YAMHILL COUNTY FY2019 AMENDMENT #1 to
ECONOMIC DEVELOPMENT AGREEMENT SMALL GRANT FY19-18
(YAMHILL COUNTY ABND CARLTON AND COAST TAVERN)

THIS Amendment No. 1 (“Amendment #1”) is made by and between Yambhill County, a political subdivision
of the state of Oregon (“County”) and Carlton and Coast Tavern, LLC, an Oregon limited liability company,
located at 325 W. Main Street, Cartton, OR 97111 (“Recipient”)

RECITALS

1. Effective September 26, 2019, County and Recipient entered into an agreement pursuant to which
the County will provide a grant to Recipient to fund economic development (the “Underlying
Agreement”). The Underlying Agreement is memorialized in Yambhill County records as B.0. 19-371.

2. The County and Recipient now wish to amend the Underlying Agreement to incorporate the following
revisions; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein below and
of other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by the parties hereto, County and Recipient, intending legally to be bound, hereby agree as follows:

I. TERMS OF AMENDMENT #1
1. Exhibit A of the Underlying Agreement is hereby deleted in its entirety and replaced with a new Exhibit
A, which is attached hereto and incorporated herein by this reference.

2. Except as modified by the terms of this Amendment #1, the Underlying Agreement shall remain
unchanged and continue in full force and effect. All terms, covenants and conditions of the
Underlying Agreement not expressly maodified herein are hereby confirmed and ratified and remain
in full force and effect, and, as further amended hereby, constitute valid and binding obligations of
Recipient enforceable according to the terms thereof.

3. County and Recipient and each of the persons executing this Amendment on behalf of County and
Recipient hereby covenants and warrants that: (i) such party has full right and authority to enter into
this Amendment #1 and has taken all action required to authorize such party (and each person
executing this Amendment #1 on behalf of such party) to enter into this Amendment #1, and (i) the
person signing on behalf of such party is authorized to do so on behalf of such entity.

4. All of the covenants contained in this Amendment #1 shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, legal representatives and permitted

successors and assigns.

5. This Amendment #1 may be executed in multiple counterparts, each of which shall be an original, but
all of which shall constitute one and the same Amendment.
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6. The foregoing recitals are intended to be a material part of this Amendment #1 and are incorporated

herein by this reference.

IN WITNESS WHEREOF, the County and Recipient have each caused this Amendment #1 to be signed and

delivered by its duly authorized representative as of the date listed below.

Carlton and Coast Tavern Yamihill County, OR
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County Counsel
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EXHIBIT A
Agreement No. 19-08
Project Name: Purchase of kitchen equipment to support business expansion

A. PROIJECT DESCRIPTION

This project involves the purchase a turbo chef oven and turbo steamer, with necessary minor kitchen
modifications to expand our business. Since the Carlton & Coast Tavern opened, we've experienced a
quickly growing customer base and demand which outpaces our current kitchen capacity. The current
kitchen is equipped with only an electric grill and fryer, so we are challenged to expand our lunch and
dinner menus, unable to support demand during peak periods, and unable to meet customer demand
for more formal dinner options which include roasted and baked dishes.

B. PROJECT KEY MILESTONES AND SCHEDULE

Quarter 1 (October 1 — December 31, 2019)

° Purchase turbo chef oven and turbo steamer for kitchen

. Alter kitchen shelving and install/modify electrical far new equipment
° Install and train staff on new equipment

o Develop new menu items for expanded lunch and dinner

Quarter 2 (lanuary 1 — March 30, 2020)

. Develop new menu items for expanded lunch and dinner
Quarter 3 (April 1 — June 30, 2020)

. Develop new menu items for expanded lunch and dinner
Quarter 4 (luly 1 - September 30, 2020)

e Develop new menu items for expanded lunch and dinner
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YAMHILL COUNTY FY2019 ECONOMIC DEVELOPMENT GRANT AGREEMENT
SMALL GRANT FY19-08

THIS GRANT AGREEMENT, (“Agreement”) is made and entered into by and between Yamhill County, a
political subdivision of the State of Oregon (“County”) and Carlton and Coast Tavern, an Oregon LLC,
located at 325 W Main Street, Carlton, OR 97111 (“Recipient”). Each party may hereinafter be
individually referred to as the “Party” and collectively referred to as the “Parties.”

RECITALS

1. By the authority granted in ORS 461.547, County has established an Economic Development Grant
program (“Program”) for the purpose of financing grants to public and private entities to fund
economic development projects that further the public purposes described in ORS 461.540.

2. County has received and reviewed Recipient’s application for Program funds and County approved
Recipient’s application at its formal session on August 15, 2019 (B.O. 19-296).

3. The County has set specific conditions for receipt of Program funds and the inability of Recipient to
meet these conditions may result in a loss of Program funding. The receipt and use of Program
funding under this Agreement by Recipient is subject to conditions contained herein and in the
Program application.

NOW THEREFORE, in consideration of the mutual covenants contained below and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as
follows:

|. TERMS OF AGREEMENT

1. County and Recipient agree that Recipient shall use approved Program funds for the purpose of
project equipment purchase, referred to herein as the “Project”, as further described in Recipient’s
Application, which is attached hereto as Exhibit A and incorporated herein by this reference.

2. The total amount of Program funds awarded to Recipient is $10,000.00 (“Grant Funds”). Recipient
also agrees that Recipient is providing a match amount of $7,000.00 (“Recipient Match”). Eligible
costs for this Project include project equipment purchase, and County will not provide any Grant
funds prior to the effective date of this Agreement, unless previously approved by the County. This
grant reporting period begin on September 26, 2019.

3. If Recipient does not complete the Project in accordance with this Agreement Recipient shall pay
back all of the Grant Funds to County. Any Grant Funds disbursed to Recipient but not used for the
approved Project must be returned to County. Project related expenditures incurred by Recipient
prior to the effective date of this agreement must be preapproved by county staff and included as
part of this Agreement.

4. The term of this Agreement is effective on the date all required signatures are obtained and shall
expire 12 months from that date.

I. RECIPIENT OBLIGATIONS

1. Recipient shall perform Project work described in Exhibit A and comply with all Program
requirements.
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Recipient shall submit to County for review and approval quarterly progress reports on Project
milestones outlined herein and in Exhibit A. Recipient will use the expenditure form provided by the
county to itemize expenditures and provide a breakdown of Grant Funds expended and dollars
remaining, if any.

The quarterly progress report will consist of two documents provided by the county: a quarterly
report form outlining milestones and a quarterly expenditure report, which are attached hereto as
Exhibit B and incorporated herein by this reference and shall be submitted according to the
following schedule:

Quarter 1: 10/01/19-12/31/2019
Quarter 2: 01/01/20-03/30/20
Quarter 3: 04/01/20-06/30/20
Quarter 4: 07/01/20-09/30/20

Any changes to Project scope as detailed in Exhibit A or schedule must be approved by the County
and memorialized in a written amendment to this Agreement signed by both parties. Recipient shall
not proceed with any changes to Project prior to the Amendment being approved and executed by
County. An Amendment may be rejected by County in its reasonable discretion.

As part of Recipient’s quarterly report Recipient shall include details identifying the number of jobs
created or retained to date, both during and after Project completion, as a direct result of this
Project. The report must also include a correlation to the number of jobs projected in Recipient’s
application. This report must also include data that measures Project's success as described in the
Program application.

Recipient must comply with ORS 280.518, which requires any economic development program
financed with proceeds from the Oregon state lottery to display a sign in a conspicuous location on
Project site or specify in the program information that Project is financed with proceeds from the
state lottery. Recipient shall provide proof to County that Recipient has displayed a sign or specified
in its program information that Project is financed with proceeds from the Oregon state lottery.
County will provide the applicant with the sign.

Recipient must produce or provide, upon County's request, any documents or information identified
or referenced in the Project application or in other documents provided by Recipient to County prior
to the execution of the Agreement. These may include, but are not limited to, information
pertaining to Project milestones, schedule, budget and cash flow, feasibility, contracts, likelihood of
completion within planned time frame, and other items related to completion of promised Project
elements.

The Recipient Match, if applicable, must be available and committed for the duration of Project.
Recipient shall provide this documentation to County upon reguest.

Recipient shall comply with all federal, state, and local laws, regulations, executive orders and
ordinances applicable under this Agreement, including, without limitation, the applicable provisions
of ORS 2794, 279B and 279C. Without limiting the generality of the foregoing, Recipient expressly
agrees to comply with (i) Title VI of Civil Rights Act of 1964; (ii) Title V and Section 504 of the
Rehabilitation Act of 1973; (iii) the Americans with Disabilities Act of 1990 and ORS 659A.142; (iv) all
regulations and administrative rules established pursuant to the foregoing laws; and (v) all other
applicable requirements of federal and state civil rights and rehabilitation statutes, rules and
regulations.
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Recipient shall indemnify, defend, save, and hold harmless County, its officers and employees from
any and all claims, suits, or action of any nature arising out of activities of Recipient, its consultants,
its contractors, its officers, subcontractors, agents, or employees under this Agreement. If Recipient
is a local public agency, then Recipient’s total liability shall not exceed the tort claims limits
providing in the Oregon Tort Claims Act, ORS 30.260 and 30.300 for “local public bodies.”

Recipient acknowledges and agrees that County and its duly authorized representatives shall have
access to the books, documents, papers, and records of Recipient which are directly pertinent to this
Agreement for the purpose of making audit, examination, excerpts, and transcripts for a period of
six (6) years after execution of this Agreement. Copies of applicable records will be made available
upon request. Payment for costs of copies is reimbursable by the requesting Party.

Recipient shall work as an independent contractor and shall be exclusively responsible for all costs
and expenses related to its employment of individuals to perform the work under this Agreement
including, but not limited to, retirement contributions, workers’ compensation, unemployment
taxes, and state and federal income tax withholdings.

All employers, including Recipient, that employ subject workers who work under this Agreement in
the State of Oregon shall comply with ORS 656.017 and provide the required Workers’
Compensation coverage unless such employers are exempt under ORS 656.126. Recipient shall
ensure that each of its Contractors complies with these requirements.

Recipient and County shall, upon completion of the Project, perform a review. County may conduct
periodic inspections following the execution of this Agreement to verify Project completion that the
Project continues to serve the purpose for which Grant Funds were provided. This paragraph shall
survive any expiration of this Agreement.

Recipient certifies and represents that the individual(s) signing this Agreement has been authorized
to enter into and execute this Agreement on behalf of Recipient, under the direction or approval of
its governing body, commission, board, officers, members, or representatives, and to legally bind
Recipient and shall provide County proof of such authority upon request.

Recipient’s Project Manager is Shannon Thorson, 1135 NE 4* Street, McMinnville, OR 97128;
telephone: 503-550-3916; email: shthorson@gmail.com or assigned designee upon individual's
absence. Recipient shall notify County in writing when any contact information changes during the
term of this Agreement.

11l. COUNTY OBLIGATIONS

This Agreement is contingent upon receipt by County of lottery funds sufficient to fund the Project.
The Agreement is effective and funds may be disbursed upon execution of this Agreement and the
availability of Program funds as determined by County in its sole discretion.

Each disbursement of Grant Funds by County is contingent upon County receiving appropriations,
limitations, allotments or other expenditure authority sufficient to allow County, in the exercise of
its reasonable discretion, to make payments under this Agreement.

County shall monitor Project for compliance and notify Recipient in writing if it appears Recipient is
failing to comply with Program requirements terms of this Agreement or Recipient’s application and
documents provided by Recipient to County prior to the execution of the Agreement.

County may impose sanctions against Recipient for failing to comply with the requirements
governing the Program. Before imposing sanctions, County will send a notice to cure to Recipient if
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Recipient fails to comply with Program requirements. County will allow fifteen (15) days from the
date the notice to cure is sent for Recipient to respond and correct noted deficiencies. The
following circumstances may warrant sanctions:

a. Work on the Project has not been substantially initiated within six (6) months of the effective
date of this Agreement or if continuous progress on Project has not been maintained for six (6)
months;

b. Other Program or statutory requirements have not been met;

¢. There is a significant deviation from the terms and conditions of this Agreement or
representations of Recipient’s application and documents provided to County prior to the execution
of the Agreement;

d. Significant corrective actions have been found to be necessary to protect the integrity of the
funds for the approved Project, and those corrective actions are not, or will not, be made within a
reasonable time;

e. Key milestones shown in Project schedule are delayed by more than ninety (90} days without
prior County Approval; or

f. Failure to submit quarterly progress reports as required in this Agreement.

One or more of the following sanctions may be imposed if the circumstances listed above are not
remedied within the time specified in the notice to cure:

a. Revocation of this grant award;

b. Withholding of unexpended funds, if any;

¢. The return of unexpended funds or repayment of expended funds;
d. The barring of Recipient from applying for future assistance; or

e. Other remedies that may be incorporated into this Agreement.

The remedies set forth in this Agreement are cumulative, are not exclusive, and are in addition to
any other rights and remedies provided by law or under this Agreement.

County’s Program manager is Carrie Martin, 434 NE Evans, McMinnville, OR 97128, 503-474-4991,
martinc@co.yambhill.or.us, or assigned designee upon individual’s absence,

. GENERAL PROVISIONS

This Agreement may be terminated effective upon delivery of written notice to Recipient, or at such
later date as may be established by County under any of the following conditions:

a. If Recipient fails to perform any of the provisions of this Agreement, or so fails to pursue the
work as to endanger performance of this Agreement in accordance with its terms, and within ten
(10) days or such longer period as County may authorize, after receipt of written notice from
County, fails to correct such failures.

b. The Legislature fails to approve, reduces, eliminates or otherwise interferes with appropriations
of state expenditure limitation to the extent that legal authority is insufficient to enable County in its
reasonable discretion, to continue making payments under this Agreement.



c. County or a court of competent jurisdiction determines that state law, rules, regulation or
guidelines are modified, changed, or interpreted in such a way that the activities described in Exhibit
A are no longer allowable or no longer eligible for funding proposed by this Agreement.

County may impose one (1) or more of the sanctions described in this Agreement without prior
notice and without opportunity to cure, in the event County determines:

a. Statements, information, or representations in the Program application and documents
provided by Recipient to County prior to the execution of the Agreement, for Project were false,
misleading, fraudulent or misrepresentations; or

b. There has been a change in circumstances so that information provided in the application and
documents provided by Recipient to County prior to the execution of the Agreement, and relied
upon in making the grant or loan, or representations concerning considerations in the selection of
Project are no longer true or accurate.

Recipient may terminate this Agreement effective upon delivery of written notice to County under
any of the following conditions:

a. County fails to make payments due under this Agreement, or

b. County fails to perform the provisions of this Agreement, or so fails to pursue the work as to
endanger performance of this Agreement in accordance with its terms, and within ten (10) days or
such longer period as Recipient may authorize, after receipt of written notice from Recipient, fails to
correct such failure.

Any termination of this Agreement shall not prejudice any rights or obligations accrued to the
Parties prior to termination.

County and Recipient are the only Parties to this Agreement and, as such, are the only Parties
entitled to enforce its terms. Nothing in this Agreement gives or shall be construed to give or
provide any benefit, direct, indirect or otherwise to third persons unless such third persons are
expressly identified by name and specifically described as intended to be beneficiaries of its terms.

County and Recipient hereto agree that if any term or provision of this Agreement is declared by a
court of competent jurisdiction to be invalid, unenforceable, illegal or in conflict with any law, the
validity of the remaining terms and provisions will not be affected, and the rights and obligations of
the Parties shall be construed and enforced as if the Agreement did not contain the particular term
or provision held to be invalid.

. The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern all
matters arising out of or relating to this Agreement, including, without limitation, its validity,
interpretation, construction, performance, and enforcement. Any Party bringing a legal action or
proceeding against any other Party arising out of or relating to this Agreement shall bring the legal
action or proceeding in the Circuit Court of the State of Oregon for Yamhill County. Each Party
hereby consents to the exclusive jurisdiction of such court, waives any objection to venue, and
waives any claim that such forum is an inconvenient forum. Notwithstanding the above, if a claim
must be brought in a federal forum, then it must be brought and adjudicated solely and exclusively
within the United States District Court for the District of Oregon. This section applies to a claim
brought against the State of Oregon only to the extent Congress has appropriately abrogated the
State of Oregon’s sovereign immunity and is not consent by the State of Oregon to be sued in
federal court. This section is also not a waiver by the State of Oregon of any form of immunity,
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including but not limited to sovereign immunity and immunity based on the Eleventh Amendment to
the Constitution of the United States.

Except as may be provided elsewhere herein, in the event that either party to this Agreement shall
take any action, judicial or otherwise, to enforce or interpret any of the terms of this Agreement
each party shall be wholly responsible for its own expenses which it may incur in taking such action,
including costs and attorney fees, whether incurred in a suit or action or appeal from a judgment or
decree therein or in connection with any non-judicial action

This Agreement may be executed in several counterparts (facsimile or otherwise) all of which when
taken together shall constitute one agreement binding on all Parties, notwithstanding that all Parties
are not signatories to the same counterpart. Each copy of this Agreement so executed shall
constitute an original.

This Agreement, Project application and documents provided by Recipient to County prior to the
execution of the Agreement, and attached exhibits constitute the entire agreement between the
Parties on the subject matter hereof. In the event of a conflict, the body of this Agreement and the
attached Exhibit A will control over Project application and documents provided by Recipient to
County There are no understandings, agreements, or representations, oral or written, not specified
herein regarding this Agreement. No waiver, consent, modification, or change of terms of this
Agreement shall bind either Party unless in writing and signed by both Parties and all necessary
approvals have been obtained. Such waiver, consent, modification or change, if made, shall be
effective only in the specific instance and for the specific purpose given. The failure of either party
to enforce any provision of this Agreement shall not constitute a waiver by that Part of that or any
other provision.



THE PARTIES, by execution of this Agreement, hereby acknowledge that their sighing representatives
have read this Agreement, understand it, and agree to be bound by its terms and conditions and that
the persons executing this Agreement have been duly authorized to do so.

COUNTY RECIPIENT
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EXHIBIT A

Agreement No. 19-08

Project Name: Purchase of high-speed, rapid cook oven to support business expansion

A. PROJECT DESCRIPTION

This project involves the purchase of a compact, high-speed rapid cook oven and minor kitchen modifications to
expand our business. Since the Carlton & Coast Tavern opened, we've experienced a quickly growing customer
base and demand which outpaces our current kitchen capacity. The current kitchen is equipped with only an
electric grill and fryer so we are challenged to launch breakfast service, unable to support demand during peak
periods and unable meet customer demand for more formal dinner options which include roasted and baked
dishes.

B. PROJECT KEY MILESTONES AND SCHEDULE

Quarter 1 (October 1 — December 31, 2019)

e Purchase high-speed oven

e  Alter kitchen shelving and install electrical for oven
e |Install and train staff on oven

e Develop new menu items and deploy breakfast

Quarter 2 (January 1 — March 30, 2020)

e Develop new menu items and deploy breakfast
Quarter 3 (April 1 - June 30, 2020)

e Develop new menu items and deploy breakfast

Quarter 4 (July 1 - September 30, 2020)

e Develop new menu items and deploy breakfast
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