
DRAFT FOR DISCUSSIONPURPOSESONLYTRAIL DEVELOPMENTAND ANNEXATIONAGREEMENTThisTrail Development and Annexation Agreement the Agreement ismadeeffectiveasofthe latestThe Town ofBrownsburg Hendricks County Indiana anIndiana politicaldatesetforth belowbyand betweensubdivision B O TrailAssociation Inc anIndiananon profitcorporationhereinafter the Town andhereinafter the B O WITNESSETHWHEREASB Oownscertaintrailproperty including thetrailhead theparkingarea andportionsoftheExhibittrailarea extending from SR 267toRaceway Road inHendricks Countymore specifically identified inA attached hereto andincorporated hereinbyreference the TrailAreaWHEREAStheTrailAreaalsoincludes anarea extending from SR 267 toCountyRoad300NExhibit Bincluding thetrailhead andparkingarea asmorespecificallydepicted on attached hereto collectivelythe 300 N PortionoftheTrailAreaWHEREASB Ohas engaged alandscaping andarchitectural firmnamed asStorrowKinsellaAssociatesInc hereinafter StorrowKinsella todesign certaintrail improvements fortheTrailArea the TrailImprovements asmorespecifically setforth onthedesignplansfrom StorrowKinsella dated asofNovember 92009 the Design PlansWHEREAS inexchange fortheDesignPlans B Ohas paid theamountof 432 00000toStorrowKinsella throughHendricks Countyforthedesign ownership andright tousetheDesignPlans fortheTrailAreaWHEREASB Ohas received agrantfromtheState ofIndiana tocomplete theTrail Improvements inaccordance withtheDesignPlans andaconstruction contract has been awarded toandexecuted byB OforGeorgeR Harvey Son Inc tocomplete theTrail Improvements on orbefore January 1 2012
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WHEREASB Odesires for theTown toannex the300 N Portionof theTrailAreainto thecorporateboundaries of theTown soitintends tofileapetitionpursuant toIC 364351seeking tovoluntarily annex the
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300 N PortionoftheTrailAreainto thecorporate boundaries of theTown andtheTown desirestosoannex the300 N PortionoftheTrailAreainto thecorporate boundaries of theTown the AnnexationWHEREASB Odesires fortheTown toreimburse B OaportionofthefeespaidfortheDesign Plansandtotransfer titletothe300 N PortionoftheTrailArea totheTown after construction oftheTrail Improvementstothe300 N Portionof theTrailAreahave been completed inaccordance withtheDesignPlans and
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WHEREAStheTown desirestohave theright but not theobligation toaccept titletothe300 N PortionoftheTrailArea onthetermsandconditions setforth herein
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NOW THEREFOREinconsideration oftheforegoing andothergoodandvaluableconsideration thereceiptandsufficiencyofwhich ishereby acknowledged theparties dohereby agree asfollowsPurchase ofDesign Plans and Payment1 TheTowndesires toacquire andB Odesires totransferownership ofandtheright tousetheDesignPlans totheTown except thatB Oretains theright touse theDesign Planstocomplete theTrailImprovementsand touseforfutureplanning and construction oftrailhead s equestrian trail andother trail amenities solong assuch use does not unreasonably interferewiththeTown sownership andoruse thereof The total purchase pricetobepaid bytheTown toB Oforthe DesignPlansshall beOneHundredThirty Thousand and00100 130 00000 the PlanPaymentwhichshallbemade by theTowntoB Owithin five 5 businessdays afterexecution ofthisAgreementThe PlanPayment alsoserves asconsideration forB Osongoingobligation toprovide access to the300N PortionoftheTrailArea assetforth inSection 11below AtthetimethePlanPayment ismade B Oshall provideacurrent fullandcomplete setoftheDesign Plans properly certifiedandstamped byStorrowAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc1of18



Kinsella to theTown Inaddition ifatany time during theconstruction oftheTrail Improvements forthe300 N PortionoftheTrailAreatheDesign Plans areupdated andormodified B Oshallalso provide theTown withtheseupdates andormodifications properlystamped andcertifiedwithin five 5 businessdaysafterB Osreceiptthereof The PlanPayment shall benon refundable solong asB Ocompletes allofitsobligations under this Agreement The trailhead atSR 267and the equestriantrail fromSR 267 toCounty Road 300Narenot included inthe Design Plansand may beconstructed byB Ointhe futureafterthepresentationofsuch plans byB OtotheTownandaftersuch plans andconstruction areapproved inwriting bytheTown inaccordance withParagraph 10below Atthebeginning ofconstructionofanyequestrian trailandthetrailhead theparties shall address any required maintenance thereofPetition forVoluntary Annexation2 B Oshall immediately atthe time ofexecutionofthis Agreementand receipt ofthe Plan Payment initiate the Annexation ofthe300N Portion oftheTrail Area byexecuting and submitting aPetition forVoluntary Annexation into theTownofBrownsburg and orseparate Petitions asmaybedetermined necessary bytheTown pursuant toIC 364351 toaccommodatethe voluntary Annexation ofthe 300 N PortionoftheTrailArea into thecorporateboundaries oftheTown The parties acknowledge andrecognize that theAnnexationofthe300N Portionofthe TrailAreamay take several separate processes tocomplete andB Oshall pursuethe completion of
Formatted NotHighlight

theentire Annexation andshall takeallactionsreasonably necessary oradvisable toconsummate andreasonably necessaryoradvisable toconsummate andcomplete thesame ingood faith andwithreasonablediligence The Town willwaive allapplicationandornotice fees andother expenses associatedwiththeannexation process Inaddition intheevent B Oacquires titletoanyotherportion oftheTrail Area itshall a notify the Towninwritingafter suchacquisition b agreenottovoluntarily annex suchpropertyinto anyothergovernmental unitotherthantheTown c execute aPetition forVoluntaryAnnexation intotheTown within ten 10 daysafter receivingwritten noticefrom theTown therefore and d besubject tothe terms ofthe written Interlocal Cooperation Agreement Between theTown ofAvon IndianaandtheTown ofBrownsburg Indiana Relating toCertain AnnexationMatters asrecorded with the HendricksCountyRecorder sOfficeon January 25 2011asInstrument No 201102409Construction oftheTrailand Notice totheTown3 B Oshall takeallreasonable actiontoensure thattheTrail Improvements aretimely constructed andcompleted incompliance withtheDesign Plans andinaccordance withindustrystandards for the 300N Portionof theTrailArea TheTrailImprovements shallbecompleted onorbefore January 1 2012 Within five 5 businessdays aftercompletion ofconstructionofthe TrailImprovements B Oshallprovide the Townwith writtennotice thereof the Notice ofCompleted ConstructionTitle tothe300N Portion oftheTrailArea4 After receiving theNoticeofCompleted Construction theTown shall havetheright toconductsuch duediligence determined necessarybyitinaccordance withthetermsand conditionsofthis Agreementtodecidewhetheritwants toaccept feesimpletitletothe300 NPortion ofthe Trail Area TheTownhasthe right butnotthe obligation toaccept title tothe 300NPortion oftheTrailArea together with allrights privileges interests easements improvements andappurtenances theretoeither permanently installedorused inconnection with the real estate whereverlocated andincluding all propertyofeverykind character anddescription owned byB Oandlocated onattached to orused inconnection withthereal estate subject tothetermsandconditions contained hereinInspections andTiming5 TheTown reservestheright tohave theTrailAreainspected within one hundredtwenty 120 daysafter receiving the Notice ofCompleted Construction andall such inspections andrequired Town approvalsmust be completed withinthat time Such inspections are tobeattheTownsexpensebyqualifiedinspectors orcontractors selectedbytheTown with awrittenreport showing suchitemstobeincondition satisfactoryto theTown TheTown shall indemnifyandholdB Oharmless fordamage toperson orpropertycaused bytheTown initsinspections ofthe300 N PortionoftheTrailAreaIftheresults oftheinspections provided forherein are notsatisfactory totheTown theTownshallnotifyB Oofanyobjections whichtheTown isnotwillingtowaivepriortotheexpirationofsuch onehundredtwenty 120 dayperiod B Owillhave ten 10 business days fromandafteritsreceipt ofsaid objectionstoinform theTown ofthose objections which B Oiswillingtoremedy atitssolecostandexpense andthose objections which itisunwilling toremedy Within ten 10 business daysofitsreceiptfrom B Oofnotification ofobjections toberemedied orleftunremedied theTown will notifyB O inwriting ofitswaiverofallobjections whichB Oisunwilling toremedy oritsintentiontodecline feesimpletitletotheAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc2of18



300 N Portionof theTrailArea IftheTown does not exercise itsright toaccept feesimpletitletothe300N Portion ofthe Trail Area thentheTown shall not haveany further responsibilities andorobligationsunderthis Agreement Inaddition tohaving onehundred twenty 120 days from receiptoftheNoticeofCompleted Construction toconductall inspections ofthe300 N Portionof theTrailAreadetermined tobenecessary by the Town the Townshall also have the right toobtainallnecessary governmental quasigovernmental oragency approvals foritsintended useanddevelopment ofthe300N Portion oftheTrailArea including but not limited to any andall necessary zoningapprovals from theTownCounciland ParkBoard IDEMapproval andanyandallnecessary governmental quasigovernmental oragency approvalsorpermitsdeemed necessary bytheTown foritsintended useof the300 N PortionoftheTrailAreaTrailPayment6 Inthe eventtheTowndesires toaccept title tothe300N Portion oftheTrail Area itshall asadditional consideration forthe DesignPlans andthecompletionoftheTrail Improvements byB O payalumpsumamount ofSeventy Thousand and 00 100Dollars 70 00000 the TrailPayment toB OattheClosing asprovidedforbelow Theparties acknowledge and agreethatthe TrailPayment issufficient andadequate consideration tocomplete thetransfer ofthe300 N PortionoftheTrailArea to theTown IftheTown elects not toaccept titletothe300 N Portionof theTrailArea totheTownthentheTown shallnot have anyobligationtomake anyadditionalpayment includingtheTrailPaymenttoB OClosing7 Intheevent theTown desires toaccept feesimpletitletothe300 N PortionoftheTrailArea thistransaction shall beclosed atatime andplaceacceptable tothepartieshereto the Closing onadate theTown hasdeterminedinitssolediscretion that the last ofthe conditions describedinSection12ofthisAgreementissatisfiedorwaived including butnotlimited tosatisfactory completion ofallinspectionssurveys andreceiptofallnecessary approvals from theTown sPark Board andTown Council andzoningauthorities andreceiptofatitlecommitment inaccordance withSection 15 Closingshall be insuredbythetitlecompany providing titleinsurance withthecosts thereof allocated asprovidedinSection 18belowB OsObligation toTransfer Title andComplete theAnnexation of theTrailArea8 IfB Ofailsandorrefuses totransfer titletothe300 N PortionoftheTrailAreaandorcomplete theAnnexation ofthe300 N Portion ofthe Trail Areaonthe termsandconditionssetforthherein the Town may pursueallavailable legal and equitable remedies including butnotlimitedto the remediesofinjunctive reliefandspecificperformance toeffectuate thetermsofthis Agreement theAnnexationandthetransfer ofthe300N PortionoftheTrailArea to theTown IftheTown elects not toaccept titleofthe300 N PortionoftheTrailArea this shall not affect B Osobligation tocomplete theAnnexationofthe300 N PortionoftheTrailAreaTown sObligation toComplycomply withtheAgreement9 IfTown fails andor refuses tocomplywiththe covenants andrequirements ofthe Agreement onthe termsandconditions setforth herein B Omaypursue allavailablelegal andequitable remedies including butnot limited to theremedies ofinjunctiverelief andspecificperformance toeffectuate thetermsandrequirements ofthis AgreementPossession and Cooperation10 B Oshall remain inpossession ofthe 300N Portion ofthe TrailAreauntilClosing and shall continuetoenjoy the useand profits ofthe 300 N Portion ofthe TrailArea untilpossession istransferred totheTown After theexecution ofthisAgreement anduntil thepossession ofthe300 N PortionoftheTrailArea istransferred totheTown B Oshall totheextent applicable continue tomaintain allappropriate insurance coverage relating tothe 300N Portion ofthe TrailArea with similarlimitsandcarriersasheld byB Opriortoexecution ofthis Agreement Following theexecution ofthisAgreement B O shall not mortgageorallow any liens tobeplacedupon the 300 N Portion oftheTrailArea exceptfor the Trail Improvements shall notconstruct orallowanyother party toconstruct anyimprovements onthe300 N portionof theTrailArea andshallnot enter into anyleaseorotheragreementaffecting the300 N Portionof theTrailAreawithout thewritten consent oftheTown whichconsent shallnot beunreasonably withheld B OandtheTown agree towork together ingoodfaithon theapproval offuture improvements andeasements affectingthe300 N PortionoftheTrailArea includingtheplans andmaterials fortheconstruction ofthetrailhead and theequestrian trail and the relatedmaintenanceobligations therefore Furthermore theTown agrees toallow B Otoconstruct thetrailhead andequestrian trail solong asthefollowing conditions aremet a The Town hasreviewed theproposedconstruction plans orintheevent thatnoformal writtenconstruction plans existfor theproposedAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc3of18 Formatted NotHighlight



improvements theTown has been provided enough informationfromB O todetermine thattheproposedimprovements are consistentwith itsownership and useofthe300N Portion oftheTrailAreaasprovidedforunder thisAgreement and b TheTown has determined thatmaintenance issuesandobligations for theproposed improvements have been properlyandadequately addressed consistent withitspoliciesandpracticesforother similar recreational type improvements All future easements affectingthe300NPortionoftheTrail Areashall bepresented byB OtotheTown for itsconsideration ingrantingandanysucheasements that may beconsidered bytheTown shall requirethat101 Ifeasement holdersdisturb andor cause any damage toany portion ofthe 300N Portion oftheTrail Area then theeasement holders shall attheeasement holders sole cost and expensepromptly restore the disturbedandordamaged portion s ascloseaspossible totheconditionsthat existed immediatelybefore thedisturbances102 Constructionand operations oneasements shall notnegatively affect the users ofthe trailandadjacentproperty ownersofthetrail withcontinuousnoiseorodor except forequestrian odorsbeyond what isreasonably necessary during construction andduetoaccessbyequestrian trailusers Easement holders shallnot without prior writtenpermission from theTown andB Onegatively impact the ambiance design style functionality purposes aesthetics utilitarianismand technicalqualities ofthe trail removetrees violate anyexisting conservation easementsandorviolate theexistingOccupancy Easement103B OandtheTown reserve therighttocomplete any easement workorcorrectionstoanydisturbances that easementholders donot promptly dotorestore thetrail anditsenvironment totheir condition priortosucheasement workordisturbance andtoinvoice theeasement holdersforcompletion ofthework orcorrection ofdisturbances andtotakethem tocourt forcompletionsorcorrections recover costs andtocollect legal fees104Easement holdersshall be required toindemnify the TownandB Ofromlosses claims andliabilitiesarising outofthe easement holder suseofthe Easement including anydamage ordisturbance caused tothe300 N PortionoftheTrailArea10 5Easementholders shallberequired ifdetermined necessary by the Town toprovideacertificateofinsurance forgeneralliability insurance insuchamountsandwith suchcarriersasmayberequiredbytheTown toinsuretheeasement holder sobligationsundertheeasement includingtheobligations setforthaboveandnaming the Town andB Oasadditional insuredsunder theCertificateAny ownershipof the 300N portion of the TrailArea shall be subjecttothoserecordedinstrumentsreflected inatitle commitment dated asof thedate ofclosing by theTown Atalltimes under thisAgreement including B Osownership ofthe300N PortionoftheTrail Area theTown shall haveallaccess necessary toaddress any drainage issues that theTown determines initssole discretion need tobeaddressedAccess tothe Trail Area11 The300N Portion oftheTrail Area shallatalltimesduring thetermofthisAgreement andthereafter beopen availableandaccessible tothegeneral public forwalking rollerbladingjogging running bicycling usebyhandicapped users on the maintrail andequestriansonanequestriantrail separate fromthe main trail exceptwhere anequestriantrail crosses the main trail includingthecitizensoftheTown ofBrownsburg exceptas reasonablynecessary onatemporary basisfor currently inprocess construction repair maintenance safety future trail constructionofthe trailhead subject totherequirements ofParagraph 10 above futuretrailconstruction of the equestrian trail subject totherequirements ofParagraph 10above existing easements and future easements that may bepresented byB Otothe Townforconsideration under the conditions ofParagraph 10 above andother legalamenities or improvements asagreed upon inparagraph10 Thisaccessibility shall exist and continueirrespective ofwhethertheTownaccepts feesimple title tothe 300N Portion ofthe Trail Area Thisaccess shallnotpermit motorized vehicles except forthose necessary bytheTownorB Ofortrailmaintenance public safetypurposes andorbythe Town orB Ofor any trailadministrationpurposes orthat mayberequired byanystate federal orlocal governmental unitsAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc4of18
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Representations andWarranties12 B O hereby represents and warrants tothe Town andshall bedeemedtorepresentand warrant tothe Town asofthedate ofClosing thateachofthefollowingstatements istrue121 Neither the execution anddelivery ofthisAgreement northe consummation ofthetransactioncontemplated hereby willconflict with orresultinabreach of theterms conditions orprovisionsof orconstitute adefaultunder B Osorganizational documents oranyagreement towhichB OisapartyorbywhichB Oisbound122 B O hasgood marketableand indefeasible title tothe 300N Portionportion of theTrailAreafreeandclearofanyandallliens leases mortgages pledges securityinterests conditionalsalesagreements charges andotherclaims interests life estates orotherencumbrances exceptfor thelistofthetitleexceptions from thelatesttitlepolicy issued toHendricksCounty morespecificallyExhibit Cidentified in attached hereto TitleExceptions covenants described elsewhere inthis agreement and current notdelinquent real estate taxes B Ohas notgranted anyotherinterests andormade anycommitments eitherverbalorinwriting tograntsuch interests inthe300 N PortionoftheTrailArea including but not limited toanycommitments andorinterests totheSharon E Hudson Living Trust123 B Ohas fullright power and authoritytoexecute and deliver thisAgreement and toconsummatethe transaction contemplated thereby tocomply withand fulfillthe terms andconditions hereofincluding completion ofthe Annexation ofthe 300N Portion oftheTrail Area and toselltransfer convey andassign all ofthe300 N Portionof theTrailAreatothe Townand there are nolegal contractual orother restrictions upon B Osright power orauthority tosell transferconvey and assignthe 300 N Portion oftheTrailArea tothe Town andnofurther approvalsauthorizations andorconsents arenecessary tofacilitateB Osobligationsunderthis Agreement124 Thereisnolitigation including butnot limited tocondemnation orsimilar proceedings which iscurrently pending orthreatened against the300 N Portionof theTrailAreaoranypartthereof orrelated inanyway thereto125 Other than non delinquentreal estate taxesdue and payableonthe 300N Portionportion oftheTrailArea B Ohasnotreceived anynotification from anygovernmental agency authority orinstrumentality ofany pendingorthreatened assessments onoragainstthe300 N PortionportionoftheTrail Area for thecosts ofimprovements tobemade with respect tothe300 NPortionportion ofthe TrailAreaoranypart thereof ornoticeofanyviolation ofanyfederal stateorlocal law rule regulationorcourt order relatedinany way to the300 N Portionportion oftheTrailAreaandortheproposed Trail Improvements126 Thereisnolease orotheragreement oranyclaim pursuant toalease orotheragreement whichaffectsinany way the300 N Portionportion ofthe TrailAreaor theoperation possession use orcontrol thereof except forthose itemsidentifiedasExceptions intheTitleCommitment127 Atclosing andasofthetimeofthetransfer totheTown there isno lien orotherencumbrance toattach tooraffect the300 N Portionportion ofthe Trail Area except for the lienofnondelinquent real estate taxes128 Allrequired permits and approvals have beenobtained tocomplete the Trail Improvementsexceptforpending IndianaDepartment ofEnvironmentalManagement approvals whichwill beprovided when available andB Ohassufficient funds including grant proceeds tocompletesuchimprovements129 ExceptassetforthintheATC Associates Inc SoilSurveyReport Abandoned B ORailroadCorridor Hendricks County Indiana ATCProject No 8627169004 ofAugust21 2009 toMrJohnAyers HendricksCounty Engineer andongoing soilanalysis withtheIndianaDepartmentofEnvironmentalManagement tothe bestknowledge ofB O itsagents contractors inviteesAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc5of18



and predecessors in interest havenotdeposited stored disposed of placed located orreleased onthe300N Portion ofthe TrailArea anyHazardous Materials oranyunderground storage tanksB OandHendricks County IndianaCommissioners areprohibited from disclosing thecontentsoftheaforementionedATC Associates Inc Soil ScreeningReport by the SalesAgreementbetweenHendricks County and CSXTransportation Anyadverse conditions disclosed insaidReportshall beremedied byB Oduring construction of theTrailImprovements Asused hereinthe term Hazardous Materials includes without limitation anymaterialorsubstance which isa listedordefined asa hazardous waste extremely hazardous waste restricted hazardouswaste hazardous substance specialwaste or toxicsubstance orwordsofsimilar importregulatedunder applicable stateorfederal laws addressing publichealth orthe environmentincluding butnotlimitedtotheResource Conservationand Recovery Act asamended theComprehensiveEnvironmental Response Compensationand Liability Act asamended the
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Federal Clean WaterAct as amended theToxic SubstanceControlAct asamended bpetroleum petroleum fractions orby products c polychlorinated biphenyls d asbestoscontaining materials or e anyother pollutant toxic substance orhazardous substance materialorwaste regulated under anyotherfederal state orlocal environmental law regulation ordinanceorrule existingasofthedatehereof orenacted prior totheClosing B Oisaware ofnoadversehealthorenvironmental conditions on oraffectingthe300 N PortionoftheTrailAreaExhibit D1210 Otherthandesignated wetlands asidentifiedon attached hereto theseven foot fenceencroachment adjacent toLot213 inThornburg Section VI the Fence Encroachment 1 a37foot fence encroachment adjacent to land ownedbyRaymondW Fox the FenceEncroachment2 and574 Heartland Lane the Fence Encroachment 3 andafence encroachment adjacent toLot214213 inThornburg Section VI the FenceEncroachment4 B O hasnospecificknowledgeofany latent defects inany portion ofthe300 N PortionoftheTrailAreaand hasnotknowingly withheld from theTown information relatingtoany materialdefects intheTrailArea Comment p1B Ocontends this needs tobe inthere Donotknowwhatlanguage or how12 11 B Ohas sole and fullownership totheDesign Plans and hasthefullpower and authority touseyetsuchDesignPlansandtotransferownership thereoftothe Town forusebytheTown B OandtheTown acknowledge Storrow Kinsella sDesignPlans including electronicfiles asinstrumentsofprofessionalservice The Town andB O shall notreuse ormakeany modification totheDesignPlans without theprior written authorizationofthe Storrow Kinsella B Oagrees tothefullest extent permitted by law toindemnify and hold harmless Storrow Kinsella itsofficersdirectors employees and subconsultants collectively Storrow Kinsella against any damagesliabilities orcosts includingreasonableattorney sfeesanddefense costs arisingfrom orallegedlyarising from orinanyway connected withtheunauthorized reuse ormodificationoftheconstruction documents byB O and12 12 This Agreement hasbeen dulyexecuted anddeliveredbyB O andconstitutes alegal valid andbinding obligationofB O enforceable against B Oinaccordance withitstermsandconditionsConditions toTown sPerformance13 Inadditiontoother provisions ofthis Agreement theTownsobligations hereunder are subject tosatisfactionofthe following conditions withinonehundred twenty120 days unless waivedinwholeorinpartbytheTown131 That marketable titletothe300 N Portionof theTrailArea isconveyed to theTown subject only
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to thefollowing mattersa current non delinquent taxes prorated tothedate ofClosing
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b zoning ordinancesand other governmental restrictions affecting theuseofpropertyprovidedthatno violationsnow existandprovidedthat theyshallnot prohibit theuse ofthe300 N Portionof theTrailArea fortheTown sintended usethereof and
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c such othermatters astheTown agrees toinwriting intheTown ssolediscretion
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132 Thatpossessionof the300 N PortionoftheTrail Area isdelivered tothe Town with thecompleted Trail Improvements asrequired underthis Agreement ordinarywearandtearexcepted133 The satisfactory completionandacceptance bythe Town ofanyenvironmental audit inspectionoranyotherinspection asdetermined necessary inthesolediscretion oftheTown134 TheTown shall haveperformed andobtained satisfactory environmental testingonany portion ofthe 300 N Portionof theTrailAreadetermined necessary byitinform andsubstanceandfrom anengineering firm acceptabletothe Town TheTown mustbeabletodetermine initssolediscretion that a theTrail Area isnotcontaminatedwith pollutants asbestos hazardoussubstances orHazardous Materials b theTrailArea isnotsubject toany proceedings orclaimregarding healthorsafety issues c there isno underground storage tankorrelated contaminationon theTrailArea and d theTrailAreaisincompliance withall applicable environmental laws135 That the300N Portion ofthe TrailArea enjoys rightsofaccesstoandfrompublic ways roadsand streets which areadequate for the intended use andhas accesstoadequate utility service fortheTown spurpose136 That all representations andwarranties made byB OaretrueasofthedateofClosing137 The deliveryofall instruments required ofB OinSection 20below138 Nojudgment order writ injunction decree ruling orothersimilar actionshallhave been enteredby andno governmental orotheraction suit claim investigation orproceeding shallbependingorthreatened before any court any governmental authority orotherpublic orprivate bodyorperson challenging the legality validity orproprietyof orotherwise relatingto this AgreementB O itsbusiness and oroperations the 300N Portion ofthe TrailArea andorthe conductdevelopment construction ownership operation useand oroccupancy thereof except forcovenants described elsewhere inthis agreement139 TheTown Council ofthe Town shallhave formally considered andapproved orratified thetermsandconditions ofthis Agreement andauthorized thetransaction contemplated hereby1310 The Town shall havedetermined whetherthe 300N Portion ofthe TrailArea issuitablefor itsintended useanddevelopment including whether any floodway orfloodplainsaffectit andifitisfinallyandunconditionallyzoned fortheTown sintended useandpurposes forgeneral municipaland orparkand trail recreational type purposes withallnecessary classifications variancespermissions andexceptions requiredforsuchuse Ifitoranypart thereof isnotsuitablyzoned orifvariancesfromthe existing zoning classifications are required by the Town andthe Towndetermines initssolediscretionthat suchrezoning orvariance isfeasible theTown shallhave theright tohavethezoningclassification orrequirements changed attheTown sexpenses andtotakesuch action including thefiling ofpetitions for rezoning orforvariance ofzoningrequirementsasthe Town deemsnecessary TheTown shallhave obtained allnecessary rezoning andorvariance approvals asarenecessary fortheTown sintended useofthe 300 N Portionof theTrailArea1311 The Town shall have determined whether allpermits consents permissions andotherapprovalsincludingwithout limitation curbcuts andaccess permits floodway floodplain approvals andpermits environmental andecological approvals andpermits from theEnvironmental ProtectionAgency and any similar stateagency subdivision platapprovals site plan approvalsand permitstoconnect allutilities which the Town desires orrequirestoservicethe area required ordesiredbythe Town tobeobtainedfromall federal state orlocal governmental municipal public orotherofficials authorities bodies andagencies have been obtained1312 That allimprovements ontheTrailArea are locatedentirely within boundsofthe300N PortionoftheTrailArea and that therearenoencroachments thereon exceptasotherwisesetforthinAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc7of18



Paragraph1210above andnoexistingviolations violations ofzoningordinances orotherrestrictions applicable to the300 N Portionof theTrailArea1313 The Town shallhave determined initssole discretion thatithas funds available toittoaccommodate thepayment oftheTrailPayment assetforth inSection 61314 TheTown shallhave determined that thetransaction contemplated hereby complies withalloftherequirements ofIC 361 105etseq ifdetermined necessary byitConditions toB OsPerformance14 Inaddition toother provisionsofthisAgreement B O sobligations hereunder aresubject tosatisfaction ofthefollowing conditions unless waivedinwholeor inpartbyB O141 The deliveryofall instruments required of theTown inSection 20 below142 The payment of theTrailPayment attheClosing143 Astipulationshallbe includedinthedeed suchthat thefollowing itemsshall run withthe land1 title isnotpermitted tobe sold barteredortransferredbyany other methodtoany other entity withouttheexpresswritten authorization ofB Oandintheevent theTown files forbankruptcy orceases toexistinsome form asagovernmental unit thentitletothe300 N PortionoftheTrailArea would revertback tothe B O and betransferred back toB Oby quitclaimdeedonly providedhoweverBrownsburg sconsolidation withandorinto another governmental unitshall not requiresuchtransfer back toB Otobemade IfB Odoes notexistatthetimeofsuch acircumstance then thetitlewillbetransferred totheHendricks CountyParkBoard2 The the 300 N PortionoftheTrailArea mustbededicated topedestrian bicycling andequestrian trailuse3 Thethe design style functionality andpurposes ofthe portionsofthe300 N Portion oftheTrailAreaandanyfuture improvements thatmaybemade bytheTown shallbedone andmaintained bytheTown inamanner that isconsistent withtheaesthetics utilitarianism andtechnical qualitiesofotherportionsoftheB OTrailastheyareconstructed andmaintained inthefuture4 Thethe Town shall provide reasonable security forthe trail usersand trail property asdeterminednecessary by it initssolediscretion for any portion ofthe 300N Portion ofthe Trail Area ownedby theTown that isconsistent with the strategies andapproaches asmay be implemented bythe Town andasdetermined necessary byitinitssolediscretion5 B Oshall have reasonable access tothe 300N Portion ofthe Trail Area as reasonablynecessary tofulfill itsrole inthedevelopment andmaintenance oftheextended trail corridor providedhowever B Oshall beresponsible forall damage associated withorarisingfrom itsuse6 B Oretainsan access easement tofulfillB O construction oftheequestrian trailand thetrailheadsubject toParagraph 10above Anyfutureeasementgrants overthe300 N Portion oftheTrailAreamustcomply withthe provisionsofParagraph 10above The Townshall receive itsprorata shareofanypayments receivedfor the easements based onitspercentage ownershipofthe trail areainvolved intheeasement grant7 Nomotorizedvehicles except administrative maintenance andemergency vehiclesshall bepermittedon thetrailcorridor8 The Town shall honorinperpetuitytheConservation Easement Occupancy Easementenvironmental use andreconveyance covenants toB O B Osgrantor andB Osgrantor sgrantor asrequired inthe December8 2009Quitclaim Deed 200931849 fromthe Hendricks County Indiana Board ofCommissioners toB OTrailAssociation Inc theNovember 23 2009 Quitclaim Deeds 200931702andAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc8of18



200931703 from CSX Transportation Inc toHendricks CountyIndiana BoardofCommissioners andtheMay 27 2009CSX Transportation Hendricks County Commissioners Purchase Sales Agreement9 TheTown shall permitB Otodevelop andconstruct aparallel equestrian trailonthe300N Portion oftheTrailAreainthefuturesubject to theterms andconditions ofParagraph 10above and10 Public access tothe said transferred portionsofthe trailcorridor shall be consistent withadjacentportionsofthetrailSurvey and Title Evidence and OtherDeliverables15 Within twenty 20 business daysafter B OissuestheNoticeofCompleted Construction151 B O shall atthe request and expense ofthe Town provide tothe Town acommitment foranALTA FormBOwnersPolicyofTitleInsurance inaform andissued byatitleinsurer acceptabletotheTown inanamount equal tothe amount ofthe Purchase Price insuring marketable title tothe300N PortionoftheTrail Area free and clear ofallmattersnormally excludedbythepreprinted exceptions andofall liens encumbrances claimsandinterests except asarespecificallypermittedbythis Agreement andwhich shall includeanendorsement insuring ingressandegressandproperzoningtoaccommodate theTown sproposed useofthearea B Oshallprovide to theTown legible copies ofallrecorded instruments affecting the300 N PortionoftheTrailAreaandrecited asexceptions to theCommitment152 The Town may at the Town sexpense order astaked surveyandshall complywithMinimumStandard Detail Requirements forALTA ACSM Land TitleSurveys which shall includeanexactlegal descriptionofthe 300 N Portion ofthe TrailArea andshall reflectwhether thepropertyislocated inadesignated flood zone area andallotherinformation necessary toissue theOwner sPolicyas provided forinthisAgreement TheSurvey shallbecertified tothe Town KrogerGardis Regas LLP theTitleCompany andanyotherparty theTown reasonably requests153 TheTown shall haveanopportunity toreview the title evidence requested aboveand legiblecopiesofallrecordedinstrumentsaffecting the 300N Portion ofthe TrailArea andrecitedasexceptions tothe commitment The Town may make prompt written objectionstoB Owithintwenty 20 daysafter receiptofeach suchinstrument B Oshall havetwenty 20 days from thedateofsuchobjections tocure thesame Iftheobjectionsare notsatisfiedwithin such timeperiod theTown mayeither terminate thiscontract waivetheunsatisfied objections andclose thetransaction oriftheobjection relatestoanunsatisfied mortgage lien judgment orsimilarmonetary encumbrance on the300 N Portionof theTrailArea proceed toClosingandB Oshallsatisfytheunsatisfied mortgage lien judgmentorsimilar monetaryencumbrance out oftheTrailPayment andanyother fundsofB Onecessary tocomplete this obligation154 Totheextent allowedandunless prohibitedbythetermsofsuchdocuments B Oshalldeliver totheTown copies ofall environmental investigations andreports conducted byB O as well as theresults ofanysoil surface waterandgroundwater testsandstudies related toorconnectedwiththe300 N Portion ofthe TrailArea and prepared byorat the direction ofB Oatany time prior toB O sissuance ofthe Notice ofCompleted Construction the EnvironmentalReports orassurances that nosuchenvironmental investigationsorreportshave beenconductedbyB OTheTown shall not revealthecontents thereof toany thirdparty otherthantheTown sattorneysand environmental consultants inaccordance with theMay 27 2009CSXTransportationHendricks County IndianaBoardofCommissioners purchase sales agreement155 Totheextent allowedandunless prohibitedbythetermsofsuchdocuments B Oshalldeliver tothe Town acompleteschedule and completecopiesofallcurrently effective contractsoragreements relating to the ownership operationoruseofthe 300 N PortionoftheTrailArea bywhichB OortheareaisboundAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc9of18



156 B Oshall furnish totheTown all suchadditional information regarding the300N Portion oftheTrailAreaastheTown may reasonably request andwhichB OmayobtainatnocosttoB OTaxes and Assessments16 All taxesforany priorcalendaryearand remaining unpaid shall bepaid byB O Current nondelinquent taxes fortheyearofclosing shallbeprorated tothedate ofClosing IftheClosingshalloccurbefore thetax rateisfixed for thethencurrent year theapportionment oftaxes shallbeuponthebasis of thetax rateof thepreceding yearappliedtothe latestassessedvaluationCasualty Loss17 Risk oflossbydamage ordestructiontothe 300 N PortionoftheTrailArea prior totheClosing shall bebornebyB O Inthe event any suchdamageordestruction isnotfully repaired priortoClosing the Town atitsoption mayeither a terminate thisAgreement or b elect toclose thetransaction inwhichevent B O sright toall insurance proceedsresulting from such damage ordestructionshall beassigned inwritingbyB O tothe Town orifthere isnoapplicable insurance theTown shall receive acreditatClosingSales Expenses18 B Oandthe Town agree thatallsales expensesaretobepaid incash priortoorattheClosing181 B OsExpenses B Oagreestopay allcosts ofreleasing anyexistingmortgages orliens onthe 300 N Portion ofthe TrailArea andrecording thereleases outstanding taxstatements andtax payments asprovided herein preparation ofDeed andB OsAffidavit IndianaGross IncomeTax ifany andexpenses stipulated tobepaidbyB Ounderotherprovisions ofthis Agreement182 TownsExpenses The Town agrees topay expenses forsurvey thecosts ofan insuredclosing recording expenses forthe Deed and Affidavit thecosts ofitsowner stitlepolicyand anyendorsements itdesires the cost of the inspections performed by theTown underthis Agreement andexpenses stipulatedtobepaid bytheTown under otherprovisions ofthis AgreementAttorneys Feesand Remedies19 Eachofthepartieshereto shall haveresponsibilityfortheirown legalexpenses relating tothe Annexation and theClosingofthetransaction contemplated bythis AgreementAny partytothisAgreement whoistheprevailing party inanylegalorequitable proceeding against anyotherparty tothis Agreement broughtunderorinrelation tothis Agreement orthetransactioncontemplated herebyshall beadditionally entitled torecoverCourt costs and reasonable attorneys feesfrom thenon prevailingpartyDuties ofB OatClosing20 B O shall delivertotheTown attheClosing atB Ossolecostandexpenseexcept forParagraph 204 thefollowing itemsandundertake thefollowing obligations201 Adulyexecuted andacknowledged Quitclaim Deedconveying goodandindefeasible titleinfeesimple toallofthe 300 N PortionoftheTrailArea including alloftheTrail Improvements freeandclearofanyandallliens encumbrances conditions easements assessments reservations andrestrictions except as otherwise permitted herein which deedshall beinrecordable form andsubject tothe listofrestrictions setforth initem 143 andacurrentVendorsAffidavit202 ABillofSalethat mayberequired tofacilitate the transfer ofanyoftheTrail Improvements as setforth above203 Ifapplicableandrequiredbythe Town anassignment ofleases prepaid rents securitydepositslicenses and permits maintenance management orother contracts warrantiesorguarantiesrelating to the300N Portion ofthe TrailArea andeffectiveasofthetransferofpossession allduly executed byB O
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204 AttheTown sexpense anOwnersPolicy ofTitleInsurance andcomplying withthisAgreementdatedasofClosing free ofallexceptions including standard exceptions except for those itemsspecificallyallowedhereinorotherwise accepted bytheTown205 Evidence ofitscapacity andauthority for theclosingofthis transaction including dulyexecutedandcertifiedresolutions206 Certification establishing thatnofederalincome taxisrequired tobewithheld undertheForeignInvestment andRealPropertyTaxAct ortoconsent towithholding oftaxfrom theproceeds ofsale asrequired unless itisestablished that the transaction isexempt207 ADisclosure Document ifrequired bytheIndianaResponsible Property Transfer Law208 ADisclosure ofSales InformationForm State Form46021209 AClosing Certificatecertifying that allofB O srepresentations andwarranties contained hereinaretrueandcorrect asofthedateofClosing2010 B Oshall atnoexpense toB O assist the Town toacquireCertificates thatmayberecordedwiththeHendricks County Recorder sOfficebytheTown fromtheowners oftheFenceEncroachment 1 the FenceEncroachment 2 and theFenceEncroachment 3 certifying andagreeing that 1 theowners waive any andallclaims tothe300N Portion oftheTrail Areaincluding butnot limited toany claims foradverse possession orany other interest and 2 thatprior tothetransfer ofanyownership oftheir respective property thatsuch encroachments shallbecompletely removed from the300 N Portionof theTrailArea2011 All otherdocuments reasonably necessary toclose this transaction inaccordance withtheterms ofthis AgreementDuties oftheTown atClosing21 TheTown shall deliver thefollowing attheTown ssole cost andexpenseattheClosing211 The Trail Paymentof Seventy Thousand and00100 Dollars 70000 00 inreadilyavailablefunds212 Evidence of itscapacity andauthority fortheclosingof this transaction asrequired213 ADisclosure ofSales InformationForm State Form46021214 Allother documentsnecessary toclose thistransaction inaccordance with thetermsof thisAgreementApprovals ofTown22 PaymentoftheTrail Payment issubject totheavailability ofanadequateappropriationwithallnecessary governmental approvalsasrequired byIndiana law andthe Town shalluseitsbest effortstoobtainall suchapprovals prior totheClosingMaintenance andImprovements oftheTrail Area23 B Oshallatalltimes beresponsiblefortheongoing maintenance andrepair ofthe 300N Portion ofthe TrailArea Intheevent theTown elects toaccept titletothe300 N PortionoftheTrailAreaasset forth herein theTown shallassumethemaintenance obligations forthatportionof theTrailAreaonly andB Oshallcontinue toremainresponsible for themaintenance andotherownershipobligationsfor allportionsoftheTrail Area outsideofthe300 N PortionoftheTrailArea TheTown shallnot have anyobligations toconstruct andortakeany action to improve any portion ofthe300 N PortionoftheTrailArea but agrees that ifitelects initsdiscretion tomakeany improvements to the300 N PortionoftheTrailAreathat itwill providenoticeoftheproposed improvements toB Oprior tosuchimprovements beingmade24 B Oagrees torequestpermission foreventsto be held onthe trailconsistent with the Town seventapplicationprocess solong astheTown agrees towaive any fees foruseofthe300N Portion oftheTrailArea for theeventsAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc11of18



No Right toMortgagethe300N PortionoftheTrailArea25 B Oshallnotencumber the300 NPortionoftheTrailAreawith amortgage orany lienUseofthe 300N Portion ofthe Trail Area26 B Ohereby agrees that the300 N Portionof theTrailAreashallbeopen tothepublic includingbut not limited tothecitizens oftheTown andavailable forparkandrecreational trail typepurposes except asotherwise setforth inParagraph 11aboveCondemnation27 IfpriortotheClosingcondemnation proceedings arecommenced against anyportionofthe300N Portion ofthe TrailArea the Town may atitsoption terminatethisAgreement bywrittennotice toB Owithin ten 10 days after the Town isadvised ofthe commencement ofcondemnationproceedings ortheTown shall havetheright toappear anddefend insuch condemnation proceedings andany award and condemnation shall atthe Townselection become the property ofB Oandreduce theTrailPayment bythesame amountorshall become the propertyoftheTown and the TrailPayment shallnot bereducedBindingEffectandLaw28 ThisAgreement shall bebinding uponandinure tothebenefitofthepartieshereto andtheir respective heirs executors administrators legal representatives successorsandassignsThisAgreement constitutesthe sole and onlyAgreementofthe parties heretoand supersedes anypriorunderstandings orwritings ororal Agreements between theparties respecting thetransaction andcannot bechanged except bytheir written consent andshall beconstrued underand inaccordance withthelawsoftheState ofIndiana Time isoftheessenceofthis AgreementIndemnity NoJointVenture orPartnership29 B Ocovenants andagrees atitsexpense topay andtoindemnify andsave the Town anditsofficersandagents harmless of from andagainst anyandallclaimsdamages demands expensesandliabilities relatingtobodily injuryorproperty damage resultingdirectlyorindirectlyfrom B Osactivities with respect tothe300 N PortionoftheTrail Area the TrailImprovements and ortheconstruction ormaintenancethereof Nothing contained herein shallbeconstruedascreating ajoint venture between theTown andB OThe Town covenants andagrees atitsexpense topay andto indemnify andsave B Oanditsofficers andagents harmless of fromandagainst anyand allclaims damages demands expenses and liabilitiesrelatingtobodily injuryorproperty damage resulting directlyor indirectly from theTown sactivitieswithrespect tothe300N Portion of theTrailArea theTrailImprovements and or the construction ormaintenance thereofSurvivalandAdditional Indemnity30 B O andtheTown andeach ofthemjointlyandseverally shalleachindemnify and holdthe other harmlessfromand against allcostsand damages including attorney feesandcourt costs incurredasaresultofany breach ofany representation warranty or covenant byB O orthe Town as applicable Allrepresentations warranties covenantsand indemnities set forth inthisAgreement andallrights dutiesandobligationsofthe partieshereto shall survive theClosingofthistransaction andthepassing oftitleto or interest in the300 N Portionof theTrailAreaSeverability31 Intheeventany oneormoreoftheprovisionscontained inthis Agreement shall foranyreasonbeheldtobeinvalid illegal orunenforceable inanyrespect such invalidity illegality orunenforceabilityshall notaffectany otherprovision hereof andthisAgreement shall beconstrued asifsuchinvalid illegal orunenforceable provisionhadneverbeen contained hereinNotices32 Anynotices tobegiven pursuant tothis Agreement shall bedeemed sufficiently givenwheninwriting and a actuallyserved on theparty tobenotified or b deposited intheUnitedStates Mailbycertified or registered mail withwritten acknowledgement ofreceiptbythe addressee postageprepaid orc byrecognized overnight courier servicewithwritten acknowledgement ofreceiptbythe addressee totheaddress ortosuchotheraddress asmay havebeen specified byeitherparty tothis Agreement totheotherinwriting inaccordance withthis Section321 IftoTownPhil Parnin DirectorofParks andRecreationDaleA Cheatham Town ManagerTown ofBrownsburg61N Green StreetAnnexation andTrailAgreement RedTAL32211 toParnin 31511 doc12of18
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DianaM Virgil PresidentB OTrailAssociation Inc6038WalnutCourtBrownsburg Indiana46112With copy toJoshua Brewster Vice PresidentB OTrailAssociation Inc1729Pele PlaceIndianapolis Indiana46214Assignment33 Notwithstanding any otherprovision ofthis Agreement the Town shallhave therightwithB O spriorwritten consent which shall notbeunreasonably withheld priortoClosing toassign thisAgreement anditsrights andinterest hereunder andinthe300 N PortionoftheTrailArea inwholeorinpart toanyperson orentityatanytime provided however thatno such assignment shallrelieve orreleasetheTown ofor from any ofitsliabilities andobligations hereunder The Town shall alsohavethe rightwith B O spriorwritten consent whichconsentshallnotbeunreasonably withheld todesignate anominee totaketitletoalloranypartof the300 N Portionof theTrailAreaatClosingRecording34 Amemorandum ofthis Agreement may berecorded bytheTown forthe300N Portion oftheTrailAreainitssole discretion and atitscost and expense toput third parties onnotice ofB O sobligations hereunder tocompletethe Annexation ofthe 300N Portion ofthe TrailAreaandtotransfertitleofthe300 N PortionoftheTrailAreaandall related TrailImprovements totheTownAuthority35 Eachparty hereby represents andwarrants totheotherthat ithasfull powerandauthority to
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EXHIBIT AInsert Identification ofthe TrailArea fromSR 267toRaceway Road
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EXHIBIT BInsert Identification ofthe 300N Portion oftheTrailArea from S R 267toCounty Road 300N
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EXHIBIT CInsert Title Exceptions fromthelatest draftoftheTitle Policy

Annexation andTrailAgreement RedTAL32211 toParnin 31511 doc17of18



EXHIBIT DInsert Designation ofWetlands Area
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