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EXHIBIT A

MEMORANDUM OF AGREEMENT




MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT (this “Agreement”) is between
Cache County, Utah, a body corporate and politic and a legal subdivision of the State of
Utah, whose address is 179 North Main Street, Logan, Utah 84321 (the “Issuer”) and
Casper’s Ice Cream, Inc., a Utah corporation whose address is 11805 North 200 East,

Richmond, Utah 84333 (the “Borrower™).
ARTICLEI

Preliminary Statement

Among the matters of mutual inducement which have resulted in the execution of
this agreement are the following:

1.1 The Issuer is authorized and empowered by the provisions of the
Utah Industrial Facilities and Development Act, Chapter 17, Title 11, Utah Code
Annotated 1953 (the “Act”) to issue its industrial development revenue bonds for the
purpose of financing a “project” (as defined in the Act) upon such terms and conditions
as the Issuer may deem advisable.

1.2 The purposes of the Act include the protection and promotion of
health, welfare and safety of the citizens of the state of Utah. The Act vests the Issuer
with all powers necessary to enable it to accomplish such purposes, including the power
to issue industrial development revenue bonds (the “Bonds™).

1.3 The Borrower has requested that the Issuer finance the cost of the
acquisition and construction of a manufacturing facility to be located within the Issuer at
approximately 11805 North 200 East in Richmond, Utah and the improvement, equipping
and furnishing of the manufacturing facility (the “Project”), and otherwise finance the
Project for the Borrower.

1.4 The Borrower hereby represents to the Issuer that (i) the financing
of the cost of the Project, through the issuance of the Issuer’s tax-exempt Bonds, will
encourage and assist in providing an industrial facility; (ii) acquisition of the Project by
the Borrower has not been consummated as of the date hereof; (iii) the loan payments
required to be made to the Issuer by the Borrower will be sufficient to amortize the
principal and interest on the Bonds, or credit enhancement will be obtained by the
Borrower in a form acceptable to the Issuer and in an amount sufficient to satisfy such
debt service; (iv) the transactions contemplated are not primarily for the purpose of
directly or indirectly refinancing the obligations of or providing working capital and other
funds for the Borrower or any related entity of the Borrower; (v) based on current best
estimates, the proceeds of the Bonds will not be in excess of the costs of financing the
Project; (vi) the Borrower agrees, in accordance with the Act, to provide for the payment
of ad valorem taxes and all other taxes, fees and assessments associated with the Project;
and (vii) the Project will constitute a “project” as defined in the Act.
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1.5 The Issuer has determined that the acquisition, construction,
improvement, equipping and furnishing of the Project and the financing for the Borrower
will promote and further the purposes of the Act.

1.6 On December 13, 2005, the Issuer adopted a resolution (the
“Resolution”) agreeing to undertake such financing in order to assist the Borrower and to
effectuate the purposes of the Act and, subject to the happening of all acts, conditions and
things required precedent to such financing, to issue and sell its Bonds in an aggregate
principal amount not exceeding $8,000,000 to pay the costs of the Project and expenses

incidental thereto.

1.7 In the Resolution the Issuer authorized the Borrower to acquire,
construct, improve, equip and furnish the Project, all subject to the terms and conditions
stated in the Resolution and this Agreement.

ARTICLE I
Undertakings on the Part of the Issuer

Based upon the statements, representations and undertakings of the Borrower and
subject to the conditions set forth herein, the Issuer agrees as follows:

2.1  The Issuer will authorize, sell and deliver Bonds, pursuant to the
terms of the Act, in an aggregate principal amount not to exceed $8,000,000 for the
purpose of financing the cost of the Project. The Bonds shall not be guaranteed by the
Issuer nor secured with a pledge of the credit of the Issuer and the purchasers of the
Bonds shall not in any event have recourse against the general funds or general credit of
the Issuer. The Issuer does not and shall not warrant that the amount of the proceeds of
the Bonds will be sufficient to pay all of the costs of the Project.

2.2 The Issuer will adopt, or cause to be adopted, such proceedings
and authorize the execution of such documents as may be necessary or advisable for (i)
the authorization, issuance and sale of the Bonds; and (ii) the financing of the Project for
the Borrower all as shall be authorized by law and be mutually satisfactory to the Issuer

and the Borrower.

2.3 The Issuer will enter into a loan agreement to finance the Project
for the Borrower (the “Loan Agreement”). The Loan Agreement shall obligate the
Borrower to make aggregate basic payments in an amount at least sufficient to pay the
principal of and interest and premium, if any, on the Bonds issued with respect to the
Project as and when the same shall become due and payable. The Loan Agreement may
also requlre the Borrower to furnish credit enhancement in a form acceptable to the Issuer
and in an amount sufficient to meet such debt service requirements. The Loan
Agreement shall contain provisions required by law and such other provisions as shall be
mutually acceptable to the Issuer and the Borrower, including any notes, mortgages, trust
deeds or other security instruments required by the financing arrangement or transaction.
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24  The Borrower is hereby authorized by the Issuer (i) to acquire,
construct, improve, equip and furnish the Project; (ii) to make, execute, acknowledge and
deliver any contracts, orders, receipts, writings and instructions, and in general to do all
things which may be requisite or proper for completing the Project; and (iii) to prepare,
publish and distribute an Official Statement or a private placement disclosure document
with respect to the Bonds. In addition, the Borrower is hereby authorized to advance
such funds as may be necessary to accomplish such purposes and, to the extent permitted
by law, to reimburse itself therefor out of the proceeds of the Bonds issued with respect
to the Project; provided that the Issuer shall have no liability to the Borrower for any
costs or funds so advanced if the Bonds are not issued.

2.5  If the proceeds from the sale of Bonds referred to in Section 2.1
hereof are insufficient to finance the entire costs of the Project, the Issuer will, upon
request of the Borrower and to the extent then permitted by law, consider the issuance
from time to time in the future of additional bonds, whether on a parity with such issue of
Bonds or otherwise, for the purpose of paying the costs of completing the acquisition,
construction, improvement, equipping and furnishing of the Project.

2.6 The Issuer will take or cause to be taken such other acts, and adopt
such further proceedings as may be required to implement the aforesaid undertakings or
as it may deem appropriate in pursuance thereof.

ARTICLE III
Undertakings on the Part of The Borrower

Based upon the statements, representations and undertakings of the Issuer and
subject to the conditions set forth herein, the Borrower agrees as follows:

3.1  As a condition precedent to the issuance of the Bonds to finance
the Project, the Borrower will obtain a firm commitment for the sale or the underwriting
of sale of the entire issue of said Bonds, and will cause a bond purchase agreement to be
submitted to the Issuer for approval and execution.

3.2 The Borrower will, to the extent deemed by it to be necessary or
desirable, enter into a confract or contracts for the acquisition, construction,
improvement, equipping and furnishing of the Project, and on the terms and conditions
set forth in the Loan Agreement.

33 Contemporaneously with the delivery of the Bonds, the Borrower

will enter into the Loan Agreement with the Issuer contammg the terms and conditions
described in Section 2.3 hereof.

34  (a) The Borrower shall indemnify and hold the Issuer harmless
from all losses, expenses, claims, damages and liabilities arising out of or based
on the Issuer’s participation in the matters described herein, including without
limitation, (i) labor, services, materials and supplies, including equipment,
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ordered or used in connection with the construction, improvement, equipping and
furnishing of the Project (including any expenses incurred by the Issuer in
defending any claims, suits or actions which may arise as a result of any of the
foregoing), whether such claims or liabilities arise as a result of the Borrower
acting pursuant to the authority conferred upon it by Section 2.4 hereof or
otherwise, and/or (ii) any untrue statement or alleged untrue statement of a
material fact included in the preliminary official statement relating to the Bonds,
the final official statement relating to the Bonds or any other disclosure document
relating to the Bonds or the omission or alleged omission to state therein a
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(b) The Borrower shall indemnify and hold the Issuer harmless from
all claims and liabilities for loss or damage to property or any injury to or death of
any person that may be occasioned by any cause whatsoever in relation to the
Project, including any expenses incurred by the Issuer in defending any claims,
suits or actions which may arise as a result of the foregoing.

© The Borrower shall secure the Bonds in such manner as the Issuer
and the Borrower deem appropriate. :

3.5  The Borrower will take such further action and adopt such further
proceedings as may be required to implement this aforesaid undertakings or as is deemed

appropriate in pursuance thereof.

ARTICLE IV
General Provisions

4.1  All commitments of the Issuer under Article II hereof and of the
Borrower under Article III hereof (except those set forth in Section 3.4) are subject to (i) -
the obtaining of all necessary governmental permits and approvals, including compliance
with the Issuer’s land use conditions and planning and zoning requirements, and (ii) the
condition that the Issuer and the Borrower shall have agreed upon mutually acceptable
terms for the Bonds for the Project and for the sale and delivery thereof, mutually
acceptable terms and conditions for the Loan Agreement, and any other document or
instrument required or necessary for the financing transactions contemplated hereunder.
If mutually acceptable terms and conditions for all aspects of the bond transaction
contemplated hereunder cannot be reached, this Agreement shall be void (except for the
provisions of Section 3.4 hereof, which shail survive), and except for the provisions
hereof and of Section 4.2, the Borrower or the Issuer shall have no obligations or
liabilities hereunder. The execution of this Agreement by the Issuer shall not be
considered as an approval of the Project with respect to the Issuer’s planning, zoning and

land use development requirements.

42  The Borrower agrees that it will reimburse the Issuer for all
reasonable and necessary expenses which the Issuer may incur as a consequence of
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executing this Agreement or performing its obligations hereunder as such expenses relate
to the Project.

4.3 The Issuer will not and cannot guarantee the Bonds or pledge its
credit or taxing power to secure the Bonds.

4.4 The Issuer hereby agrees to cooperate with the Borrower in making
application to the State of Utah for a Volume Cap Allocation for the Bonds. No
assurance can be given that the State will allocate volume cap in response to the

application of the Issuer.
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IN WITNESS WHEREQOF, the parties hereto have entered into this-Agreement as
of the 13" day of December, 2005.

CACHE COUNTY, UTAH
By: 4 / '
> 4 Chair

H. Craig Petersen, Chairman

Jill N. Zollinger

CASPER’S ICE CREAM, INC.

President
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Logan City, Utah
December 13, 2005
The County Council (the “Council”) of Cache County, Utah (the “County”), met

in regular session at the regular meeting place of the Council at 179 North Main Street in
Logan City, Utah at 5:00 p.m. on December 13, 2005, with the following members

present:

H. Craig Petersen Chair

Cory Yeates Vice Chair

S. Brian Chambers Councilmember
Darrel L. Gibbons Councilmember
John A. Hansen Councilmember
Kathy Robison Councilmember
Gordon A. Zilles Councilmember

Also present:

M. Lynn Lemon County Executive
-~ Jill N. Zollinger County Clerk
) N. George Daines County Attorney

Absent: yone

The Chair stated that the meeting was called pursuant to notice for the purpose,
among other things, of approval of a resolution of inducement for up to $8,000,000 of
Industrial Development Revenue Bonds of the County. The following resolution was
then introduced, in written form, whereupon Councilmember Gibbons
moved that such resolution be adopted. The motion was seconded by Councilmember

Zilles , and adopted by the following vote:
Aye: Petersen Hansen
Yeates Robison
Chambers Zilles
Gibbons
Nay:
None

/
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CACHE COUNTY
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M. LYNN LEMON COUNTY COUNCIL
COUNTY EXECUTIVE/SURVEYOR H. CRAIG PETERSEN
179 N. MAIN SUITE 309 ' DARREL L. GIBBONS
CORY YEATES
LOGAN, UTAH 84321 JOHN A. HANSEN
Tel 435-716-7171 " ATHY ROBISON
Fax 435-716-7172 | BRIAN CHAMBERS |
GORDON A. ZILLES
December 8, 2005
TO: Cache County Council

FROM: M. Lynn Lemon

SUBJECT: Change in withholding premiums for health insurance.

Based on requests from a number of employees and follow-up requests from
members of the County Council, the employee’s portion of premiums for health
insurance will be withheld from two pay periods rather than one beginning on December
16, 2005. (See letter to All Cache County Employees from Jim Smith, Human Resource
Director) '

The Personnel Policy and Procedures Manual, Section 6.11.2 will be changed so
that the third sentence reads: “Premiums for health insurance are withheld from the
employee’s first two paychecks of each month.” ‘



‘\,/‘

6 December 2005

47’1“9?@[09 fat

To: All Cache County Employees |

Human Resource Director

Subject: New withholding schedule for medical insurance premiums

Good News! Beginning with the December 16™, 2005 paycheck, your medical insurance
premiums will once again be withheld on a biweekly basis rather than on a monthly basis.

Based on the insurance carrier’s policy, the county is still required to pay the medical insurance
premiums a month in advance. However, beginning with the December 16™, 2005 paycheck one-
half of your January 2006 premium will be withheld. The other half of the January premium will
be withheld from your December 30", 2005 paycheck, thus keeping your premiums in line with
the insurance carrier’s requirement. Each month thereafter, the first two paychecks of the month
will have one-half of your medical insurance premium withheld for the next upcoming month.

You should note that when a month has three pay periods in it (i.e., June & December 2006), the
medical insurance premium will only be withheld from the first two paychecks of the month, and
the third paycheck will have no medical insurance withholding. This adjustment in the medical
benefits program should make it simpler and easier for you and your family as you endeavor to
manage your finances.

Regarding employees who leave the county’s employment, one of the following will apply:

« If, for any reason, an employee leaves the county’s employment between the first of the
month and the first paycheck, no medical premiums will be withheld from the
employee’s final paycheck and medical insurance coverage will terminate on the last
day of the month in which the employee left the county’s employment.

« If, for any reason, an employee leaves the county’s employment between the first and
second paycheck of the month, the employee’s half of the medical premium will be
refunded in their final paycheck. Medical insurance coverage will then terminate on
the last day of the month in which the employee left the county’s employment.

« If, for any reason, an employee leaves the county’s employment between the second
paycheck and the end of the month, the medical insurance coverage will then continue
through the end of the next month and no refund will be issued.

Currently, dental insurance premiums, flexible spending account (FSA) monies, life insurance
premiums, and 401k monies are withheld on a biweekly basis and will not be affected by this
medical insurance premium adjustment. If you should have any questions regarding this subject,

contact Human Resources at 716-8357 or 716-7169.

From: Jim Smith | éﬁ /}jf]jf M{J



CACHE COUNTY
RESOLUTION NO. 2005-38

N
L ‘/,

A RESOLUTION APPROVING AN AGREEMENT BETWEEN CACHE COUNTY AND LEO
BEUS, ET AL

The County Council of Cache County, Utah, in regular meeting, lawful notice of which
has been given, finds that it is in the best interests of the citizens of Cache County to enter into an
Agreement between Cache County and Leo Beus, et al.

NOW, THEREFORE BE IT RESOLVED that the Cache County Executive is hereby
authorized to execute the Agreement between Cache County and Leo Beus, et al as stated in
“Exhibit A” attached hereto and made a part hereof.

This Resolution shall take effect immediately upon adoption.

- DATED this _13th day of December 2005.

CACHE COUNTY COUNCIL

w b [

H. Craig Petersen, Chairman
ATTEST:

g

By: Jill N. Zollinger
Cache County Clerk
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CORTORATION :
COUNTY COUNCIL

M. LYNN LEMON
H. CRAIG PETERSEN

COUNTY EXECUTIVE/SURVEYOR
179 N. MAIN SUITE 309 AMENDED gggﬁ%El;T%IgBONS
LOGAN, UTAH 84321 December 8 , 2005 JOHN A. HANSEN
Tel 435-716-7171 KATHY ROBISON
Fax 435-716-7172 BRIAN CHAMBERS

GORDON A. ZILLES
Public Notice is hereby given that the Cache County Council of Cache County, Utah will hold a
Regular Meeting in the Cache County Administration Building, 179 North Main, Logan,
Utah 84321 at 5:00 p.m. on TUESDAY. DECEMBER 13. 2005.

Call to Order

Remarks — Gordon Zilles

. Pledge of Allegiance

Review and approval of agenda

Review and approval of minutes (December 6, 2005)
Report of County Executive

5:00

IR

a. Appointments

b. Warrants

c. Other Items
7. Unit or Committee Reports
8. Items of Special Interest

9. Budgetary Matters

a. Transfers - Intra Department (8 attached)
b. Transfers - Inter Department

10 . Public hearings, Appeals and Board of Equalization matters
a. Tax Exemption Request (attached)

11. Pending Action
a. Update on County Block Projects
b. Update on Jail Landscaping
c. Update on Status of Beus Matter
Initial proposal for consideration of action

a. Final Plat Approval — James Mitton Lot Split Subdivision (attached)

b. Final Plat Approval — Wellsville Mountain Reserve Subdivision (attached)

c. Resolution No. 2005-37 — Inducement for not to exceed $8,000,000 of
Industrial Development Revenue Bonds; approving a






