
Monday, April 15, 2013, beginning at 5:30 p.m.
480 East Avenue, North, Ketchum, Idaho
Approximate starting time for each agenda item is indicated at left.

 5:30 1. CALL TO ORDER

5:30 2. COMMUNICATIONS FROM MAYOR AND COUNCILORS.
a)
b) Tab 1

3. COMMUNICATIONS FROM THE PUBLIC.
5:45 a)
6:00 b) Tab 2

4. COMMUNICATIONS FROM CITY STAFF.
6:20 a) Tab 3

6:40 b) Tab 4

6:50 5. COMMUNICATIONS FROM THE PRESS.

6:55 6. PUBLIC HEARINGS.
a) Tab 5

7. AGREEMENTS AND CONTRACTS.
7:45 a) Tab 6

7:50 b) Tab 7

8. ORDINANCES AND RESOLUTIONS.
7:55 a) Tab 8

Recommendation to approve Street Maintenance Paint Bids - Brian 
Christiansen, Street Superintendent.

Request for authorization to proceed with Hemingway Park Splash Pad Project 
Planning - Jennifer L. Smith, Director of Parks and Recreation.

Communications from the public.

Resolution 13-005: Providing for publication of notice of public hearing and for 
public hearing for an amendment to the 2012-13 Fiscal Year Budget (regarding 
appropriations for the Hemingway Park Splash Pad Project.)

Request for an amendment to the approved planned unit development for Bald 
Mountain Lodge, LLC at Ketchum Townsite, Amended Lot 1A, Block 20 (151 
South Main Street); Applicant: Bald Mountain Lodge LLC - Lisa Horowitz, 
Community and Economic Development Director.

Ordinance 1105: An ordinance enacting Chapter 8.10, under Title 8, Ketchum 
Municipal Code, entitled Smoke-Free Air Ordinance, Regulating smoking in 
public places; setting forth the statutory authority for local government regulation 
of smoking; Providing legislative findings; Providing definitions of key terms; 
Prohibiting smoking on all City owned property and in all City owned facilities 
and all places of employment and setting forth a nonexclusive list of enclosed 
places where smoking is prohibited; Prohibiting smoking outdoors on public and 
private school property, within twenty feet of public transportation facilities; 
Providing exemptions from the smoking prohibition for exclusive retail 
tobacconists, in residences, except for any portion that is used as a business 
with employees or customers, and for bona fide Native American religious 
practices; Permitting businesses where smoking is not prohibited to designate 
any or all of the business nonsmoking; Providing for a public education program 
prior to enforcement; Providing infraction penalties for violation;

Recommendation to approve a Chip Seal Bid - Brian Christiansen, Street 
Superintendent.

CITY COUNCIL CALENDAR OF THE CITY OF KETCHUM, IDAHO

Wood River YMCA Land Lease - Jason Fry, Executive Director.

Communications from Mayor and Councilors.
Alcohol Awareness Proclamation - Mayor Hall



8:15 9. CONSENT CALENDAR. Tab 9
a)
b) Recommendation to approve current bills and payroll summary.
c)

d) Recommendation to revoke certain LOT tax permits due to delinquency.

10.

11. ADJOURNMENT.

Check out our website: www.ketchumidaho.org.

Request for final plat and Findings of Fact, Sawtooth Residence Townhomes, 
Townhouse Subdivision.

Approval of minutes from the March 18, 2013 Council meeting.

Setting forth a severability clause and providing an effective date. (Third 
Reading and Adoption) - Stephanie Bonney, City Attorney.

This agenda is subject to revisions and additions.  NOTE: Revised portions of the agenda are underlined 
in bold.  Public information on agenda items is available in the Clerk's Office located at 480 East Ave. N 
in Ketchum or (208) 726-3841.

EXECUTIVE SESSION to discuss personnel, litigation and land acquisition 
pursuant to Idaho Code §§67-2345 1(a) (b), (c) and (f).

Any person needing special accommodations to participate in the above noticed meeting should contact 
the City of Ketchum three days prior to the meeting at (208) 726-3841.



 
 
 
 
 
April 10, 2013 
 
Mayor Hall and City Councilors 
City of Ketchum 
Ketchum, Idaho 
 
Mayor Hall and City Councilors: 
 

April 15, 2013 City Council Agenda Report 
 

The regular Council meeting will begin at 5:30 p.m. 
 
2.   COMMUNICATIONS FROM MAYOR AND COUNCIL. 

b) Alcohol Awareness Proclamation - Mayor Hall 
 
Mayor Hall will proclaim April to be “Alcohol Awareness Month”.  A copy of the 
proclamation has been provided in the packet.  

 
RECOMMENDATION:  None. 
 
RECOMMENDED MOTION: None. 
 
This is an executive action. 

 
3.   COMMUNICATIONS FROM THE PUBLIC. 

b) Wood River YMCA Land Lease - Jason Fry, Executive Director. 
 
The City entered into a lease agreement with the YMCA in 2005 on City 
property commonly known as the Park and Ride lot.  The YMCA is seeking 
minor changes to the lease.  A detailed staff report from Lisa Horowitz along 
with copies of the lease and the proposed amendment have been provided in 
the packet for Council review. 
 
RECOMMENDATION:  Staff respectfully recommends the City Council adopt 
the First Amendment to the Lease between the City and the YMCA. 
 
RECOMMENDED MOTION: “I move to adopt the First Amendment to the 
Lease between the City and the YMCA dated April 15,  2013.” 
 
This is a legislative matter. 

 
4.   COMMUNICATIONS FROM CITY STAFF. 

P.O. Box 2315   Ketchum, ID 83340   (208) 726-3841   Fax: (208) 726-8234 

City of Ketchum, Idaho 



a) Request for authorization to proceed with Hemingway Park Splash Pad 
Project Planning - Jennifer L. Smith, Director of Parks and Recreation. 
 
In 2005 a project was started to build a children’s splash pad at Atkinson 
Park.  At the time, private donations were made to the City toward the project.  
Due to tight budgets, the retirement of the then park director and the 
recession the project has not gone forward.  The recent receipt of $141,167 
from Blaine County as a rebate on the Law Enforcement Contract, provides 
an opportunity to consider the project anew.  The project is proposed for 
property owned by the Blaine County School District as part of the 
Hemingway School campus adjacent to Atkinson Park.  The School District 
Board approved the project site at a recent meeting.  A detailed staff report 
from Jen Smith has been provided in the packet for Council review. 
 
RECOMMENDATION:  Staff respectfully recommends the City Council 
authorize the Parks and Recreation Department to proceed with planning for 
the Hemingway Splash Park. 
 
RECOMMENDED MOTION: “I move to authorize the Parks and 
Recreation Department to proceed with planning for the Hemingway 
Splash Pad Project.” 
 
This is a legislative matter. 

 
b) Resolution 13-005: Providing for Publication of Notice of Public Hearing and 

for Public Hearing for an Amendment to the 2012-13 Fiscal Year Budget 
(regarding appropriations for the Hemingway Park Splash Pad Project) - City 
Administrator Gary Marks. 
 
Resolution 13-005 authorizes the publication of a notice of public hearing to 
be conducted on May 6, 2013 for the purpose of amending the FY2012-13 
Budget.  The amendments will address the creation of appropriations for the 
Hemingway Park Splash Pad Project by appropriating $141,167 in 
unrestricted revenues received through Blaine County Law Enforcement 
Contract rebate and funds previously donated for a splash pad for the project. 
A staff report from Sandy Cady and a copy of the resolution have been 
provided in the packet for council review. 

 
RECOMMENDATION:  Staff respectfully recommends the City Council 
approve Resolution 13-005, providing for publication of notice of public 
hearing and for public hearing to be held on May 6, 2013 for an amendment 
to the Fiscal Year 2012-2013 Budget. 
 
RECOMMENDED MOTION: “I move to approve Resolution 13-005, 
providing for publication of notice of public heari ng and for public 
hearing for an amendment to the FY2012-2013 Budget. ”  
 
This is a legislative matter. 



 
6.   PUBLIC HEARINGS. 

a) Request for an amendment to the approved planned unit development for 
Bald Mountain Lodge, LLC at Ketchum Townsite, Amended Lot 1A, Block 20 
(151 South Main Street); Applicant: Bald Mountain Lodge LLC - Lisa 
Horowitz, Community and Economic Development Director. 

 
Bald Mountain Lodge, LLC is seeking an amendment to the approved 
planned unit development located at 151 South Main Street.  A detailed staff 
report from Lisa Horowitz and supporting documents have been provided in 
the packet for Council review. 
 
RECOMMENDATION:  Staff respectfully recommends the City Council 
approve the Bald Mountain Lodge PUD Amendment, subject to the conditions 
as noted in the staff report. 
 
RECOMMENDED MOTION: “I move to approve the Bald Mountain Lodge 
PUD Amendment, finding the application meets with t he applicable 
review standards with the conditions 1 -24, as note d in the staff report.” 
 
This is a quasi-judicial matter. 

 
7.   AGREEMENTS AND CONTRACTS. 

a) Recommendation to approve Street Maintenance Paint Bids - Brian 
Christiansen, Street Superintendent. 

 
The Street Department is seeking approval of a street painting bid for summer 
maintenance projects.  A bid from Idaho Traffic Safety in the amount of 
$42,777.50 was the lowest responsible bid.  A staff report from Brian 
Christiansen has been provided in the packet for Council review. 
 
RECOMMENDATION:  Staff respectfully recommends the City Council 
approve the bid from Idaho Traffic Safety in the amount of $42,777.50 for 
street painting. 
 
RECOMMENDED MOTION: “I move to approve the bid from Idaho Traffic 
Safety in the amount of $42,777.50 for street paint ing.” 
 
This is a legislative matter. 

 
b) Recommendation to approve a Chip Seal Bid - Brian Christiansen, Street 

Superintendent. 
 

The Street Department is seeking approval of a chip sealing bid for summer 
maintenance projects.  A bid from Idaho Asphalt in the amount of $530.50 per 
ton is recommended for approval.  A staff report from Brian Christiansen has 
been provided in the packet for Council review. 
 



RECOMMENDATION:  Staff respectfully recommends the City Council 
approve the bid from Idaho Asphalt in the amount of $530.50 per ton for chip 
seal work. 
 
RECOMMENDED MOTION: “I move to approve the bid from Idaho 
Asphalt in the amount of $530.50 per ton for chip s ealing work.” 
 
This is a legislative matter. 

 
8.   ORDINANCES AND RESOLUTIONS. 

a) Ordinance 1105: An ordinance enacting Chapter 8.10, under Title 8, Ketchum 
Municipal Code, entitled Smoke-Free Air Ordinance, Regulating smoking in 
public places; setting forth the statutory authority for local government 
regulation of smoking; Providing legislative findings; Providing definitions of 
key terms; Prohibiting smoking on all City owned property and in all City 
owned facilities and all places of employment and setting forth a nonexclusive 
list of enclosed places where smoking is prohibited; Prohibiting smoking 
outdoors on public and private school property, within twenty feet of public 
transportation facilities; Providing exemptions from the smoking prohibition for 
exclusive retail tobacconists, in residences, except for any portion that is used 
as a business with employees or customers, and for bona fide Native 
American religious practices; Permitting businesses where smoking is not 
prohibited to designate any or all of the business nonsmoking; Providing for a 
public education program prior to enforcement; Providing infraction penalties 
for violation; Setting forth a severability clause and providing an effective 
date.  (Third Reading and Adoption) - Stephanie Bonney, City Attorney. 
 
Ordinance 1105 proposes to prohibit smoking in public places.  The Council 
approved the first and second readings of the ordinance at its March 4, 2013 
and March 18, 2013 Council meetings, respectively.  A staff report from Lisa 
Horowitz has been included in the packet along with a copy of Ordinance 
1105. 
 
RECOMMENDATION:  Staff respectfully recommends the City Council adopt 
the ordinance on third reading. 
 
RECOMMENDED MOTION: “Pursuant to Idaho Code 50-902, I move for 
the approval and adoption of Ordinance 1105, the Ke tchum Smoke-Free 
Ordinance.”  
 
This is a legislative matter. 

 
9.   CONSENT AGENDA. 

a) Approval of minutes from the March 18, 2013 Council meeting. 
 

Copies of the minutes from the March 18, 2013 Council meeting have been 
provided in the packet of Council review. 
 



b) Recommendation to approve current bills and payroll summary. 
 

A list of bills for approval and the payroll summary have been included in the 
packet for Council review. 

 
c) Request for final plat and Findings of Fact, Sawtooth Residence Townhomes, 

Townhouse Subdivision. 
 

Staff recommends the City Council approve the final plat and Findings of Fact 
for Sawtooth Residence Townhomes.  Materials concerning this matter have 
been provided in the meeting packet. 
 

d) Recommendation to revoke certain LOT tax permits due to delinquency. 
 

Staff recommends revocation of the LOT tax permits (as listed in the packet). 
 

 



PROCLAMATION 
NCADD ALCOHOL AWARENESS MONTH 

APRIL 2013 

WHEREAS, Alcohol is the most commonly used addictive substance in the United States; and  

WHEREAS, one in every 12 adults (17.6 million people) suffer from alcohol abuse or 
dependence; and 

WHEREAS, more than half of all adults have a family history of alcoholism or problem 
drinking; and 

WHEREAS, 100,000 persons die each year from alcohol-related causes: drinking and driving 
crashes, other accidents, falls, fires, alcohol-related homicides and suicides; and 

WHEREAS, more than 7 million children live in a household where at least one parent is 
dependent on or has abused alcohol; and  

WHEREAS, alcohol is a primary factor in the four leading causes of death for young persons 
ages 10-21; and 

WHEREAS, young people who begin drinking before age 15 are four times more likely to 
develop alcohol dependence than those who begin drinking at age 21; and 

WHEREAS, alcohol-related problems cost America $224 billion ($746 per person) in lost 
productivity, absenteeism, healthcare costs, crime and family-related problems; and  

WHEREAS, the typical American will see 100,000 beer commercials before he or she turns 18, 

NOW, THERFORE, I Randy Hall join the National Council on Alcoholism and Drug 
Dependence, Inc. (NCADD) and do hereby proclaim that April 2013 is NCADD Alcohol 
Awareness Month in Ketchum. As the Mayor, I also call upon all citizens, parents, governmental 
agencies, public and private institutions, businesses, hospitals and schools in Ketchum to support 
efforts that will reduce stigma, increase community awareness and increase support for 
individuals and families coping with alcoholism. Through these efforts, together, we can provide 
help for those in our community who are facing challenges with alcohol use and abuse.  
May it be so decreed.  
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April 9, 2013 

Mayor Hall and City Councilors 
City of Ketchum 
Ketchum, Idaho 

Mayor Hall and City Councilors: 

First Amendment, YMCA Lease 

Attachment1:  2005 Lease Agreement, City of Ketchum and YMCA 
Attachment 2: Proposed First Amendment to the Lease Agreement, City of 
Ketchum and YMCA 
Attachment 3:  2013 Leasehold Deed of Trust and Assignment 

Introduction/History 
The City entered into a lease agreement with the YMCA in 2005 on City property 
commonly known as the Park and Ride Lot.  The YMCA is requesting some 
minor changes to that lease to clarify the terms and conditions of the lease and to 
approve assignment of the leasehold related to a transaction with the “Allies of 
the Y”. (The Allies of the Y are a group of community-minded YMCA supporters 
who have purchased the debt related to the YMCA from Republic Financial.) The 
2005 lease, a proposed First Amendment and Leashold Deed of Trust are 
attached to this report. 

Current Report 
The Amended lease contains the following elements: 

• The first section of the Amendment (Recitals) lays out the reasons for the 
amendment.    

• Section 4.1. removes references to an “ice rink and cultural center” to 
include broader terms for future improvements that may be contemplated, 
and to acknowledge that the City finds that the YMCA has met their 
obligations for improvements under the lease. 

• Section 4.2 permits the YMCA to assign to Bond Holders interest in the 
lease as collateral for performance in the form of a Deed of Trust. 

• Section 4.3, A Reserve Account was established in the original lease 
(Section 12.4) in the event that the City needed to step in and demolish 
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operate or maintain improvements.  The YMCA is requesting that this 
reserve account be waived. 

• The remainder is standard lease language. 

The documents have been reviewed by the City Attorney. 

Financial Requirement/Impact 
The YMCA has been operating since 2007.  There are no direct financial 
implications of the proposed lease changes to the City. 

Recommendation 
I respectfully recommend that the Council adopt the First Amendment to the 
Lease between the City and the YMCA. 

Proposed Motion:  “I move to adopt the First Amendment to the Lease between 
the City and the YMCA dated April 15, 2013”. 

Sincerely, 

Lisa Horowitz 
Community and Economic Development Director   



Amendment of Lease 

10411-012 

Page 1 

FIRST AMENDMENT TO LEASE 

THIS FIRST AMENDMENT TO LEASE (“Amendment”) is entered into by and between the 

City of Ketchum (“Landlord”), a municipal corporation and the Wood River Community Young 

Men’s Christian Association, Inc. (“Tenant”), an Idaho nonprofit corporation. 

RECITALS 

This Amendment is entered into with reference to the following facts and purposes: 

A. Landlord and Tenant executed that certain Lease (“Lease”), dated March 16, 2005, 

under and by virtue of which landlord leased to Tenant the property (“Premises”) commonly known 

as the Park and Ride Property, Ketchum, Idaho and more particularly described in Exhibit A to the 

Lease.   

B. In 2009, Tenant obtained a reissued Idaho Housing and Finance Association 

Nonprofit Facilities Revenue Bond, Series 2009 (“2009 Bond”)in the aggregate principal amount of 

six million dollars ($6,000,000), which replaced the Idaho Housing and Finance Association 

Nonprofit Facilities Revenue Bond, Series 2006 (“2006 Bond”).  The 2006 Bond was purchased by 

Bank of America, N.A. and such bank continued as the lender for the 2009 Bond.  Allies of the Y, 

LLC, an Idaho limited liability company (“Bond Holder”), is the successor in interest to Bank of 

America, N.A. as to the 2009 Bond and is willing to reduce the aggregate principal indebtedness of 

the 2009 Bond to two million dollars ($2,000,000) upon the approval of, and the reissuance by, the 

Idaho Housing and Finance Association of a reissued bond in said amount (“Bond”).    As security 

for the reissuance of the Bond, Bond Holder desires, and Tenant is willing, subject to the approval of 

Landlord, to grant a security interest in its leasehold interest in the Premises by way of a “Leasehold 

Deed of Trust, Security Agreement, Fixture Filing and Assignment of Leases and Rents.” 

C. Landlord and Tenant now desire to amend and modify the Lease in order to clarify its 

terms and conditions and provide protection for the Bond Holder so that Tenant may obtain the said 

financing. 

AGREEMENT 

In consideration of their mutual covenants and agreements contained in this Amendment and 

for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged by each party, Landlord and Tenant hereby agree: 

1. Recitals And Definitions.  Landlord and Tenant incorporate the above recitals into 

this Amendment and affirm such recitals are true and correct.  All capitalized terms used in this 

Amendment, unless specifically defined herein, have the same meanings attributed to them in the 

Lease. 

2. No Further Amendments.  Except as amended by this Amendment, the Lease remains 

unchanged and in full force and effect.  If there is any conflict between the provisions of the Lease 

and the provisions of this Amendment, the provisions of this Amendment shall control. 
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3. Effective Date.  This Amendment is effective as of the date on which the last of 

Landlord and Tenant execute this Amendment.  Landlord and Tenant have no rights with respect to 

this Amendment until Landlord and Tenant have both executed this Amendment. 

4. Amendments.  The Lease is hereby amended and supplemented as follows: 

4.1 Initial Improvements.  The terms “Initial Improvements,” as defined in paragraph 

5.2(a) as “… recreational and swimming pool facility, ice rink and cultural center” are 

hereby modified to read “recreational center, swimming pool facility and any and all 

other improvements as may be needed or desired by Tenant.”  Landlord acknowledges 

that Tenant has fulfilled its obligations under Section 5.2(a) and may, but is under no 

obligation to, construct an ice rink and such other improvements at any time during the 

Lease Term. 

4.2 Assignment of Leasehold Interest.  Pursuant to paragraph 10.1 of the Lease, Landlord 

hereby consents to an assignment (“Assignment”) by Tenant to Bond Holder of its 

interest in this Lease as collateral for the performance of Tenant’s obligations to Bond 

Holder under the Bond. To the extent that any provision of the Lease prohibits such the 

Assignment, Landlord and Tenant waive such prohibition.  The Assignment shall be 

substantially in the form of the Deed of Trust (“Deed of Trust”) attached hereto as 

Exhibit A.  In the event there is a Default as that term is defined in the Deed of Trust 

(“Default”), and Bond Holder exercises its rights and remedies as a creditor under the 

Deed of Trust and/or under Idaho law, Landlord and Tenant represent and warrant to 

Bond Holder that Tenant’s interest in the Lease may be sold, assigned, transferred or 

conveyed to Bond Holder without further consent or approval of Landlord or other 

restriction set forth in paragraph 10.1, and/or to any other third party purchaser at any 

private or public sale according to applicable law but subject to the restrictions on 

transferability as stated in the Lease.  Landlord and Tenant further represent and warrant 

to Bond Holder that in the event of a Default and subsequent exercise of Bond Holder’s 

rights and remedies under the Deed of Trust and/or under Idaho law as a creditor, that 

such exercise, including but not limited to the assignment or transfer of the Lease by 

Tenant to Bond Holder, shall not constitute a default under the Lease or otherwise result 

in or permit Landlord or Tenant to declare a default, breach or otherwise terminate the 

Lease.   In the event Bond Holder exercises its rights as a creditor of Tenant pursuant to 

the Deed of Trust and/or Idaho law, Bond Holder, its assigns and/or any approved third 

party purchaser shall be entitled to continued quiet enjoyment under the Lease. 

4.3 Reserve Account.  The reserve account requirement set forth in paragraph 12.4 of the 

Lease is hereby unconditionally and absolutely waived by Landlord in its entirety. 

5. Joinder And Authority.  Landlord represents and warrants to Tenant that (a) Landlord 

holds fee simple title to the Premises, (b) there is no mortgage or deed of trust lien encumbering any 

portion of the Premises, and (c) no joinder or approval of another person or entity is required with 

respect to Landlord’s authority to enter into and execute this Amendment.   
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6. Estoppel Certificate.  Pursuant to Paragraph 16.16 of the Lease, together with execution 

of this Amendment, Landlord and Tenant shall execute, acknowledge and deliver to Bond Holder the 

Estoppel Certificate in the form attached hereto as Exhibit B. 

7. Rule Of Construction.   Landlord and Tenant acknowledge they and, if they so choose, 

their respective counsel have reviewed and revised this Amendment and the normal rule of 

construction to the effect that any ambiguities are to be resolved against the drafting party will not be 

employed in the interpretation of the Lease, this Amendment or any exhibits, attachments and 

addenda to the Lease and/or this Amendment. 

8. Brokers.  Landlord and Tenant represent and warrant to the other that they have not had 

any dealings with any real estate brokers or agents in connection with the negotiation of this 

Amendment.  Each party agrees to indemnify and hold the other harmless from and against any and 

all liability and cost that the indemnified party may suffer in connection with any real estate brokers 

claiming by, through, or under the indemnifying party seeking any commission, fee or payment in 

connection with this Amendment. 

9. Counterparts.  This Amendment may be executed in multiple counterparts, each of which 

taken together shall constitute one and the same agreement binding upon the parties.  Signatures 

transmitted by facsimile or via e-mail in a “PDF” format shall have the same force and effect as 

original signatures on this Amendment. 

 IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed as 

of the day and year indicated below to be effective pursuant to Section 3 above. 

LANDLORD:     TENANT: 

City of Ketchum, a municipal corporation  Wood River Community Young Men’s  

Christian Association, Inc., an Idaho 

nonprofit corporation 

By: ______________________________  By: _____________________________ 

 Name:       Name: 

 Title:       Title: 

 Dated:       Dated: 



Amendment of Lease 

10411-012 

Page 4 

Exhibit A 

Deed of Trust 
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Exhibit B 

Estoppel Certificate 

 City of Ketchum, a municipal corporation (“Landlord”), and Wood River Community Young 

Men’s Christian Association, Inc., an Idaho nonprofit corporation (“Tenant”) each respectively certify to 

Allies of the Y, LLC, an Idaho limited liability company, and its respective successors and assigns, that the 

following information and representations are accurate as of the date each sign below: 

1. The Lease Agreement entered into between Landlord and Tenant dated as of March 16, 2005 

(the “Lease”), and as modified by that certain First Amendment to Lease dated as of 

_____________ __, 2013(the “First Amendment,” together with the Lease are collectively 

referred to herein as the “Lease”), is in full force and effect and has not been otherwise 

modified; 

2. The Rent has been paid to _____________, __ 201_; 

3. Neither Landlord nor Tenant is in default under the terms of the Lease, nor do either party 

claim any default under the Lease; 

4. Neither Landlord nor Tenant has assigned any interest in the Premises or any interest in its 

respective leasehold interest. 

5. Landlord’s representations and warranties set forth in Paragraph 4.2 of the First Amendment 

to Lease are incorporated herein by this reference as if stated in full in this Estoppel 

Certificate and are given to and for the benefit of the Bond Holder as a third party 

beneficiary, and Bond Holder is relying upon such representations and warranties in 

connection with the reissuance of the 2009 Bond. 

LANDLORD:  _______________________ TENANT: _________________________ 

City of Ketchum, a municipal corporation  Wood River Community Young Men’s  

Christian Association, Inc., an Idaho 

nonprofit corporation 

By: ______________________________  By: _____________________________ 

 Name:       Name: 

 Title:       Title: 

 Dated:       Dated: 

ACCEPTED BY BOND HOLDER: 

Allies of the Y, LLC, 

An Idaho limited liability company 

By: ____________________________________________ 

 John Dondero, President of the Board of Managers    4818-4196-9682, v.  1 



DEED OF TRUST - PAGE 1

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Jill Eshman Law, P.C.
P.O. Box 4991
Ketchum, Idaho 83340

______________________________________________________________________________

LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT, FIXTURE FILING

AND ASSIGNMENT OF LEASES AND RENTS

(Wood River Community YMCA)

THIS LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT, FIXTURE 
FILING AND ASSIGNMENT OF LEASES AND RENTS (hereinafter called the �Deed of 
Trust�) is made as of April __, 2013, between and among WOOD RIVER COMMUNITY 
YOUNG MEN�S CHRISTIAN ASSOCIATION, INC., an Idaho nonprofit corporation whose 
mailing address is P.O. Box 6801, Ketchum, Idaho 83340, (the �Trustor�) and SUN VALLEY 
TITLE COMPANY, 271 1st Avenue North, Ketchum, Idaho 83340, or its substitutes, successors 
and assigns as hereinafter permitted (the �Trustee�), for the benefit of ALLIES OF THE Y, LLC, 
an Idaho limited liability company, (the �Lender� or the �Beneficiary�) whose mailing address is 
Post Office Box 739, Sun Valley, Idaho 83353. THIS LEASEHOLD DEED OF TRUST ALSO 
CONSTITUTES A FINANCING STATEMENT FILED AS A FIXTURE FILING PURSUANT 
TO ARTICLE 9 OF THE UNIFORM COMMERCIAL CODE WITH TRUSTOR AS DEBTOR 
AND BENEFICIARY AS A SECURED PARTY.

W I T N E S S E T H:

WHEREAS, in order to refinance existing debt incurred in connection with the financing 
of the cost of improvements of a recreational facility for the Trustor (the �Project�), a Financing 
Agreement among the Idaho Housing and Finance Association (the �Issuer�), Lender and the 
Trustor, dated as of April __, 2013 (the �Agreement� or �Financing Agreement�), has been duly 
executed between the Issuer, the Trustor and Lender; and 

WHEREAS, the Issuer, by its Resolution, adopted on April 12, 2013 (the �Resolution�) 
has authorized the issuance of its Nonprofit Facilities Revenue Bonds, (Wood River Community 
YMCA Project), Series 2013, in the aggregate principal amount of $2,000,000 (the �Bonds�), 
which Bonds are secured by a pledge and assignment of all of the right, title and interest of the 
Issuer in and to the Agreement (except for certain rights to indemnification and compensation), 
including loan repayments in the principal amount of TWO MILLION AND NO/100THS 
DOLLARS ($2,000,000.00) plus interest on such principal; and

WHEREAS, as an inducement to the issuance of the Bonds, the Trustor has 
unconditionally agreed to execute, deliver and perform all provisions, terms and conditions of 
this Deed of Trust;
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NOW, THEREFORE, in order to secure the repayment of all amounts due and payable by
the Trustor under the Financing Agreement as the same shall become due and payable according 
to their tenor, and to secure the performance and observance of all the provisions therein and 
herein contained, and for and in consideration of the Loan (as defined in Section 1.01 in the 
Financing Agreement) and to secure the Trustor�s performance of each and every term, covenant, 
agreement and condition contained in this Deed of Trust, the Financing Agreement, and the other 
Loan Documents, the Trustor by these presents does irrevocably grant, bargain, sell, and convey 
to the Trustee, in trust, with power of sale, all of the following contained in Granting Clauses I to 
VII inclusive (all of which are hereinafter sometimes collectively called the �Mortgaged 
Property�):

GRANTING CLAUSE I

Land. All of the Trustor�s right, title and interest in and to the leasehold interest in that 
certain lease of the Land by that certain Lease Agreement dated as of March 16, 2005 and by that 
certain First Amendment to Lease dated as of ________, __, 2013 (collectively, the �Site Lease�) 
and all right, title and interest now owned or hereafter acquired by the Trustor in and on the fee 
estate in the real property described in Exhibit A attached hereto, more commonly known as the 
Park and Ride Property, Ketchum, Idaho.

GRANTING CLAUSE II

Fixtures and Improvements. All right, title and interest of the Trustor in and to the 
Fixtures and Improvements, including without limitation all apparatus, appliances, furnaces, 
boilers, machinery, engines, motors, compressors, dynamos, elevators, fittings, piping, 
connections, conduits, ducts, and equipment, together with all awnings, carpeting, drapes, 
screens, stormdoors and windows, shades, floor coverings, wallbeds, cabinets, and partitions, and 
other like personal property owned by Trustor of every kind and description now or hereafter 
affixed or attached to any such building, structure, or improvement as shall be now or hereafter 
used or procured for use in connection with the heating, cooling, lighting, plumbing, ventilating, 
air conditioning, refrigeration, cleaning or general operation and which are structural components 
of any such building structure, or improvement, (all of which other than such foundations and 
footings are hereinafter referred to as �Building Equipment�), together with any and all 
alterations, replacements and additions to any such building, structure or improvement or 
Building Equipment, whether made by Trustor or any successor in interest (all of the foregoing 
including the Building Equipment being hereinafter sometimes collectively called the 
�Buildings�), provided that so-called �trade fixtures� which can be removed without damage to 
the Buildings are not intended to be covered by this Granting Clause II.

GRANTING CLAUSE III

(a) Easements and Roadways. All right, title and interest of the Trustor, now or at any time 
hereafter existing, in and to all highways, roads, streets, alleys and other public thoroughfares, 
bordering on or adjacent to any and all real estate covered or intended to be covered by this Deed 
of Trust, together with all right, title and interest of the Trustor to the land lying within such 
highways, roads, streets, alleys and other public thoroughfares, and together with all heretofore or 
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hereafter vacated highways, roads, streets, alleys (but only to the extent lying within the Land 
described in Exhibit �A�), and public thoroughfares and all strips and gores adjoining or within 
such real estate or any part thereof;

(b) Appurtenances, etc. All rights, privileges, licenses, easements, tenements, 
hereditaments and appurtenances now or at any time hereafter belonging to or in any way 
appertaining to the real estate covered or intended to be covered by this Deed of Trust, or to any 
property now or at any time hereafter comprising a part of the property subject to this Deed of 
Trust; and all right, title and interest of the Trustor, whether now or at any time hereafter 
existing, in all reversions and remainders to such real estate and other property.

GRANTING CLAUSE IV

Assignment of Rents and Other Rights and Interests of Trustor in or to the Land 

and the Fixtures and Properties. All right, title and interest of Trustor now owned or hereafter 
acquired, in and to all and singular the tenements, hereditaments, privileges, easements, 
franchises, leases and subleases, licenses, and appurtenances belonging or in any way 
appertaining to the property described in the preceding Granting Clauses, and the reversions, 
remainders, rents, issues and profits thereof, including all interest of the Trustor as landlord in 
and to all present and future licenses, leases, tenancies and occupancies of space in the 
Improvements and in each and every sublease of the entire or any part of the Land, and all the 
estate, rights, title and interest, claim and demand whatsoever in law or in equity, which the 
Trustor now has or may hereafter acquire in and to such property, including, without limiting the 
generality of the foregoing, any award in condemnation and the proceeds of any policy of 
insurance relating to the Mortgaged Property.

All of the above described property and interest therein are hereinafter referred to as the 
�Premises.�

GRANTING CLAUSE V

Personal Property Used in Operation of the Premises. A security interest and a 
continuing lien in the following described property, together with all proceeds of all such 
property (collectively, the �Personal Property�), to-wit:

(a) All leases and subleases of the Land (b) all fixtures, appliances, furnishings, 
machinery, equipment and tangible personal property of Trustor now owned or hereafter 
acquired by Trustor and located on the Land, together with all additions, replacements 
and substitutions thereof as permitted under the Financing Agreement, and (c) all rents, 
issues and profits of said property.

GRANTING CLAUSE VI

Awards or Payments with Respect to the Land, the Fixtures, the Improvements and 

Other Properties. Any and all awards or payments, including interest thereon, and the right to 
receive the same, which may be made with respect to the Land, the Fixtures, the Improvements 
or the other properties referred to in Granting Clauses I through VII hereof as a result of (a) the 
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exercise of the right of eminent domain, or (b) the alteration of the grade of any street, or (c) any 
other injury to or decrease in the value of the premises referred to in Granting Clauses I through 
VII hereof, to the extent of all amounts which may be secured by this Deed of Trust at the date of 
receipt of any such award or payment by the Beneficiary, and of the reasonable counsel fees, 
costs and disbursements incurred by the Beneficiary in connection with the collection of such 
award or payment.  The Trustor agrees to execute and deliver, from time to time, such further 
instruments as may be requested by the Beneficiary to confirm such assignment to the 
Beneficiary of any such award or payment.

GRANTING CLAUSE VII

Further Property of Trustor. All right, title and interest of the Trustor in and to all 
property and rights, if any, which are, by the express provisions of this Deed of Trust, required to 
be subjected to the lien hereof by the Trustor or by anyone in its behalf.

Any reference herein to the �Mortgaged Property� shall be deemed to apply to all the 
properties expressed in foregoing Granting Clauses I through VII and all of the properties 
described in Section 1.(a) hereof, unless the context shall require otherwise.  It is understood that 
all the properties hereby granted, bargained, sold, alienated, released, remised, transferred, 
mortgaged and conveyed are intended so to be as a unit and are hereby understood, agreed, and 
declared to form a part and parcel of the Mortgaged Property described in Granting Clauses I 
through VII hereof and to be appropriated to the use of the said Mortgaged Property, and shall for 
the purposes of this Deed of Trust, so far as permitted by law, be deemed to be real estate and 
covered by this Deed of Trust, and as to the balance of the properties as aforesaid, this Deed of 
Trust is hereby deemed to be as well a security agreement for the purpose of creating a security 
interest in said properties referred to in Granting Clauses I through VII hereof, which security 
interest the Trustor hereby grants to the Beneficiary as security for the obligations aforesaid.

SUBJECT HOWEVER, to Permitted Encumbrances.

TO HAVE AND TO HOLD the Mortgaged Property described in Granting Clauses I 
through VII hereof together with all improvements thereon and all the rights, hereditaments and 
appurtenances in any way appertaining or belonging thereto, whether now owned or hereafter 
acquired, unto the Trustee and its successors and assigns forever.

THIS DEED OF TRUST IS GIVEN FOR THE PURPOSE OF SECURING:  (1) Payment 
of the sum of TWO MILLION AND NO/100THS DOLLARS ($2,000,000.00) with premium, if 
any, and interest thereon (the �Bond� as defined in the Financing Agreement), according to the 
terms of the Financing Agreement and all amendments, modifications, extensions or renewals 
thereof, but with a final payment on the Loan due as provided in the Financing Agreement; (2) 
Payment of such additional sums with interest thereon as herein provided (a) as may be hereafter 
borrowed from the Beneficiary by the Trustor with respect to the Project or (b) as may be paid 
out or advanced by the Beneficiary, or may otherwise be due to the Beneficiary, under any 
provision of this Deed of Trust and all modifications, extensions or renewals thereof; and (3) 
performance of each agreement of the Trustor contained herein or incorporated herein by
reference or contained in the Financing Agreement or in any other instrument executed by the 
Trustor relating thereto.
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The Trustor warrants that (i) it is lawfully possessed and is the lawful owner of leasehold 
estate in the Land under the Site Lease; (ii) the Land described in Exhibit �A� is free and clear of 
any deed of trust, mortgage, lien, charge or encumbrance thereon or affecting the title thereto 
prior to this Deed of Trust (other than as are specifically set forth in this Deed of Trust and 
Permitted Encumbrances); (iii) it is well and truly seized of the property described in the 
preceding Granting Clauses hereof, free and clear of any liens and encumbrances except as 
expressly set forth in this Deed of Trust; (iv) except for the assignment contained herein there is 
no present assignment of the rents and payments described under Granting Clause IV hereof; (v) 
it will maintain and preserve the lien of this Deed of Trust until the indebtedness secured hereby 
has been paid in full; (vi) it has good right and lawful authority to mortgage and pledge the 
Mortgaged Property described in Granting Clauses I through VII hereof, as provided in and by 
this Deed of Trust and the execution, delivery and performance of the Deed of Trust will not 
violate, conflict with, breach or constitute a default under any Legal Requirement; (vii) that it 
will forever warrant and defend the same against any and all claims and demands whatever, 
except as are specifically set forth in this Deed of Trust; and (viii) that there are no defaults by 
Trustor or the City of Ketchum under the terms of the Site Lease.

Section 1. Deed of Trust/Security Agreement.

(a) This document constitutes a security agreement with respect to all Personal 
Property described in Granting Clauses I through VII above in which Beneficiary is 
hereby granted a security interest hereunder, and Beneficiary shall have all of the rights 
and remedies of a secured party under the UCC (as defined below) as well as all other 
rights and remedies available hereunder or at law or in equity or by judicial decision, and 
Trustor shall have all the responsibilities and rights of a debtor under the UCC.

The Trustor and the Beneficiary agree that the filing of any such financing or 
continuation statement in the records normally having to do with personal property shall 
never be construed as in anywise derogating from or impairing this declaration and 
hereby stated intention of the parties hereto, that everything used in connection with the 
production of income from the Mortgaged Property and/or adopted for use therein and 
which is described or reflected in this Deed of Trust is, and at all times and for all 
purposes and in all proceedings both legal or equitable shall be, regarded as part of the 
real estate irrespective of whether, (i) any such item is physically attached to the 
improvements, (ii) serial numbers are used for the better identification of certain 
equipment or items capable of being thus identified in a recital contained in this Deed of 
Trust or in any list filed with the Beneficiary, or (iii) any such item is referred to or 
reflected in any such financing or continuation statement so filed at any time.

(b) Upon any default of the Trustor, the Beneficiary may use any of the Personal 
Property for any purpose for which the Trustor could have used it or with respect to the 
construction, financing, management, use, operation or occupancy of any improvements 
on the Premises, and the Trustor hereby irrevocably appoints the Beneficiary as its 
attorney-in-fact to exercise (but the Beneficiary shall not be obligated to and shall incur 
no liability to the Trustor or any third party for failure so to exercise) any and all rights 
and powers which the Trustor might exercise with respect to any of the Personal Property. 
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The Trustor agrees to reimburse the Beneficiary on demand for any and all costs and 
expenses, including without limitation reasonable attorneys� fees, which the Beneficiary 
may incur while acting as the Trustor�s attorney-in-fact hereunder, together with interest 
thereon at a rate equal to the Maximum Rate, all of which costs and expenses and interest 
thereon shall be secured by this Deed of Trust and any other documents or agreements 
now or hereafter securing the Loan and Financing Agreement.  The Beneficiary shall also 
have all other rights and remedies with respect to any of the Personal Property or the 
enforcement of their security interest upon default by the Trustor as are provided under 
applicable law (including without limitation the UCC) to a secured creditor, including 
without limitation the right to notify any account holder, account debtor or depository to 
make payment directly to the Beneficiary, and the right to foreclose or otherwise enforce 
the Beneficiary�s security interest in any manner permitted by applicable law or provided 
for herein, all of which rights and remedies shall be cumulative and in addition to all 
rights, powers, and remedies which the Beneficiary at any time may have under the other 
instruments, agreements or documents now or hereafter securing or relating to the Bonds. 
Without limiting the foregoing, in the event that the Beneficiary elects to sell or dispose 
of or cause to be sold or disposed of any of the Personal Property at any one or more 
public or private sales as permitted by applicable law, such sale or disposition may, in the 
discretion of Beneficiary, be made together with or separately from any sale of any real 
property encumbered hereby, and any such sale or disposition may be conducted by an 
employee or agent of Beneficiary or Trustee.  In exercising any such remedies the 
Beneficiary may sell all the Mortgaged Property as a unit even though the sales price 
thereof may exceed the amount remaining unpaid by the Trustor and the Beneficiary, 
shall be eligible to purchase any part or all of the Personal Property at any such sale or 
disposition.

(c) Expenses of retaking, holding, preparing for sale, selling and the like shall be 
borne by Trustor and shall include Beneficiary�s and Trustee�s attorneys� fees and legal 
expenses.  Trustor, upon demand of Beneficiary and at Trustor�s cost and expense, shall 
assemble any Personal Property and make it available to Beneficiary at the Premises, a 
place which is hereby deemed to be reasonably convenient to Beneficiary and Trustor.
Beneficiary shall give Trustor at least ten (10) days� prior written notice of the time and 
place of any public sale or other disposition of any Personal Property or of the time of or 
after which any private sale or any other intended disposition is to be made, and if such 
notice is sent to Trustor, as the same is provided for the mailing of notices herein, it is 
hereby deemed that such notice shall be and is reasonable notice to Trustor under the 
UCC or any other applicable law.

Section 2. Reconveyance. This conveyance is made in trust, and these presents are upon this 
express condition, that if the Trustor, or its successors or assigns, (i) pays the sums of money and 
the interest thereon stated in the Financing Agreement and secured by this Deed of Trust, and (ii) 
otherwise performs all of its obligations as provided hereunder and under the Financing 
Agreement and other documents evidencing or securing the Loan, then this Deed of Trust and the 
estate hereby granted shall cease, terminate and be void, and the Trustee shall reconvey without 
warranty the property then held hereunder.  The grantee in such reconveyance may be described 
as �the person or persons legally entitled thereto.�  Neither the Beneficiary nor the Trustee shall 
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be required to bear any expense or cost in connection with such reconveyance or the recording 
thereof.

Section 3. Definitions. In addition to all other words defined herein, and unless a different 
meaning or intent clearly appears from the context, the following terms have the following 
defined meanings:

�Agreement� or �Financing Agreement� means the Financing Agreement among Trustor, 
Lender and the Issuer dated as of April __, 2013.

�Beneficiary� means the Lender and its respective substitutes, successors and 
assigns.

�Deed of Trust� means the Leasehold Deed of Trust, Security Agreement, Fixture Filing 
and Assignment of Leases and Rents evidenced by this document.

�Fixtures� means all materials, supplies, equipment, apparatus and other items owned by 
the Trustor, now or hereafter and financed with the proceeds of the Bonds including any property 
acquired by Trustor with funds other than Bond Proceeds which have been reimbursed or 
refinanced with the proceeds of the Bonds attached to, installed in or used, whether temporarily 
or permanently, in connection with any of the Improvements, as hereinafter defined, or the Land, 
as hereafter defined, and all renewals, replacements, substitutions thereof and additions thereto, 
including, but not limited to, any and all partitions, ducts, shafts, pipes, radiators, conduit, wiring, 
window screens and shades, drapes, carpeting and other floor coverings, awnings, motors, 
engines, boilers, pumps, transformers, generators, fans, blowers, vents, switchboards, elevators, 
escalators, compressors, furnaces, cleaning, call and sprinkler systems, fire extinguishing 
apparatus, water tanks, swimming pools, heating, ventilating, pumping, laundry, incinerating, air 
conditioning and other cooling systems, water, gas and electrical equipment, disposals, 
dishwashers, refrigerators and ranges, cafeteria equipment, recreational equipment and facilities 
of all kinds, all of which property and things, to the extent permitted by law, are hereby declared 
to be permitted accessions to the Land.

�Governmental Authority� means any and all governmental or quasi-governmental 
entities of any nature whatsoever, whether federal, state, county, district, city or otherwise, and 
whether now or hereafter in existence.

�Impositions� means all rates, charges and penalties, including deposits, insurance, taxes 
and fines, including regular and special assessments, both as to realty and as to personalty, water, 
gas, sewer, garbage, electricity, telephone and other utilities, any easement, license or agreement, 
payments maintained for the benefit of the Mortgaged Property, and all other charges or taxes 
and any interest, costs or penalties with respect thereto of any nature whatsoever which may now 
or hereafter be assessed, levied or imposed upon the Mortgaged Property or the ownership, use, 
occupancy and enjoyment thereof.

�Improvements� means any and all buildings, structures, sidewalks, parking areas, fences, 
and other improvements, and any and all additions, alterations or appurtenances thereto, and any 
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and all plans, specifications, feasibility studies, cost estimates, permits, licenses and certificates 
now or at any time hereafter placed or constructed upon the Land or any part thereof.

�Land� means the Trustor�s leasehold interest under the Site Lease in the real estate and 
all improvements and fixtures and all rights, titles and interests appurtenant thereto, and any and 
all surveys, engineering studies, appraisal reports, permits, licenses and certificates now or 
hereafter acquired, situated in Blaine County, Idaho, as more particularly described in Exhibit 
�A� attached hereto, which is incorporated herein by this reference for all purposes, 
hereditaments, prescriptions, profits and advantages thereto in any way belonging.

�Leases� means all leases, including oil, gas and other mineral leases, subleases, licenses, 
concessions, contracts or other agreements, whether written or oral, now or hereafter in effect 
including without limitation the Site Lease, which grant a possessory interest in and to or the 
right to use any portion of the Mortgaged Property or which relate to the use or construction of 
the Improvements.

�Legal Requirements� means any and all of the following that may now or hereafter be 
applicable to the Trustor or the Mortgaged Property:

(i) Judicial decisions, statutes, rulings, rules regulations, permits, certificates or 
ordinances of any Governmental Authority;

(ii) Trustor�s Articles of Incorporation, Bylaws and any other agreements pertaining 
to the form of the Trustor�s business entity;

(iii) Leases;

(iv) Easements, privileges, restrictions and any other incorporeal rights of record; and

(v) Other written agreements or promises of any nature.

�Lender� means Allies of the Y, LLC, an Idaho limited liability company, successor in 
interest to Bank of America, and its successor in interest US Acquisition, LLC, a Delaware 
limited liability company, as purchaser of the Bonds, defined above in paragraph three of the 
Deed of Trust.

�Loan Documents� means the collective reference to this Deed of Trust and all other 
instruments, agreements and documents entered into from time to time, evidencing or securing 
any obligation of payment or performance of Trustor�s obligations in connection with the 
transaction contemplated hereunder, each as amended.

�Maximum Rate� means the Prime Rate plus two percent (2%).

�Mortgaged Property� means the property defined and described in the Granting Clauses 
and Section 1.(a) hereof, together with all or any part of and any interest in the following:
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(i) Rights, privileges, tenements, hereditaments, rights-of-way, easements, 
appendages and appurtenances in any way pertaining thereto, and rights, titles and 
interests of the Trustor in and to any streets, alleys, driveways and strips of land adjoining 
the Land or any part thereof;

(ii) Promises made or undertaken by the Trustor as set forth in the Financing 
Agreement but only insofar as any or all of the foregoing relates thereto and any 
extensions, renewals or refundings thereof.

�Obligated Party� means any maker, co-maker, guarantor, surety, endorser, or other party, 
including the Trustor, directly or indirectly obligated or primarily or secondarily liable for any 
part of the Indebtedness or the performance of any of the Obligations.

�Obligations� and �Indebtedness� are equivalent terms and mean any and all actions 
which an Obligated Party is required to perform under the Financing Agreement, the Resolution 
and this Deed of Trust and all related loan documents including without limitation, all 
obligations, liabilities and indebtedness of the Trustor to the Beneficiary, whether now existing 
or hereafter created, absolute or contingent, direct or indirect, due or not, whether created directly 
or acquired by assignment or otherwise, including without limitation, all obligations, liabilities 
and indebtedness of the Trustor.

�Permitted Encumbrances� means (i) utility, access and other easements and 
rights-of-way, restrictions and exceptions that in the opinion of independent counsel will not 
materially impair the utility or value of the property affected thereby for the purposes for which it 
is intended, (ii) mechanics�, materialmen�s, warehousemen�s, carriers� and other similar liens 
which are being appropriately contested in good faith by the Trustor, and as to which adequate 
reserves have been placed with the Beneficiary in the amounts acceptable to said Beneficiary, 
(iii) liens for taxes, assessments, fees or governmental charges or levies at the time not 
delinquent or being contested in good faith by appropriate proceedings diligently conducted, (iv) 
such easements and rights-of-way as normally exist with respect to properties similar in character 
to the Land and as do not in the aggregate, in the opinion of independent counsel, materially 
impair the property affected thereby for the purpose for which it was acquired or is held by the 
Trustor, (v) the lien of the Resolution and the Deed of Trust, and (vi) first liens existing on the 
date hereof on the Personal Property described in subparagraph (b) of Granting Clause V hereof.

�Prime Rate� means the rate of interest announced by Bank of America as its �prime 
rate� from time to time.

�Project Facilities� or �Project� means the Wood River Community YMCA facilities to 
be financed with the proceeds of the Bonds and Loan as more fully described in the Resolution 
and Agreement.

�Rents� means all consideration, whether money or otherwise, paid or payable for the use 
or occupancy of the Mortgaged Property by any third party.

�Trustee� or �Trustee for the Deed of Trust� means Sun Valley Title Company, 271 1st 
Avenue North, Ketchum, Idaho 83340 and its substitutes, successors and assigns.
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�Trustor� means Wood River Community Young Men�s Christian Association, Inc., an 
Idaho nonprofit corporation and its substitutes, successors and assigns as permitted under the 
Financing Agreement.

�UCC� means the Uniform Commercial Code, Title 28, Chapters 1-10, Idaho Code, as 
amended.  All other capitalized terms shall have the same meaning or intent as defined in the 
Resolution.

Section 4. Payment of Debts, Secured Assessments and Liens. The Trustor hereby covenants 
and agrees as follows:

(a) to pay all Indebtedness and perform all Obligations secured by this Deed of Trust, 
when, for any cause, the same shall become due;

(b) to pay all real estate taxes and special assessments coming due on the said 
property;

(c) to maintain the Improvements and Fixtures on the said property in a rentable and 
tenantable condition and state of repair, to neither commit nor suffer any waste, to comply 
promptly with all Legal Requirements and pay Impositions of any kind in connection 
therewith.  The Beneficiary may recover as damages for any breach of this covenant the 
amount it would cost to put the said property in the condition called for herein.  The 
Trustor shall permit Beneficiary or its agents the opportunity to inspect the said property, 
including the interior of any structures, at reasonable times and after reasonable notice;

(d) to complete or restore promptly and in good workmanlike manner any building or 
improvement which may be constructed, damaged or destroyed thereon, and pay when 
due all costs incurred therefor;

(e) to keep the Mortgaged Property insured according to the terms of the Financing 
Agreement;

(f) to appear in and defend any suit, action or proceeding that might affect the value 
of this Deed of Trust or the Mortgaged Property or the rights and powers of the 
Beneficiary or the Trustee; and should the Beneficiary or the Trustee elect also to appear 
in or defend any such action or proceeding, be made a party to such action by reason of 
this Deed of Trust, or elect to prosecute such action as appears necessary to preserve said 
value, the Trustor will, at all times, indemnify and save the Beneficiary or the Trustee 
harmless from, and, on demand, reimburse the Beneficiary or the Trustee for, any and all 
loss, damage, expense or cost, including cost of evidence of title and attorneys� fees, 
arising out of or incurred in connection with any such suit, action or proceeding, and the 
sum of such expenditures, shall be secured by this Deed of Trust and shall be due and 
payable on demand; and further to pay costs of suit, cost of evidence of title and a 
reasonable attorneys� fee in any proceeding or suit brought by Beneficiary to foreclose 
this Deed of Trust;
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(g) to pay in full before delinquent all Impositions that may now or hereafter be 
levied, assessed or claimed upon said property or any part thereof, which at any time 
appear to be prior or superior hereto for which provision has not been made heretofore, 
and upon request will exhibit official receipts therefor to the Beneficiary, and to pay all 
taxes imposed upon, reasonable costs, fees and expenses of this Deed of Trust; 

(h) to repay immediately after written notice to the Trustor all sums expended or 
advanced hereunder by or on behalf of the Beneficiary or the Trustee, and the repayment 
thereof shall be secured by this Deed of Trust.  Failure to repay such expenditure or 
advance within thirty (30) days of the mailing of such notice will, at the Beneficiary�s 
option, constitute an event of default hereunder, or, the Beneficiary may, at its option, 
commence an action against the Trustor for the recovery of such expenditure or advance, 
and in such event the Trustor agrees to pay, in addition to the amount of such expenditure 
or advance, all costs and expenses incurred in such action, together with reasonable 
attorneys� fees; and

(i) to permit any representative of Beneficiary, at any reasonable time and from time 
to time, to inspect, audit and examine accounting books and records and make copies of 
the same.

Section 5. Direct Payment by Trustor or Beneficiary. Should the Trustor fail to make any 
payment or to do any act as herein provided, then the Beneficiary or the Trustee, but without 
obligation so to do and without notice to or demand upon the Trustor and without releasing the 
Trustor from any obligation hereof may:

(a) make or do the same in such manner and to such extent as either may deem 
necessary to protect the security hereof, the Beneficiary or the Trustee being authorized to 
enter upon said property for such purposes;

(b) commence, appear in and defend any action or proceeding purporting to affect the 
security hereof or the rights or powers of the Beneficiary or the Trustee;

(c) pay, purchase, contest, or compromise any encumbrance, charge or lien which in 
the judgment of either appears to be prior or superior hereto; and

(d) in exercising any of the foregoing powers, incur any liability, expend whatever 
amounts in its absolute discretion it may deem necessary therefor including cost of 
evidence of title, employ counsel, and pay its reasonable fees, provided that Trustor shall 
reimburse Beneficiary or Trustee for sums expended plus interest thereon at the 
Maximum Rate.

Section 6. Condemnation and Casualty.

(a) Should the Mortgaged Property or any part, appurtenance, right or interest therein 
be taken or damaged by reason of any public or private improvement, condemnation 
proceeding (including change of grade), fire, earthquake or other casualty, or in any other 
manner, Trustor shall give immediate written notice to the Beneficiary and the insurance 
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carrier.  Subject to the provisions of Section 6(b) below, Beneficiary may elect to collect, 
retain and apply upon the indebtedness of Trustor under this Agreement or any of the 
other Loan Documents, all proceeds of insurance or condemnation (individually and 
collectively referred to as �Proceeds�) after deduction of all expenses of collection and 
settlement, including attorneys� and adjusters� fees and charges.  Any proceeds remaining 
after repayment of the indebtedness under the Loan Documents shall be paid by 
Beneficiary to Trustor.

(b) Notwithstanding anything in Section 6(a) to the contrary, in the event of any 
casualty to the Property or any condemnation of part of the Property, Trustor shall have 
the option of applying the Proceeds to restoration of the Property, as the case may be, if 
(i) no Event of Default exists, (ii) all Proceeds are deposited with Beneficiary, (iii) in 
Beneficiary�s reasonable judgment, the amount of Proceeds available for restoration of 
the Property (together with undisbursed proceeds of the Loan, if any, allocated for the 
cost of the construction and any sums or other security acceptable to Beneficiary 
deposited with Beneficiary by Trustor for such purpose) is sufficient to pay the full and 
complete costs of such restoration, (iv) no material leases in effect at the time of such 
casualty or condemnation are or will be terminated as a result of such casualty or 
condemnation, (v) if the cost of restoration exceeds seventy-five percent (75%) of the 
loan amount, in Beneficiary�s sole determination after completion of  restoration, the loan 
amount will not exceed seventy-five percent (75%) of the fair market value of the 
Property, (vi) in Beneficiary�s reasonable determination, the Property can be restored to 
an architecturally and economically viable project in compliance with applicable Laws, 
(vii) in Beneficiary�s reasonable determination, such restoration is likely to be completed 
not later than three (3) months prior to the Maturity Date, and (viii) Trustor has caused to 
be furnished to Beneficiary all Required Permits.

(c) In case Beneficiary does not elect to apply or does not have the right to apply the 
Proceeds to the indebtedness, as provided in Section 6(a) or 6(b) above, Trustor shall:

(i) Proceed with diligence to make settlement with insurers or the appropriate 
governmental authorities and cause the Proceeds to be deposited with Beneficiary;

(ii) In the event of any delay in making settlement with insurers or the 
appropriate governmental authorities or effecting collection of the Proceeds, 
deposit with Beneficiary the full amount required to complete construction as 
aforesaid; and

(iii) Promptly proceed with the repair of all damage resulting from such fire, 
condemnation or other cause and restoration of the Project to its former condition.

The Trustor further assigns to the Beneficiary any return of premiums or other 
repayments upon any insurance at any time provided for the benefit of the Beneficiary, refunds or 
rebates made of taxes or assessments on said Mortgaged Property, and the Beneficiary may at any
time collect said return of premiums, repayments, refunds or rebates, notwithstanding that no 
sum secured hereby be overdue when such right to collection be asserted.  The Trustor also 
agrees to execute its further assignments of any compensation, awards, damages, rebates, return 
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of premiums, repayments, rights of action and proceeds as the Beneficiary or Trustee may 
require.

If the insurance proceeds are applied to the payment of the sums secured by this Deed of 
Trust, any such application of proceeds to principal shall not extend or postpone the due dates of 
scheduled installments or change the amounts of such installments.  In the event of a foreclosure 
of this Deed of Trust or a nonjudicial sale of the Mortgaged Property, the purchaser of the 
Mortgaged Property shall have all of the right, title and interest of the Beneficiary in and to any 
insurance policies and unearned premiums thereon and in and to the proceeds resulting from any 
damage to the property prior to such sale or acquisition.

Section 7. Alteration or Removal of Property. No building or other property now or hereafter 
covered by the lien of this Deed of Trust shall be removed, demolished, transferred or altered in 
the amount of $100,000 or more, without the prior written consent of the Beneficiary, except as 
provided in the Financing Agreement, provided that Trustor may replace any single item of worn 
out or outmoded personal property in an amount up to $25,000 with personal property of equal or 
greater value without the approval of Beneficiary.

Section 8. Proceeds of Condemnation Awards. Notwithstanding any taking by eminent 
domain, alteration of the grade of any street or other injury to or decrease in value of the premises 
by any public or quasi-public authority or corporation, the Trustor shall continue to pay the 
amounts secured until any such award or payment shall have been actually received by the 
Beneficiary and subject to the provisions of Section 6 hereof, have been applied to redemption of 
the Bonds and any reduction in the outstanding principal resulting from the application of such 
award or payment shall be deemed to take effect only on the date of such redemption of the 
Bonds.  If, prior to the receipt of such award or payment, the premises shall have been sold on 
foreclosure including a sale under a power of sale by this Deed of Trust, the Beneficiary shall 
have the right to receive said award or a payment to the extent of any deficiency found to be due 
upon such sale, with legal interest thereon, whether or not a deficiency judgment on this Deed of 
Trust shall have been sought or recovered or denied, and of the reasonable counsel fees, costs and
disbursements incurred by the Beneficiary in connection with the collection of such award or 
payment.

Section 9. Environmental Matters.

(a) Trustor warrants that it has not placed or brought onto the Land, nor permitted to 
be placed or brought onto the Land, hazardous substances (as defined by Section 101(14) 
of the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 
as amended, 42 U.S.C. § 9601(14)) or materials (including without limitation petroleum 
products) the removal of which is required or the maintenance of which is prohibited or 
penalized by any applicable local, state or federal law, ordinance, rule, regulation or 
requirement and, to the best of Trustor�s knowledge, the Land is free of all such 
hazardous substances and materials provided, however, that petroleum products may be 
kept on the Land if properly stored in accordance with all applicable federal, state and 
local laws and regulations.  Trustor shall not permit any such hazardous substances or 
materials to be on the Land and, if found located thereon, shall cause the same to be 
immediately removed.



DEED OF TRUST - PAGE 14

(b) Trustor acknowledges that it is responsible for compliance with all material local, 
state and federal environmental laws, ordinances, rules, regulations and requirements 
(collectively, �Environmental Laws�).  In the event that Trustor does not expeditiously 
proceed with any compliance required by any local, state or federal authority under the 
applicable Environmental Laws, Beneficiary, immediately after notice to Trustor, may 
elect to undertake such compliance.  Any applicable Environmental Laws (including the 
costs of hiring consultants, undertaking sampling and testing, performing any cleanup 
necessary or useful in the compliance process and attorneys� fees) shall be secured by this 
Deed of Trust and be due and payable on demand with interest thereon at a rate per 
annum equal to the Reference Rate from the date such cost is incurred.  There shall be 
unlimited recourse to Trustor to the extent of any liability incurred by Beneficiary with 
respect to any breaches of the provisions of this Deed of Trust pertaining to 
environmental matters and with respect to the indemnification in Section 9(c).

(c) Trustor shall indemnify and defend and hold Beneficiary harmless from and 
against all loss, cost, damage and expense (including, without limitation, attorneys� fees 
and costs incurred in the investigation, defense and settlement of claims) the Beneficiary 
may incur, directly or indirectly, as a result of or in connection with the assertion against 
Beneficiary of any claim relating to the presence or removal of any hazardous substance 
or other regulated material, or compliance or non-compliance with any applicable 
Environmental Laws, whether before, during or after the term of this Deed of Trust, 
including claims relating to personal injury or damage to personal property.

(d) Trustor may enter into separate agreements with the Beneficiary addressing the 
subject matter of this Section 9 and, in the event of any conflict between the provisions of 
this Section 9 and such separate agreement, the separate agreement shall control and 
supersede as to the Beneficiary.

Section 10. Right of Entry. The Beneficiary and any persons authorized by the Trustor shall 
have the right to enter and inspect the Premises at all reasonable times and upon reasonable 
notice; and if, at any time after default by the Trustor in the performance of any of the terms, 
covenants or provisions of this Deed of Trust or the Financing Agreement, the management or 
maintenance of the Premises shall be determined by the Beneficiary to be unsatisfactory, the 
Trustor shall employ, for the duration of such default, as managing agent of the premises, any
person from time to time designated by the Beneficiary.

Section 11. Nonwaiver. Any failure by the Beneficiary to insist upon the strict performance by 
the Trustor of any of the terms and provisions hereof shall not be deemed to be a waiver of any of 
the terms and provisions hereof, and the Beneficiary, notwithstanding any such failure, shall have 
the right thereafter to insist upon the strict performance by the Trustor of any and all of the terms 
and provisions of this Deed of Trust to be performed by the Trustor.  Neither the Trustor nor any 
other person now or hereafter obligated for the payment of the whole or any part of the sums now 
or hereafter secured by this Deed of Trust shall be relieved of such obligation by reason of the 
failure of the Beneficiary to comply with any request of the Trustor or of any other person so 
obligated to take action to foreclose this Deed of Trust or otherwise enforce any of the provisions 
of this Deed of Trust or of any obligations secured by this Deed of Trust, or by reason of the 
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release, regardless of consideration, of the whole or any part of the security held for the 
indebtedness secured by this Deed of Trust, or by reason of any agreement or stipulation between 
any subsequent owner or owners of the Premises and the Beneficiary extending the time of 
payment or modifying the terms of the Financing Agreement, or the Deed of Trust without first 
having obtained the consent of the Trustor or such other person, and in the latter event, the 
Trustor and all such other persons shall continue liable to make such payments according to the 
terms of any such agreement of extension or modification unless expressly released and 
discharged in writing by the Beneficiary.

Section 12. Time is of the Essence. Time is of the essence hereof in connection with all 
obligations of the Trustor herein and in the Financing Agreement.  By accepting payment of any 
obligation secured by this Deed of Trust after its due date, the Beneficiary does not waive its 
right either to require prompt payment when due of all other obligations so secured or to declare 
default for failure so to pay.

Section 13. Plats, Easements, Reconveyances and Other Agreements. The Trustee may, at 
any time upon written request of the Beneficiary, and upon payment of its fees and presentation 
of this Deed of Trust for endorsement (in case of full reconveyance, for cancellation and 
retention), without affecting the liability of any person for the payment of any obligations secured 
by this Deed of Trust:

(a) consent to the making of any map or plat of said property;

(b) join in granting any easement or creating any restriction thereon;

(c) join in any subordination or other agreement affecting this Deed of Trust or the 
lien or charge thereof; and

(d) reconvey, without warranty, all or any part of the said property.  The grantee in 
any reconveyance may be described as the �person or persons legally entitled thereto,� 
and the recitals therein of any matters or facts shall be conclusive proof of the truthfulness 
thereof.  The Trustor agrees to pay a reasonable Trustee�s fee for full or partial 
reconveyance, together with a recording fee if the Trustee, at its option, elects to record 
said reconveyance.

Section 14. Sale of Premises Pursuant to a Foreclosure. In case of a sale pursuant to a 
foreclosure of this Deed of Trust, the said Premises, real, personal or mixed, may be sold as an 
entirety or in parcels, by one sale or by several sales held at one time or at different times, all as 
Trustee in its unrestricted discretion may elect, and the Trustor for and on behalf of itself and all 
persons claiming by, through or under it, waives any and all right to have the property and estates 
comprising the Premises marshalled upon any foreclosure sale and agrees that upon foreclosure 
the Premises may be sold as an entirety and not in parcels.

Section 15. Appointment of Receiver. The holder of this Deed of Trust, in any action to 
foreclose it, shall be entitled (without notice and without regard to the adequacy of any security 
for said debt) to the appointment of a receiver of the rents, issues and profits of the said property 
and such receiver shall have, in addition to all the rights and powers customarily given to and 
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exercised by such receiver, all the rights and powers granted to the Beneficiary by the covenants 
contained in Section 19 hereof.

Section 16. Assignment of Rents and Profits Under All Leases and Rental Agreements.

The Trustor absolutely and irrevocably assigns to the Beneficiary the rents, issues and profits of 
the Mortgaged Property and the right, title and interest of the Trustor in and under all leases now 
or hereafter affecting the said property are hereby assigned and transferred to the Beneficiary.  
The Trustor will not assign the whole or any part of the rents, income, or profits arising from the 
Premises without the written consent of the Beneficiary, and any attempted assignment without 
such consent will be null and void.  So long as no default shall exist in compliance with any 
requirement hereof or of any further instrument at any time executed with respect to this Deed of 
Trust, the Trustor may collect assigned rents and profits as the same fall due, but upon the 
occurrence of any such default, all rights of the Trustor to collect or receive rents or profits shall 
wholly terminate.  All rents, issues or profits receivable from or in respect to the said property 
which the Trustor shall be permitted to collect hereunder shall be received by it to pay the usual 
and reasonable operating expenses of, and the taxes upon, the said property and the sums owing 
to the Beneficiary as they may become due and payable as provided in this Deed of Trust or in 
said Financing Agreement or in any modification of any of them.

The Trustor hereby agrees:

(a) it will promptly perform and observe all of the terms, covenants and conditions 
required to be performed and observed by it, as landlord under any Leases affecting the 
Mortgaged Property and will do all things necessary to preserve and keep unimpaired its 
rights thereunder and will maintain any Leases in full force and effect and will enforce the 
same and will take such action to that end as Beneficiary may request;

(b) except as otherwise provided in the Financing Agreement it will not create, nor 
permit any lien, charge or encumbrance upon its interest as landlord under any Leases 
except the lien of this Deed of Trust;

(c) it will promptly cause a copy of each notice, report, demand, request or other 
document or instrument, received by it from the tenant of any of the Leases to be 
delivered to Beneficiary in writing, specifying any default claimed to have been made by 
it as landlord under the provisions of any Lease;

(d) it will not, without written consent of the Beneficiary, collect or permit the 
collection of any rental payment under any of the Leases for a period of more than one 
month in advance of the date on which such payment is due;

(e) it will not, without prior written consent of the Beneficiary, with respect to any 
Lease:

(i) cancel or terminate, or consent to any cancellation, termination or 
surrender, or permit any event to occur which would entitle the tenant to terminate 
or cancel any of the Leases;



DEED OF TRUST - PAGE 17

(ii) amend or modify any of the Leases;

(iii) waive any default under or breach thereunder; or

(iv) give any consent, waiver or approval which would impair the lessor�s 
interests thereunder;

(f) it will promptly notify the Beneficiary of the occurrence of any default under any 
of the Leases and will not, without the prior written consent of the Beneficiary, 
commence any summary proceeding or other action or proceeding to recover possession 
of the premises leased, except in the case of default in payment of the rent reserved 
therein;

(g) it will not, without prior written consent of the Beneficiary, consent to the 
assignment or mortgaging by the tenant of any of the Leases of the tenant�s interest, 
except in accordance with the provisions of the Leases; and

(h) all Leases shall be submitted to Beneficiary for its prior written approval prior to 
execution.  Any standard lease form to be used by Trustor shall be submitted to 
Beneficiary for their prior written approval.

All Leases of the whole or any part of said property shall be subject and subordinate to 
the lien of this Deed of Trust unless Beneficiary, in its sole discretion, shall otherwise specify.  
Beneficiary may, at its option, require that specific Leases be made superior to the lien of this 
Deed of Trust.  Trustor shall pay all costs incident to making such Leases superior to such lien,
including attorney�s fees.  In the event of any default hereunder and the exercise by Beneficiary 
of its rights hereby granted, Trustor agrees that payments made by tenants or occupants to 
Beneficiary shall, as to such tenants, be considered as though made to Trustor and in discharge of 
tenants� obligations as such to Trustor.  Nothing herein contained shall be construed as obliging 
Beneficiary to perform any of the Trustor�s covenants under any lease or rental agreement.  
Trustor shall execute and deliver to Beneficiary upon demand any further or supplemental 
assignments necessary to effectuate the intentions of this section and upon failure of the Trustor 
so to comply, Beneficiary may, in addition to any other rights or remedies, at its option, declare 
all obligations secured by this Deed of Trust to be immediately due and payable.

Section 17. Subrogation. The Beneficiary shall be subrogated for further security to the lien, 
although released of record, of any and all encumbrances paid out of the proceeds of the Bonds 
secured by this Deed of Trust.

Section 18. Default, Entry and Possession. Upon the occurrence of any event of default under 
this Deed of Trust, or the Financing Agreement, the Beneficiary may, at its option, and at any 
time thereafter, either in person, by agent, or by a receiver to be appointed by a court, and without 
regard for the adequacy of any security for the obligations secured by this Deed of Trust, enter 
upon and take possession of the Mortgaged Property or any part thereof, and let said property or 
any part thereof, making therefor such alterations as they find necessary, in their own name sue 
for or otherwise collect such rents, issues and profits including those past due and unpaid and 
apply the same, less costs and expenses of operation and collection, including reasonable 
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attorneys� fees, upon any obligations secured by this Deed of Trust in such order as the 
Beneficiary may determine, and terminate in any lawful manner any tenancy or occupancy of said 
property or any part thereof, exercising with respect thereto any right or option available to the 
Trustor.  From and after the occurrence of an event of default under this Deed of Trust, or the 
Financing Agreement, if any person shall occupy said property or any part thereof, such person 
shall pay to the Beneficiary in advance on the first day of each month a reasonable rental for the 
space so occupied, and upon failure to do so the Beneficiary shall have the right to remove such 
occupant from said property or any part thereof by any appropriate action or proceeding.

Section 19. Default, Nonwaiver. The entering upon and taking possession of the Mortgaged 
Property, the collection of such rents, issues, and profits, or the proceeds of fire and other 
insurance policies or compensation or awards for any taking or damage of said property, and the 
application or release thereof as aforesaid, shall not cure or waive any default or notice of default 
hereunder or invalidate any act done pursuant to such notice.

Section 20. Events of Default; Remedies.

(a) If any one or more of the following events occur, it is hereby defined as and 
declared to be an �Event of Default� under this Deed of Trust:

(1) Default in the due and punctual payment of any installment of principal or 
interest under the Financing Agreement and any promissory notes related thereto;

(2) The institution of a foreclosure action with respect to the Mortgaged 
Property or any part thereof;

(3) Default in the performance or observance of any other of the covenants, 
agreements or conditions on the part of the Trustor in this Deed of Trust contained 
and the continuance thereof for a period of 30 days after notice to the Trustor from 
the Beneficiary; or

(4) An �event of default� (as defined therein) shall occur under the Financing 
Agreement.

(b) The Trustor agrees that an �Event of Default� hereunder shall constitute an �event 
of default� (as defined therein) under the Financing Agreement and that an �event of 
default� (as defined therein) under the Financing Agreement (regardless how or by whom 
caused) shall constitute an Event of Default hereunder.

(c) If an Event of Default occurs, the Beneficiary shall have the following remedies, 
in addition to any other remedies then provided by law or in equity:

(1) The Beneficiary (or their assignee) may by written notice to the Trustor, 
declare the then outstanding principal of the Financing Agreement and any 
promissory notes related thereto to be forthwith due and payable, and upon such 
declaration the principal, together with interest accrued thereon, shall become due 
and payable forthwith at the place of payment specified.
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(2) In addition, the Beneficiary may proceed to protect and enforce its rights 
under this Deed of Trust by requesting the Trustee of the Deed of Trust to sell the 
Mortgaged Property described in Granting Clauses I through VII hereof (in the 
manner hereinafter provided) or by other suit in equity, action at law, or other 
appropriate proceedings, including actions for the specific performance of any 
covenant or agreement contained in this Deed of Trust, or in the Financing 
Agreement, or in aid of the exercise of any power granted in this Deed of Trust or 
in the Financing Agreement, or may proceed in any other manner to enforce the 
payment of amounts due under the Financing Agreement and any other legal or 
equitable right of the Beneficiary.  The Trustor expressly understands and agrees 
that on the bringing of any suit to foreclose this Deed of Trust, or to enforce any 
other remedy of the Beneficiary hereunder, the Beneficiary shall be entitled as a 
matter of right, without notice and without giving bond to the Trustor, or anyone 
claiming through, by or under it, and without regard to the value of the Mortgaged 
Property and/or the adequacy of the Mortgaged Property to have a receiver 
appointed of all or any part of the Mortgaged Property and of the earnings, 
income, rents, issues and profits thereof, pending such proceedings, with such 
powers as the court making such appointment shall confer.  Such receiver shall 
have the right to complete construction of the buildings and improvements which 
the Trustor is obligated to construct under the Financing Agreement, the Trustor 
hereby confirming that the only way to preserve the value of the time, money, 
talent, labor and materials invested and incorporated into partially completed 
buildings and improvements is to complete the same.  The Trustor does hereby 
irrevocably consent to such appointment.

(3) In event of any such default and upon written request of Beneficiary, 
Trustee shall sell the Premises in accordance with the Deed of Trust Act of the 
State of Idaho, Title 45, Chapter 15, Idaho Code (as existing now or hereafter 
amended) and the Uniform Commercial Code of the State of Idaho, where 
applicable.  Any person except Trustee of the Deed of Trust (unless the Trustee of 
the Deed of Trust is acting as a fiduciary on behalf of the Beneficiary in which 
case it shall not be excluded) may bid at Trustee�s sale.  Trustee of the Deed of 
Trust shall apply the proceeds of the sale as follows:  (1) to the expense of sale, 
including a reasonable fee of the Trustee of the Deed of Trust and attorney�s fee; 
(2) to all the indebtedness evidenced by the Financing Agreement, and all other 
indebtedness secured by this Deed of Trust or any other instrument; (3) the 
surplus, if any, shall be distributed in accordance with said Deed of Trust Act.  
Trustee shall deliver to the purchaser at the sale its deed, without warranty, which 
shall convey to the purchaser the interest in the property which Trustor had or had 
the power to convey at the time of its execution of this Deed of Trust, and such as 
it may have acquired thereafter.  Trustee�s deed shall recite the facts showing that 
the sale was conducted in compliance with all the requirements of the law and of 
this Deed of Trust, which recital shall be prima facie evidence of such compliance 
and conclusive evidence thereof in favor of bona fide purchasers and 
encumbrancers for value.  The power of sale conferred by this Deed of Trust and
by the Deed of Trust Act of the State of Idaho is not an exclusive remedy and 
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when not exercised, Beneficiary may foreclose this Deed of Trust as a mortgage.  
At any time Beneficiary may appoint in writing a successor trustee, or discharge 
and appoint a new trustee in place of any Trustee named herein, and upon the 
recording of such appointment in the mortgage records of the county in which this 
Deed of Trust is recorded, the successor trustee shall be vested with all powers of 
the original Trustee.  The Trustee is not obligated to notify any party hereto of 
pending sale under any other deed of trust or of any action or proceeding in which 
Trustor, Trustee or Beneficiary shall be a party, unless such action or proceeding 
is brought by the Trustee.

(4) To the extent permitted by law, the Beneficiary, acting by its agents or 
attorneys, may, in its discretion, enter upon and take possession of the Mortgaged 
Property, or any part or parts thereof, and may exclude the Trustor and its agents 
and servants wholly therefrom, and having and holding the same, the Beneficiary 
may use, operate, manage and control the Mortgaged Property or any part thereof, 
and conduct the business thereof, either personally or by superintendents, 
managers, agents, servants and attorneys and from time to time, by purchase, 
repair or construction, may maintain and restore and may insure and keep insured 
the buildings, structures, improvements, fixtures and other property comprising 
the Mortgaged Property.  If construction remains incomplete, the Beneficiary may 
cause construction of the buildings and improvements to be completed and the 
Beneficiary for such purpose may use all available materials and equipment at the 
Mortgaged Property and acquire all other necessary materials and equipment and 
employ contractors and other employees. All sums expended by the Beneficiary 
for such purpose shall constitute disbursements pursuant to the Financing 
Agreement and shall be secured by this Deed of Trust and shall forthwith be due 
and payable by the Trustor to the Beneficiary.  The authority and agency conferred 
hereby upon the Beneficiary shall be deemed to create a power coupled with an 
interest and shall be irrevocable.

(5) In addition, the Beneficiary shall have the remedies of a secured party 
under the Idaho Uniform Commercial Code or other applicable law.

Section 21. Limitation on Transfer of Premises; Trustor Interest. The Premises shall not be 
sold, conveyed, vacated, encumbered or transferred in whole or in part by Trustor without the 
Beneficiary� prior written consent except as provided for in the Financing Agreement.  If the 
Premises are so sold, the Beneficiary may declare all sums secured hereby, immediately due and 
payable.

Section 22.  Negative Pledge. For so long as the Bonds shall remain in effect or any balance 
shall remain outstanding, Trustor covenants and agrees that it will not encumber, pledge or grant 
any lien (whether voluntary or involuntary) against the new building, the improvements, and/or 
assign the ground lease, or give any other party or lender a negative pledge.  This obligation shall 
be evidenced by a written negative pledge agreement, in form and substance acceptable to Lender 
and recorded in the appropriate personal or real property records.
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Section 23. No Usury. If from any circumstances whatever fulfillment of any provision of this 
Deed of Trust or the Financing Agreement at the time performance of such provision shall be due 
shall constitute usury, then the obligation to be fulfilled shall be reduced so as not to constitute 
usury, so that in no event shall any exaction be possible under this Deed of Trust or under the 
Financing Agreement that would constitute usury, but such obligation shall be fulfilled to the 
maximum lawful extent.  The provisions of this paragraph shall control every other provision of 
this Deed of Trust and the Financing Agreement.

Section 23. Right of Foreclosure. The Beneficiary shall have the right at its option to foreclose 
this Deed of Trust subject to the rights of any tenant or tenants of said property and the failure to 
make any such tenant or tenants a party defendant to any such suit or action or to foreclose its 
rights will not be asserted by the Trustor as a defense in any action or suit instituted to collect the 
obligations secured by this Deed of Trust or any part thereof or any deficiency remaining unpaid 
after foreclosure and sale of said property, any statute or rule of law at any time existing to the 
contrary notwithstanding.

Section 24. Duty to Execute Instruments (Further Assurances). The Trustor, from time to 
time, within fifteen (15) days after request by Beneficiary, shall execute, acknowledge and 
deliver to the Beneficiary, such security agreements or other security instruments, in form and 
substance satisfactory to the Beneficiary, covering all property located on the Mortgaged 
Property and owned by the Trustor or in which the Trustor has any interest which, in the sole 
opinion of the Beneficiary, is essential to the operation of the Mortgaged Property.  The Trustor 
shall further, from time to time, within fifteen (15) days after request by the Beneficiary, execute, 
acknowledge and deliver any financing statement, renewal, affidavit, certificate, continuation 
statement or other document as the Beneficiary may request in order to perfect, preserve, 
continue, extend or maintain the security interest under, or the priority of, this Deed of Trust and 
the priority of such security agreement or other security instrument as a first lien.  However, 
neither a request so made by the Beneficiary nor the failure of the Beneficiary to make such 
request shall be construed as a release of such property, or any part thereof, from the conveyance 
of title by this Deed of Trust, it being understood and agreed that this covenant and any such 
security agreement or other security instrument, delivered to the Beneficiary, are cumulative and 
given as additional security.

Section 25. Cumulative Remedies. All of the Beneficiary� rights and remedies herein specified 
are intended to be cumulative.  No requirement whatsoever may be waived at any time except by 
a writing signed by the Beneficiary, nor shall any waiver be operative upon other than a single 
occasion.  This Deed of Trust may only be amended in writing.  This Deed of Trust applies to, 
inures to the benefit of, and is binding not only on the parties hereto, but on their heirs, devisees, 
legatees, administrators, executors, successors and assigns.  The Beneficiary may also accept 
additional security, either concurrently herewith or hereafter, and sell same or otherwise realize 
thereon, either before, concurrently with, or after sale hereunder.  Any notices to be given to the 
Trustor by the Beneficiary hereunder shall be deemed given upon mailing thereof to Trustor.  
Any time period provided in the giving of any notice hereunder shall commence upon mailing 
thereof to Trustor by the appropriate party.

Section 26. Location, Land Size and Non-Agricultural Use. The Land is either located within 
an incorporated city or village or contains not more than forty (40) acres.
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Section 27. No Notice Required. The Trustee accepts this Trust when this Deed of Trust, duly 
executed and acknowledged, is made a public record as provided by law.  The Trustee is not 
obligated to notify any party hereto of pending sale under any other Deed of Trust or of any 
action or proceeding in which the Trustor, the Beneficiary or the Trustee shall be a party unless 
brought by the Trustee.

Section 28. Appointment of Another Trustee. The Beneficiary may, from time to time, as 
provided by statute, appoint another Trustee in place and stead of the Trustee herein named, and 
thereupon, the Trustee herein named shall be discharged and the Trustee so appointed shall be 
substituted as the Trustee hereunder with the same effect as if originally named the Trustee 
herein.

Section 29. Two or More Trustees. If two or more persons be designated as the Trustee herein, 
any, or all, powers granted herein to the Trustee may be exercised by any of such persons, if the 
other person or persons is unable, for any reason, to act, and any recital of such inability in any 
instrument executed by any of such persons shall be conclusive against the Trustor, its successors 
and assigns.

Section 30. No Change Without Writing. No change, amendment, modification, cancellation 
or discharge hereof shall be valid unless in writing and signed by the Lender and Trustor or their 
respective successors and assigns. The interest rate, payment terms or balance due with respect 
to the Loan may be indexed, adjusted, renewed or renegotiated in accordance with Idaho Code 
§45-116.

Section 31. Conflict with Financing Agreement or Resolution. If any provision of this Deed 
of Trust conflicts with or is supplemented by any provision of the Financing Agreement or the 
Resolution, the provision of the Financing Agreement or the Resolution shall control.

Section 32. Acceptance of Affidavit. The Trustee, upon presentation to it of an affidavit signed 
by the Beneficiary setting forth facts showing a default by the Trustor hereunder, is authorized to 
accept as true and conclusive all facts and statements therein, and to act thereon under this Deed 
of Trust.

Section 33. Notices. The undersigned Trustor requests that a copy of any Notice of Default and 
of any Notice of Sale hereunder be mailed to it at its address set forth in the Financing 
Agreement.

Section 34. Expenses. Trustor agrees to pay all costs, expenses and fees, including all 
reasonable attorneys� fees, which may be incurred by the Beneficiary or their assignee in 
enforcing or attempting to enforce this Deed of Trust following any Event of Default whether the 
same shall be enforced by suit or otherwise.

Section 35. Governing Law; Jurisdiction and Venue. This Deed of Trust is to be governed by 
and construed in accordance with the laws of the State of Idaho.  Association, Lender and Trustor 
hereby consent to the exclusive jurisdiction of the state courts of Idaho situated in Blaine County 
and waive any objection based on forum non conveniens with regard to any actions, claims, 
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disputes or proceedings relating to this Agreement.  Nothing herein shall affect any party�s right to 
serve process in any manner permitted by law, or limit Lender�s right to bring proceedings against 
Trustor in the competent courts of any other jurisdiction or jurisdictions.

Section 36. Severability. If any provision of this Deed of Trust, or its application to any person 
or circumstance, is held invalid, the other provisions hereof, or the application of the provision to 
other persons or circumstances, shall not be affected.

Section 37. Miscellaneous. Without affecting the liability of any other person for the payment 
of any obligation herein mentioned and without affecting the lien hereof upon any portion of the 
Premises not released, Beneficiary may, without notice, release any person so liable, extend the 
maturity or modify the terms of any such obligation, or grant other indulgences, release or 
reconvey or cause to be released or reconveyed at any time all or part of the said Premises 
described herein, take or release any other security or make compositions or other arrangements 
with debtors.  This Deed of Trust shall be so construed that wherever applicable, the use of the 
singular number shall include the plural number, the use of the plural number shall include the 
singular number, the use of any gender shall be applicable to all genders and shall likewise be so 
construed as applicable to and including a corporation.

Section 38.  Representations and Warranties. Trustor represents and warrants to Beneficiary 
that, to Trustor�s current actual knowledge after reasonable investigation and inquiry, the 
following statements are true and correct as of the effective date of the Deed of Trust:

(a) Legal Status. Trustor is duly organized and existing and in good standing under 
the laws of the state(s) in which Trustor is organized.  Trustor is qualified or licensed to do 
business in all jurisdictions in which such qualification or licensing is required.

(b) Authorization and Validity. The execution and delivery of the Loan Documents 
have been duly authorized and the Loan Documents constitute valid and binding obligations of 
Trustor, or the party which executed the same, enforceable in accordance with their respective 
terms.

(c) Violations. The execution, delivery and performance by Trustor of each of the 
Loan Documents do not violate any provision of any law or regulation, or result in any breach or 
default under any contract, obligation, indenture or other instrument to which Trustor is a party 
or by which Trustor is bound. Neither Trustor nor the City of Ketchum is in default of the terms 
of the Site Lease.

(d) Subordination. There is no agreement or instrument to which Trustor is a party 
or by which Trustor is bound that would require the subordination in right of payment of any of 
Trustor�s obligations under the Bond, the related promissory note or any of the Loan Documents
to an obligation owed to another party.

(e) Title. Trustor lawfully holds and possesses a leasehold interest in the Property, 
without limitation on the right to encumber same, and there are no liens filed against the 
Property. 
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(f) Mechanics� Liens. There are no mechanics� or similar liens or claims which 
have been filed for work, labor or material (and no rights are outstanding that under law could 
give rise to any such liens) affecting the Property which are or may be prior to or equal to the lien 
of this Deed of Trust.

Section 39. Site Lease Obligations.

(a) Compliance with Site Lease. Trustor will pay all rents and will strictly observe 
and perform on a timely basis all other terms, covenants, and conditions of the Site Lease. 
Trustor will indemnify, defend, and hold Beneficiary harmless against all losses, liabilities, 
actions, suits, proceedings, costs including reasonable attorneys� fees claims, demands, and 
damages whatsoever which may be incurred by reason of Trustor�s failure to pay rents or strictly 
observe or perform under the Site Lease.

(b) Other Agreements Relating to the Site Lease. Trustor further agrees (1) not to 
surrender, terminate, or cancel the Site Lease, and (2) not to modify, change, supplement, alter, 
or amend the Site Lease, either orally or in writing, without Beneficiary�s prior written notice.  
Any attempt by Trustor to do any of the foregoing without Beneficiary�s prior written consent 
will be void and of no force and effect.  At Beneficiary�s option, Trustor will deposit with 
Beneficiary as further security all original documents relating to the Site Lease and the leasehold
interest in the Property. Unless Trustor is in breach or default of any of the terms contained in 
this Deed of Trust, Beneficiary will have no right to cancel, modify, change, supplement, alter or 
amend the leasehold interest.  No estate in the Property, whether fee title to the leasehold 
premises, the leasehold estate, or any subleasehold estate, will merge without Beneficiary express 
written consent; rather these estates will remain separate and distinct, even if there is a union of 
these estates in the landlord, Trustor, or a third party who purchases or otherwise acquires the 
estates. Trustor further agrees that if Trustor acquires all or a portion of the fee simple title, or 
any other leasehold or subleasehold title to the property, that title will, at Beneficiary�s option, 
immediately become subject to the terms of this Deed of Trust, and Trustor will execute, deliver 
and record all documents necessary or appropriate to assure that such title is secured by this Deed 
of Trust

(c) Notices Relating to the Site Lease. Trustor shall promptly notify Beneficiary in 
writing:

(1) if Trustor is in default in the performance or observance of any of the 
terms, covenants, or conditions which Trustor is to perform or observe 
under the Site Lease;

(2) if any event occurs which would constitute a default under the Site 
Lease;

(3) if any notice of default is given to Trustor by the Landlord under the 
Site Lease;

(4) if, pursuant to the Site Lease, any proceeds received for the Property 
are deposited with someone other than Beneficiary, whether received 
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from any insurance on the Property or from taking of any or all of the 
Property by eminent domain; and

(5) if any arbitration or appraisal proceedings are requested or instituted 
pursuant to the Site Lease.

Trustor agrees to provide Beneficiary promptly with a copy of all written materials relating to any 
of the above and to provide Beneficiary with such other information as Beneficiary may 
reasonably request. Trustor represents and warrant that Trust has notified and obtained the 
written consent of the landlord to the granting of and execution and delivery of this Deed of 
Trust, Trustor will notify the landlord under the Site Lease in writing of the execution and 
delivery of this Deed of Trust and of the name and address of Beneficiary and will deliver a copy 
of this Deed of Trust to the landlord.

(d) Option to Cure Site Lease Default. Upon Beneficiary�s receipt of any written 
notice of Trustor�s default under the Site Lease, Beneficiary may, at Beneficiary�s option, cure 
such default, even though Trustor, or any party on behalf of trustor, questions or denies the 
existence of such default or the nature of the default. Trustor expressly grants to Beneficiary the 
absolute and immediate right to enter upon the Property to such extent and as often as 
Beneficiary in it sole discretion deems necessary or desirable in order to prevent or cure any such 
default by Trustor.

No Beneficiary Obligations. Beneficiary shall not be obligated to perform or discharge any 
obligation or duty to be performed or discharged by Trustor under the Site Lease, and Trustor 
hereby agrees to indemnify, defend and hold harmless Beneficiary from any and all liabilities 

arising from the Site Lease or this Deed of Trust.  This Deed of Trust shall not place 
responsibility for the control, care, management or repair of the Land upon the Beneficiary or 
make the Beneficiary responsible or liable for any negligence in the management, operation, 

upkeep, repair or control of the Land resulting in loss or injury or death to anyone or any 
entity.(The remainder of this page intentionally left blank.)
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IN WITNESS WHEREOF, THE WOOD RIVER COMMUNITY YMCA, an Idaho 
nonprofit corporation, has caused this Deed of Trust to be duly executed as of the day and year 
first written above.

WOOD RIVER COMMUNITY Young Men�s 

Christian Association, Inc.

an Idaho nonprofit corporation

By:
Its: Alex Orb,

President of the Board

By:
Its: Edward A. Lawson, Secretary Director

STATE OF IDAHO )
) ss.

County of Blaine )

On this _____ day of ___________, 2013, before me, the undersigned Notary Public, 
personally appeared Alex Orb and Edward A. Lawson to me known to be the President and the 
Secretary of the Board of the Wood River Community Young Men�s Christian Association, Inc.,
who executed the corporate name to the within instrument for the purposes therein contained, 
and acknowledged to me that they executed this instrument on behalf of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 
day and year first above written.

( S E A L ) NOTARY PUBLIC for Idaho
Residing at , therein.
My Commission Expires: 
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REQUEST FOR RECONVEYANCE

TO TRUSTEE:

The undersigned are the lenders under the Financing Agreement secured by this 
Leasehold Deed of Trust.  Said Financing Agreement together with all other indebtedness 
secured by this Leasehold Deed of Trust, has been paid in full or the conditions for release of this 
Deed of Trust have otherwise been satisfied.  You are hereby directed to cancel this Leasehold 
Deed of Trust, which is delivered hereby, and to reconvey, without warranty, all the estate now 
held by you under this Leasehold Deed of Trust to the person or persons legally entitled thereto.

DATE:

DATE:
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EXHIBIT �A�

PROPERTY DESCRIPTION

4819-5855-8226, v.  2
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April 9, 2013 
 
Mayor Hall and City Councilors 
City of Ketchum 
Ketchum, Idaho 

 
Hemingway Splash Park ~ Request For Authorization To Proceed 

 
Mayor Hall and City Councilors: 
 
Introduction/History 
Former Director of Parks & Recreation, Kirk Mason, initiated a project in 2005 
whereby an above ground splash pad would be installed at Atkinson Park. Mr. 
Mason drove a successful capital campaign for execution of this project raising 
approximately $25,000 in private donations. 
 
The “Hemingway Splash Park” would be operational for about two to three 
months each summer and offer safe, healthy, and active fun for kids of all ages 
and abilities. Local examples of this type of feature include Jimmy’s Garden in 
Hailey and Settlers Park in Meridian.  
 
Mr. Mason proceeded with planning this project up to receiving bids, determining 
engineering specifications, and determining approximate location; however, the 
looming recession and Mr. Mason’s retirement as Director of Parks & Recreation 
led to an unfortunate tabling of the project. 
 
Current Report 
Mayor Hall contacted current Director of Parks & Recreation to inquire about the 
status of the Hemingway Splash Park and whether it was still a viable and 
feasible option for execution. Because donation money still existed with the 
department’s Development Trust Fund and the possibility of using refund money 
from the Blaine County Sherriff’s Office for police services with the City of 
Ketchum, it was easily determined that the project did indeed qualify for 
execution. Further, the Splash Park has remained on the Parks & Recreation 
Department’s Capital Improvement Plan (CIP) list since the current CIP was 
initiated. 
 
Under the direction of Mayor Hall, preliminary feasibility outreach with the Blaine 
County School District (BCSD) and a new Request For Proposals effort were 
initiated. A site visit with Hemingway Elementary School Principal, Don Haisley 
and BCSD Land Planner, John Gaeddert, also revealed certain economies of 
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scale that may be achieved if the Splash Park project is executed in conjunction 
with and in proximity to a large scale retrofit project involving the school property. 
Because the majority of Atkinson Park property is owned by the BCSD, the City 
would need permission for executing the Splash Park project. A Memorandum Of 
Understanding (MOU) is anticipated, similar to that which was drafted for the 
creation of the Ketchum Bike Park on BCSD property. 
 
At the time of this writing, City staff has been invited to the April 9, 2013 BCSD 
Board of Trustees meeting to introduce the concept of the Splash Park and 
achieve the blessing of the Board of Trustees to proceed with planning efforts. 
 
Financial Requirement/Impact 
Very preliminary information received from firms responding to the Splash Park 
RFQ indicates the cost of a 650 square foot Splash Park will cost between 
$150,000 and $200,000. The high cost of such a feature is due mostly to its high 
level of attention to water quality and human health and safety. Cost varies 
widely with considerations of a re-circulating system or a flow-through system. 
Specifications will be analyzed closely and a decision regarding which group of 
products and services to purchase will be determined as soon as possible. 
 
Recommendation 
We respectfully recommend that City Council direct Parks & Recreation 
Department staff to continue with the Hemingway Splash Park project planning 
process. 
 
Suggested Motion 
“I move to authorize the Parks and Recreation Department to proceed with 
planning for the Hemingway Splash Pad Project.” 
 
 
 
Respectfully Submitted,     

     
Jennifer L. Smith    Juerg Stauffacher   
Director of Parks & Recreation  Parks & Natural Resources Superintendent 
   
        










