after the commencement of the cause, the period shall commence to run only thirty (30) days
prior to the giving of such notice.
12.7. Inspection of Books and Records.
Prior to the Certificate of Completion being issued, Agency has the right, upon not less
than seventy-two (72) hours’ notice, at all reasonable times, to inspect the books and records of
Developer pertaining to the Project as pertinent to the purposes of this Agreement.
12.8. Reports, Studies and Test.
If Developer does not proceed with the purchase of the Property and development of the
Project, Agency may retain possession of any reports, studies and test results prepared by
Developer's consultants, including any soils or engineering tests concerning the Property,
previously submitted by Developer. Building and improvement designs, plans and specifications
are not intended to be covered by the preceding sentence. However, Developer agrees not to
prevent Agency from obtaining building and improvement designs, plans, and specifications from
Developer’s design professionals if Agency and such design professionals enter into a separate
arrangement for Agency to obtain such designs, plans, and specifications. Agency or any other
person or entity designated by Agency shall be free to use such reports, studies, and test results
for any reason whatsoever without cost or liability thereof to Developer or any other person,
except to the extent Agency may have to reach agreement with Developer’s consultants.
Developer does not make and hereby expressly disclaims any representation or warranty as to
the accuracy of any such information or Agency’s right to rely thereon.
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12.9. Attorney Fees.
In the event of any action or proceeding at law or in equity between the Parties to enforce
any provision of this Agreement or to protect or establish any right or remedy of any Party
hereunder, the unsuccessful Party to such litigation shall pay to the prevailing Party all costs and
expenses, including reasonable attorney fees incurred therein by such prevailing Party (including
such costs and fees incurred on appeal), and if such prevailing Party shall recover judgment in
any such action or proceeding, such costs, expenses, and attorney fees shall be included in and
as a part of such judgment.
13.

SPECIAL PROVISIONS.
13.1. Submission of Documents for Approval.

Whenever this Agreement requires any Party to submit plans, drawings, or other
documents to another Party for approval, which shall be deemed approved if not acted on by the
approving Party within a specified time, said plans, drawings, or other documents shall be
accompanied by a letter stating that they are being submitted and shall be deemed approved
unless rejected by the approving Party within the stated time. If there is no time specified herein
for such Party’s action, the approving Party may submit a letter requiring approval or rejection
of documents within thirty (30) days after submission or such documents shall be deemed
approved.
13.2. Computation of Time.
In computing any period of time prescribed or allowed under this Agreement, the day of
the act, event, or default from which the designated period of time begins to run shall not be
included. The last calendar day of the period so computed shall be included, unless it is a
Saturday, Sunday, or legal holiday, in which event the period runs until the end of the next day
which is not a Saturday, Sunday, or legal holiday. As used herein, “legal holiday” means a legal
holiday recognized by Agency on which the offices of Agency are closed for regular business.
13.3. No Third-Party Beneficiary.
The provisions of this Agreement are for the exclusive benefit of Agency, Developer and
their successors and assigns, and not for the benefit of any third person; nor shall this Agreement
be deemed to have conferred any rights, express or implied, upon any third person except for
provisions expressly for the benefit of a mortgagee or lender of Developer, or its successors and
assigns.
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13.4. Dispute Resolution.
In the event that a dispute arises between the Parties concerning (i) the meaning or
application of the terms of, or (ii) an asserted breach of this Agreement, the Parties shall meet
and confer in a good faith effort to resolve their dispute. The first such meeting shall occur within
thirty (30) days of the first written notice from either Party evidencing the existence of the
dispute. The Chair of Agency and the manager of Developer shall both be included among the
individuals representing the Parties at the first such meeting. If the Parties shall have failed to
resolve the dispute within thirty (30) days after delivery of such notice, the Parties agree to first
consider settling the dispute in an amicable manner by mediation, as the Parties may mutually
agree before resorting to litigation. The costs of such mediation shall be equally split between
the Parties. Should the Parties be unable to resolve the dispute to their mutual satisfaction within
thirty (30) days after such completion of mediation, or if the Parties cannot mutually agree to
attempt to settle any dispute by mediation, each Party shall have the right to pursue any rights
or remedies it may have at law or in equity.
13.5. Good Faith and Cooperation.
It is agreed by all Parties hereto to act in good faith in compliance with all of the terms,
covenants, and conditions of this Agreement and shall deal fairly with each other.
13.6. Entire Agreement, Waivers, and Amendments.
This Agreement integrates all of the terms and conditions mentioned herein or incidental
hereto and supersedes all negotiations or previous agreements between the Parties with respect
to all or any part of the subject matter hereof. All waivers of the provisions of this Agreement
must be in writing and signed by the appropriate authorities of Agency and Developer, and all
amendments hereto must be in writing and signed by the appropriate authorities of Agency and
Developer.
(signatures on following page)
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AGENCY:
ignite cda
By ________________________________
_________________
Executive Director
________________________, 2021
DEVELOPER:

By

________________________________
Its: _____________________________

________________________, 2021
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STATE OF IDAHO
County of Kootenai

)
) ss.
)

On this _____ day of ____________, 2021, before me, _________________________, the
undersigned notary public in and for said county and state, personally appeared
___________________, known or identified to me to be the Executive Director of ignite cda, the
public body, corporate and politic, that executed the within instrument on behalf of said Agency,
and acknowledged to me that such Agency executed the same for the purposes herein contained.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day
and year in this certificate first above written.
____________________________________
Notary Public for Idaho
Commission Expires __________________

STATE OF IDAHO

)
) ss.
County of _________ )
On this _____ day of __________, 2021, before me, ____________________________,
the undersigned notary public in and for said county and state, personally appeared
___________________________, known or identified to me to be the ______________ of
____________________, an Idaho _________________, “Developer” herein, and acknowledged
to me that he executed the within instrument on behalf of such Developer for the purposes
herein contained.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day
and year in this certificate first above written.
____________________________________
Notary Public for Idaho
Commission Expires __________________
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Attachment 1
Site Plan and Response to Request for Proposal

Form of Deed – Attachment 5
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Attachment 2
Legal Description of the Property

Form of Deed – Attachment 5
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Attachment 3
Schedule of Performance
Action
1. Property Escrow Opening. Agency
shall open escrow for the sale of
Property to Developer.
2. Developer Submission of
Preliminary Evidence of Financing.
Developer shall submit its evidence
of financing for development of the
Project.
3. Agency Approval of Developer
Evidence of Financing. Agency shall
approve or disapprove Developer’s
evidence of financing.
4. Deposit becomes Non-Refundable.
5. Insurance. Developer shall furnish
evidence of the insurance required
under the Agreement to Agency.
6. Permits and Approvals. Developer
shall have submitted building plans
and permit applications for twentyfive percent (25%) of the lots
included in the Project.
7. Construction Loan Closings.
Developer shall have closed its
loans for the construction.
8. Conditions Precedent to Closing. All
Conditions Precedent to the
Property Closing shall be satisfied or
waived as appropriate.

Due Date
Within 10 days of Execution of
Agreement by Agency.

5.2

15 day from Effective Date.

4.1

Within 10 Days of submission by
the Developer.

4.2

30 days from the Effective Date
Prior to Closing.

5.1.2
8

Prior to Closing.

5.3.1(a)

Simultaneous with Property
Closing.

5.3

Prior to Property Closing.

5.3.6

9. Outside Closing Date. Agency shall In no event later than ____ days
close escrow and convey Property to from the Effective Date.
Developer.
10. Completion of Construction.
____ months following Closing.
Developer shall complete
construction.

Section

5.2.2
5.1
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Attachment 4
Title Report
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Attachment 5
Form of Special Warranty Deed
Recording Requested By and
When Recorded Return to:

SPACE ABOVE THIS LINE FOR
RECORDER’S USE ONLY
SPECIAL WARRANTY DEED
THE COEUR D’ALENE URBAN RENEWAL AGENCY dba ignite cda (“Grantor”), for valuable consideration
paid by ____________________, an Idaho ______________________ (“Grantee”), which has a current
address of ___________________________, does hereby sell, transfer and convey unto Grantee, all of
that certain real property located in Kootenai County, Idaho, and described on Exhibit “A” attached
hereto and incorporated herein (“Property”).
Together with all and singular the tenements, hereditaments, and appurtenances thereunto belonging
or in anywise appertaining, the reversion and reversions, remainder and remainders, rents, issues and
profits thereof and all estate, right, title and interest in and to the Property.
To have and to hold, all and singular the Property together with its appurtenances unto Grantee and
Grantee’s successors and assigns forever.
Grantor makes no covenants or warranties with respect to title, express or implied, other than that
previous to the date of this instrument, Grantor has not conveyed the same estate to any person other
than Grantee and that such estate is at the time of the execution of this instrument free from
encumbrances done, made or suffered by the Grantor, or any person claiming under Grantor, subject to
any and all easements, restrictions, agreements and encumbrances of record or appearing on the land
as of the date of this instrument.
1.
The Property is conveyed subject to the Disposition and Development Agreement entered into
by and between the Grantor and Grantee and dated ______________, 20___, as implemented by any
subsequent implementation agreements between Grantor and Grantee (herein collectively referred to
as the “DDA”) and the Redevelopment Plan (as defined in the DDA); the full text of the Redevelopment
Plan, the DDA and such implementation agreements are available for review at the offices of the
Grantor and the City of Coeur d’Alene.
2.
The Property is conveyed subject to the Master Declaration of Covenants, Conditions,
Restrictions and Easements for Atlas Waterfront, made by Grantor and recorded against the Property
February 12, 2021, in official records for Kootenai County, including without limitation to any reversion
rights of Grantor contained therein.
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3.
The Grantee hereby covenants and agrees, for itself and its successors and assigns, that during
construction and thereafter, the Grantee shall develop, use, operate, and maintain the Property for the
uses specified in the Redevelopment Plan and (unless expressly waived in writing by the Grantor) for the
specific use as follows:
The Property shall be used only for a residential housing project constructed in accordance with the Site
Plan and Response to Request for Proposal (Attachment 1 to the DDA) until December 31,
20__[District Termination]. The period of time from the date of issuance by the Grantor of a Certificate
of Completion, pursuant to the DDA, until December 31, 20__[District Termination], shall be referred to
hereinafter as the “Use Covenant Period.”
4.
Prior to the issuance by Agency of a Certificate of Completion pursuant to the DDA respect to
the Property, Developer shall not, except as expressly permitted therein, sell, transfer, convey, assign, or
lease the whole or any part of such Property or the buildings or improvements thereon without the prior
written approval of Agency, which approval shall not be unreasonably withheld, which approval shall
not be unreasonably withheld, provided all assignees shall execute an Assignment and Assumption
Agreement with regarding to the applicable portion of the Property as to all obligations in this
Agreement. Conveyance to Developer Affiliate shall be permitted and shall not be subject to further
review or approval by Agency. This prohibition shall not apply subsequent to the issuance of the
Certificate of Completion, which shall signify Agency’s acknowledgment that the work required on the
Property has been completed. This prohibition shall not be deemed to prevent the granting of
easements or permits to facilitate the Project or to prohibit or restrict the leasing of any part or parts of
a building or structure when said improvements are completed or to prohibit or restrict the preleasing
or preselling of any part or parts of the structure so long as the lessee or buyer shall obtain no rights
under this Agreement and that any right to occupy or acquire any part of the Project prior to Developer
completing all the necessary improvements shall be terminable by Agency in the event Developer fails
to complete all the necessary improvements.
5.
Subject to the provisions of Section 11.9 of the DDA, the Grantor shall have the right, at its
option, to reenter and take possession of the Property (or any portion thereof) hereby conveyed, or
such portion thereof, with all improvements thereon, and to revest in the Grantor the estate conveyed
to the Grantee (or its successor in interest), if after conveyance of title to the Property and prior to the
issuance of the final Certificate of Completion of the Project, the Grantee or successor in interest shall:
a.
fail to commence construction, or shall abandon or substantially suspend construction of the
Project for a period of six (6) months; or
b.
receive a notice of default pursuant to § 45-1506 of the Idaho Code with respect to the Site and
Developer shall not have cured the default specified in such notice; or
c.
transfer, except transfer of individual residential parcels upon completion of improvements
thereon, or suffer any involuntary transfer of the Property or any part thereof in violation of this
Agreement.
Such right to reenter, repossess, and revest to the extent provided in the DDA, provided that the loan
documents provide a release price per lot and the lender agrees and complies with such release, shall
be subordinate and subject to and be limited by and shall not defeat, render invalid, or limit:
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a.
any mortgage, deed of trust, or other security instrument or sale and leaseback or other
conveyance for financing permitted by the DDA; or
b.
any rights to interest provided in the DDA for the protection of the holder of such mortgages,
deeds of trust, or other security instruments, the lessor under a sale and leaseback, or the grantee
under such other conveyance for financing.
Upon the revesting in Grantor of title to the Site or any portion thereof as provided in Section 11.9 of
the DDA, Grantor shall, pursuant to its responsibilities under state law, use its best efforts to resell the
Site or portion thereof as soon and in such manner as Grantor shall find feasible and consistent with the
objectives of such law and of the Redevelopment Plan to a qualified and responsible party or Parties (as
determined by Grantor), that will assume the obligation of making or completing the improvements or
such other improvements in their stead as shall be satisfactory to Grantor and in accordance with the
uses specified for the Site or part thereof in the Redevelopment Plan. Upon such resale of the Site, the
proceeds thereof shall be applied:
a.
first, to reimburse Grantor on its own behalf for all costs and expenses incurred by Grantor,
including, but not limited to, salaries to personnel in connection with the recapture, management, and
resale of the Site or part thereof (but less any income derived by Grantor from the Site or part thereof in
connection with such management); all taxes, assessments, and water and sewer charges with respect
to the Site or portion thereof (or, in the event the Site is exempt from taxation or assessment or such
charges during the period of ownership by Grantor, then such taxes, assessments, or charges, as
determined by the county assessing official as would have been payable if the Site were not so exempt);
any payments made or necessary to be made to discharge or prevent from attaching or being made any
subsequent encumbrances or liens due to obligations, defaults, or acts of Grantee; any expenditures
made or obligations incurred with respect to the making or completion of the improvements or any part
thereof on the Site or part thereof; and any amounts otherwise owed to Grantor by Grantee; and
b.
second, to reimburse Grantee up to the amount equal to the sum of: (1) ninety-five percent
(95%) of the Purchase Price outlined in Section 5.1, less expenses incurred by the Grantor in connection
with the reverter plus (2) the costs incurred by Grantee for the development of the Site and for the
improvements existing on the Site at the time of the reentry and repossession; less (3) any gains or
income withdrawn or made by Grantee from the Site or the improvements thereon.
Any balance remaining after such reimbursements shall be retained by Grantor as its property.
6.
Subject to Section 11.8 of the DDA, Grantor shall have the additional right, at Grantor’s option,
to repurchase, reenter, and take possession of all portions of the Property currently owned by the
Grantee with all improvements thereon if after Closing to the Property and prior to the issuance of the
final Certificate of Completion of the Project therefore Grantee shall:
a.
fail to commence construction, or shall abandon or substantially suspend construction of the
Project for a period of six (6) months; or
b.
receive a notice of default pursuant to § 45-1506 of the Idaho Code with respect to the Site and
Grantee shall not have cured the default specified in such notice; or
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c.
transfer, except transfer of individual residential parcels upon completion of improvements
thereon, or suffer any involuntary transfer of the Property or any part thereof in violation of this
Agreement.
Such right to repurchase, reenter, and repossess, to the extent provided in the DDA, provided that the
loan documents provide a release price per lot and the lender agrees and complies with such release,
shall be subordinate and subject to and be limited by and shall not defeat, render invalid, or limit:
b.
any mortgage, deed of trust, or other security instrument or sale and leaseback or other
conveyance for financing permitted by the DDA; or
c.
any rights or interests provided in the DDA for the protection of the holder of such mortgages,
deeds of trust, or other security instruments, the lessor under a sale and leaseback, or the grantee
under such other conveyance for financing.
To exercise its rights to repurchase, reenter, and take possession with respect to the Site, Grantor shall
pay to Grantee in cash an amount equal to ninety-five percent (95%) of the Purchase Price outlined in
Section 5.1 of the DDA, less expenses incurred by the Grantor in connection with the repurchase, and a
prorated portion of the land value equal to all residential parcels transferred prior to repurchase.
7.
The Grantee covenants by and for itself, its heirs, executors, administrators, assigns, and all
persons claiming under or through them that there shall be no unlawful discrimination against or
unlawful segregation of any person or group of persons on account of race, color, creed, religion, sex,
marital status, age, handicap, national origin, or ancestry in the sale, lease, sublease, transfer, use,
occupancy, tenure, or enjoyment of the Property; nor shall the Grantee itself, or any person claiming
under or through it establish or permit any such practice or practices of unlawful discrimination or
unlawful segregation with reference to the selection, location, number, use, or occupancy of tenants,
lessees, subtenants, sublessees or vendees in the Property.
8.
No violation or breach of the covenants, conditions restrictions, provisions, or limitations
contained in this Deed shall defeat or render invalid or in any way impair the lien or charge of any
mortgage, deed of trust, or other financing or security instrument permitted by the DDA; provided,
however, any successor of the Grantee to the Property shall be bound by such remaining covenants,
conditions, restrictions, limitations, and provisions, whether such successor’s title was acquired by
foreclosure, deed in lieu of foreclosure, trustee’s sale, or otherwise.
9.
The covenants contained in paragraph 3 of this Deed shall remain in effect until December 31,
__[District Termination]. The covenants contained in paragraph 4, 5 and 6 of this Deed shall remain in
effect at all times and shall terminate only as to any given individual residential upon issuance by the
City of Coeur d’Alene of a certificate of occupancy as to that respective individual home and upon
Grantor’s sale of that respective individual home to a third-party bonafide purchaser. The covenants
contained in paragraph 7 of this Deed shall be binding for the benefit of the Grantor, its successors and
assigns, and any successor in interest to the Property, or any part thereof, and such covenants shall run
in favor of the Grantor and such aforementioned parties for the entire period during which such
covenants shall be in force and effect, without regard to whether the Grantor is or remains an owner of
any land or interest therein to which such covenants relate. The Grantor and such aforementioned
parties, in the event of any breach of any such covenants, shall have the right to exercise all of the rights
and remedies and to maintain any actions at law or suits in equity or other proper proceedings to
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enforce the curing of such breach. The covenants contained in this Deed shall be for the benefit of and
shall be enforceable only by the Grantor, its successors, and such aforementioned parties.
Notwithstanding the foregoing, if Grantee or any subsequent owner of any portion of the Property
conveys any portion of the Property, Grantee and such owner shall, upon the conveyance, be released
and discharged from all of its obligations in connection with the portion of the Property conveyed by it
arising under this Deed after the conveyance but shall remain liable for all obligations in connection with
the portion of the Property so conveyed arising under this Deed prior to the conveyance. The new
owner of any such portion of the Property shall be liable for all obligations arising under this Deed and
under the Declaration, as defined in the DDA, and with respect to such portion of the Property after the
conveyance.
10.
In the event of any express conflict between this Deed and the DDA, the provisions of this Deed
shall control.
11.
Any amendments to the Redevelopment Plan which change the uses or development permitted
on the Property as proposed in the DDA or otherwise change the restrictions or controls that apply to
the Property or otherwise affect the Grantee’s obligations or rights with respect to the Property shall
require the written consent of the Grantee. Amendments to the Redevelopment Plan applying to other
property in the Project Area shall not require the consent of the Grantee.
IN WITNESS WHEREOF, the Grantor and Grantee have caused this instrument to be executed on their
behalf by their respective officers thereunto duly authorized.
GRANTOR:
URBAN RENEWAL Agency
By _____________________________
Executive Director
Date:_________________________
The provisions of this Deed are hereby approved and accepted:
GRANTEE:
_________________________
By:_________________________
______________,___________
Date:___________________
ACKNOWLEDGEMENTS
STATE OF IDAHO
County of Kootenai

)
) ss.
)
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On this _____ day of ___________________, 20__, before me, the undersigned, a Notary Public in and
for said State, personally appeared _____________________ known or identified to me to be the
__________________ of the Coeur d’Alene Urban Renewal Agency, the entity that executed the within
instrument or the person who executed the instrument on behalf of said entity, and acknowledged to
me that such entity executed the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and year in this
certificate first above written.
________________________________
Notary Public for Idaho
My commission expires:_____________
STATE OF IDAHO
County of ___________ )

)
) ss.

On this _____ day of _____, 20__, before me, ___________________________, a Notary Public in and
for said State, personally appeared _______________________, known or identified to me to be the
_________________ of ______________________, a _____________________, and the ____________
who subscribed said company name to the foregoing instrument, and acknowledged to me that he
executed the within instrument on behalf of said corporation, and that such corporation executed the
same in said company name.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and year in this
certificate first above written.
________________________________
Notary Public for Idaho
My commission expires:_____________
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PROPERTY DESCRIPTION EXHIBIT “A”
[To be attached]
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Attachment 6
Certificate of Completion
THIS CERTIFICATE OF COMPLETION (“Certificate”) is made as of the ____ day of
____________________, 20__, by the COEUR D’ALENE URBAN RENEWAL AGENCY dba
ignite cda (“Agency”).
Agency is an independent public body corporate and politic and exercises governmental
functions and powers and is organized and exists under the Idaho Urban Renewal Law of
the State of Idaho, Chapter 20, Title 50, Idaho Code) and has a street address of 105 N.
1st Street, Suite 100, Coeur d’Alene, Idaho 83814.
Agency and _______________________ (“Developer”) entered into that certain
Disposition and Development Agreement (“DDA”), which concerns the disposition and
development of the real property described in Exhibit A (the “Property”).
Agency hereby declares that Developer has met its obligations under the DDA to
develop __________ of the Property.
Agency transferred its interest in the Property to Developer via a Special Warranty
Deed, Kootenai County Recorder’s Office Instrument No. ___.
This Certificate is issued in accordance with Section 9 of the DDA and only for said
purposes set forth in Section 9 of the DDA. This Certificate shall not be deemed a release
or waiver of the right to enforce the covenants in the Warranty Deed that survive the
completion of construction and run with the land, including but not limited to
paragraphs 1, 2, 3, 4, 5, and 6.
URBAN RENEWAL Agency
By _____________________________
Executive Director
Date:_________________________
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ACKNOWLEDGEMENTS
STATE OF IDAHO
County of Kootenai

)
) ss.
)

On this _____ day of ___________________, 20__, before me, the undersigned, a
Notary Public in and for said State, personally appeared _____________________
known or identified to me to be the __________________ of the Coeur d’Alene Urban
Renewal Agency, the entity that executed the within instrument or the person who
executed the instrument on behalf of said entity, and acknowledged to me that such
entity executed the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day
and year in this certificate first above written.
________________________________
Notary Public for Idaho
My commission expires:_____________
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Attachment 7
Form of Reacquisition Deed
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EXHIBIT 3:
Escalation Form

14
Request for Proposal - Development Opportunity Phase 2 – Area 8: Atlas Mill Site, Coeur d’Alene, ID

ignite cda
BID FORM
ATLAS WATERFRONT PROJECT

I, _____________________________________________, hereby submit the following
proposal for the below described property at the Atlas Waterfront project in Coeur
d’Alene, Idaho.
Site Description: Area _____ Group _____ (if applicable)
Situated in the County of Kootenai, State of Idaho.

BID AMOUNT:

ESCALATION:
Up to $________________ over highest bid but no more than___________________.

Signature: _____________________________________________
Address: _______________________________________________
_______________________________________________
Email:

_______________________________________________

Phone No: _______________________________________________

