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ECONOMICDEVELOPMENTLOANAGREEMENT

THISECONOMICDEVELOPMENTLOANAGREEMENT the Agreement ismade
andenteredintoasofthe dayofJune 2011 byandamongtheTownCouncil the
Council oftheTownofBrownsburg Indiana the Town theTownofBrownsburg

EconomicDevelopmentCommission the Commission andChemistry Manufacturingand
Control LLC anIndianalimitedliabilitycompany CMC the Company or Borrower

WITNESSETH

WHEREAS theTowndesirestofostereconomicdevelopmentwithintheTown and

WHEREAS theCompanyhasapproachedtheTownregardingtheconstructionand
equippingofabiotechandpharmaceuticalcontract development manufacturingandresearch
facilityasmoreparticularlydescribedinExhibitAattachedhereto collectively the Project
and

WHEREAS aspartoftheProject theCompanyintendstomakeacombinedcapital
investmentinaminimumamountofEight MillionEight HundredThousandDollars

8800000 onthetimetablesetforthinExhibitBattachedhereto tomeettheemployment
objectivessetforthinExhibitB and

WHEREAS theCompanyintendstoundertakethedevelopmentoftheProjecton
certainparcelsofrealpropertylocatedwithintheTown the Property asidentifiedortobe
identifiedanddescribedinExhibitCattachedhereto and

WHEREAS theCompanyhasrequestedeconomicdevelopmentassistancefromthe
TowntoinitiateandcompletetheProject and

WHEREAS theCouncilandtheCommission eacha TownBody and collectively
the TownBodies havedeterminedthatthecompletionoftheProjectisinthebestinterestsof
thecitizensoftheTown and therefore theTownBodiesdesiretograntcertainincentivesin
ordertostimulateandinducetheCompanytoundertaketheProject subjecttofurther
proceedingsasrequiredbylaw

NOW THEREFORE inconsiderationoftheforegoingandofthemutualcovenantsand
agreementshereincontained andothergoodandvaluableconsideration thereceiptand
sufficiencyofwhichareherebyacknowledged thepartiesdoherebyagreeasfollows

ARTICLEI RECITALS

101RecitalsPartofAgreement Therepresentations covenantsandrecitationsset
forthintheforegoingrecitalsarematerialtothisAgreementandareherebyincorporatedinto
andmadeapartofthisAgreementasthoughtheywerefullysetforthinthisSection101

KG RROGER ARDIS EGAS
D5 2011RAFTOF



ARTICLEII MUTUALASSISTANCE

201MutualAssistance Thepartiesagree subjecttofurtherproceedingsrequiredby
law totakesuchactions includingtheexecutionanddeliveryofsuchdocuments instruments
petitionsandcertifications and inthecaseoftheTownBodies theadoptionofsuchordinances
andresolutions asmaybenecessaryorappropriate fromtimetotime tocarryouttheterms
provisionsandintentofthisAgreementandtoaidandassisteachotherincarryingoutitsterms
provisionsandintent

ARTICLEIII PROJECTDEVELOPMENT

301ProjectDescriptionandDevelopment TheProjectshallbedevelopedconsistent
withthedescriptionsetforthinExhibitAandExhibitBattached hereto TheCompanyshall
commencetheProjectnolaterthansixty 60 daysfollowingthesuccessfulprocurementofall
permitsandothergovernmentalapprovalsnecessarytherefore whichconstructionandequipping
shallbecompletedinaccordancewiththetimetablesetforthinExhibitAandExhibitB subject
topermitteddelaysprovidedforinSection304hereof

302EmploymentandInvestmentObjectives TheCompanyrepresentsthatthe
ProjectisintendedtomeettheemploymentandcapitalinvestmentobjectivessetforthinExhibit
Battachedheretoandincorporatedherein hereafterthe Objectives TheCompanywilluse
itsbesteffortstomeettheObjectivesandwilltimelyfileallreportsrequiredhereinwiththe
Townevidencingthesame

303 Property TheCompanyhasacquiredaninterestin orshallacquireaninterestin
andshalllocateandconstructtheProjecton thePropertydescribedinExhibitCattachedhereto
locatedortobelocatedwithinthecorporateboundariesoftheTown andshallconstructand
operatetheProjectontheProperty asmoreparticularlydescribedinSection301hereof

304PermittedDelays Wheneverperformanceisrequiredofanypartyhereunder such
partyshalluseallduediligenceandtakeallnecessarymeasuresingoodfaithtoperformthe
same provided however thatifcompletionofperformanceshallbedelayedatanytimeby
reasonofactsofGod war civilcommotion riots strikes picketing orotherlabordisputes
unavailabilityoflaborormaterials ordamagetoworkinprogressbyreasonoffireorother
casualtyorsimilarcausesbeyondthereasonablecontrolofaparty otherthanfinancialreasons
thenthetimeforperformanceashereinspecifiedshallbeappropriatelyextendedbythetimeof
thedelayactuallycausedbysuchcircumstances If i thereshouldariseanypermitteddelayfor
whichtheCompanyoranyoftheTownBodiesisentitledtodelayitsperformanceunderthis
Agreementand ii theCompanyorsuchTownBodyanticipatesthatsuchpermitteddelaywill
causeadelayinitsperformanceunderthisAgreement thentheCompanyorsuchTownBody
asthecasemaybe agreestoprovidewrittennoticetotheotherpartiestothisAgreementofthe
natureandtheanticipatedlengthofsuchdelay
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ARTICLEIV ECONOMICDEVELOPMENTINCENTIVES

401EconomicDevelopmentLoan

a AmountandRate TheTownshallextendtotheCompanyanEconomic
DevelopmentLoanintheamountofOneHundredThousandDollars 10000000 the Loan
toberepaidinequalannualinstallmentsataninterestrateofsevenpercent 7 perannumfora
periodoffive 5 yearswithpaymentscommencingonJuly1 2012 orasotherwiseprovidedin
theNoteexecutedinfavoroftheTown TheLoanshallbedueandpayableinfull including
principal allunpaidinterest fees andotherchargesnotlaterthanJuly1 2016 Intheeventany

thpaymentontheLoanhasnotbeenreceivedonorbeforethethirtieth 30 dayafterwhichitis
due alatechargeoffivepercent 5 ofthepaymentamountsooverdueshallbecharged

b ReportingRequirement AsacontinuingconditionoftheLoan andother
incentivescontainedinthisAgreement theCompanyshallberequiredtosubstantiallycomply
withtheObjectivesonanannualbasis SuchdeterminationshallbemadeintheCommission s
reasonablediscretionbasedonevidencesubmittedbytheBorrowerinaformreasonably
satisfactorytotheTownnolaterthanMay15ofeachyearthisAgreementisineffect withthe
firstsubmissionbeingdueonMay15 2012 UnlessotherwisespecifiedbytheTown such
evidenceshallincludethesubmissionoftheinformationsetforth inFormCF1PP specific
employeenumberandwageinformationandsuchadditionalsupportingdocumentationand
informationevidencingcompliancewiththeObjectivesasreasonablyrequestedby theTown
ThedeterminationbytheCommissionshallbemadeinwritingprovidedtotheCompanyno
laterthanforty five 45 daysfollowingtheCompanyssubmission Intheeventofanadverse
determinationbytheCommission theCompanyshallhavetherighttoahearingbeforethe
Commissioninthesamemannerasdeterminationsoftaxabatementcomplianceareconducted
underIC 61112159 AfinaldeterminationbytheCommissionthattheObjectiveshavenot
beensubstantiallycompliedwithmaybe appealedbytheCompanyonthesametermsas
providedinIC 61112159e ThepartiesagreethatallreportingbytheCompanyshallbe
performedincooperationwithrepresentativesoftheHendricksCountyEconomicDevelopment
Partnership

c UseofProceeds ProceedsoftheLoanwillbeusedexclusively fortheacquisition
constructionorinstallationof economicdevelopmentfacilitiesincludingmachineryandor
equipment directlyrelatedtotheProject allincompliancewiththerequirementsofIC 36712
and6357 EligibleImprovements andfornootherpurpose Themakingofany
disbursementbytheTownshallnotbedeemedanacceptanceorapprovalbytheTownofany
workdoneorimprovementsconstructed acquiredorinstalledormaterialsfurnishedorinstalled
inconnectionwiththeconstruction acquisitionorinstallationofeithertheProjectorany
EligibleImprovement

d RequestforDisbursement LoanproceedswillbeheldbytheTownuntilreceipt
andapprovalofanappropriateRequestforDisbursement byBorrower Eachdisbursementof
Loanproceedsshallbemadeasacquisition construction orinstallationofEligible
Improvementsprogresses shallbesubmittedtotheTownManageroftheTownandshallbe
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processedinaccordancewithBorrowerssignedRequestforDisbursementintheformofExhibit
Dattachedhereto whichshallbeaccompaniedbybills invoices paidreceiptsorotherevidence
reasonablysatisfactorytotheTownsupportingeachitemofsuchRequestforDisbursement and
theCompanysattestationtothematterssetforthinExhibitD TheTownshallhaveaperiodof
five 5 businessdaysfollowingthereceiptofaRequestforDisbursementmeetingtheabove
termstoapproveanddisburseordenythesameinitsreasonablediscretionandinaccordance
withthetermsofthisAgreement TheTownshallbegivenreasonableaccesstoBorrowers
premisestophysicallyinspectanysuchEligibleImprovementsandtomakesuchother
reasonabledeterminationsasmayberequiredbytheTowninordertoprocesstheRequestfor
Disbursement IntheeventtheTowndeniesaRequestforDisbursement itshallprovide
Borrowerwithawrittendeterminationspecifyingthereasonforthedenialandthedocumentsor
actionsnecessaryforapprovaloftheRequestforDisbursementbytheTown Intheeventthe
BorrowerdisagreeswiththedeterminationoftheTownManager theBorrowermayappealthe
denialtotheCommissioninwriting whichappealshallbeplacedontheagendaofthe
Commissionatitsnextoccurringregularorspecialmeeting Thedeterminationofthe
Commissionshallbefinal RequestsforDisbursementmaybesubmittednomorefrequently
thanmonthly

e HowDisbursed Disbursementsshall pursuanttothereasonableagreement of
theTownandtheBorrower eitherbe i paidtotheBorrowerinreadilynegotiablefunds or
ii paidbytheTowndirectlytothepartyorpartieswhohaveactuallysuppliedlabor materials
orservicesinconnectionwithorincidentaltotheEligibleImprovementsortothepartyor
partiestowhompaymentofanyothereligiblecostspecifiedintheRequestForDisbursementis
due provided however theTownshallnotelecttomakepaymentotherthantoBorrowerunless
atthetimeofthedisbursementthereexistsanuncuredEventofDefault andprovidedfurther
theTownshalldosoonlyaftergivingBorroweratleasttwo 2 businessdays priortelephonic
noticeofitsintentiontodoso Nofurtherdirectionorauthorizationforsuchdirectpaymentshall
berequired itbeingunderstoodthatanysuchpaymentshallsatisfy protanto theobligationsof
theTownhereunder andshallbedeemedaLoanadvanceevidencedbytheNoteandsecuredby
theNoteandtheLoanDocumentsasfullyasifmadedirectlytotheBorrower regardlessofthe
actualdispositionthereof bythepartyorpartiestowhomsuchpaymentismade

f ProofofPayment IntheeventtheTown initssolediscretion disbursesLoan
proceedspriortotheactualdisbursementoffundsbyBorrowerforthecostofEligible
Improvements theBorrowershallpromptlythereaftersubmitproofofpaymentofsuchfundsfor
EligibleImprovementsthroughreceipts paidinvoices cancelledchecksorotherevidence
reasonablyacceptabletotheTown

g FinalRelease AtanytimeafterMay15 2016 theCompanymaysubmitproof
ofitsfinalcompletionandcompliancewiththeObjectivesandrequestafinaldeterminationby
theCommissionthattheCompanysobligationsunderthisAgreementhavebeencompleted
UponsuchdeterminationbytheCommissiontheTownshallissueacompleteandplenary
releasetotheCompany andallsecuritythenheldbytheTownshallbeimmediatelyreleased
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402FacilityLeaseAssistance

a LeaseGrant PursuanttoitsauthorityundertheAct andsubjecttotheconditions
containedherein theTownshallassisttheCompanyintheacquisitionofaleaseholdinterestina
facilitymeetingthedescriptionsetforthinExhibitC the Facility tofacilitatemeetingofthe
ObjectivesbytheCompany TheCommissionshallprovideuptoThreeHundredSeventyFive
ThousandDollars 37500000 ofleaseassistance the LeaseGrant overafive 5 year
periodinannualinstallmentsnottoexceed 75000 Paymentsshallbemadequarterlyin
advancetothelessoroftheFacility the Landlord andshallbemadenolaterthanfifteen 15
dayspriortothebeginningofeachquarterofthelease Inordertoeffectsuchleasepayments
theCompanyshallsubmittotheTownaninvoice fromtheLandlordinaformreasonably
acceptabletotheTownindicatingthequarterlyrentpayablepursuanttothisAgreement Inthe
eventtheCompanypurchasesafacilitymeetingthedescriptionssetforthonExhibitsA Band
C andsubjecttotheCompanyscontinuedsubstantialcompliancewiththeObjectives theLease
Grantwillcontinuetobedistributedassetforthhereinandmaybeappliedtoreimbursethe
Companyforthepurchasepriceofthefacility ormaybeappliedtopaydownoutstanding
indebtednessonthefacility asdeterminedbytheCompany

b LeaseApproval PriortotheexecutionofanyproposedleaseeligiblefortheLease
Grantincentiveprovidedherein a Lease theCompanyshallforwardtotheCommissiona
draftcopyoftheLease adescriptionoftheFacility andaletterfromtheCompanycertifying
thattheFacilityandtheLeasemeettherequirementssetforthherein TheTownshallgiveits
approvaloftheLeaseandtheFacilitynolaterthanfourteen 14 daysafterreceiptofthe
materialsrequiredherein

c LocationandRemedies Notwithstandinganyotherprovisionherein atalltimes
duringtheeffectivenessofthisAgreement theFacilitymustbelocatedwithinthecorporate
limitsoftheTown IntheeventtheCompanyshouldmoveitsfacilityoutsideofthecorporate
limitsoftheTown vacatetheFacilitywithouttheapprovaloftheTown orfailtosubstantially
meettheObjectivesassetforthinSection401b aboveduringthetermofthisAgreement all
amountspreviouslypaidundertheLeaseGrantshallbeaddedtotheprincipaloftheNoteand
shallimmediatelybecomedueandpayabletotheTownbytheCompany

403 SecurityandRemedies

a LoanDocuments TheobligationsoftheCompanycontained hereinshallbe
evidencedbyaPromissoryNote SecurityAgreementandothercustomaryloandocuments
collectivelythe LoanDocuments inaformandsubstancereasonablysatisfactorytocounsel

fortheTown TheLoanDocumentsshallprovideforapurchasemoneyfirstsecurityintereston
allequipmentpurchasedwithLoanProceedsandasubordinatedblanketsecurityinterest the
SubordinatedLien inallequipment fixturesandothertangibleproperty excludinginventory

oftheCompanylocatedattheFacility TheSubordinatedLienshallbesubordinatedtothe
interestofanyandalloftheCompanyscurrentandfuturecreditfacilities andtheTownshall
executealldocumentsnecessarytoaccomplishthesamefromtimetotime Inaddition the
LoanDocumentsshallincludeaSubordinatedLeaseholdMortgagesecuringrepaymentofthe
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Loan whichshallbe subordinatedtothesecurityinterestofthelandlordorprimarymortgage
holderonsuchproperty TheLoanDocumentswillcontainrepresentationsandwarrantiesofthe
Companyregardingitsorganizationandexistence authorizationforthetransaction thebinding
natureoftheLoanDocuments theabsenceofliens themaintenanceofinsurance the
indemnificationoftheTownandotherpositiveandnegativecovenantscustomaryinsimilar
transactions

b Remedies IntheeventtheCompanyshallatanytimeduringthetermofthis
Agreement

i failtosubstantiallycomplywiththeObjectives

ii breachanycovenantorconditioncontainedhereinorintheLoan
Documents

iii abandontheFacilityormoveallorasubstantialportionofitsoperations
outoftheTown

iv defaultinitsobligationsonanyFacilityleaseorprimarycreditfacility or

v causeorallowtooccuranyothereventdefinedasadefaultherein

an EventofDefault allthenoutstandingunpaidamountsdueundertheNote withaccrued
interestthereon shallbecomeimmediatelydueandpayabletotheTown TheLoanDocuments
shallincludeallpowersandremediesnormallyaccruingtosecuredcreditorsincommercial
transactions includingtherecoveryofattorneysfeesandcostsuponanEventofDefault

c TownsRighttoPerform IntheeventtheBorrowershallfailtomakeany
paymentorperformanyactionrequiredtobeperformedhereunder thenandinsuchcasethe
Town uponnotlessthanfive 5 days priorwrittennoticetotheBorrower may butshallnot
beobligatedto remedysuchdefaultfortheaccountoftheBorrowerandmakedisbursementsfor
thatpurpose AnyfundssoadvancedbytheTownshallberepayablebytheBorroweron
demandandshallbearinterestattheperannumrateoftwelvepercent 12 fromthedateofthe
advanceuntilrepaid

d LegalAction TheTown withorwithoutentry personallyorbyattorney may
initsdiscretion proceedtoprotectandenforceitsrightsbyasuitorsuitsinequityoratlaw
whetherfordamagesorforthespecificperformanceofanycovenantoragreementcontainedin
theNote theLoanDocumentsorinaidoftheexecutionofanypowergrantedherein orforany
foreclosurehereunder orfortheenforcementofanyotherappropriatelegalorequitableremedy
astheTownshalldeemmosteffectualtoprotectandenforceanyofitsrightsorduties
hereunder Insuchevent shouldtheTownprevail theTownshallhavetherighttorecoverits
reasonablelegalfeesandexpenses Shouldacourtofproperjurisdictiondeterminethatthe
TownsactionsunderthisSectionwerenotwarranted orthecourtotherwisedeterminesthatthe
TownshouldbeartheexpenseofBorrowerscostofdefense thentheTownshallberesponsible
forBorrowersreasonablelegalfeesandexpensesindefendingtheaction Anymoniesthus
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collectedbytheTownunderthisSectionshallbeappliedbytheTownasfollows i first tothe
paymentofallcostsofenforcementbytheTown includingreasonableattorneys feesand
expensesoftheTown ii second tothepaymentofallreasonableadvancesbytheTownwith
interestattheratesetforthabove andallreasonableexpensesanddisbursements and iii third
tothepaymentoftheamountsthendueandunpaidupontheNoteinrespectofwhichsuch
moneyshallhavebeencollected ratablyandwithoutpreferenceorpriorityofanykind
accordingtotheamountsdueandpayableupontheNote uponpresentationoftheNoteandthe
notationthereonofsuchpayment ifpartlypaid anduponsurrenderthereoniffullypaid

e RemediesCumulative NoremedyhereinconferreduponorreservedtotheTown
isintendedtobeexclusiveofanyotherremedyorremedies andeachandeverysuchremedy
shallbecumulative andshallbeinadditiontoeveryotherremedygivenhereunderornowor
hereafterexistingatlaworinequityorbystatute

f DelayorOmissionNotaWaiver NodelayoromissionoftheTowntoexercise
anyrightorpoweraccruinguponanyEventofDefaultshallimpairanysuchrightorpower or
shallbeconstruedtobeawaiverofanysuchEventofDefaultoranacquiescencetherein and
everypowerandremedygivenbythisLoanAgreementtotheTownmaybeexercisedfromtime
totimeandasoftenasmaybedeemedexpedientbytheTown

g Subordination AtBorrowersrequest theTownshallexecutealldocuments
includinganyintercreditoragreement withtheinstitution providingBorrowersprimarycredit
facility oranylandlordorprimarymortgageholder toprovideforthesubordinationofthe
SubordinatedLienonthetermsprovidedforherein

h AdditionalSecurityDocuments Withinfifteen 15 daysafterarequestbythe
Town Borrowershallexecute acknowledgeanddeliveranyadditionalsecuritydocuments in
formandsubstancereasonablysatisfactorytotheTownandBorrower whichTownmay
reasonablyrequestconsistentwiththeprovisionshereofinordertopreservetheTownsprimary
orsubordinatedsecurityinterestprovidedforherein

404 AdditionalCovenantsoftheCompany

a Insurance TheCompanyshallmaintaincommerciallycustomarypoliciesof
insuranceontheProjectandtheFacilitywithcompaniesreasonablyacceptabletotheTownand
shallnametheTownasanadditionalinsuredonallpublicliabilitypoliciesrelatedtotheProject
andtheFacilitythroughoutthetermofthisAgreement CertificatesofInsuranceevidencing
coverageandnamingtheTownasanadditionalinsuredwithaprovisionforthirty 30 day
noticepriortoterminationofcoverageshallbesubmittedtotheTownpriortoclosingofthe
Loan

b Taxes TheCompanyshalltimelypayalltaxesonrealandpersonalproperty
ownedbytheCompanyinaccordancewithIndianalaw Failuretotimelypayanysuchtaxes
shallconstituteanEventofDefaulthereunder Nothingcontainedhereinshallpreventthe
CompanyfromexercisinganyrighttoappealtaxassessmentsinaccordancewithIndianalaw
NopropertytaxesarebeingabatedaspartofthisAgreement
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c Standards Allcurrentzoning plannedunitdevelopmentordinances development
standardsandcommitmentstoadjacentpropertyownerswhichareapplicabletotheFacilityor
theProjectshallbehonoredbytheCompany

d Costs AsrequiredbyIC 3671226 allcostsofmaintenance repair taxes
assessments insurancepremiums trusteesfees andanyotherexpensesrelatingtotheProject if
any andallotherfeesandexpensesprovidedforherein shallbetheresponsibilityofthe
Borrower Thepartiesshalleachberesponsiblefortheirowncostsofenteringintoandclosing
thisAgreement

e ExistenceandConsolidation TheCompanyshallmaintainitsexistenceand
authoritytotransactbusinessinIndiana willnotdissolveorotherwisedisposeofallor
substantiallyallofitsassets andwillnotconsolidatewithormergeintoanotherentity orpermit
oneormoreotherentitiestoconsolidateormergewithit unlessthesurviving resultingor
transfereeentityassumesinwritingalloftheobligationsoftheCompanyherein andsuchentity
hasanetworth asdeterminedundergenerallyacceptedaccountingprinciples thatisnoless
thanthenetworthoftheCompanyimmediatelypriortotheconsolidation

f Liens PriortotheclosingoftheLoan UCCsearchreportsregardingBorrower
shallhavebeenobtainedbytheTownfromtheIndiana SecretaryofStateandRecorderof
HendricksCounty Indiana disclosingnoliensthatmightadverselyaffecttheTownsrights
underthisAgreementandtheLoanDocuments otherthananyliensacceptedhereinandthe
documentssecuringBorrowersobligationsthereunder

g Notices BorrowershallpromptlyfurnishtoTownwrittennoticeofanylitigation
orgovernmentorderspecificallyaffectingBorroweroranyaspectoftheProjectortheEligible
Improvements andofthefilingofanylienagainsttheEligibleImprovements theFacilityor
Borrowersinteresttherein oragainsttheProject

ARTICLEV AUTHORITY

501TownActions EachoftheTownBodiesrepresentandwarrantbyitsexecution
belowthatithastakenorwilltake subjecttofurtherproceedingsrequiredbylawandthe
Companysperformanceofitsagreementsandobligationshereunder suchactions asmaybe
requiredandnecessarytoenableeachoftherespectiveTownBodiestoexecutethisAgreement
andtocarryoutfullyandperformtheterms covenants dutiesandobligationsonitsparttobe
keptandperformedasprovidedbythetermsandprovisionshereof TheTownBodiesrepresent
andwarrantthateachhasfullconstitutionalandlawfulright powerandauthority under
currentlyapplicablelaw toexecuteanddeliverandperformtheirrespectiveobligationsunder
thisAgreement

502CompanyActions Companyrepresentsandwarrantsthatithastakenorwilltake
suchactions asmayberequiredandnecessarytoenabletheCompanytoexecutethis
Agreementandtocarryoutfullyandperformtheterms covenants dutiesandobligationsonits
parttobekeptandperformedasprovidedbythetermsandprovisionshereof TheCompany
representsandwarrantsthatithasthelawfulright powerandauthoritytoexecute deliverand
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performitsobligationsunderthisAgreement andthattheexecutionandperformancethereof
willnotconflictwithorviolateanyorderofanygovernmentalbodywithjurisdiction orany
agreementbywhichtheCompanyisboundorbywhichitsassetsareobligated

ARTICLEVI GENERALPROVISIONS

601Indemnity NoJointVentureorPartnership TheCompanycovenantsand
agreesatitsexpensetoindemnifyandholdtheTown theTownBodies andtheirrespective
officers attorneysandagents the Indemnitees harmlessfromandagainst anyandallclaims
damages demands expensesandliabilitiesrelatingto i violationbytheCompanyofany
agreementorconditioninthisAgreementortheLoanDocuments ii violationofanycontract
agreementorrestrictionrelatingtotheProject theFacilityortheEligibleImprovements iii
violationbytheCompanyofanylaw ordinanceorregulation orotherwisearisingoutofthe
ownership occupancy use construction acquisitionorinstallationoftheProject theFacilityor
theEligibleImprovements iv anyact failuretoact ormisrepresentationbytheCompanyor
anyoftheCompanysagents contractors servants employeesorlicensees and v theprovision
ofany informationorcertificationfurnishedbytheCompanyinconnectionwiththe
authorization issuance sale construction acquisition installationordevelopmentoftheProject
theEligibleImprovements ortheLoan unlesssuchclaims damages demands expensesor
liabilitiesarisebyreasonofthenegligentactoromissionoftheTownBodies orother
Indemnitees NothingcontainedinthisAgreementshallbeconstruedascreatingeitherajoint
ventureorpartnershiprelationshipbetweentheTownBodies andtheCompanyoranyaffiliate
thereof

602TimeoftheEssence TimeisoftheessenceofthisAgreement Thepartiesshall
makeeveryreasonableefforttoexpeditethesubjectmattershereof subjecttoanytime
limitationsdescribedherein andacknowledgethatthesuccessfulperformanceofthis
Agreementrequirestheircontinuedcooperation

603Breach BeforeanyfailureofanypartytothisAgreementtoperformits
obligationsunderthisAgreementshallbedeemedtobeabreachofthisAgreement theparty
claimingsuchfailureshallnotify inwriting thepartyallegedtohavefailedtoperformsuch
obligationandshalldemandperformance NobreachofthisAgreementmaybefoundtohave
occurredifperformancehascommencedtothereasonablesatisfactionofthecomplainingparty
withinthirty 30 daysofthereceiptofsuchnotice Ifaftersaidnotice thebreachingpartyfails
tocurethebreach thenonbreachingpartymayseekanyremedyavailableatlaworequity

604Amendment ThisAgreement andanyexhibitsattachedhereto maybeamended
onlybythemutualconsentoftheparties bytheadoptionofanordinanceorresolutionofeach
oftheTownBodiesapprovingsaidamendment asprovidedbylaw andbytheexecutionofsaid
amendmentbythepartiesortheirsuccessorsininterest

605NoOtherAgreement Exceptasotherwiseexpresslyprovidedherein this
Agreementsupersedesallprioragreements negotiationsanddiscussionsrelativetothesubject
matterhereofandisafullintegrationoftheagreementoftheparties
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606Severability Ifanyprovision covenant agreementorportionofthisAgreement
oritsapplicationtoanyperson entityorproperty isheldinvalid suchinvalidityshallnotaffect
theapplicationorvalidityofanyotherprovisions covenants agreementsorportionsofthis
Agreementand tothatend anyprovisions covenants agreementsorportionsofthisAgreement
aredeclaredtobeseverable Notwithstandingtheforegoing intheeventanyprovisionofthis
Agreementisdeterminedtobeinvalidunderanyapplicablelawandthereforedeemedvoid
hereunder whichvoidedprovisionpreventseithertheTownBodiesortheCompanyfrom
realizingtheintendedbenefitsofthisAgreement thentheTownBodiesandtheCompanyagree
tomodifythisAgreementinamannerthatallowsboththeTownBodiesandtheCompanyto
realizetheoriginallyintendedbenefitsofthisAgreementtothegreatestextentpossible Ifthe
Agreementcannotbesomodifiedoramendedtoallowthepartiestorealizetheoriginally
intendedbenefitsofthisAgreement thenthepartywhichhasbeenpreventedfromrealizingthe
intendedbenefitsofthisAgreementshallhavetherighttoterminatethisAgreement andupon
suchtermination allrightsandobligationsunderthisAgreementshallbeextinguished andthe
partiesagreetoexecutesuchreleasesorotherevidenceoftheextinguishmentofsuchobligations
asmaybenecessary

607IndianaLaw ThisAgreementshallbeconstruedinaccordancewiththelawsof
theStateofIndiana

608Notices AllnoticesandrequestsrequiredpursuanttothisAgreementshallbe
deemedsufficientlymadeifdelivered asfollows

TotheTownTotheCompany
Attn TownManagerCMC LLC
TownofBrownsburgMr ArthurL Patterson CEO 61N GreenStreet5307JeffersonRoundabout Brownsburg IN 46112

Carmel IN46033 Phone 317 8521120
Phone 317 9665019

Withacopyto
Withacopyto BrianC Bosma Esq
CMC LLC KrogerGardis Regas LLP
W ShawnConway CorporateSecretary 111MonumentCircle Suite900

rd713 Street SE Indianapolis IN 462045125
Carmel IN 46032 Phone 317 6929000
Phone 317

oratsuchotheraddressesasthepartiesmayindicateinwritingtotheothereitherbypersonal
delivery courier orbyregisteredmail returnreceiptrequested withproofofdeliverythereof
Mailednoticesshallbedeemedeffectiveonthethirddayaftermailing allothernoticesshallbe
effectivewhendelivered
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609 Counterparts ThisAgreementmaybeexecutedinseveralcounterparts eachof
whichshallbeanoriginalandallofwhichshallconstitutebutoneandthesameagreement

610Assignment TherightsandobligationscontainedinthisAgreementmaynotbe
assignedbytheCompanyoranyaffiliatethereofwithouttheexpresspriorwrittenconsentof
eachoftheTownBodies

611NoThirdPartyBeneficiaries ThisAgreementshallbedeemedtobeforthe
benefitsolelyofthepartiesheretoandshallnotbedeemedtobeforthebenefitofanythird
party

612SuccessorsandAssigns ThisAgreementshallbebindingupon inuretothe
benefitof andbeenforceablebythepartiesandtheirrespectivesuccessorsandpermitted
assigns

613 EffectiveDate Notwithstandinganythinghereintothecontrary thisAgreement
shallnotbeeffectiveuntilallpartiesheretohaveexecutedthisAgreementandeachoftheTown
BodieshaveapprovedorratifiedthisAgreementatpublicmeetings

614 FurtherAssurances Thepartiesheretowillexecuteallinstrumentsandtakeall
actionsreasonablynecessarytoconsummatethetransactionscontemplatedbythisAgreement
andtheLoanDocuments TheCompanywillmaintaintheProjectandtheEligible
Improvementsingoodrepairandsafeconditionatalltimes

615 InducementandPublicPurpose Theprovisionoffinancialassistancetobe
madeavailabletotheCompanyunderthisAgreementhasinducedtheCompanytoundertakethe
Project TheCompanyreasonablyanticipatesthatitwillcreatetheminimumnumberofjobsat
theProject eachwithbenefits andwillmakeorcausetobemadethecapitalandrealestate
investmentsdescribedasObjectivesinExhibitB TheCompanyshalloperateorcausethe
ProjecttobeoperatedasaneconomicdevelopmentfacilityasprovidedundertheAct untilthe
expirationorearlierterminationofthisAgreementasprovidedherein

616 Authority Eachpartyexecutingbelowrepresentsthatheorshehasbeen
authorizedbythegoverningbodyoftheentityidentifiedtoexecutethisAgreementandhasthe
fullauthoritytoexecutethisAgreement

INWITNESSWHEREOF thepartieshavedulyexecutedthisAgreementpursuantto
allrequisiteauthorizationsasofthedatefirstabovewritten
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Approvedatanopenmeetingonthe dayofJune2011

TOWNCOUNCILOFTHETOWNOF
BROWNSBURG INDIANA

By
MatthewS Bowles TownCouncil
President

ATTEST

JeanetteM Brickler
Clerk Treasurer
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SignaturePageoftheBrownsburgEconomicDevelopmentCommission
totheLoanAgreement

Approvedatanopenmeetingonthe dayofJune 2011

BROWNSBURGECONOMIC
DEVELOPMENTCOMMISSION

By
AllanBolante President

ATTEST

LamouraMunse Secretary

KG RROGER ARDIS EGAS

13D52011RAFTOF



SignaturePageoftheBorrowertotheLoanAgreement

CHEMISTRY MANUFACTURINGAND
CONTROL LLC

By
ArthurL Patterson ChiefExecutiveOfficer

ATTEST

SecretaryTreasurer

KG RROGER ARDIS EGAS

14D52011RAFTOF



EXHIBITA

DescriptionofProject

Establishmentofabiotechandpharmaceuticalcontractdevelopmentandmanufacturing
facilityintheTownofBrownsburgfeaturingpharmaceuticalsubstanceandprocess
development compoundingandasepticfillcapability FDAandEECcompliantdeviceassembly
capacityandonsitequalitycontrolanddatacaptureforbothclinicalandcommercial
applications TheProjectwillincludetheinvestmentof 88Millioninnewequipmentandan
anticipatedleaseorpurchaseofa 75MillionfacilityintheTown withtheemployment
investmentandrealestateobjectivessetforthonExhibitB

KG RROGER ARDIS EGAS
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EXHIBITB

EmploymentandCapitalInvestmentObjectives

stCumulativenumberoffull timepermanentemployeesemployedonMarch1 ofeach
calendaryearindicatedbelowandprojectedaveragewage exclusiveoffringebenefitsand
bonuses

Year CumulativeEmployees AverageWage
2012 18 30hr
2013 35 30hr
2014 49 30hr
2015 53 30hr
2016 68 30hr

CumulativeTotal 68fulltimeemployeeswithanAverageWageof 3000hr exclusiveof
benefitsandbonusesbyMarch1 2016

CapitalInvestmentObjectives
8800000inmanufacturingandcleanroomequipmentpurchasedandinstalledbyMarch1

2016asfollows

Year NewInvestment Cumulative
stasofMarch1 Investment

2012 1600000 1600000
2013 2400000 4000000
2014 1100000 5100000
2015 1100000 6200000
2016 2600000 8800000

RealEstateInvestmentObjectives

LeaseofinterimspaceintheTownofBrownsburgforProjectoperationsforonetotwo
years EstablishapermanentfacilitywithintheTown onaleaseorpurchasebasis forthe
locationofaControlDevelopmentandManufacturingOrganizationFacilityasdescribedon
ExhibitsAandCin2012 withaprojectedinvestment includingleasepurchasepriceand
ancillarycosts of 7500000

KG RROGER ARDIS EGAS
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EXHIBITC

DescriptionofFacility

TOBEINSERTED

KG RROGER ARDIS EGAS
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EXHIBITD

BORROWERSREQUESTFORDISBURSEMENT

Theundersigned Chemistry ManufacturingandControl LLC hereinafterreferredtoas
Borrower herebyrequestsfromtheTownofBrownsburg hereinafterreferredtoasthe
Town underthatcertainEconomicDevelopmentAgreementbyandbetweenBorrowerand

theTownofBrownsburgdated 2011 the Agreement adisbursementinthe
amountof fromtheLoanproceedsforconstruction acquisitionor
installationofEligibleImprovementsorthereimbursementforthecoststhereofasprovidedfor
undertheAgreement

AsaninducementtotheTowntomakethedisbursementherebyrequested Borrower
representsandwarrantstotheTownthat a theaggregateprincipalamountheretofore
disbursedbytheTownfortheEligibleImprovementsandcurrentlyremainingunpaid takingthis
requestintoaccount isthesumof b allproceedsofthe
distributionrequestedherebywillbeusedforconstruction acquisitionorinstallationofthe
EligibleImprovementspursuanttothetermsoftheAgreement c allproceedsdistributedfrom
LoanProceedshavebeenandwillbeusedonlyforEligibleImprovementsfortheProject d all
representationsandwarrantiescontainedintheAgreementaretrueasofthedatehereof e
therehasbeenfullcompliancewiththecovenantssetforthintheAgreement f thereexistsno
EventofDefaultundertheAgreementoranyLoanDocument and g thereexistsnocondition
which butforthegivingofnoticeorpassageoftimeorboth wouldconstituteanEventof
DefaultundertheAgreementortheLoanDocuments

Thedistributionherebyrequestedshallbemadebydeposittotheinstitutionalbanking
accountofBorrowerasreasonablydesignatedbyBorrowerfromtimetotimetotheTown oras
otherwiseallowedbytheAgreement Capitalizedtermsshallhavethemeaningascribedtothem
intheAgreement

Executedthis dayof 20

CHEMISTRY MANUFACTURING
ANDCONTROL LLC anIndianalimited
liabilitycompany

By

KG RROGER ARDIS EGAS

18D5 2011RAFTOF


