ORIGINAL

/1 §392
BUSINESS READY COMMUNITY GRANT AND LOAN PROGRAM
GRANT AGREEMENT BETWEEN THE WYOMING BUSINESS COUNCIL AND
THE TOWN OF ALPINE

1. Parties. The parties to this Grant Agreement are the State of Wyoming, by and
through the Wyoming Business Council (“WBC”), whose address is 214 West 15™ Street,
Cheyenne, Wyoming 82002 and the Town of Alpine, a political subdivision of the State of
Wyoming (“Grantee”), whose address is 250 River Circle/P.O. Box 188, Alpine, WY 83128.

F A Purpose of Grant Agreement. The WBC shall provide Business Ready Community
Grant and Loan Program (“BRC”) Business Committed funds to Grantee in the amount set forth
in Section 4, and Grantee shall undertake and complete materials, projects and/or services
(collectively, the “Project™) described in Attachments A, B, and C attached hereto. Performance
by Grantee of the requirements of this Grant Agreement and compliance with all BRC program
rules and regulations is a condition to Grantee’s receipt of monies hereunder.

3. Term of Grant Agreement and Required Approvals. This Grant Agreement shall
commence upon the date the last signature is affixed hereto. All construction services shall be
completed by June 30, 2016, unless an extension is approved by WBC. This grant agreement
shall terminate on June 30, 2019, unless otherwise amended or terminated in accordance with the
terms and conditions specifically provided herein. This agreement may be extended when, in the
sole discretion of the WBC, circumstances require an extension. Any extension shall be done by
written amendment.

4. Payment. WBC agrees to grant monies to Grantee for performance of the Project, as
invoices are submitted for work done in connection with the Project, completed in accordance
with the requirements of this Agreement and the BRC program. The total payment to Grantee
under this Grant Agreement shall not exceed two million nine hundred forty-nine thousand four
hundred twenty-five dollars ($2,949,425) (“Grant™). Payment will be made following Grantee’s
delivery to WBC of invoices detailing services performed in connection with the Project in a
form satisfactory to WBC. Payment shall be made from WBC’s BRC budget pursuant to the
schedule shown on Attachment B hereto. No payment shall be made for any services performed
in connection with the Project prior to the date upon which the last required signature is affixed
to this Grant Agreement.

5. Responsibilities of Grantee Regarding the Project. The Project to be undertaken is
described in Attachment A and C which are attached and made a part of this Grant Agreement.

6. Responsibilities of WBC. WBC will, at its discretion, assist in providing Grantee access
to information, including without limitation providing Grantee with information concerning BRC
program requirements, rules and other statutes and regulations referred to herein, and will
cooperate with Grantee whenever possible. WBC shall have no obligations, other than those
specifically set forth herein, regarding the Project or its performance.
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7. Special Provisions.

A. Budget Transfer Limitation. Grantee agrees it will not exceed any of the line
item totals listed in Attachment B by more than twenty percent (20%) without prior approval
from WBC. Such changes will not result in any change in the total Project costs, or a change in
the Grant amount.

B. Default and Remedies. In the event Grantee or any subgrantee of Grantee under
this Grant Agreement defaults or is deficient in the performance of any term of this Grant
Agreement or any requirements of the BRC program rules and regulations, then WBC shall have
the right to exercise all remedies provided by law or in equity, including without limitation:

(1) Immediately terminating this Grant Agreement without further liability or
obligation of WBC;

(i)  Issuing a letter of warning advising Grantee of the deficiency and putting
the Grantee on notice that additional action will be taken if the deficiency is not corrected or is
repeated;

(i)  Recommending, or requesting Grantee to submit proposals for corrective
actions, including the correction or removal of the causes of the deficiency;

(iv)  Advising Grantee to suspend disbursement of funds for the deficient
activity;

(v) Advising Grantee to reimburse any amounts improperly expended and
reprogram the use of the funds in accordance with applicable requirements;

(vi)  Changing the method of payment to Grantee; and/or
(vil)  Reducing, withdrawing, or adjusting the amount of the Grant.

C. Extension of Construction. WBC may, at its discretion, without a written
amendment to this Grant Agreement, extend the construction services date if Grantee provides
written justification for the extension and that the completion of construction services will not
exceed six (6) months from the construction services date established herein. A construction
services date extension of six (6) months or less will not change the termination date established
herein. All other extensions shall be done by written amendment to this Grant Agreement.

D. Monitor Activities. The WBC shall have the right to monitor all Project related
activities of the grantee. This shall include, but not be limited to, the right to make site
inspections at any time, to bring experts and consultants on site to examine or evaluate
completed work or work in progress, and to observe personnel in every phase of performance of
the Project.

E. No Finder's Fees. No finder's fee, employment agency fee, broker fee or other
such fee related to this Grant Agreement shall be paid by either party.
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F. Non-Supplanting Certification. Grantee hereby affirms that BRC grant funds
will be used to supplement existing funds, and will not replace (supplant) funds that have been
appropriated for the same purpose.

G. Publicity. Any publicity given to the Project or services provided herein,
including, but not limited to, notices, information, pamphlets, press releases, research, reports,
signs, and similar public notices prepared by or for the Grantee, shall identify the Business
Ready Community Grant and Loan Program as the funding program.

H. Reporting. Within 15 calendar days at the conclusion of each calendar quarter
during the Term of this Grant Agreement, Grantee shall furnish WBC with a progress report.
Each progress report shall set forth, in narrative form, the Project work accomplished under the
Grant during the quarter or any other information requested by WBC. At the end of the term,
Grantee shall furnish WBC with a comprehensive report of the Project and accomplishments
pursuant to the Grant. Grantee shall likewise furnish WBC with a cumulative financial
statement, reflecting total expenditures pursuant to this Grant Agreement upon completion of
construction services.

L Retention of Records. Grantee agrees to retain all records related to the Project
which are required to be retained pursuant to this Grant Agreement or the BRC program rules
and regulations for ten (10) years following WBC’s date of notice to Grantee of closeout of the
Grant, provided all audit requirements have been fulfilled.

8. General Provisions

A. Amendments. Any changes, modifications, revisions or amendments to this
Grant Agreement which are mutually agreed upon in writing by the parties hereto shall be
incorporated by written instrument, signed by all parties to this Grant Agreement.

B. Applicable Law/Venue. The construction, interpretation and enforcement of this
Grant Agreement shall be governed by the laws of the State of Wyoming. The Courts of the
State of Wyoming shall have jurisdiction over this Grant Agreement and the parties, and venue
for any action shall be in the First Judicial District, Laramie County, Wyoming.

C. Assignment. Neither party shall assign or otherwise transfer any of the rights or
delegate any of the duties set forth in this Grant Agreement without the prior written consent of
the other party. Grantee shall not use this Grant Agreement, or any portion thereof, for collateral
for any financial obligation, without the prior written permission of WBC.

D. Assumption of Risk. The Grantee shall assume the risk of any loss of state
funding, due to the Grantee's failure to comply with state requirements. The WBC shall notify
the Grantee of any state determination of noncompliance.

E. Audit/Access to Records. The WBC and any of its representatives shall have
access to any books, documents, papers, and records of the Grantee that are pertinent to this
Grant Agreement.
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F. Availability of Funds. Each payment obligation of the WBC is conditioned upon
the availability of government funds that are appropriated or allocated for the payment of this
obligation. If funds are not allocated and available for the continuance of the services performed
by the Grantee, the Grant may be terminated by the WBC at the end of the period for which the
funds are available. The WBC shall notify the Grantee at the earliest possible time of the
services that will or may be affected by a shortage of funds. No penalty shall accrue to the WBC
in the event this provision is exercised, and the WBC shall not be obligated or liable for any
future payments due or for any damages as a result of termination under this section. This
provision shall not be construed to permit the WBC to terminate this Grant Agreement to acquire
similar services from another party.

G. Award of Related Grant Agreements. The WBC may undertake or award
supplemental or successor grant agreements for work related to this Grant Agreement. The
Grantee shall cooperate fully with other grantees and the WBC in all such cases.

H. Compliancé with Laws. The Grantee shall keep informed of and comply with all
applicable federal, state and local laws and regulations in the performance of this Grant
Agreement.

I Entirety of Grant Agreement. This Grant Agreement, consisting of seven (7)
pages, Attachment A, consisting of one (1) page, Attachment B, consisting of one (1) page, and
Attachment C, consisting of eleven (11) pages, represents the entire and integrated Grant
Agreement between the parties and supersedes all prior negotiations, representations, and
agreements, whether written or oral.

J. Extensions. Nothing in this Grant Agreement shall be interpreted or deemed to
create an expectation that this Grant Agreement will be extended beyond the term described
herein. This Grant Agreement may be renewed by agreement of both parties in writing, provided
that there is no right or expectation of renewal or extension beyond the Term, and any renewal or
extension will be determined at the discretion of WBC and subject to any necessary WBC
approval. Any agreement to extend this Grant Agreement shall include, but shall not be limited
to: an unambiguous identification of the Grant Agreement being extended; the term of the
extension; a statement that all terms and conditions of the original Grant Agreement shall, unless
explicitly delineated in the exception, remain as they were in the original Grant Agreement; and,
if the duties of either party will be different during the extension than they were under the
original Grant Agreement, a detailed description of those duties.

K. Indemnification. The Grantee shall indemnify, defend, and hold harmless the
State, the WBC, and their officers, agents, employees, successors, and assignees from any and all
claims, lawsuits, losses, and liability arising out of Grantee’s failure to perform any of Grantee’s
duties and obligations hereunder or in connection with the negligent performance of Grantee’s
duties or obligations, including but not limited to any claims, lawsuits, losses, or liability arising
out of Grantee’s malpractice or malfeasance.
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L. Independent Contractor. Grantee shall function as an independent contractor
for the purposes of this Grant Agreement, and shall not be considered an employee of WBC for
any purpose. Grantee shall assume sole responsibility for any debts or liabilities that may be
incurred by the Grantee in fulfilling the terms of this Grant Agreement, and shall be solely
responsible for the payment of all federal, state and local taxes, which may accrue because of this
Grant Agreement. Nothing in this Grant Agreement shall be interpreted as authorizing Grantee
or its agents and/or employees to act as an agent or representative for or on behalf of WBC, or to
incur any obligation of any kind on the behalf of WBC. Grantee agrees that no
health/hospitalization benefits, workers' compensation and/or similar benefits available to WBC
employees will inure to the benefit of Grantee or Grantee's agents and/or employees as a result of
this Grant Agreement.

M.  Kickbacks. The Grantee certifies and warrants that no gratuities, kickbacks or
contingency fees were paid in connection with this Grant Agreement, nor were any fees,
commissions, gifts, or other considerations made contingent upon the award of this Grant
Agreement. If the Grantee breaches or violates this warranty, the WBC may, at its discretion,
terminate this Grant Agreement without liability to the WBC, or deduct from the Grant
Agreement or consideration, or otherwise recover, the full amount of any commission,
percentage, brokerage, or contingency fee.

N. Nondiscrimination. The Grantee shall comply with the Civil Rights Act of 1964,
the Wyoming Fair Employment Practices Act (Wyo. Stat. §27-9-105 et seq.), the Americans
with Disabilities Act, (ADA), 42 U.S.C. §12101, et seq., and the Age Discrimination Act of 1975
and/or any properly promulgated rules and regulations related thereto and shall not discriminate
against any individual on the grounds of age, sex, color, race, religion, origin, or disability in
connection with the performance under this agreement.

0. Notices. All notices arising out of, or from, the provisions of this Grant
Agreement shall be in writing and given to the parties at the address provided under this Grant
Agreement, either by regular U.S. mail or delivery in person. Delivery shall be deemed to have
occurred 3 days following deposit in the U.S. mail or upon delivery in person.

P. Ownership of Documents/Work Product/Materials. All documents, records,
field notes, data samples, specimens, and materials of any kind resulting from performance of
this Grant Agreement are at all times the property of the WBC.

Q. Prior Approval. This Grant Agreement shall not be binding upon either
party, no services shall be performed under the terms of this Grant Agreement, and the Wyoming
State Auditor shall not draw warrants for payment on this Grant Agreement, until this Grant
Agreement has been reduced to writing and approved as to form by the Office of the Attorney
General.

R. Severability.  Should any portion of this Grant Agreement be judicially
determined to be illegal or unenforceable, the remainder of this Grant Agreement shall continue
in full force and effect, and either party may renegotiate the terms affected by the severance.
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S. Sovereign Immunity. The State of Wyoming and WBC do not waive sovereign
immunity by entering into this Agreement and the Grantee does not waive governmental
immunity, and each specifically retains all immunities and defenses available to them as
sovereigns or governmental entities pursuant to Wyo. Stat. § 1-39-101, et seq., and all other
applicable law. Designations of venue, choice of law, enforcement actions, and similar
provisions shall not be construed as a waiver of sovereign immunity. The parties agree that any
ambiguity in this Contract shall not be strictly construed, either against or for either party, except
that any ambiguity as to sovereign immunity shall be construed in favor of soverei gn immunity.

T. Taxes. Grantee shall pay all taxes and other such amounts required by federal,
state and local law, including but not limited to social security taxes, workers’ compensation,
unemployment insurance and sales taxes in connection with performance of the Project and this
Grant Agreement.

U. Termination of Grant Agreement. The WBC may terminate this Grant
Agreement immediately for cause if the Grantee fails to perform in accordance with the terms
and conditions of this Grant Agreement. Should the Grantee fail to perform in a manner
consistent with the terms and conditions set forth in this Grant Agreement, payment under this
Grant Agreement may be withheld until such time as the Grantee performs its duties and
responsibilities.

V. Third Party Beneficiary Rights. The parties do not intend to create in any other
individual or entity the status of third party beneficiary, and this Grant Agreement shall not be
construed so as to create such status. The rights, duties and obligations contained in this Grant
Agreement shall operate only between the parties to this Grant Agreement, and shall inure solely
to the benefit of the parties to this Grant Agreement. The provisions of this Grant Agreement are
intended only to assist the parties in determining and performing their obligations under this
Grant Agreement.

- W. Time is of the Essence. Time is of the essence in the performance by Grantee all
provisions of the Grant Agreement.

X. Titles Not Controlling. Titles of sections are for reference only, and shall not be
used to construe the language in this Grant Agreement.

Y. Unused/Misused Funds. The WBC shall be entitled to recover from the Grantee
any full or partial payment made under this Grant Agreement for: 1) any payments used for
purposes not authorized, or performed outside this Grant Agreement, 2) any payments for
services the Grantee is unable to provide, 3) any payments for services the Grantee did not
provide but was required to provide under the terms of this Grant Agreement.

Z. Waiver. The waiver of any breach of any term or condition in this Grant
Agreement shall not be deemed a waiver of any prior or subsequent breach.
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9. Signatures. By signing this Grant Agreement, the parties represent and warrant that they
have read and understood it, that they agree to be bound by the terms of the Grant Agreement,
that they have the authority to sign it, and that they have received a signed and dated copy of the
Grant Agreement.

The effective date of this Grant Agreement is the date of the signature last affixed to this page.

WYOMING BUSINESS COUNCIL

000 q-19-14

Date
14—

Shawn Reese
hief Executive Officg

; ) .
MSpﬁ{gler,ﬁﬁlrec % | Date

Investment Ready Cogmmbynities

TOWN OF ALPINE

¢~/~c % Di//%/ ik

Kennis Lutz, Mayor
Town of Alpine

ATTORNEY GENERAL'S OFFICE APPROVAL AS TO FORM

2o Munve Gbon & IS8T o g1y

S. Jane Caton Date
Senior Assistant Attorney General
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ATTACHMENT A TO
BUSINESS READY COMMUNITY GRANT AND LOAN PROGRAM
GRANT AGREEMENT BETWEEN THE WYOMING BUSINESS COUNCIL AND
THE TOWN OF ALPINE

Grantee will receive the sum of $2,949,425 of the Business Ready Community (BRC) program
funds. Grantee will, in turn, use the funds construct a 20,000 square-foot building with access
road and sewer/water extension lines on a six-acre parcel along Palisades Reservoir. Alpine will
own the land, building and infrastructure. The town will lease the facility to Melvin Brewing.
Brewery equipment will be purchased, installed and owned by the Melvin Brewing Company.

As a result of the expansion project, Melvin Brewing will create 28 permanent jobs with a
median wage of $25 per hour, and benefits inclusive of a retirement plan, medical insurance,
profit sharing, training and education.

The project is more particularly described in the BRC application received by the WBC on
March 6, 2014, and the Development Agreement made July 25, 2014, by and between the
Grantee and CDO.

The town of Alpine will construct, own, and lease a 20,000 sf facility to Melvin Brewing for 15
years at 3% interest. The total amount of the amortized lease payments to be recaptured will be
the grant amount ($2,949,425) minus the cost of the utilities ($440,000+/-). This equates to
approximately $2,500,000 in recapture plus interest over 15 years.

Recaptured funds will be used for public infrastructure improvements that support economic
development, a revolving loan fund, fagade improvements, downtown development,
beautification, marketing, matching funds for future grants, economic development studies and
plans and the support of the local economic development commission.

Upon completion of construction of this project, Grantee will be required to provide the WBC a
letter from Grantee’s attorney confirming:
e Grantee has followed all procurement standards have been followed as per W.S. § 15-1-
113 and W.S. § 16-6-101 et. Seq.
e Grantee has followed the Wyoming Preference Act (W.S. § 16-6-201 through 16-6-206);
e Verification of the number of jobs created, types of positions, and wages for each
position.

Grantee will be required to provide a letter from a qualified engineer certifying the construction
completion of the project and that all required construction standards were adhered to during the
construction of this project.

Grantee will be required to provide information as requested by the State of Wyoming, by and
through the WBC, about lease arrangements, job creation, revenue recapture, additional
investments, marketing, business recruitment, and business development efforts.

All promotional and marketing information and materials created for this project will be required
to reference the Wyoming Business Council as a funding partner.
Attachment A to the Grant Agreement Between the Wyoming Business Council and the Town of Alpine
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BUSINESS READY COMMUNITY GRANT AND LOAN PROGRAM

ATTACHMENT B TO

GRANT AGREEMENT BETWEEN THE WYOMING BUSINESS COUNCIL AND
THE TOWN OF ALPINE

Projected Grant Expenditure Schedule for Alpine Melvin Brewing

MATCH
DESCRIPTION BRC Cash In-Kind TOTAL
(Melvin Brewing) (Town)
Land Acquisition $ 344929 | § 31,908 | $ -8 376,837
Non Construction Costs $ 68220 8$ 6.310 | § 87,095 | $ 161,625
Construction Costs $ 2,536,276 | § 234,619 | $ 230,605 | $ 3,001,500
Total Project Cost $ 2,949,425 | $ 272,837 | $ 317,700 | $ 3,539,962

For the above Projected Grant Expenditure Schedule "Non Construction Costs" include:
appraisal, architectural, engineering, and project inspection fees; "Construction Costs" include:

site work, materials, labor, utilities, and contingencies.

This grant is incrementally funded as costs are incurred according to the above Projected Grant
Expenditure Schedule. The WBC will release funds only after payment vouchers or invoices
approved by the Grantee are submitted to the WBC. After receipt of cash requests and billing
documentation, the WBC will pay the amounts of invoices at ninety-two percent (92%).

Verification of all in-kind contributions must be submitted to the WBC.

If actual costs of the project are more than the available funds indicated in Attachment B,
Grantee agrees to pay the difference in the amount of funds awarded through the BRC Program
and the actual costs of the completed Project.

If there is additional funding for the project, the Grantee must provide the WBC with all
necessary information regarding the funding.

Attachment B to the Grant Agreement Between the Wyoming Business Council and the Town of Alpine
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ATTACHMENT C TO
BUSINESS READY COMMUNITY GRANT AND LOAN PROGRAM
GRANT AGREEMENT BETWEEN THE WYOMING BUSINESS COUNCIL AND
THE TOWN OF ALPINE

DEVELOPMENT AGREEMENT
Town ol Alpine # Melvin Brewmg Company
Revicion Date Julv 10,2014

This Development Agreement s made and entered into by and between the Toven of Alpie. s

Wyaming municipal comporation hereafter refemad w oy “Apphvam Commuomnwd Melvin
Brewing Company, & Wyoming Corporation hereafier refened to as “Company™. and both
partics, collectively are referred to as the “Parties”™.

RECITALS

Wherens, the Applicant Community desires 10 purchase and develop certain commuercial real
property through o Business Ready Community (BRO ), Buosiness Committed Progr
from the Wyoming Business Council (WDBC) and some of sard commereinl pro
suitable and desirable Tor operation of the Campany s husiaes<and

ford

oy would he

Whereas, the Campany desies o relocate 19 2 new focation and facility wathan the Apploan
Communisy'« urisdiction i Alpime, Wyouiing, i certain development and financial condinions
are et and

Whereas, the Parties desire 1o enter inte tus Development Agreement to facilitate and bring
about the development of o commereial fucility which silt be used. teased andror prechised i
part. by the Company,

Now therefare, in consideration of the pramises and sprecments cantained borein, the Partes

agree as follows

The Purpose. The Parties agree that the purposc of this Agreement is fo describe and clanty
the intentions of the Parties regarding the completion of a BRC project. The “Project”, which
is the object of this Development Agreement, includes the following components:

e The purchase of approximately 618 acres of land illustrated in attached Exhibit A tha
will serve as the project site.

o Construction of a 20,000 plus or minus sguare foot butlding along with Landscaping and
exterior improvements o house a brewery facility to be developed and operated by the
Company. with the intention to create o minimum of thirty (30) full time long term year
round joubs after five vears

o The extensions of water, sewer and utilites: landscaping, signage and other necessany
wlrastructure,

e The improvement of Lincoln County Road 10T and comstruction of asection of s
road that will provide access to the project site. or the construchion of wiher suitable
secess mutually agrecable to both parties withuy the budget and scope of this project

lof 7
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s. To complete the Project, the Applicant Community

shall:

*  Prepare, submit and sponsor an application to the WBC to obtain funding to construct
water, sewer, utility and road infrastructure 10 serve the proposed development site, pay
off outstanding bank loans to obtain an unencumbered title 1o real property that was
purchased by the Company for the proposed development, and construct a building 1o
house the Company”s business of brewing and hottling beer.

¢ Publicly advertise and solicit bids [or construction of the various portions of the Project

i compliance with state statuics,

e Finalize a Revenue Recapture Plan which will include a plan lor the ulimate sale of the
purchased land or portion thercof and constructed building 1o the Company subject
specified terms and conditions, to be based upon the draft Revenue Recapture Plan
attached as Exhibit B

e Negotiate with the Company, a Lease with Option (o Purchise Agreement

¢ Alend a hearing before the Wyoming Business Council Board of Directors o present
and support the Project application on May 29, 2014 in Laramic, WY,

e Atiend a hearing before the State Loan and Investment Board 1o present and support the
Project application: Estimated date: June 19, 2014 in Cheyenne

¢ Enter into the Lease with Option to Purchase Agreement with the Company tor the
occupancy, use and lease of the business

* Upon receipt of the grant, pay off the existing mortgage loan on the project site subject
to the Company providing proof that it can convey clear title to the Applicant
Community. Therefore, prior to the existing mortgage being paid off, Company shall
provide to Applicant Community a commitment for an owner's title insurance showing
title being subject only to exceptions for public roads or wtilities or such other

S exceptions to which Applicant Community agrees

pon the receipt of a deed for the 6.18 project sie, imtiate efforts o annex the site mto
@the Applicant Commumty. Costs for the annexation shall be shared between the
Appheant Commumity and Company based upon mutual agreement

¢ Submit in a timely fashion, all Draw Down Requests, Quarterly Reports and Annual
Reports as required by the WBC's BRC Program.

¢ Otherwise, use its best efforts to bring about the completion of the various portions of
the Project and occupancy of the Praject by the Company in general comphiance with
the Tentative Project schedule shown i attached Fxhibit C

e Provide local in-kind project matching in the form of future sewer tap fees with a fuiure
value of $309,600, 36 taps < $8,600 per tap

'
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Company Responsibilities To complete the Project, the Campany shall

¢ Provide miormation and otherwise assist and consult with the Apphe SIS
the preparation and submission of the aforesaid application to the WBC 1o obtan
funding for the Project, meluding as necessary the stliendance ot kev mee
WRC and State Loan Tnvestinent Board.

s witiy the

o Provide documentation suitable 1o the WBC and Town of Alpinc that private invesiors
will provide approximately $2,000,000

o Secure docamentation and minimum brewery equipment financing conumitients in the
amount of $830,000

e Complete the purchase of the 608 acre parce! w be used ax the project site as showm on
attached Toxhnbit A

e Deed the ontire 018 acre project siie, as shown o Pxinbat AL e the Apphicant
Community at no cost upon the approval of crant funding Trom the WBO to the
Applicant Community and prioy o the eapenditure of any funds by the Applicant

« . N

Community. In connection with convevance of the project site o Applican

Conununity, provide at the Company's expense an ownet's policy of title usarancye for
the Tull value of the property subject only to thase exceptions o
vtilities or aiy other exeeptions o which Applican Communty

anv pabbic randa oy

e Consalt with and assist the Applicant Communily in the supervision, adminstation,
management and complction of the building and related infrastructure to house and
serve the brewery facility.

e Enter ine a Lease Agreement with the Applicant Community for occupancy of the
butlding prior to expenditure of anv funds received from the WBC fon the Project

e Assume full responsibility for the purchase, delivery and instalaion of 2l hicweery
cquipment and faviitios necessary for the

3 B [ . 43
Brew ol “'"L"ZS&(I(‘:] (ST IR TR RFFENNETY iylu'lt Al {i]l‘

building structure constructed by the Appheant Community

e Useons best ellons o nmely bring abouwt the completion of the Project and occupancy
ol the Project by the Company.

¢ In combination with the local in-kind match provided by the Apphcant Community,
mvest private capital inte the project in an amount necessary to meet the pminusn 10%,
» M0% overall local eligible project match requirements

o Investadditional capital and resources o mect the 13% local cash natch requuements
of the WDBC's Dusincss Committed grant.  The Company’s total private capsital
investment is estimated 1o be approximately $2,000,000.  Exacl amounts will be
determined upon completion of the project and reported 1o the Wyoming Business
Council.

3ol
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o Upon commencemenit of the Lease, add the foflowing mueber of tell-o
vear round jobs at the brewery: approximately 12 johs in vear one (2005 6 more in
year two (2016). 6 more in vear three (20173 and 6 more in vear four o
mimu total of 30 full-tme long term johe atier five years resuliing in
annual payroll, including benefits and all other compensation of at Teast 1.3 il
dollars during the fivst five vears ¢

colone torm

the Lease.

o Maintain and provide to the Applicant Community and the WHC upon reguest any and
all records. documents and data whech will cos

Ble verfcation of the Co e Joh
creation, payment of wages and capital investment i the cquipment located i the

Preject. The Company also agrees o make availuble alb &

forn

documentation needed for the Application Communinn o complete repuiting
requirements of the BRC Pragram.

e Make future recapture payments in accordance with the atiached Revenue Recapture

Plan, Lxhibit B,

e Reimburse the Applicant Community for a minimum of 36 additional future sewer taps
as outhined mthe atiached Revenue Recapture Plan, Exhibit B

Mutual Agreements.

e the Parties sgoee toomake every cllor sign all documents wnd anderiaie sl oo which
are reasonably necessary o tmely perform and carry ewt their responsibilities <et forh
i this Agrecmont

o The Parties agree that the “Estimated dates and schedules™ set forth i this acreement
are good fuith estimates or target dates {or completing the applicable tash or ftere, The
Parties ncknowledge and agree that the dates are not binding and the aonal dae ot
completion for an item may vary, but to the extent possible, the Parties agree to make
every oflort o complete tems and tasks set forth in this Agrecment by the estimated
completion date.

e The Parties agree that nothing in this Agreement shall be construed to mean that the
Applicant Community is obligated to proceed with the Project if it does not receive the
requested funding from the WRBC nor shall anything be construed to mean that the
Applicunt Community is obligated to expend funds for the Project in exeess of the
funds reccived from the WBC,

Future Purchase Qption Both Partics agree that the Compuny shall have the option (o
purchase the constructed building housing the browery fuctlity and the 6 18 Gore projedt site
once the following conditions are satisfied:

s A minimum of five years has transpired from the initial dale ol oceupancy of the
brewery facility.

*  Recapture payments have been made o the Town in accordance with the atached
revenue recapture plan.
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e The Company has created aominimun of thirty (201 full ume year round johs by
ol year 2019 assuming that the brewery begins operation in early 2013,

e The Company has met all obligations associated with this development agreement and
other agreements entered into with the Applicant Community.

I the Company exercises thus option o paichase, e purchase price shall be calenianed s
follows: the amount of the fimal BRC Busicss Committed Program grant (Sthe Grant') Jess the
cost ol the olf-site uvblny extensi

sions and less the etal amount provieusby cecaptorad by ihe
Applicant Community a~ of the date of sale However i the Company has faded ol s
responsibilities bsted in the “Company Responsihiliies” ahove the Company

bl atso pas
annual mierest an the amount of the Grant fess the cost of the ofl-site viihity extension at the
rale of 3% por annun

Termination of this Agreement. The Appheant Community or the Company shall each hanve
the right o termmaie this Agreomant ol any tine for any reasos prios G the Apphoan:
W tor the

Project. Tenmnation of this Agreement <hatl he accomplished by providise the other poon

Commumty’s expenditure of any grant or Joan foesds that il receives trom

wrtten notice thereof. I the event of such wenmmwtion, cach party shall be released from
performing all obligations, covenants and promises contained in this Ayncement and cach pain
shall bear and be solely responsible for the payment of all costs and expenses of any kind or
nature that they have incurred pursuant to this Agreement.

Sovereign Immunity. The Applicant Community docs not waive sovercign immunity by
entering into this Development Agreement and specifically retains such snununity and defenses

available to it pursuant to Wyoming Statutes 1-39-104 and all other state taws.

Miscellaneous provisions. Other miscellancous provisions:

e This Agreement shall be binding upon and shali mure 10 the benelit of the successors
and ussigns of the respective partios hereio, and any entities resulung {rom  the
rearganization. consohdation or merger of either party hereto,

o The headings used in this Agreement are inserted for reference purposes onls and shall
not be deemed to inmut or affect in any way the meaning ovinterpretation of any of the
ferms or provisions of this Agreement, ’

:

o Tlis Agreement, together with all other documents executed pursuant o or in
connection with its terms. constitutes the entire understunding and agreement between
the Parties relating 10 the subject matter hereof and supersedes all prior agreements,
representations ‘or understandings between the Parties relating to the subject matter
hereof.

e This Agreement may be sigaed upon any number of counterparts with the same eflea
as if the signature o any counterpart were upon the same instrument

o This Agreement may not be modified except by an lnstrument in writing signed by the
Parties hereto.

Sot 7
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¢ This Agreement shall be interpreted, construed and enforced according 1o the laws of
the State of Wyoming.

The undersigned represent and warrant that they have the approval and authority of their
respective corporalion to sign and exceute this Agreement on behalf of their comoration

All notices. demands, requests and other writings required or permitted to he given hercurider
shall he decrned duly given if delivered o i1 mailed by registered of cortilied mail, postage

prepaid, address to the following:
if 1o Applicant Community, to;

Kennis Lote, Mayor ,
Town of Alpine

P.O. Box 3070

Alpine, WY 83110

I to the company/business, o

Jeremy Tofte, President

Melvin Brewing Company

P.0. Box 2061

75 East Pear] Strees

Jackson, WY 83001

Either party shall have the nght o specity in wiiting in the manner ahove provided, another
address fo which subsequent notices or writings to such party shall be given  Any notice giver
hereunder shall be deemed to have been given as of the date delivered or mailed.

bof 7
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SIGNED AND EXECUTED by the parties as of the _dayoefl

Applicant Community Town of Alpine Company Melvin Brewing Company

Allest: 77— oy “’{j Attest __,_m:\ T
Kennis Lutz 7 &5’/ Jeremiy Tolte
Tide_ Mayor Townof Alpine  Title President, Melvin Brewing C
Dater . Dae__
ATTACHED EXHIBITS:
Fxbibit A- Mustrative Map of Project Site
Fixhibit B Revenue Recapture Plan
Exhibit € Fentative Project Schedule
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CXHIBIT B
REVENUE RECAPTURE PLAN
Town of Alpine { Melvin Brewing Company
July 10, 2014

As per BRC rules and evaluation criteria, the Town of Alpine understands revenue
generated by the Melvin Brewing project through the publicly funded infrastructure
project will be recaptured by the Town of Alpine with the following terms:

©

Amaortized term ~ 15 years

3% interest, fargiven when the Company fulfills ils responsibilities listed in the
“Company Responsibilities” within the Development Agreement and then forgiven
annually there afler

Public benefit consideration  inlerest forgiveness il jobs created, jobs retanad
and timely payment of lease disbursaments.

Annual recapture payments.

1¥ payment to be recaived at the end of the calendar year whon the premises are
first occupied by Melvin Brewing. or by December 31, 2015,

The Town of Alpine will establish a budget line item for these funds lo delineats them
from General Fund capital.

The Town wili meet the reporting requirements of these funds to the Wyoming Business
Council on an annual basis.

The Town of Alpine may utilize recaptured funds from the BRC - Business Commilted
rogram grant to fund the following:

¢ 10% Economic Development Commission operalion and maintenance.
salary, etc. {The Town of Alpine understands that no more than 50% of these
funds can be expended on these expenses. )

e 35 % for public infrastructure improvements that will encourage economic
development including repayment to the wastewater treatment plant fund as
necessary for the financial well-being of the Town of Alpine

o 5% for revolving loan fund.

e 5% for fagade improvements

+ 5% for downtown development

+ 5% for beautification

o 5% for marketing

e 20% for matching funds for future grants

e 5% for trainings and seminars
e 5% for economic development studies and plans

The percentages shown are approximate only and subject to change as necessary o
meet the financial needs and well-being of the Town of Alpine. The estimated total
recapture amount of $2,591,240 is based upon the eslimated cost of the building
(excluding faciliies and equipment specific to the brewery operation which are paid for
directly by Melvin Brewing) and land and other related costs and excludes costs of

Attachment C to the Grant Agreement Between the Wyoming Business Council and the Town of Alpine
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Y

infrastructure improvements that wil be owned by the Town of Alpine as detaiied n the
February 28, 2014 Business Ready application, as supplemented, o the Wynming
Business Council The actual final amoun! of the recaplure will be caleulated afler final
completion and aceeptance of lhe brewery building and related infrastructure.

See altached Annual Recapture Pavment Table proposed for this projet which table i
made a part of Exhibit B. The recapture plan is designed Lo limit the recaplure
requirements in the first several years of oporabion to allow the Malvin Brewing Company
develop its product and increase production. No payment s anlicipated in P4 as
the company focuses on the construction of their new facility. In 2015, production will be
timited o a recapture of only $10,000 is anticipated o help the Town of Alpine repay
Lincoln County. The recapture is increased to 1%, 2% and 5% of the total recapture
amount anlicipated for years 2016, 2017 and 2018 respectively.

An assessment will be made at the end of year 20190, after the firsl five years of
operation, to determine the number of full time jobs created. Il Melvin Brewing iz able to
create and sustain a minimum of 30 full time long term jobs by December 31 201G the
Town will waive interest charges which are anticipated to be 3.00 percent annually. In
this case, Melvin Brewing would make annual recapture payments from 2019 thratgh
2028 that would pay back the principal of the WBC grant minus adiustments for Town
owned infrastruclure. If in 2019 it is determined that fewer than 30 full time jobs are
created, Melvin Browing would also be responsible for paying interest charges hal would
starl o accrue in 2015 as shown in the recapture plan table. The Town may agree o
waiver interest charges if 30 full ime long term jobs are created after the Larget date.

For public benefit consideralion. Meivin Brewing will:

¢ Create and sustain 30 jobs within 5 years of opening or by December 31, 2019
whichever comes saoner.

* Provide the balance of the 10% / 30% local eligible match, in addition to the local
in-kind match provided by the Town of Alpine, and provide in full the 15% local
cash match needed for the Business Committed project funds.

» Provide a 3% return to the Town of the project costs. minus the infrastructure
improvements. (Note: This 3% will be waived if the job creation goal is achieved
by the target date).

¢ Make annual recapture payments ta the Town of Alpine in accordance with the
altached schedule

e Make the first annual payment approximately one year from substantial
completion of the facility or by approximately December 31, 2015 and after the
receipt of the Certificate of Occupancy.

¢ Reimburse the Town of Alpine for a minimum of 36 additional sewer taps (ERUs)
at a cost of $8,600 per ERU, total of $309,600, at the rate of 12 taps (ERUs) per
year in calendar years 2016, 2017 and 2018 as further described in the schedule
below.

Exhibit B Revenue Recapture Plan
Page 2 of 4
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FUTURE SEWER TAP FEE REIMBURSEMENT COMMITMENTS BY MELVIN
 BREWING TO TOWN OF ALPINE

. - . g
i 1 | 2 ; 3 4 : 5
YEAR o N o] —{ TOTALS
| 2014 2015 2016 2017 2018
COMINIMUMTOTAL | | ' R
I ERUNEEDED AS | ) N » .
| PROJECTEDBY Y noow EAR I
. MELVIN BREWING | L Nl
; MINIMUR ;f
ADDITIONAL ERU | i
FORWHICH [ I B 36
MELVIN BREWING |
REIMBURSES THE |

TOWN OF ALPINF

i » - } !

| REUIBLRSEMENT r
L PAYMENT TO ; $0 ~ 30 103,200 1 $103,200 | $103,200 | $309,600 |
ALPINE 2
;, — WUUURI ST |
i

H

{

TAP FEE BALANCE | $309,600 | $309,600 | $206,400 $103,200l $0

1) Metvin Brewing has agresd to purchase fram the Town of Alpine 20 tap fees v 2014 at
tal of $150,000 for the initiol nperation of the breveery facibly using cash from inveastas

2} Muelvin Brewing agrees to reimburse e Tawn af Alpme for 36 2
$8.600 botwoen 2016 and 2618 as shown on the above schcdu

3) Melvin reserves the right to purchase additional wp fues from the Town of Alpine al he rates 1o
effect at the lime of purchase for future needs, subject to avalshilily and satsfoction of Town pre-
treatmerit requirements.

4) Tap lea payments are separata from the grant recapture payments shown i the attachad recapture
tatila

§) Atete fee of $500 plus interest acoriec S paf monii msy

i 1< attne discretion of the Town of Abepe
be added o the tap fees reinibursed after December 217 ot the year they ste commitid
8] ¥ ¥

G) Reimbursements from Meivin Brewing for previously set aside sewer taps may be used by the Town
for the Wastewater Traatment Plant aperations and for the re-payment of existing leans with the State
of Wyoming SLIB.

At the end of 5 years, or by approximately December 31, 2019. Melvin Brewing may
exercise the option of purchasing the building and land from the Town of Alpine, subject
to the conditions set forth for the creation of new jobs and full payment of the total
recapture amount. Additional terms for the purchase are also provided n  the
Development Agrecment,

The following slatement describes the general goals and objectives for the Town of
Alpine for the use of recapture funds:

Exhibit B Revenue Reraptore Flan
Page 3 of 4
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“Promotion of business enterprise within the Town of Alpine including infrastructure

improvements that encourage economic development, repayment to Lincoln County

for any seed funds used in preparation of the grant application, repayment to the

wastewaler treatment plant fund as necessary for the economic well-being of the

tétwm and other business supportive activities as allowed by the Wyoming Business
ouncil.”

Exhibit 6. Revenue Recapture Plan
Pagedof 4
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