
 
 
 
 
Ketchum Urban Renewal Agency 
P.O. Box 2315 | 191 5th Street | Ketchum, ID 83340 
 
May 11, 2026 
 
Chair and Commissioners 
Ketchum Urban Renewal Agency 
Ketchum, Idaho 
 
 

Request for Board Direction Regarding Reinstatement of Trail Creek Fund, LLC Reimbursement 
Agreement 

(Harriman Hotel – 300 River Street) 
 
Introduction/History 

• During the April 13th KURA meeting, the Board directed staff to initiate a new Participation 
Agreement (OPA) for the Trail Creek LLC (Harriman Hotel) for a not-to-exceed amount of 
$342,102.  

• The previous agreement was approved in 2017 and terminated by the Board in February of 2022 
for lack of progress. The applicant was informed that they could submit a new application.  

• At the May 11th meeting, the Board will be asked to act on potentially three actions (Please note 
that the KURA Legal Counsel will provide a procedural overview to ensure the process is clearly 
outlined before the board discusses these three options) : 

1. Request from a Board Member to discuss potential reconsideration of the April 
 13th action.  If the answer is “no” then move to action 3. 
2. Should a Board Member voting in the prevailing action wish to make a motion 
 for reconsideration and it prevails, the Board would then revisit the same 
 question from the April 13th meeting to determine whether to initiate a new 
 OPA.  It should be noted that the seconder of the motion is not required to have 
 been part of the prevailing votes. 
3. Should the Board not support reconsideration; the second item will be  
 dismissed and we will proceed to the final action (draft OPA) where staff          
 requests direction on the following items: 

• The approved URA policy for OPA’s is to reimburse no more than 50% of 
the tax increment generated by the project.  Due to the agency’s 
impending expiration in 2030 and the need to be precise with cash flow, 
staff would prefer to issue the reimbursement evenly divided by three 
or four fiscal years.  Does the Board support this deviation? 

• Does the Board have any other concerns or questions on the draft OPA 
prior to it being placed on the June consent agenda for approval?  

 



Financial Requirement/Impact 
o The updated five-year cash flow for the agency does reflect this tentative OPA 

commitment. 
 
 
Attachments 

1. New draft hotel OPA  
 
 
 
 



 

 
 
 
 

OWNER PARTICIPATION AGREEMENT 
 
 
 
 

By And Between 
 

The Ketchum Urban Renewal Agency  
 

And 
 

Trail Creek Fund, LLC 
 

For 
 

HARRIMAN HOTEL  300 RIVER STREET 
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OWNER PARTICIPATION AGREEMENT 
 

THIS OWNER PARTICIPATION AGREEMENT (hereinafter “Agreement”) is 
entered into this ___ the day of June, 2026, by and between the Ketchum Urban 
Renewal Agency, a 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 Local Economic Development Act of 1988 as amended (hereinafter 
the “Act”), and Trail Creek Fund, LLC, a California limited liability company 
authorized to do business in the State of Idaho (hereinafter “Participant”), 
collectively referred to as the “Parties” and each individually as “Party,” on the 
terms and provisions set forth below. 
 

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; 
 
WHEREAS, the Ketchum City Council adopted its Ordinance No. 1077 on 
November 15, 2010, approving the Ketchum Urban Renewal Plan (hereinafter the 
“Urban Renewal Plan”); 
 
WHEREAS, Participant owns and controls the real property located at 300 River 
Street East on Main Street (hereinafter referred to as the “Site” as defined below); 
 
WHEREAS, Participant has constructed improvements on the Site and adjacent 
public rights of way in conjunction with the development of a new hotel and 
residential condominium project on the Site (the “Project”); 
 
WHEREAS, the Urban Renewal Plan authorizes Agency to use revenue allocation 
financing to fund specific projects and improvements to implement the Urban 
Renewal Plan; 
 
WHEREAS, Agency and Participant have negotiated the major terms of Agency’s 
participation in the funding of certain improvements to the public right of way and 
other eligible expenses (collectively the “Agency Funded Public Improvements”);  
 
WHEREAS, said Agency Funded Public Improvements implement several 
objectives outlined in the Urban Renewal Plan; 
 
WHEREAS, the Urban Renewal Plan authorizes Agency to enter into owner 
participation agreements to implement the Urban Renewal Plan; 
 



 

 
OWNER PARTICIPATION AGREEMENT - 2 11564-001 

WHEREAS, Agency and Participant originally entered into that certain Owner 
Participation Agreement (“2017 OPA”), approved by Resolution No 17-URA4 on 
February 21, 2017, and recorded as Instrument No. 641727;  
 
WHEREAS, the 2017 OPA was terminated via Resolution No. 22-URA03;  
 
WHEREAS, the Participant has approached the Agency and requested the Agency 
execute a new owner participant agreement to provide for reimbursement for 
certain eligible Agency Funded Public Improvements;  
 
WHEREAS, as a result of Participant’s agreement to construct the Agency Funded 
Public Improvements, Participant’s commitment to comply with the terms of the 
Urban Renewal Plan, and Agency’s commitment to reimburse Participant in 
compliance with the Urban Renewal Plan, the Parties deem it necessary to enter 
into this Owner Participation Agreement to define their respective obligations; 
 
NOW, THEREFORE, in consideration of the above recitals, which are incorporated 
into this Agreement; the mutual covenants contained herein; and other good and 
valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby agree as follows:  
 
I. EFFECTIVE DATE 
 
The Effective Date of this Agreement shall be the date when this Agreement has 
been signed by the Parties (last date signed) and shall continue until all obligations 
of each Party are complete or as otherwise terminated under the terms of this 
Agreement. 
 
II. SUBJECT OF AGREEMENT 
 
 A. Recitals, Purpose of This Agreement, and Interest 
 
The Parties agree that 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.  The mutual consideration 
and covenants contained herein are intended to achieve the objectives and 
obligations of both Parties.  The Agency’s commitment herein is intended to comply 
with the Agency’s authority under the Law and the Urban Renewal Plan and is not 
a gift or donation of public funds. 
 
The purpose of this Agreement is to effectuate the Urban Renewal Plan by 
providing for the construction of public improvements on or adjacent to the Site. 
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The construction of said public improvements on the Site and the fulfillment 
generally of this Agreement are in the vital and best interests of the City of 
Ketchum (the “City”) and the health, safety, and welfare of its residents and are in 
accordance with the public purposes and provisions of applicable federal, state, and 
local laws and requirements. Implementation of this Agreement will further the 
goals and objectives of the Urban Renewal Plan. 
 
 B. The Plan 
 
This Agreement is subject to the provisions of the Ketchum Urban Renewal Plan as 
adopted by the Ketchum City Council through its Ordinance No. 1077 on November 
15, 2010. 
  

C. The Project Area 
 
The Urban Renewal Project Area (“Project Area”) is located in the City of Ketchum, 
and the exact boundaries of the Project Area are more specifically described in the 
Urban Renewal Plan. 
 
 D. The Site 
 
The Site is that portion of the Project Area shown on the “Map of the Site,” attached 
to this Agreement as Attachment 1 which is incorporated herein by reference, and 
as more particularly described in the “Legal Description” of the Site, attached 
hereto as Attachment 2 which is incorporated herein by reference. 
 
 E. The City 

 
The term City as used herein shall be the City of Ketchum, Idaho. 

 
 F. Agency Participation Policy 
 
Generally, the Agency will agree to financially participate with a private developer 
when such participation achieves the objectives of the Urban Renewal Plan, is not 
duplicative of other public entity funding, and does not replace or substitute for the 
obligations imposed by other governmental agencies on the Participant. The specific 
participation by the Agency for this particular site is as set forth herein. 
 
 G. Parties to This Agreement 
 
  1. Agency 
  
The Agency is an independent public body, corporate and politic, exercising 
governmental functions and powers and organized and existing under the Idaho 
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Urban Renewal Law of the State of Idaho, Title 50, Chapter 20, Idaho Code, and the 
Local Economic Development Act, Title 50, Chapter 29, Idaho Code. The office of the 
Agency is located at 480 East Ave. N, PO Box 2315, Ketchum, ID 83340.  “Agency,” 
as used in this Agreement, includes the Urban Renewal Agency and any assignee of 
or successor to its rights, powers, and responsibilities. 
 
  2. Participant 
 
The Participant is Trail Creek Fund, a California limited liability company. The 
principal address of the Participant is PO 84, Sun Valley 83353.  
 
Whenever the term “Participant” is used herein, such term shall include any 
permitted nominee, assignee, or successor in interest approved or consented to as 
provided herein.  The Participant qualifies as an “owner participant” as that term is 
used in the Urban Renewal Plan.  
 

H. The Private Development and City Agreements 
  
  1. The Private Development 
 
The Private Development shall mean the development undertaken by Participant or 
the approved successors or assigns upon the Site. The Private Development consists 
of the construction of a Hotel consisting of 65 hotel rooms and suites and residential 
condominium units. The Private Development and any further development upon 
the Site or any portion of the Site shall comply with all the provisions of the Urban 
Renewal Plan and all applicable City building and zoning ordinances.   
 
  2. City Agreements and Approvals 
 
“City Agreements and Approvals” shall mean those certain agreements between 
Participant and City concerning, among other things, any required building permits 
and other approvals by City for certain development of the Project Site.   
 
Any default by Participant of the City Agreements and Approvals, including but not 
limited to any and all applicable City ordinances, not cured within any applicable 
cure period shall constitute a default under this Agreement, with the Agency 
reserving any of its rights and remedies under this Agreement concerning default.   
 
III. IMPROVEMENT OF THE SITE AND AGENCY’S PARTICIPATION 
 
 A. Development Design 
 
Participant agrees that the Development will be in full compliance with the Plan. 
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 B. Cost of Construction 
 
The cost of the Private Development and the Agency Funded Improvements, defined 
below, shall be borne by the Participant, except as otherwise set forth herein. 
 
 C. Agency, City, and Other Governmental Agency Permits 
 
Participant has or shall, at Participant’s own expense, secure or cause to be secured 
any and all permits or approvals which may be required by Agency, City, or any 
other governmental agency relative to Project construction and operation. 
 
 D. Agency Funded Public Improvements 
 
The Agency Funded Public Improvements are directly related to public facilities 
and are: (a) critical to the redevelopment of the Site; and (b) provide a higher 
quality of development that should assist Agency in achieving redevelopment of 
other properties adjacent to the Site and meeting the objectives of the Urban 
Renewal Plan.  Because of the Private Development, which achieves several of the 
objectives contained within the Urban Renewal Plan, Agency finds that a portion of 
the public improvements may be reimbursed by the Agency.  Agency finds that the 
Agency Funded Public Improvements are in the best public interest and provide for 
enhanced development of the Site within the Project Area.   
 
In consideration of the terms of this Agreement and subject to certain conditions as 
contained in this Agreement, Agency agrees to pay the costs of certain approved 
Agency Funded Public Improvements, inclusive of design and engineering costs, as 
verified by the Agency. Approved Agency Funded Public Improvements shall 
include those improvements listed on Attachment 3. 

  
E. Reimbursement Obligation 

 
1. Amount of Reimbursement. 

 
In consideration of Participant’s construction of the Agency Funded Public 
Improvements, Agency, subject to the terms of this Agreement, agrees to reimburse 
Participant an amount equal to the Actual Eligible Costs, as defined below, of the 
Agency Funded Public Improvements, not to exceed Three Hundred Fifty Thousand 
and 00/100 Dollars ($350,000.00) with no interest.  

 
2. Notification; Inspection; Approval.  
 

Participant is responsible for submitting invoices or receipts for work performed as 
part of the Project (the “Cost Documentation”) which will permit Agency to 
determine the Actual Eligible Costs, which shall be the actual costs to construct the 
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Agency Funded Public Improvements as approved by the Agency Director.  Cost 
Documentation shall include the following: 

 
a. An accounting of the costs associated with the completed Agency Funded 

Public Improvements and evidence of payment of such costs by 
Participant.  Participant shall include invoices from Participant’s design 
professionals, general contractor, subcontractor(s), and material suppliers 
for each type of eligible cost item, which shall specify quantities and unit 
costs of installed materials. 
 

b. Explanation of any significant deviation between the initial cost estimates 
in Attachment 3 and the actual costs in the Cost Documentation. 

 
The Agency Director shall have the right to review the Cost Documentation, to 
inspect the completed Agency Funded Public Improvements, and to obtain 
independent verification that the quantities of work claimed and the costs 
associated therewith are accurate and appropriate for the Agency Funded Public 
Improvements completed.   

 
The Agency Director shall notify Participant in writing of Agency’s acceptance of the 
Cost Documentation and Agency’s determination of the Actual Eligible Costs.  
Agency shall notify Participant of any disputes with the Cost Documentation and 
provide Participant a reasonable time to explain any discrepancy.  If the Agency 
Director and the Participant cannot agree on any disputed costs, the Parties agree 
to submit the dispute to the Agency Board of Commissioners for final 
determination.   

 
3. Reimbursement. 
 

Participant shall initially pay for all of the costs of construction for the Agency 
Funded Public Improvements associated with the Project.  By approval of this 
Agreement by Agency’s Board of Commissioners, Agency has authorized 
reimbursement for the Actual Eligible Costs of the Agency Funded Public 
Improvements (the “Reimbursement Obligation”) as set forth in Section F, below, 
and the other provisions of this Agreement.  

 
F. Reimbursement Procedure  
 

1. Agency’s Reimbursement Obligation shall not commence until a 
Certificate of Occupancy, or the equivalent thereof, is issued for the 
Private Development. 
  
2. In conjunction with its receipt of revenue allocation proceeds on 
a biannual basis, the Agency agrees to make payment of fifty percent 
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(50%) of the tax  increment revenue allocation proceeds arising from 
the Site, commencing from the first date the Agency receives tax 
increment monies arising from the Site subsequent to the issuance of a 
Certificate of Occupancy or equivalent for the Private Development 
until such time as the Reimbursement Obligation has been paid in full 
the amount of Three Hundred Fifty Thousand ($350,000.00), or the 
termination of the Urban Renewal Plan, whichever occurs first.  
PARTICIPANT ACKNOWLEDGES THE TAX REVENUE 
ALLOCATION PROCEEDS MAY NOT BE SUFFICIENT TO PAY 
OFF THE REIMBURSEMENT OBLIGATION ON OR BEFORE THE 
TERMINATION OF THE URBAN RENEWAL PLAN, AND 
ASSUMES THAT RISK.  

 
3. The Bi-annual Payments are due to Participant within thirty 
(30) days of receipt of revenue allocation proceeds from the Site by 
Agency.   

 
4. Agency shall have no obligation to make payments to the 
Participant for taxes collected and paid to Agency beyond the term 
described herein.   

 
5. Agency may redeem, at any time, in whole or in part, without 
penalty, the then remaining outstanding balance of the 
Reimbursement Obligation. 
 
6. All payments due hereunder shall be paid to the Participant, 
and future owners of condominium units created on the Site as part of 
the Project shall have no claim or entitlement to such payments as a 
result of such ownership.  

 
7. Non-general Obligation.  As provided by Idaho Code Section 50-
2910, the obligations of Agency hereunder shall not constitute a 
general obligation or debt of the Agency, the State of Idaho, or any of 
its political subdivisions or give rise to a charge against their general 
credit or taxing powers to be payable out of any funds or properties 
other than the monies deposited in the special fund or funds provided 
for herein and pledged hereby to the payment of principal and interest 
on this Reimbursement Obligation. 

 
G. Taxes 
 

The Act, as amended, provides that Agency will be paid tax increment funds 
contingent on the amount of assessed value as determined by the Blaine County 
Assessor each year and the rate of tax levy or the percentage of assessment levied 
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by each of the taxing agencies.  Agency is not a guarantor of the assessment 
determination made by Blaine County Assessor or guarantor of collection of taxes 
by the Blaine County Treasurer.  

 
Participant shall pay when due all real estate and personal property taxes and 
assessments assessed and levied on Participant’s ownership interest of the Site.  
This provision or covenant shall run with the land and be binding upon 
Participant’s successors.  Except as set forth herein, nothing herein contained shall 
be deemed to prohibit Participant from contesting the validity or amounts of any 
tax, assessment, encumbrance, or lien or to limit the remedies available to 
Participant with respect thereto; provided, such contest does not subject the Site or 
any portion thereof to forfeiture or sale.  

 
The Increment Tax Revenues on the Site by Participant (as determined from the 
assessment records of the Blaine County Assessor and the payment records of the 
Blaine County Treasurer) shall be paid to Participant if and only as they are paid to 
Agency by Blaine County, the entity which has the legal responsibility to collect 
property taxes. 

 
Participant recognizes Agency has no authority or involvement in the assessment, 
tax, or collection process for ad valorem taxes, including real property and personal 
property taxes.  Participant also recognizes the ability of Agency to reimburse 
Participant for the Reimbursement Obligation is dependent on the ad valorem 
assessment and collection process.  Therefore, in the event insufficient taxes are 
received by Agency because of reduction of the tax levy rate or assessed values less 
than assumed by Agency and Participant or in the event of any tax delinquency by 
any owner of parcels within the Site or by any tenant related to personal property, 
Participant must elect to either pay the delinquent taxes or in-lieu-of taxes 
reflecting higher assessments or levy rate on behalf of those taxpayers or receive 
less reimbursement from Agency to pay the Reimbursement Obligation. 

 
Participant shall not apply for or otherwise request any exemption or reduction in 
property taxes on the Site pursuant to Title 63, Chapter 44 of the Idaho Code, The 
Idaho Small Employer Incentive Act of 2005, Idaho Code § 63-602NN, or Idaho 
Code Section 63-606A.  Notwithstanding the foregoing, it is agreed that Participant 
may apply for or otherwise request tax reimbursement under any of the above 
referenced statutory provisions without violating the terms of this Agreement.  

 
 H. Subordination of Reimbursement Obligations   

 
The Parties agree this Agreement does not provide Participant with a security 
interest in any Agency revenues for the Project Area or any other urban renewal 
plan area, including but not limited to revenue from any “Revenue Allocation Area” 
(as defined in Title 50, Chapter 29 of the Idaho Code). Notwithstanding anything to 
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the contrary in this Agreement, the obligation of Agency to make the payments as 
specified in this Agreement shall be subordinate to all Agency obligations that have 
committed or in the future commit available Agency revenues, including but not 
limited to revenue from any Revenue Allocation Area and may be subject to consent 
and approval by Agency lenders. 

 
I. Liens/Payment of General Contractor   

 
Participant hereby certifies that no mechanic’s or materialman’s liens have been 
placed on the Site, as defined above, and that the general contractor and all 
subcontractors have been or will be paid in full for all work performed on the 
Private Development.  Participant agrees Agency may suspend any payments 
required under this Reimbursement Obligation until any liens or claims related to 
the Project and made by any contractor, subcontractor or material supplier that 
performed work on the Private Development, have been satisfied. 
 
 J. Agency Contribution Assignable 
 
Agency and Participant agree that Agency’s obligations run only to Participant or 
its assignee and that Agency is under no obligation to grant any additional 
consideration or greater participation than set forth herein. Participant shall have 
the absolute right to assign its right to receive any payments to its lender, its 
successor, or other entity designated by Participant.   
 
 K. Indemnification 
 
Participant shall indemnify and hold Agency, City, and their respective officers, 
agents, and employees harmless from and against all liabilities, obligations, 
damages, penalties, claims, costs, charges, and expenses, including reasonable 
architect and attorney fees (collectively referred to in this Section as “claim”), which 
may be imposed upon or incurred by or asserted against Agency, City, or their 
respective officers, agents, and employees by reason of any of the following 
occurrences, provided Participant shall have no obligation to indemnify and hold 
Agency or City, respectively, and their respective officers, agents, and employees 
harmless from and against any matter to the extent it arises from the negligence or 
willful act of Agency or City, respectively, or their respective officers, agents, or 
employees: 
 

1. Any work done in, on, or about the Site, including the Agency 
Funded Public Improvements, or work related to the Agency Funded 
Public Improvements; or 
 
2 Any use, nonuse, possession, occupation, condition, operation, 
maintenance, or management of the Site or any part thereof; or 
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3. Any negligent or intentional act or omission on the part of 
Participant or any of its agents, contractors, servants, employees, 
subtenants, operators, licensees, or invitees; or 
 
4. Any accident, injury, or damage to any person or property 
occurring in, on, or about the Site or any part thereof, during 
construction; or 
 
5. Any failure on the part of Participant to perform or comply with 
any of the terms, provisions, covenants, and conditions contained in 
this Agreement to be performed or complied with on its part.    

 
In case any claim, action or proceeding is brought against Agency, City, or their 
respective officers, agents, and employees by reason of any such claim, Participant, 
upon written notice from Agency or City, shall, at Participant’s expense, resist or 
defend such claim, action or proceeding. 
 

L. Warranty 
 

Participant warrants that the materials and workmanship employed in the 
construction of the Agency Funded Public Improvements are of good quality and 
conform to generally accepted standards within the construction industry.  Such 
warranty shall extend for a period of one (1) year after a Certificate of Occupancy 
has been issued for the Private Development.  Provided, nothing herein shall limit 
the time within which Agency may bring an action against Participant on account of 
Participant’s failure to otherwise construct such improvements in accordance with 
this Agreement. 

 
 
 M. Maintenance 
 
The Participant recognizes Agency has no specific authority to accept maintenance 
responsibility of the Agency Funded Public Improvements.  Participant anticipates 
that the City and or various public utilities may accept ownership and maintenance 
obligations of some or all of the Agency Funded Public Improvements, however such 
acceptance is not a condition precedent to the obligations of the Parties hereto.  
  
IV. USE AND MAINTENANCE OF THE SITE AND ADJACENT AREA 
 
 A. Use of the Site 
 
Participant agrees and covenants to comply with all other provisions and conditions 
of the Urban Renewal Plan for the period of time the Urban Renewal Plan is in 
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force and effect, which for purposes of this Agreement is deemed through December 
31, 2034. 
 
 B. Obligation to Refrain From Discrimination 
 
Participant covenants and agrees for itself, its successors and assigns, that there 
shall be no discrimination against or segregation of any person or group of persons 
on account of race, age, color, creed, religion, sex, marital status, handicap, 
ancestry, or national origin in the sale, lease, sublease, transfer, use, occupancy, 
tenure, or enjoyment of the Site, nor shall the Participant or any person claiming 
under or through the Participant establish or permit any such practice or practices 
of discrimination or segregation with reference to the selection, location, number, 
use, or occupancy of tenants, lessees, subtenants, sublessees, or vendees of the Site.  
The foregoing covenants shall run with the land and shall remain in effect in 
perpetuity. 
 
 C. Nondiscrimination and Nonsegregation 
 
The Participant shall not restrict the rental, sale, or lease of the Site on the basis of 
race, color, creed, religion, age, sex, handicap, marital status, ancestry, or national 
origin of any person.   
 
 D. Effect and Duration of Covenants 
 
The covenants against discrimination contained herein shall remain in effect in 
perpetuity.  Remaining covenants contained in this Agreement shall remain in 
effect until sooner of December 31, 2034, or the date on which the Urban Renewal 
Plan terminates, whichever is sooner.  The covenants established in this Agreement 
shall, without regard to technical classification and designation, be binding on the 
part of the Participant and any successors and assigns to the Site or any part 
thereof, and the tenants, lessees, sublessees, and occupants of the Site, for the 
benefit of and in favor of Agency, its successors and assigns, City, and any successor 
in interest thereto. 

 
E. Local, State and Federal Laws 

 
Participant covenants that it carried out the construction of the improvements in 
conformity with all applicable laws, including all applicable federal and state labor 
standards. 
   
V. DISPUTE RESOLUTION, REMEDIES, AND TERMINATION 
 
 A. Dispute Resolution 
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In the event that a dispute arises between Agency and Participant regarding the 
application or interpretation of any provision of this Agreement, the aggrieved party 
shall promptly notify the other party to this Agreement of the dispute within ten 
(10) days after such dispute arises.  If the Parties shall have failed to resolve the 
dispute within thirty (30) days after delivery of such notice, 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.  Should 
the Parties be unable to resolve the dispute to their mutual satisfaction within 
thirty (30) days after such completion of mediation or other process of structured 
negotiation, each Party shall have the right to pursue any rights or remedies it may 
have at law or in equity. 
 
 B. Legal Actions 
 
In addition to any other rights or remedies, any Party may institute legal action to 
cure, correct, or remedy any default; to recover damages for any default; or to obtain 
any other remedy consistent with the purpose of this Agreement. The nondefaulting 
Party may also, at its option, cure the default and sue to collect reasonable 
attorney’s fees and costs incurred by virtue of curing or correcting the Party’s 
breach.   
 
The laws of the State of Idaho shall govern the interpretation and enforcement of 
this Agreement. 
   
 C. Rights and Remedies Are Cumulative 
 
Except as otherwise expressly stated in this Agreement, the rights and remedies of 
the Parties are cumulative, and the exercise by any Party of one or more of such 
rights or remedies shall not preclude the exercise by it, at the same time or different 
times, of any other rights or remedies for the same default or any other default by 
the other Party.   
 
Agency reserves the right to withhold reimbursement to Participant for any 
Participant default.  
 
VI. GENERAL PROVISIONS 
 
 A. Notices, Demands, and Communications between the Parties 
 
Formal notices, demands, and communications between Agency and Participant 
shall be sufficiently given if dispatched by registered or certified mail, postage 
prepaid, return receipt requested, to the principal offices of Agency and Participant 
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as set forth in this Agreement.  Such written notices, demands, and communications 
may be sent in the same manner to such other addresses as either party may from 
time to time designate by mail. 
 
 B. Conflicts of Interest 
 
No member, official, or employee of Agency shall have any personal interest, direct 
or indirect, in this Agreement, nor shall any such member, official, or employee 
participate in any decision relating to this Agreement which affects his/her personal 
interests or the interests of any corporation, Partnership, or association in which 
he/she is directly or indirectly interested. 
  
Participant warrants that it has not paid or given, and will not pay or give, any 
third party any money or other consideration for obtaining this Agreement. 
 
 C. Non-liability of Agency Officials and Employees 
 
No member, official, or employee of Agency shall be personally liable to Participant 
in the event of any default or breach by Agency or for any amount which may 
become due to Participant or on any obligations under the terms of this Agreement. 
 
 D. Successors and Assigns 
 
This Agreement shall, except as otherwise provided herein, be binding upon and 
inure to the benefit of the successors and assigns of the parties hereto. 
 
 E. Attorney Fees and Costs 
 
In the event that either party to this Agreement shall enforce any of the provisions 
hereof in any action at law or in equity, the unsuccessful party to such litigation 
agrees to pay to the prevailing party all costs and expenses, including reasonable 
attorney fees incurred therein by the prevailing party, and such may be included to 
the judgment entered in such action. 
 
 F. Severability 
 
If any provisions of this Agreement shall for any reason be held to be illegal or 
invalid, such illegality or invalidity shall not affect any other provisions of this 
Agreement, and this Agreement shall be construed and enforced as if such illegal or 
invalid provisions had not been contained herein. 
 
 
 
 



 

 
OWNER PARTICIPATION AGREEMENT - 14 11564-001 

 G. Headings 
 
The section headings contained herein are for convenience and reference and are 
not intended to define or limit the scope of any provision of this Agreement. 
 
 H. Counterparts 
 
This Agreement may be simultaneously executed in several counterparts, each of 
which shall be an original and all of which shall constitute one and the same 
instrument. 
 
 I. Forced Delay; Extension of Times of Performance 
 
In addition to the specific provisions of this Agreement, performance by any Party 
hereunder shall not be deemed to be in default where delays or defaults are due to 
war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts 
of God; acts of the public enemy; epidemics; quarantine restrictions; freight 
embargoes; lack of transportation; governmental restrictions or priority; litigation; 
unusually severe weather; acts of another party; environmental analysis, or 
removal of hazardous or toxic substances; acts or the failure to act of any public or 
governmental agency or entity (except that acts or the failure to act of Agency shall 
not excuse performance by Agency); or any other causes beyond the control or 
without the fault of the Party claiming an extension of time to perform.  An 
extension of time for any such cause shall only be for the period of the forced delay, 
which period shall commence to run from the time of the commencement of the 
cause.  Times of performance under this Agreement may also be extended in writing 
by Agency and Participant. 
 

J. Inspection of Books and Records 
 
Agency has the right, upon not less than seventy-two (72) hours’ notice, at all 
reasonable times, to inspect the books and records of Participant pertaining to the 
Agency Funded Public Improvements. 
 
 K. Attachments and Exhibits Made a Part 
 
All attachments and exhibits which are attached to this Owner Participation 
Agreement are made a part hereof by this reference. 
 
VII. AMENDMENTS TO THIS AGREEMENT 
 
Agency and Participant agree to mutually consider reasonable requests for 
amendments to this Agreement and any attachments hereto which may be made by 
any of the Parties hereto, lending institutions, bond counsel, financial consultants, 
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or underwriters to Agency, provided said requests are consistent with this 
Agreement and would not alter the basic business purposes included herein or 
therein.  Any such amendments shall be in writing and agreed to by the Parties. 
 
VIII. ENTIRE AGREEMENT, WAIVERS, AND AMENDMENTS 
 
This Agreement, including Attachments 1 through 3, inclusive, incorporated herein 
by reference, constitutes the entire understanding and agreement of the Parties. 
 
This Agreement integrates all of the terms and conditions mentioned herein or 
incidental hereto and supersedes all negotiations or previous agreements between 
the Parties with respect to all or any part of the subject matter thereof. 
 
All waivers of the provisions of this Agreement must be in writing and signed by the 
appropriate authorities of Agency and Participant, and all amendments hereto must 
be in writing and signed by the appropriate authorities of Agency and Participant. 
 
 IN WITNESS WHEREOF, the Parties hereto have signed this Agreement the 
day and year below written to be effective the day and year above written. 
 
 
KETCHUM URBAN RENEWAL AGENCY 
 
By:_______________________________________ 
_______________________, KURA Chair 
Date:________________________ 
 
ATTEST:      
 
By:_________________________________ 
___________________________,  
KURA Secretary 
 
 
 
PARTICIPANT 
Trail Creek Fund, LLC 
 
By:_______________________________________ 
_______________________ 
Date:________________________   
 
     
 



 

 
OWNER PARTICIPATION AGREEMENT - 16 11564-001 

ACKNOWLEDGMENTS 
 
STATE OF IDAHO ) 
   )  ss. 
County of __________ ) 
 
 On this _____ day of _____________, 2026, before me, 
__________________________, the undersigned notary public in and for said county 
and state, personally appeared __________________, known or identified to me to be 
the Chair of the Ketchum Urban Renewal Agency, the public body corporate and 
politic, that executed the within instrument, and known to me to be the person that 
executed the within instrument on behalf of said Agency and acknowledged to me 
that such Agency executed the same for the purposes herein contained. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
official seal the day and year in this certificate first above written. 
 
     __________________________________________ 
     Residing at        
     Commission Expires      
 
 
STATE OF IDAHO ) 
   )  ss. 
County of __________ ) 
 
 On this _____ day of ____________, 2026, before me, 
___________________________, the undersigned notary public in and for said county 
and state, personally appeared ___________________, known or identified to me to be 
the managing member of Trail Creek Fund, LLC, and the person who signed the 
within instrument, and acknowledged to me that she has authority to execute and 
executed the foregoing instrument for the purposes therein contained on behalf of 
Limelight Ketchum, LLC. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my 
official seal the day and year in this certificate first above written. 
 
      ____________________________________ 
      Residing at       
      Commission Expires     
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Attachment 1 
 

Map of the Site 
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Attachment 2 
 

Legal Description 
 

Lot 2 of Block 83 of the City of Ketchum, according to the official plat thereof. 
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Attachment 3 
 

Agency Funded Public Improvements 
 

 
   Improvement Category    Estimated Cost 

•   
 
 

 

• Undergrounding Idaho Power Lines  
$ 

•  $   
•   

$   
•   

$   
•   

$   
   
   
 Actual Eligible Cost $ 
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