


. TH;RDA\GENDED TP
FXCLUS!VE NEGOTEATION AGREEMENT

Thlb THIRD AMET\IDFD EXCLUSIVE: NE(‘OTIA’I 1ON.- AGRLEMLN T (heremdfter

Cu Agrecmem or “ENA”} isentered into this _____ day of _ ,2019,byand between
. the MOSCOW URBAN RENEWAL AGENCY of the City of Moscow, Idaho, a public body, ..
" corporate and politic (hereinafter *Agency”), organized pursuant to the idaho Urban Renewal Law, -0
" Title 50, Chapter 20, Idaho Code, as amended (hereinafter the “Law”), and undertaking projects .
" under the authority of the Local Economic Development Act of 1988 as amended (hereinafter the =~
~o#Act”), and ‘Shane and Janet Needham, or its assigns (hereinafter *Developer”), collectively -0
. 3'_'_rcierred to as the Parues and edeh mdmduaiiy as: ‘Pan} ,” on the terms and prowsxons set forih._:l"- L

RLC!TALS _' e T L
e WHP REAS, Ag:en(.y, an independent publtc bod}/, (.orporate and pohtz(., is an. urban renewal_-:_-' s
_'_-.'..ag’ency Lreated by azld exzs‘un‘g> mlder the aulhorny of the Law and the Act and e T

WHEREAS the City of Moscow, ldaho adopted its Ordinance No. - 2005 18 on June 20,

2{}05 approving the Second Amended and Restated City of Moscow, ldaho Research and © 0
- “Technology Urban Renewal/Competitively Disadvantaged Border Community Area Plan 2005 7 .
. (hereinafter the “Plan”), which includes the plans 1o sell lots located in the Project Area for -l
" development of Phase 11 of the Research and Technology Business Park and the plat for Alturas =~
- Technology Park Phase Il of the th} of Moscow, Laiah (,ouniy, iddho (herundfter the ‘Pro_}eu_
_j'_'_'_'.'_Area”), and .- L ST _ e o

~ WHEREAS, Agem.y Lurrcntly owns LOib 2 & 3, Block 1 of the Almras T echnologv Park o ':
_-_'_-Pha:ae il Addnwn to the Cxty of Mosww (herematler lhe “Lots”) whleh is thhm the Pro;cct Arca Y

. WHLRLAS Agency has publlshed a Request for Proposals for Redeve}opmeni of lhe L()lb
1_3_3_ -_m conformance wnh the Law and the Act (hcremaﬁer the ! chuest ior PrOposa}s”), dnd o

S WHERLAS DeveIOper has 5ubm1ued a compleze and ilmely response to A g_,cncv s Requcst_ S : ::
s . for Proposals for Redevelopmem of the Lots, e R R e

NOW ?}iLRbF ORL Agem:} and Developer hereby a;_,ree as. foiiows |

P _-'_'AGREEMENT

S, ':'_.':.'_j:Nf GO I‘IATION%

SRS B GOOD FAITH NEGOTIATIO\JS Agency and Deveiopcr agree for the Ne;_.,mxatlon
" Period set forth below to negotiate diligently and in good faith to prepare a Dispositionand =~
7 Development Agreement (“DDA”) to be considered for execution between Agency and
: f Dcvelopcr in thc maniier set for{h hercin with respect to the development of the Lots, The -
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__..__'_-.':'.._'-_:-'_'pcriod set forth below not to negotiate with any. other person or any other ermty rcg,ardmg o
"'-_'-_'-_';';ithc dcvc}opmcnt or rcdevclopment ofthc I..Oib T T

0012 NEGOTIATION PERIOD. “The duration of this Ag,reemem (2he *Negotiation P(,rmd”) Sl
- -shall continue from the execution of this Agreement by Agency to December 15,2019, 1f, -~ 7
...~ upon expiration of the Negotiation Period Developer has not signed and submitted a DDA to - e
- the Agency (unless a written extension is granied by the Agency), then this Agreement shall
- automatically terminate. - If a DDA is so signed and submitted by Developer to Agency on -~
.1 or before expiration of the Negotiation Period, then this Agreement and the Negotiation -~ "~
- Period herein shall be extended without further action by Agency for a period not to exceed - i
. the earlier to occur of the expiration of sixty (60) days from the date of such submistal, during -~
© " which time Agency shall take all steps legally necessary to: (1) consider-the terms and -7
~.conditions of the proposed DDA; (2) if appropriate, take the actions necessary to authorize ="
- Agengcy to.enter into the DDA; and (3) execute the DDA. If Agency has not timely executed
"7 the DDA within the beforementioned time periods from the date such DDA is submitted ~ 70
" (unless written extension is granted by ‘the Developer), then this Agreement shall - e
7. automatically terminate. The Parties agree to consider reasonable requests for extensions of
- time of the Negotiation Period and of the approval period for action and approval by Agency; -
. provided, however, Agency may, at its discretion, require Developer to pay an extension fee
“".for any such extension requested by Developer. 1f the negotiations do not result in an .
- executed DDA, Developer shall submit to Agency a summary of its findings and =~
- determinations regarding the proposed development. If this Agreement is terminated per this - ST
s :-secilon, Deveioper shaii not seek relmbursement for costs and expenses from Agency BT

N -_';;1 3 DEPOSIT. Dcvcloper agrees to provide a deposit in the amount of Plve Thousand and e
"~ no one/hundredths dollars ($5,000.00) to enter into an agreement to negotiate exclusively 7 7
T with Ageney with regards to the Lots. The dcposzt shali then be apphad agamst tht purchase Sl
-'_pr;ce for the Lots as determmed by Ihe DDA. - S S

1.4 TERMINAT 1()N In the event Dcvdoper has not continued 10 negotiate dxllg,enlly and
in good faith, Agency shall give written notice thereof to Developer, who shall then have 00
" five (5) working days to commence negotiating in good faith. Following the receipt of such
" notice and the failure of Developer to thereafter commence negotiating in good faith within 7000

- "such five (5) working days, this Agreement may be terminated by Agency. Inthe eventof
- such termination by the Agency, Agency shall retain the deposit, and neither Party shall have -~ 0
- any further rights against or liability to the other under this Agreement, save and except the " S
" right of Developer to contest such action by Agency. In the event Agency has not continued =

- “.to negotiate diligently and in good faith, Developer shall give written notice thereof to 1
" Agency, which shall then have five (5) working days to commence negotiating in good faith. = =
- Following the receipt of such notice and the failure of Agency to thereafier commence = -
- pegotiating in. good faith within such five (5) working days, this Agreement may be .l
- terminated by Developer. In the event of such termination by Developer, Agency shall =~
- immediately return the entire deposit to Developer, and neither Party shall have any further =~
- rights against or liability to the other under this Agreement. Upon automatic termination of
~~this Agreement at the expiration of the Negotiation Period or any extension thereof or other .0
~“termination, then concurrently therewith, the deposit shall be paid by Agency to Developer, -~~~
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"7 and neither Parly shall have any further rights against or liability to the other under this =~ =~ .
7 Agreement. If a DDA has been executed by the Agency and Developer, the DDA shall [
- thereafter g govern the rz;,htb and obizgauons 01 ihe Partics w;th r(:,prCt w0 thc dcveiopmcnz of A
: -'.'_-'-_'_1hé: Propeny e AR o T T

o 2 {)1 VELOPMENT (or\fum

’? 1 SCOPE OF DEVE IOPMFNI Wi_thin the time set forth in Exhibit B, Schedule of -~
- Performance, Developer shall submit to Agency Developer’s specific proposed scope of o
U development regarding the use of the Lots (hereinafter referred to as the “Project™). Upon
o Agency’s execution of this Agreement, Developer shall begin immediately the process of =700
-~ preparing a development plan for the Lots (*Development Plan™). The Development Plan - . -
~~-shall include basic concept drawings for the Project and an implementation program = .0 - "
- including scheduting. Specific parts of the Development Plan will include, but not be limited 70
1.0, perspective renderings, site plan, elevations/sections, narrative description, and eritical
_-.path analysis. The critical path analysis will cover the entire Lots development through .07
- completion, including occupancy. bubmmal of thc Dcvclopmem Plan mmates a two- phaac e
-_"_.'-'.Z_'.'_re\fiew process ouzlmed as foilows e ST

7" Phase 1: Conditional approval of the initial plan submittal acknowledges Ageney’s T
- endorsement of the Development Plan for the described Project. Developer is 0
" encouraged to refine and supplement the Development Plan submittals and towork 7
. with Agency toward successful completion of the second review, if required, which ==~
o will culminate in compliance with the provisions of 1he Moscow Lity Z omng Sl

'"-'-------_-'_-:Ordmance and rdated local goverument requirements, . Sl

_'.';'_-'.'.i_'_Phase 2: ‘Within the times set forth in the Schedule ._of Performance, Agency shatl 70
- -either approve or disapprove the Development Plan. In the event the Development 07
~Plan and submittal are initially disapproved, Agency shall set forth the reasons for - ..~
- disapproval, - Developer shall then have thirty (30) days to resubmit informationto /.7
o satisfy the reasons -for  disapproval; provided, however, in ‘the event. 'thc.
S _3 ;'_'chiopmc,nt Picm is a&am dlsapproved thlS Agrecment shdii be. 1crm1naicd '

~odn the event at any time durm;a 1he Negotiation Period the Developer determines that it is not NI,
< feasible to proceed with development of the Lots, this A;:,rcemem shall be terminated upon
- ten (10) days’ written notice to Agency. 'Likewise, in the event at any time during the = Sl
. Negotiation Period the Agency determines that it ‘is not feasible to proceed to the 0
- development of the Lots, this Agreement shall be terminated upon ten (10) days™ written. -0 -
" notice to Developer. In the event of such termination, Agency shall return the deposit to =0
. Developer, and neither Party shall have any further rights against or liability to the other -
“.°71 " under this Agreement. “Developer acknowledges and consents that in ‘the event this -0
- Agreement is terminated for nonperformance by Developer, or Developer’s conclusion that -
" the Project is not feasible, or the Project is terminated for any reason hereunder, Agency has -

- -the right and authorzty to enter mto an cxchswc i ght to neg,otxate agreemen{ wuh dny othcr L
"'3-'-'_'-;'_-'_':imtcresied developer R . _ . IR
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2’7 CON@ES? ENT PLANS. Dcvelopcr $ Devciopmem Pidn shali recognize and be
_'_.'-consmem w;th Agency bP}dn subjeci o 1he provxbions de{' ned in ﬁus Ag,reemcm SOOI

23 COORDINATION WITH ADJACENT DEVELOPMENT. During the Negotiation =
. Period, Developer shall use its best cffortb to Loordmate 115 Dcvciopmcnt i’!an dnd d{:bibn_
""--_'.ﬁ.f}.wnh the adjacent deveiopmem B R LI

2 4 'PROGRESS REPORTS. Upon reasonabic. noncc as from time to time reabonabiy
o requested by Agency, Developer agrees to make prooress reports adwsmg Ag,encv on. all Ll
'---:_-._'-_maners and aIE siudres bemg, made. by Developer L e T e T

3 "PURCHASE PRICE, ihe purchase price 1o be paid by Dc»eiopcr under thc DDA w111 be
.estabhshcd by Agency after preliminary negotiations with Developer. Such purchase price shall .
- be established by Agency during the Negotiation Period. Based on the Development Plan, Agency 7
- will prepare and provide Developer with a reuse appraisal. Such purchase price will be based upon -~
“such factors as market conditions, density of development, costs of development, risks of Agency, =~
" risks of Developer, Developer participation in the funding of public facilities and amenities, and =~
- estimated or actual Developer profit. Developer recognizes that under the Law, the purchase price = - S
- cannot be less than the fair value for uses in accordance with the Plan. The purchase priceand -
DDA shall be subject to approval by Agency. During the Negotiation Period, Ag,ency and
- Developer w1}l negonale the schedule ior the dtspouuon and deveiopmem of ﬁle Lots SRR

4 Dwi ELOPER'S m :SPONSIBILITIE s

e 4 1 ‘NATURE OF THE DEVELOPER. Developu‘ is Shdnc and }anet I\eedham, or their e
- assigns, - Notwithstanding any other provision of this Agreement, Developer reserves the -
1 right, at Developer’s discretion and without prior written consent of Agency, 1o joinand =
. -associate with other entities for the purpose of acquiring and dcveloping the Lots, provided -~ 0
- that Developer maintains operating control of such entities and remains fully responsible to -
5 - Agency as prowded in this Agreemeni with respect to the Lots. ~Wherever the term -
oo #Developer” is used herem btlﬂ.h term bhdil mc.iudc: any pcrmitted nommee or assxé,nee as Ul
"""--'_:-'._'-_'_herem pmv;ded _ S TR . _ y Lo

42 PRINCIPAL 'OFFICE OF THE DE VELOPER, rhe malhng address of De\eloper is
""---'_'.'.ﬁ';':_'1045 Idiers Rest Road, Moscow, 1D 83843. o I o

4 3 DEVELOPER’S DEVELOPMENT TEAM., Dcvclopmcnl Team™ is dcﬁned as 1he SRRSO

- Developer together with all contracted professionals and principal associates identified 0

. pursuant to this Section. “The Developer’s architect, atiorney, project manager and other -~~~

o7 members of the development team wal be 1cientzﬁed ata latcr date and wxll be mcorporated__‘__‘ SRR
- '-'.._1_'_'_':'.__'_11110 theDDA E T LU S PR

44 DEVELOPER’S LEGAL COMPL fANCF Developer recognizes it will be requiredto .
- comply with all apphcabie laws, including, but not limited to: ail applicable fcdcrai and state T
oo Jabor T standards; - -antidiscrimination - standards; affirmative - action - standards; .
. nondiscrimination and non-scgregation standards; laws; pre-existing legal, use, and all
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____'_':'_-'-"-'_f3_'_-'_developmem and zoning reguiailons, and any dpphcczblc covenants and rc,smu,ionb and
*--'_'_'-_"_i_regulauons in dwciopmcnt remal bdic, or icase of lhc 1 ots. ' S

4.5 DEVELOPER’S FINANCIAL CAPACITY. Developer acknowiedgcs that the DDA a5
- ---will require that Developer submit to Agency satisfactory evidence of Developer’s plan for -~ 7.7
- financing the Project sufficient to permit Agency to determine Developer’s ability to finance .
~ " and complete the Project. ‘The timing of submiital and forms of such evidence of financing .
- shall be addressed in the DDA. The evidence of financing may include evidence of the e
_approval for construction financing for the Developer s poriions oi 1he devdopment Of and el

) --_-_--':_';_iong;tenn ﬁnancmg, for the Propem T e B U

D A(}l NCY S RLSPONSIBILI FIFS

5 | AGENCY ASSISTANCE AND COOPERATION. Agmey shan woperau, fuu} in
- -'.'_'_-_'._ﬁ.'__-prOVIdmg Deveiopur wzth ‘appropriate mformauon and dsmstam,e o RN

5.2 REAL ESTATE COMMISSIONS. Ag,ency shall onlv be liable for : any redi estatc
. commission or brokerage fees which may arise here from in accordance with the Agency’s =
0 Commercial Real Estate Services Agreement with Palouse Commercial Real Estate dated -7
- June 7, 2017. Agency agrees to hold Developer harmless from any claim by any broker, =
oo agem, or finder retained by Agency. Developer has not retained any real estate broker 1o 0
<. assist in this transaction and Developer agrees to hold. Agency harmless irom any cIalm by S
any broker az,ent or hnder retamc.d by Deveiopcr ) SRR . S

'.'3'135 3 I IMITATIONS AND CONDITIONS OF THIS AGREEMENT. By zts execution of
-~ this Agreement, Agency is not committing itsel{ to or agreeing to undertake: (a) disposition .. ==
-+~ of land 10 Developer; or (b) any other acts or activities requiring the subsequent independent .~
“ . exercise of discretion by Agency, the City, or any agency or department thereof; or (c)any .7
. other acts or activities requiring the subsequent independent exercise of discretion by any -
-0 federal or state agency, including, but not limited to, environmental clearance and historic
) _j_'__'-_'_-._*.'.preservalion approval. “This Agreement does not constituie a dasposxtmn of properl} or
S '-_3_'-_'.excrusc of control over propcrt} by Agcnw or (.uy Qf Moscow Idaho B T TR

fj_- 6. GENLRAL PROVISIONS.

S 6 1 REMEDIES AND DAMAGES, ‘\Iotwuhstandmg anyihmg to 1hc contrary contam(.d in o
U this Agreement, Developer’s obligations hereunder are nonrecourse, and Agency’s only "L
- recourse and security for those obligations shall be the recovery of possession of the Lots, -
- ~1he recovery of attorney fees and costs incurred in the recovery of the Lots, and termination -
_of this Agreement, Nothing stated in this section shall be deemed to have effected arelease ©~ 7.~
- or impairment of Agency’s fee title to the Lots. 'If a dispute arises out of or relates to this 00
. Apreement or the breach thereof and if said dispute cannot be settled through direct .-
I discussions, the Parties agree to first endeavor to setile the dispute in an amicable mannerby o
.. -mediation or other process of structured negotiation under the auspices of a nationally or =
S ioreglonally recognized organization providing such services in the northwestern states or
RO '_-__oihermse, as the Pdrixes may mutuali\ agree before rcsomng to iltaf,auon or 1o, arburaixon
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- In the event of any action or proceeding described in this section between any of the Parties 7
10 this Agreement to enforce any provision of this Agreement or 1o protect or establish any -7
“-- 7 right or remedy of any Party hereunder, the unsuccessful Party to such proceeding shall pay - -0
.the prevailing Party all costs and expenses, including reasonable attorney fees incurred
- therein by such prevailing Party (inciuding such costs and fees incurred on appeal), and i -
e - such prevailing Party shall recover judgment in any such action or proceedmg, such cosis

_-'._'.expunses, cmd attomey feeb shdll be mc.iuded in and asa part of such judgment

: 6 2 I\() RECORDATION, }n no event shali any Party record this Agrcemem or any
-~ memorandum hereof or otherwise encumber the Lots by reason oi the sdccilon prou_ss th;s e

S Agrecm ent, or thc mgmldmns contcmpldtcd hereby

6.3 FORCE MAJEURE, Txme pmods provided for periormance of thc obllgauons set iorth _

- in this Agreement shall be extended for a period or periods of time equal to any period or
~ . periods of delay caused by strikes, lockouts, fire, or other casualty, litigation by third parties,

. the elements or acts of God, or other causes, other than financial, thch are: bcvond thC_ Tl

j_-_redsondbic control of {hc Party havmg: th(, relevant obllgailon .Zj'_- e

- :;_'-j.'_'-'.6 4 SUCCESSORS AND ASSIGNS. F\chz for the permitied assignment b} Dcveioper as -j .
- specifically -authorized in this agreement in Section 4.1 above, no Party may assign or. - - .

- delegate its obligations under this Agreement without the consent of cach other Party hereto, R
- which consent may be withheld in the discretion of that Party. Except as otherwise set forth =~

m this Agreement, the terms, covenants, conditions, and agreements contained herein shall
s be bmdmg, upon and inure 10 the bt:ncﬁt of thc ht:lrs persondl rt.presemaiwes, SUCCESSOTS,

R .'._and assu‘%ns oi 1he Par‘ue:, hereto. -

6.5 NUMBER AND GENDER, In constructing the provisions of this Agreement and. =~
-+ -whenever the context so requires, the use of a gender shall include all other genders, the use -

'_ : 30f 1he singular shall m(,iudc the plural, and 1hc use of thc piurdl bhail mckude 1he smg,ular

6 6 NO THIRD-PARTY BENEFICIARY. { hlb Ag,reemem is not mtendcd 1o create, does
- not create, nor shall it be in any way interpreted or construed to create, any third-party =

Sl hcrem

i 3.'_'_bcnefic1ary righls in ! any- person not a ?any hereto unless otherwxsc exprcssiy prov;dcd

6 7 COUNTERPAR’ FS‘ “This Agreement may be executed in counterparts, and each :
- counterpart shall then be deemed for all purposcs to be an orzgnal txecuted ai.,reement mih TP

S '-_'_-_-_--_-_respecl to the Parties whose mgnaturcs appcar thereon

- "'::.":_': :'._51gncd by Agcncy
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'..'."_1\1 WITNESS WHERLOF the Partxea hereto have exucuted this Agreemem as of the date set
.- opposite their sngnatures ’1 he effectwe date oi 1hiS Agrcemem shaii be the date thts Agreumem 18









EXHIBIT A
PROPERTY DESCRIPTION

Lots 2 & 3, Block 1 of the Alturas Technology Park Phase II Addition to the City of Moscow
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EXHIB!T B

'._"}"SCHEDULE OF PERFOR‘V!A‘\ICE

1 D_(«,DQE__ 'fhe i)evciopcr shali delzvgr thc Deposu to_ No ; ater ih’m }uly 31 2018.
_.‘.'_1he Agency. SR I

- 2. Submission_of Development Plan. "The Dcveloper._‘-_'-_:-_3'_-_-_{)(;;013@1« ; 5, 20}9

- shall submit Development Plans to Agency for approval. . -

3. Submittal of Draft Disposition and Development '-.;-_'-.-.'_-':N_w;mb.er_:1__5,_201_9.._;--
“Agreement (DDA). “The Agency staff and Developer -~ 070

- shall have complugd a draft DDA in a sufficiently final =
“form to permit review by the Agency Board and 10
::-prowc,d through the requzred approval pmg,;:ss BRTERES

4 “DDA_ Consideration. = The Agency Board shaii_ _."_ '_-';"._:.I_'_I_)c_&:_c_m_b_t_:;_ _1_5,:_2{_}_}__9____
_ ons:der d{}d dppro»exi appropmte 111@ QDA B S
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