
TOWN COUNCIL AGENDA REQUEST

Brownsburg
Date Reference No Agenda Item No

811512012 1 Ordinance 2012 12 8 04

Sub eet 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 Properties operating as CryoPowt and create a partnership with an existing business in Town BloLoglcs BHC will

plan to purchase and install 5700 000 worth of equipment and employ 25 35 new full tune jobs averaging 85 000 per job

52 125 000 to 52 975 000 In payroll and is asking the Town of Brownsburg for a sum of 0275 000 in the form of a loan to

grant upon the completion of the previously stated employment objectives annually for a S year period Staff supports this

agreement for the following reasons 1 Creates 25 35 new good paying jobs 2 Continues Brownsburg presence in the blo

tech life science field 3 Company assists a current Brownsburg business Biologics 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 annually The EDC has

approved this agreement and has recommended consideration by the Down Council

Financial Summary

Budget Funds Available If Yes Amount

yes No N A

Line Item Name Line Item Number

Budget Fund Information

Reco mend Bid Contract Amount N A

Architecture En ineerin N A

Construction Procurement N A

Contingency N A

Estimated Project Costs Miscellaneous Costs N A

whole numbers TOTAL ESTIMATE N A

Future Expenses if an N A
s

Revenue Generated if any N A

Department Head Approval

Date



TOWN COUNCIL AGENDA REQUEST

Brownsburg
Assistant Town Manager Approval

Date

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 for 15t Reading

Town Manager Approval

Date
8 15 2012

TM Comments

Staff has reviewed the proposed agreement met with the CDC 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 furtrter 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 sec and Indiana Code 36 7 12 et sect 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 bicrepository 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 ofBrownsburg 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 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 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 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 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 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

1 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 Clerk 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 I 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 I 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

8 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 determination 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

2



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

ier

PASSED AND APPROVED this day of September 2012

Dwayne Sawyer

Town Council President

ATTEST

Jeanette M Brickler

Clerk Treasurer
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EXHIBIT A

ECONOMIC DEVELOPMENT LOAN AGREEMENT

TOTALING 275 000 00 BY AND BETWI EN

THE TOWN OF BROWNSBURG INDIANA

AND BHC LLC

B IC LLC Development

cownsburg Indiana

August 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 anti among the Town Council the
Council of the Town of Brownsburg Indiana the Mown the own of Brownsburg

Economic development Commission the Commission and BBC LLC an Indiana limited

liability company the Company or Borrower

WITNESSETIL

WHEREAS the Town desires to foster economic do clogirient within the Town and

WHEREAS the Company has approached the Toren fegardinpJhv design constriction
and installation of a new state of the art environmentall y com oiled biorcpoSitor facility as part
of Borrower s tissue biobanking project targeting third party biomedical fund pharnnaccutical
researchers and individual consumers as more particularly described in I xhihit A attached hereto
collectively the Project and

WHEREAS as part of the Project the Company desiits to make a capital investment in
the Project in the estimated total amount of Six Hundred Ninety Seven Thousand Four Hundred
Fitt five Dollars 697 455 00 to meet file employment objectives set forth in Exhibit B and

WHEREAS the Company intends fo midettake Qle development of the Project at the
Company s primary location in the Totwn at 4533 N irijttield Drive Suite 300 Brownshurg
Indiana 46112 the Property and

WHEREAS the Company has requested economic development assistance from the
Town to initiate and complete the Project and

WIILREAS tie Council and the Commission each a Town Body and collectively
the I mil Bodies have determined that the completion of the Project is in the best interests of
the citizens of the Town tnd therefore the Town Bodies desire to grant certain economic

dcvulopntent loan incentives on a matching fund basis in order to stimulate and induce file
Contpam to undertake the Project subject to further proceedings as required by law

NOW THEIZEEORF in consideration of the foregoing and of the nwtual covenants and
agreements heroin contained and other good and valuable consideration the receipt and
sufficiency of which are Iteieby acknowledged the parties do hereby agree as follows

ARTICLE L RECITALS

1 01 Recitals Part of Agreement The representations covenants and recitations set

forth in the foregoing recitals are material to this Agreement and are hereby incorporated into
and made a part of this Agreement as though they were fully set forth in this Section 1 01

KROGER GARmB RnGAS
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ARTICLE IL MUTUAL ASSISTANCE

2 01 Mutual Assistance The parties agree subject to further proceedings required by
Lm to take such actions including the execution and delivery of such documents instruments
petitions and certifications and in the case of the Town Bodies 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 Agreement and to aid and assist each other in carrying out its terms
provisions and intent

ARTICLE Ill PROJECT DEVELOPttiIENT

3 01 Project Description and Development The Proicct shall be developed consistent

with the description set forth in Exhibit A and l xhibit B attached hereto The Company shall
commence the Project no later than sixty 60 days lulu iving the succossful procurement of all
permits and other governmental approvals nccessary A crclbrc which construction and equipping
Shall be completed in accordance with the tintetal le 4ek forth in Exhibit A and Cxhibir B subject
to permitted delays provided for in Section 3 04 herco x

3 02 Entplovntent and Investment 0biectives 4 Jhe Company represents that the
Project is intended to meet the cmploymcnt and capital investingnt objectives set forth in Exhibit

13 attached hereto and incorporated herein hereattet the Objectives l The Company will use
its best efforts to meet the Objectives and will timely file all reporis required herein with the
Town evidencing the same

3 03 Pruner tv The C oinpa1iy has acquired an interest in or shall acquire an interest in
and shalt locate and con U uct the Project on the Property located or to be located within the
corporate boundaries of ihe Tklwn t iltl shall construct and operate the Project on the Property as
more particularly describedhfsetrtieiri 3 01 hereofr

3 01 Permitted Delays Whenever performance is required of any party hereunder such
party shall use all due diligence and take all necessary measures in grind faith to perl onn the
same provided however that if completion of performance shall be delayed at any time by
reason of acts oh God war civil commotion riots strikes picketing or other labor disputes
unavaiiability of labor or materials or damage to work in progress by reason 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 specified shall be appropriately extended by the time of
the delay actually caused by such circumstances If there should arise any permitted delay for
which the Company or any of the Town Bodies is entitled to delay its performance under this
Agreement and ii 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 to the other parties to this Agreement of the
nature and the anticipated length of such delay

KROGER G Vials REGAS

Da trr or 6129112 2



A127RTF IV ECO OR9IC DI VEJ ll YIF N f lNCLYTIV11a

4 01 Economic DeN clopment Loan

la1 11111 1111 and RWv 1110 Lo n 011 uxw IU to t11C l UIl1pally a l Fcollonlic
Dcvclopur nt Loan in the autount of IMo hundred TLuns utd Dullan

f 2751YA MA the Lean u be repaid in equal annual msfallntm at an nteresl we ofsoC11

pvrccnt 7 1 per annum f11r a period of six 6 years with payments commrnanp on JII 1 I

2014 or as otherwise provided in the Note executed in favor of the I omi the Loan shall be

due uxi payable in full including principal all unpaid interest Ices and other charge not later
than Jill 1 CIS Ir the even ane pavnlent on the Loan has nut Neer tecMed or for befue the

thirtieth 13611 day atier llhich it is due ucd the paymect is nor lbtgiecn under the Ants 11f
Section 4 01 h hc mv a ate c ar ge of Me percent ti i Of the pay near aVIUM1lt So u Crduc shall
be Jlarecd

b1 L an I ur lc11csv and I pollml R llilcmcnl Not nhstundin Ihc rcpaxnlcnl

ef 11 11 aho e ca h 0 1111 1 1 pacnlCa of principal and uttuest on Ilse Luan sh t I he

lurgi vcl it he Ganmisainn determine that the C nyr ml ha cuLst lnlinlly aP111111ic d tl I ill
OhjCCt1 CS or the im11ndinloly prccredin l year Such dcl rnuntlwln shall he Innd in Ile

ontlnission e ICUSOnahle Jisaetinn hascd on evidence subnuucd by the Burnt llrr ir a torn

rcasunahlc v1L sf on to the own no latter than My Is of emn tear Ih s Agreement Is in
i thect v ith Ihc lira suhuri sion being Inc on May M 2013 t less odicrws spacTcd bl tlx
I own such cvidunce shall include the uhmi shm of the inkanrnion set forth in Fomi CMIT

pcci lc enapluycc numhCr and wae0 inlinnwtion and such additional suppultiiig doeU l CIALAI Ill
nil infonnati u C idCncitt cuulpli uAWe Mth the Objectives as tcasunahll requcsfcd bti tllc

1111n The dowim n amps hl the Comm ion shall he make in why provided to the Cnnwau
no later than A rty lice 41 kin s the Colln In Cs submission In the ccenl of nn

AdvCr c dctcu111nulioll by Ihc C onuurswnI file l umptnly shall have the right to a hearing belol C
Ihc Comnlis ion in the c uue 111 1111101 as deternninarons of las ahatemc rl coutpliance 1 c

Lmductcd under Ll 0 1 1 12 1 5 11 final doternlination h the Colrntiseion that 11 e

Ohj eMe hale m t been datantialll complied whit ntay be appealed Lc the Coa panp on I c
nnC terlll as Ill AN in I 6 LI I 4 5 9 ch the panics acrcC that all reporting by d c

Cunrl um shall hC perinrmed in rooprration with rcpresentarivc nh tLc Ilcudricks County
1 1 11 1116 DC Ilopnacnt Partn0l hip tinhstantial compliance with Ihc 0hjectivCS 1 11 an annnall
amts as 1n106ded h rrClu hall he a aa ailulin aruditk I of the Lo u1 and 11 Lc1 iucanitu

Iv1 tdcd IoI ill his Ill

G C uh Fla cecil s PrOCCCdS of On Loan will he used Mclumvcly for the acquisition

nnlsuueuon n in tallatil It of ecuuulnie dvvclupuwut taei itics including nl ichinery and ui
c luihu cnl dirrcl l rCHM h the Projee all in cuuy inns with the o yuircin w i L 0 7 1

and 6 15 7 Idigiblc Imprl cemeraQ and far nu usher purpn c lh ink11112 of an

disbursement b the Town BY not he decried an acceptance t 1 approval by Alc foti l of am
orL done ALL improvements constructed acquired or installed or lualeriats furnished ur installed

in c0n1WCtioll l ith th construetiun acquiMtAW 111 instullatiun 1 f Cnher file I mjeel or Illy
I II Llc Improcculcrtt

kitol Elt Gmimn Kr cas
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d Request for Disbursement 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 Eligible
improvements progresses 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 itcnt of such Request for Disbursement and
the Company s attestation to the matters set forth in Exhibit C In order to effect the thatching
fund intention of the Loan the Town shall reimburse one half of he amount submitted for

the reimbursement of Eligible Improvements and the Borrower wi11a e responsible for the
remainder of such payment through capital feuds or outside credit available to Borrower The

Town shall have a period of five S business days follot jF fife receipt of a Request for
Disbursement meeting the above terms to approve and di5burse or deny the same in its
reasonable discretion and in accordance with the terms of this z rccnieuC Don five 5 days

prior written notice to the Company the Town shall be given reasonable access to Borrower s
premises to physically inspect any such Eligible Improvmncnts and to ii akc Aicli other
reasonable determinations as may be required by the Toun in order to process the Request for
Disbursement In the event the Town denies a Request tier Disburgennent it shall provide

Borrowcr with a written cictcnnination specifying the reason for the denial and the documents or
actions necessary for approval of the Request for Disbursement by the Town In the event the
Borrower disagrees with the determinatiojl of the Town Manager the Borrower may appeal the
denial to the Commission in writing wlt2ch appcal shall be placed on the agenda of the
Commission at its next occurring rcgular or special inectin The determination of the

Commission shall be final Requests for UNI insernefit giay be submitted no more frequently
than monthly

e How Disbursed Disbursements shalt pursuant to the reasonable agreement of
the Town and the Borrower citherbe i paid to the Borrower to readily negotiable fluids or
ii paid by the Town directly to the party or panties who rave actually supplied labor materials

or services in connection with or incidental to the Eligible Improventcnts or to the party or
patties to whorn payanent ghany other eligible cost specified in the Request For Disbursement is
due provided hon ever the Town shall not elect to make payment other than to Borrower unless
ar the time of the disbUl SCi1101r1 there exists an uncured Event of Default and provided further

the Town shall do so only aftet giving Borrower at least two 2 business days prior telephonic
notice of its intention to do s i No further direction or authorization for such direct payment shall
be required it tieing Understood that any such payment shall satisfy pro tmhto the obligations of
the Town hereunder and shall be deemed a Loan advance evidenced by the Note and secured by
the Note and the Loan QOcumcnts as fully as if made directly to the Borrower regardless of the
actual disposition thereof by the party or parties to whom such payment is made

t proof of Payment In the event the Town in its sole discretion disburses Loan

proceeds prior to the actual clishursement of funds by Borrower for the cost of Eligible
Improvements the Borrower shall prornptly thereafter submit proof of payment of such funds for
Eligible Improvements through receipts paid invoices cancelled checks or other evidence
reasonably acceptable to the Town

KROGER Gd RD1S REGns
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W Final Releasc 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 Commission that the Company s obligations under this Agreement have been 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 he immediately released

4 02 Security and Remedies

a Loan Documents The obligations of the Company contained herein shall he
evidenced by a Promissory Note Security Agreement and other ch lowa r loan documents
collectively the Loan Documents in a form and substance reasonably satisfactory to counsel
for the Town The Loan Documents shall provide for a purchasemoney first security interest on
all equipment purchased with Loan Proceeds and the Compaliy shalt execute all documents to
perfect such security interest The Loan Documents will contain representations and warranties
of the Company regarding its organization and existenec authorization for the transaction the
binding nature of the Loan Documents the absence of liens the maintenance Of insurance the
indemnification of the Town and other positive arid negative covenants customary in similar
transactions

b Remedies In the event the Company shall atam time during the term of this
Agreement

i fail to substantially comply ivith the Objectides

ii breach m covenant or cohditinn contained herein or its the Loan
Documed4r

iii ab utilon the F racility o move all or a substantial portion of its operutions
outofthe Pwrl

iv default ut Itstrblig ions do any Facility lease or primary credit facility or

v cause or allowto occm any other event defined as a default herein

an livent of Default all then outstanding unpaid amounts due under the Loan with accrued
interest thereon shall become immediately due and payable to the Town I he Loan Documents
shall include all powers and remedies normally accruing to secured creditors in commercial
transactions including the recovery of reasonable attorney s fees and reasonable costs upon an
Event of Default

c Town s Riyht to Pcrform In the event the Borrower shall fail to stake any
payment or perform any action required to be performed tereunder then and in such case the
Town upon not less than five 5 clays prior written notice to the Borrower may but shall not
he obligated to remedy such default for the account of the Borrower and make disbursements for

that pwpose Any funds so advanced by the Town shall be repayable by the Borrower on
demand and shall bear inlerest at the per annum rate of twelve percent 12 from the date of the
advance until repaid

KItOGLR c aauts REG s
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d Legal Action The Town with or without entry personally or by attorney may
in 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 agreement contained in
the Note the Loan Documents or in aid of the execution of any power granted herein or for any
foreclusw e 11elenllder or for the enforcement of any other appropriate legal or equitable remedy
as the Town shall deem most effectual to protect and enforce any of its rights or duties
hereunder In such event tite Town shall have the right to recover its reasonable legal fees and

expenses in any enforcement action Any moneys thus collected by the Town under this Section
shall be applied by the Town as follows i first to the payment of all costs of enforcement by
the Town including reasonable attorneys fees and expenses of the 7mvu it second to the

payment of all reasonable advances by the Town with interest at the rate set forth above and all
reasonable expenses and disbursements and iii third to the pavinent of the amounts then due

and unpaid upon the Note in respect of which such money shall have been collected ratably and
without preference or priority of any kind according to 111U ninounts due arid payable upon the
Note upon presentation of the Note and the notation thereon 61 such payment if partly paid and
Upon surrender thereon if fully paid

e Remedies Cunwlative No remedy heroiii conlcrxed upon or reserved to the Mown
is intended to be exclusive of any other remedy or renie i63 and each and every such remedy
shall be cumulative and shall be in addition to every othci remedy given hereunder or now or
hereafter existing at law or in equity or by statute

t Delay or Omission Not a V1aver No delay or cmisaion of the Town to exercise
any right or power accruing upon any Fvent OI Default shall impair any such right or power or
shall be construed to be it waiverof any such E veiit of Default or an acquiescence therein and
every power and rcmcdy

e 1Vco is Loan Agreement to the Town may be exercised from tirnc
to time and as open as may be de

d
rated expedient by the Town

g Subordination alt BmTowyr s request the Town shall execute all documents
c

including any it5te ore Jtor agt e ment witli tllC institution providing Borrower s primary credit
facility yr lily fail 11Qrd pr pr iin ary mortgage holder to provide for the ubordivaliou of the
Town s Subordinated 1 1en b 1 the cabins provided for herein

h Additional Security D uricnls Within fifteen 15 days after a request by the
TDWn Borrower shall executel acknowledge and deliver any additional security documents in
form and substance reasomibly satisfactory to the Town and Borrower which Town may
reasonably rcquesl consisictttwith the provisions hereof in order to preserve the Town s primary
or subordinated weer it ntarest provided for herein

4 03 Additional Covenants of the Comnart

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 Facility throughout the term of this Agreement Certificates of Insurance evidencing
coverage and naming the town as an additional insured with a provision for thirty 30 day

KROCeR CARDIS RCCAS
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notice prior to termination of coverage shall be submitted to the Town prior to closing of the
Loan

b Talcs 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 accordance with Indiana law
No property tuxes are being abated as part of this Agreement

c SUindards All current zoning planned unit devclopmptiGiird nanccs development
standards and commitments to adjacent property owners which aue ipplicahle to the Facility or
the Project shalt be honored by the Company

d Costs As required by I C 36 7 12 26 all costs of mawtonance repair taxes
assessments insurance premiuurs trustee s fees and arty other expenses relating to the Project if
any and all other fees and expenses provided lbr hercin shall be the I espbnsibility of the
Borrower The parties shall each be responsible for their own costs of entering into and closing
this Agreement

e Existence and Consolidation The Company shall maintain its existence and
authority to transact business ill Indiana till not dissolve or otherwise dispose of all or

substantially all of its assets and will not ctfnyoliclatte with or merge into another entity or permit
one or more other entities to consolidate or nierge vy th it unless the surviving resulting or
transferee entity assumes in writing all ofthe ubligaiion of the Company herein and such entity
has a net worth as determined under generilly 06cpte d aGoounting principles that is no less
than the net worth of the Company inuucdialcll prior to the ctinsolidation

t Lints Prior to the ctosing of the 1 6an UCC search reports regarding Borrower
shall have been obtained by the Tome from the ridiana Secretary of State and Recorder of
Ilendricks County Indiana disclosing no liens that might adversely affect the Town s rights
under this Agreement and the Loan Documents other than any liens accepted herein and the
documents securing Borrower s obligations thereunder

g Notices Borrowcr shall promptly furnish to Town written notice of any litigation
or gncernnient order specilally affecting Borrower or any aspect of the Project or the Eligible
hnpro cmcnt and of the 13liri@ of any lien against the Eligible Improvements the Facility or
Borrowers interest therein or against the Project

ARTICLE V AUTHORITY

5 01 Town Actions Lach of the Down Bodies represent and warrant by its execution
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 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 Town Bodies represent
and warrant that each has full constitutional and lawful right power and authority under

Kitota u GARDIS R GAs
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currently applicable law to execute and deliver and perform their respective obligations under
this Agreement

5 02 Companv 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 bu lywith jurisdiction or any
agreement by which the Company is bound or by which its assets are obligated

r J t

ARTICLE V1 GENERAL PROVISI ON S

6 01 Indemnity No Joint Venture or Partnership The Company covenants and
agrees at its expense to indemnify and hold the T Wn the Town Bodies and their respective
officers attorneys and agents the Indcumitees Sarptless froit and against any 5ndall claims
damages demands expenses and liabilities ralatingr t0 i viOlalion by the C onipany of any
agreement or condition in this Agreement or the Loan D5 uutetns Iii violation of any contract

IN

agrecment or restriction relating to Ihe Projcct the Facilit o the Eligible Improvements iii
violation by the Company of any law ordinance or regulation t r otherwise arising out of the
ownership occupancy use construction aegyisition or installatiort of tlte Project the Facility or
the 1 ai i1ble Improvements iv any act lailtae to act or misrepresentation by the Company or
any of the Company s agents contractors servants employees or licensees and v the provision
of any information or certification furnished by the Company in connection with the
authorization issuance sale ennsiruction acquisition installation or development of the Project

the Eligible Improvements or tlie tan unless such claims damages demands expenses or
liabilities arise b re fspii l lie pegligent act Or omission of the Town Bodies or other

lnderminces Nothing contained iifthis Agrceme t shall be construed as creating either a joint
venture or partnership relaliotlship betweeit llte Town Bodies and the Company or any affiliate
thereof

6 02 1 ime of the Essence Time is of the essence of this Agreemcnt The parties shall

rn tl c every reasonable effort to xl Cd1te the subject matters hereof subject to any time
limitations described herein and acknowledge that the successful performance of this

Agreement requires their continued cooperation

6 03 Breach Before any failure of any party to this Agreement to perform its
obligations under this A treentent shall be deemed to be a breach of this Agreement the party
claiming such failure shall notify in writing the party alleged to have failed to perform such
obligation and shall demand performance No breach of this Agreement may be found to have
occurred i1 performance has commenced to the reasonable satisfaction of the complaining party

within thirty 30 days of the receipt of such notice If after said notice the hreaching party fails
to cure the breach the non breaching party may seek any remedy available al law or equity

KItoGEtt G aois 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 resolution 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 herein 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

6 06 Severability If any provision covenant agreement 6if portiiin of this Agreement
or its application to any person entity or property is held invalid such invalidity shall not affect
the application or validity of any other provisions covenani5 agreeii cnts or portions of this

Agreement and to that end any provisions covenants aq4LLc1nents or poitiups of this Agreement
are declared to be severable Notwithstanding the the event Itny provision of this
Agreement is determined to be invalid under any livable law and thcref c deemed void
hereunder which voided provision prevents ci llzC lire Town Bodies or the Company from
realizing the intended benefits of this Agrcentent theruthg TownBodies and the Company agree
to modify this Agreement in a manner that allows both die 7own Bodies and the Company to
realize the originally intended benefits of this rAgreemed1d the greatest extent possible If the
Agreement cannot be so modified or amended to allow tfli parties to realize the originally
intended benefits of this Agreement then the party which has I eti pret ented from realizing the
intended benefits of this Agreement shall have the right to terminatethis Agreement and upon
such termination all rights and obligations under tlus Agreenicnt shall be extinguished and the

parties agree to execute such releases or other evidence of the eNtinguishment of such obligations

as may be necessary

6 07 Indiana Law This Agreement shall be COnStrtled in accordance with the laws of

the State of Indiana

r

KROG6R GA RUts REGAs
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6 08 Notices All notices and requests required pursuant to this Agreement shall be

deemed sufficiently made if delivered as follows

To the Compan y
BHC LLC To the Town

1533 E Northfield Drive Suite 300 Attn Town Manager

Brownsburg Indiana 46112 Town of Brownsburg
Attn Michael A Byers President

61 N Green Street

Brownsburg IN 6 12
Phone Phone 317 8 2 0
Fax Fax 317 8523

With a copy to Willi a c v to

Barry Wormser Esq Brian G Igo 11111 Es2j m
Wormser Legal K1 95 rdis Regasll LP
1075 Broad Ripple Avenue l I Monument Circle Sitite yl 0
Suite 226 Indianapolis IN 46204 5125uy
Indianapolis IN 46220 Phone 17 6r 2 9000

Phone 3 17 721 6022 Fax 317 264 6832

Fax 888 501 7116

or at such other addresses as the parties n1t1 Ti Cate in writing to the other either by personal
delivery courier or by registered mail

rcgiuiii reccipf requested with proof of delivery thereof
Mailed notices shall be deeed effective on theathiril day ei mailing all other notices shall be
effective when delivered t

6 09 Counterparts fhis Agrcemenl n1 iy be executed in several counterparts each of
which shall be an original and all orwhich shall constitute but one and the same agreement

6 1U Assignment The rights and oblillations contained in this Agreement may not be
assi ned Gy the Coi4iahyjo r anyaffiliate thereof without the express prior written consent of
each of the own Bodies

6 11 No Third Party Beneficiaries Phis Agreement shall be deemed to be for the

benefit solely of the parties Hereto and shall not be deemed to be for the benefit of any third
party

r

6 12 Successors and Assigns This Agreement shall be binding upon inure to the
benefit of and be enforceable 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 until all parties hereto have executed this Agreement and each of the Town

Bodies have approved or ratified this Agreement at public meetings

KROGER Gmu S REGAS
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6 14 Further Assurances The parties hereto will execute all instruments and take all

actions reasonably necessary to 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 Purpose The provision of financial assistance to be

made available to the Company tinder 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 benefits and will make or cause to be nntdc the capital and real estate

investments described as Objectives in Exhibit B The Company shall uperate or cause the
Project to be operated as an economic development facility as pxovided under the Act until the
expiration or earlier termination of this Agreement as provided r rein

6 16 Authority Each party executing bcluw represents that he or she has been
authorized by the governing body of the entity identified to execute this Agreement and has the
ful l authority to execute this Agreement

y

IN WITNESS WHEREOF the parties have dull executed this Agreement pursuant to

all requisite authorizations as of the date first above written

ii

KROCEtt GARms REGAS
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Approved at an open meeting on the day of August 2012

TOWN COUNCIL OF TIIR TOWN OF
BROWNSBURG INDIANA

By
Dwayne Sawyerl Towi1 ouncil President

ATTEST

Jeanette M Brickler

Clerk Treasurer
a

r

s

l
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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

u

BROWNSBURQ CnNOMIC
DEVELOPMENT CONE ISSION

By
Joe Duhbar Presidem

ATTEST

Allan Bolante Secretary

1
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Signature Page of the Borrower to the Loan Agreement

BHC LLC

By
Michael A Byers President CEO

ATTEST

Secretarv 1reesurer

Keoc a GAHDIS REGAS
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EXHIBIT A

Description of Proiect

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 consunurs

KROGG GARDIS REGAS
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EXHIBIT B

Employment and Capital Investment Objectives

Cumulative number of full time permanent employees employed as of March I of each

calendar year indicated below and projected average wage or salary exclusive of fringe benefits
and bonuses

Year Cumulative Employees Averad6 511 Iry or Wiwc 1

II
2013 Undetermined Undetermined

t 2014 5 to 7 Em Igyccs 5 0 0111icr year
2015 5 to 7 Additional Employees 8 00 per ear

Employees2016 5 to 7 Additional

201R 5 to 7 A

Additional

ltional EmplOyCs R 000 per

Capital Investment Objectives

in manill acttii ing pnd productidn equipment and consu action by
20 as follows

Year New Lnestnuit Cumulative

as of lkI u ch I Investment

i

I

KROGER CARDIS REGAS
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Asst r GOU IrrvI L vr LisTLVGS

BHC LLC has compiled the following asset list of equipment needed to fully operate a

biorepository facility

2013

bescription

2 Biologics Modular Biorepository 189 000 00 378 000 00

Containers

10 MVE Chart815P 190AF GB 14 421 00 144 210 00

10 Battery Back up 477 00 4 770 00

3 MVE Chart 1536P 190AF GB 19 215 00 57 645 00

3 Battery Back up 477 00 4 770 00

2 MPR721 Laboratory 7 395 00 14 790 00

Refrigerator

5 MDFU76VC 86 Ultralow 18 654 00 93 270 00

Freezer

Grand Total 697 455 00

2014

1 i rice

7 MVE Chart1536P 190AF GB 192215 00 134 505 00

7 Battery Back up 477 00 3 339 00

10 MDFU76VC 86 Ultralow Freezer 18 654 00 186 540 00

10 Battery Back up 477 00 4 770 00

1 Temperature Monitoring Hardware 20 846 00

Grand Total 350 000 00



2015

Quantity Description r

9 MVE Chart 1536P 190AF GS 19 215 00 172 935 00

19 Battery Back up 477 00 4 293 00

12 MDFU76VC 86 Ultralow Freezer 18 654 00 223 848 00

12 Battery Back up 477 00 5 724 00

1 Temperature Monitoring Hardware 18 200 00

Grand Total 425 000 00

2016

1

11 MVE Chart 1536P 190AF GB 19 215 00 211 365 00

it Battery Back up 477 00 5 247 00

15 MDFU76VC 86 Ultralow Freezer 18 654 00 279 810 00

15 Battery Back up 477 00 7 155 00

1 Temperature Monitoring Hardware 11 423 00

IGrand Total 425 000 00

2017

8 1

14 MVE Chart 1536P 190AF GB 19 215 00 269 010 00

14 Battery Back up 477 00 6 678 00

17 MDFU76VC 86 Ultralow Freezer 18 654 00 317 118 00

17 Battery Back up 477 00 8 109 00

1 Temperature Monitoring Hardware 24 085 00

Grand Total 625 000 00

4



2018

Quantity Description Price Total Price

17 MVE Chart 1536P 190AF GB 71 9721755 326 655 00

17 Battery Back up 477 00 8 109 00

20 MDFU76VC 86 Ultralow Freezer 18 654 00 373 080 00

20 Battery Back up 477 00 9 540 00

1 Temperature Monitoring Hardware 32 616 00

Grand Total 750 000 00



EXHIBIT C

BORROWER S REQUEST FOR DISBURSEMENT

The undersigned BHC LLC hereinafter referred to as Borrower hereby requests
Isom 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 arnount of

from the Loan proceeds for construction aoctuisitiun or installation

of Eligible Improvements or the reimbursement for the costs thereof as provided for under the

Agreement

As an inducement to the Town to make the disbursement hereby requested Borrower
represents and warrants to the Town that a lhc aggregate principal amount heretofore

disbursed by the Town for the Eligible Improvements nird currently remaining unpaid taking this
request into account is the sum of b all proceeds of the

distribution requested hereby will be used for conMiUCtion icquisition or installation of the
Eligible Improvements pursuant to the terms of the Aereen cnC c all proceeds distributed from
Loan Proceeds have been and will be used only for Laigible IniRrovements for the Project d all
representations and warranties contained in the Agreement at rue as of the date hereof e
there has been full compliance with the covenants set forth in the gieemcnt f there exists no

Event of Default under the Agreement or any Loan Document an g there exists no condition
which but for the giving of notice or passage of time or both VOUld constitute an Event of
Default under the A roenwal or the Loan Docuine ns

The distribuliori hcreby r@gttlestcd shall be made by deposit to the institutional banking
account of Bonowu as reiisonably designated by Borrower from time to time to the Town or as
otherwise allowed by the Agreement Capitalized terns shall have the meaning ascribed to them
in the rcemmit

Executed Iris day of I 20

BIIC LLC an Indiana limited liability
company

By

KROGEIt 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 BBC LLC

WHEREAS the Town of Brownsburg Indiana the Town is authorized by Indiana Code r
3 5 7 g M and Indiana Code 36 7 12 et 5eMf 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 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 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 Borrower 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

I 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 diversification of industry and
promotion of job opportunities in and near 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 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 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 documents shall be kept on file by the Clerk Treasurer of the Town

5 The financing of the Loan and the Project as contemplated hereby complies with the
provisions of I C 36 7 12 et

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 authorizes 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 the Commission

may by their signatures thereon approve such changes to any of the foregoing documents as are
allowable by law without further authorization of this Commission or the Town Council

7 The Secretary of the Commission is directed to cause this Resolution and two 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

a

2



ADOPTED THIS 191 day ofJuly 2012

BROWNSBURG INDIANA ECONOMIC

DEVELOPMENT COMMISSION

By JL dw
6 e Dunbar President

ura Munse ice Pr ent

nte Secret

3



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 M and I C 36 7 12 et seq in the total
principal amount of Two Hundred Seventy Five Thousand Dollars 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 Agreement 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

I



F The proposed financing of the Eligible Improvements for the Project
complies with the purposes and provisions of Indiana Code 36 7 11 9 12 and 14 et

seq and Indiana Code 6 3 5 7 gI M as supplemented and amended

Adopted this 19i day ofJuly 2012

Joe Dunbar town of Brownsburg
Economic Development Commission

A

A e Town o wnsburg

Economi D vetopment ommission

2



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 all 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 is 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 agreement
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 are 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 ofpayment 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 off cers or representatives

Issue Date August 2012

BHC LLC

By
Michael Byers as President of BHC LLC

Attest

Secretary and Treasurer



EXHIBIT A

Amortization Schedule

Payment Date Payment Princiaal 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 Indiana a 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

c Chattel Paper is used as defined in the Uniform Commercial Code

d Collateral means i 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 all 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 ii or iii

e Collateral Account is used as defined in Paragraph 10 a

f 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

6 Fixtures is used as defined in the Uniform Commercial Code

k General Intangibles is used as defined in the Uniform Commercial
Code

I Goods is used as defined in the Uniform Commercial Code

m Intercreditor Agreement means each intercreditor agreement entered

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 famished 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 Agreement or any of the other Loan Documents as
defined in the Loan Agreement whether A now in existence or incurred by the
Company from time to time 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
person 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

r 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

2



W 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 located

AIL 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 from 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 executed
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 Northfield Drive Suite 300

Brownsburg 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

3



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 furnish the Town with a disclaimer of interest in the
Collateral 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 relating 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 the provisions of any policy of insurance thereon 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 loss
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
Collateral 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 furnished 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

9 Dealing with Collateral Prior to Default Prior to Default

a the Company may in the ordinary course of business 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 partial 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 expense 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 rebate 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 obligation of the Account Debtor

10 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 in the form received except for
the endorsement of the Company when required which endorsement the bank at which
the Collateral Account is estab ished is authorized to make on the Company s behalf and
shall be held by such bank on behalf of the Town as security for all Obligations

b the Company shall deliver to the rown or its designee all other instruments
and Chattel Paper which constitute proceeds from the sale of Collateral whether then

held or thereafter acquired and
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c the Company shall keep segregated 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 Default 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 least 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 all 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 tetras of the Loan Agreement

Dated as of August 2012

BHC LLC

By
President

Attest

Secretary and Treasurer

7



STATE OF INDIANA

SS

COUNTY OF

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
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