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MOSCOW
Urban Renewal Agency

Meeting Agenda: Thursday, Sl -I§¥A, 2023, 7:30 a.m.

City of Moscow Council Chambers ¢ 206 E 3™ Street » Moscow, ID 83843
(A) = Board Action Item

1. Consent Agenda (A) - Any item will be removed from the consent agenda at the request of a member of the
Board and that item will be considered separately later.
A. Minutes from August 17, 2023
B. August 2023 Payables
C. August 2023 Financials
ACTION: Approve the consent agenda or take such other action deemed appropriate.

2. Public Comment
Members of the public may speak to the Board regarding matters NOT on the Agenda nor currently pending
before the Moscow Urban Renewal Agency. Please state your name and resident city for the record and limit
your remarks to three minutes.

3. Supplemental Resolution for Series 2010A Bond (A) — Hawley Troxell

On July 13, 2010 the Agency issued Revenue Allocation (Tax Increment) Bonds in the principal amount of
$510,000. The bond is subject to a floating interest rate (Index Rate) that included a secondary rate, the 2-year
London Interbank Offered Rate (LIBOR). LIBOR has been permanently discontinued and the bonds are subject
to one additional Index Rate change in 2025. The purchaser of the bond, Zions Bancorporation, and the Agency
seek to amend the definition of “Index Rate” to address the one remaining change. Agency staff and legal counsel
from Hawley Troxell, who assisted the Agency in the original issuance of the Bond, will present a resolution
reflecting the updated definition.

ACTION: Approve the Supplemental Resolution 2023-03 to update the definition of “"Index Rate”, or take other
action as deemed appropriate.

4. Exclusive Negotiation Agreement with Carly Lilly and George Skandalos (A) — Cody Riddle

On March 4, 2023 the Agency published a request for proposals for the development and disposition of the
portions of the Sixth and Jackson property that would remain after the development of Hello Walk. Two
proposals were received by the submission deadline of May 5, 2023 and one was withdrawn thereafter. The Board
received a presentation on the remaining proposal, and asked questions of the respondent. At the July 6, 2023
meeting, the Board selected the proposal from Carly Lilly and George Skandalos and directed staff to prepare
the Exclusive Negotiation Agreement (ENA). The ENA has been reviewed by legal counsel and is now before the
Board for review and approval.

ACTION: Approve the proposed Exclusive Negotiation Agreement with Carly Lilly and George Skandalos, or
take other action as deemed appropriate.

5. General Agency Updates — Cody Riddle

NOTICE: It is the policy of the City of Moscow that all City-sponsored public meetings and events are accessible to all people.
If you need assistance in participating in this meeting or event due to a disability under the ADA, please contact the City’s ADA
Coordinator by phone at (208) 883-7600, TDD (208) 883-7019, or by email at adacoordinator@ci.moscow.id.us at least 48 hours
prior to the scheduled meeting or event to request an accommodation. The City of Moscow is committed to ensuring that all
reasonable accommodation requests are fulfilled.
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MOSCOW
Urban Renewal Agency

Meeting Minutes: August 17, 2023, 7:30 a.m.

City of Moscow Council Chambers ¢ 206 E 3™ Street « Moscow, ID 83843

Commissioners Present Commissioners Absent Staff in Attendance

Mark Beauchamp, Vice Chair Steve McGeehan Cody Riddle, Executive Director
Sandra Kelly Jennifer Fleischman, Clerk
Maureen Laflin Renee Tack, Treasurer

Tom Lamar

Alison Tompkins

Nancy Tribble

Beauchamp called the meeting to order at 7:30 a.m.

1. Consent Agenda (A)
Any item will be removed from the consent agenda at the request of any member of the Board and that item will
be considered separately later.
A. Minutes from August 3, 2023
B. July 2023 Payables
C. July 2023 Financials
Laflin moved for approval of the consent agenda as written, seconded by Lamar. Roll Call Vote; Ayes: Unanimous
(6). Nays: None. Abstentions: None. Motion carried.

2. Public Comment
Members of the public may speak to the Board regarding matters NOT on the Agenda nor currently pending
before the Moscow Urban Renewal Agency. Please state your name and resident city for the record and limit
your remarks to three minutes.

None.

3. Sixth and Jackson Property Groundwater Monitoring Update and IDEQ Proposal (A) — Cody Riddle
Elevated ammonia and nitrate concentrations in the Agency’s property at Sixth and Jackson have been
monitored since 2016. Annual groundwater sampling, from two monitoring wells, has shown inconsistent results
and at times exceeding acceptable thresholds. The Idaho Department of Environmental Quality (IDEQ) is
proposing to fully fund the replacement of one monitoring well, replace a failing extraction well, and study the
sampling results to evaluate their effectiveness. Staff from IDEQ as well as Alta Science and Engineering will
provide the Board with a summary of the proposed installation and monitoring.

Riddle provided a brief review of the history of the monitoring wells at the Sixth and Jackson Street property and

introduced Steve Gill, an analyst with the Idaho Department of Environmental Quality in Coeur d’Alene.

Gill talked about the Agency’s prior Brownfields Coalition Assessment Grant award and the history of the
property. Robin Nimmer from Alta Science & Engineering described the different wells on the site and how they
worked together for monitoring purposes. IDEQ has submitted a proposal and scope of work to replace one of
the two wells and monitor both wells for two quarters (6 months). There was a discussion about what the
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Agency'’s options were if the wells did not show compliant readings after six months, and how a well would be
moved to the outskirts of the property to allow for construction to proceed while still monitoring.

Tribble wanted to know why the Agency should do this instead of moving one of the wells now. Lamar asked for
clarification of who would be doing the work and managing the contract. Tompkins wanted more information on
the site contamination and specifics about the site monitoring. There was a discussion about how the
contaminated soil might affect construction or any modifications needed. The Agency talked about moving a
well right now instead of waiting for the spring. More information regarding the funding from IDEQ was shared.

Beauchamp moved to accept the IDEQ proposal for assistance, with a condition that the second well be dug on
the outskirts of the property. The motion was seconded by Lamar. Roll Call Vote; Ayes: Unanimous (5). Nays:
None. Abstentions: None. Motion carried.

4. Update onthe Exclusive Negotiation Agreement with Carly Lilly and George Skandalos for the Sixth and
Jackson Property — Cody Riddle
On July 6, 2023, the Board selected the proposal from Carly Lilly and George Skandalos and directed staff to
prepare an Exclusive Negotiation Agreement (ENA) for approval. A draft agreement is currently under review by
legal counsel and the development team. Staff will provide an update on the review process.
Riddle informed the Board that the draft ENA is still being reviewed by the proposed developers but has been
approved by legal counsel. The developers are reviewing the Schedule of Performance with their contractors.
The draft ENA will be provided for the Board's review at the next meeting.

5. General Agency Updates — Cody Riddle
* General Agency business

None.

Beauchamp declared the meeting adjourned at 8:31 a.m.

Steve McGeehan, Agency Chair Date

Moscow Urban Renewal Agency August 17, 2023 Page 2 of 2



A

MOSCOwW
Urban Renewal Agency

Balance Sheet
August 31, 2023

Total
Funds
ASSETS
Cash 27,873
Investments - LGIP 2,625,843
Investments-Zions Debt Reserve 44,391
Other Assets 5,260
Land 679,420
Total Assets $ 3,382,787
LIABILITIES
Series 2010 Bond - due within one year 35,000
Latah County payback agreement - due within one year 5,000
Series 2010 Bond - due after one year 158,000
Latah County payback agreement - due after one year 79,537
Total Liabilities 277,537
FUND BALANCES
Net Investment in Capital Assets 486,420
Restricted Fund Balance 44,312
Unrestricted Fund Balance 2,574,518
Total Fund Balance 3,105,250

Total Liabilities and Fund Balance $ 3,382,787




August-23
Checks by Date

MOSCOW
Urban Renewal Agency

Check Number Vendor Descriition Check Date Check Amount
4891 UAVISTA Avista Utilities 08/03/2023

1563734669-08162023  July'23 Electric for Legacy Property 47.30
Total for Check Number 4891: 47.30
4892 UCITYMOS City of Moscow 08/03/2023

15911-07312023 July'23 Utilities 6th and Jackson 328.56
Total for Check Number 4892: 328.56
4893 UMOSPULD Tribune Publishing Company 08/03/2023

174784 Hearing: URA FY24 Budget 162.10
Total for Check Number 4893: 162.10
4894 UCLAYTON Clayton B. Anderson 08/10/2023

6/20/2023 Anderson OPA payment - 2nd half 2022 565.06
Total for Check Number 4894: 565.06
4895 UBRINGTR Bringham Living Trust 08/10/2023

6/20/2023 Bingham Final OPA payment 2nd half 2022 1,104.51
Total for Check Number 4895: 1,104.51
4896 UCITYMOS City of Moscow 08/10/2023

2300001741 City Admin Fees Aug 23 4,612.08
Total for Check Number 4896: 4,612.08
4897 UGRITMAN Gritman Medical Park LLC 08/10/2023

6/20/2023 Gritman OPA payment - 2nd half 2022 20,857.03

Total for Check Number 4897: 20,857.03




August-23
Checks by Date

MOSCOW
Urban Renewal Agency

4898 BIGSKYDE Big Sky Development, Inc. 08/24/2023
23.8.23-Pay App 3 Development Participation 400,000.00
Total for Check Number 4898: 400,000.00
ACH UZIONS Zions Bank Corporate Trust
Annual Trustee Fee 08/08/2023 1,500.00
Total for ACH: 1,500.00
ACH UZIONS Zions Bank Corporate Trust 08/25/2023
Principal & Interest for Series 2010A Bonds 35,915.57
Total for ACH: 35,915.57

Total bills for August 2023: $ 465.092.21




August-23
Accounts Payable Checks for Approval

|— MOSCOW

e

—_— —

Urban Renewal Agency

Check Check Date Fund Name Vendor Void Amount
4891 08/03/2023  Moscow Urban Renewal Agency Avista Utilities 47.30
4892 08/03/2023  Moscow Urban Renewal Agency City of Moscow 328.56
4893 08/03/2023 Moscow Urban Renewal Agency Tribune Publishing Company 162.10
4894 08/10/2023  Moscow Urban Renewal Agency Clayton B. Anderson 565.06
4895 08/10/2023 Moscow Urban Renewal Agency Bringham Living Trust 1,104.51
4896 08/10/2023  Moscow Urban Renewal Agency City of Moscow 4,612.08
4897 08/10/2023  Moscow Urban Renewal Agency Gritman Medical Park LLC 20,857.03
4898 08/24/2023  Moscow Urban Renewal Agency Big Sky Development, Inc. 400,000.00

ACH 08/08/2023 Moscow Urban Renewal Agency Zions Bank Corporate Trust 1,500.00
ACH 08/25/2022 Moscow Urban Renewal Agency Zions Bank Corporate Trust 35,915.57
Report Total: _0.00 465,092.21

Steve McGeehan,

Chairperson

Cody Riddle,

Executive Director

Accounts payable expenditures as contained herein were
made in compliance with the duly adopted budget for the

current fiscal year and according to Idaho law.

Renee Tack, Treasurer



General Ledger
Expense vs. Budget

August-23

Sort Level

890

880

890-880-642-00
890-880-642-15
890-880-642-20
890-880-642-89
890-880-644-10
890-880-644-16
890-880-668-10
E02

890-880-631-10
890-880-631-20
890-880-644-15
890-880-647-10
890-880-649-10
890-880-669-10
890-880-669-11
E03

880

895

890-895-642-10
890-895-642-12

Description
Moscow Urban Renewal Agency
URA General Fund
Administrative Services
Professional Services-Other
Professional Services-Auditing
Professional Services
Adpvertising & Publishing
Land Sale Expenses
Liability Insurance-General

Contractual

Postage Expense

Printing and Binding

Alturas Marketing/Maintenance
Travel & Meetings-General
Professional Development
Misc. Expense-General

Dist. of Net Prop. Sale Procee

Commodities
URA General Fund
URA Legacy District

Professional Services-Legacy

Land Sale Expense-Legacy

R R - - c

R R R - R c

Amended
Budget

55,345.00
5,000.00
5,356.00
500.00
500.00
5,000.00
1,833.00

73,534.00

100.00
400.00
1,500.00
500.00
500.00
500.00
89,302.00
92,802.00

166,336.00

5,000.00
2,000.00

R R I R - R

R R I - R c

Period Amt

4,612.08

4,774.18

4,774.18

LR R I R IR - <

LR R R I R IR =R <

a

M)

—/—\/

MOSCOW
Urban Renewal Agency

End Bal

50,732.88
1,250.00
5,700.00
419.95
248.98
1,889.00

60,240.81

76.50

76.50

60,317.31

4,746.20

LR R I R IR =R <

LR R I R IR R <

Variance % Budget Used
4,612.12 91.67%
3,750.00 25.00%

(344.00) 106.42%
80.05 83.99%
251.02 49.80%
5,000.00 0.00%
(56.00) 103.06%
13,293.19 81.92%
100.00 0.00%
400.00 0.00%
1,500.00 0.00%
500.00 0.00%
500.00 0.00%
423.50 15.30%
89,302.00 0.00%
92,725.50 0.08%
106,018.69 36.26%
253.80 94.92%
2,000.00 0.00%



General Ledger
Expense vs. Budget

August-23

890-895-644-10
E02

890-895-647-10
890-895-652-10
890-895-658-51
890-895-669-10
890-895-675-00
890-895-676-15
890-895-676-17
E03

890-895-890-00
E10

890-895-900-11
E90

895
899
890-892-790-01
890-892-791-01

EO05

890-892-900-01

Ad. & Marketing Expense-Legacy

Contractual

Travel & Meetings-Legacy
Heat, Lights & Utilities
Development Participation
Misc. Expense-Legacy

Fiscal Agent Trustee fees

Latah County Reimb. Agreement
Owner Participation Agreements

Commodities

Transfer To: General Fund

Transfers To

Contingency - Legacy

Contingency

URA Legacy District
Dept

Bond Principal - Legacy
Bond Interest - Legacy

Debt Service

Ending Fund Bal - Assigned

R R I - R c @» A

@ A

Amended
1,000.00
8,000.00

1,000.00
3,500.00
1,025,500.00
500.00
1,545.00
5,000.00
62,926.00
1,099,971.00

70,984.00
70,984.00

15,000.00
15,000.00

1,193,955.00

35,000.00

8,472.00

43,472.00

1,096,507.00

R R I - - c @ A

@ A

375.86
400,000.00

1,500.00

22,526.60
424,402.46

424,402.46

35,000.00
1,920.35
36,920.35

LR R I IR IR - <

688.61
5,434.81

3,676.57
433,093.00
1,500.00
5,000.00
46,621.96
489,891.53

495,326.34

35,000.00
3,167.38
38,167.38

a

M)

LR R I R IR I < ©®B B

i<zl

—/—\/

MOSCOW
Urban Renewal Agency

311.39
2,565.19

1,000.00

(176.57)
592,407.00
500.00
45.00
16,304.04
610,079.47

70,984.00
70,984.00

15,000.00
15,000.00

698,628.66

5,304.62
5,304.62

1,096,507.00

68.86%
67.94%

0.00%
105.04%
42.23%

0.00%
97.09%
100.00%
74.09%
44.54%

0.00%
0.00%

0.00%
0.00%

41.49%

100.00%

37.39%

87.80%

0.00%



General Ledger
Expense vs. Budget

August-23

890-892-990-05
890-899-990-00
890-899-990-05
E95

899

890

Ending Fund Bal - Restricted
Ending Fund Bal - Unassigned
Ending Fund Bal - Restricted
Ending Fund Balance

Dept

Moscow Urban Renewal Agency

R =

Amended
49,752.00
80,678.00
11,547.00

1,238,484.00

1,281,956.00

2,642,247.00

R R = ]

©¥HB B L B

36,92035 $

466,096.99 $

a

M)

/\/

MOSCOW
Urban Renewal Agency

©PHB B L B

38,167.38 S

593,811.03 $

49,752.00 0.00%
80,678.00 0.00%
11,547.00 0.00%

1,238,484.00 0.00%

1,243,788.62 2.98%

2,048,435.97 22.47%



General Ledger
Revenue Analysis

August 2023

Account Number Description
890 Moscow Urban Renewal Agency
890-000-410-01 Property Taxes - Legacy
890-000-471-00 Investment Earnings
890-000-478-10 Gain/Loss on Sale of Assets
890-000-498-96 Transfer In: Legacy
890 Moscow Urban Renewal Agency

Revenue Total

Budgeted Revenue

@B P LB AP

865,000.00
4,500.00
89,302.00
70,984.00
1,029,786.00

1,029,786.00

Period Revenue

LB P Ph AP

11,129.76
12,964.69

24,094.45

24,094.45

YTD Revenue
$ 830,730.86
$ 89,569.14
$ -

$ -

$ 920,300.00
$ 920,300.00

LB P PH AP

&L

MOSCOwW
Urban Renewal Agency

Variance

34,269.14
(85,069.14)
89,302.00
70,984.00
109,486.00

109,486.00

@B P PH AP

Uncollected Bal

34,269.14
(85,069.14)
89,302.00
70,984.00
109,486.00

109,486.00

% Avail/Uncollect

3.96%
-1890.43%
100.00%
100.00%
10.63%

10.63%

% Received

96.04%
1990.43%
0.00%
0.00%
89.37%

89.37%



MOSCOW URBAN RENEW AGENCY
RESOLUTION NO. 2023 -03

A SUPPLEMENTAL RESOLUTION OF THE BOARD OF COMMISSIONERS OF THE
URBAN RENEWAL AGENCY FOR THE CITY OF MOSCOW, APPROVING A CHANGE
TO THE INDEX RATE OF BOND RESOLUTION 2010-01 OF THE BOARD OF
COMMISSIONERS AUTHORIZING THE ISSUANCE AND SALE OF REVENUE
ALLOCATION BONDS, SERIES 2010A, AND ANY AMENDMENTS TO RELATED
DOCUMENTS IN CONNECTION THEREWITH, AND AUTHORIZATION OF RELATED
DOCUMENTS AND ACTS.

WHEREAS, the Urban Renewal Agency for the City of Moscow, Idaho (the “Agency”)
is an independent public body corporate and politic, authorized under the authority of the Idaho
Urban Renewal Law of 1965, as amended, Title 50, Chapter 20 of the Idaho Code, as amended
(the “Law”), and the Local Economic Development Act, Title 50, Chapter 29, as amended (the
“Act”), and a duly created and existing urban renewal agency for the City of Moscow, Idaho (the
“City”);

WHEREAS, on September 17, 2007, pursuant to Resolution 2007-24, the City’s Council
determined that the area known as the “Legacy Crossing Project Area,” as such area was
amended on February 19, 2008, pursuant to Resolution 2008-05 (the “Legacy Crossing Project
Area”), was a deteriorated area or a deteriorating area appropriate for an urban renewal project
and that the rehabilitation, conservation and redevelopment of such area is necessary in the
interest of the public health, safety, morals or welfare of the residents of the City;

WHEREAS, the Agency designated the Legacy Crossing Project Area as the “Legacy
Crossing Urban Renewal District,” and on March 6, 2008, the Agency approved the proposed
Legacy Crossing Urban Renewal District Redevelopment Plan (the “Plan”) and on June 2, 2008,
pursuant to Ordinance No. 2008-10, the City adopted the Plan;

WHEREAS, on August 13, 2010, pursuant to Resolution 2010-01 adopted by the Agency
on July 7, 2010 and ratified on July 13, 2010 (the “Bond Resolution”), the Agency issued its
Revenue Allocation (Tax Increment) Bonds, Series 2010A (Legacy Crossing Redevelopment
Project), in the principal amount of $510,000 (the “Series 2010A Bonds”);

WHEREAS, Zions Bancorporation, National Association, previously known as Zions
First National Bank (the “Purchaser”), purchased the Series 2010A Bonds pursuant to that
certain Bond Purchase Agreement dated July 7, 2010;

WHEREAS, the Series 2010A Bonds are subject to a floating interest rate (the “Index
Rate”), which Index Rate includes a secondary rate in the event the Seattle Federal Home Loan
Bank does not make a five-year advance rate;

WHEREAS, the secondary Index Rate includes the 2-year London Interbank Offered
Rate (“LIBOR”) index rate as defined in the Bond Resolution in Section 2.2;

RESOLUTION NO. 2023-03 September 14, 2023 Page 1 of 5



WHEREAS, LIBOR has been permanently discontinued and the Series 2010A Bonds are
subject to one additional Index Rate change on September 1, 2025;

WHEREAS, the Purchaser and the Agency desire to amend the definition of Index Rate;

WHEREAS, Section 10.1 of the Bond Resolution allows for amendment by adoption of a
Supplemental Resolution and approval of at least 60% of the Registered Owners of the Series
2010A Bonds then Outstanding.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS
OF THE URBAN RENEWAL AGENCY FOR THE CITY OF MOSCOW AS FOLLOWS:

SECTION 1. All action (not inconsistent with the provisions of this
Supplemental Resolution) heretofore taken by the Agency directed toward the transaction
contemplated by this Supplemental Resolution is hereby, ratified, approved and confirmed.

SECTION 2. The Agency hereby approves the substitution of the Index Rate as
set forth in Exhibit A attached to this Supplemental Resolution as a “qualified” rate modification
under US Treasury Regulation Section 1.1001-6, and authorizes such substitution of the Index
Rate by execution of this Supplemental Resolution.

SECTION 3. The Chairman is hereby authorized in the name of and on behalf of
the Agency to execute and deliver such documents and related instruments, and to make such
changes thereto as shall be consistent with this Supplemental Resolution, and the Secretary is
hereby authorized in the name and on behalf of the Agency to and attest such documents and
related instruments.

SECTION 4. The Board of the Commissioners shall take all action necessary or
reasonably required by the documents and related instruments to effectuate their provisions, and
shall take all action necessary or desirable in conformity with the Act to carry out the transaction
contemplated by this Supplemental Resolution.

SECTION 5. The Board of the Commissioners hereby finds and determines that
the substitution of the index rate will enable or assist in fulfilment of the obligation associated
with the Bond.

SECTION 6. If any section, paragraph, clause or provision of this Supplemental
Resolution shall for any reason be held to be invalid or unenforceable, the validity or
unenforceability of such section, paragraph, clause or provision shall not affect any of the
remaining provisions of this Supplemental Resolution.

SECTION 7. All bylaws, orders and resolutions, or parts thereof, inconsistent
herewith are hereby repealed to the extent only of such inconsistency. This repeal shall not be
construed as reviving any bylaw, order or resolution or part thereof.

SECTION 8. This Supplemental Resolution shall be in full force and effect
immediately upon its adoption and approval.
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PASSED AND ADOPTED by the Urban Renewal Agency of the City of Moscow, the 14" day
of September, 2023. Signed by the Chair of the Board of Commissioners, and attested by the
Secretary of the Board of Commissioners, on September 14%™ 2023.

APPROVED:

By

Steve McGeehan, Chair

ATTEST:

By

Nancy Tribble, Secretary
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EXHIBIT A

AMENDMENT TO INDEX RATE

Section 2.2 of the Bond Resolution shall be replaced in its entirety with the following:

Section 2.2. Authorization of Series 2010A Bonds

There is hereby authorized a series of Bonds under the Resolution and designated as
“Revenue Allocation (Tax Increment) Bonds, Series 2010A (Legacy Crossing Redevelopment
Project).” The Series 2010A Bonds shall be issued both as serial and term bonds, shall be dated
August 12, 2010, shall be in the principal amount of $510,000 shall be issued in fully registered
form in integral multiples of $1,000 (provided that no single Series 2010A Bond shall represent
more than one maturity), and shall mature on September 1 in the years 2011 through 2027 (as
may be adjusted for term Series 2010A Bonds).

The Series 2010A Bonds shall bear interest payable commencing September 1, 2011, and
semiannually thereafter on each March 1 and September 1 until their respective dates of maturity
or prior redemption. The serial Series 2010A Bonds, maturing in 2011 through 2020, shall bear
interest from their date, or from the most recent date to which interest has been paid or duly
provided for, at the rates set forth below, payable commencing September 1, 2011, and shall
mature on September 1 in the following years and principal amounts:

Year Principal Amount Interest Rate
2011 $20,000 3.64
2012 22,000 3.65
2013 22,000 3.91
2014 23,000 4.17
2015 24,000 4.39
2016 25,000 4.58
2017 27,000 4.77
2018 28,000 5.03
2019 29,000 5.29
2020 31,000 5.44
2027* 259,000 4.39%*

*Term Bond; Initial Rate

The term Series 2010A Bonds maturing in 2027 (the “2027 Term Bond”) shall bear
interest from their date to, but not including September 1, 2015, at the initial rate of 4.39% per
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annum. On September 1 of the years 2015, 2020, and 2025 (each an “Adjustment Date™), the
interest rate on the 2027 Term Bond shall be adjusted to equal the Index Rate (defined below)
plus 165 basis points (rounded to the nearest one-hundredth of one percent) from the Adjustment
Date to, but not including, the next Adjustment Date. On the last Business Day that is fifteen
(15) days prior to each Adjustment Date, the Trustee shall determine the Index Rate for the next
succeeding Adjustment Date and shall give notification to the Agency and the Purchaser (by
telephone or facsimile transmission) of the rate so determined.

Index Rate: For purposes of the preceding paragraph, the Index Rate shall mean a rate per
annum which equals the 2-year Advance Fixed Rate as quoted by the Federal Home Loan Bank
of Des Moines as available on their internet site (currently www.thlbdm.com) or such other
information distribution method the Federal Home Loan Bank of Des Moines should utilize.

Business Day: Any day except a Saturday, Sunday, or other day on which banks in Utah
and Idaho are authorized to close.

Interest shall be computed on the basis of a twelve 30-month, 360-day year.

The Series 2010A Bonds shall be numbered separately in the manner and with any
additional designation as the Trustee shall deem necessary for purposes of identification. After
execution, as hereinafter provided, by the proper officials of the Board, the Series 2010A Bonds
shall be authenticated by the Trustee.
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BOARD OF COMMISSIONERS OF

URBAN RENEWAL AGENCY FOR THE
CITY OF MOSCOW, IDAHO

ADOPTED July 7, 2010
RATIFIED July 13, 2010

RESOLUTION NO. 2010-01

$510,000
REVENUE ALLOCATION (TAX INCREMENT) BONDS, SERIES 2010A
(LEGACY CROSSING REDEVELOPMENT PROJECT)

10 -05

45128.0001.1956107.5
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RESOLUTION NO. 2010-01

A resolution of the Board of Commissioners of the Urban Renewal
Agency for the City of Moscow, Idaho, authorizing the issuance
and sale of Revenue Allocation (Tax Increment) Bonds, Series
2010A (Legacy Crossing Redevelopment Project), in the principal
amount of $510,000; to finance the acquisition of a parcel of land
as a portion of the urban renewal improvements of the Legacy
Crossing Urban Renewal District; establishing certain funds and
accounts; authorizing the execution and delivery of a bond
purchase agreement; providing for the issuance of additional bonds
for future projects; and providing for other matters relating to the
authorization, issuance, sale, and payment of bonds

WHEREAS, the Urban Renewal Agency for the City of Moscow, Idaho (the “Agency™)
is an independent public body corporate and politic, authorized under the authority of the Idaho
Urban Renewal Law of 1965, as amended, Title 50, Chapter 20 of the Idaho Code, as amended
(the “Law™), and the Local Economic Development Act, Title 50, Chapter 29, as amended (the
“Act™), and a duly created and existing urban renewal agency for the City of Moscow, Idaho (the
~City™).

WHEREAS, on September 17, 2007, pursuant to Resolution 2007-24 adopted by the
City’s Council, the City determined that the area known as the “Legacy Crossing Project Area™
is a deteriorated area or a deteriorating area appropriate for an urban renewal project and that the
rehabilitation, conservation and redevelopment of such area is necessary in the interest of the
public health, safety, morals or welfare of the residents of the City;

WHEREAS, on February 19, 2008, the City Council adopted Resolution 2008-05 to add
additional area to the Legacy Crossing Project Area;

WHEREAS, pursuant to the Law, the Agency designated the Legacy Crossing Project
Area as the “Legacy Crossing Urban Renewal District,” and on March 6, 2008, the Agency
approved the proposed Legacy Crossing Urban Renewal District Redevelopment Plan (the
“Plan”) and submitted the Plan to the City’s Planning and Zoning Commission (“P&Z’) at a
public meeting on April 9, 2008;

WHEREAS, on April 29, 2008, P&Z filed recommendations with the City Council
stating that the Plan was in conformity with the Comprehensive Plan of the City;

WHEREAS, after due notice and public hearing pursuant to the Law and Act, the City
adopted the Plan on June 2, 2008, by Ordinance No. 2008-10;

WHEREAS, the Board of Commissioners of the Agency (the “Board™) is authorized,
pursuant to the Law to issue bonds to finance “urban renewal projects” as defined in said Law;
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WHEREAS, the Plan allows financing of urban renewal projects with revenue allocation
funds pursuant to the Local Economic Development Act, Chapter 29, Title 50, 1daho Code (the
“Act™);

WHEREAS, pursuant to the Act and Law (collectively, the “Act™), the Agency is
authorized to issue bonds to carry out the purposes and various projects under the Plan
{collectively, the “Project™) and to enter into and carry out contracts or agreements in connection
therewith; and at this time, the Agency desires to finance the acquisition of a parcel of land
situate in Latah County, ldaho, and more particularly described on Exhibit A attached hereto (the
*Series 2010A Project™);

WHEREAS, the Agency intends to enter into a Bond Purchase Agreement (the
“Purchase Agreement™) with Zions First National Bank, Salt Lake City, Utah, as the initial
purchaser of the bonds (the “Purchaser™), in the form presented to the Board of Commissioners
of the Agency and attached to this Resolution as Exhibit B; and

WHEREAS, as required by Section 50-2012, Idaho Code, the Agency published notice of
this meeting of the Board in the Moscow Pullman Daily News on June 30, 2010, indicating the
Agency’s intent to adopt this Resolution on July 7, 2010, and to issue and sale the Series 2010A
Bonds (hereinafter defined).

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS
OF THE URBAN RENEWAL AGENCY FOR THE CITY OF MOSCOW, IDAHO:

ARTICLE 1

DEFINITIONS, FINDINGS, AND PURPOSE
Section 1.1 Definitions

For all purposes of the Resolution, except as otherwise expressly provided or unless the
context otherwise requires, the following terms shall have the following meanings:

Act shall mean collectively the Idaho Urban Renewal Law of 1965, Title 50, Chapter 20,
Idaho Code, and the Local Economic Development Act, Title 50, Chapter 29, Idaho Code, as the
same shall be amended from time to time.

Additional Bonds shall mean any bonds which the Agency may issue pursuant to Article
VII of this Resolution secured by all or a portion of the Pledged Revenues, as may be amended
from time to time.

Agency means the Urban Renewal Agency for the City of Moscow, Idaho, a body politic
and corporate created pursuant to the Act.

Assessment Roll means the assessment roll used in connection with the taxation of the
District by the taxing agencies, as such roll is equalized as provided by the law of the State of
Idaho.

Authorized Officer of the Agency shall mean the Chairman of the Board, or a
representative designated by the Board.
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Base Year means 2008.

Beneficial Owner(s) shall mean the owners of Series 2010A Bonds or any Additional
Bonds whose ownership is recorded under the Book-Entry-Only System maintained by the
Securities Depository as described in Section 2.7 of the Resolution.

Board shall mean the Board of Commissioners of the Agency.

Bond Fund shall mean the fund referred to in Section 5.2C of this Bond Resolution,
consisting of two accounts: (1)} Debt Service Account and (2) Debt Service Reserve Account.

Bond Purchase Agreement shall mean the bond purchase agreement between the Board
and Purchaser, pursuant to which the Series 2010A Bonds are sold as authorized by Section 2.3
of this Bond Resolution and attached hereto as Exhibit B.

Bond Register shall mean the registration records of the Agency, maintained by the
Trustee, on which shall appear the names and addresses of the Registered Owners of Bonds.

Bond Resolution or Resolution shall mean this Bond Resolution adopted by the Board on
July 7, 2010, providing for the issuance of its Series 2010A Bonds, and as from time to time
amended and supplemented by Supplemental Resolutions to authorize the issuance of Additional
Bonds.

Bond Year means the one-year period (or, in the case of the first Bond Year, the shorter
period from the date of issue of the Bonds) selected by the Agency. If no date is selected by the
Agency within five years of the date of delivery of a Series of Bonds, each Bond Year shall end
at the close of business on the date preceding the anniversary of the date of delivery of a Series
of Bonds.

Bonds shall mean the Series 2010A Bonds and any Additional Bonds.

Book-Entry System shall mean the book-entry system of registration of Bonds described
in Section 2.7 of this Resolution.

Business Day shall mean a day, other than Saturday or Sunday, on which banks located
in the states of ldaho and Utah, or in the city where the principal corporate trust office of the
Trustee is located, are open for the purpose of conducting commercial banking business.

Cede & Co. shall mean Cede & Co., as nominee of The Depository Trust Company, New
York, New York.

Chairman shall mean the Chairman of the Board.

Code shall mean the Internal Revenue Code of 1986, as amended and supplemented from
time to time, and the regulations promulgated thereunder.

Construction Fund shall mean the special account created by Section 5.2B of this Bond
Resolution, from which the Costs of Issuance and Costs of Acquisition and Construction of the
Project shall be paid.
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Construction Proceeds means the portion of the proceeds of Bonds deposited into the
Project Account(s) in the Construction Fund for purposes of acquiring, constructing and
equipping the Project.

Cost of Acquisition and Construction, with respect to a Project, shall include together
with any other proper item of cost not specifically mentioned therein, the cost of demolition, the
cost of acquisition and construction of the Project and the financing thereof, the cost, whether
incurred by the Agency or another, of field surveys and advance planning undertaken in
connection with the Project, and the cost of acquisition of any land or interest therein required as
the sites thereof or for use in connection therewith, the cost of preparation of the sites thereof and
of any land to be used in connection therewith, the cost of any indemnity and surety bonds and
insurance premiums, allocable administrative and general expenses of the Agency, allocable
portions of inspection expenses, financing changes, legal fees, and fees and expenses of financial
advisors and consultants in connection therewith, cost of audits, the cost of all machinery,
apparatus and equipment, cost of engineering, the cost of utilities, architectural services, design,
plans, specifications and surveys, estimates of cost, the payment of any notes of the Agency
(including any interest and redemption premiums) issued to temporarily finance the payment of
any item or items of cost of the Project and payable from the proceeds of the Series 2010A
Bonds or any Additional Bonds, and all other expenses necessary or incident to determining the
feasibility or practicability of the Project, and such other expenses not specified herein as may be
necessary or incident to the construction and acquisition of the Project, the financing thereof and
the placing of the same in use and operation.

Cost(s) of Issuance shall mean printing, rating agency fees, legal fees, underwriting fees,
fees and expenses of the Trustee, bond insurance premiums, if any, and all other fees, charges,
and expenses with respect to or incurred in connection with the issuance, sale, and delivery of a
series of Bonds.

Debt Service for any period shall mean, as of any date of calculation, an amount equal to
the Principal Installment and interest accruing during such period on the Bonds. Such Debt
Service on the Bonds shall be calculated on the assumption that no portion of the Bonds
Qutstanding at the date of calculation will cease to be Qutstanding except by reason of the
payment of the Principal Installment on the Bonds on the due date thereof.

Debt Service Account shall mean the account of that name created within the Bond Fund
by Section 5.2C of this Bond Resolution.

Debt Service Reserve Account shall mean the account of that name referred to in Section
5.2C of this Bond Resolution.

District means the Legacy Crossing Urban Renewal District designated by the City on
June 2, 2008, as a revenue allocation area under the Act.

DTC Participants shall mean those financial institutions for whom the Securities
Depository effects book-entry transfers and pledges of securities deposited with the Securities
Depository, as such listing of Participants exists at the time of such reference.

Event of Default shall mean one or more of the events enumerated in Section 11.1 of this
Bond Resolution,
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Fiscal Year shall mean the annual accounting period of the Agency, beginning October |
in a year and ending September 30 of the following year.

Investment Securities shall mean and include any securities that are legal investments
under Section 67-1210, Idaho Code.

Mandatory Redemption Amount(s) shall mean the mandatory deposits (i) so established
for the Series 2010A Bonds pursuant to Section 2.5B of this Bond Resolution, or (ii) as to any

Additional Bonds the amounts so designated in a Supplemental Resolution. The portion of any
Mandatory Redemption Amount remaining after the deduction of any amounts credited pursuant
to Section 4.3D (or the original amount of any such Mandatory Redemption Amount if no such
amounts shall have been credited toward the same) shall constitute the unsatisfied balance of
such Mandatory Redemption Amount for the purpose of calculation of Mandatory Redemption
Amounts due on a future date.

Maximum Annual Debt Service shall mean an amount equal to the greatest annual Debt
Service with respect to the Bonds for the current or any future Fiscal Year of the Agency.

Net Proceeds, when used with reference to any series of Bonds, shall mean the aggregate
principal amount of the series of Bonds, less the Costs of Issuance.

Operation and Maintenance Expenses, with respect to the Project, shall mean all actual
operation and maintenance expenses incurred by the Agency in any particular Fiscal Year or
period to which said term is applicable or charges made therefor during such Fiscal Year or
period.

Outstanding, when used with reference to the Bonds, as of any particular date, shall mean
the Bonds which have been issued, sold and delivered under this Bond Resolution, except (i) the
Bonds (or portion thereof) cancelled because of payment or redemption prior to their stated date
of maturity, and (ii) the Bonds (or portion thereof) for the payment or redemption of which there
has been separately set aside and held money for the payment thereof.

Payment Date shall mean the date upon which a payment of Debt Service on the Bonds
shall be due and payable.

Plan shall mean the Legacy Crossing Urban Renewal District Redevelopment Plan

adopted on June 2, 2008, by the City under Ordinance No. 2008-10.

Pledged Revenues shall include (1) the Revenue Allocation Revenues, (ii) the earnings on
funds and accounts established under this Resolution and (iii) other revenues the Agency may
determine to subject to the lien of this Resolution.

Principal Installment shall mean, as of any date of calculation and with respect to any
series of Bonds then Outstanding, (A} the principal amount of Bonds of such series due on a
certain future date for which no Mandatory Redemption Amounts have been established, or (B)
the unsatisfied balance (determined as provided in the definition of Mandatory Redemption
Amount in this section) of any Mandatory Redemption Amount due on a certain future date for
Bonds of such series, plus the amount of the mandatory redemption premiums, if any, which
would be applicable upon redemption of such Bonds on such future date in a principal amount
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equal to such unsatisfied balance of such Mandatory Redemption Amount, or (C) if such future
dates coincide as to different Bonds of such series, the sum of such principal amount of Bonds
and of such unsatisfied balance of such Mandatory Redemption Amount due on such future date
plus such applicable redemption premiums.

Private Person shall mean any natural person engaged in a trade or business, the United
States of America or any agency thereof, or any trust, estate, partnership, association, company
or corporation. A state or local governmental unit is not a private person.

Private Person Use shall mean the use of property in a trade or business by a Private
Person if such use is other than as a member of the general public. Private Person Use includes
ownership of the property by the Private Person as well as other arrangements that transfer to the
Private Person the actual or beneficial use of the property (such as a lease, management or
incentive payment contract or other special arrangement) in such a manner as to set the Private
Person apart from the general public. Use of property as a member of the general public includes
attendance by the Private Person at municipal meetings or business rental of property to the
Private Person on a day-to-day basis if the rental paid by such Private Person is the same as the
rental paid by any Private Person who desires to rent the property. Use of property by nonprofit
community groups or community recreational groups is not treated as Private Person Use if such
use is incidental to the governmental uses of property, the property is made available for such
use by all such community groups on an equal basis and such community groups are charged
only a de minimis fee to cover custodial expenses.

Project shall mean any “urban renewal project™ as defined in the Act and pursuant to the
Plan that is financed with the proceeds of Bonds authorized under this Resolution.

Project Account shall mean an account established by the Agency within the
Construction Fund for a Project.

Purchaser shall mean Zions First National Bank, Salt Lake City, Utah, as purchaser of the
Series 2010A Bonds.

Rebate Fund means the fund by that name established by Section 5.2D of the Resolution.

Record Date shall mean the 15th day of the calendar month next preceding any interest
payment date, as provided in Section 3.1 of the Resolution.

Registered Owner or Owner(s) shall mean the person or persons in whose name or names
the Bonds shall be registered in the Bond Register maintained by the Trustee in accordance with
the terms of this Bond Resolution.

Replacement Bonds shall mean the Series 2010A Bonds described as such in Section 2.7.

Reserve Account Requirement shall mean $44,311.90. In the event that $44.311.90
exceeds the lesser of: (i) Maximum Annual Debt Service with respect to Bonds secured by the
Debt Service Reserve Account, (ii) 125% of average annual Debt Service on all Bonds
Outstanding secured by the Debt Service Reserve Account, or (iii) 10% of the aggregate
principal amount of the Series 2010A Bonds and of any Additional Bonds secured by the Debt
Service Reserve Account hereafter issued upon original issuance thereof (but not taking into
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account any series of Bonds which has been paid in full or provision for which payment in full
has been made pursuant to Article XII hereof); the Agency will fund the excess from other
lawful funds so that the Reserve Account Requirement shall not exceed the amount permitted to
be capitalized from Net Proceeds under then applicable provisions of federal tax law in order to
protect the tax-exempt status of interest on the Bonds.

Revenue Allocation Revenues means that incremental portion of Taxes exceeding the
amount of Taxes collected in the Base Year, allocated to the Agency under the Plan and in
accordance with the provisions of the Act.

Revenue Fund shall mean the Revenue Fund established by Section 5.2A of this Bond
Resolution.

Secretary means the secretary of the Board.

Securities Depository shall mean The Depository Trust Company, New York, New York,
or any successor Securities Depository appointed pursuant to Section 2.8,

Series 2010A Bonds shall mean the Revenue Allocation (Tax Increment) Bonds, Series
2010A (Legacy Crossing Redevelopment Project), herein authorized to be issued, sold, and
delivered in the aggregate principal amount of $510,000, to finance the Series 2010A Project.

Series 2010A Project means the acquisition of that certain parcel of land situate in Latah
County, Idaho, more particularly described on Exhibit A attached hereto, financed with the
Construction Proceeds of the Series 2010A Bonds.

Supplemental Resolution means any resolution amending or supplementing the terms of
this Resolution in full force and effect which has been duly adopted and approved by the Agency
under the Act; but only if and to the extent that such Supplemental Resolution is adopted in
accordance with the provisions of the Resolution.

Taxes means all levies on ad valorem basis upon land, real property, personal property or
any other property, tangible or intangible, included within the District.

Trustee and Paying Agent shall mean Zions First National Bank, Corporate Trust Office,
Boise, Idaho, or its successors in functions as now or hereafter designated, which shall also act as
bond registrar, authenticating agent, paying agent, and transfer agent with respect to the Bonds.

Written Certificate of the Agency means an instrument in writing signed on behaif of the
Agency by a duly Authorized Officer thereof. Every Written Certificate of the Agency, and
every certificate or opinion of counsel, consultants, accountants or engineers provided for herein
shall include: (A} a statement that the person making such certificate, request, statement or
opinion has read the pertinent provisions of the Bond Resolution to which such certificate,
request, statement or opinion relates; (B) a brief statement as to the nature and scope of the
examination or investigation upon which the certificate, request, statement or opinion is based;
(C) a statement that, in the opinion of such person, he has made such examination or
investigation as is necessary to enable him to express an informed opinion with respect to the
subject matter referred to in the instrument to which his signature is affixed; and (D) with respect
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to any statement relating to compliance with any provision hereof, a statement whether or not, in
the opinion of such person, such provision has been complied with.

Section 1.2 Authority for the Resolution
The Resolution is adopted pursuant to the provisions of the Act.

Section 1.3  Resolution to Constitute a Contract; Equal Security

In consideration of the acceptance of the Bonds, the issuance of which is authorized
hereunder, by those who shall hold the same from time to time, the Resolution shall be deemed
to be and shall constitute a contract between the Agency and the Registered Owners from time to
time of the Bonds, and the pledge made in the Resolution by the Agency and the covenants and
agreements set forth in the Resolution to be performed by the Agency shall be for the equal and
proportionate benefit, security and protection of all Registered Owners of the Bonds, without
preference, priority or distinction as to security or otherwise of any of the Bonds authorized
hereunder over any of the others by reason of time of issuance, sale or maturity thereof or
otherwise for any cause whatsoever, except as expressly provided in or permitted by the
Resolution.

ARTICLE 11

AUTHORIZATION

Section 2.1 Authorization of Bonds

Bonds designated as “‘Revenue Allocation (Tax Increment) Bonds™ are hereby authorized
to be issued by the Agency under the Resolution. The maximum principal amount of the Bonds
which may be issued hereunder is not limited hereby; provided, however, that the Agency hereby
reserves the right to limit or restrict the aggregate principal amount of the Bonds which may at
any time be issued or Outstanding hereunder. Bonds may be issued in such series as from time
to time shall be established and authorized by the Agency subject to the provisions of the
Resolution. The Bonds may be issued in one or more series pursuant to one or more
Supplemental Resolutions. The designation of the Bonds shall include, in addition to the name
“Revenue Allocation {Tax Increment) Bonds,” such further appropriate particular designation
added to or incorporated in such title for the Bonds of any particular series as the Agency may
determine. Each Bond shall bear upon its face the designation so determined for the series to
which it belongs. Each Bond shall recite in substance that it is payable from and secured by the
Pledged Revenues of the Agency pledged for the payment thereof.

Section 2.2  Authorization of Series 2010A Bonds

There is hereby authorized a series of Bonds under the Resolution and designated as
“Revenue Allocation (Tax Increment) Bonds, Series 2010A (Legacy Crossing Redevelopment
Project).” The Series 2010A Bonds shall be issued both as serial and term bonds, shall be dated
August 11, 2010, shall be in the principal amount of $510,000 shall be issued in fully registered
form in integral multiples of $1,000 (provided that no single Series 2010A Bond shall represent
more than one maturity), and shall mature on September | in the years 2011 through 2027 (as
may be adjusted for term Series 2010A Bonds).
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The Series 2010A Bonds shall bear interest payable commencing September [, 2011, and
semiannually thereafter on each March 1 and September 1 until their respective dates of maturity
or prior redemption. The serial Series 2010A Bonds, maturing in 2011 through 2020, shall bear
interest from their date, or from the most recent date to which interest has been paid or duly
provided for, at the rates set forth below, payable commencing September 1, 2011, and shall
mature on September | in the following years and principal amounts:

Year Principal Amount Interest Rate
2011 $20,000 3.64
2012 22,000 3.65
2013 22,000 3.91
2014 23,000 4.17
2015 24,000 4.39
2016 25,000 4.58
2017 27,000 4,77
2018 28,000 5.03
2019 29,000 5.29
2020 31,000 5.44
2027* 259,000 4,30%

*Term Bond; Initial Rate

The term Series 2010A Bonds maturing in 2027 (the *2027 Term Bond™) shall bear
interest from their date to, but not including September 1, 2015, at the initial rate of 4.39% per
annum. On September 1 of the years 2015, 2020, and 2025 (each an “Adjustment Date™), the
interest rate on the 2027 Term Bond shall be adjusted to equal the Index Rate (defined below)
plus 165 basis points (rounded to the nearest one-hundredth of one percent) from the Adjustment
Date to, but not including, the next Adjustment Date. On the last Business Day that is fifteen
(15) days prior to each Adjustment Date, the Trustee shall determine the Index Rate for the next
succeeding Adjustment Date and shall give notification to the Agency and the Purchaser (by
telephone or facsimile transmission) of the rate so determined. The Index Rate shall mean a rate
per annum which equals the five year bullet Advance Fixed Rate quoted on the last Business Day
that is fifteen (15) days prior to the Adjustment Date by the Seattle Federal Home Loan Bank on
its website (currently www.fhlbsea.com) or such other information distribution method the
Seattle Federal Home Loan Bank should utilize, or if the Seattle Federal Home Loan Bank not
make five year advance rates at some time in the future, then the Index Rate shall be a rate which
equals the five year SWAP Rates Benchmark Rate plus the five year Ask Swap Spread as quoted
on Bloomberg “SWYC™ <Go>, “24™ <Go>, “1” <Go>.

Interest shall be computed on the basis of a twelve 30-month, 360-day year.

The Series 2010A Bonds shall be numbered separately in the manner and with any
additional designation as the Trustee shall deem necessary for purposes of identification. After
execution, as hereinafter provided, by the proper officials of the Board, the Series 2010A Bonds
shall be authenticated by the Trustee.
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Section 2.3  Sale of Series 2010A Bonds

The Series 2010A Bonds authorized to be issued herein are hereby sold to the Purchaser
at an aggregate purchase price equal to the par amount of the Series 2010A Bonds on the terms
and conditions set forth in the Bond Purchase Agreement. To evidence the acceptance of the
Bond Purchase Agreement, the Chairman of the Board of the Agency is hereby authorized to
execute and deliver, and the Secretary to attest, the Bond Purchase Agreement in the form
presented at this meeting.

Section 2.4  Delivery of Series 2010A Bonds

The Series 2010A Bonds shall be delivered to the Purchaser upon compliance with the
provisions of Section 3.2 of the Resolution, at such time and place as provided in, and subject to,
the provisions of the Bond Purchase Agreement.

Section 2.5 Redemption of Series 2010A Bonds Prior to Maturity

A. Optional Redemption. Upon forty-five (45) days’ notice by the Agency to the
Trustee, the Series 2010A Bonds shall be subject to redemption at any time, in whole or in part,
in inverse order of maturity (and by lot selected by the Trustee within a maturity), upon
redemption notice as hereinafter provided, at par, plus accrued interest to the redemption date.

Portions of the principal amount of any Series 2010A Bond, in integral multiples of
$1,000, may also be redeemed. If less than all of the principal amount of any Series 2010A
Bond is redeemed, upon surrender of such Bond at the principal corporate trust office of the
Trustee there shall be issued to the Registered Owners, without charge therefor, for the then
unredeemed balance of the principal amount thereof, a new Series 2010A Bond or Series 2010A
Bonds, at the option of the Registered Owners, with like maturity and interest rate in any of the
denominations authorized by this Bond Resolution.

B. Mandatory Redemption. = The term Series 2010A Bonds maturing on
September 1, 2027, shall be subject to mandatory redemption and retirement prior to maturity, in
part, by lot in such manner as the Trustee shall determine, on September 1 in the years 2021
through 2027, inclusive, at 100% of the principal amount thereof plus accrued interest to the date
of redemption, from Mandatory Redemption Amounts (which are hereby established) in the
amounts set forth below:

Mandatory Redemption Date

September 1 Mandatory Redemption Amount
2021 $32,000
2022 34,000
2023 35,000
2024 37,000
2025 39,000
2026 40,000
2027* 42,000
*Maturity Date
-10 -
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Section 2.6 Form of Series 2010A Bond

The Series 2010A Bonds shall be issued in the form of bond attached hereto as Exhibit C.

Section 2.7  Book-Entry Only System

A. The Series 2010A Bonds shall initially be registered on the Bond Register in the
name of Cede & Co., the nomince for the Securities Depository, and no Beneficial Owner will
receive certificates representing their respective interests in the Series 2010A Bonds, except in
the event the Trustee issues Replacement Bonds as provided below. It is anticipated that during
the term of the Series 2010A Bonds, the Securities Depository will make book-entry transfers
among the DTC Participants and receive and transmit payments of principal of and interest on
the Series 2010A Bonds until and unless the Trustee authenticates and delivers Replacement
Bonds to the Beneficial Owners as described below.

B. If the Securities Depository determines to discontinue providing its services with
respect to the Series 2010A Bonds and the Agency cannot obtain a qualified successor Securities
Depository, or if the Agency determines not to use the book-entry system of the Securities
Depository, the Agency shall execute and the Trustee shall authenticate and deliver one or more
Series 2010A Bond certificates (the “Replacement Bonds™) to the DTC Participants in principal
amounts and maturities corresponding to the identifiable Beneficial Owners™ interests in the
Series 2010A Bonds, with such adjustments as the Trustee may find necessary or appropriate as
to accrued interest and previous calls for redemption, if any. In such event, all references to the
Securities Depository herein shall relate to the period of time when the Securities Depository has
possession of at least one Series 2010A Bond. Upon the issuance of Replacement Bonds, all
references herein to obligations imposed upon or to be performed by the Securities Depository
shall be deemed to be imposed upon and performed by the Trustee, to the extent applicable with
respect to such Replacement Bonds.

C. With respect to Series 2010A Bonds registered in the name of Cede & Co. as
nominee for the Securities Depository, neither the Agency nor the Trustee shall have any
responsibility to any Beneficial Owner with respect to:

(i) the sending of transaction statements, or maintenance, supervision, or
review of records of the Securities Depository;

(i)  the accuracy of the records of the Securities Depository or Cede & Co.
with respect to any ownership interest in the Series 2010A Bonds;

(1ii)  the payment to any Beneficial Owner, or any person other than the
Securities Depository, of any amount with respect to principal of, interest on, or
redemption premium, if any, on the Series 2010A Bonds; or

(iv)  any consent given or other action taken by the Securities Depository or
Cede & Co. as owner of the Series 201 0A Bonds.
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Section 2.8 Successor Securities Depository

In the event the Securities Depository resigns, is unable to properly discharge its
responsibilities or is no longer qualified to act as a securities depository and registered clearing
agency under the Securities and Exchange Act of 1934, as amended, or other applicable state or
federal statute or regulation, the Trustee, with the written consent of the Agency, may appoint a
successor Securities Depository, provided the Trustee receives written evidence satisfactory to
the Trustee with respect to the ability of the successor Securities Depository to discharge its
responsibilities. Any such successor Securities Depository shall be a securities depository which
1s a registered clearing agency under the Securities and Exchange Act of 1934, as amended, or
other applicable state or federal statute or regulation. Upon the appointment of a successor
Securities Depository, the former Securities Depository shall surrender the Series 2010A Bonds
to the Trustee for transfer to the successor Securities Depository, and the Trustee shall cause the
authentication and delivery of Series 2010A Bonds to the successor Securities Depository in
appropriate denominations and form as provided herein.

Section 2.9  Application of Proceeds of Series 2010A Bonds

The proceeds of the sale of the Series 2010A Bonds shall be deposited as follows:

(a) The Construction Proceeds and the amount necessary to pay the Costs of
Issuance, in the amount as specified in a Written Certificate of the Agency, shall be deposited
into the Series 2010A Project Account in the Construction Fund held by the Trustee.

(b) Proceeds in the amount of $44,311.90 shall be deposited with the Trustee
for deposit into the Debt Service Reserve Account in the Bond Fund.

ARTICLE ITT

TERMS AND PROVISIONS OF BONDS

Section 3.1 Terms of Bonds

A. The principal of and interest on, and the redemption price of Bonds authorized by
this Resolution shall be payable in lawful money of the United States of America at the principal
corporate trust office of the Trustee or of any paying agent at the option of a Registered Owner.
Payment of interest on any fully registered Bond shall be made to the Registered Owner thereof
and shall be paid by check or draft mailed to the Registered Owner thereof as of the close of
business on the Record Date at his address as it appears on the registration books of the Trustee
or at such other address as is furnished to the Trustee in writing by such Registered Owner.

B. The Bonds of any Series may be issued only in fully registered form without
coupons in authorized denominations.

C. The Bonds of each series shall be dated as of the issue date specified in the
Resolution pursuant to which such series of Bonds is issued. Each fully registered Bond of any
series shall bear interest from the interest payment date next preceding the date of registration
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and authentication thereof unless it is registered as of an interest payment date, in which event it
shall bear interest from the date thereof, or unless it is registered prior to the first interest
payment date, in which event it shall bear interest from its date, or unless, as shown by the
records of the Trustee, interest on the Bonds of such series shall be in default, in which event it
shall bear interest from the date to which interest has been paid in full.

D. The Bonds of each series may contain or have endorsed thereon such provisions,
specifications and descriptive words not inconsistent with the provisions of the Resolution as
may be necessary or desirable to comply with the Act, custom, the rules of any securities
exchange or commission or brokerage board, or otherwise, as may be determined by the Agency
prior to the authentication and delivery thereof.

E. From and after the issuance of the Bonds of any series, the findings and
determinations of the Board, respecting that series shall be conclusive evidence of the existence
of the facts so found and determined in any action or proceeding in any court in which the
validity of such Bonds is at issue, and no bona fide purchaser of any such Bonds shall be
required to see to the existence of any fact or to the performance of any condition or to the taking
of any proceeding required prior to such issuance, or to the application of the purchase price paid
for such Bonds. The validity of the issuance of any series of the Bonds shall not be dependent on
or affected in any way by (a) any proceedings taken by the Agency for the planning, acquisition,
construction, reconstruction, modification or improvement of the Project, or (b) any contracts
made by the Agency in connection therewith, or (¢) the failure to complete the planning,
acquisition, construction, reconstruction, modification or improvement of the Project. The
recital contained in the Bonds that the same are issued pursuant to the Act shall be conclusive
evidence of their validity and of the regularity of their issuance and all the Bonds shall be
incontestable from and after their issuance. Bonds shall be deemed to be issued, within the
meaning of the Resolution, whenever the definitive Bonds, or any temporary Bonds
exchangeable therefor, have been delivered to the purchasers thereof, and the purchase price
thereof received, or in the case of Bonds to be refunded through exchange, whenever such
exchange has been made.

Section 3.2  Execution of Bonds

A, The Bonds shall be signed on behalf of the Board by the manual or facsimile
signature of its Chairman, attested by the manual or facsimile signature of its Secretary, and the
seal, if any, of the Agency shall be thereunto affixed by the Secretary of the Board, which may
be by a facsimile of the Agency’s seal which is imprinted upon the Bonds. The Bonds shall then
be delivered to the Trustee for manual authentication by it. In case any officer who shall have
signed or attested any of the Bonds shall cease to be such officer before the Bonds so signed or
attested shall have been authenticated or delivered by the Trustee or issued by the Agency, such
Bonds may nevertheless be authenticated, delivered and issued and, upon such authentication,
delivery and issuance, shall be as binding upon the Agency as though such person who signed or
attested the same had continued to be such officer of the Agency. Also, any Bond may be
signed, countersigned or attested on behalf of the Agency by any person who on the actual date
of the execution of such Bond shall be the proper officer of the Agency, although on the nominal
date of such Bond any such person shall not have been such officer of the Agency.

B. All (but not less than all) of the Bonds of any series shall be executed by the
Agency for issuance under the Resolution and delivered to the Trustee and thereupon shall be
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authenticated by the Trustee and by it delivered to the Agency or upon the written request of the
Agency but only upon receipt by the Trustee of the following documents or moneys or securities,
all of such documents dated or certified, as the case may be, as of the date of such delivery by the
Trustee (uniess the Trustee shall accept any of such documents bearing a prior date):

(1) A certified copy of the Resolution or the Supplemental Resolution
authorizing the issuance of the Bonds of such series;

(2) A written request of the Agency as to the delivery of the Bonds of such
series;

{3) An Opinion of Counsel of nationally recognized standing in the field of
law relating to municipal bonds to the effect that (a) the Agency has the power under the
Act, as amended to the date of such Opinion, to issue the Bonds of such series, to adopt
the Resolution, and the Resolution has been duly and lawfully adopted by the Agency, is
in full force and effect and is valid and binding upon the Agency and enforceable in
accordance with its terms (except as enforcement may be limited by bankruptcy,
insolvency, reorganization and other similar laws relating to the enforcement of creditors’
rights and except to the extent that the obligations of the Agency under the Resolution are
subject to the exercise in the future by the State of Idaho and its governmental bodies of
the police power inherent in the sovereignty of the State and to the exercise by the United
States of America of the power delegated to it by the federal Constitution), and no other
authorization for the Resolution is required; (b) the Resolution creates the valid pledge
which it purports to create of the Pledged Revenues, moneys, securities and funds held or
set aside under the Resolution, subject to the application thereof to the purposes and on
the conditions permitted by the Resolution; and (¢) the Bonds of such series are valid and
binding special obligations of the Agency, enforceable in accordance with their terms
(except as enforcement may be limited by bankruptey, insolvency, reorganization and
other similar laws relating 1o the enforcement of creditors’ rights) and the terms of the
Resolution and entitled to the benefits of the Resolution and the Act as amended to the
date of such Opinion, and the Bonds of such series have been duly and validly authorized
and issued in accordance with law and the Resolution;

(4) The amounts, if any, necessary for deposit in the funds established
pursuant to Section 5.2 as set forth in Article VII (Additional Bonds); and

(5) Such further documents, moneys and securities as are required by the
provisions of any Supplemental Resolution.

C. Only such of the Bonds as shall bear thereon a certificate of authentication,
exccuted by the Trustee, shall be valid or obligatory for any purpose or entitled to the benefits of
the Resolution, and such certificate of the Trustee shall be conclusive evidence that the Bonds so
authenticated have been duly authenticated and delivered under, and are entitled to the benefits
of, the Resolution and that the Registered Owner thereof is entitled to the benefits of the
Resolution.

D. After the original issuance of the Bonds of any series, no Bonds of such series
shall be issued except in lieu of or in substitution for other Bonds of such series pursuant to this
Article I11 or Section 4.4 or Section 10.6.
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Section 3.3  Transfer or Exchange of Bonds

Any Bond shall be transferable by the Registered Owner thereof in person, or by his
attorney duly authorized in writing, upon presentation and surrender of such Bond at the
principal corporate trust office of the Trustee for cancellation and issuance of a new Bond
registered in the name of the transferee, in exchange therefor. Provided, however, that the
Trustee shall not be required to transfer the Bonds within 15 calendar days of a principal or
interest payment.

Any Bond shall be exchangeable for Bonds of any authorized denomination or
denominations, upon surrender and cancellation of said Bond at the principal corporate trust
office of the Trustee.

Whenever any Bond or Bonds shall be surrendered for transfer or exchange, the Trustee
shall authenticate and deliver to the transferee or exchangee, in exchange therefor, a new fully
registered Bond or Bonds of any authorized denomination or denominations, of the same
maturity and interest rate, and for the aggregate principal amount of such Bond or Bonds being
surrendered.

The Trustee shall require the payment by the Registered Owner requesting such transfer
or exchange of any tax, fee or governmental charge required to be paid with respect to such
transfer or exchange. The costs imposed by the Trustee for such transfer or exchange shall be
deemed to be a cost to be borne by the Agency. The Trustee and the Agency may also require
the transferor and/or transferee of the Bond to execute any documents in connection with such
transfer as may be reasonably required by the Agency and the Trustee.

Section 3.4  Temporary Bonds

Any series of Bonds may be initially issued in temporary form exchangeable for
definitive Bonds when ready for delivery. The temporary Bonds may be printed, lithographed or
typewritten, shall be of such denominations as may be determined by the Agency, shall be
without coupons and may contain such reference to any of the provisions of the Resolution as
may be appropriate. Every temporary Bond shall be executed by the Agency and be
authenticated by the Trustee upon the same conditions and in substantially the same manner as
the definitive Bonds. If the Agency issues temporary Bonds it will execute and furnish definitive
Bonds without delay, and thereupon the temporary Bonds may be surrendered, for cancellation,
in exchange therefor at the principal corporate trust office of the Trustee, and the Trustee shall
authenticate and deliver in exchange for such temporary Bonds an equal aggregate principal
amount of definitive fully registered Bonds of authorized denominations, of the same series and
maturity or maturities. Until so exchanged, the temporary Bonds shall be entitled to the same
benefits under the Resolution as definitive Bonds authenticated and delivered under the
Resolution.

Section 3.5  Lost, Stolen, Mutilated or Destroyed Bonds

In case any Bond shall be lost, stolen, mutilated or destroyed, the Trustee may
authenticate and deliver a new Bond or Bonds of like date, denomination, interest rate, maturity,
number, tenor and effect to the Registered Owner thereof upon the Registered Owner's paying
the expenses and charges of the Agency and the Trustee in connection therewith and upon his
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filing with the Agency and the Trustee evidence satisfactory to the Agency and the Trustee of his
ownership thereof, and upon fumishing the Agency and the Trustee with indemnity satisfactory
to the Agency and the Trustee.

Section 3.6  Registration

The Trustee is hereby appointed as registrar, authenticating agent, paying agent, and
transfer agent with respect to the Bonds in accordance with Article VIII hereof,

ARTICLE IV
REDEMPTION OF BONDS

Section 4.1 Privilege of Redemption of Bonds

Any series of Bonds subject to redemption prior to maturity shall be redeemable, upon
notice being given as provided in this article, at such times, at such Redemption Prices and upon
such terms (in addition to and consistent with the terms contained in this Article) as may be
specified in the Resolution authorizing the issuance of the Bonds of such series.

Section 4.2  Selection of Bonds for Redemption

Except as otherwise provided in a Supplemental Resolution: (i) if less than all of the
Bonds of any series are called for redemption and if the Bonds of such series shall mature on
more than one date, the Bonds of such series shall be redeemed from the Qutstanding Bonds of
such series in inverse order of maturities, unless otherwise provided in the Supplemental
Resolution relating to such series of Bonds; (ii) if less than all of the Bonds of any series
maturing on any single date are called for redemption, the Trustee shall select the Bonds to be
redeemed, by lot from the Outstanding Bonds of such series maturing on that date not previously
called for redemption; provided, however, that subject to other applicable provisions of the
Resolution or of any Supplemental Resolution, the portion of any Bond to be redeemed shall be
in a principal amount equal to a denomination in which Bonds of such series are authorized to be
issued. In selecting Bonds for redemption the Trustee shall treat each Bond as representing that
number of Bonds which is obtained by dividing the principal amount of each Bond by the
minimum denomination in which the Bonds of such series are authorized to be issued. If part but
not all of a Bond shall be selected for redemption, the Registered Owner thereof or his attorney
or legal representative shall present and surrender such Bond to the Trustee for payment of the
principal amount thereof so called for redemption and the redemption premium, if any, on such
principal amount. The Agency shall execute and the Trustee shall authenticate and deliver to or
upon the order of such Registered Owner or his legal representative, without charge therefor, a
Bond or Bonds of the same maturity and bearing interest at the same rate as the Bond so
surrendered for the unredeemed portion of the surrendered Bond. The Trustee shall promptly
notify the Agency in writing of the Bonds or portions thereof selected for redemption.

Section 4.3  Notice of Redemption

A. Notice of Redemption. Notice of any such redemption shall be sent by the
Trustee by first-class mail, postage prepaid, not less than thirty-five (35) nor more than sixty (60)
days prior to the date fixed for redemption, to the Registered Owner of each Bond to be
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redeemed at the address shown on the Bond Register. This requirement shall be deemed to be
complied with when notice is mailed as herein provided, regardless of whether or not it is
actually received by the Registered Owner of any Bond to be redeemed.

B. Effect of Redemption. When so called for redemption, such Bonds shall cease to
accrue interest on the specified redemption date, provided funds for redemption are on deposit at
the place of payment at that time, and such Bonds shall not be deemed to be Outstanding as of
such redemption date.

C. Voluntary Redemption Notice. In addition to the notice required by subsection A
above, further notice may be given by the Trustee as set out below, but no defect in said further
notice nor any failure to give all or any portion of such further notice shall in any manner defeat
the effectiveness of a call for redemption if notice thereof is given as prescribed in said
subsection A,

(1) Each further notice of redemption given hereunder may contain the
following information:

(a) the redemption date;
{(b) the redemption price;

(c) if less than all Outstanding Bonds are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal
amounts) of the Bonds to be redeemed;

(d) that on the redemption date the redemption price will become due
and payable upon each such Bond or portion thereof called for redemption, and
that interest thereon shall cease to accrue from and after said date;

(e) the place where such Bonds are to be surrendered for payment of
the redemption price, which place of payment shall be the principal corporate
trust office of the Trustee;

(f) the CUSIP numbers of all Bonds being redeemed;

{g) the date of issue of the Bonds as originally issued;

(h)  the rate of interest borne by each Bond being redeemed;
(1) the maturity date of each Bond being redeemed; and

1)) any other descriptive information needed to identify accurately the
Bonds being redeemed.

(2) Each further notice of redemption may be sent at least thirty-five (35) days
before the redemption date by registered or certified mail or overnight delivery service to:
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(a) all registered securities depositories then in the business of holding
substantial amounts of obligations of types comprising the Bonds, such
depositories being:

(1) Depository Trust Company, New York, New York; and

(i1} Philadelphia Depository Trust Company, Philadelphia,
Pennsylvania; and to

(ii1)  Midwest Depository Trust Company, Chicago, Illinois.

(b) one or more of the national information services that disseminate
notices of redemption of obligations such as the Bonds.

(3) Each such further notice may be published one time in The Bond Buyer,
published in New York, New York or, if such publication is impractical or unlikely to
reach a substantial number of the Registered Owners of the Bonds, in some other
financial newspaper or journal which regularly carries notices of redemption of other
obligations similar to the Bonds, such publication to be made at least thirty (30) days
prior to the date fixed for redemption.

4) Upon the payment of the redemption price of Bonds being redeemed, each
check or other transfer of funds issued for such purpose shall bear the CUSIP number
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such
check or other transfer.

D. Open Market Purchase. The Agency hereby reserves the right to purchase the
Bonds on the open market at a price equal to or less than par. In the event the Agency shall
purchase Bonds at a price (exclusive of accrued interest) of less than the principal amount
thereof, the Bonds so purchased shall be credited at the par amount thereof against the Debt
Service requirement next becoming due. In the event the Agency shall purchase term Bonds at a
price (exclusive of accrued interest} of less than the principal amount thereof, the term Bonds so
purchased shall be credited against the Mandatory Redemption Amounts next becoming due. All
Bonds so purchased shall be credited against the Mandatory Redemption Amounts next
becoming due. All Bonds so purchased shall be cancelled.

Section 4.4  Partial Redemption of Registered Bonds

Upon surrender of any registered Bond redeemed in part only, the Agency shall duly
execute and the Trustee shall authenticate and deliver to the Registered Owner thereof, at the
expense of the Agency, a new Bond or Bonds of the same series and maturity and of authorized
denominations equal in aggregate principal amount to the unredeemed portion of the Bond
surrendered, which new Bond or Bonds shall be a registered Bond or Bonds.

Section 4.5  Disposition of Redeemed Bonds

All Bonds redeemed in whole or in part pursuant to the provisions of this article shall be
canceled by the Trustee and shall thereafter be delivered to, or upon the order of, the Agency.
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ARTICLE V

PLEDGE OF REVENUES; ESTABLISHMENT OF FUNDS AND ACCOUNTS

Section 5.1  Pledge of Pledged Revenues

The Agency hereby pledges for the payment of the Bonds, equally and ratably, the
Pledged Revenues and all money in the Bond Fund. The Pledged Revenues and other money in
the Revenue Fund and the Bond Fund, if any, shall not, except as provided in this Bond
Resolution, be used for any other purpose while any of the Bonds remain Qutstanding. This
piedge shall constitute a first and exclusive lien on the Pledged Revenues and such other moneys
in the Revenue Fund and the Bond Fund, if any, for the payment of the Bonds in accordance with
the terms hereof.

Section 5.2  Confirmation and Establishment of Funds

The following Funds which are hereby confirmed and established hereunder shall
become applicable.

A Revenue Fund to be held by the Agency;
B. Construction Fund to be held by the Trustee;

C. Bond Fund, consisting of a Debt Service Account and a Debt Service Reserve
Account to be held by the Trustee; and

D. Rebate Fund to be held by the Agency.

The Trustee may establish one or more separate and segregated sub-accounts within the
Debt Service Account or the Debt Service Reserve Account from time to time as shall be
necessary.

Section 5.3  Revenue Fund; Bond Fund: Flow of Funds

A. Required Deposits. The Agency shall deposit as received all Pledged Revenues
into the Revenue Fund. The Agency shall deposit into the Debt Service Account in the Bond
Fund the accrued interest, if any, received from the sale of a series of Bonds to the initial
purchasers thereof. The Agency shall also deposit into the Debt Service Account the portion, if
any, of the Net Proceeds designated as capitalized interest on a series of Bonds.

B. Required Transfers. Moneys in the Revenue Fund shall be disbursed in the
following order of priority:

First: To transfer to the Trustee for deposit in the Debt Service Account in the Bond
Fund not later than five (5) days before any Payment Date, an amount equal to Debt Service
coming due on such Payment Date. There may be credited against the foregoing transfer,
however, any moneys deposited in the Debt Service Account which are available to pay Debt
Service on the Bonds and which have not previously been taken as a credit against the required
transfers.
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Second: To transfer to the Trustee for deposit in the Debt Service Reserve Account in the
Bond Fund as soon as practicable after moneys are withdrawn from the Debt Service Reserve
Account in accordance with Section 5.5 hereof.

The Trustee shall pay out of the Debt Service Account to the Registered Owners of the
Bonds entitled to such payment on each Payment Date the amount of Debt Service payable on
such date.

C. Remaining Amounts. Amounts remaining in the Revenue Fund at the end of any
Fiscal Year in excess of the amounts necessary to make the payments required above may be
applied by the Agency, free and clear of the lien of this Bond Resolution, to the extent permitted
by law, (i) to the redemption of Series 2010A Bonds in accordance with Section 2.5 hereof or
(ii) for any other lawful purpose of the Agency. :

Section 5.4  Construction Fund

A. There shall be deposited into the Construction Fund the Construction Proceeds of
the Series 2010A Bonds and so much of the proceeds of the Series 2010A Bonds as shall be
required to pay the Costs of Issuance. There shall also be paid into the Construction Fund the
amounts required to be so paid by the provisions of any Supplemental Resolution.

B. The Trustee may establish within the Construction Fund separate Project
Accounts and may establish one or more subaccounts in each Project Account. Income received
from the investment of moneys in any Project Account in the Construction Fund shall be credited
to such Project Account. Upon completion of any Project, the relevant Project Account shall be
closed as directed by the Agency, and all remaining amounts in such Project Account shall be
transferred to the Debt Service Account in the Bond Fund.

C. The proceeds of insurance maintained in connection with a Project during the
period of construction of such Project against physical loss of or damage to the District, or of
contractors™ performance bonds with respect thereto, pertaining to the period of construction
thereof, shall be paid into the appropriate Project Account in the Construction Fund.

D. Amounts 1n each Project Account in the Construction Fund shall be applied to pay
the Cost of Acquisition and Construction of such Project or to pay the Costs of Issuance.

I, Before any payment is made from any Project Account in the Construction Fund
for the payment of the Cost of Acquisition and Construction, the Agency shall execute and
deliver to the Trustee a Written Certificate in the form attached hereto as Exhibit D showing with
respect to each payment to be made the name of the person to whom payment is due and the
amount to be paid and certifying that the obligation to be paid was incurred and is a proper
charge against the Project Account in the Construction Fund and in a reasonable amount against
the Project Account in the Construction Fund and has not been theretofore included in a prior
Written Certificate, and that insofar as any such obligation was incurred for work, materials,
equipment or supplies, such work was actually performed, or such materials, equipment or
supplies were actually installed in furtherance of the acquisition of the Project or delivered at the
site of the Project for that purpose or delivered for storage or fabrication or as a progress
payment due on equipment being fabricated to order.
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28 Before any payment is made from any Project Account in the Construction Fund
for the payment of Costs of Issuance, the Agency shall execute and deliver to the Trustee its
Written Certificate in the form attached as Exhibit D hereto, signed by an Authorized Officer of
the Agency, stating, in respect of each payment to be made, (a) the name and address of the
person, firm, or corporation to whom payment is due, (b) the amount to be paid, (c) the particular
item of the Cost of Issuance to be paid, and (d) that the cost or obligation in the stated amount is
a proper item of the Costs of Issuance and has not been paid.

Section 5.5  Bond Fund — Debt Service Reserve Account

A. Upon the issuance of the Series 2010A Bonds authorized herein, the Trustee shall
deposit, from the Net Proceeds, an amount which shall cause the amount on deposit in the Debt
Service Reserve Account to equal the Reserve Account Requirement. Funds on deposit in the
Debt Service Reserve Account shall be invested in Investment Securities maturing or redeemable
pursuant to Section 6.1 of this Resolution.

B. If on any Payment Date the amount in the Debt Service Account is less than the
amount required to pay such Debt Service, the Trustee shall apply amounts from the Debt
Service Reserve Account to the extent necessary to make said payments.

C. Any deficiency in the Debt Service Reserve Account created by a withdrawal as
authorized by the preceding paragraph shall be replaced as soon as practicable by deposits of
legally available moneys from the Revenue Fund, as provided in Section 5.3B of this Bond
Resolution and as provided in subsection D below, until the Debt Service Reserve Account is
restored to the Reserve Account Requirement.

D. Whenever the amount in the Debt Service Reserve Account, determined in
accordance with Section 6.2 of this Bond Resolution, together with the amount in the Debt
Service Account, is sufficient to pay in full the amount of Bonds Outstanding, including interest
thereon, in accordance with the terms of the Bonds, the funds on deposit in the Debt Service
Reserve Account shall be transferred to the Debt Service Account. Any provision of this Bond
Resolution to the contrary notwithstanding, so long as there shall be held in the Bond Fund an
amount sufficient to pay in full the total principal amount Outstanding and interest accrued on
the Bonds, in accordance with the terms of the Bonds, no deposits shall be required to be made
into the Debt Service Reserve Account. When the Reserve Account Requirement is met, interest
earnings on and profits from investments from the Debt Service Reserve Account shall be
transferred to the Debt Service Account. When the Reserve Account Requirement is not met,
interest eamnings on and profits from investments from the Debt Service Reserve Account shall
be retained in the Debt Service Reserve Account.

Section 5.6  Rebate Fund

There is hereby created a fund, to be known as the “Rebate Fund.” separate and apart
from other funds and accounts of the Agency, to be held and administered by the Agency. The
Agency shall make deposits into the Rebate Fund as required to comply with Section 148(f) of
the Code. In addition, notwithstanding any other provision of this Resolution, upon the written
direction of the Agency, any investment income or other gain on moneys in any of the Funds
may be transferred to the Rebate Fund to enable the Agency to satisfy the requirements of
Section 148(f) of the Code. Moneys in the Rebate Fund shall be paid to the United States in the
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amounts and at the times required by the Code. Any excess moneys contained in the Rebate
Fund shall, at the written direction of the Agency, be transferred to the Revenue Fund. Upon
payment of all amounts due to the United States pursuant to Section 148 of the Code, any
moneys remaining in the Rebate Fund may be applied to any lawful purpose of the Agency.

ARTICLE Vi1

DEPOSIT AND INVESTMENT OF FUNDS

Section 6.1 Investment of Funds

Moneys held in any fund or account shall be invested and reinvested by the Agency or
the Trustee to the fullest extent practicable in Investment Securities which mature not later than
such times as shall be necessary to provide moneys when needed for payments to be made from
such fund or account; provided, however, that moneys in the Debt Service Reserve Account may
be invested in obligations maturing or redeemable at the option of the holder not later than the
last maturity date of the Bonds.

The Trustee shall make investments only in accordance with instructions received from
an Authorized Officer of the Agency. Except as provided to the contrary in Article V, income
received from the investment of moneys in any fund or account shall be credited to such fund or
account.

The Trustee may make any and all investments permitted by the provisions of this
Section 6.1 through its own investment department or that of its affiliates. The Agency
acknowledges that to the extent regulations of the Comptroller of the Currency or any other
regulatory entity grant the Agency the right to receive brokerage confirmations of the security
transactions as they occur, the Agency specifically waives receipt of such confirmations to the
extent permitted by law. The Trustee will furnish the Agency periodic cash transaction
statements that include the detail for all investment transactions made by the Trustee hereunder.

Section 6.2  Valuation and Sale of Investments

Obligations purchased as an investment of money in any fund or account created under
the provisions of this Bond Resolution shall be deemed at all times to be a part of such fund or
account, and any profit realized from the liquidation of such investment shall be credited to, and
any loss resulting from the liquidation of such investment shall be charged to the computation of
net interest earned on the money and investments in such fund or account.

In computing the amount in any fund or account created under the provisions of this
Bond Resolution for any purposes provided in this Bond Resolution, obligations purchased as an
investment of money therein shall be valued at cost. Such computations shall be determined as
of March 1 and September | of each year.

Except as otherwise provided in this Bond Resolution, the Trustee shall sell at the best
price obtainable or present for redemption or transfer as provided in the next sentence any
obligation so purchased as an investment whenever either shall be requested in writing by an
Authorized Officer of the Agency so to do or whenever it shall be necessary in order to provide
money to meet any payment or transfer from any fund or account held by them. In lieu of such
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sale or presentment for redemption, the Trustee may, in making the payment or transfer from any
fund or account mentioned in the preceding sentence, transfer such investment obligations, or
interest appertaining thereto if such investment obligations shall mature or be collectable at or
prior to the time the proceeds thereof shall be needed and such transfer of investment obligations
may be made in book-entry form. The Trustee shall not be liable or responsible for making any
such investment in the manner provided above or for any loss resulting from such investment.

ARTICLE VII

ADDITIONAL BONDS

The Agency reserves the right to issue Additional Bonds secured equally and ratably with
the Series 2010A Bonds by a pledge of (i) Pledged Revenues and (ii) the funds established by
this Bond Resolution, upon the conditions set forth in this Article VII.

Section 7.1 General Provisions for the Issuance of Additional Bonds

Whenever the Agency shall determine to issue any series of Additional Bonds, the
Agency shall adopt a Supplemental Resolution which:

1. Shall specity the authorized principal amount and series designation of such series
of Additional Bonds;
2, Shall specify the date and the maturity date or dates of the Bonds of such series,

provided that (a) each maturity date shall fall upon an interest payment date and
(b} all the Bonds of like maturity shall be identical in all respects, except as to
denominations and number;

3. Shall specify the interest rate or rates of the Bonds of such series, or the manner
of determining such rate or rates, and the interest payment dates therefor,
provided that the interest payment dates may be as provided in the Supplemental
Resolution authorizing such series of Additional Bonds;

4. Shall specity the authorized denomination or denominations of the Bonds of such
series;

5. Shall, subject to Article IV, specify the redemption terms, if any, for the Bonds of
such series:

6. Shall specify the amount and due date of each Mandatory Redemption Amount, if

any, for the Bonds of such series, provided that each due date for each Mandatory
Redemption Amount shall fall upon an interest payment date for such Bonds;

7. Shall specify the forms of the Bonds of such series and of the Trustee’s certificate
of authentication;
8. Shall require the Agency to deposit in the Debt Service Account the amount of

such proceeds, if any, representing accrued interest on such series of Additional
Bonds to the date of delivery thereof;,
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9. May require the Agency to deposit a specified amount of money from the
proceeds of the sale of such series of Additional Bonds issued to finance the
construction of the Project into the Debt Service Account in the Bond Fund
sufficient to pay when due all or a portion of the interest on such series of
Additional Bonds accrued and to accrue to the estimated completion date, plus
interest on such series of Additional Bonds for not to exceed six (6) months; and

Shall require the Agency to deposit into the Debt Service Reserve Account from proceeds
of the sale of the Additional Bonds, or from other legally available sources, an amount sufficient
to cause to be on deposit therein a sum equal to the Reserve Account Requirement.

Section 7.2  Conditions to Issuance of Additional Bonds

Prior to issuance of Additional Bonds, the Agency shall file with the Trustee the
following documents:

I. A copy of the Supplemental Resolution authorizing the issuance of the Additional
Bonds.

2. A Written Certificate of the Agency to the effect that, upon the delivery of the
Additional Bonds, the Agency will not be in default in the performance of any of the covenants,
conditions, agreements, terms, or provisions of this Bond Resolution with respect to any Bonds
QOutstanding hereunder.

3. A Written Certificate of the Agency certifying that Pledged Revenues for the
twelve consecutive months preceding the issuance of the Additional Bonds were at least equal to
200% of the Debt Service for any Bonds then Outstanding during such 12-month period and the
average annual Debt Service on the Additional Bonds proposed to be issued.

Section 7.3  Refunding Bonds

The Agency may issue Additional Bonds for the purpose of refunding any Outstanding
Series 2010A Bonds or Additional Bonds, provided that the Debt Service in each year on the
refunding bonds does not exceed by more than $25,000 the Debt Service on the Series 2010A
Bonds or Additional Bonds being refunded.

Section 7.4  Subordinate Lien Bonds

Nothing herein contained shall prevent the Agency from issuing obligations which are a
charge upon the Pledged Revenues junior or inferior to the payment required by this Bond
Resolution to be made out of such revenue into the Debt Service Account to pay and secure the
payment of the Series 2010A Bonds and any Additional Bonds.
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ARTICLE VIII
THE TRUSTEE
Section 8.1 The Trustee

A. Trustee: Acceptance of Duties. Zions First National Bank, Corporate Trust
Office, Boise, Idaho, is hereby appointed as Trustee, and shall also act as paying agent, bond
registrar, authenticating agent, and transfer agent with respect to the Bonds, subject to the
following terms and conditions:

(1) The Trustee shall keep, or cause to be kept at its principal corporate trust
office, sufficient books for the registration and transfer of the Bonds, which shall at all
times be open to inspection by the Agency.

(ii) The Trustee shall be responsible for its representations contained in the
Certificate of Authentication on the Bonds.

(11)  The Trustee may become the Registered Owner of Bonds with the same
rights it would have if it were not a Trustee, and, to the extent permitted by law, may act
as depository for and permit any of its officers or directors to act as a member of, or in
any other capacity with respect to, any committee formed to protect the rights of
Registered Owners.

The Trustee shall signify its acceptance of the duties and obligations imposed upon it by
the Bond Resolution by executing and delivering to the Agency a written acceptance thereof, and
upon executing such acceptance, the Trustee shall be deemed to have accepted the duties and
obligations with respect to all of the Bonds thereafter to be issued, but only, however, upon the
terms and conditions set forth in the Bond Resolution.

Section 8.2  Responsibilities of Trustee

The recitals of fact herein and in the Bonds contained shall be taken as the statements of
the Agency, and no Trustee assumes any responsibility for the correctness of the same. The
Trustee makes no representations as to the validity or sufficiency of the Bond Resolution or of
any Bonds issued thereunder or as to the security afforded by the Bond Resolution, and the
Trustee shall not incur any liability in respect thereof. The Trustee shall not be under any
responsibility or duty with respect to the application of any moneys paid by such Trustee in
accordance with the provisions of the Bond Resolution to the Agency or to any other Trustee.
The Trustee shall not be under any obligation or duty to perform any act which would involve it
in expense or liability or to institute or defend any suit in respect thereof, or to advance any of its
own moneys, unless properly indemnified. The Trustee shall not be liable in connection with the
performance of its duties hereunder except for its own negligence, willful misconduct or default.

The Trustee, prior to the occurrence of an Event of Default and after the curing of all
Events of Default which may have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in the Bond Resolution. In case an event of Default has
occurred (which has not been cured) the Trustee shall exercise such of the rights and powers
vested in it by the Bond Resolution, and use the same degree of care and skill in its exercise, as a
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prudent man would exercise or use under the circumstances in the conduct of his own affairs.
Any provisions of the Bond Resolution relating to action taken or to be taken by the Trustee or to
evidence upon which the Trustee may rely shall be subject to the provisions of this Section 8.2.

Section 8.3  Evidence on Which Trustee May Act

A. The Trustee, upon receipt of any notice, resolution, request, consent, order,
certificate, report, opinion, bond, or other paper or document furnished to it pursuant to any
provisions of this Bond Resolution, shall examine such instrument to determine whether it
conforms to the requirements of the Bond Resolution and shall be protected in acting upon any
such instrument believed by it to be genuine and to have been signed or presented by the proper
party or parties. The Trustee may consult with counsel, who may or may not be counsel to the
Agency, and the opinion of such counsel shall be full and complete authorization and protection
in respect of any action taken or suffered by it under this Bond Resolution in good faith and in
accordance therewith.

B. Whenever the Trustee shall deem it necessary or desirable that a matter be proved
or established prior to taking or suffering any action under this Bond Resolution, such matter
(unless other evidence in respect thereof be therein specifically prescribed) may be deemed to be
conclusively proved and established by a Written Certificate of an Authorized Officer of the
Agency, and such certificate shall be full warrant for any action taken or suffered in good faith
under the provisions of this Bond Resolution upon the faith thereof, but in its discretion the
Trustee may in lieu thereof accept other evidence of such fact or matter or may require such
further or additional evidence to it may seem reasonable.

C. Except as otherwise expressly provided in this Bond Resolution, any request,
order, notice or other direction required to permitted to be furnished pursuant to any provision
thereof by the Agency to the Trustee shall be sufficiently executed in the name of the Agency by
an Authorized Officer of the Agency.

Section 8.4  Compensation of Trustee

Subject to the terms of any agreement with the Trustee, the Agency shall pay to the
Trustee from time to time reasonable compensation for all services rendered under the Bond
Resolution and also all reasonable expenses, charges, fees of counsel, accountants and
consultants and other disbursements, including those of its attorneys, agents, and employees,
incurred in good faith in and about the performance of their powers and duties under the Bond
Resolution.

Section 8.5  Resignation and Removal of Trustee

A. Resignation of Trustee. The Trustee, after a successor Trustee has been duly
appointed and has accepted the duties of Trustee in writing, may at any time resign and be
discharged of the duties and obligations created by the Bond Resolution by giving not less than
60 days” written notice to he Agency, specifying the date when such resignation shall take effect,
and such resignation shall take effect upon the day specified in such notice unless previously a
successor shall have been appointed by the Agency or the Registered Owners as provided in
Section 8.6 of this Bond Resolution, in which event such resignation shall take effect
immediately on the appointment of such successor.
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B. Removal of Trustee. The Trustee may be removed at any time by the Agency
upon giving thirty (30) days’ notice by an Instrument in writing filed with the Trustee.

Section 8.6  Successor Trustee

A. Appointment of Successor Trustee.

i) In case at any time the Trustee shall resign or shall be removed or shall
become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver,
liquidator or conservator of the Trustee, or of its property shall be appointed, or if any
public officer shall take charge or control of the Trust or of its property or affairs, a
successor shall be appointed by the Agency.

{(i1)  If in a proper case no appointment of a successor Trustee shall be made
pursuant to the foregoing provisions of this Section within 45 days after the Trustee shall
have given to the Agency written notice as provided in subsection 8.5 of this Bond
Resolution or after a vacancy in the office of the Trustee shall have occurred by reason of
its inability to act, the Trustee shall apply to any court of competent jurisdiction to
appoint a successor Trustee. Said court may thereupon, after such notice, if any, as such
court may deem proper, appoint a successor Trustee.

B. Transfer of Rights and Property to Successor Trustee. Any successor Trusteec
appointed under the Bond Resolution shall execute, acknowledge and deliver to its predecessor
Trustee, and also to the Agency, an instrument accepting such appointment, and thereupon such
successor Trustee, without any further act, shall become fully vested with all rights, powers,
duties, and obligations of such predecessor Trustee, with like effect as if originally named as
Trustee; but the Trustee, ceasing to act shall, nevertheless, on the written request of the Agency,
or of the successor Trustee, execute, acknowledge and deliver such instrument of conveyance
and further assurance and do such other things as may reasonably be required for more fully and
certainly vesting and confirming in such successor Trustee all the right, title and interest of the
predecessor Trustee in and to any property held by it under the Bond Resolution, and shall pay
over, assign, and deliver to the successor Trustee any money or other property subject to the
trusts and conditions herein set forth. Should any deed, conveyance, or instrument in writing
trom the Agency be required by such successor Trustee for more fully and certainly vesting in
and confirming to such successor Trustee any such estates, rights, power and duties, any and all
such deeds, conveyances and instruments in writing shall, on request, and so far as may be
authorized by law, be executed, acknowledged and delivered by the Agency.

C. Merger or Consolidation. Any company into which the Trustee may be merged or
converted or with which it may be consolidated or any company resulting from any merger,
conversion or consolidation to which it shall be a party or any company to which the Trustee
may sell or transfer all or substantially all of its corporate trust business, provided such company
shall be a bank or trust company organized under the laws of any state of the United States or a
national banking association and shall be authorized by law to perform all the duties imposed
upon it by the Bond Resolution, shall be the successor to the Trustee without the execution or
filing of any paper or the performance of any further act.

D. Successor Trustee; Qualifications. Notwithstanding anything else in this section
to the contrary, any successor Trustee appointed pursuant to the provisions of this section shall
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(1) be a bank or trust company or national banking association, duly authorized to exercise trust
powers, and (ii) have a reported capital and surplus of not less than $50,000,000.

ARTICLE IX

COVENANTS OF THE AGENCY

So long as any of the Series 2010A Bonds or any Additional Bonds are Outstanding, the
Agency covenants as follows:

Section 9,1 Punctual Payment of Bonds

The Agency will punctually pay or cause to be paid the principal or redemption price and
the interest to become due in respect of all the Bonds, in strict conformity with the terms of the
Bonds and of this Bond Resolution.

Section 9.2 Construction of Project

The Agency will promptly commence, or cause to be commenced, the construction of the
Project, or portion thereof, and will continue, or cause to be continued, the same to completion
with all practicable dispatch, and such Project will be constructed in a sound and economic
manner, except as otherwise provided in Section 9.11 or in a Supplemental Resolution. The
Agency shall secure from each contractor employed in connection with any Project performance
and payment bonds executed by a responsible surety company authorized to do business in the
State of Idaho in a penal sum equal to the entire amount to become payable under the contract
with such contractor. Such bonds shall be conditioned on the completion of the Project, or
portion thereof, and upon the payment of all claims of subcontractors and suppliers. Each such
bond shall name the Agency as the person in whose favor such bond is issued.

Section 9.3 Covenant Regarding Pledged Revenues

The Agency shall deposit Pledged Revenues sufficient, together with other Pledged
Revenues available or to be available in the Debt Service Account to pay Debt Service for the
Fiscal Year, to produce Pledged Revenues in each Fiscal Year equal to not less than 125% of the
Debt Service on the Series 2010A Bonds and any Additional Bonds issued pursuant to Article
VII of this Bond Resolution for said Fiscal Year.

Section 9.4  Against Encumbrances

The Agency will not create, and will use its best efforts to prevent the creation of, any
mortgage or lien upon the District. The Agency will not create, or permit the creation of, any
pledge, lien, charge or encumbrance upon the Pledged Revenues except only as provided in or
permitted by this Bond Resolution.

Section 9.5  Intentionally Omitted

Section 9.6  Intentionally Omitted
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Section 9.7  Existence of Agency

The Agency will maintain its corporate identity and shall make no attempt to cause its
corporate existence to be abolished.

Section 9.8  Payment of Taxes and Claims

The Agency will, from time to time, duly pay and discharge, or cause to be paid and
discharged, any taxes, assessments or other governmental charges lawfully imposed upon any of
the properties of the District, or upon the Pledged Revenues, when the same shall become due,
and will duly observe and conform to all valid requirements of any governmental authority
relative to any such properties. The Agency will keep the Project, and all parts thereof free from
judgments, mechanics® and materialmen’s liens, and all other liens, claims, demands. and
encumbrances of whatsoever prior nature or character, to the end that the priority of the lien of
the Resolution on the Pledged Revenues may at all times be maintained and preserved, and kept
free from any claim or liability which might hamper the Agency in conducting its business or
operating the Project.

Section 9.9  Insurance

A. The Agency shall procure and maintain fire and extended coverage insurance on
the District in amounts sufficient to provide not less than full recovery whenever the loss from
causes covered by such insurance does not exceed eighty percent (80%) of the full insurable
value of the damaged building or facility. Any such insurance shall be in the form of policies or
contracts for insurance with insurers of good standing, with the Agency as loss payee and, to the
extent that Additional Bonds are secured by a Project which includes real property and fixtures
in which the Trustee has a secured interest, the Trustee as loss payee and mortgagee. In the
event of any such loss covered by such insurance, the proceeds of such insurance shall be applied
to the repair or restoration of the damaged buildings or facility and the contents thereof to their
former condition, or in such other manner as will make said building or facility tenantable or
usable; provided, however, that if funds received from said insurance policies shall be
insufficient to make any building suffering such loss tenantable or usable, then in that case the
Agency may, to the extent legally possible, supplement the insurance from funds not required to
be paid into the Bond Fund so as to make the insurance proceeds sufficient for their required use,
or may pay the insurance proceeds into the Debt Service Account for the benefit of the
Registered Owners of the Bonds. If application of money so held to the call of Bonds for
redemption will not jeopardize the security of the Bonds not so redeemed, the amount shall be
applied to such purpose.

B. The Agency will secure and maintain adequate fidelity insurance or bonds on ail
officers and employees handling or responsible for funds of the Agency.

C. To the extent that Additional Bonds are secured by a Project which includes real
property and fixtures in which the Trustee has a secured interest, the Agency will place on file
with the Trustee annually within five months after the close of each Fiscal Year so long as any
Bonds are Outstanding, a written statement of the Agency containing a summary of all insurance
policies then in effect relating to the Project and certifying that the policies are in compliance
with this Section 9.9.

-29.

45128.0001.1956107.5



Section 9.10  Accounts and Reports

A. The Agency will at all times keep, or cause to be kept, proper books of record and
accounts in which complete and accurate entries shall be made of all transactions relating to the
Operation and Maintenance Expenses of the Project, and the allocation and application of the
revenues of the District and the Pledged Revenues. Such books of record and accounts shall at
all times during business hours be subject to the inspection of the Trustee or the Registered
Owners of not less than five percent of the Bonds then Qutstanding, or their representatives
authorized in writing.

B. The Agency will place on file with the Trustee promptly upon the receipt thereof
by the Agency and in any event annually within nine (9) months after the close of each Fiscal
Year, commencing with the Fiscal Year ending September 30, 2010, a copy of its annual audit
report covering the operations of the Agency and certified by a Certified Public Accountant.
Such report shall provide such information as is necessary to evidence compliance with
applicable agreements and covenants made by the Agency in the Resolution. The Trustee shall
have no duty to review the information in such annual audit reports.

C. The reports, statements, and other documents required to be fumnished to the
Trustee pursuant to any provisions of the Resolution shall be available for the inspection of
Registered Owners at the principal trust office of the Trustee and shall be mailed to each
Registered Owner, investment banker, security dealer, or other person interested in the Series
2010A Bonds who shall file a written request therefor with the Agency.

D. The Agency shall file with the Trustee (i) forthwith upon becoming aware of any
Event of Default under Article X1 a Written Certificate of the Agency specifying such Event of
Default; and (ii) no later than five months following the end of each Fiscal Year a Written
Certificate of the Agency stating that, to the best of the knowledge and belief of the authorized
officer of the Agency executing such Written Certificate, except for any Event of Default then
existing which shall have been specified in the Written Certificate of the Agency referred to in (i)
above, the Agency has kept, observed, performed, and fulfilled each and every one of its
covenants and obligations contained in the Resolution, and there does not exist at the date of
such Written Certificate any Event of Default by the Agency under this Bond Resolution or any
Event of Default under Article XI or other event which, with the lapse of time specified in
Section 11.1, would become an Event of Default under Article XI, or, if any such Event of
Default under Article XI or other event shall so exist, specifying the same and the nature and
status thereof.

Section 9.11 Reconstruction of Project; Application of Insurance Proceeds

In the event of any damage to any portion of the Project covered by insurance, or
condemnation of any portion of the Project, the Agency shall promptly notify the Trustee and file
with the Trustee a certificate of the Agency, stating whether it is practicable and desirable to
repair, reconstruct, or replace the damaged or condemned property. If the certificate states that
repair, reconstruction, or replacement is practicable and desirable, the Agency shall prepare plans
and specifications therefor with an estimate of the cost thereof, and the insurance proceeds and
condemnation awards, if any, shall be applied thereto. Any balance not so used shall be
transferred to the Trustee for deposit in the Bond Fund.
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If the insurance proceeds or condemnation awards are insufficient to pay the cost of
repair or replacement, the deficiency shall be supplied out of funds payable by the Agency.

If the Agency fails to file the required certificate with respect to any damage to the
Project within three months after the occurrence of the damage, or if the certificate which is filed
states that the repair, reconstruction, or replacement is not practicable, desirable or financially
feasible, the insurance proceeds or condemnation awards shall be transferred to the Trustee for
deposit in the Debt Service Account for use in redeeming Bonds.

Section 9.12 Compliance With the Resolution

The Agency will not issue, or permit to be issued, any Bonds in any manner other than in
accordance with the provisions of this Bond Resolution and will not suffer or permit any default
to this Bond Resolution, but will faithfully observe and perform all the covenants, conditions,
and requirements thereof. The Agency will make, execute, and deliver any and all such further
resolutions, instruments, and assurances as may be reasonably necessary or proper to carry out
the intention or to facilitate the performance of this Bond Resolution, and for the better assuring
and confirming unto the Registered Owners of the Bonds of the rights, benefits, and security
provided in the Resolution. The Agency for itself, its successors and assigns, represents,
covenants, and agrees with the Registered Owners of the Bonds, as a material inducement to the
purchase of the Bonds, that so long as any of the Bonds shall remain Outstanding and the
principal or redemption price thereof or interest thereon shall be unpaid or unprovided for, it will
faithfully perform all of the covenants and agreements contained in this Bond Resolution and the
Bonds.

Section 9.13 Power to Issue Bonds and Pledge Pledged Revenues and Other Funds

The Agency is duly authorized under all applicable laws to issue the Bonds and to adopt
the Resolution and to pledge the Pledged Revenues and other moneys, securities, and funds
purported to be pledged by this Bond Resolution in the manner and to the extent provided in this
Bond Resolution. The Bonds and the provisions of this Bond Resolution are and will be the
valid and legally enforceable obligations of the Agency in accordance with their terms and the
terms of this Bond Resolution. The Agency shall at all times, to the extent permitted by law,
defend, preserve, and protect the pledge of the Pledged Revenues and other moneys, securities,
and funds pledged under this Bond Resolution and all the rights of the Registered Owners under
this Bond Resolution against all claims and demands of all persons whomsoever.

Section 9.14 Power to Own and Operate the Project and Collect Fees

The Agency has, and will have so long as any Bonds are Outstanding, good right and
lawful power to own and operate the Project and to fix and collect the Pledged Revenues.

Section 9.15 Arbitrage: Special Tax Covenants

The Agency shall comply with the provisions of this Section unless, in the written
opinion of nationally recognized bond counsel to the Agency, such compliance is not required in
order to maintain the exemption of the interest on the Bonds from federal income taxation.
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The Agency hereby covenants that it will not make any use of the proceeds of sale of the
Bonds or any other funds of the Agency which may be deemed to be proceeds of such Bonds
pursuant to Section 148 of the Code which will cause the Bonds to be “‘arbitrage bonds™ within
the meaning of said Section. The Agency will comply with the requirements of Section 148 of
the Code (or any successor provision thereof applicable to the Bonds) throughout the term of the
Bonds.

The Agency hereby further covenants that it will comply with the registration
requirements of Section 149(a) of the Code so long as any portion of the Bonds is Qutstanding.

The Agency hereby further covenants that it will not take any action or permit any action
to be taken that would cause the Bonds to constitute “private activity bonds™ under Section 141
of the Code.

Section 9.16  Private Person Use Limitation

The Agency shall comply with the provisions of this Section unless, in the written
opinion of nationally recognized bond counsel to the Agency, such compliance is not required in
order to maintain the exemption of the interest on the Bonds from federal income taxation.

The Agency covenants that so long as any portion of the Bonds are Qutstanding, it will
not permit:

(a) More than 10% of the principal or interest payments on the Bonds in a
Bond Year to be (under the terms of this Bond Resolution or any underlying arrangement)
directly or indirectly: (i) secured by any interest in property used or to be used for any Private
Person Use or secured by payments in respect of property used or to be used for any Private
Person Use, or (ii) derived from payments (whether or not made to the Agency) in respect of
property, or borrowed money, used or to be used for any Private Person Use.

The Agency further covenants that, if:

{b) More than 5% of the Net Proceeds of the Bonds are used for any Private
Person Use; and

(c) More than 5% of the principal or interest payment on the Bonds in a Bond
Year are (under the terms of this Bond Resolution or any underlying arrangement) directly or
indirectly: (i) secured by any interest in property used or to be used for any Private Person Use
or secured by payments in respect of property used or to be used for any Private Person Use, or
(ii) derived from payments (whether or not made to the Agency) in respect of property, or
borrowed money, used or to be used for any Private Person Use;

then, (i) any Private Person Use of the Project described in subsection (c) hereof or Private
Person Use payments in excess of the 5% limitation described in such subsections (b) or (¢) will
be for a Private Person Use that is related to the state or local governmental use of the Project,
and (ii) any Private Person Use will not exceed the amount of Net Proceeds of the Bonds used
for the state or local governmental use portion of the Project to which the Private Person Use of
such portion of the Project relates. The Agency further covenants that it will comply with any
limitations on the use of the Project by other than state and local governmental users that are
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necessary, in the opinion of nationally recognized bond counsel, to preserve the tax exemption of
the interest on the Bonds.

Section 9.17 Prvate Loan Limitation

The Agency shall comply with the provisions of this Section unless, in the written
opinion of nationally recognized bond counsel to the Agency, such compliance is not required in
order to maintain the exemption of the interest on the Bonds from federal income taxation.

The Agency covenants that so long as any portion of the Bonds are Qutstanding, it will
not permit Bond proceeds in excess of 5% of the Net Proceeds of the Bonds to be used (directly
or indirectly) to make loans (other than loans that enable a borrower to finance a governmental
tax or assessment of general application for a specific essential governmental function) to a
Private Person.

Section 9.18  Federal Guaranty Prohibition

The Agency shall comply with the provisions of this section unless, in the written opinion
of nationally recognized bond counsel to the Agency, such compliance is not required in order to
maintain the exemption of the interest on the Bonds from federal income taxation.

The Agency covenants that so long as any portion of the Bonds is Outstanding, it will not
take any action or permit or suffer any action to be taken if the result thereof would be to cause
the Bonds to be “federally guaranteed™ within the meaning of Section 149(b) of the Code and
any Regulations promulgated thereunder.

Section 9.19  Opinions of Bond Counsel

Whenever an opinion of bond counsel is rendered in connection with any provision of
this Bond Resolution, the opinion shall affirmatively state, in a manner acceptable to the Agency
and the Trustee, that interest on the Bonds is excluded from gross income for federal income tax
purposes and will remain so after the action in question.

ARTICLE X

MODIFICATION OR AMENDMENT OF RESOLUTION

Section 10.1 Amendments Permitted

A. The Resolution or any Supplemental Resolution and the rights and obligations of
the Agency and of the Registered Owners of the Bonds may be modified or amended at any time
by a Supplemental Resolution and pursuant to the affirmative vote at a meeting of Registered
Owners, or with the written consent without a meeting, (1) of the Registered Owners of at least
sixty percent (60%) in aggregate principal amount of the Bonds then OQutstanding, (2) in case less
than all of the several series of Bonds then Outstanding are affected by the modification or
amendment, of the Registered Owners of at least sixty percent (60%) in principal amount of the
Bonds of each series so affected and then Outstanding, and (3) in case the modification or
amendment changes the terms of any Mandatory Redemption Amounts, of the Registered
Owners of at least sixty percent (60%) in principal amount of the Bonds of the particular series
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and maturity entitled to such Mandatory Redemption Amounts and then Qutstanding; provided,
however, that if such modification or amendment will, by its terms, not take effect so long as any
Bonds of any specified series remain Outstanding, the consent of the Registered Owners of
Bonds of such series shall not be required and Bonds of such series shall not be deemed to be
Qutstanding for the purpose of any calculation of Qutstanding Bonds under this section. No such
modification of amendment shall (x) extend the fixed maturity of any Bond, or reduce the
principal amount or redemption price thereof, or reduce the rate or extend the time of payment of
interest thereon, without the consent of the Registered Owner of each Bond so affected, or (y)
reduce the aforesaid percentage of Bonds required for the affirmative vote or written consent to
an amendment or modification of the Resolution, without the consent of the Registered Owners
of all of the Bonds then Outstanding, or (z) without its written consent thereto, modify any of the
rights or obligations of the Trustee.

B. The Resolution or any Supplemental Resolution and the rights and obligations of
the Agency and of the Registered Owners of the Bonds may also be modified or amended at any
time by a Supplemental Resolution, without the consent of any Registered Owners, but only to
the extent permitted by law and only for any one or more of the following purposes:

(1 to add to the covenants and agreements of the Agency in the Resolution
contained, other covenants and agreements thereafter to be observed, or to surrender any
right or power herein reserved to or conferred upon the Agency;

(2) to make such provisions for the purpose of curing any ambiguity, or of
curing or correcting any defective provision contained in the Resolution, or in regard to
questions arising under the Resolution, as the Agency may deem necessary or desirable,
and which shall not adversely affect the interests of the Trustee or the Registered Owners
of the Bonds;

(3) to provide for the issuance of a series of Bonds, and to provide the terms
and conditions under which such series of Bonds may be issued, subject to and in
accordance with the provisions of Article VII;

(4)  to provide for the issuance of the Bonds pursuant to a book-entry system
or as uncertificated public obligations pursuant to the provisions of the Registered Public
Obligations Act, Chapter 9 of Title 57, Idaho Code; and

(5) during the term of any credit enhancement agreements (including, without
limitation, standby bond purchase agreements and letters of credit) permitted in Section
57-231, Idaho Code, to amend any provisions of the Resolution which is intended solely
to be for the benefit of the issuer of the credit enhancement agreement.

C. Such Supplemental Resolution shall become effective as of the date of its
adoption or such later date as shall be specified in such Supplemental Resolution.

D. Copies of any modification or amendment to the Resolution shall be sent to any
rating agency maintaining a rating on the Bonds at least 10 days prior to the effective date
thereof.
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Section 10.2 Registered Owners” Meetings

A. The Trustee may, and upon the Written Certificate of the Agency shall, at any
time, call a meeting of the Registered Owners of Bonds, to be held at such place as may be
selected by the Trustee and specified in the notice calling such meeting. Written notice of such
meeting, stating the time and place of meeting and in general terms the business to be submitted,
shall be mailed by the Trustee, postage prepaid, not less than thirty (30) nor more than sixty (60)
days before such meeting, to each Registered Owner of Bonds then Outstanding at his address, if
any, appearing upon the Bond Register of the Agency. The cost and expense of the giving of
such notice shall be borne by the Agency, and the Trustee shall be reimbursed by the Agency for
any expense incurred by it.

B. Prior to calling any meeting of the Registered Owners of Bonds, the Trustee shall
adopt regulations for the holding and conduct of such meeting, and copies of such regulations
shall be filed at the principal corporate trust office of the Trustee and at the office of the Agency
and shall be open to the inspection of all Registered Owners. The regulations shall include such
provisions as the Trustee may deem advisable for evidencing the ownership of Bonds, for voting
in person or by proxy, for the selection of temporary and permanent officers to conduct the
meeting and inspectors to tabulate and canvass the votes cast thereat, the adjournment of any
meeting and the records to be kept of the proceedings of such meeting, including rules of order
for the conduct of such meeting and such other regulations as, in the opinion of the Trustee, may
be necessary or desirable.

C. No resolution adopted by such meeting of Registered Owners shall be binding
unless and until a valid Supplemental Resolution has been passed containing the modifications or
amendments authorized by the resolution adopted at such meeting. Such Supplemental
Resolution shall become effective upon the filing with the Trustee of the resolution adopted at
such meeting and such Supplemental Resolution.

Section 10.3 Amendment by Written Consent

The Agency may at any time adopt a valid Supplemental Resolution amending the
provisions of the Bonds or of the Resolution or any Supplemental Resolution, to the extent that
such an amendment is permitted by this article, to become effective when and as approved by
written consent of the Registered Owners and as provided in this section. Such Supplemental
Resolution shall not be effective unless there shall have been filed with the Agency or the
Trustee the written consents of the necessary number of Registered Owners of the Bonds then
Outstanding and a notice shall have been mailed as hereinafter in this section provided. It shall
not be necessary for the consent of the Registered Owners under this section to approve the
particular form of any proposed Supplemental Resolution, but it shall be sufficient if such
consent shall approve the substance thereof. Each such consent shall be effective only if
accompanied by proof of ownership of the Bonds for which such consent is given, which proof
shall be such as is permitted by Section 13.3. Any such consent shall be binding upon the
Registered Owner of the Bonds giving such consent and on any subsequent Registered Owner
thereof (whether or not such subsequent Registered Owner has notice thereof) unless such
consent is revoked in writing by the Registered Owner of the Bonds giving such consent or a
subsequent Registered Owner thereof by filing such revocation with the Agency prior to the date
when the notice hereinafter in this section provided for has been mailed. Notice of the fact of the
adoption of such Supplemental Resolution shall be mailed by the Agency to Registered Owners
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(but failure to mail copies of such notice shall not affect the validity of the Supplemental
Resolution when assented to by the requisite percentage of the Registered Owners of the Bonds
as aforesaid).

Section 10.4 Disqualified Bonds

Bonds owned or held by or for the account of the Agency shall not be deemed
Outstanding for the purpose of any vote, consent or other action or any calculation of
Outstanding Bonds in this article provided for, and shall not be entitled to vote or consent to, or
to take, any other action provided for in this article.

Section 10.5 Effect of Modification or Amendment

When any Supplemental Resolution modifying or amending the provisions of the
Resolution or any Supplemental Resolution shall become effective, as provided in this article,
the Resolution or such Supplemental Resolution shall be and be deemed to be modified and
amended in accordance therewith and the respective rights, duties and obligations under the
Resolution or such Supplemental Resolution of the Agency, the Trustee and all Registered
Owners of Bonds Outstanding hereunder shall thereafter be determined, exercised and enforced
hereunder subject in all respects to such modification and amendment, and all the terms and
conditions of any such Supplemental Resolution shall be and be deemed to be part of the terms
and conditions of the Resolution or such Supplemental Resolution for any and all purposes.

Section 10.6 Endorsement or Replacement of Bonds Issued Afier Amendments

The Agency or the Trustee may determine that Bonds executed and delivered after the
effective date of a Supplemental Resolution adopted as provided in this article shall bear a
notation, by endorsement or otherwise, in form approved by the Agency, as to the modification
or amendment provided for by such Supplemental Resolution. In that case, upon demand of the
Registered Owner of any Bond Outstanding at such effective date and presentation of his Bond
for the purpose at the principal corporate trust office of the Trustee or at such other office as the
Agency may select and designate for that purpose, a suitable notation shall be made on such
Bond. The Agency may determine that new Bonds, so modified as in the opinion of the Agency
is necessary to conform to such Supplemental Resolution shall be prepared, executed and
delivered. In that case, upon demand of the Registered Owner of any Bond then QOutstanding,
such new Bonds shall be exchanged at the principal corporate trust office of the Trustee without
cost to any Registered Owner, for Bonds then Qutstanding, upon surrender of such Bonds.

ARTICLE XI

EVENTS OF DEFAULT

Section 11.1 Events of Default

If any one or more of the following Events of Default shall occur, it is hereby declared to
constitute an “event of default™
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(1) failure to make the due and punctual payment of any Principal Installment
of a Bond when and as the same shall become due and payable, whether at maturity, by
call for redemption, or declaration or otherwise;

(2) failure to make the due and punctual payment of any installment of
interest on any Bond or any Mandatory Redemption Amount, when and as such interest
installment or any Mandatory Redemption Amount shall become due and payable;

(3} failure by the Agency to perform or observe any other of the covenants,
agreements, or conditions on its part in this Resolution or in the Bonds issued hereunder
and the continuation of such default for a period of thirty (30) days after written notice
thereof to the Agency by the Trustee specifying such failure and requiring the same to be
remedied;

(4) a judgment for the payment of money shall be rendered against the
Agency, and any such judgment shall not be discharged within one hundred twenty (120)
days of the entry thereof, or an appeal shall not be taken therefrom or from the order,
decree of process upon which or pursuant to which such judgment shall have been
granted or entered, in such manner as to set aside or stay the execution of or levy under
such judgment, or order, decree or process or the enforcement thereof;

(5) dissolution or liquidation of the Agency or the filing by the Agency of a
voluntary petition in bankruptcy, or the commission by the Agency of any act of
bankruptcy, or adjudication of the Agency as a bankrupt, or assignment by the Agency
for the benefit of its creditors, or the entry by the Agency into an agreement of
composition with its creditors, or the approval by a court of competent jurisdiction of a
petition applicable to the Agency in any proceeding for its reorganization instituted under
the provisions of the federal bankruptcy act, as amended, or under any similar act in any
jurisdiction which may now be in effect or which may hereafter be enacted,;

(6) if an order or decree shall be entered, with the consent or acquiescence of
the Agency, appointing a receiver or receivers of the Project, or any part thereof, or if
such order or decree, having been entered without the consent and acquiescence of the
Agency, shall not be vacated or discharged or stayed within ninety (90) days after the
entry thereof;

(7) any event of default specified in a Supplemental Resolution;

then, and in each and every such case, so long as such Event of Default shall not have been
remedied, unless the Outstanding amount of the Bonds shall have already become due and
payable. the Trustee (by thirty (30) days® written notice to the Agency), or the Registered
Owners of not less than twenty-five percent (25%) of the Bonds then Outstanding (by notice in
writing to the Agency and the Trustee) may declare the Bonds then QOutstanding, and the interest
accrued thereon, to be due and payable immediately, and upon any such declaration the same
shall become and be immediately due and payable, anything in this Bond Resolution or in the
Bonds contained to the contrary notwithstanding. The right of the Trustee or the Registered
Owners of not less than twenty-tive percent (25%) of the Bonds then Outstanding to make any
such declaration as aforesaid, however, is subject to the condition that if, at any time after such
declaration, but before the Bond shall have matured by their terms, all overdue instaliments of
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Debt Service on the series Bonds, together with interest on such overdue installments of Debt
Service to the extent permitted by law and reasonable and proper charges, if any, and all other
sums then payable by the Agency under this Bond Resolution (except the principal of, and
interest accrued since the next preceding Debt Service payment date on, the Bonds due and
payable solely by virtue of such declaration) shall either be paid by or for the account of the
Agency or provision satisfactory to the Trustee shall be made for such payment, and all defaults
under the Bonds or under this Bond Resolution (other than the payment of principal and interest
due and payable, solely be reason of such declaration) shall be made good or be secured to the
satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall be made
therefor, then and in every such case the Registered Owners of not less than sixty percent (60%)
of the Bonds then Outstanding, by written notice to the Agency and the Trustee, may rescind
such declaration and annual such default in its entirety or, if the Trustee shall have acted itself
without direction of the Registered Owners of the Bonds it may rescind such declaration and
annual such default in its entirety, or if the Trustee shall have acted upon the direction of the
Registered Owners of not less than sixty percent (60%) of the Bonds then Outstanding, unless
there shall have been delivered to the Trustee written direction to the contrary by the Registered
Owners of a majority in principal amount of the Bonds then Outstanding, the Trustee may
rescind such declaration and annual such default in its entirety. No such rescission or annulment
shall extend to or affect any subsequent default or impair or exhaust any right or power
consequent thereon.

Section 11.2  Accounting and Examination of Records in Event of Default

A. The Agency covenants that if an Event of Default shall have happened and shall
not have been remedied, the books of record and account of the Agency and all other records
relating to the facilities shall at all reasonable times be subject to the inspection and use of the
Trustee and of its agents and attorneys.

B. The Agency covenants that if an Event of Default shall happen and shall not have
been remedied, the Agency, upon demand of the Trustee, will account, as if it were the trustee of
an express trust, for all moneys, securities, and funds pledged or held under this Bond Resolution
for such period as shall be stated in such demand.

Section 11.3  Application of Funds and Moneys in Event of Default

A. The Agency covenants that if an Event of Default shall happen and shall not have
been remedied, the Agency, upon demand of the Trustee, shall pay over or cause to be paid over
to the Trustee (i) forthwith, all moneys, securities, and funds then held by the Agency in any
Fund under this Bond Resolution, and (ii) all Pledged Revenues as promptly as practicable after
receipt thereof.

During the continuance of an Event of Default, the Trustee shall apply all moneys,
securities, funds, including without limitation, the moneys and investments in the Debt Service
Account and Debt Service Reserve Account and Pledged Revenues received by the Trustee
pursuant to any right given or action taken under the provisions of this Section 11.3 as follows
and in the following order :

(1) Compensation and Expenses of Trustee. To the payment of the reasonable
and proper compensation, charges, expenses and liabilities of the Trustee;
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(2} Operating Costs. To the payment of the amounts required for reasonable

and necessary Operation and Maintenance Expenses as necessary, as directed by a
majority of the Registered Owners, to prevent deterioration of the Project or loss of
Pledged Revenues therefrom. For this purpose the books or record and accounts of the
Agency relating to the Project shall at all times be subject to the inspection of the Trustee,
its representatives and agents, and Registered Owners during the continuance of such
Event of Default;

(3) Principal or Redemption Price and Interest. To the payment of the interest

and principal or redemption price then due on the Bonds as follows:

B.

(a) unless the principal of all of the Bonds shall have become or have
been declared due and payable;

First: Interest - To the payment to the persons entitled thereto of all
installments of interest then due in the order of the maturity of such installments,
together with accrued and unpaid interest of the Bonds theretofore called for
redemption, and, if the amount available shall not be sufficient to pay in full any
installment or installments maturing on the same date, then to the payment thereof
ratably, according to the amounts due thereon, to the persons entitled thereto,
without any discrimination or preference; and

Second: Principal or redemption price - To the payment to the persons
entitled thereto of the unpaid principal or redemption price of the Bonds which
shall have become due, whether at maturity or by call for redemption, in the order
of their due dates, and, if the amount available shall not be sufficient to pay in full
all the Bonds due on any date, then to the payment thereof ratably, according to
the amounts of principal or redemption due on such date, to the persons entitled
thereto, without any discrimination or preference;

(b) if the principal of all of the Bond shall have become or have been
declared due and payable, to the payment of the principal and interest then due
and unpaid upon the Bonds without preference or priority of principal over
interest or of interest over principal, or of any installment of interest over any
other installment of interest, or of any Bond over any other Bond, ratably,
according to the amounts due respectively for principal and interest, to the
persons entitled thereto without any discrimination or preference except as to any
difference in the respective rates of interest specified in the Bonds.

If and whenever all overdue installments of interest on the Bonds, together with

the reasonable and proper charges, expenses and liabilities of the Trustee, and all other sums
payable by the Agency under this Bond Resolution, including the principal and redemption price
of and accrued unpaid interest on the Bonds which shall then be payable by declaration or
otherwise, shall either be paid by the Trustee for the account of the Agency, or provision
satisfactory to the Trustee shall be made for such payment, and all Events of Default under this
Bond Resolution shall be made good or secured to the satisfaction of the Trustee or provision
deemed by the Trustee to be adequate shall be made therefor, the Agency and the Trustee shall
be restored, respectively, to their former positions and right under this Bond Resolution. No
such restoration of the Agency and the Trustee in their former positions and rights shall extend to
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or affect any subsequent Events of Default under this Bond Resolution or impair any right
consequent thereon.

Section 11.4 Rights and Remedies of Registered Owners

A, No Registered Owner of any Bond shall have any right to institute any
proceeding, judicial or otherwise, with respect to this Resolution, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless

(1) such Registered Owner has previously given written notice to the Trustee
of a continuing Event of Default;

2) the Registered Owners of not less than twenty-five percent (25%) in
principal amount of the Bonds shall have made written request to the Trustee to institute
proceedings in respect of such Event of Default in its own name as Trustee hereunder;

(3) such Registered Owners have offered to the Trustee reasonable indemnity
against the costs, expenses, and liabilities to be incurred in compliance with such request;

(4) the Trustee for sixty (60) days after its receipt of such notice, request, and
offer of indemnity has failed to institute any such proceedings; and

(5 no direction inconsistent with such written request has been given to the
Trustee during such sixty-day period by the Registered Owners of a majority in principal
amount of the Bonds; it being understood and intended that no one or more Registered
Owner of Bond shall have any right in any manner whatever by virtue of, or by availing
of, any provision of this Resolution to affect, disturb, or prejudice the rights of any other
Registered Owner of Bonds, or to obtain or to seek to obtain priority or preference over
any other Registered Owner, or to enforce any right under this Resolution, except in the
manner herein provided and for the equai and ratable benefit of all the Registered Owners
of Bonds.

B. The Registered Owners of a majority in principal amount of the Outstanding
Bonds shall have the right to direct the time, method, and place of conducting any proceeding for
any remedy available to the Trustee or exercising any trust or power conferred on the Trustee,
provided that:

(D such direction shall not be in conflict with any rule of law or this
Resolution,

2) the Trustee shall not determine that the action so directed would be
unjustly prejudicial to the Registered Owners not taking part in such direction, and

(3)  the Trustee may take any other action deemed proper by the Trustee which
is not inconsistent with such direction.

Section 11.5 Appointment of Receiver

Upon the occurrence of an Event of Default, and upon the filing of a suit or other
commencement of judicial proceedings to enforce the rights of the Trustee and of the Registered
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Owners, the Trustee shall be entitled, as a matter of right, to the appointment of a receiver or
receivers of the trust estate created hereby, including, without limitation, the proceeds of the sale
of Bonds, the Pledged Revenues, and the funds, including the investments, if any, thereof,
pending such proceedings, with such powers as a court making such appointments shall confer.

Section 11.6 Proceedings Brought by Trustee

A. If an Event of Default shall happen and shall have been remedied, then and in
every such case the Trustee, by its agents, and attorneys, may proceed, and upon written request
of the Registered Owners of not less than twenty-five percent (25%) in principal amount of the
Bonds then Outstanding shall proceed to protect and enforce its rights and the rights of the
Registered Owners of the Bonds under this Bond Resolution forthwith by a suit or suits in equity
or at law, whether for the specified performance of any covenant herein contained, or in aid of
the execution of any power herein granted, or for an accounting against the Agency as if the
Agency were the Trustee of an express trust, or in the enforcement of any other legal or equitable
right as the Trustee, being advised by counsel, shall deem most effectual to enforce any of its
rights or to perform any of its duties under this Bond Resolution.

B. All rights of action under this Bond Resolution may be enforced by the Trustee
without the possession of any of the Bonds or the production thereof on the trial or other
proceedings, and any such suit or proceedings instituted by the Trustee shall be brought in its
name.

C. The Registered Owners of not less than a majority in principal amount of the
Bonds at the time Outstanding may direct the time, method, and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred
upon the Trustee, provided that the Trustee shall have the right to decline to follow any such
direction if the Trustee shall be advised by its counsel that the action or proceeding so directly
may not lawfully be taken, or if the Trustee in good faith shall determine that the action or
proceeding so directed would involve the Trustee in personal liability or be unjustly prejudicial
to the Registered Owners of the Bonds not parties to such direction.

D. Upon commencing a suit in equity or upon other commencement of judicial
proceedings by the Trustee to enforce any right under this Bond Resolution the Trustee shall be
entitled to exercise any and all rights and powers conferred in this Bond Resolution and provided
to be exercised by the Trustee upon the occurrence of any Event of Default.

I8, Regardless of the happening of an Event of Default, the Trustee shall have power
to, but unless requested in writing by the Registered Owners of a majority in principal amount of
the Bonds then Outstanding, and furnished with reasonable security and indemnity, shall be
under no obligation to institute and maintain such suits and proceedings as it may be advised
shall be necessary or expedient to prevent any impairment of the security under this Bond
Resolution by any acts which may be unlawful or in violation of this Bond Resolution, and such
suits and proceedings as the Trustee may be advised shall be necessary or expedient to preserve
or protect its interest and the interests of the Registered Owners.
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Section 11.7 Remedies Not Exclusive

No remedy by the terms of this Bond Resolution conferred or reserved to the Trustee or
the Registered Owners of this Bonds is intended to be exclusive of any other remedy, but each
and every such remedy given under this Bond Resolution or existing at law or in equity or by
statute on or after the date of adoption of this Bond Resolution shall be available to the Trustee
and the Registered Owners.

Section 11.8 Effect of Waiver and Other Circumstances

A. No delay or omission of the Trustee or any Registered Owner to exercise any
right or power arising upon the happening of an Event of Default shall impair any right or power
or shall be construed to be a waiver of any such Event of Default or be an acquiescence therein;
and every power and remedy given by this section to the Trustee or to the Registered Owners
may be exercised from time to time and as often as may be deemed expedient by the Trustee or
by the Registered Owners.

B. Prior to the declaration of maturity of the Bonds as provided in the Bond
Resolution, the Registered Owners of not less than sixty-six and two-thirds percent (66-2/3%) in
principal amount of the Bonds at the time Outstanding, or their attorney-in-fact duly authorized,
may on behalf of the Registered Owners of all of the Bonds waive any past default under this
Bond Resolution and its consequences, except a default in the payment of interest on, principal
of, or premium (if any) on any of the Bonds. No such waiver shall extend to any subsequent or
other default or impair any right consequent thereon.

Section 11.9 Notice of Event of Default

The Trustee shall promptly mail to the Agency, and to the Registered Owners of the
Bonds then Outstanding, written notice of the occurrence of any Event of Default.

ARTICLE XII

DEFEASANCE

Section 12.1 Discharge of Indebtedness

A. If the Agency shall pay or cause to be paid, or there shall otherwise be paid, to the
Registered Owners of all Bonds the principal of or redemption price, if applicable, and interest
due or to become due thereon, if applicable, at the times and in the manner stipulated therein and
in the Resolution, or such Bonds shall have been deemed to have been paid as provided in the
Supplemental Resolution authorizing a series of Bonds, then the pledge of any Pledged
Revenues, and other moneys, securities and funds pledged under the Resolution and all
covenants, agreements and other obligations of the Agency to the Registered Owners, shall
thereupon cease, terminate and become void and be discharged and satisfied. In such event, the
Trustee shall cause an accounting for such period or periods as shall be requested by the Agency
to be prepared and filed with the Agency and, upon the request of the Agency, shall execute and
deliver to the Agency all such instruments as may be desirable to evidence such discharge and

-42.
45128.0001.1956107.5



satisfaction, and the Trustee shall pay over or deliver to the Agency all moneys or securities held
by it pursuant to the Resolution which are not required for the payment of principal or
redemption price, if applicable, on Bonds.

B. Bonds or interest installments the payment or redemption of which moneys shall
have been set aside and shall be held in trust by the Trustee (through deposit by the Agency of
funds for such payment or redemption or otherwise) at the maturity or redemption date thereof
shall be deemed to have been paid within the meaning and with the effect expressed in
subsection A of this section. All Outstanding Bonds of any series shall prior to the maturity
thereof be deemed to have been paid within the meaning and with the effect expressed in
subsection A of this section if (1) in case any of said Bonds are to be redeemed on any date prior
to their maturity, the Agency shall have given to the Trustee in form satisfactory to it irrevocable
instructions to mail to the Registered Owners of such Bonds, notice of redemption of such Bonds
on said date, (2) there shall have been deposited with the Trustee either moneys in an amount
which shall be sufficient, or Investment Securities (including any Investment Securities issued or
held in book-entry form on the books of the Department of the Treasury of the United States of
America) the principal of and the interest on which when due will provide moneys which,
together with the moneys, if any, deposited with the Trustee at the same time, shall be sufficient,
to pay when due the principal or redemption price, as applicable, and interest due and to become
due, if applicable, on said Bonds on and prior to the redemption date or maturity date thereof, as
the case may be, without adversely affecting the tax-exempt status of the interest on said Bonds
taxable under the Code, and (3) in the event said Bonds are not by their terms subject to
redemption within the next succeeding sixty (60) days, the Agency shall have given the Trustee
in form satisfactory to it irrevocable instructions to mail, first class postage prepaid, a notice to
the Registered Owners of such Bonds that the deposit required by (2) above has been made with
the Trustee and that said Bonds are deemed to have been paid in accordance with this section and
stating such maturity or redemption date upon which moneys are to be available for the payment
of the principal or redemption price is applicable, and interest due or to become due, if
applicable, on said Bonds. Notwithstanding the foregoing, in the case of any Bonds that are
payable from amounts drawn on or derived under any credit enhancement arrangement as
provided in Section 57-231, Idaho Code, the moneys and Investment Securities referred to in
clause (2) of the preceding sentence shall be deemed to refer only to (i) moneys drawn or
derived, or Investment Securities acquired with moneys drawn or derived, under such credit
enhancement arrangement, or (ii) moneys or Investment Securities which have been on deposit
with the Trustee for 123 days during which period no Event of Bankruptcy shall have occurred,
unless an opinion of nationally recognized counsel in the field of bankruptcy law is filed with the
Trustee to the effect that such moneys and Investment Securities are not subject to the avoidance
powers of a trustee in bankruptcy under the provisions of Section 544(b) or Section 547(b) of the
United States Bankruptcy Code, Title 11, U.S.C., in which case such moneys or Investment
Securities need not be on deposit with the Trustee as heretofore required in this sub-clause (ii).
Neither Investment Securities nor moneys deposited with the Trustee pursuant to this section nor
principal or interest payments on any such Investment Securities shall be withdrawn or used for
any purpose other than, and shall be held in trust for, the payment of the principal or Redemption
Price, if applicable, and interest on said Bonds; provided that any cash received from such
principal or interest payments on such Investment Securities deposited with the Trustee, if not
then needed for such purpose, shall, to the extent practicable, be reinvested in Investment’
Securities maturing at times and in amounts sufficient to pay when due the principal or Maturity
Amount or Redemption Price, as applicable, and interest to become due on said Bonds on and
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prior to such Redemption Date or Maturity Date thereof, as the case may be, and interest earned
from such reinvestments shall be paid over to the Agency, as received by the Trustee, free and
clear of any trust, lien or pledge.

Section 12.2  Unclaimed Moneys

Anything in the Resolution to the contrary notwithstanding, any moneys held by the
Trustee in trust for the payment and discharge of any of the Bonds which remain unclaimed for
five (5) years after the date when such Bonds have become due and payable, either at their stated
maturity dates or by call for earlier redemption, if such moneys were held by the Trustee at such
date, or for one year after the date of deposit of such moneys if deposited with the Trustee after
the said date when such Bonds become due and payable, shall be paid by the Trustee to the State
of Idaho free from the trusts created by this Resolution for deposit in its unclaimed property
account. Thereafter, Registered Owners of the Bonds shall be entitled to recourse only against
the State of ldaho pursuant to its unclaimed property procedure. The State of Idaho shall not be
liable for any interest on the sums paid to it pursuant to this section and shall not be regarded as a
trustee or trustees of such money. If the monies are not claimed and paid over or delivered as an
allowed claim, the monies shall become payable by escheat to the State of Idaho.

ARTICLE XIII

MISCELLANEOUS

Section 13.1 Benefits of Resolution Limited to Parties

Nothing in the Resolution, expressed or implied, is intended to give to any person other
than the Agency, the Trustee, and the Registered Owners of the Bonds, any right, remedy or
claim under or by reason of the Resolution. Any covenants, stipulations, promises or agreements
in the Resolution contained by and on behalf of the Agency shall be for the sole and exclusive
benefit of the Agency, the Trustee and the Registered Owners of the Bonds.

Section 13.2 Successor is Deemed Included in All References to Predecessor

Whenever in the Resolution either the Agency or the Trustee or any paying agent is
named or referred to, such reference shall be deemed to include the successors or assigns thereof,
and all the covenants and agreements in the Resolution contained by or on behalf of the Agency,
the Trustee or any paying agent shall bind and inure to the benefit of the respective successors
and assigns thereof whether so expressed or not.

Section 13.3 Execution of Documents By Registered Owners

Any request, declaration or other instrument which the Resolution may require or permit
to be executed by Registered Owners may be in one or more instruments of similar tenor, and
shall be executed by Registered Owners in person or by their attorneys appointed in writing,

Except as otherwise expressly provided, the fact and date of the execution by any
Registered Owner or his attorney of such request, declaration or other instrument, or of such
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writing appointing such attorney, may be proved by the certificate of any notary public or other
officer authorized to take acknowledgments of deeds to be recorded in the state in which he
purports to act, that the person signing such request, declaration or other instrument or writing
acknowledged to him the execution thereof, or by an affidavit of a witness of such execution,
duly sworn to before such notary public or other officer.

Except as otherwise herein expressly provided, the amount of Bonds transferable by
delivery held by any person executing such request, declaration or other instrument or writing as
a Registered Owner, and the numbers thereof, and the date of his holding such Bonds, may be
proved by a certificate, which need not be acknowledged or verified, satisfactory to the Trustee,
executed by a trust company, bank or other depositary, wherever situated, showing that at the
date therein mentioned such person had on deposit with, or exhibited to, such depositary the
Bonds described in such certificate. Continued ownership after the date of deposit stated in such
certificate may be proved by the presentation of such certificate if the certificate contains a
statement by the depositary that the Bonds therein referred to will not be surrendered without the
surrender of the certificate to the depositary, except with the consent of the Trustee. The Trustee
may nevertheless in its discretion require further or other proof in cases where it deems the same
desirable. The ownership of registered Bonds and the amount, maturity, number and date of
holding the same shall be proved by the Bond register.

Any request, declaration or other instrument or writing of the Registered Owners of any
Bond shall bind all future Registered Owners of such Bond in respect of anything done or
suffered to be done by the Agency or the Trustee in good faith and in accordance therewith or in
reliance thereon.

Section 13.4 Waiver of Notice

Whenever in the Resolution the giving of notice by mail or otherwise is required, the
giving of such notice may be waived in writing by the person entitled to receive such notice, and
in any such case the giving or receipt of such notice shall not be a condition precedent to the
validity of any action taken in reliance upon such waiver.

Section 13.5 Cremation or Destruction of Canceled Bonds

Whenever in the Resolution provision is made for the surrender to the Agency of any
Bonds which have been paid or canceled pursuant to the provisions of the Resolution, the
Agency may, by a written request of the Agency, direct the Trustee to cremate or destroy such
Bonds and fumnish to the Agency a certificate of such cremation or destruction.

Section 13.6 Governing Law

The Resolution shall be governed by and construed in accordance with the laws of the
State of 1daho.

Section 13.7 District of Registration

This Resolution shall constitute a District of registration within the meaning and for all
purposes of the Registered Public Obligations Act, Chapter 9 of Title 57, Idaho Code.
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Section 13.8  Article and Section Headings

All references herein to “Articles”, “Sections™ and other subdivisions are to the
corresponding articles, sections or subdivisions of the Resolution, and the words “herein”,
“hereof”, “hereunder™ and other words of similar import refer to the Resolution as a whole and
not to any particular article, section or subdivision hereof. The headings or titles of the several
articles and sections hereof, and any table of contents appended to copies hereof, shall be solely
for convenience of reference and shall not affect the meaning, construction or effect of the
Resolution.

Section 13.9 Partial Invalidity

If any one or more of the covenants or agreements, or portions thereof, provided in the
Resolution on the part of the Agency (or of the Trustee or of any Paying Agent) to be performed
should be contrary to law, then such covenant or covenants, such agreement or agreements, or
such portions thereof, shall be null and void and shall be deemed separable from the remaining
covenants and agreements or portions thereof and shall in no way affect the validity of the
Resolution or of the Bonds; but the Registered Owners shall retain all the rights and benefits
accorded to them under the Act or any other applicable provisions of law.

Section 13.10¢ Notices

Any notice, request, authorization, or demand required or permitted to be given by this
Bond Resolution shall be deemed sufficiently given when delivered or mailed, by facsimile or
first class mail, return receipt requested, postage prepaid, as follows: if to the Agency, at: 206
East 3" Street, Moscow, ID 83843, if to the Trustee, at: Zions First National Bank, Comporate
Trust Office, 100 N. 9" Street, Suite 301, Boise, [D 83702.

Section 13.11 Further Authority

The Chairman of the Board of the Agency is hereby authorized to do or perform all such
acts, to complete other documents, and to execute all such certificates, documents, and other
instruments as may be necessary or advisable to comply with the Bond Purchase Agreement and
to carry the same into effect.

Section 13.12 Repeal

All resolutions or parts thereof in conflict herewith are, to the extent of such conflict,
hereby repealed, and this Bond Resolution shall take effect and be in full force and immediately
upon its passage and approval.

Section 13.13 Effective Date

This Resolution shall be of full force and effect immediately upon its adoption and
approval by the Board of the Agency.

ADOPTED AND APPROVED by the Board of Commissioners of the Urban Renewal
Agency for the City of Moscow, Idaho, on the 7th day of July, 2010.
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U Tpebide

G}{airman, Board of Commissioners

ATTEST:

AW

Secretary, Board of Commissioner
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EXHIBIT A -1

EXHIBIT A

LEGAL DESCRIPTION and SITE MAP
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SERIES 2010A PROJECT
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EXHIBIT B

FORM OF BOND PURCHASE AGREEMENT
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EXHIBIT C

FORM OF SERIES 2010A BOND

[Face of Bond]

UNITED STATES OF AMERICA
STATE OF IDAHO

BOARD OF COMMISSIONERS OF THE
URBAN RENEWAL AGENCY FOR THE CITY OF MOSCOW, IDAHO

REVENUE ALLOCATION (TAX INCREMENT) BOND, SERIES 2010A
(LEGACY CROSSING REDEVELOPMENT PROJECT)

INTEREST RATE: MATURITY DATE: DATED DATE: CUSIP:
08/11/2010

Registered Owner: CEDE & CO.

Principal Amount: DOLLARS

KNOW ALL MEN BY THESE PRESENTS that the Urban Renewal Agency for the City
of Moscow, Idaho, an urban renewal agency and body politic and corporate of the City of
Moscow, State of Idaho (the “Agency™), for value received. hereby promises to pay. from the
Bond Fund hereinafter defined, to the registered owner identified above, or registered assigns, on
the maturity date specified above, the principal sum indicated above, and to pay interest thereon
from the Bond Fund from August 11, 2010, or the most recent date to which interest has been
paid or duly provided for, at the rate per annum specified above, payable on September 1, 2011,
and semiannually on each March 1 and September 1 thereafter, until the date of maturity or prior
redemption of this Bond. Interest shall be calculated on the basis of a 360-day year and twelve
30-day months.

Both principal of and interest on this Bond are payable in lawful money of the United
States of America to the registered owner hereof whose name and address shall appear on the
registration books of the Agency (the “Bond Register”) maintained by the Corporate Trust
Department of Zions First National Bank, Corporate Trust Office, Boise, Idaho (the “Trustee™).
Interest shall be paid by the Trustee to the registered owner whose name appears on the Bond
Register on the fifteenth day of the calendar month next preceding the interest payment date, at
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the address appearing on the Bond Register, and shall be paid by check or draft of the Trustee on
the due date at the address on instructions appearing on the Bond Register, or at such other
instructions or address as may be furnished in writing by such registered owner to the Trustee.
Principal shall be paid to the registered owner upon presentation and surrender of this Bond at
the principal corporate trust office of the Trustee, on or after the date of maturity or prior
redemption.

This Bond is a special obligation of the Agency payable solely in accordance with the
terms hereof, and is not an obligation general, special, or otherwise of the City of Moscow, the
State of Idaho, or any political subdivision thereof, does not constitute a debt, legal, moral, or
otherwise, of the City of Moscow, the State of Idaho, or any political subdivision thereof, and is
not enforceable against the City of Moscow, the State of Idaho, or any political subdivision
thereof, nor shall payment hereof be enforceable out of any funds of the Agency other than the
revenues, fees, and charges pledged thereto in the Bond Resolution (hereinafter defined).

ADDITIONAL PROVISIONS OF THIS BOND APPEAR ON THE REVERSE SIDE
HEREOF. SUCH ADDITIONAL PROVISIONS HAVE THE SAME EFFECT AS IF THEY
WERE PRINTED HEREIN.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Bond Resolution until the Certificate of Authentication hereon shall
have been manually signed by the Trustee.

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions, and things
required by the Constitution and statutes of the State of ldaho to exist, to have happened, been
done, and performed precedent to and in the issuance of this Bond have happened, been done,
and performed, and that the issuance of this Bond and the Bonds of this issue does not violate
any Constitutional, statutory, or other limitation upon the amount of bonded indebtedness that
the Agency may incur.

IN WITNESS WHEREOF, the Board of Commissioners of the Urban Renewal Agency
for the City of Moscow, Idaho (the “Board™), has caused this Bond to be executed by the manual
or facsimile signature of the Chairman of the Board, and attested by the manual or facsimile
signature of the Secretary of the Board, and a facsimile or original of the official seal of the
Agency to be imprinted hereon, as of this 11" day of August, 2010.

URBAN RENEWAL AGENCY FOR THE
CITY OF MOSCOW, IDAHO

By

Chairman, Board of Commissioners

ATTEST:

Secretary, Board of Commissioners

(SEAL)
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CERTIFICATE OF AUTHENTICATION
Date of Authentication:

This Bond is one of the Urban Renewal Agency for the City of Moscow, Idaho, Revenue
Allocation (Tax Increment) Bonds, Series 2010A (Legacy Crossing Redevelopment Project),
described in the within-mentioned Bond Resolution.

ZIONS FIRST NATIONAL BANK,
Corporate Trust Office, as Trustee

By

Authorized Signature

[Reverse Side of Bond]
ADDITIONAL PROVISIONS

This Bond is one of a duly authorized issue of Bonds of like date, tenor, and effect,
except for variations required to state numbers, denominations, rates of interest, and dates of
maturity, aggregating $510,000 in principal amount. The Bonds are issued pursuant to and in
full compliance with the Constitution and statutes of the State of Idaho, particularly the Idaho
Urban Renewal Law of 1965, Title 50, Chapter 20, Idaho Code, and the Local Economic
Development Act, Title 50, Chapter 29, [daho Code (collectively, the “Act™). as the same shall
be amended from time to time, and proceedings duly adopted and authorized by the Board on
behalf of the Agency, more particularly the Resolution adopted by the Board on July 7, 2010,
authorizing the issuance of the Bonds (the “Bond Resolution™).

This Bond is one of the Revenue Allocation (Tax Increment) Bonds, Series 2010A
{Legacy Crossing Redevelopment Project), of the Agency issued under the provisions of the Act
for the purpose of providing funds with which to acquire and construct a portion of the Project,
as more particularly defined in the Bond Resolution, and payment of expenses properly incident
thereto and to the issuance of the Bonds. The principal of, interest on, and redemption price of
the Bonds is payable solely from Pledged Revenues, consisting of (i) the Revenue Allocation
Revenues (as defined in the Bond Resolution), (ii) earnings on funds and accounts established
under the Bond Resolution, and (iii) other revenues the Agency may determine to subject to the
lien of the Bond Resolution.

This Bond is an obligation of the Agency payable solely in accordance with the terms
hereof, and is not an obligation general, special, or otherwise of the City of Moscow, the State of
Idaho, or any political subdivision thereof, does not constitute a debt, legal, moral, or otherwise,
of the City of Moscow, the State of Idaho, or any political subdivision thereof, and is not
enforceable against the City of Moscow, the State of Idaho, or any political subdivision thereof,
nor shall payment hereof be enforceable out of any funds of the Agency other than the revenues,
fees, and charges pledged thereto in the Bond Resolution. Pursuant to the Bond Resolution,
sufficient revenues have been pledged and will be set aside into the Bond Fund (as defined in the
Bond Resolution) to provide for the prompt payment of the principal of and interest on, and
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redemption price of, the Bonds of which this Bond is a part. For a more particular description of
the Bond Fund, the revenues to be deposited therein, and the nature and extent of the security
afforded thereby, reference is made to the provisions of the Bond Resolution.

Upon forty-five (45) days™ notice by the Agency to the Trustee, the Bonds shall be
subject to redemption at any time, in whole or in part, in inverse order of maturity (and by lot
selected by the Trustee within a maturity), at par, plus accrued interest to the redemption date.

Portions of the principal amount of any Bond, in integral multiples of $1,000, may also
be redeemed. If less than all of the principal amount of any Bond is redeemed, upon surrender of
such Bond at the principal corporate trust office of the Trustee there shall be issued to the
registered owners, without charge therefor, for the then unredeemed balance of the principal
amount thereof, a new Bond or Bonds, at the option of the registered owners, with like maturity
and interest rate in any of the denominations authorized by the Bond Resolution.

The term Series 2010A Bonds maturing on September 1, 2027 (the *2027 Term Bonds™),
shall be subject to mandatory redemption and retirement prior to maturity, in part, by lot in such
manner as the Trustee shall determine, on September 1 in the years 2021 through 2027,
inclusive, at 100% of the principal amount thereof plus accrued interest to the date of
redemption, from Mandatory Redemption Amounts in the amounts set forth below:

Mandatory Redemption Date

September 1 Mandatory Redemption Amount
2021 $32,000
2022 34,000
2023 35,000
2024 37,000
2025 39,000
2026 40,000
2027* 42,000
*Maturity Date

The 2027 Term Bonds shall bear interest from their date to, but not including
September 1, 2015, at the initial rate of 4.39% per annum. On September 1 of the years 2015,
2020, and 2025 (each an “Adjustment Date™), the interest rate on the 2027 Term Bond shall be
adjusted to equal the Index Rate (defined below) plus 165 basis points (rounded to the nearest
one-hundredth of one percent) from the Adjustment Date to, but not including, the next
Adjustment Date. On the last Business Day that is fifteen (15) days prior to each Adjustment
Date, the Trustee shall determine the Index Rate for the next succeeding Adjustment Date and
shall give notification to the Agency and the purchaser thereof, Zions First National Bank (by
telephone or facsimile transmission) of the rate so determined. The Index Rate shall mean a rate
per annum which equals the five year bullet Advance Fixed Rate quoted on the last Business Day
that is fifteen (15) days prior to the Adjustment Date by the Seattle Federal Home Loan Bank on
its website {currently www.thlbsea.com) or such other information distribution method the
Seattle Federal Home Loan Bank should utilize, or if the Seattle Federal Home Loan Bank not
make five year advance rates at some time in the future, then the Index Rate shall be a rate which
equals the five year SWAP Rates Benchmark Rate plus the five year Ask Swap Spread as quoted
on Bloomberg “SWYC" <Go>, 24" <Go>, *1" <Go>.
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Notice of redemption of any Bond being called for redemption shall be given by mailing
of notice to the registered owner thereof not less than thirty-five nor more than sixty days prior to
the redemption date at the address shown on the Bond Register, or at such other address as may
be furnished in writing by such registered owner to the Trustee. Provided that funds for the
redemption price, together with interest to the redemption date, are on deposit at the place of
payment at such time, the Bonds shall cease to accrue interest on the specified redemption date,
and shall not be deemed to be Outstanding as of such redemption date,

This Bond is transferable by the registered owner hereof in person, or by his attorney
duly authorized in writing, upon presentation and surrender of this Bond at the principal
corporate trust office of the Trustee. Upon such transfer, a new Bond, of the same denomination,
maturity, and interest rate, will be issued to the transferee, in exchange therefor.

Reference is hereby made to the Bond Resolution for the covenants and declarations of
the Agency and other terms and conditions under which this Bond and the bonds of this issue
have been issued. The covenants contained herein and in the Bond Resolution may be
discharged by making provisions, at any time, for the payment of the principal of and interest on
this Bond in the manner provided in the Bond Resolution.

* Ak E K
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

Name of Transferee;

Address:

Tax Identification No.:

the within Bond and hereby irrevocably constitutes and appoints

of

to transfer said bond on the books kept for registration thereof with full power of substitution in
the premises.

Dated:
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Registered Owner

NOTE: The signature on this Assignment must
correspond with the name of the registered owner as
it appears upon the face of the within Bond in every
particular, without alteration or enlargement or any
change whatever.

SIGNATURE GUARANTEED:

NOTICE: Signature(s) must be guaranteed by an “eligible guarantor institution™ that is a member of or a
participant in a “signature guarantee program” (e.g.. the Securities Transfer Agents Medallion Program,
the Stock Exchange Medallion Program or the New York Stock Exchange, Inc. Medallion Signature
Program).
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EXHIBIT D

FORM OF WRITTEN CERTIFICATE
FOR PAYMENT OF COST OF ACQUISITION AND CONSTRUCTION
AND COSTS OF ISSUANCE

URBAN RENEWAL AGENCY FOR THE CITY OF MOSCOW, IDAHO

WRITTEN CERTIFICATE
(Cost of Acquisition and Construction and/or Costs of Issuance)

The undersigned, the acting of the Urban Renewal Agency for the City of
Moscow, Idaho (the “Agency™). an independent public bond corporate and politic of the State of Idaho,
does hereby certify and request as follows:

1. The undersigned is the duly appointed and qualified and acting of the
Agency, and as such is familiar with the books and corporate records of the Agency.

2. I have read the provisions of Sections 5.4E and 5.4F of Resolution No. 2010-01 (the
“Resolution™) adopted by the Board of Comnissioners of the Agency (the “Board™) on July 7. 2010, and
ratified by the Board on July 13, 2010, [as supplemented by Supplemental Resolution adopted by the
Board on (the “*Supplemental Resolution™)] providing for issuance of the Agency's
$ Revenue Allocation (Tax Increment) Bonds, Series (Legacy Crossing
Redevelopment Project).

3. I have also read the provisions of Section 1.1 (Written Certificate) of the Resolution and
in connection therewith have undertaken an examination and investigation of the facts and circumstances
on which this Written Certificate is based in order to make the certifications and requests contained
herein, and in my opinion this Written Certificate complies with the provisions of said Sections 1.1, 5.4E
and 5.4F of the Resolution.

4. This is a Written Certificate contemplated by Section 5.4E and Section 5.4F of the
Resolution relating to payment from the applicable Project Account in the Construction Fund of (i) Cost
of Acquisition and Construction of the Projects authorized under the Resolution or Supplemental
Resolution, and (i1) Costs of Issuance.

5. The name(s} and address(es) of the person(s), firm(s) or corporation(s) to whom payment
is due (by check or wire transfer) and the amounl(s} is set forth below:

Person and Address Amount Item
Total:
6. I hereby certify that the obligation(s) to be paid as a Cost of Acquisition and Construction

was incurred and is a proper charge against the applicable Project Account in the Construction Fund and
is a reasonable amount against such Project Account in the Construction Fund and has not been heretofore
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included in a prior Written Certificate, and that insofar as any such obligation was incurred for work,
materials, equipment, or supplies, such work was actually performed, or such materials, equipment or
supplies were actually installed in furtherance of the acquisition of the Project or delivered at the site of
the Project for that purpose or delivered for storage or fabrication or as a progress payment due on
equipment being fabricated to order.

7. I hereby certify that the obligation(s) to be paid as a Cost of Issuance is a proper item of
the Costs of Issuance and has not been paid or heretofore included in a prior Written Certificate,

IN WITNESS WHEREOF, the undersigned has hereunto set his official signature this day
of ,201_.

Urban Renewal Agency for the
Cily of Moscow, Idaho

By:

Name:
Title:

EXHIBITD - 2

45128.0001.1956107.5




MOSCOW
Urban Renewal Agency

EXCLUSIVE NEGOTIATION AGREEMENT

between

Moscow Urban Renewal Agency

and

Carly Lilly and George Skandalos

For the development of:

Property Located at the Southwest Corner of the Intersection of 6" and
Jackson Streets in the City of Moscow, Idaho

September 14, 2023



EXCLUSIVE NEGOTIATION AGREEMENT

This EXCLUSIVE NEGOTIATION AGREEMENT (hereinafter “Agreement” or “ENA”)
is entered into by and between the MOSCOW URBAN RENEWAL AGENCY of the City of
Moscow, Idaho, an independent public body, corporate and politic (hereinafter “Agency”),
organized pursuant to the Idaho Urban Renewal Law, Title 50, Chapter 20, Idaho Code, as
amended (hereinafter the “Law”), and undertaking projects under the authority of the Law and the
Local Economic Development Act, Title 50, Chapter 29, Idaho Code, as amended (hereinafter the
“Act”), and Carly Lilly and George Skandalos or their assigns as provided for herein (hereinafter
“Developer”™), collectively referred to as the “Parties” and each individually as “Party,” on the
terms and provisions set forth below. The effective date is the date this Agreement is signed by
both Parties (last date signed).

RECITALS

WHEREAS, Agency, an independent public body, corporate and politic, is an urban renewal
agency created by and existing under the authority of the Law and the Act; and

WHEREAS, the City Council of the City of Moscow, Idaho (the “City”), after notice duly
published and following a public hearing, adopted its Ordinance No. 2008-10 on June 2, 2008,
approving the Legacy Crossing Urban Renewal District Redevelopment Plan (hereinafter the
“Plan”), establishing the Legacy Crossing revenue allocation area (the “Project Area”), which Plan
provides for improvement, development and redevelopment of properties within the boundaries of
the Project Area; and

WHEREAS, Agency currently owns two parcels of real property located at the Southwest
corner of the intersection of Sixth and Jackson Streets (hereinafter the “Property”), as shown and
described in Exhibit A, which Property is located within the Project Area; and

WHEREAS, Agency seeks to encourage development to revitalize the Project Area in
conformance with the Plan through disposition and development of the Property; and

WHEREAS, Agency published a Request for Proposals for Redevelopment of the Property
in conformance with the Law and the Act (hereinafter the “Request for Proposals™) and received

one (1) proposal for development of the Property; and

WHEREAS, Developer has submitted a complete and timely response to Agency’s Request
for Proposals for Redevelopment of the Property;

WHEREAS, at a public meeting on July 6, 2023, the Agency Board selected Developer’s
proposal, attached hereto as Exhibit B; and
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WHEREAS, Agency and Developer intend to pursue the negotiation of a Disposition and
Development Agreement (“DDA”) and, thus comply with the required notice provisions
concerning the disposition of property by Agency as set forth in the Law; and

WHEREAS, Agency seeks to enter into an agreement with Developer for the purpose of
analyzing and assessing a development opportunity for the Property as defined in this Agreement.

NOW, THEREFORE, Agency and Developer hereby agree as follows:

AGREEMENT

1.  NEGOTIATIONS.

1.1 GOOD-FAITH EXCLUSIVE NEGOTIATIONS. The Parties agree the foregoing
recitals are not mere recitations but are covenants of the Parties, binding upon them as may
be appropriate and a portion of the consideration for the agreements contained herein.

Agency and Developer agree for the Negotiation Period set forth below to negotiate
diligently and in good faith to prepare a DDA to be considered for execution between Agency
and Developer, in the manner set forth herein, with respect to the development of the
Property. During the Negotiation Period (defined below), Agency will not negotiate with
any person or entity other than Developer with respect to the disposition or development of
the Property.

1.2 NEGOTIATION PERIOD. The duration of this Agreement (the “Negotiation Period”)
shall commence on the Effective Date and shall terminate at 5:00 PM local time on April 18,
2024 (the “Termination Date”). Provided, Agency may in its discretion extend the
Negotiation Period for an additional thirty (30) days beyond the Termination Date. Agency
may, at its discretion, require Developer to pay an extension fee of $5,000.00 for any such
extension requested by Developer.

If, upon expiration of the Negotiation Period, the Developer has not executed a mutually
approved DDA, then this Agreement shall automatically terminate, unless extended in
writing by Agency. Once a DDA is signed by both Developer and Agency, then the terms
of the DDA shall prevail and this Agreement shall automatically terminate.

If 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 section, Developer shall not seek reimbursement for costs
and expenses from Agency.

1.3 DEPOSIT. Developer agrees to submit to Agency a deposit (along with any extension
payment, “Deposit”) in the amount of Five Thousand and no one/hundredths dollars
($5,000.00) to enter into an agreement to negotiate exclusively with Agency with regards to
the Property. The deposit shall then be applied against the purchase price for the Property as
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determined by the DDA. Provided, if the Parties terminate this Agreement before Agency
incurs any costs in preparing the Reuse Appraisal, defined below, the Deposit shall be
refunded in its entirety to Developer. After Agency incurs any third-party costs in preparing
the Reuse Appraisal, such costs shall be deducted from the amount of the Deposit refunded
to Developer (if any).

Submission of the Deposit must occur within fifteen (15) days of the Effective Date. If
Developer fails to submit said Deposit within the fifteen (15) day period, Agency may
terminate this Agreement, with neither Party having any further rights against nor liability to
the other under this Agreement, unless as agreed to in writing by Agency.

Agency shall be under no obligation to pay or earn interest on Developer’s Deposit, but if
interest shall accrue or be payable thereon, such interest (when received y Agency) shall
become part of the Deposit.

1.4 TERMINATION. In the event Developer has not continued to negotiate diligently and
in good faith, Agency shall give written notice thereof to Developer, who shall then have
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
such five (5) working days, this Agreement may be terminated by Agency. In the event of
such termination by the Agency, Agency shall retain the Deposit, and neither Party shall have
any further rights against or liability to the other under this Agreement, save and except the
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
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 thereafter commence
negotiating in good faith within such five (5) working days, this Agreement may be
terminated by Developer. In the event of such termination by Developer, Agency shall
immediately return the entire Deposit to Developer, less costs incurred by Agency, 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 termination, then concurrently
therewith, the Deposit shall be paid by Agency to Developer, less costs incurred by Agency,
and neither Party shall have any further rights against or liability to the other under this
Agreement. If a DDA has been executed by the Agency and Developer, the DDA shall
thereafter govern the rights and obligations of the Parties with respect to the development of
the Property.

2. DEVELOPMENT CONCEPT.

2.1 SCOPE OF DEVELOPMENT. Within the time set forth in Exhibit C, Schedule of
Performance, Developer shall submit to Agency Developer’s specific proposed scope of
development regarding the use of the Property (hereinafter referred to as the “Project”).
Upon the Effective Date, Developer shall begin immediately the process of preparing a
development plan for the Property (“Development Plan”). The Development Plan shall
include design and construction drawings for the Project and an implementation program
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including project development schedule. Specific parts of the Development Plan will
include, but not be limited to, square footage by type of uses, number of parking spaces,
perspective renderings, site plan, floor plans, landscape plans, building elevations/sections,
representative unit layout, and other drawings, documents and reports necessary to obtain a
construction permit from the City. The Development Plan shall also include a project
schedule detailing any project bid advertisements, openings and awards, along with the
anticipated commencement and completion of construction activities upon the Property.
Submittal of the Development Plan initiates a two-phase review process outlined as follows:

Phase 1: Conditional approval of the initial plan submittal acknowledges Agency’s
endorsement of the Development Plan for the described Project. Developer is
encouraged to refine and supplement the Development Plan submittals and to work
with Agency toward successful completion of the second review, if required, which
will culminate in compliance with the provisions of the Moscow City Zoning
Ordinance and related local government requirements.

Phase 2: Within the times set forth in the Schedule of Performance, Agency shall
either approve or disapprove the Development Plan. In the event the Development
Plan and submittal are initially disapproved, Agency shall set forth the reasons for
disapproval. Developer shall then have thirty (30) days to resubmit information to
satisfy the reasons for disapproval; provided, however, in the event the
Development Plan is again disapproved, the Agency may terminate this Agreement
and the Deposit less any costs incurred by Agency shall be refunded to Developer.

In the event at any time during the Negotiation Period the Developer determines that it is not
feasible to proceed with development of the Property, this Agreement shall be terminated
upon ten (10) days’ written notice to Agency. Likewise, in the event at any time during the
Negotiation Period the Agency determines that it is not feasible to proceed to the
development of the Property, this Agreement shall be terminated upon ten (10) days’ written
notice to Developer. In the event of such termination, Agency shall return the Deposit to
Developer less any costs incurred by Agency, and neither Party shall have any further rights
against or liability to the other under this Agreement. Developer acknowledges and consents
that in the event this 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 authority to enter into an exclusive right to
negotiate agreement with any other interested developer.

2.2 CONSISTENT PLANS. Developer’s Development Plan shall recognize and be
consistent with Agency’s Plan, subject to the provisions defined in this Agreement.

2.3 COORDINATION WITH ADJACENT DEVELOPMENT. During the Negotiation
Period, Developer shall use its best efforts to coordinate its Development Plan and design
with the adjacent development.
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2.4 PROGRESS REPORTS. Developer agrees to make oral and written progress reports
advising Agency on all matters and all studies being made by Developer on a monthly basis
or at the request of Agency.

2.5 ENVIRONMENTAL CONDITION. Developer acknowledges that in the development
of the Project, it has previously received and reviewed certain environmental reports, which
have included an investigation of the Property. The environmental reports include a
Certificate of Completion and Covenant Not to Sue from April 2017.

3. PURCHASE PRICE. The purchase price to be paid by Developer under the DDA will be
established 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
will prepare and provide Developer with a copy of the reuse appraisal (the “Reuse Appraisal”)
based upon the information developed through the Development Plan as described in this
Agreement. The Reuse Appraisal shall establish the fair reuse value of the Property as required
under the Law. Developer recognizes that under the Law, the purchase price cannot be less than
the fair value for uses.

At the time Developer submits the Development Plan to Agency, Developer shall submit to
Agency the data required by the appraiser (the “Reuse Appraiser”) who has been selected by
Agency, which data is needed by the Reuse Appraiser to prepare the Reuse Appraisal for the
Property. Developer may be required to supplement the data provided to the Reuse Appraiser
during the course of the Reuse Appraisal and shall submit this supplementary data in a timely
manner as required by the Reuse Appraiser and Agency. The data provided to the Reuse Appraiser
includes but may not be limited to market conditions, density of development, costs of
development, developer revenues, risks of Agency, risks of Developer, unit types, projected rents,
construction type and materials, exterior/interior finish materials, leasing for other uses, Developer
participation in the funding of public facilities and amenities, and estimated or actual Developer
profit.

Developer acknowledges that Agency will be unable to commence the Reuse Appraisal process
without Developer’s submittal of the necessary data, and Developer acknowledges that Agency
will be unable to complete negotiation of the terms of the DDA without the results of the Reuse
Appraisal. The purchase price and DDA shall be subject to approval by Agency. During the
Negotiation Period, Agency and Developer will negotiate the schedule for the disposition and
development of the Property.

4. DEVELOPER’S RESPONSIBILITIES.

4.1 NATURE OF THE DEVELOPER. Developer is Carly Lilly and George Skandalos, or
their assigns. Notwithstanding any other provision of this Agreement, Developer reserves
the right, at Developer’s discretion and without prior written consent of Agency, to join and
associate with other entities for the purpose of acquiring and developing the Property,
provided that Developer maintains operating control of such entities and remains fully
responsible to Agency as provided in this Agreement with respect to the Property. Wherever
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the term “Developer” is used herein, such term shall include any permitted nominee or
assignee as herein provided.

4.2 PRINCIPAL OFFICE OF THE DEVELOPER. The mailing address of Developer is
122 West Fourth Street, Moscow ID 83843.

4.3 DEVELOPER’S DEVELOPMENT TEAM. “Development Team” is defined as the
Developer together with all contracted professionals and principal associates identified
pursuant to this Section. The Developer’s architect, attorney, project manager and other
members of the development team will be identified at a later date and will be incorporated
into the DDA. Any significant change during the period of this Agreement of the
Development Team or in the controlling interest of Developer of the Project covered by this

Agreement is subject to the approval of Agency, such approval not to be unreasonably
withheld or delayed.

4.4 DEVELOPER’S LEGAL COMPLIANCE. Developer recognizes it will be required to
comply with all applicable laws, including, but not limited to: all applicable federal and state
labor standards; antidiscrimination standards; affirmative action standards;
nondiscrimination and non-segregation standards; laws; pre-existing legal, use, and all
development and zoning regulations, and any applicable covenants and restrictions; and
regulations in development, rental, sale, or lease of the Property.

4.5 DEVELOPER’S FINANCIAL CAPACITY. Developer acknowledges that the DDA
will require that Developer submit to Agency satisfactory evidence of Developer’s plan for
financing the Project sufficient to permit Agency to determine Developer’s ability to finance
and complete the Project. The timing of submittal and forms of such evidence of financing
shall be addressed in the DDA. The evidence of financing may include evidence of the
approval for construction financing for the Developer’s portions of the development and
long-term financing for the Property.

5. AGENCY’S RESPONSIBILITIES.

5.1 AGENCY ASSISTANCE AND COOPERATION. Agency shall cooperate fully in
providing Developer with appropriate information and assistance.

5.2 REAL ESTATE COMMISSIONS. Agency shall not be liable for any real estate
commission or brokerage fees which may arise from the disposition and development of the
Property. Agency represents that it has not retained any real estate broker to assist in this
transaction. Agency agrees to hold Developer harmless from any claim by any broker, agent,
or finder retained by Agency. Developer has not retained any real estate broker to assist in
this transaction and Developer agrees to hold Agency harmless from any claim by any
broker, agent, or finder retained by Developer.

5.3 LIMITATIONS AND CONDITIONS OF THIS AGREEMENT. By its execution of this
Agreement, Agency is not committing itself to or agreeing to undertake: (a) disposition of
land to Developer; or (b) any other acts or activities requiring the subsequent independent
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exercise of discretion by Agency, the City, or any agency or department thereof; or (c¢) any
other acts or activities requiring the subsequent independent exercise of discretion by any
federal or state agency, including, but not limited to, environmental clearance and historic
preservation approval. Execution of this Agreement by the Parties does not constitute a
disposition of property by Agency or City of Moscow, Idaho.

6. GENERAL PROVISIONS.

6.1 REMEDIES AND DAMAGES. Notwithstanding anything to the contrary contained in
this Agreement, Developer’s obligations hereunder are nonrecourse, and Agency’s only
recourse and security for those obligations shall be retention of the Deposit. Nothing stated
in this section shall be deemed to have affected a release or impairment of Agency’s fee title
to the Property. If a dispute arises out of or relates to this Agreement or the breach thereof
and if said dispute cannot be settled through direct discussions, the Parties agree to first
endeavor to settle the dispute in an amicable manner by mediation or other process of
structured negotiation under the auspices of a nationally or regionally recognized
organization providing such services in the northwestern states or otherwise, as the Parties
may mutually agree before resorting to litigation or to arbitration. In the event of any action
or proceeding described in this section between any of the Parties to this Agreement 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 proceeding shall pay 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.

6.2 NO RECORDATION. In no event shall any Party record this Agreement or any
memorandum hereof or otherwise encumber the Property by reason of the selection process,
this Agreement, or the negotiations contemplated hereby.

6.3 FORCE MAJEURE. Time periods provided for performance of the obligations set forth
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, which are beyond the
reasonable control of the Party having the relevant obligation.

6.4 SUCCESSORS AND ASSIGNS. Except for the permitted assignment by Developer as
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 each other Party hereto,
which consent may be withheld in the discretion of that Party. Except as otherwise set forth
in this Agreement, the terms, covenants, conditions, and agreements contained herein shall
be binding upon and inure to the benefit of the heirs, personal representatives, successors,
and assigns of the Parties hereto.
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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
of the singular shall include the plural, and the use of the plural shall include the singular.

6.6 NO THIRD-PARTY BENEFICIARY. This Agreement is not intended to create, does
not create, nor shall it be in any way interpreted or construed to create, any third-party
beneficiary rights in any person not a Party hereto unless otherwise expressly provided
herein.

6.7 COUNTERPARTS. This Agreement may be executed in counterparts, and each
counterpart shall then be deemed for all purposes to be an original, executed agreement with
respect to the Parties whose signatures appear thereon.

6.8 ANTI-BOYCOTT AGAINST ISRAEL CERTIFICATION. In accordance with Idaho
Code Section 67-2346, Developer, by entering into this Agreement, hereby certifies that it is
not currently engaged in, or for the duration of this Agreement will not engage in, a boycott
of goods or services from the State of Israel or territories under its control.

6.9 CONTRACT WITH A COMPANY OWNED OR OPERATED BY THE
GOVERNMENT OF CHINA PROHIBITED. Pursuant to Idaho Code Section 67-2359
Developer, by entering into this Agreement, hereby certifies it is not currently owned or
operated by the government of China and will not for the duration of this Agreement be
owned or operated by the government of China.

6.10 NOTICES. Formal notices, demands, and communications between Agency and
Developer shall be sufficiently given if sent by registered or certified mail, postage prepaid
and return receipt requested, to the principal offices of Agency and Developer as set forth
below. Routine communication may be by first class mail, e-mail, facsimile, or telephone.

AGENCY

Moscow Urban Renewal Agency
Cody Riddle, Executive Director
504 South Washington Street
Moscow, ID 83843

DEVELOPER
Moscow Hotel, LLC
Carly Lilly and George Skandalos

122 West Fourth Street
Moscow, ID 83843

EXCLUSIVE NEGOTIATION AGREEMENT —LILLY & SKANDALOS Page 9 of 19



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date set
opposite their signatures. The effective date of this Agreement shall be the date this Agreement is
signed by Agency.

Dated this day of ,2023.

AGENCY:

URBAN RENEWAL AGENCY OF THE CITY OF MOSCOW

By
Steve McGeehan, Chair

ACKNOWLEDGMENT
STATE OF IDAHO )
) ss.
COUNTY OF LATAH )
On this day of , 2023, before me, a Notary Public in and for said

State, appeared Steve McGeehan, known to me to be the person named above and acknowledged
that they executed the foregoing document as the duly authorized representative for the Urban
Renewal Agency of the City of Moscow, Idaho.

Notary Public for the State of Idaho
Residing at
My commission expires
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Dated this day of ,2023.

DEVELOPER:

MOSCOW HOTEL, LLC

By
Carly Lilly, Owner

By
George Skandalos, Owner

ACKNOWLEDGMENT
STATE OF IDAHO )
) ss.
COUNTY OF LATAH )
On this day of , 2023, before me, a Notary Public in and for said

State, appeared Carly Lilly, known to me to be the person named above and acknowledged that
s/he executed the foregoing document as a duly authorized representative for Moscow Hotel, LLC.

Notary Public for the State of Idaho
Residing at
My commission expires

ACKNOWLEDGMENT
STATE OF IDAHO )
) ss.
COUNTY OF LATAH )
On this day of , 2023, before me, a Notary Public in and for said

State, appeared George Skandalos, known to me to be the person named above and acknowledged
that s/he executed the foregoing document as a duly authorized representative for Moscow Hotel,
LLC.

Notary Public for the State of Idaho
Residing at
My commission expires
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EXHIBIT A
PROPERTY MAP & DESCRIPTION
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Legal Description by Hodge & Associates
For Moscow Urban Renewal Agency
North Parcel at Sixth and Jackson

A parcel of land located in the Northeast Quarter of the Northeast Quarter of Section 18,
Township 39 North, Range 5 West, Boise Meridian, Latah County, Idaho, described as follows:

Commencing at the northeast corner of the Northeast Quarter of Section 18; Thence
along the north line thereof, S87°45'28"W, 363.92 feet to a point on the west right-of-way
line of Jackson Street; Thence leaving said north line, along said west right-of-way line,
S00°45'10"W, 40.18 feet to the northeast corner of a parcel of land described in Deed of
Dedication, Instrument #584290, Latah County records; Thence along the east line thereof
S00°45°'10"W, 153.40 feet to the southeast corner thereof and the northeast corner of a
parcel of land described in Warranty Deed, Instrument #587656, Latah County records;
Thence along the south line of the parcel described in said Deed of Dedication and the
north line of the parcel described in said Warranty Deed, S88°17'30"W, 5.17 feet to the
southwest corner of the parcel described in said Deed of Dedication and a point on the
west right-of-way line of Jackson Street; Thence continuing along said north line and along
the north line of a parcel of land described in Statutory Warranty Deed, Instrument
#505406, Latah County records, S88°17°30"W, 202.53 feet; Thence along the east
boundary thereof, N40°29'13"W, 36.15 feet to the Point of Beginning.

Thence continuing along said east boundary the following two courses:
N40°29'13"W, 17.68 feet;
Thence N01°42'23"W, 104.41 feet to a point on the south right-of-way line of Sixth
Street and the southwest corner of a parcel of land described in Deed of Dedication,
Instrument #584290;
Thence along said south right-of-way and along the south line of said parcel the following
Three courses:
N88°18'34"E, 111.87 feet;
Thence S82°15'297E, 29.22 feet;
Thence N88°18'03"E, 75.32 feet;
Thence leaving said common south line, S00°45'57"W, 13.20 feet;
Thence S58°21'11"W, 200.69 feet;
Thence S88°17°30"W, 30.47 feet to the Point of Beginning.

Parcel 16,249 square feet, more or less.

Subject to: Permanent Public Utility Easement, Instrument #474255.
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Legal Description by Hodge & Associates
For Moscow Urban Renewal Agency
Hello Walk at Sixth and Jackson

A parcel of land located in the Northeast Quarter of the Northeast Quarter of Section 18,
Township 39 North, Range 5 West, Boise Meridian, Latah County, ldaho, described as follows:

Commencing at the northeast corner of the Northeast Quarter Section 18; Thence along
the north line thereof, S87°45'28"W, 363.92 feet to a point on the west right-of-way line of
Jackson Street; Thence leaving said north line, along said west right-of-way line,
S00°45'10"W, 40.18 feet to the northeast corner of a parcel of land described in Deed of
Dedication, Instrument #584290, Latah County records; Thence along the east line thereof
S00°45'10"W, 153.40 feet to the southeast corner thereof; Thence along the south line
thereof, S88°17'30"W, 5.17 feet to the southwest corner thereof and a point on the west
right-of-way line of Jackson Street; Thence along said west right-of-way line and along the
west line of said parcel, NO0°45'57"E, 110.33 feet to the Point of Beginning.

Thence leaving said common west line, S88°18'03"W, 6.92 feet,
Thence S58°21'11"W, 207.80 feet;
Thence S01°42'23"E, 6.52 feet to a point on the east boundary of a parcel of land
described in Statutory Warranty Deed, Instrument #505406, Latah County records;
Thence along said east boundary line the following two courses:

S$88°17°30"W, 20.30 feet;

Thence N40°29'13"W, 36.15 feet;
Thence leaving said east boundary, N88°17'30°E, 30.47 feet;
Thence N58°21'11"E, 200.69 feet;
Thence N00°45'57"E, 13.20 feet to a point on the south line of the parcel of land described
in Deed of Dedication, Instrument #584290 and the south right-of-way line of Sixth Street;
Thence along said south line and along said south right-of-way line, N88°18'03E, 21.00
feet;
Thence along the west line of said parcel, S45°30'57"E, 7.38 feet to a point on the west
right-of-way line of Jackson Street;
The continuing along said west line and along said west right-of-way line, S00°45'57"W,
26.00 feet to the Point of Beginning.

Parcel 6,497 square feet, more or less.
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Légél Description by Hodge & Associates
For Moscow Urban Renewal Agency
Access Easement at Sixth and Jackson

A 12.00 foot wide Access Easement located in the Northeast Quarter of the Northeast Quarter
of Section 18, Township 39 North, Range 5 West, Boise Meridian, Latah County, Idaho, being a
strip of land running parallel to and south of the following described line:

Commencing at the northeast corner of the Northeast Quarter of Section 18; Thence
along the north line thereof, S87°45'28"W, 363.92 feet to a point on the west right-of-way
line of Jackson Street; Thence leaving said north line, along said west right-of-way line,
S00°45'10"W, 40.18 feet to the northeast corner of a parcel of land described in Deed of
Dedication, Instrument #584290, Latah County records; Thence along the east line thereof
S00°45°'10"W, 153.40 feet to the southeast corner thereof, the northeast corner of a parcel
of land described in Warranty Deed, Instrument #587656, Latah County records, and the
Point of Beginning.

Thence along the north line of said parcel S88°17°30"W, 130.05 feet to
the End of this Easement.

The south line of this easement to be shortened on the east end to begin at the west right-of-
way line of Jackson Street.

Parcel 1,558 square feet, more or less.
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Legal Description by Hodge & Associates
For Moscow Urban Renewal Agency
South Parcel at Sixth and Jackson

A parcel of land located in the Northeast Quarter of the Northeast Quarter of Section 18, Township 39
North, Range 5 West, Boise Meridian, Latah County, Idaho, described as follows:

Commencing at the northeast corner of the Northeast Quarter of Section 18; Thence along the
north line thereof, S87°45'28"W, 363.92 feet to a point on the west right-of-way line of Jackson
Street; Thence leaving said north line, along said west right-of-way line, S00°45'10"W, 40.18 feet
to the northeast corner of a parcel of land described in Deed of Dedication, Instrument #584290,
Latah County records; Thence along the east line thereof S00°45'10"W, 153.40 feet to the
southeast corner thereof and the northeast corner of a parcel of land described in Warranty Deed,
Instrument #587656, Latah County records; Thence along the south line of the parcel described in
said Deed of Dedication and the north line of the parcel described in said Warranty Deed,
S$88°17'30"W, 5.17 feet to the southwest corner of the parcel described in said Deed of
Dedication, a point on the west right-of-way line of Jackson Street and the Point of Beginning.

Thence continuing along said north line and along the north line of a parcel of land described in
Statutory Warranty Deed, Instrument #505406, Latah County records, S88°17'30"W, 182.23 feet;
Thence leaving the north line of the parcel of land described in said Statutory Warranty Deed,
N01°42'23"W, 6.52 feet;

Thence N58°21'11"E, 207.80 feet;

Thence N88°18'03"E, 6.92 feet to a point on the west right-of-way line of Jackson Street and the
west line of the parcel of land described in Deed of Dedication, Instrument #584290;

Thence along said common west line, S00°45'57"W, 110.33 feet to the Point of Beginning.

Parcel contains 11,012 square feet, more or less.

Together With: A 12.00 foot wide Access Easement located in the Northeast Quarter of the Northeast
Quarter of Section 18, Township 39 North, Range 5 West, Boise Meridian, Latah County, Idaho, being
a strip of land running parallel to and south of the following described line:

Commencing at the northeast corner of the Northeast Quarter of Section 18; Thence along the
north line thereof, S87°45'28"W, 363.92 feet to a point on the west right-of-way line of Jackson
Street; Thence leaving said north line, along said west right-of-way line, S00°45'10"W, 40.18 feet
to the northeast corner of a parcel of land described in Deed of Dedication, Instrument #584290,
Latah County records; Thence along the east line thereof S00°4510"W, 153.40 feet to the
southeast corner thereof, the northeast corner of a parcel of land described in Warranty Deed,
Instrument #587656, Latah County records, and the Point of Beginning.

Thence along the north line of said parcel S88°17'30"W, 130.05 feet to
the End of this Easement.

The south line of this easement to be shortened on the east end to begin at
the west right-of-way line of Jackson Street.

Easement contains 1,558 square feet, more or less.
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EXHIBIT B

DEVELOPER’S RESPONSE TO THE RFP
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EXHIBIT C

SCHEDULE OF PERFORMANCE

ACTION

1. Deposit. The Developer shall deliver the Deposit to
the Agency.

2. Submission of Phase I Development Plans. The
Developer shall submit Development Plans to Agency
for approval.

3. Agency Approval or Disapproval of Phase I
Development Plans. Agency shall provide approval or
disapproval of Developer’s Phase I development plans.

4. Submission of Phase II Development Plans. The
Developer shall submit Development Plans to Agency
for approval.

5. Agency approval or disapproval of Phase II
Development Plans. Agency shall provide approval or
disapproval of Developer’s development plans.

6. Submittal of Draft Disposition and Development
Agreement (DDA). The Agency staff and Developer
shall have completed a draft DDA in a sufficiently final
form to permit review by the Agency Board and to
proceed through the required approval process.

7. DDA Consideration. The Agency Board shall
consider and approve if appropriate the DDA.

DATE

No later than October 6, 2023.

No later than December 1, 2023.

No later than January 4, 2024.

No later than February 2, 2024.

No later than February 22, 2024.

No later than March 22, 2024.

No later than April 18, 2024.
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