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TOWN COUNCIL AGENDA REQUEST BrownSburg’

Date: Reference No.: Agenda ltem No.: _
8/15/2012 Ordinance 2012 12 8.04

|Ordinance Providing Final Approval of the Economic Development Loan Agreement with BHC, LLC

Summary of Request:
In May 2012, staff was approached by BHC, LLC (Buyers Holding Corporation) regarding a business venture that they were
undertaking in Brownsburg. They were planning to create a specimen holding and storage facility in rented space from

Simpson Propertios operating as CryoPoint and create a partnership with an existing business in Town, BioLogics. BHC will
plan to purchase and instail $700,00C worth of equipment and employ 25-35 new full Lime jobs averaging $85,000 per job
($2,125,000 t0 52,975,000 in payrall) and is asking the Town of Brownsburg for a sum of $275,000 in the form of a loan to
grant upon the completion of the previcusly stated employment objectives annually tor a 5 year period. Staff supports this
agreement tor the following reasons: 1. Creates 25-35 new good paying jobs, 2. Continues Brownshurg presence in the bio
tech fife science field; 3. Company assists a current Brownsburg business - Biolegics; and 4. Payback in taxes for salary and
equipment of roughly 7 years {523,800 annually for EDIT and $10,000 for equipment tax = $34,000 annuaily). The EDC has

approved this agreement and has recommended cansideration by the Town Council,

Financial Summary:
Budget Funds Available If Yes, Amount

[ Jves [ JNe [V N/A

Line item Name Line item Number

Budget Fund Information:

Recommend Bid/Contract Amount:

Architecture/Engineering N/A
Construction/Procurement N/A
Contingency ) N/A
Estimated Project Costs: Miscellangous Costs I L
{whole numbers) TOTAL ESTIMATE . JN/A
Future Expenses (if any) N/A
Revenue Generated {ifany} IN/A

Department Head Approval:
RT3 SRR 1T DLW TP T A T

Date:




TOWN COUNCIL AGENDA REQUEST

Brownsburg

Assistant Town Manager Approval:

Lo . ™ g e

Date:

fevsd g

ATM Comments: |

Supporting Documentation:

Ordinance 201212, Supplement to Application including Business Plan, Financial information, etc. (CONFIDENTIAL)

Action Requested:

Approval of Ordinance 2012-12 Ordinance Providing Final Approval of the Economic Development Loan Agreement with BHC,
LLC tor 1st Reading.

Town Manager Approval: SR € AR

il - |

Date .‘ 8/15/2012

TM Comments:

Staff has reviewed the proposed agreement, met with the LDC who approved the agreement and recommended consideration

by the Town Council and feels that the proposal benefits the Town with investment, good paying jobs and a furhter presence
in the bio-tech industry.




Ordinance #2012-12
Brownsburg, Indiana
September __ , 2012

AN ORDINANCE OF THE TOWN COUNCIL OF THE TOWN OF
BROWNSBURG, INDIANA PROVIDING FINAL APPROVAL OF
THE ECONOMIC DEVELOPMENT LOAN AGREEMENT WITH
BHC, LLC FOR THE PURPOSE OF FINANCING THE
ACQUSITION OF CERTAIN ECONOMIC DEVELOPMENT
FACILITIES

WHEREAS, the Town of Brownsburg, Indiana (the “Town™), is authorized by Indiana Code 6-
3.5-7 et seq. and Indiana Code 36-7-12, et seq. (collectively as supplemented and amended the “Act™)
to enter into agreements with developers for the financing of economic development facilities, the
funds from said financing to be used for the acquisition, construction, installation and/or equipping of
such facilities; and

WHEREAS, BHC, LLC (the “Borrower”) desires to finance a portion of its development of a
new state of the art environmentally controlled biorepository facility to be located in the Town,
anticipated to employ no less than twenty-five (25) individuals and investing in excess of Six Hundred
Ninety Seven Thousand Dollars ($697,000.00) in equipment and improvements as further described in
the Economic Development Loan Agreement attached hereto as Exhibit “A” (the “Agreement”™)
(collectively the “Project™), all to be located in and serving the Town of Brownsburg; and

WHEREAS, the Borrower has requested that the Brownsburg Economic Development
Commission {the “Commission”) approve the issuance of certain ¢conomic development loans to
Borrower in a total amount not to exceed Two Hundred Seventy Five Thousand and 00/100 Dollars
(8275,000.00) (the “Loan™) to finance a portion of the acquisition, construction and installation of
Eligible Improvements (as defined in the Agreement) on a matching fund basis as part of the Project
on the terms generally contained in the Agreement; and

WHEREAS, the Borrower has further represented that the Project will be operated as an
“economic development facility” within the meaning of the Act; and

WHEREAS, it appears that the creation and retention of opportunities for gainful ¢mployment
and the creation of business opportunities to be achieved by the Project will serve a public purpose and
will be of benefit to the health and welfare of the Town, and the proposed financing complies with the
provisions of the Act; and

WHEREAS, it appears that the Project will not have an adverse competitive effect on any
similar facility already constructed or operating in the Town; and

WHEREAS, afier notice as required by law, the Commission held a public hearing on July 19,
2012 pursuant to Indiana Code 36-7-12-24 prior in time to the adoption of this Ordinance; and

WHEREAS, the Commission has recommended that the Town finally approves and enters into
the transaction set forth in the Agreement and that the Town take all further action necessary to
allocate funds to lend to the Borrower pursuant to the Act for the purpose of financing or providing



reimbursement to Borrower for all or any portion of the cost of Eligible Improvements; and

WHEREAS, the Commission has approved substantially final forms of the (1) Loan
Agreement; (2) Note; and (3) Security Agreement (hereinafter referred to collectively as the
“Financing Documents”), all of which are by this reference incorporated herein.

NOW THEREFORE, BE IT ORDAINED BY THE TOWN COUNCIL OF THE TOWN
OF BROWNSBURG, INDIANA, THAT:

L. The creation and retention of opportunities for gainful employment by residents of the
Town and the creation of business opportunities in the Town to be achieved by the Project will be of
benefit to the health and general welfare of the citizens of the Town and it is in the public interest that
the Town take such action as it lawfully may to encourage diversification of industry and promotion of
job opportunities in and near the Town.

2. Based solely upon information provided to it, the Town hereby adopts and approves the
Report and Findings related to the Project attached hereto in Exhibit “B” and incorporates the same
herein as if set forth in full.

3. All action taken and approvals given by the Town with regard to the Borrower are
based upon the evidence submitted and representations made by the Borrower, its agents and counsel
and their good-faith compliance therewith. No independent examination, appraisal or inspection of the
Project was made, requested, or is contemplated by the Commission or the Town.

4. The financing of the Project on the terms of the Agreement, and the form of the
Agreement presented to the Town Council and the documents referred to therein are hereby approved
in every way and all such documents shall be kept on file by the Clerk-Treasurer of the Town.

5. The financing of the Project as set forth in the Agreement complies with the provisions
of the Act.
6. The President of the Town Council and the Town Cletk are hereby authorized,

empowered and directed to execute all documents relating to the transactions contemplated herein,
including, but not limited to, the Financing Documents. Pursuant to the provisions of 1.C. 36-7-12-
25(c) the President and Clerk may, by their signatures thereon, approve such changes to any of the
foregoing documents as are allowable by law without further authorization of this Council or the
Commission.

7. If required by [.C. 6-3.5-7-15, the Town hereby amends its capital improvement plan
for the use of Economic Development Income Tax Funds to include the Project as detailed in the
Report and Findings of the Commission and the Agreement, and the required details of the Project are
incorporated therein as if the foregoing details were set out in full herein.

B. The Town Council hereby delegates to the Commission all requisite authority to review
and monitor the achievement of the Borrower of the employment and investment objectives contained
in the Agreement, to take all action necessary to effect or enforce the terms of the Agreement and the
rights of the Town therein, and upon the Commission’s delermination of substantial compliance by the
Borrower, to direct the release of such funding as is provided for in the Agreement without further
action of this Council, subject only to the availability of an appropriation therefore.



9. This Ordinance shall be in full force and effect immediately upen its passage.

K 4 & ¥ %

PASSED AND APPROVED this day of September, 2012.

Dwayne Sawyer
Town Council President

ATTEST:

Jeanette M. Brickier
Clerk-Treasurer



EXHIBIT “A”

ECONOMIC DEVELOPMENT LOAN AGREEMENT
TOTALING $275,000.00 BY AND BETWEEN
THE TOWN OF BROWNSBURG, INDIANA

AND BHC, LLC.

BHC, LLC.'De'vclupm.cnt

.. Brownsburg. Indiana
s

August L, 2012



ECONOMIC DEVELOPMENT LOAN AGREEMENT

THIS ECONOMIC DEVELOPMENT LOAN AGREEMENT (the "Agreement") is made
and entered into as of the day of August, 2012, by and among the Town Council (the
"Council") ef the Town of Brownsburg, Indiana (the "lTown"), the Town of Brownsburg
Econontic Development Commission {the "Commission”), and BHC, LLC, an Indiana limited
liability company (the "Company” or “Borrower™),

WITNESSETIL: ‘gix«‘

WHEREAS, the Town desires to foster economic dut.lupmenl within the Town; and

WHEREAS, the Company has approached the Town .f'l..}:dldl‘l%éﬁ _éhg design, construction
and installation of a new state of the art environmentally contiolled biorepesiory facility as part
o' Borrower’s tissue biobanking project tavgeting third-party biomedical and pharmaceutical
rescarchers and individual consumers as more pmuculdr ly deseribed in B xhibit A attached hereto
(collectively, the "Project”): and _ L

WHEREAS, as part of the Project, the Company desires to make a capital investment in
the Project in the estimated total amount of Six Hundred Ninety Seven Thousand Four Hundred
Fifty Five Dollars ($697.455.00) to meet th‘e cmplovmcnl objectives set forth in Exhibit B: and

WHERFEAS, the Company mu,nds {u undextake Ahe development of the Project at the
Company’s primary location in the Town at k333 L"’ Nmthtleld Drive, Suite 300, Brownsburg,
[ndiana, 46112 (the “Property”); and S

i
WHERIZAS, the Company has quuu.u.d e:.ononuc developmentl assistance from the

5

Town to initiate and complete the Pm]eu and -

WHLEREAS, the Council and the (‘omnmsmn (cach a "Town Body" and, coilectively.
the "Town Bodies™ have determined that the completion of the Project is inn the best interests of
the cilizens of the Towa, and. therclore, the Town Bodies desire to granl certain economic
development loan incentives on a matching fund basis in order to stimulate and induce the
Company to undertake the l’r‘ojgcl. subject to further proceedings as required by law.

NOW, THEREFORE; in consideration of the foregoing and of the mutual covenants and
agreements herein cont: um,d and other good and valuable consideration, the rcceipt and
sulficiency of which are hereby acknowledged, the parties do hereby agrec as [ollows;

ARTICLE 1. RECITALS

[0} Recitals Part of Aoreement The representations, covenants and recitations sel
forth in the foregoing recitals are material to this Agreement and are hercby incorporated into
and made a part of this Agreement as though they were (ully set forth in this Section 1.01.

KROGER GARDIS & REGAS
Drary or 6/29/12



ARTICLE IL. MUTUAL ASSISTANCE

2.0t Mutual Assistance. The partics agree, subject to further proceedings required by
law, to take such actions, mcluding the exceution and delivery ot such documents, instruments,
petitions and certifications {and, in the case of the Town Bodics, the adoption of such ordinances
and resolutions), as may be necessary or appropriate, from time to time, to carry out the terms,
provisions and intent of this Agrecment and to aid and assist cach other in carrying out its terms,
provisions and intent.

ARTICLE 1. PROJECT DEY FL()PMLNT

3.01 Project Description_and Development. The Pron.(.t shall be developed consistent
with the description set forth in Exhibit A and Lxhibit B, alt'u,hx.d hereto, The Company shall
commence the Project no later than sixty (60) days lullmwm, the successful procurement of all
permits and other governmental approvals necessary,, [hCIC'(‘JIL which construction and equipping
shall be completed in accordance with the unmable ?F‘\ forth in.Lxhibit A and Exhibit 13. subject
to permitted delavs provided tor in Section 3.04 hcu.n[' 5

3.02 Emplovment and Investment OQbjectives. «Th'. Company represents that the
Project is intended to meet the employment and capital Invesliment. obju,cnvzs set forth in Exhibit
B attached hereto and incorporated hereirt (hmcnl‘lu the * Objt_uwes”) The Company will use
its best efforts to meet the Objectives and Wl“ llmely hlx. all lcpmls required herein with the
Town evidencing the same. -

3.03 Property, ﬂ“hu Compmw has acqun‘e(l an interest in, or shall acquire an interest in.
and shall locate and construct the Project on the Property located or to be located within the
corporate boundaries of the- Town, dnd shail construct and operate the Project on the Property, as
more particularly descr ibed” "@Seé'llun 3. OJ"llerwr"

“‘i

1

3.04 Permitted Delays. Whenu er putolmanu is required of any party hereunder, such
party shall use all due diligence and take”all necessary measures in gond faith to perform the
same; provided, however, that if wmplumn of performance shall be delayed al any time by
reason of acts of God. war, uwl commmotion. riots, strikes, picketing, or other labor disputes,
unavaiiability of labor or materials, or damage to work in progress by reasen of fire or other
casualty or similar causes beyond the reasonable control of a party (other than financial reasons),
then the time for performance as herein specificd shall be appropriately extended by the time of
the delay actnally caused by such circumstances. If (i) there should arise any permitied delay for
which the Company or any of the Town Bodies is entitled to delay its performance under this
Agreement and (i) the Company or such Town Body anticipates that such permitted delay will
cause a delay in its performance under this Agreement, then the Company or such Town Body,
as the case may be, agrees to provide written notice tw the other parties o this Agreement of the
nature and the anticipated length of such delay.

KROGER GARDIS & REGAS
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ARTICLE LY, ECONOMIC DEVELOPMENT INCENTIVES

4.1 Feonomice Development Loan.

(a) Anmcunt_and Rate. The Tewn shall extend to the Compuny an Feonomic
Development Loan i the amowt ot Twe  Hundred  Severty-Five  Thousand  Dellars
(327500000 (the “T.oan™) w he repaid in equal annual installments at an nierest @ite ol saven
pereent (7% per annum lor a period of 51X (6) years with paymerts commeneig on Tuy |
2014, or as otherwise provided in the Note exeented in favor of the Town. The Loan shall be
due and payable in [ull, including principal. all unpard interest. tees. and other charges not later
thar July 1. 26180 I the event any payvirent on the Loan has not beer: received on or hefore the
hivtieth (20" day after which it is due and the paymest is not torgiven under the s ol
Scetion . 01(k) below, a ate charge of five percent (3%4) of the pas ment amount so overdue shall

be charged.

(i Lo Foreiseoess .nd, Reporting, Requiremeat Nowvithstading the repayinent
prosistons set Sorth aboses cach anmal pavineat of poncipal and interest on the Toun sha'l be

forgiver i1 the Commission deternmines that the Company has suistinnally compiied witl the
Oljectives or the immedintely prececding year Such determimanon shall be made e the
Commission’s reasonabkle discretion basced on evidence submtted by the Borrewer i a form
reasonably sabsfactory to the " Jown o Tater than May 15 of cach year this Agreement s in
srfect. with the Hirst subnmssion being Jue on May 15, 2013
Lo, such evidence shall include the subonssion of the inlormation sct forth in Form CE1-1),
speciiic employee number and wage mtormation and such addatonal supporting docurentation
and mtormation evidencing complivnee with the Objectives as easonably reguested by thc
Fowr. The doetenmination by the Connnission shadl be made in writiag provided to the Company
e later than ferty-live (43 davs foilowing the Company s submission. o the event of an

nless otherwise specitied by tie

adverse deternomation by the Commission, the Company shall have the ripht to o hearnng betore
the Commis<ion in the same manner as dewerminatons of tax abatement complianee are
sonducted under LU, n-11-12.4-59 A final determination by the Commisston that tie
Objectives hase not been substantially complied with may be appealed by the Contpany on :he
~ame ternes ax provicded an DO a-1 -1 0109 The parties agres that all reporting by tlie
Commay shall be performed o cooperation with representatives ol the fendeicks County
I conuinie Development Partnership Sobstantial compliance with the Objectives on an annual
Dasis as provided herem shall be o contnume coadition: of the o and other incentives
previded forin his Avecenment.

{) Use of 'rocevds. Proceeds of the Loan will he used exclusively Tor the acquisition,

construction of stadlatiens of cconomie development tactites mcludiog nucluuery andfor
crpipaent, direetly relived o the Prorect, all in complhiones with the requirements of 107, 3607 10
and 6-3.5-7 o Eligible Tmprovements™) and for no other parpose, Yhe making ot any
disbursement by the Town shall not be deemed on aceeplance o approval by the Town of any
work done or improvements constructed, acquired or installed or malterials Turnished or installed
i connection wirth the construction. acduistiior: or instdlation o cither the Project or any
Itz ble Improvenient.

KitOGER GARBIS & REGAS
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(d) Request for Dishursement. Loan proceeds will be held by the Town until receipt
and approval of an appropriate Request for Disbursement by Borrower. Each disbursement of
Loan proceeds shall be made as acquisition, construction or installation of ECligible
Improvements progresscs, shall be submitted to the Town Manager of the Town and shall be
processed in accordance with Borrower's signed Request for Disbursement in the form of Exhibit
C attached hereto, which shall be accompanied by bills, invoices, paid receipts or other evidence
reasonably satisfactory to the Town supporting each ilem of such Request {or Disburseinent, and
the Company’s attestation to the matters set forth in Exhibit C. In order to cffect the matching
fund intention of the Loan, the Town shall rcimburse onc-half (') of ﬁh" amouit submitted for
the reimmbursement of Eligible Improvements, and the Borrower ,,wm Abn. responsible for the
remainder of such payment through capital funds or outside u’u.llt d‘vdlldhlt to Borrower. The
‘Town shall have a period of five (5) business days Iollowlpg 1he ‘eceipt of a Request for
Disbursement meeting the above terms to approve and dlshmse Qr. clcn> the same n its
reasonable discretion and in accordance with the terms of this Anreeméeal. Upon five {5} days
prior written notice to the Company, the Town shall be given reasonable access to Borrower's
premises to physically inspeet any such Eligible Inprovements and 1o “nxahe such other
reasonable determinations as mav be required by the Town in order to process thechquest for
Disbursement.  In the event the Town denies a Request tor Disbursement, it”"shall provide
Borrower with a written determination specifving the reason for (he denial and the documnents or
actions necessary for approval of the Reguest for Disbursement by the Town. [n the event the
Borrower disagrees with the determination 0f:the Town Manager, the Borrower may appeal the
dental to the Commission in writing, \'hgc.h 'lpp;.at shall be placed on the agenda of the
Commission at s next occuring regubursor spL.cla.l mecting.  The determination of the
Commission shall be final. Reqguests for L)lsblusc.mu]t may be submitted no more frequently
than monthly.

A
1

(e) How Disbursed. 'Diéburstmunls\:"]ld]l pursuant ta the reasonable agreement of
the Town and the Borrower, cither be: (1) paid to the Borrower in readily negotiable funds; or
(11} puid by the Town dnu.llv Lo the party ur parties who have actually supplied labor, materials
Or sCrvices in connection with or incidental (o the Eligible Improvemenis or o the party or
parties to whom pa»ment of any other eligible cost specified in the Request For Disbursement is
due; provided. however, the Town shall not elect to make payment other than to Borrower unless
at the time of the dl’%hul‘;tﬂlblll there exists an uncured Event of Default, and provided turther,
the Town shall do so only aﬂe: giving Borrower at least two (2) business days’ prior telephonic
notice of its intention to do s0, NO further direction or authorization for such direct payment shall
be required. it being unduwtood that any such payment shall satisty, pro tantw, the obligations of
the Town hcmundcr dml shall be deemed a Loan advance evidenced by the Note and secured hy
the Note and the Loan. DOLLIE’HLEHS as fully as if made directly to the Borrower, regardless of the
actual disposition thergaf by the party or parties to whom such payment is made.

(H Proot of Payment. In the event the T'own, in its sole discretion, disburses Loan
proceeds prior io lhe actual disbursement of [unds by Borrower for the cost of Eligible
lmprovements, the Borrower shall promptly thereatter submit proof ol payment of such funds for
Fligible Improvements through receipts. paid invoices, cancelled checks or other evidence
reasonably acceptable to the Town,

KROGER GARDIS & REGAS
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(2) Final Release. At any time after May 15, 2018, the Company may submit proof
of its final completion and compliance with the Objectives and request a final determination by
the Comimission that the Company’s obligations under this Agreement have becn completed.
Upon such determination by the Commission the Town shall issue a complete and plenary
release to the Company, and all security then held by the Town shall be immediately relcased.

4.02 Security and Remedies.

(a) Loan Doucuments. The obligations of the Company contained herein shall be
evidenced by a Promissory Note, Security Agreement and other_ciistomary loan documents
(collectively the “T.oan Documents”™) in a form and substance EC;I::OI'I;IN}' batlsiactory to counsel
for the Town. The Loan Documents shall provide for a puuh.laemom.y first security interest on
all equipment purchased with Loan Proceeds, and the Compdpv shall exceute all documents to
perfect such sceurity interest. The Loan Documents will conﬂm representations and warrantics
of the Company regarding its organization and existene¢. inthorization for the transaction, the
binding naturc ot the Loan Daocuments, the abacnw of liens, the mamtenance ol insurance, the
indemnification of the Town and other pOSIll\n.. 'lnd DCLdIl\C u)\umnh customary i similay
transactions. "-lau.y,

{by Remedies. In the event the Company shall"it‘t,‘ ‘any time during the term of this

Agreement: SN
(1) fail to substantially comply with the Objectives:
(ii) breach any covenant or condition contained herein or in the Loun

I)u,cllmentsj |

(111} abandon lhu lldt.ll![)f or move all or a substantial portion of its eperations
outofthc. io\vn

(iv) d:.,hmll i |t(}nbllgall|nnq rin any Facility lease or primary credit facility; or
(v) cause or ullo w to‘qc'cur any other event defined as a default herein;

(an “Lvent of Default™) all then ()lll:i'l’ill'lding unpaid amounts due under the Toan, with acerued
interest thereon, shall become imediately due and payable 1o the Town  The [Loan Documents
shall include all powers and remedies normally accruing to sceured creditors in comumercial
transactions, including the recovery of reasonable attorney’s fees and reasonable costs upon an
Event of Default.

(<) Town’s Right to Perform. In the event the Borrower shall fail to make any
payment or perform any action required to be performed hereunder, then and in such case the
Town, upon not less than five (5) days® prior written notice to the Borrower, may, but shall not
he obligated te, remedy such default for the account of the Borrower and make disbursements for
that purpose. Any funds so advanced by the Town shall be repayable by the Borrower on
demand and shall bear intercst at the per annum rate of twelve percent {12%) from the date of the
advance untl repaid.

KROGER GARDIS & REGAS
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() Legal Action. The Town, with or without entry, personally or by attorney, may,
tn its discretion, proceed to protect and enforce its rights by a suit or suits in equity or at law,
whether for damages or for the specific performance of any covenant or agrcement contained in
the Notc, the Loan Documents or in aid of the execution of any power granted herein, or for any
foreclosure hereunder, or for the enforcement of any other appropriate tegal or equitable remedy.
as the Town shall deem most eftectual to protect and enforce any of its rights or duties
hercunder. [n such event, the Town shall have the right to recover its reasonable legal fees and
expenses in any enforcement action. Any moneys thus collected hy the Town under this Section
shall be applied by the Town as follows: (i) furst, to the payment of all .costs of enforcement by
the Town (including reasonable attorneys’ fees and expenses of the rTOWu) (11) second, to the
payment ol all reasonable advances by the Town with interest at lhe rate set forth above, and all
reasonable cxpenses and disbursements; and (iii) third, to the paY meuL of the amounts then due
and unpaid upon the Note in respect 0fw|11c11 such money Sh'\li have been collected, ratably and
without preference or priority of any kind, according to fhe, dmounls due-and payable upon the
Note, upon presentation of the Note and the notation Ll}erum at such pay ment, if partly paid, and
upon surrcnder thercon if fully paid.

(e} Remedies Cumulative. No remedy huem conl'.rred upon or u,su,r'w.d to the Town
is intended to be exclusive of any other remedy or :cmedle “and each and every such remedy
shall be cumulative, and shall be in addition to every other: renu.dy given hereunder or now or

hereafter existing at law or in equity or by statuie. S
5 N
() Delay or Omisston Not o Wghcr. No delay or omission of the Town to exercise

any right or power aceruing upon any Fvent of Default shall impzfir any such right or power, or
shall be construed to be i wcnvu of any such Event of Defaull or an acquicscence therein; and
every power and remedy-given hy thls Loan Agrecment to the Town may be exercised from time
to time and as often as. may be du‘metl expedient by the Town.

(g) bllht)l(lll].l[lg_ﬂ'(.:.i\t BOITOW\.I s_request, the Town shall execute all documents,
including any intercreditor agreement. withe the.’msmutlon providing Borrower’s primary credit
facility. or any ldnd]Qrd or prlmdry mortgage holder, to provide for the subordination ol the
Tu\\n s Subordinated 1 len ou the IL[QIS pmwdui for herein.

(h) f\ddllmnai S«,cmll\ [)m,nmuus Within fifteen (15) days aller a request by the
Town. Boerrower shall u.\g,u.ltej acknowledge and deliver any additional security documents, in
form and suhsfanm. lulwonably satistactory 1o the Town and Borrower, which Town may
reasonably lL(]LlLHl"LOl‘lbl\ILHT ‘with the provistons hereot in order to preserve the Town’s primary
or subordinated su.mtty inferest provided for herein.

4.03 Ad(]ltional Covenants of the Company.

(a) Insurance. The Company shall maintain commercially customary policies of
insurance on the Project and the Facility with companies reasonably acceptable to the Town and
shall name the Town as an additional insured on all public liability policies related to the Project
and the [acility throughout the term of this Agreement. Certilicates of Insurance evidencing
coverage and naming the Town as an additional insured with a provision tor thirty (30) day

KROGER GARDIS & REGAS
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notice prier o termination of coverage shall be submitted (o the Town prior to closing of the
Loan.

(b)  Tuxes. The Company shall timely pay all taxes on real and personal property
owned by the Company in accordance with Indiana law. Failure to timely pay any such taxes
shall constitute an Event of Default hereunder. Nothing contained herein shall prevent the
Company from exercising any right to appeal tax assessments in aceordance with Indiana law,
No property taxes are being abated as part of this Agreenient.

{c}  Standards. AH current zoning, planned unit (!cvclnpmmt ordmdm.cs development
o

standards and commitments to adjacent property owners which ‘ue”npplncahle to the Facility or
the Project shall be honored by the Company. I

(d)  Costs. As required by L.C. 36-7-12-26, all msfls of mnmtenancc repair, luxcs,
assessinents, INsuranee prenduis, trustee'’s fees, dnd any other c\pulsus |clahnn to the Project, if
any, and all other tees and expenses provided for hercin, shall be the msponmblhty ol the
Borrower. The parties shall cach be responsible for thur own costs of entering’into arnl closing
this Agrecment. ‘

.

{e)  Laastence amd_Consolidation. The Company shall maintain its existence and
authority 1o wansact business in Indiang, will not dissolve or uvtherwise dispose of all or
substantially all ol its assets. and will not cqnsplidute with or merge into another entity. or penmit
one or more other entities to consolidate or mierge’ v.nlh it. unlLss the surviving, resulting or
transferee entity assumes in writing all of the uhlu_,allonﬁ ol the (,umpdnv herein, and such entity
has a net worth, as determined under w.nu.ml]) ucuplul ‘wcoumuu_ principles. that is no less
than the net worth of the Company immediately puur to the consolidation.

\

()  Liens. Prmr to the closing of the Imn UCC search reports regarding Borrower
shall have been obtained by the Town Arom the Jridiana Sceretary of State and Recorder of
Hendricks Counly, Indiana. disclosing no liens that might adversely affect the Town's rights
under this Agrcement and the Loan Decuments, other than any liens accepted herein and the

dm,unu,nl% securing I30rr0\\rc1 s obligations thereunder.

J~

J '-\

{ )  Nulices. Bmtow\u shall pmmptlv furnish to Town written notice of any litigation
or gov ernment- order specitically affecting Borrower or any aspect of the Project or the Eligible
lmpm\unulh and of the hhnl- of any lien against the Eligible Improvements, the Facility or

Borrower's miterest therein, or a;;dmbt the Project.

-, -
L

L ARTICLE V. AUTHORITY

5.61 Town Actions. Liach of the Town Bodies represent and warrant by 1ts exceution
below that it has taken or will take (subject to further proceedings required by law and the
Company's performance of its agreements and obligations hereunder) such action(s) as may be
required and necessary to enable each of the respective Town Bodies to exccute this Agreement
and te carry out fully and perform the terins, covenants, dutics and obligations on its part to be
kept and performed as provided by the termis and provisions hereof. The Town Bodies represent
and warrant that each has full constitutional and lawful right, power and authority, under

KROGER GARDIS & RLEGAS
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currently applicable law, to execute and dehver and pertorm their respective obligations under
this Agreement.

5.02 Company Actions. Company represents and warrants that it has taken or will take
such action(s) as may be required and necessary to enable the Company to execute this
Agreement and to carry out fully and perform the terms, covenants, duties and obligations on its
part to be kept and performed as provided by the terms and provisions hereof. The Company
represents and warrants that it has the lawful right, power and authority to execute, deliver and
perform its obligations under this Agreement, and that the execution and performance thereof
will not conflict with or violate any order of any governmental body"wth jurisdiction, or any
agreement by which the Company 1s bound or by which its assels z E“Obllgdted

ARTICLE VI. GENERAL vunvrsmw-‘f,-.ﬁ.

6.01 Indemnitv; No Joint Venture or Paltncrsln]) The Company covenants and
agrees at its expense to indemnify and hold the 7. wn the Town Bodies, and their respective
officers, attorneys and agents (the "Indemnitees” h mless Imlg and against, any. ; 'lnd all claims,
damages, demands, expenses and liabilities rghlmg‘«tp‘ {1) v ialmn by the (ompdnv af any
agreeinent or condition in this Apreement or the Loan Documenls ?u) violation of any contract,
apreement or restriction relating w the Project, the laulltv Or thc Eligible Improvements; (iii)
viotation by the Company of any law, ordinance or r(,g;ullnmn,, or otherwise arising out of the
ownership, eccupancy, use, construction. acquisition or installation of the Project, the Facility or
the Eligible lmprovements; {iv) any act, failure to.act; or misrepreiéintation by the Company or
any of the Company’s agents, contractors, servants, employees or iicensees: and (v) the provision
of" any information or cerlification furnished by the Comipany in connection with the
authorization, 1ssuance. aﬂ!L cogstryction, acqu:sulon instathution or development of the Project,
the Eligible Impmwmuns or lhe {Au‘m unlesy auuh claims, damages, demands, expenses or
liabilitics arise by “reason. ol the ynegligent act ‘or omission of the Town Bodies, or other
[ndemnitees. Nothing wntdlnud i this Agreement shall be construed as creating cither a joint
venture or ctneship ILI.llmnSlnp betiveen Lhe ‘Town Bodics, and the Company or any affiliate
thercot. o

,

6.02 Lime of the Essence. Time is of the essence of this Apreenent. The parties shall
nake every reasonable efforl o expedite the subject matters hercof (subject o any thue
limitations described herein) and  acknowledge that the successful performance ol this
Agreement requires their contiued cooperation.

6.03 Breach. Before any failure of any party to this Agreement to perform its
obligations under this Agreement shall be deemed to be a breach of this Agreement, the party
claiming such failure shall notify, in writing, the party alleged to have tailed to perforin such
obiigation and shatl demand performance. No breach of this Agreement may be found to have
occurred it performance has conunenced to the reasonable satisfaction of the complaining party
within thirty (30) days of the receipt of such notice. [f after said notice, the breaching party fails
ta cure the breach. the nou-breaching party may seek any remedy available at law or equity,

KROGER GARDIS & REGAS
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6.04 Amendment. This Agreement, and any exhibits attached hereto, may be amended
only by the mutual consent of the parties, by the adoption of an ordinance or resoluiion of each
of the Town Bodies approving said amendment, as provided by law, and by the execution of said
amendment by the parties or their successors in interest.

6.05 No_Other Agreement. Except as otherwise expressly provided hercin, this
Agreement supersedes all prior agreements, negotiations and discussions relative to the subject
matter hereof and is a full integration of the agreement of the parties.

s

6.06 Severability. I any provision, covenant, agrecmeny 0!’;[)01 lmn of this Agreement
or its application to any person, entity or pmpcrty is held mvahd’ such _invalidity shall not affect
the application or validity of any other provisions, c.ovc:mnts, aueemuua ar portions of this
Agreement and, to that end, any provisions, covenants, d?n.(.menlz, or portlom of this Agreement
are declared to be severable. Notwithstanding the lmg,gofnkﬁ;-\m the event any provision of this
Agreement is determined to be invalid under any. ppl:cab!u law and [hut.forc deemed void
hereunder (which voided provision prevents ct}he the Towx} Bodies or ihu‘Compdnv from
realizing the intended benetfits of this '\u«.umuu) lht..l‘ltht. Iuwp ‘Bodies and the Company agree
to modify this Agreement in a manner that allows Imlh.‘the Town Bodies and the Company o
realize the originally intended benefits of this Agreement™ sthc preatest extent possible. It the
Agreement cannot be so modified or amended to allow thei artics to realize the originally
intended benetits of this Agreement, then the party which has lne{l prevented from realizing the
intended benefits of this Agreement shall have the right to terminaie” this Agreement, and upon
such termination, all rights and obligations under this Agreementshall be extinguished, and the
parties agree to execute such releases or other evtduu.u of the extinguishiment of such obligations

as may be necessary.

6.07 Indiana Law. This Agreemuent shall be construed in accordance with the laws of
the State of [ndiana.

4o : AL
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6.08 Notices. All notices and requests required pursuant to this Agrecement shall be
deemed sufficiently made if delivered, as follows:

Tothe Company:
BHC, LLC To the Town;

1533 E. Northfield Drive, Suite 300 Attn: Town Manager
Brownsburg, Indiana 46112 g;’mﬂg BrO\SMnsburg
Attn: Michael A. Byers, President - Jreen Sirect

Brownsburg, IN 46112
Phone: Phone: (317) 338805
Fax: Fax: (317) $32123

5.

With a copy to: With a LO}%{\’ lo: ”"Qfé\g
Barry Wormser, Esg. Briap. Bogma. Lsﬁf- :
Wormser Legal ngu G'udls & RegasiLLP
1075 Broad Ripple Avenuc ] _-11 I Monument Cirele, Smte,ypo %
Suite 226 +“Indianapolis, IN 46204- 5125 o
Indianapolis, IN 40220 l hone: (317) 692-9000 q.!-’
Phone: (317) 721-6022 Fax: (317) 264-6832

Fax: (888)501-7116

or at such other addresses as the partics m’u_\, dlcate in writing o ll'u. other either by personal
delivery, courter, or by registered mail, retut IL.LLlpf requesu.d ;w:th proof of delivery thereof.
Mailed notices shall be deemed efﬁ:ulwu un 1he 1er(| (Lu‘lﬂer “mailing; all other notices shall be
effective when delivered. s v’;" 4

6.09  Counterparts, Tlus A”uumnl nmy by executed in several counterparts, each of
which shall be an original and all of which shall umqtnutu but one and the same agreement.

6.10 \esrgnmeu The rlglnb and obhmumm contained in this Agreement may noct be
assigned By the C nmpanywux any*affiliate. thereof without the express prior written consent of
cach of'thc Town Bodies. &y

o

6.11 - No. Third I’.nh}‘ Beneficiaries. This Agreement shall be deemed to be for the

benefit solely of thu partles hcm() and shall not be deemed to be for the benefit of any third

art 5
party. BN
6.12 Successors sl Assigns. This Agreement shall be binding upon, inure to the

benefit of, and be enlorceable by the parties and their respective successors and permitted
assigns.

6.13  Effective Date. Notwithstanding anything herein to the contrary, this Agreement
shall not be effective unlil all parties hereto have executed this Agreement and each of the Town
Bodies have approved or ratified this Agreement at public meetings.

KROGER GARDIS & REGAS
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6.14 Further Assurances. The parties hereto will execute all instruments and take ait
actions reasonably necessary 1o consummate the transactions contemplated by this Agreement
and the Loan Documents. The Company will maintain the Project and the Eligible
Improvements in good repair and safe condition at all times,

6.15 Inducement and Public Purpese. The provision of financial assistance to be
made available to the Company under this Agreement has induced the Company to undertake the
Project. The Company reasonably anticipates that it will create the minimum number of jobs at
the Project {each with henefits) and will make or cause to be made the. capital and real estate
investments described as Obiectives in Exhibit B. The (mnpuny “Shall Operate or cause the
Project to be operated as an economic development facility as pravided under the Act, until the
expiration or carlier termination of this Agreement as pmwdud hucm

6.16 Authority. Each party executing hulodf“r‘epuunls tha't he or she has been
authorized by the governing body of the entity identified to execule this Agreement and has the

full authority to execute this Agreement.

IN WITNESS WHERFEOQTF, the parties have duly executul llus Agreement pursuant to
all requisite authorizations as of the date tirst ahove written™ 5,

KROGER GARDIS & REGAS
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Approved at an open meeting on the day of August, 2012,

TOWN COUNCIL OF THE TOWN OF
BROWNSBURG, INDIANA

By; ‘ 4 N o
Dwayne SawyeriTown*Council President
BN

ATTEST: o

Jeanette M. Brickler
Clerk-Treasurer

KROGER GARDIS & REGAS
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(Signature Page of the Brownsburg Economic Development Commission
to the Loan Agreement)

Approved at an open meeting on the day of , 2012,
BROWNSBURGECONOMIC
DEVELOPMENT COMMISSION
. u ‘;‘;'-itr"‘g .
By e
Joe Dunbar, President B

ATTEST:

Allan B o-lante; Sec réuu‘;

KROGER GARDIS & REGAS
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{Signature Page of the Borrower to the Loan Agreement)

BHC, LLC

By: e
Michael A. Byers, President & CEO
ATTEST,
. Seerctary-Treasurer -

KROGER GARDIS & REGAS
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EXHIBIT A

Description of Project

Design, construction and installation of a new state of the art environmentally controlled
biorepository facility as part of Borrower’s tissue biobanking project targeting third-party
biomedical and pharmaceutical researchers and individual consyners.

"

KRrOGER GARDIS & REGAS
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EXHIBIT B

Employment and Capital Investment Objectives

Cumulative number of full-time permanent employees employed as of March | of each
calendar year indicated below and projected average wage or salary, exclusive of fringe benefits

i Year  Cumulative Erg_prlu‘vees_ L - mAQer:_&.ié"SZ!lﬁrv or Waue
2013 ~ Undetermined “Yndetermined
2014 5 to 7 Employecs - 585,000 per year
) 2015 S to 7 Additional Employees A | $8§f0@_ﬂ, per year
i 2016 5 to 7 Additional Employees 4 ™. $85,000.per year
| 2017 | 5to7 Additional Employeod |  $83,000 peryear
2018 | 5to7 Additional Employ@fs _ S85,000 peryear .|
Capital Investment Qbjectives
s in 1nut111[‘a‘c"ﬁﬁ"i_ng wndd productian ¢quipmcnl and construction by
.20 as follows: T '
Year New Investment Cumulative
(as of Mareli)1™) | 7 Investment
T B ] R
L— — - —
ok W 1 o .

KROGER GARDIS & REGAS
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ASsET / EOuiPMENT LISTINGS

BHC, LLC has compiled the following asset list of equipment needed to fully operate a
biorepository facility.

2013

Description | ‘Price  Total Price

: : (Each) ‘
2 Biologics Moduiar Biorepositary 5 189,000.00 $ 378,000.00
Containers

10 MVE/Chart 815P-190 AF-GB $14,421.00 $144,210.00

10 Battery Back-up $477.00 5 4,770.00

3 MVE/Chart 1536P-190AF-GB $19,215.00 5 57,645.00
3 Battery Back-up $ 477.00 $4,770.00

2 MPR721 Laboratory N $ 7,395.00 $14,790.00

Refrigerator
5 MDFU76VC -86 Ultralow $18,654.00 $93,270.00
_ Freezer .

Grand Total... 5 697,455.00
2014

'. : Je 0 : ; otal F
7 ___ MVE/Chart1536P-190AF-GB _ $15,215.00 $134,505.00
7 __ Battery Back-up 5 477.00 $3,339.00
10 MDFU76VC -86 Ultralow Freezer $ 18,654,000 5 186,540.00
10 BatteryBack-up $ 477.00 $4,770.00
1 . Temperature Monitoring Hardware --- $20,846.00
Grand Total... - T $ 350,000.00

[ 1




Description Total Price

‘9 MVE/Chart 1536P-190AF-GB $19,215.00  $172,935.00

s ~ Battery Back-up _5477.00 $4,293.00

12 N MDFU76VC -86 Ultralow Freezer  $ 18,654.00  $223,848.00

12 - BatteryBack-up $477.00 $572400
1 ) Temperature Monitoring Hardware - $18,200.00

Grand Total... B $ 425,000.00

2010

11 MVE/Chart 1536P-190AF-GB $19,215.00 $211,365.00
11 Battery Back-up S 477.00 $5,247.00
15 MDFU76VC -86 Ultralow Freezer $18,654.00 5 279,810.00
15 7 ~ Battery Back-up 5477.00 $ 7,155.00
L Temperature Manitoring Hardware  --- $11,423.00
{ Grand Total... $ 425,000.00
2017

71 U Deseription [t :

: .A_i(Each}

14 MVE/Chart 1536P-190AF-GB $19,21500 $269,010.00

14 B Battery Back-up _ $477.00 $667800

17 MDFU76VC -86 Ultralow Freezer S 18,654.00 & 317,118.00

17 Battery Back-up $477.00 $8,109.00

1 oo .. Temperature Monitoring Hardware - 2408500
"Grand Total... $ 625,000.00

——— e = ———— { 4 }7_.__—.__ — e e



Description Total Price ' ..

7 MVE/Chart 1536P-190AF-GB $19,21500 $326,655.00

17 Battery Back-up $ 477.00 $8,109.00
20 MDFU76VC-86 Ultralow Freezer  $ 18,654.00 S 373,080.00

20 ~ Battery Back-up $ 477.00 $9,540.00
1 Temperature Monitoring Hardware -~ $32,616.00

Grand Total... $750,00000 |




EXHIBIT C

BORROWER'S REQUEST FOR DISBURSEMENT

The undersigned, BHC, LLC (hereinafter referred to as “Borrower”), hereby requests
Irom the Town of Brownsburg (hereinafter referred to as the “Town™) under that certain
Economic Development Agreement by and between Borrower and the Town of Brownsburg
dated August _ , 2012 (the “Agreement”), a disbursement in the amount of
b from the Loan proceeds for construction, aC(.iUl'slllUI'l or installation
of Ellgnble Improvements or the reimbursement for the costs lhcreof as provided for under the

Agreement.

As an inducement to the Town to make the Lllsbursu.mcm hue,by requested, Borrower
represents and warrants to the Town that:  (a) the; angregah. pnnupa[ amount heretofore
disbursed by the Town for the Eligible lmpros ements and currently n_mamnm unpaid. taking this
rcquest into account, is the sum of § ! "‘v;. . (b) all proceeds of the
distribution requested hereby will be used for construgtion. acquls:tum or nstallation of the
Eligible Improvemenlts pursuant to the terms of the f\«’mmﬁunt (c) all proceeds distributed from
[L.oan Proceeds have been and will be used only for Lligiblé Il‘llpr()\’t,mcnls. for the Project; (d) all
representations and warranties contained in the Agreement 'uf true as of the date hercot’ (e)
there has been full compliance with the cavenants set forth in the Ablcem«.m (D) there cxnsts no
Event of Default under the Agreement or any Loan Document; and (L) there exists no condition
which, but for the giving of notice or passage of tiine or bulh Avould constitute an Event of

Default under the Agrecmqnl.or llu. Loan I)uuimenls

PR . ’.

The dmtrlhulmn ht.u, by 1eqL1u»lx,d shall he nade by deposit to the institutional banking
account of Borroser a8 reasumhly designated by Borrower from time to time to the Town, or as
otherwige allowed by the f\;_,u.uncnl (.-tlplldll/\_d terms shall have the meaning ascribed to them
in the Agreement, : o

Exceuted this day of . o _ .20 .

BHC, LLC, an Indiana limited liability
company

KROGER GARDIS & REGAS
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Resolution #2012-05EDC

EXHIBIT “B” Brownsburg, IN
July 19, 2012

A RESOLUTION OF THE TOWN OF BROWNSBURG ECONOMIC
DEVELOPMENT COMMISSION PROVIDING FINAL APPROVAL OF
THE ISSUANCE OF AN ECONOMIC DEVELOPMENT LOAN FOR
THE PURPOSE OF FINANCING CERTAIN ECONOMIC
DEVELOMENT FACILITIES TO BE OPERATED BY BHC, LLC

WHEREAS, the Town of Brownsburg, Indiana (the “Town”), is authorized by Indiana Code 6
3.5-7 ¢t seq. and Indiana Code 36-7-12, ¢t seq. (collectively as supplemented and amended the “Act”)
to issue loans to developers for the financing of economic development facilities, the funds from said
financing to be used for the acquisition, construction, installation and/or equipping of such facilitics;

and

WHEREAS, BHC, LLC (the “Borrower”) desires to finance a portion of its development of a
new state of the art environmentally controlled biorepository facility to be located in the Town,
anticipated to employ no less than twenty-five (25) individuals and investing in excess of Six Hundred
Ninety Seven Thousand Dollars ($697,000.00} in equipment and improvements as further described in
the Economic Development Loan Agreement attached hereto as Exhibit “A” (the “Agreement")
(collectively the “Project™), all to be lecated in and serving the Town of Brownsburg; and

WHEREAS, the Borrower has requested that the Brownsburg Economic Development
Commission (the “Commission™) approve the issuance of certain economic development loans to
Borrower in a total amount not to exceed Two Hundred Seventy Five Thousand and 00/100 Dollars
{$275,000.00) (the “Loan™} to finance a portion of the acquisition, construction and installation of
Eligible Improvements (as defined in the Agreement) on a matching fund basis as part of the Project
on the terms generally contained in the Agreement; and

WHEREAS, the Bormrower has further represented that the Project will be operated as an
“economic development facility’ within the meaning of the Act; and

WHEREAS, the creation and retention of opportunities for gainful employment and the
creation of business opportunities to be achieved by the Project will serve a public purpose and will be
of benefit to the health and general welfare of the Town, and the proposed financing complies with the
provisions of the Act; and

WHEREAS, after notice as required by law, the Commission held a public hearing on July 19,
2012 pursuant to Indiana Code 36-7-12-24 prior in time to the adoption of this Resolution; and

WHEREAS, based on the testimony received at the public hearing on this matter, it appears
that the Project will not have a significant adverse competitive effect on any similar facility already
constructed or operating in the Town; and

WHEREAS, the Commission now recommends that the Town finally approves and enters into
the transactions evidenced by the Agreement and that the Town takes all further action necessary to
allocate funds to lend to the Borrower pursuant to the Act for the purpose of financing or providing
reimbursement to Borrower for all or any portion of the cost of Eligible Improvements; and



WHEREAS, there has been submitted to this Commission for its approval substantially final
forms of the (1) Loan Agreement; (2) Note; and (3) Security Agreement (hereinafter referred to
collectively as the “Financing Documents™); and (4} a form of Ordinance authorizing the issuance of
the Loan by the Town Council, all of which are by this reference incorporated herein.

NOW THEREFORE, BE IT RESOLVED by the Commission, as follows:

L. The creation and retention of opportunities for gainful employment by residents of the
Town and the creation of business opportunities in the Town to be achieved by the Project will be of
benefit to the health and general welfare of the citizens of the Town and it is in the public interest that
this Commission take such action as it lawfully may to encourage diversificaticn of industry and
premotion of job opportunities in and ncar the Town.

2. Based solely upon information provided to it, the Commission hereby adopts and
approves the Report and Findings related to the Project attached hereto as Exhibit “B” and incorporates
the same herein as if set forth in full. The Secretary of the Commission is hereby directed to submit, or
to have submitted on the Commission’s behalf, the Resolution, the Agreement and the Report and
Findings to the Chairperson of the Town's Advisory Plan Commission pursuant to Indiana
Code 36-7-12-23(b).

3 All action taken and approvals given by the Commission with regard 1o the Borrower
are based upon the evidence submitted and representations made by the Borrower, its agents and
counsel and their good-faith compliance therewith. No independent examination, appraisal or
inspection of the Project was made, requested, or is contemplated by the Commission or the Town.

4. The financing of the Project through the issuance of the Loan to the Borrower, and the
forms of the Financing Documents presented to this Commission are hereby approved in every way
and all such doecuments shall be kept on file by the Clerk-Treasurer of the Town.

s. The financing of the Loan and the Project as contemplated hereby complies with the
provisions of I.C. 36-7-12 et seq.

6. The Commission hereby recommends that the President of the Town Council and the
Town Clerk be authorized, empowered and directed to execute all documents relating to the
transactions contemplated herein, including, but not limited to, the Financing Documents. The
Commission further autheorizes, empowers and directs the President and Vice President of the
Commission to execute all documents which may require authorization from the Commission.
Pursuant to the provisions of I.C, 36-7-12-25(c), the President, Clerk and officers of thc Commission
may, by their signatures thereon, approve such changes to any of the foregoing documents as are
aliowable by law without further authorization of this Commission or the Town Council.

7. The Secretary of ihe Commission is direcied io cause this Resoluiion and iwo copies of
the Financing Documents in the form presented to this Commission to be transmitted to the office of
the Clerk-Treasurer for presentation to the Town Council of the Town with the recommendation that
the Town Council approve such documents in their final forms pursuant to the proposed form of
Ordinance hereby recommended.

8. This Resolution shall be effective immediately upon its passage.

LR R



ADOPTED THIS 19" day of July, 2012.

BROWNSBURG, INDIANA ECONOMIC
DEVELOPMENT COMMISSION




REPORT AND FINDINGS OF FACT OF THE TOWN OF BROWNSBURG
ECONOMIC DEVELOPMENT COMMISSION CONCERNING THE
PROPOSED FINANCING OF ECONOMIC DEVELOPMENT FACILITIES TO BE
OPERATED BY BHC, LLC

The Town of Brownsburg Economic Development Commission (the “Commission’)
proposes to recommend to the Town Council of the Town of Brownsburg, Indiana (the “Town™),
that it make available Economic Development Income Tax (EDIT) funds in the form of an
economic development loan pursuant to I.C. 6-3.5-7 et seq. and 1.C. 36-7-12 et seq. in the total
principal amount of Two Hundred Seventy Five Thousand Dellars ($275,000.00) (the “Loan™) to
BHC, LLC (the “Applicant”), for the financing of certain economic development facilities in the
Town as set forth in the Resolution of the Commission of even date herewith.

In connection therewith, the Commission hereby reports and finds as follows:

A. The proposed economic development facility consists of a new state of the
art environmentally controlled biorepository facility to be initially located at 1533 E.
Northfield Drive, Suite 300, Brownsburg, Indiana, 46112, eventually employing between
twenty-five (25) and thirty-five (35) or more individuals and investing in excess of Six
Hundred Seventy Five Thousand Dollars ($675,000.00) in equipment and improvement
costs as further described in the Economic Development Loan Agreement attached hereto
as Exhibit “A” (the “Apreement”) (collectively the “Project”), all to be located in and
directly serving and benefitting the Town of Brownsburg. The Project is part of
Borrower’s tissue biobanking project targeting third-party biomedical and pharmaceutical
researchers and individual consumers.

B. The Commission estimates that, other than those Eligible Improvements to
be acquired, installed or constructed with the proceeds of the Loan, no additional public
works or services, including public ways, schools, water, sewer, street lights and fire
protection, will be made necessary or desirable by the Project because any such works or
services already exist or will be provided by the Applicant or other parties.

C. The Commission estimates that the total costs of the acquisition,
construction and installation of the Eligible Improvements, and other related expenses to
be financed by the Loan, including capitalized interest, fees and financing costs for the
Eligible Improvements and the Loan will be an amount not less than $697,455. In
addition to the proceeds of the Loan, the Applicant will invest a total of approximately
$422,455 in the acquisition, construction, installation and improvement of the Project.

D. The Applicant has committed to create and/or retain an estimated 25 to 35
jobs over the next six {6) years with an average annual salary without benefits or bonuses
of $85,000 and an annual payroll of approximately $2,125,000 to $2,975,000.

E. Based on the evidence received at the public hearing held by the
Commission on the date hereof, there are no facilities similar to the Project that are
already constructed or operating in or near the Town, and consequently, the Project will
not have a significant adverse competitive effect on similar facilities already constructed
or operating in the Town.



E. The proposed financing of the Eligible Improvements for the Project
complies with the purposes and provisions of [ndiana Code 36-7-11.9, -12 and -14, et
seq., and Indiana Code 6-3.5-7 ¢t seg. as supplemented and amended.

Adopted this 19™ day of July, 2012.

4,

Joe Dunbar, Town of Brownsburg
Economic Development Commission

? :rf
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PRINCIPAL AMOUNT: $275,000.00 ANNUAL INTEREST RATE: 7%

PROMISSORY NOTE
(BHC, LLC Project)

FOR VALUE RECEIVED, the undersigned, BHC, LLC (“Borrower”), a corporation
organized and existing in good standing under the laws of the State of Indiana (the “Borrower™),
hereby promises to pay to the order of the Town of Brownsburg, Indiana (“Town”), in
immediately available funds, the principal sum of $275,000, or so much thereof as is advanced to
Borrower by the Town, and interest thereon at the rate of seven percent (7%) per annum, during
the term of the Economic Development Loan Agreement (the “Loan Agreement”) dated as of
August _ , 2012 between the Borrower and the Town of Brownsburg, or twelve percent (12%)
per annum during the occurrence and continuance of any Event of Default (as defined in the
Loan Agreement). Such amount shall be payable in five (5) equal installments of principal and
interest commencing on July 1, 2014, and on each July 1 thereafter, as set forth in Exhibit “A”
hereto, with the final payment of ali outstanding principal and interest due on July 1, 2018;
provided, however, that one or more such annual installment payments may be forgiven in the
manner described in Section 4.01{b) of the Loan Agreement. Borrower shall be entitled to
prepay this Note without premium or penalty and upon such payment in full, Borrower shall be
fully released from its obligations under this Note and the Loan Agreement,

This Note 1s issued pursuant to the Loan Agreement, and is entitled to the benefits, and is
subject to the conditions thereof. Unless forgiven pursuant to Section 4.01(b) of the Loan
Agreement, the obligations of Borrower to make the payments required hereunder shall be
absolute and unconditional without any defense or right of set-off, counterclaim or recoupment
by reason of any default by Town under the Loan Agreement or under any other apgreement
between Borrower and Town or out of any indebtedness or liability at any time owing to the
Borrower by the Town or for any other reason.

Upon the occurrence and continuance of an Event of Default and in the manner set forth
in the Loan Agreement, (i) the entire principal amount of this Note and the interest accrued
thereon may be declared to be due and payable and (ii) the Borrower shall be obligated to pay
such additional amounts as arc provided for in the Loan Agreement.

The Borrower hereby unconditionally waives diligence, presentment, protest and notice
of dishonor of the payment of any amount at any time payable to the Town under or in
connection with this Note. With respect to the collection of any indebtedness evidenced hereby
all amounts payable hereunder are payable with reasonable attorneys fees and costs of collection
and without relief from valuation and appraisement laws.

In any case where the date of payment hereunder shall be a Saturday, Sunday or a legal
holiday or a day on which banking institutions in Indianapolis, Indiana are authorized by law to
close, then such payment shall be made on the next succeeding business day with the same force
and effect as if made on the date of payment hereunder.



PRINCIPAL AMOUNT: $275,000.00 ANNUAL INTEREST RATE: 7%

All capitalized terms not defined in this Note which are defined in the Loan Agreement
shall have the meanings assigned to them in the Loan Agreement.

IN WITNESS WHEREOF, the Borrower has caused this Note to be duly executed and
attested by its duly authorized officers or representatives,

Issue Date: Avgust 2012,

BHC, LLC

By:
Michael Byers, as President of BHC, LLC

Attest:

, Secretary and Treasurer




EXHIBIT “A”

Amortization Schedule

Payment Date Payment Principal Paid Interest Paid Remaining Balance

Totals



SECURITY AGREEMENT
(BHC, LLC Project)

BHC, LLC, an Indiana limited liability company (the “Company”), hereby grants and
pledges to the TOWN OF BROWNSBURG, I[ndiana, a2 municipal corporation duly organized
and validly existing under the laws of the State of Indiana (the “Town™) a security interest in the
Collateral (as defined hereinafter), whether now owned or hereafter acquired, and in the proceeds
thereof, to secure the payment and performance of all of the Obligations (as defined below).
Such security interest is granted on the terms stated in this Security Agreement.

1. Definitions. As used in this Security Agreement, the following terms have the
meanings indicated when used with the initial letter capitalized:

(a) “Account Debtor” means a party who is obligated to the Company with
respect to any Account Receivable, or General Intangible.

(b}  “Accounts Receivable” or “Account” is used as defined in the Uniform
Commercial Code.

©) “Chattel Paper” is used as defined in the Uniform Commercial Code.

(@) “Collateral” means (1) all tangible personal property and equipment, and
proceeds thereof, of any kind, purchased with Loan proceeds (including any such Goods,
Documents, Fixtures, Instruments, Equipment, Farm Products, Software and Inventory);
(ii) any and all moneys and securities from time to time on deposit in all funds and
accounts created under the Loan Agreement including any Loan proceeds, (iii) all other
property of any kind conveyed, transferred, mortgaged, pledged, assigned or
hypothecated at any time in favor of the Town, (iv) and al] proceeds of the foregoing.
Accounts, Chattel Paper, Deposit Accounts, General Intangibles, and Software shall only
constitute “Collateral” to the extent such assets are proceeds of assets described in
subsections (i), (i1) or (ii1).

(e) “Collateral Account” is used as defined in Paragraph 10(a).
H “Default” means an “Event of Default” as defined in the Loan Agreement.

(g) “Deposit Accounts” means all demand, time, savings, passbook, and
similar  accounts of the Company  maintained with any  bank.



(h) “Equipment™ means all of the fumiture, fixtures, machinery, equipment,
and other Goods of the Company, other than Inventory, farm products, or consumer
goods, together with all tools, accessories, parts and accessions now in, attached to or
hereafter placed in or added to such property, and any replacements of any such property.

(i) “Farm Products™ is used as defined in the Uniform Commercial Code.

(1 “Fixtures™ is used as defined in the Uniform Commercial Code.

(k}  “General Intangibles” is used as defined in the Uniform Commercial
Code.

(D “Goods” is used as defined in the Uniform Commercial Code.

(m)  “Intercreditor Agreement” means each intercreditor agreement cntered
into from time to time by the Company, the Town and the holder of the Secured Credit
Agreement,

{n) “Inventory” means all Goods which are held for sale or lease to customers
or which are furnished, have been fumished or are to be furnished under contracts of
service, or which are raw materials, work in process or materials used or consumed in the
Company’s business.

(o) “Loan Agreement” means the Economic Development Loan Agreement
by and between the Company and the Town, as it may be amended from time to time.

(p) “Obligations™ means (i) all loans, advances and other extensions of credit
made by the Town to the Company; and (ii) any and all other indebtedness, obligations
and liabilities which may be owed by the Company to the Town and arising out of, or
incurred in connection with, the Loan Agrcement or any of the other L.oan Documents (as
defined in the Loan Agreement), whether (A} now in existence or incurred by the
Company from time (o lime hereafter, (B} secured by pledge, lien upon or security
interest in any of the Company’s assets or property or the assets or property of any other
petson, firm, entity or corporation, (C) such indebtedness is absolute or contingent, joint
or several, matured or unmatured, direct or indirect, or (D) the Company is liable to the
Town for such indebtedness as principal, surety, endorser, guarantor or otherwise.

(q)  “Software” is used as defined in the Uniform Commercial Code.

() “Secured Credit Agreement” means an agreement providing Borrower
credit to be secured by a primary interest in the Collateral identified in subsection (d)(iv)
above, as placed on file with the Town from time to time, and all documents securing the
Company’s obligations thereunder,



9] “Uniform Commercial Code” means the Uniform Commercial Code as in
effect from time to time in the State of Indiana, or in the state where the relevant
collateral is tocated.

All capitalized terms not otherwise defined herein have the meanings ascribed to them in the
Loan Agreement,

2. Financing Statements. The Company authorizes the Town at the expense of the
Town to file a financing statement or statements in those public offices deemed necessary by the
Town to perfect the security interest granted to it herein, without the necessity of obtaining a
signature frorn the Company. The Town agrees to provide the Company with copies of all such
statements prior to their filing. The Company shall execute and deliver any document that the
Town may reasonably request to perfect or to further evidence or perfect the security interest
created by this Security Agreement including, without limitation, any certificate or certificates of
title to the Collateral with the security interest of the Town noted thereon or execcuted
applications for such certificates of title.

3. Location, Inspection and Protection of Collateral. Unless the Company gives
the Town not less than ten (10) days prior written notice of additional locations at which
Collateral shall be kept, all Collateral is kept and shall be kept at the following address:

1533 E. Northifield Drive, Suite 300
Brownshurg, Indiana, 46112

or such other location within the corporate
jurisdiction of the Town designated as the
Company’s principal office,

Unless the Company gives the Town written notice of the location of additional offices where
records of the Company relative to the Collateral are kept, all such records of the Company shall
be kept at the same address as the Collateral, which, the Company represents, is also the address
of its principal office. The Company shall not change the location of its principal office or state
of organization or its legal name under which it is organized as of the date hereof unless the
Company gives the Town not less than thirty (30) days’ prior written notice of such event. The
Company shall, at all reasonable times with prior notice and in a manner which shall not
unreasonably interfere with the Company’s business operations, allow the officers, attorneys and
accountants of the Town to examine, inspect, photocopy and make abstracts from the Company’s
books and records and to verify Equipment and Inventory, the latter both as to quantity and
quality. The Company shall also take any additional action which the Town may reasonably
require to further protect the Town’s interest in the Collateral.

4, Fixtures. None of the Collateral is attached to real estate {other than real estate in
which a valid mortgage has been given to the Town to secure the Obligations), so as to constitute
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a fixture. If any Collateral is hereafter so attached to any real estate not subject to a valid
mortgage in favor of the Town and securing the Obligations, notice of the common address, legal
description, and name of the owner of record of such real estate shall be furnished to the Town at
least ten (10) days prior to such attachment. If any Collateral is hereafter attached to real estate
prior to the perfection of the security interest created by this Security Agreement in such
Collateral, the Company shall, on demand, fumish the Town with a disclaimer of interest in the
Coilateral executed by each person having an interest in such real estate.

5. The Company’s Title. The Company has full and clear title to all of the
Collateral presently owned and shall have such title to all Collateral hereafter acquired except for
the security interest granted by this Security Agreement, the senior liens granted to the provider
of the Senior Credit Agreement , and any other lien or security interest permitted under the terms
of the Loan Agreement, and the Company shall keep the Collateral free at all times from any lien
or encumbrance except those permitted by the Loan Agreement. Other than any financing
statements rclating to a Secured Credit Agreement, the Company has no knowledge of any
financing statements covering all or any portion of the Collateral on file at any public office
except as may be required or permitted by this Security Agreement and the Loan Agreement.

6. The Company’s Duty to Maintain the Collateral. The Company shall keep all
tangible Collateral in good order and repair, ordinary wear and tear excepted, and shall not waste
or destroy any of the Collateral. The Company shall not use the Collateral in violation of any
statute or ordinance or contrary to thc provisions of any policy of insurance thercon. The
Company shall keep all Collateral within the corporate jurisdictions of the Town, except for
Inventory sold or leased to third parties as provided in Section 9 below.

7. Insurance. In addition to maintaining such insurance on the Collateral as is
required by the Loan Agreement, the Company shall, upon the reasonable request of the Town,
keep the Collateral insured against such additional risks, in such amounts and under such policies
as the Town may reasonably require and with such companies as shall be reasonably acceptable
to the Town. All policies providing insurance on the Collateral shall provide that any lass
thereunder shall be payable to the Town under a standard form of secured lender’s loss payable
endorsement. The Company authorizes the Town to endorse on the Company’s behalf and to
negotiate drafts reflecting proceeds of insurance on the Collateral, provided that the Town shall
remit to the Company such surplus, if any, as remains after the proceeds have been applied at the
Town’s option, (a) to the satisfaction of all of the Obligations or to the establishment of a cash
collateral account for the Obligations, or (b) to the replacement or repair of the Collateral;
provided, however, that so long as no Default exists, and provided further that the Company can
demonstrate to the Town’s reasonable satisfaction that any proposed replacement or repair of
Coliateral is economically and physically feasible, such proceeds shall be applied, at the
Company’s option and to the extent necessary, as provided in the foregoing clause (b).
Certificates evidencing the existence of all of the insurance required under the Loan Agreement
or this Security Agreement shall be fumished to the Town by the Company and the original
policies providing such insurance shall be delivered to the Town at its request.
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8. Advances to Protect Collateral. Upon failure of the Company to procure any
required insurance or to remove any prohibited encumbrance upon the Collateral or if any policy
providing any required insurance is canceled, the Town may, after no less than five (5) days’
prior written notice to the Company, procure such insurance or remove any encumbrance on the
Collateral and any amounts expended by the Town for such purposes shall be immediately due
and payable by the Company to the Town and shall be added to and become a part of the
Obligations secured hereby and shall bear interest at the rate of twelve percent (12%) per annum.

g, Dealing with Collateral Prior to Defauwlt. Prior to Default:

(a)} the Company may, in the ordinary course of busmess, at its own expense, sell,
lease or furnish under contracts of service, any of the Inventory normally held by the
Company for such purposes, provided that a sale in the ordinary course of business shall
not include a transfer in total or partiai satisfaction of a debt, and the Company may use
and consume, in the ordinary course of its business, any raw materials, work in process or
materials normally held by it for such purposes;

{b) the Company shall, at its own cxpense, endeavor to collect, when due, all
amounts due with respect to any Accounts or General Intangibles, and shall take such
action with respect to collection as the Company may deem advisable, in its sole
discretion, in accordance with sound business practice, and

(c) the Company may grant, in the ordinary course of business, to any Account
Debtor, any rebale, refund or adjustment to which such Account Debtor may be entitled,
and may accept, in connection therewith, the return of the goods, the sale or lease of
which shall have given rise to the ebligation of the Account Debtor.

0. Dealing with Collateral After Default. Upon the occurrence and continuation of
a Default and upon the request of the Town:

(a) upon receipt of any checks, drafts, cash or other remittances in payment of
Inventory sold or in payment of Accounts Receivable of the Company, shall deposit the
same in a special collateral account (the “Collateral Account™) established at a bank
selected by the Town,; such proceeds shall be deposited m the form received except for
the endorsement of the Company when required, which endorsement the bank at which
the Collateral Account 1s estabiished 1s authorized to make on the Company’s behalf, and
shall be held by such bank on behalf of the Town as sceurity for all Obligations;

(by the Company shall deliver to the Town or its designee all other instruments
and Chatte]l Paper which constitute proceeds from the sale of Collateral, whether then
held or thereafter acquired; and
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(¢} the Company shall keep scgregated any such checks, drafts, cash, other
instruments, Chattel Paper or other remittances from any of the Company’s other funds or
property and shall hold such items in trust for the benefit of the Town until delivery to the
Town or deposit in the Collateral Account and the Town may apply all or any portion of
the funds on deposit in the Collateral Account against any Obligations in the order of
application provided for in the Loan Agreement or, absent such provision, at the
discretion of the Town.

Upon the occurrence and continuation of a Default, the Town may notify any Account
Debtor to make payment directly to the Town of any amounts due or to become due under any
Account Receivable, General Intangible instrument or Chattel Paper and the Town may enforce
the collection of any Account Receivable, General Intangible, instrument or Chattel Paper in its
name or in the name of the Company, by suit or otherwise, and may surrender, release or
exchange all or any part thereof or compromise or extend or renew for any period, whether or not
longer than the original period, any indebtedness thereunder or evidenced thereby, and any
Account Debtor will be fully protected in relying upon the representation of the Town that it has
authority under the terms of this Security Agreement to deal with any Account Receivable,
General Intangible, instrument or Chattel Paper and need not look beyond this Security
Agreement and such representation of the Town to establish the Town’s authority in that regard.

11.  Substitution and Sale of Equipment. The Company may from time to time so
long as no Default has occurred and is continuing, substitute items of Equipment so long as any

new Equipment becomes subject to the security interest created by this Security Agreement and
is subject to no prior liens or security interest other than those permitted by the Loan Agreement,
So long as no Default has occurred and is continuing, the Company may, in the ordinary course
of its business, sell or otherwise dispose of any items of Equipment for which substitutes have
been obtained or which are no longer useful to the Company in its operations, provided that at
least ten (10) days prior written notice of any proposed disposition of any material amount of
Equipment in a single or a planned series of transactions is given to the Town. Upon the request
of the Company, the Town will deliver an appropriate release of its security interest in any item
of Equipment disposed of by the Company pursuant to the provisions of this paragraph.

12. Remedies Upon Defaylt. Upon the occurrence and continuation of any Default
the Town shall have with respect to the Collateral, in addition to all rights and remedies specified
in the Loan Agreement, this Security Agreement or any other agreement between the Company
and the Town, the remedies of a secured party under the Uniform Commercial Code, regardless
of whether the Code in such form has been enacted in the jurisdiction in which any such right or
remedy is asserted. Any notice required by law, including but not limited to notice of the
intended disposition of all or any portion of the Collateral, shall be deemed reasonably and
properly given if given at {east ten (10) days prior to such disposition in the manner prescribed
for the giving of notices in the Loan Agreement. Any proceeds of the disposition of any of the
Collateral shall be applied first to the payment of the expenses of the retaking, holding, repairing,
preparing for sale and sale of the Collateral, including reasonable attorneys’ fees and legal
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expenses in connection therewith and any balance of such proceeds shall be applied by the Town
to the Obligations in such order as the Town shall determine.

13.  Relation to Loan Agreement. This Security Agreement is given pursuant to the
terms of the Loan Agreement and shall be deemed a part thereof and subject to the terms and
conditions of the Loan Agreement.

14. Authority. In order to induce the Town to accept this Security Agreement and to
make the Loan Agreement available to the Company, the Company represents and warrants to
the Town that: (i) the Company is validly organized and existing under the laws of the State of
Indiana; (ii) the execution and delivery of this Security Agreement are within the Company’s
powers, has been duly authorized by ail necessary action and do not contravene or conflict with
any provision of law or of the Articles, Bylaws or Operating Agreement of the Company or of
any agreement binding upon the Company or its properties; (iii) the principal office of the
Company is located at the address indicated above; (iv) this Security Agreement is the legal,
valid and binding obligation of the Company, enforceable against the Company in accordance
with its terms; and (v) the exact legal name of the Company is as it appears on the signature line
hereof.

15. Notices. Any notice required or otherwise given concerning this Security
Agreement by either party to the other shall be given as notices are required to be given under
the terms of the Loan Agreement.

Dated as of August ___, 2012.

BHC,LLC

By:

, President

Attest:

, Secretary and Treasurer




STATE OF INDIANA )
) S8:
COUNTYOF )

Before me the undersigned, a Notary Public in and for said County and State, personally
appeared , the President and » Secretary and
Treasurer of BHC, LLC, an Indiana limited liability company, who as such authorized officers
acknowledged the execution of the foregoing Security Agreement on behalf of said limited
liability company this ____ day of , 2012,

Notary Public

Printed Name

My Commission Expires:

County of Residence:



