UD

UNIVERSITY
DISTRICT

University District Public Development Authority (UDPDA) Meeting Minutes
Wednesday, June 2, 2021, 3:12 PM - 3:32 PM
Catalyst Building, Room 304, 601 E Riverside Ave, Spokane WA 99202

Board Members Present: Council President Breean Beggs, Bill Bouten, Lars Gilberts, Commissioner Mary
Kuney, Lindsey Myhre, and Paul Warfield

Board Members Absent: none

Others Present: Taudd Hume (legal counsel), Alden Jones, and several UDDA board members and members
of the UD DC (Chuck Murphy, Teresa Dugger, Chris Green, Angela Koker)

Call to Order and Administrative Actions

Myhre called the meeting to order at 3:12 PM and asked the board to review the draft May 5,
2021, UDPDA board meeting minutes, and financials as of April 30, 2021. MOTION to approve
the consent agenda with minutes and financials (Beggs), sesconded (Warfield), and passed
unanimously.

Development Committee (DC) Report
Bouten reminded the board that at their direction and over the past several months the DC
has focused on catalytic structured parking development opportunities. Today's DC's
recommendation to the board centers on two sites presented via a side-by-side
comparison document. Site #1 (411 E Sprague) consists of two parcels that would be
aggregated. The blue parcel is owned by Avista Development Corp., the green parcel is
owned by DR & RM LLC and is listed by Cantu Commercial Properties. Site #2 (430 E
Sprague, yellow) is owned by Janken Properties LLC and is also listed with Cantu. Site 2's
owner is ready, open, and willing to work with the UDPDA. Site 1 owner not so much.
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Bouten stated the DC's recommendations to the UDPDA board regarding these two sites in

five steps and noted that only Step 1 is being considered for deliberation and action today.

e Step 1: UD Company LLC (UDC) and UDPDA execute a Real Property Acquisition
Agreement (Agreement) that facilitates the UDC negotiating the purchase of sites #1
and #2 as referenced above. This Agreement allows the UDC to secure either or both
sites for possible parking garage and redevelopment.

o Step 2: Once the Agreement is executed between the UDC and UDPDA, the UDC
negotiates a Purchase and Sales Agreement (PSA) with the current property owner(s)
and conducts due diligence in cooperation with UD staff and UDPDA board. The final
purchase price and terms would be approved by the UDPDA board before the sale is
finalized. If the property is not acquired by UDC before June 30, 2022, the Agreement
between the UDPDA and UDC is void.

o Step 3: Once the property is purchased by UDC, the UDC will conduct further due
diligence including securing firm pricing for site remediation, building hazardous material
remediation, building demolition, and site clearing. Costs for such work that exceed an
agreed-upon threshold will be presented to and approved by the UDPDA.

o Step 4: UDC proceeds with Step 3 work and pays for all related costs.

o Step 5: Within three (3) years following the purchase of property by UDC, the UDPDA will
purchase the property from UDC. Purchase price includes the actual price paid for the
property by UDC plus all costs (including the cost of capital) incurred by UDC as
described in Step 3 above. If UDPDA opts not to purchase the property from UDC, the
UDC may sell the property to a third party. Should this occur, the UDPDA will be
responsible to cover the difference in the actual costs incurred by UDC for the initial
property acquisition up to 85% of the appraised value plus the Step 3 costs referenced
above versus the price paid by a third party to acquire the property from the UDC.

Bouten also enumerated the development costs and risks associated with the five steps:

+ Sales price to UDPDA as described in the previous steps would be net of any grants UDC
or UDPDA secures or reimbursement for costs incurred and compounded annually at a
six percent (6%) APR.

+ Negotiated price on neighboring Avista Development property would be set in a Right
of First Offer.

+ Costs of remediation and redevelopment would be actively investigated but may
exceed projections.

+ If UDPDA does not acquire property, it will be responsible for the difference between the
purchase price received by UDC and UDPDA purchase price up fo 85% of appraised
value.

Gilberts noted that Jones Lang LaSalle (JLL) has been engaged by the UDC for their expertise,
objectivity, and transparency to assist with Step 2. Gilberts said a lower APR (Step 5) could be
found but since the transaction excludes broker's fees, the UDPDA realizes significant savings
in the short run and a competitive cost if the full three years were used. Gilberts also reminded
the board that the UDPDA's Main Avenue property could be sold at some time to fund the
purchase of one or two additional sites.

Board members inquired about properties adjacent to 411 and 430 and if owners were

open to future sale and/or whether contamination status is well understood. Gilberts said
the owner of the small corner parcel to the west of 411 E Sprague had not expressed any
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interest in selling. Butterworth Properties LLC, the owners next to 430, are aware of
contamination issues and while not interested in selling outright had expressed interest in
participating in a redevelopment. Gilberts said environmental Phase | and Il discovery work

on or around these sites has provided a baseline understanding of remediation and rock
issues and will inform preliminary scenario planning.

The board agreed that 411 is an important view property for the south landing but makes
sense only with UDC involvement and if cost-effective and aggregated. They see 430 as
having excellent first-floor activation opportunities as well as easy access, and good transit
and mobility connections to a parking structure. They discussed sequencing of one or both
fransactions and agreed that a willing seller, aggregation potential, and fair market price
were priorities moving forward.

Legal Counsel Hume reiterated that he has been involved throughout the entire process
(helping draft the Real Property Acquisition Agreement, etc.) and can attest that the risk fo
the UDPDA at this stage is minimal. With that, Myhre asked for a MOTION to authorize the Real
Property Acquisition Agreement with University Development Company LLC and to direct staff
and committees to conduct due diligence and scenario planning as appropriate and
possible and to rely on legal counsel, broker negotiations, and board expertise o manage
risk and costs (Beggs), seconded (Sheehan), and passed unanimously.

Myhre then asked for a MOTION to authorize up to $50K for planning and design services to
evaluate the sites’ feasibility and potential (Beggs), seconded (Bouten), and passed
unanimously.

The board thanked DC chair, Chuck Murphy, for his outstanding leadership and ongoing
exceptional contributions to this effort.

Public Comment
Askianor public comment and hearing none, Myhre adjourned the meeting at 3:32 PM.
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University District Public Development Authority (UDPDA)
Voucher Certification — April 2021 Close

Per the Office of the Washington State Auditor and the BARS Voucher Certification
and Approval Process set forth here

https://www.sao.wa.gov/bars cash/accounting/expenditures/voucher-
certification-and-approval/, 1, the undersigned, do hereby certify under penalty of
perjury that the materials have been furnished, the services rendered or the labor
performed as described, or that any advance payment is due and payable
pursuant to a contract oris available as an option for full or partial fulfillment of a
contractual obligation, and that the claim is a just, due and unpaid obligation
against the (city/county/district), and that | am authorized to authenticate and
certify to said claim.

The following voucher/warrants/electronic payments were approved for
payment and cleared the UDPDA bank account:

Date Voucher Description Amount
Warrant #
4/29/2021 Online xfer | UDDA per Services Agreement — April 2021 $12,625.00
i ~7
Py //; 7 7 ,
iy 7 o p :a_ / !/'
S LA ol WAl S /¢ 24
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Vice Chair, UDPDA and CEO, UDDA
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