o I LR e

GFpiedsaliy s Al
WA MR SWMIESNEY Sl
EREDNLT ATV T RS e
R % ToUm
FALES: 28

By, W

Enviranmental Restrictlve Covenant

THIS EMVIRCNMENTAL RESTRICTIVE COVENANT is made this 17th day of .

July 2017 by Inphaze, LLC ("Owner").

WHEREAS: Owner is the fee owner of certain reai estate in the County of Marion,
Indiana, which is locaied at 1779 . 158 Streat in Indianapolis and more particularky
described in the attached Exhibit “A” ("Real Estate™), which is herel:%‘,r incarparated and
made a part hereof. The Real Estate was acquired by deed on _7/14/2017 |
and recorded on 4 e idioe: 1 7 ,asDeed Record .~ |in
the Office of the Recorder of Marion County, Indiana. The Real Estaie consists of
approximately 0.4 acres and is also identified by the county by parcel identification
nurmber #49-06-34-123-011.000-131. The Real Estate to which this Covenant applics is
depicied on a map attached harato as Exhibit “B”.

Wi ICREAS: A Comtort Lefter. a copy of which is aftached herete as Exhibit “C", was
prepared and issued by the Indizna Depariment of Environmental Management {"the i
Depariment” or "IDEM") pursuant to the Indiana Brownfields Program’s (“Program®) :
recommendation at the request of Inphaze, LLC to address the redevelapment potential
of the Real Estate which is a brownfield site resulting from a release of hazardous
substances relating to historical operations un or i the vicinity of the Real Esfate,
Program site number BFD #4160214,

WHEREAS: The Comfort Letter, as approved by the Dapariment, providas that certain
contaminants of concern (“COCSs™) were datected in ground water on the Real Estate .
but will not pose an unacceptable risk fo human health at the detected concentrations ;
provided that the land use reslictions contained herein are implemented and :
maintained to ensure the protection of public health, safety, or welfare, and the
ermdirnnment. The COCs ars trichlorosthene {'TCE"), cis-1,2-dichloroethene {*Cig-1,2-

LCE", and vinyl chiloride "),

WHEREAS: Ground water, sail gas, indoor air, and ambient air on the Real Estate were
sampled for valatile organic compounds {"WOCs") Investigations detacted levels of
TCE, C15-1 2-BCE, and VY above applicable ground wafter screening levals established
by IDEM in the Remediation Closure Guide "RCG") (March 22, 2012 and apglicabls
revisions).  Ground water sampling results detected TCE above its residential tap
ground water screening level ("Res TAP GWSL") of 5 ppb in samples from M-
through MW-5 and a duplicate of MW-1 (DUP). Ground wafer sampling resulfs detected
TCE above its residential vapor exposure ground water screening level (*Res VE
GWS1) of 9.1 ppb in all five ground water samgles with MW 2 through MYWW-5 above
industrial vapor exposure ground waier screening level ("Indus VE GWSL") of 38 ppb.
Cis-1.2-DCE was detected ahove ite Res TAP GWSL of 70 ppb in ground wafer )
samples MY-3 and MW-4. Vinyl chicride was datected in ground water in sample W-3 :
ahove its Res TAP GWSL of 2 ppb and above iis Res VE GWSL of 2.1 ppb but balow
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its Indus VE GWSL of 35 ppk. Ground water analytical resuits above applicabla RCG
sereeming levels are summarnized on Table 1, attached harsto as Exhibit “D”. A site
map, aftached herefo as Exhibit “E”, depicts sample lncations on fhe Real Estate at
which the COCs wera deterted ground water above applicable RCGE screaning isvals,

WHEREAS: The Department has not appraved closure of environmental conditions on
the Real Estate under the Remediafion Clogdre Guide. However, the Depariment has
detenmined that the land use restrictions contained in this Covenant will enable the Real
Estate to ba used safely far unrestricted uso.

WHEREAS: Environmenta: repors and other documents related to the Rea) Estate are
hersby incorporated by reference and may be examined at the Public File Room of the
Depantment, which is lacatad in the indiana Government Center Narth at 100 N. Senate
Avenue, -12{h Fioor East, Indianapclis, Indiana. The documents may also be viewed
electronically by searching the Department's Vinual File Cabinet on the Webh at:

hitp: M inqowidern/d 101, him,

NOW THEREFORE, Inphaze, LLC subjects the Heal Estaie fa the following restrictions
and provisians, which shall be binding on Inphaze, LLC and all futura owns=rs;

1. RESTRICTIONS

1. Festrictions. The Owner and all uture owners:

fa) Shall not ecoupy any existing and/or newly-constructed buiding(s) on the
Real Estale on or after the sffective date of this Covenant without first
compieting ana of the following: Option 1) Evaluate and determine, with
Capantment concurrence, the presence or absence of the intrusion of
contaminated vapor into indoor air (vapor intrusion®) while the heating,
ventilation, air condittoning ("HVAC™) system is operating in any existing
andfor newly constructed human-occupied huilding{s} on the Real Estate or,
Option 2) Install, operale and mainfazin a vapor miligalion system (in
accardance with .5 EPA Brownfield Technology Primer Vapor ffrusion
Considerations for Redevelopment. EFA 542-R-08-001, March 2008 and
IDEN Draft inferim Guidance Document (February 2014); Vapor Remedy
Sefaction and Impiemeanfation) within any existing or newly-constructed
human-acettpied building{s; oh the Real Estate, unless the Department
conclrs that a vapor mitigation systemis) s o longer necessary based upon
achigvement of the applicablea IDEM RCG indoor air vapor exposurs
screening level based upen then-current use of the Eeal Estate residential or
commerdcialfindustrial ("Res 1A VESL™ or “Indus 1A VESL™ or site-specific
action levels approverd by the Department.

(i} If Option 2 is selected rom {a)i) above, o detailed work plan must be
submitted and aporoved by the Indiana Browafields Frogram outlining the
activities to be completed in accordance with |DEM RCG indoor air sampling
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pratacols uzed to evaluate the vapor intrusion risk and to defermine the
effectiveness of any operating vapor mitigation system(s} after occupancy.
Following Department approval, openste the vapor mitigation systemn for the
purposes of mitigating any COCs potentially impacting indoaor air in any
existing or newly-construsted buildings on the Real Estate after the date of
this Covenant per the [DEM ODrafl fnlerim Guidance Document: Vapor
Remedy Selection and Implementafion (February 2G614) until the Department
makes a determination regarding acceptable risk under Faragraph 9 of this
Covenant. The Department's determination shall be bassd upon BCG Res
1A WVESLs or Indus 1A VESLs {depending on then-current land use} or site-
specific  action  levels  approved by  the  Deparment,  The
Department's determination in congert with Paragraph 8 shall not be
unreasonahly withheld, in the svent that the vapor intrusion mitigation
syslemis) malfunction(s) or ceasels) operation, the Deparment shall afford
the Ohwner a reasonable opporiunity to repair or replace the vapor intrusion
mitigation system(s) prior to the Deparment exercizing whatever nghts it

may have undsar Paragraph 8.

(B Shall net use or allow the use or extraction of ground water at the Resl
Estate for any purpose, neluding, buf not limited o, human er animal
consumption, gardening, industrial processes, or agricutture, without prior
Department approval, except that ground water may be extracted in
conjunction with enviranmental investigation and/or remadiation activities.

IL GENERAL PEOVISIONS

Restrictions to Run with the land. The restriciions and other reguirements
described it this Covenant shall ren with the land and be binding upon, and inure
io the bensfit of the Owner of the Reat Estate and the Owner's successars,
assignees, heirs and lessees or their authorized agents, employses, contractors,
represcntalives, agetits, lessess, licenseas, invitees, guests, or persons acting
under their direction or control {"Related Parfies™) and shall confinue as a
servitude running in pefpeluily with the Real Estate. No fransfer, motigage,
leass, licenae, easement, or other canveyance of any intorest in all or any parn of
the Real Estate by any person shall limit the restiictions set forth herein. This
Covenant is imposed upon the entire Real Estale uniess expressly siated as
applicabla anly to a specific portlon therenf.

Binding upon Future Owners. By taking fille lo an interest in or oceupancy of the
Real Cstate, any subsaquent owner or Related Party agraes o comply with all of
the restrictions set forth in paragraph 1 above and with all other teims of this

Covenant.

Accass for Department. The Owner shall grant to the Department and its
designated representatives the right lo enter upon the Real Cstate at reascnable
times for the purpoge of defermining whether the land use restrictions set forth in
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paragraph 1 abave are being properly maintained {and operated, if applicable) in
a manner that ensures the protection of public health, safely, or welfare and the
environment.  This right of enfry includes the right to take samnples, manitor

compliance with the remedigtion work plan {if applicable), and mspect records.

Vritten Notice of the Prescnee of Contamination. Cwner agrees fo include in any
instrumant conveying any interast in any portion of the Real Estate, including but
not limited to deeds, ieases and subleases {excluding mottgages, liens, similar
financing interests, and other non-possessory encumbrances) the following
notice provision fwith blanks fa be fillad in):

NOTICE: THE INTEREST COMVEYED HEREBY I5 SUBJECT TO AN
ENVIRONMENTAL RESTRICTIVE COVENANT, DATED ©/23/2017 20,
RECORNED IN THE OFFICE OF THE RECORDER OF MARION COUNTY ON

, 20, INSTRUMENT NUMBER {or other identifying
referencelp 107520 354 4.5~ N FAVOR OF AND ENFORCEABLE BY THE
INDEANA DEPARTMENT OF ENVIRONMENTAL MANAGEMENT.

Nofice to Department of the Conveyance of Property. Owner agiees o provide
notice to the Depanment of any conveyance (voluntary cf inveluntary) of any
ownership inferest in the Real Estate {excluding moerigages, liens, similar
financing ierests, and other non-possessary encumbrances). Owner must
provide the Depariment wilh the notice within thirty {30) days of the conveyance
and include {a} a certified copy of the instrument conveying any interest in any
porticn of the Real Estate, and {b} if the instrument has been recorded, its
recording reference(s), and (¢) the name and business address af the transfaree.

indiana Law. Thiz Covenant shall be governed by, and shall be construed and
enfarced according to, the laws of the State of Indiana.

M.  ENFORCERMENT

Enforcement. Pursuant to 1C 13-14-2-6 and cther applicable law, the Departmeant
may piocsed in court by appropriate actian to enforce this Covenant. Damages
alone are insufficient to compensate the Department  any owner of lhe Real
Estate or its Related Paities breach this Cevenant or otherwise default
hereunder. As a resuli, if any owner of the Real Estate, or any owner's Related
Partiez, breach thizs Covenant or otherwise default hersunder, the Department
shall have the right to reguest specific performance and/or immediate injunctive
relief to enforce this Covenant in addition to any ¢ther remsdies it may have at
law or at equity. OCwner agrees that the provisions of this Covenant are
enforceable and agrees not to-challenge the provisions or the appropriate court's
jurisdiction.
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10.

11.

12.

13,

14.

v, - TERM, MODIFICATION AND TERMINATION

Jerm. The restrictions shall apply unfii the Department determines that
centaminants of concern on the Real Estate no longer present an unaccepiable
risk to the pueblic health, safety, or welfare, or to the environment.

Medification and Tenmination. This Covenrant shail not be amended, modified, or
farminated without the Department's priol writtien approval.  Within thirty {30}
days of executing an amendment, moedification, or terminaticn of the Covenant,
Cwrrer shall record such amendment, modification, or termination with the Office
of the Recorder of Marion County and within thiry (30} days after recording,
provide a true copy ot the recorded amendment, modification, or termination to

lhe Dapartment.

W MISCELIANECUS

Waiver. No faifure on the part of the Department at anvy time to regquire
performanss by any persen of any tarm of this Covenant shall be taken or held to
he a wabver of such femm or in any way affect the Depadment's right to anforce
such term, and no waiver on the part of the Department of any ferm hereof shall
he taken or held fo be a waiver of any other ferm hereof ar the broach thereof,

Conflict of and Qomplisnce with Laws. If any provision of this Covenant iz also
the subject of any faw or reguiation established by any faderal, state, or local
government, the strictest standard ar reguirement shall apply. Compliance with
this Covenant does not relieve the Cwner from complying with any other
applicabie laws.

Change in Law, Folicy or Regulation. [ no avent shall this Covenant be

rendered unenforceahle if Indiana's laws, regulalions, guidelines, or remediation
policies (including those cancerning envirenmental restriclive covenants, or
institutional or engineering controls) change as to form or content. Al statutory

references include any successor provisions,

Notices, Any notice, demand, reguest, consent, appmwai or comrmunication that
either party désires or iz required fo give to the other pursuant to this Covenant

‘shall be in writing and shalt gither ba served personally or sent by first class mait),

postage prepaid, addressed as follows:

h
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15.

16.

Ta Owner:

Steve Golien

Inphaze, LLC

1711w 15" Street
Indianapolis, Indiana 46202

To Deparment.

Indiana Brownfiglds Prograrm

100 M. Senafe Avenue, Rim. 1275
Indianapolis, Indiana 46204
ATTN: Tracay Michagl

Any party may change its address or the individuai to whose attenfion a notice is
tg be sent by giving writtan notice in compliance with this paragraph.

Severability. if any portion of this Covenant or other term set forth herein is
deterrnined by a court of competent jurisdiction 1o be invalid for any reasen, the
surviving portions or terms of this Covenant shall remain in full forse and effact
as i such portion found invalid had not been included herein,

Authority 10 Execute and Record. The undersigned person executing this
Covenant represents that he or she is the current fee Owner of the Real Estate
ar i the authorized representative of the Owner, and further represents and
certifios that he or she is duly authorized and fully empowered o execute and
record, ar have recorded, this Covenant.
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Owner hereby aifests to the accuracy of the stataments in this document and all
attachments.

IN WITNESS WHEREDQF, Inphaze, LLC, the said Owner of the Real Estate described
above has caused this Environmental Restrictive Covenant io be executed on this
19 _da'}r of _ July 20 17

------

o e e,.- o d"f-“ff“ -

Inphaze, L"]'.G

. STATEOF T
] ) S8:
COUNTY OF  sHidese as

Before me, the underslgned a Notary. Public in and for sald County and State,

permnally appeared”"i v_aresthe  spl i Pl of the Owner,
inlFeia I - who aﬁknﬂwledged the B}:E-Elltlﬂﬂ of the foregoing

instument i'{ur and on behalf of said entily.

Witness my hand and MNotarizt Sagl thiz _;_ffﬁ*_ day of Ll 20 iF
; 7

. ._.-;}"*. y ﬁl';-' Faz f’?.{fﬁv{wﬁ.,{f i
: o
SANDRA 4. F.H%IH, Notiry Mublic . Motary Public
Marion County, State of Iniiana
My Commission Expires March 1 2013 Residing in County,

My Commisaion Expirea:

This instrument preparad by
S S
ALY U'“!'Tf‘i;.-"l.i

P affirm, under the penalties for perury, that | have taken reasonable care to redact each
Social Security number in this decumant, unless required by [aw.

Steven Golten (Printed Name of Declarant)
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EXHIBIT A

Ceed for the Real Estate
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Allachmenti A4 .
PROJECT ACGREEMENT FOR THE BEVELOPMENT {OF
1779 W15 Strew.

THIS PROJECT AGREIMENT {MAgrecment’] s made by and between Bw
DEPARTMENT QF METROPOLITAN DEVELOPMENT OF THE CONSOLIDATED CITY
QL IMDIANAPOLLS, scting, tor and on behaif of ihe Metropolitan Development Commission of
Marion County, Tndiana, in ils capacily as the Redeve.gpmen: Conunizsion of the Ciry of
Indianapalkis, Indians, having its cliice al 2042 Ciey-County Buitding, 200 East Washuigton
Sircet, Indianapolis, Indiana 46204 ¢“Apeney™), and Enginected Testing Syslemss LLE (*ETS™
and INPHAZE LLC, (*INPHAZE. having officea at 1711 West 13 Sireel, Indianapaeizs,
Indiana, 46202 ( ml]r.ctjvel'y, “Develaper.™)

The effective date of ihis Agreement apd ihe term “Effective Date” as used in Ui
Agreement, shell e the Tziesl calepdar dale on which any nardy hereto has execuled this
Agrscinenl,

’W[;]EREAS, purstant 1o lnd, Code & 36-7-15.1, Apsocy has avguired the real cstale
located at 1779 Weet |57 Soreet in Indiamapalis, Indiana ("Troperty”) which Property is mmors
paticulariy described as followrs;

Legal Deseriplion: T00I'T NL X 181.03FT EL X 121 931°F WL X 102,40 I"T SLBEG 1801 W
OF REVERAINE & 1M STIT S22 w534 Tig LR
and

WIHLREAS, 1o May 2005, in aceordance wich LC, 36-7-158,1-13, Agancy offered the
Fropesty to the mublic for sale Jor the pumpose of redevelopmrent, It no tesnponses were 2ceived;
and

WHEREAS, sybsoguentlv, Duveloper, whose boginess iy located adiacent to the
Propetly, und another inlereated party inquired sbout the Property; and

WHEREAS, virsvant to IC 5627215115 {h) Agency ncgntiated & porchare prics inu
manner B considered necessary to Authes the redevelopinent of ¢he Propeny and detennined
Developar's proposi! (CT'ropeszl”™) to he the hest praposs] Tor developmant of the Mropaty; and

WHERLAS, the Proposal ang all of Hevelaper’s represeninions theram are desuibed
aerein; and

WHEREAN, in accordance with the tanna of Develfoper’s Proposal, Avency dosires
onter o this Agreement with Develkoper and 1o convey tiths w the Proparty Lo Devealoper on the
Lermg and conditions set fordh herean; aod

WHEREAS, Parlies acknuwledge fhat o guic! (iide action is reguiced prior fo actual

convevance of the Property to Beveloper, hawever Farties do nct waaf to delay
tmplemeniation of the Propoasal; and
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WHEREAS, Agency desires to allisw Developer imaneidiate access 1o the Properiy
for the purpose of Enplementing the Propesal; and

WEEREAS, Agency believes that the develupment of the Propenly by Developer best
served the interesta of the City of Indianapolis and itz inhabitanty, both from the standpoint of
bmaman needs and sconotmic values, i accordance with the public surposes and provisians of
applicable law,

NOW, TUEREFORY, it ¢onsideration of the promises and mutmal obiigakions of the
parriea hereto, each of them does hereby covetant snd agres with the ether sy follows:

SEC. | PURCHASE., SALE AND POSSLESSTONM

Sulyject to all the tenms, covenants rod conditions of this Agreement, Apeocy amrece 4o el the
Property 1o Developrer, and Develuper aprees to purchase the Proporty from Agency, for the total
amounl of 1wo Mandred Twenty-Five Thousand Doltors (8225000000 "*Purchase Price)
The Purchasc Price ghall be paid by Developer to Agoney on the Closing Date (as defined in
Section 2 {11) and deposited in the Towntisld Redevelopment Fund purseant ta Sce. 1352781 of
the Revised Code of the Consolidated City and Crungy. Upon the Effective Date and prior (o
the Closing Date, Developer shali huve access to the Propenty in considerntion of 11s agrectent
to iniiate implementeiion of the Proposal, including secuning, mainiaining, and insuring the
Property,

Partics acknowledge that Apency Resolotion Mo, 2015-F-050 Dor e transfer and redevelopment
of the Propesty named ETS tut that B85 sad INFHAZE, while Jegaily sepawrate entilies, have
conynen awocrshep and will operate thpether 2s Developer hercunder. Both ETS and TRIPHAZE
agmee to be bound, as Develaper, by the termis of s Agrecment, Agency ugrees 1o zcoept funds
firom either Developer entity and o crecute a decd 1o the enfity specified by Developer,

SEC. 2 CONVEYANCL U PROPERTY
fat Form of Deed. [naccordance with the lerms of the Propusal, Apency shail canvey o
Developar the title to the Property by quitelaim deed, which shall be delivered ar the
Closing, as defined herein in Section 2 (), subject only o
(17 DBuildmpg and zoning onfinanees;
{27 If Dgveloper docs not obtam a Tids Commitment and/or survesy ag sc
forth in Scoticns (260001 ) and (21 hercof, such conditioms, covenants and

restrictions, if any, nanoing with the land;

{3y U Developer obtaing a Title Cowmmitteent andfor survey, Permidled
Exveplions se delined in Seclion 2{b¥3) hereol; 2nd



(4]

Taogms, conditions andior restrictions of thiz Agreement.

icollectively, the "Onifelaing Deed ™).

(h} Evidence of Title ard Sipvey.

(1

(4]

(3]

(4}

Developer may, al s sole cost and capensc, obtain a bie msurance
sommitmment, dneludine  soy orequired  guoiet  title  acton {“TFitke
Commitment™) fiorm a tifle dinsurance company ('Title Company ™)
showing the condition of title te the Pioperty,  Pursuapt to the Tidle
Commitment, the Tithe Company shisll agree w issec apon delivery of the
Cadtclaim Deed, an ovwuer's policy of title insurencs insuring Doveloper’s
fee simple titte fo the Property (“Titte ¥obicy™),

Develomer may, at s sole cost and expense, obtalin & staked survey of the
Proporty in fowomn and substance required by Developer (“Suivey™) certifled
to Develoger, the Tille Comosny and Developer's lender(s), 1f requested, as
of 5 ourrend dete, showine the logstion of wll easementy, Permioed
Frceptions (a5 hereinafer defimed), encroachments, nights of way and
itnprovements, 1f any, loeated (hercon,

Drevptoper shall, & east fiffean (15) daye prior w0 the suhedated Clommr (as
herzinatter defined, ) notify Agency of any unacceptahie defects disclosac in
the Tide Commitiment or Survey, Apency shall buve lueky (307 business days
{or suck longer pariod as Drevelaper has approved 1o writing) to cose or
remode any sucn unacceptable deleons al Apcncy’s sole cost and cxpenge. IF
Apency 15 snwilling o unable lo curs or remove stueh defscls within said
period, then Developoer, us ils sofe and cxelusive retnedios may, gither within
ten (i} tsioess days theveafter, waive such defects and proceed to the
Chising (in wihich case they shall be deaned “Pormitted Fxceptions'™) or
torminale (his Apreement,

N Developer faiia to object, in a timely fashion, to any of the exeepions Lo
ntle redected o the Tike Commitment (except the fien of aay morigage of
other scourity matrment to be relessed g o belore the Cloging., as hereinafrer
defined) or Lo any defect reveadwl dn the Surveys, Lhose excentions aud defects
shall be Geemwed “Permnitted Fxcesntions™

In the evenl Developer did not obam g Title Commitment and’or Survey
within: the time frames stated abeowve, Deovelopor shall ke the Property
subjject Lo abl exdsting conditinos, including, B ot limited to, casements,
cocroachments, rights-of-way and improvements,

) Conditiens Precedent to Agency's Oblpabons. The oblipations of Ageocy
heremnder shall be sub'ect w the [ulfillnwat of the following condizions precedent,



0

gach of which aliall have been satisficd on or hefore the Ciosing Dare (as defined in
XNy, or such ofher timo ws ststed lersin: provided, however, fat Agency may,
conditionably or uneondl'iomally, waive any one or more of such conditions:

uy All of the decumenis delivered Ly Devaloper to Agency pursuant wr Lhe
terms  and condiiony of dns Agrecment shall ave heen delivered within
lic thme speciliee herein and shall be 1n fonns and substance reasonably

sauisfactory to A peney,

(2 Dieveloper shall timely perform or update en ASTM standard “PHASE T
Environriental Bite Assesemnent” prior o the Clesing Date;

(33 Each of the representations and warranties of Developer contained barein
shall e true in all materal respecrs a5 of the Closing;

(43  Deveioper shall o all matenial respeets have commdicd with, lulfilled and
performed each of the covenants, tevms and condilicns to be complied
with, tulfilled or performed by Nreveloper heteunder prior (oibe Closing,

(51 Developer sLsll bave paid all eosts of sarveying and obtaining ritls
lusurance for the Praperty, (Fany; and

(&) Deweloper shall kave a current cormmitment to close on s Enancing lor Lhe
ropogal.

Conditions Precedent o Developer’s Oblipativhs.  The gbligations  of

Nevgloper herounder Lo wceepi delivery of the Quitelamm Deed shzll be subjsct o
the fulfilbment of the roilowing conditions precedent, each of which shall huve
been sarisfed on or bolore the time we stated bercing provided, however, that
Tieveloper may, conditoneliy or uncondibienaily, wuve any ons or mote af such
congditivae: '

(1) Al of the docunaents partaining to the Propetly recutted (o be deivered by
Apency o Developsr purgosnt o the tenms and ccndilons of this
Agregment shall havs boon dedvercd within e fime specificd herein and
whudl be ity forme anc zubsrance reascenably satisfactory o Developer;

(2)  Fach of the represcttations and wartantice of Avcney contabed berein
shall be troe in all roaterial respeeis a5 of the Closing.

{31 Apcney shatl iy all mutenal resoeets have comipied with, [elllied and
perfnned cuch of the covenamg, lerms and vemditions that relate 1o e
Properly amd are required to be complied wath, mifilled or performed by
Apency berenpder prear to the Closng,



(2]

{1}

{1} Poeveloper alail have ahained B commitment 1o [nance e Jevelopmenl
end construction of the Developer Improvements {as hereinatier defined}
by the Clesing Dale on terms satisfaciory o Developer io ils sole and
sheolute discretion,

{53}  Dreveioper whull have recenvad the Titde Poliey.

Fpilure of Condiliuns Precedent. In the event thal onc or more of the conditions
precedenl are oot ssisfled as set forth in Section 2{c) and 20d), the parly for
whosz benedit the condition precedent is intended may waive such conuifions or
may lenniodte this Agreement, i which gvenl the paslies hereto shall hinee no
furlher rights or remedies herenader,

"Time and Place for Delivery of Dead. Subpecd Lo the prior setizfaction o writtsa
waiver of *he conditons precedent containgd within Sections 2{c) and 2{d), nr
sich other dade as tmay be agreed upen in wnting by Agensy and Develuper,
Apency shall deliver the Quitclaim Deed deacribed in Seotion 2(a} tn Develaper
ang cxclusive possession of the Property oo Developer ok the date thar Developer
cluses on its financing fin- the Proposal (MClesing NDate™). For the purposes of
this Agreement, the “Closing” mears the consummation o the transfer of lee
sitnple title 2o the Property and related defiverses in aecordances with the teams and
conditions of thiz Ageemenl. The € osing shadl be held at the offtce of the Tille
Cornpany o at such olher place as designated by Developer and Ageney, and
Developer shall accept convevance of the Praperty st such lime and place. Any
{fee for condocting the Closing shall br puid fur by Developer. At the Closing,
Apeney and Developer wree Lo deliver to each other, v accovdaccs with the
terms of this Agrecoment, the tollowing:

(1}  Asgency shall defiver o Devcloper a dusy awtheneed and execuied
{Juitclaim Teed in reeordabie form, conveying tivle to the Propercy from
Agerey 1o Develaper, subject only to the conditions deseribed i Scetion
2(a) hereof;

(2 Fach parly shalf deliver 1o the other aatisfaclary rerolulicns or alher
evidence of the anthneity of the sigmers of the docwrnenis to cnnsummate
the transaction an behalf or Agency and Deaveloper,

(31 Agency shafl deliver 10 Developer a Salgs Disclosure Form with sciber’s
infrmalticn complated, and

(43 All other documentation reazonslly necessary to comaglele {ae lrunssetion
eonlotnplated by this Apreement (hal can be {furnished by ine parties
without material cosl or CXpanes.



SLEC

(£)

{h)

(i]

Al of the documents ond instmments requived pursuan: ta this Section 200 or
atheiwise in connccfion with the consummation of s Apresment skall be in a
form and a manner reasonghly salssfactory to counsel to Agency and Developer.

Bocopidation of Deed and Apreement LUpon Closing, Developer or als
acthorized agent, shall promptly record (e Guitelaim Jeed (with tis Agreoment
as Altechmoenl A,) al (8 eapense, 1 the Office of the Recorder of Marion County,
Indizna.

Risd of Loss. All rislc of physical Joss or damage to the Property, inchoding, bul
tot Himited to, loss or damage by fire or ntherwise, and all liahiley, including, bt
nat Jhmited w, personsd Hability arsing from owneeship, matnlecanco and use of
the Property is the rosponsibilily of Developer upon the Effertive Date.

Conditign of Property. The passession and salz o the Property as provided in
this Asreensd 1s mude of ar "AS {8 buuiy, uod Deveboner expressly
acknowledges that, W coasideration of the agreement of Agency herem, excent as
viberwise cxplicitly specified hevein o1 in any document delivered 1o Developer in
geeordance with the werms of this Apgrecment, AGENCY MAKES NO
WARRANTY OR REPRESENTATION, FXPREJS O TMPTIED, Ot
ARISING IY GFERATION OF LAW, INCELUDING, BUT IN SO EVENT
LIMITED T, ANY WARRANTY OF CONMDITION, HARITABILITY,
MERCHANTARILITY OR FITHESS TOR A PARTICULAR PURPOSE OF
THE PROPLETY,

3 REPRESENTATIONS, WARRANTIES AND COVEMNANTS

(1) Representatiens nwd Covenanis by Dieveloper. Develope: Tepresents  and

eovenants that;

{17 Atler the Closthp, Developer shall cause the mprovemetts to be made o
the Tronperty in matenal compitance with the Proposal and in substantial
aceordanee with the terma of thes Apreement (hereinafier the "Developer
[mprovements.™) Per the Froposal, Develaper shaii:

pocLpy the exiviing building on the Property ("Ruilding™ inmediztely after Closing
make aeeded repairs to Hte Building to maloe it habitablc

build cut existing warchouse spage lor housing Chipabens Transverse Elcotnmapmetic
[GTEM) cetly

parchase and ionstall at least oae GTEM cell wath related equipment.

somplets the renovstions in approkimitely gix {6) monthy

cstafy the facitity, including at loast twe (2] new jobs

Developer shali permic Agency accesa o the I'ropaity and Lo necessary
documunis and information w pecform reviews and monitor fhe propress



(2)

(4]

ik

of the, comstruction i enswure conformity with local, state and federal laws
and repulations and olher terms herein,

Devetoper shall ebtain afl required permits, reviews, livenses, actions and
approva.s, and shail meet all requiremcnts of 2] local, srate and feceral
laws and repulations, which ol be oblained or met before Tlewvelnper
Improvemenls oy he construcied  ineidmg  applicable  wilization
Teyuirerients,

Neveloper's acguisition of the Property and undertakings pursuant to 1his
Agrcement are for tac sole puapess of developrnerl pursuanl Lo s
Agteement znd for no othur purpose. Developer recogrizes that, in view
af the impottance of the developroen: wo the peneral welinre of Agoncy
apd the City of Indisuapelis, the qualifications and identity of Theveloper
are of particular concern to Agency, Developer urther resognizos that ot
14 hovause of suck qualifications and identity that Agency is enlering o
s Apreement and, i se doiag, Is relying upon Developer's
tepresentations as Lo ils capabilities atd financing, ts schednle for
commpletivn and its acceptance of the underskings and vbligations of
Dieveloper puirsuan: fo this Apresment,

Veveloper shall not enter iro any comlraces or wndertakings that wosld
imit, condlict with or result in o matetsal breach o7 this Agreemend.

The executivn and delivery of thix Apreemen! and the consummation of
the teangactions herein conlenplated, will not conflicl with, or constitute 3
breach or defuull ander, Developer s Articles of Qrpanszition or Operating
Agroemen:, o the provisions of any bond, debenture, note, ather evidence
ol indebtedness, loan agteement, lease ar other conract to which
Dievelaper ts u parly or by whigh 11 1s bound, or, t> its petual knowdedge,
violaic aty law, regulation ot nrder of the Urited Stutes of Arocricy, the
Seeto of Todiana, or any Apccey of political subdivisivn thersof, or any
court apder or judement o any proceeding Lo which Developer isorwus &
pasty oF by which il 12 bound,

Ther: 18 00 asiion, suil, proceeding or vestigalion qf baw or iy equicy, or
by or beforc any United States coarl, zrbilrator, adwinistraiive agency, or
alner [eders), state or local goverunental authority, pending o, to the
actuah knowledue of Developer ar any of itz msmbers, threatencd apainst
Teveloper ur any of its membars, wherean ar nnfavorabls decision, ruling
or [inding womld have a meterial adverse cffeer on the validity of this
Agteament or 4 malerial adverse ofivel oo the feansaetions contempluted
Lerclny

Developer shall Like no action to create or exagerdale environmentd
hazards which counld nepatively wapact residents ar uses of ihe Propetly,



{81 Dieveloper shall meet afl MDC redevelopment stendards zad accossibility

standards with resproct to the projeel.

fhy  Representations and Warramlies of Awency. Agency hereby reprosents,

veprranbs and covertants that:

(1)

()

{3

(#h]

All necessary action bas heen faken to enthorize Apoocoy's exsention of
this Aproement aud the perforoance of Apgency's oblipations hereinder,
Apency has the power and authovity under all federal, stale and local Eaw
fo enter ntn this Apreement and perfonn s obligations hercunder, and
this Agreement gonstitnies s tegsl, valid and binding  obligation
enforceabie againet Agency.

The exeeution and delivery of this Agroomenl by Agency does nob, and
the consammation of e ransaclions contempluied hereby i eomngliance
with the terme heroof, wiil uol cosflict widh or resudt s & vialation of: 1)
any provisions of any inatwmend pevorning Acency, {b) any judement,
order, wril, injubction, decres, statute, law, crdinance, mile or regedation
applicable o Agenzy, ar (111) the provisions of any bend, debenlure, note,
othor svidence of Indebedness, loan agreanent, lease or otler contract (o
wlich Ageney i a party or by which if is bound.

As of the Effcctive Date, Apency has ool received any written notice of
any violicion of 4y aws, rules or repulattons appiicablc to the Uroporty.

Agency has matketabic tirle 1o the Property, subiecd ouly la the couditions
deacribedt 1n Section Z(w) herzof,

LExcept for Permitted Exceptions, Agency shall cenvey the Proporly to
Daveloper free of any hien for:

{1) Jromerty taxes o assessments for muricipal gmprovements which
are payade for the poriod i o the applicable Closing Date,

{ii}  any mortgags or oiher security insyument,
{ili]  amy mechanics or other simdlar lier; and

{iv)  anyjudmment.

To the best of the Agency’s knowledge, thers 1s no action, suit, proceeding
or tvestigaton at law or in cquiy, or by or befors any United States coord,
arbitraroy,  administrative  seeocy, o other  foderal, state o local
povernmenel anthoriy, pending or, to the actual knowledpe of Apency,
ehreatoned agaipst the Agoney, wherein an unfavorable deeision, riling or
finding would have s marertal adverss effect on dhe wylidity of tus
Agreement or £ marerial sdverse elfest on he tfransactions conteriplatea
b bry.



(7] Agengy shall noi valur into any vontentts or underakings that would Hmil,
comilict with or rasnle in @ mazerial hreach ol this Agreemend

SEC. 4 CONSTRUCTION

Developar shull comstrust the improvemnends ow the Properly in asccordance with  all
representatismy i the Proposal.

SEC. 5 TIML POR COMMENCEMENT AND COMPLETION OF IMPFROVEMENTS

Y

Deyeloper  Commitmenty  and  Ageney  Commitments:  Commencement ot
Construciien, Subjoet 1o Developer's complianes with its Proposal, Agency hemsby
dasignatas Develnper as the exelusive Developer th work with Agency W sceomplisty L
develapment of the Deoperty. The Proposal andé provisiong of tois Agreemen: specify
nnrnedinte poeupancy of the Property and commencement of rensvativas by Developer
fullowing Closing {heraipaiter the “Commercement Da=™) oand a0 approxinnde
anticipated eipghteen {18 munth titmeline, The Commencenicnt Thale may be amemded by
rutual spresment of the parties.

{b) Ungvoidahle Delay. k ihe event that cither party i unzble to perform any of ity

(L}

obligations undar this Apreement because of nafural disaster, decrees of povenumenial
bodies o olhet interference heyond the Parlivs’ conteol and not fhe foulv of the affected
party (hercinafier “Lnaverdable Delay,”] the parly who has been so affected shaelf
imredialely or a5 soon as is reusonably possible vnder the ciroumstances give writken
netice (0 the other parly &nd shall do everything possible te rocsome performance, Upoa
receipt of sueh notice, obligations under this Agreement shall be suspendad for up to

‘ninety (50} days of the durativn of the Unavoideble Delay. 17 the peried af

nonperformance duc to Uravoideble [elay wonld sxceed ninely (900 Juys, ‘e parly
whose ability 1o perform has not been so allecled may terminate this Contract, unless the
Parties agree otherwise.

Completion of Construction.  Subject. &0 Unavaeidable Delay, Devolopor  shall
substantially complets constracten of Developer Improvements on the Properiy no iater
than Oetober 31, 20H 7, (hereinafir “Construetion Complefion [Dates™) 40 be ewidencad
by wvailable records of an approved Firal Inspection by the Cly of [nlianapulis for 3
Y4esyral Pennit for e Developer Inprovements lisled ahove, Upon verification of wuch
records and substanbal completion of Developer Lopruvemeats in aecordance with thic
Agreernent, Agency shall issne a Release of Project Agreement Release™) m recordable
form. Said Eeleass shall scrve only as s atstemens o fhe effect that Developer
Improvemeants have been completed and shall not serve a5 a wamanly of any kind for
such wark.

SEC. & FINANCING
fa) Fivancing. Contemporanecins with cxccution of this Apresment, Developer will

provids Agency acccpluble evidence of a current commilment et Lor



conghmcton peranenl (iimcing of fome alternative evidence ol linancial ability fo
conplete Developer [nprovements.

)| Agency’s Ripht ol Re-Fntry.
1)

{2

(3)

{4}

Tile fu tae Properiy shall he vested conditionally in Developer, subject to
divestmen: and reversion to Agcncy, and Agency may re-enter &nd vatake
all or & portion of the Property, pursoant e (3) below, upon the subsequend
nocirrence of the taflure by Developer, subject to Tnavoidalde Delay. 1o
dedive geceplabie Deveioper Tmprovenents in accorduace with the terms
of thig Agrecment, as amended from time W tme.

For failure of condidon (1) akove, title to the Property shall reverl o
Apency and Agency shall have the right (o re-enler und lake povsession of
the Property and a'l right. tide, estale aod wdeest of Develnper in the
Property shall thereupon lerunnate and resest in Ageney, free of eny might
or clairn o Develupar, their respective assigng or SUCCessers in interest.

The comveyance of the Property o Developer shall be mad: wpon, #nd the
Quitclaim Drood shafl contain, o condition subscyquent Lo she effect that in
the cvemt of Developst’s failure as set forth in (his Section 6, and a failure
on the putt of Developer or ifs Mostgagee w retedy, cuare or camect such
failure within the poriod and I the manner described boein (o
“LUrrourss Default™), Lile o the Property, shall immecdiately r=vest in and
revert te Apcncy zod Agency shall have the right fo re-enfer and take
posseosion of the Property and rolube tile fres and clear of any and 3l
interest of Developer, of any of its successors, assims, morlgagees or
other icveslurs, 1t 18 the inlenc pf the Parlies laal the above provisions are
automatizally cffeclive upen sn ocemrence of such an Unoured Default
and thel thereupon title to the Propotty or shall immediately revest in
Agency without necd for any Harther action by Apgency.

Fze simple Lile Lo the Property shall vest absofutely in Developor, [ree of
the fotcgoing conditions, and Agency’s ripht of re-entry under Bection &
shall 1errnaie upon issuance of a Release by the Ageney, in subatantially
the form alachod nereln a3 Exhibit T3, The fivegoing teitnination tmay be
evidenced by recording the Belease i Ui office of the Recorder of
Marion Coupty, lndiana.

(¢} Easciments. Partics ugree that, In the event Agenvy excreises its Right of Re-Enoy
and ag 1 condition thereof, the Parfies apree 1o grant 1o gach ofher casemcats across the
Propurly 24 ey be necessery inorder to provide ntility serviees across the Property.

NEC. T NON DISCRIMLMNATIUN and E-VERIFY

1)

e e s



{z} Non Discriminativn. Devolupet and i3 subcontractars shall not discriminate agalnst any

employce or applicent for emplovment i be employed in Ui peclormance of this Project
Agreement, with cespect to her or his hire, lenure, twaus, conditions, or privileges of
emplayment, ar any matter dirsedy ot indirecely related to employmuent, because of her or
his mace, crecd, sex, sexnal orfemtation, gender idemiity, rehgion, volor, natiunal criging
ancestty, ags, disgb/lity, or United Statos mulitary service vetetan staug, Bieach of this
secticn shalt be reparded s a material breach of this Agrecnent,

(b} Compliance with F-Verify Program. Pursvant to B2 22-3-1.7, Developar shell enrall in
atd verify the worlt clivibility statos of aif newly hired emplovees of Develuper through
the BE-Verity Progran: {"Propram™). Developer s now reguired to venfy the aork
gligibily starva of all newiy hired enapleyees throuph the Program if the Progran: no
longer cxists, '

(1) Developer and its sibeontraciors shall nol knowingly employ or contract
with an anauthomzed aleicn oo setalia a0 snployee or confzacl wigh a person
tha: or 1is subconivactor subsequently loams is an wnaathovized alien. T4
Developer violates this Section, Apency shall vequire Developer be remedy
the wviolatiom mot laler chan thirty (307 days aficr Ascney notifics
Develaper. 17 Pleveioper Tails o remoedy e viokation within the thivy
(30 day perind, Agency shail terminete the contract for breach of
comdract. 1f Apeney lerminabes the contract, Dreveloper shall, in additinn teo
any olher coniractsal remcdics, be liabis 1o Agency for achaal damages.
There is o rebutlable presumption that Developer did pel knowingly
etapley &t unamhorized alien i Developer vesitied the worg elipibilivy
statue of the erployee throwgh the Program.

2y ¥ Developer employs or contracts wilh an unauthonzed alien it Agency
determines that terminating the contact would be detritmental to the publbic
interzst o public propersy, Ageacy may allow the confract (o remain in
effect until Apcney procures a new Deveioper,

Developer ghall, prior to performing any work, requirs cach subcontractor
o certify to Developer that the subcontractor does not knowingly emplovy
or comtract with an unanthorized alien and has earolled in the Program,
Devuloper shail meintain cn file a certificarion from each subconiractor
throughout the duration of this Agreement. I Developer delenmunes that o
subeetitractor is in wiolatiog ol thix Seclion, Peveluper mey terminate s
contract with the subconlractor for snch violarion.

=
LJd
—

{4} Pursomed 0 IO 22-5-1.7 1 vialty exceuted wffidawit (Bxhubiz A) affrming
that the business colity docs nol knowingly employ an unautherized alien
and confirming Thevelopes’s enrollinent i the Prapram, unless the
Propeamn no looger exiscs, shall be filed with Ageney prior to the execulion
of this Agrcement. This Apresment shatl nor be deemed fnily cxecoted
rnlil such affidavic is filed with A pgeney,

11



SEC, & ENFORCEMENT OF AGREEMENT

Apetiey or Developer or their succcssors and assipns, may enlist the assistance of any
appropriate body to use s awthority 1o requre remedial action in curepiacce witn this
Agreement. Turthermare, Agency or Developer or their suceessors aud assigns may enrer into a
civil lawsuit to stop or roscind acions not in confortmance with this Agrcemnent, of o enlutue
confractual agreaments to ensure conformance with this Agrecment,

SFC. 9 INDEMNIFICATION

Dieveluper shall indenmify, delend {by lugal counzel reasonably acceptalic to Agency) and hold
hannless Ag=ncy and the City of Tndianapalis, and thelir respective officers, amployoes, officinls,
apents, swovessors chd ewsigas (hereinatter “Ageney indemnified Parties™), from and agains
ary und wll claims, damages, aclicns of prosecdings of any type aszerted by third partics against
Agency Tndemnilicd Partes, and all fical judpments that Agency Indemnified Patics suffer ud
reasonalie cosls and expenses incurred, insluding reasonable attorneys’ fesa ard expenser, (1) w
a resnlt of the asscrticnt of such claims due to zny neglipent got or omission whatsoever by, or the
mtentions]l misconduct of, Developer or ifs sgens, enHoyess, servants, conimaciors or
suheontractors, sugeessors, of &380gNS, I using or imgroving the Propeny; (i as a result of
claims, fines and penaliiez arising cut of any iElue of Developer or f8 agents, employces,
servants, contraciors or subiconlrclots, lccessors, of BSAIEDs, to comply with any lew,
ordinance, code requiremenl, weulation or other requivement applicuble Lo Developer’s work an
Developer Improvements ca the Propcruy; (1iT) avising or prowing ot of or in aty way connecicd
with Dreveluper's ownership, ase, occupancy, matcgement of coutrel of the DProperty, of
Neveloper's opetarions, conduct or activibies on the Property, unless cagscd by the gross
neplizence or intentional miscondoel of Ageney or eny one of the Agency Iudetnified Parlivs
while acting within {he scops of theit smployment or as agents of the Comsolidated ity of
Tndianapotis, or {19 a8 & resu’t of a2 hreach by Developer of any provision of this Agreement.

SEC. 10 ASSIGNMENRT OF AGREEMENT AND TRANSFER OF PROPERTY

(4 Uxcend as expressly altowed herein, Developer affirms thar it has nol atd will i nalke
pny patlial o total teansfer of any interest in ibe Property or Beveloper Improveinents
(“Transter’) withoot orer writlen approval of the Agency,

1) Develuper shizll have the right to onter into the financing rar the cunslruclion of
Devideaer Improvemnents vt any refinancng and o leasc the Property in tae oodinary
course ol business, Afier the substuntial completion of Developer nprovements, o=
evidonced by a Releasc per Scotion 3o} harein, the restrictions contamsad tn this Section
10 shall 5o twonger e applicable. The only preconditions fo approval of a Transfer by
Dieveloner that may be reguired by Agency are that:

(1} Any proposed trarsteree shall have the qualificaiions and financial
respronsibility, reasonably determiced by Agoney, neccssary und adeguute
1 TWELE the oblipafions underwben we Wdus Agresment by Devcioper
insofar ax sych obligations retate 1o Lhe Properly:

12



{27 ‘There shall be submitfed 10 Agency {or roview, prior o sny sech Transfer
and written Ageney approval, wll instuments and oiher [egal documenls
invedwed 1 effecting ansfer; and

(31 The Poveloper’s successor{s} shall agzee to the ohliganons wrdortaken in

-

this Aprcemoent by Develepar,

¢ TIpon enmpletion of eny aszignment, Developer shall be relcaszd from its obligations
and Lahilitice hereunder when the transforee, by insTlment it wWoting reasonably
sutisfaclory o Apeney ond in form recordable in the ad records, shabl, for iseif a:d
12 siccessors amd assigns, anii cxpressly for the berefit of Agency, cxprzssly assume
all of the obligations of Doveloper undar this A gieemerd and agree to be subjeet Lo 2l
of the eonditions and Testrictons 1o which Devcloper ix subjret insolbr as =och
ohligptivns, cunditons and resnictions retade 1o the Properly buing ransfecred,

SEC. 11 EVENTS OF DEFAULT

() Events of Defoult by Developer. The term “Fvent of Defiult™ as wsed in this
Amreement i reforence to actions or omissions of Developer shall mean any one or
mogre of the following everts (and the iorm “default™ shall mean any event which
would, with the passage of e or giving of notice cr bath, be wn “Fvent of Default”
hereunder):

(17 Subject o Unaveidable Delay, faiture by TDevclopor o uhierve and
perfommn #ny covonant, eondition, ahligation ov agreemenl on s part 1o b
observed o performed horvmmder witiin thisty (303 dsvs atber written
notice to Deoveloper specifving such failure and requesting (hal i be
reroedied (or within such other peried ag olberasze expressly provided
this Agrerment), o within such funher porkl of time as 15 reasenabiy
neess3aty 4o cure such fatlure, but only il Developer has withio sad thergy
{300 davs providsd Ageney with assurances reasonably deemed adequate
by Apency that Developer will cure the ailure as soon as Js reasouality
peseible; provided, nu cure rigias bevond one (1) year are provided in thix
Agreament 1o exlekd the tine to perfomn any ol the obligalioms of
Dicviuper desurshed Iy Seetion 5 hereod and

(2} Failurc by Developer, or any successar inanteresl, 1o pay real estate taxes
or special asscRsments on the Property wher due, and Tleveloper fails to
cure said defuait within thivty $307 days alier writisn domand from Agency
Lo do s0,

(hy  Remedies on Developer’s Defaull.  Whenever wny Pvent of Defanlt by
Neveloper oceuss and is confiuning, Agency may lake any ooe or more of the
[ollywing actions andfor any alher action pernilted in this Agreement:

13



(d)

(e}

{13 Teke whatsver action af law or in equity may appear necessary or desimablz
to Agency to collect any payments due wider this Agresment. or lo onforee
perlonnance and ohservance of any obligalion, wereemenl or covenant ol
Develuper under this Agrecmsant;

(43 Rewwin 11 sious paid to Agency; or

(3) Enforee perfonmance and obsarvaace of any obdipatioos, agresments, or

covenants of tho Developer undor this Agreement, inchuding, without
limianor, the rivht o comipel spectfic performance of such oblipations,
JEITCTICITS and corvenents.

Tvents of Default by Apency, The itenn “Evend of Deluyl™ as ysed in thid

Apreement n Tefprence W actiony ur urmissions of Ageney ghall mean any ope ur
pcre ol the folkwing cvenls (und the tetm “defaeli™ shall mnean aty svent which
would, wila the passzge of me or giving of notice or both, be an "Event of
Defantl™ bereunder):

Failure by Apency o observe and perfomm any coveownl, condition,
ohizpation or sgreemesnt of1 e pacl o be ubeerved or perforted hereunder
willaa thirly {30) doys after written nolice to Ageacy specifying such
failure and requesing thet 34 be remedizo {or within soch other period as
vthetwise exprossly provided in this Agresment), or within such furthes
period of fme as is ressozhly neeessary 0 euee sueh failure, but only if
Apency hes wiliin said chiree (300 davs provided Developer with
assurances reascnably deemed adeguate by Doveloper that Ageney will
cure the fiuilure as soon as w reasonzbly possible,

Remedies on Ageney's Defauli,  Whenever ary Bverl of Defaclt by Apenoey

ocours snd Is continumy, Developer may lake zny one or more of the folkowiny
acticns and’or any other uelim permitled in Lhis Aprectnent:

{13 Take whalcver action al law or in equity may appear nacersary or desigable

(7}

i Developer 0 gaforce perfomnance and obscivance of any obligation,
agreenent or coverant of Apency under Lhis Agreement:, and

Fufhree perfnrmanec and obsarvanee of any obligelions, agreements, o
covenants ol Agency under this Agresment inchuding, without linntation,
the right to gompel specific performance of suek oblipaticns, uereements
and cuvenanis,

No Remedy Exclusive. ™o remedy herein conlerred upon or regerved o Apsncy

gr Trevciopr s inlended o be exclusive of Aoy other available remedy or
remedies uiiless ulberssse expressly suted, but each anc every guch remedy shall

14



he cumrglative and shall be in addition o every other remedy gven wder thiy
Agrermient, or now or hercoler existing af daw ar i eguly or by slalole,

Notice of Drefanll, [ weder to entitle Agency or Devcloper fo excreise any
remedy reserved to 32, it shall nol be nepesaary to pive nolics, sther (than sueh
nolics us may be required pursuant 1o the remmg of this Sacfion 11 or hy
appropriate Jaw,

SO, 12 COUINTERFPARTS! ELECTRONU TIRANESMISSION

Thig Agreement may be exieculed s several counterpards, sach of wlhich shakt ve an original and all
of which, taken topether, shali constitute one end the same Agreement, may be mwansmitted via
clectronic moans and shall be elfoctive when fuily exernted by the Partiec.

SEC. 13 MISCELLANEOUS PROYVISIONS

fal

()

MNotices,  All naolices, cerdfipules, requesls or olher communicalions reguired
hereunder shall be sufficieny enby 17 given o writing and shell De deemed 2iven on
the date of service it delivered porsonalby or by noxt day deltvety, or lhoee (3)
davy afler muiting by repgegreted or cettified mail, relorn cecerpl requested, postage
prepaid, addressed az fallows:

T Avemey: City of Indinnapelis, Department of Meropnlitan Development
2042 City-Counly Buitding
200 Bzat Washinpfor: Strest
Indienapalis, Todiang 44620k
Attertion: Asst, Admr., Browoheld Redevelopment Brogram

To Developer: Enpineered Tosting Swsters LLC & INPHAZE 1.0
1717 West 15:h Street
Itdianapalis, Indiang, 46342
Attention; Sove Golteil
polteniFen aineered-testing com

Either purly may, by nokice given hereunder, designate any furdher or dri{erent
addreases to  wlich  subsequenl nolives, ceriiflcates, reguests  or  olher
communicarions shali be sent.

Timre is of the Egsenpe  Lxeept {or extenmwions of ums rezuling from
Upavoidable Deday, the titues for perfoomance provided in shis Agresment are
cagential due o the obligations and expenditures of the parties.

15



()

(e}

(£}

(e

(b}

(i

()

Coeperatlon Between Parvies, Approvals reyuired by either paity shall noi he

wneeasonably withheld, delayed or conditionad, except as otherwise exprassly set
forth herern.

Binding Effect, Tols Agrzemenl saall e to the bonefit of and shall be binding
upo Apency atd Leveloper, and their respective fegal representatived, SUCCessors
and assipns, subject to the terms and condinoens of this Azreement,

Merger and Modilication. Thiz Agrzement supersedes all prior negotiations atd
aprooaments, omd constitutes the entire agreement between the panies with
respect o the subject matter hereof. Mo chunge, amendment or wodifieation o,
or extension of or waiver of, sty provision of or consent provided under this
Aprsament shall be valid unless such chaoge, amendment, rrodificalion,
exiension, consent ot waiver 18 in writing and signed by hoth pratlies o this
Apreement or, in the caxe of conzert or welver, by the party granting the same.

Severability, I eny provision of this Apreernent 18 held to be invelid, llegal, o
unenforceable Iy a courl of cempetent jrisdiciion, the provision shall be sincken,
anc alk other provisions of this Ag esment which van vparale independent!y of
such etricken provistons shall contimee in full ferce anu citect,

Non-Merger Provisions. MNone of the provisions of this Apeement, incinding,
without Lnutation, the indsmnification provisons set Zomh in-Seclion & hercof,
wlich are intended to be puricemed or vompleted afier the Closng Daks shal. be
merged by rcason of deed or other convevance, and any such deed or other
potveyance shall nol be deamed to effect or ampaic ey of the provisions and
eovcnants of this Agreement which are intetded to be performed or compleied
pfter tne Clogsing Dale.

{overnipg Raw. This Aprement shall be construed and cnifvreed in acoordance
with the laws of the State of Indiana.

Captlons. The captions of the various seet.ons herein contained are solely [or 1
conrventznce of the patties hereto and shall not be comstrued 1o ilerpret of limit
the content of any peavision or seetion of this Agreement.

Non-Waiver, Wo delay or failiwe o requive perfimmznce ol any provision
horginder shall be construed as o weivor of any ol the party’s riphis. eilther of the
sulyjoct provision, any coatinwing breach or later or other breach.  Howewyr,
withet sffecting ofher ferms or provisions of his Aprecinent, any petty mey, in
irs sode disgretion, waive inwiiting any requircment, vovenant or condition herem
aslzblished Tor the pasy's henefit. A delay in e exercise of any right hereunder
shall nov operate 2 4 waiver of that righty and righés may be exercised as ofien as
necessary to achicve enpeciad performance heteunder, All rights and vemedies
pnder thix Apreemcnt zre camulalive and are o addition te those olberwise
provided by ew.
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{m)

¥

(0}

,

(12}

(q)

o Brokers. Teveloper and Agency cach represent and warrant o the other that
neithor has contracted with any broger, Hinder or other person nor has cither
ineurred sy Brokerage or finder’s fees or eomnissioens related 10 this A greement.

Jurigdicdon and ¥enue The Morion Counry, Inoiana, courls shall have
exclugive jursdicuor gnd venue for the resolotion of any atd all matters reluding
to Hris Agresmeant,

Atierneys’ ¥ees. To the extent allowed by law, Teveloper shall be lighle to
Agency for reasonable sltorneys’ fees moemted by Ageney in connection with the
collevlion of any damapes avising froms the nepdipen o wreonypdul sei or arnigsion
of Develope:, or from Tevetoper's fatlure to lfill spv  provisions or
responsibatity provided hercin,

Lanpnage of Arrcement. This Apresmient is the resulf of negotistions betwesn
the pasties and no pary shall be deemad tn ha the drafter of this Agresment. The
lanpuaee of all pares of this Amreoment shall in all ceses he comstued as 4 whole,
accordiny o their feir meaning, and net stricthy Tor or apainst aoy pariy.

Mutual Assistomce, The partiea apres t0 execnte and deltver sneh additional
nstraments ond doctinents, including those specificaily idertified herein, and
movice such additions] infomation, attend suck punlic heutings or toeetines
celating 1o the Properies or the subjecl malier of this Agreement, and take such
additicnial actions, as tersonably may be required fromn time to time in order to
pffectuyte he provisioms and ntent of this Agreemens.

Wa Eiability. Mo officor or employes of the Ageney asswnes persorsyl Hahiltby
ariging out of the existence of inis Agrecment or the chiigations of Agency
hereunder.

No Third Pariy Beneficiaries nnd No Paredership or Joint Venture Created.
Lah of the parties hereto agrees that nothing contained in this Agreement shall be

decmed or ecnatiued by either of faem, or by any third paty, as cresing any
relationship of thivd parly benefictary, principal und agent, goneral parmerskip or
jerivit venlure or goy ather associanon ot telalionship between hern The terms and
provisions of this Agreement are solely for the venefit of each of the parties
heretq, their suceessors and pennicted assigns, and shall ool benedlt in any maaner
4y person net 1 paty W s Agrearnent,

SEC, 14 TERM

The tom of this Agreement shall be lor the period commnenctng on the B Teclive Date
and contitiuiag theough the Pulfillment Date.  For putpozes of this Agresment, the
“Fulfilbment Date™ shall moesn the fitet to ocowr of (1 the date oo which Developer
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froprovaments are compleded as evidenced by = Release, or {i1) the cencellatian or
terminabion of Lhiz Aprasment ag peomited hercin,

[REMANDER TFEFT INTENTIONALLY BLANEK; SIGNATURES T0 FOLLOW]

IN WITNESS WHEREQL, ke parties have coured this Agreement Lo be duly execnted on or as
of the cay and year et forth hoiay.

"DEVELOPER'

Fregineered Testing Systeras, an [ndiana Tlimited liahilily compeany
steve (ralten, Member

Date: . LSS SP s

-ﬁ.‘}-’: {--M_%‘/F%&
NPHATE, an Tadiuz Hiadied TEBIy company

Steve Goller, Meaber
Dhatz: __E{/_"IEJ ()I'r;""

ﬁl%\ GHIISTOPHEE Tt AR SCHERBL, Notary EFpblic
SERLIT Bacion Coumty, Stae of [ntiana

STATE OF INDIAMA )
%ﬁ &E/‘/ By Commission Expires September 16, 2043

) 58:

COUNTY OF MARION )

Belore me, a Notary Public it and for saic Connty and State, personally appeared Steve Golten
on beball of huth Eapinesred Testing Systems, LI, an Indiang limited liability company, and
NPHAZE, an ndiana limited fishility company, who, being first duly swom, seknowledged the
execwtion of the foregniny Agtcementt, for and on behalf of said limiwd ligbiliry companies, as
his volumary act zod deed and for the use and purposes contained theredn.

+- =

My Commissicn Expires: ( / 4

/Ef_:f;-f !

b 1511_,r1m:11+=} Hn:rtarv ubkic
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My County of Rezidenpo:! ?/ : ;?{
[Mayiom ( 17 :’;'15';21}*’.? ey If—? (L L:-/*J/ l

fPrinued}
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"AGHENCY"

CEY OF INDIANATOLLS, DEPARTMINT OIF
METROPOLTITAR DEVELOPMENT

By.

CrotaVhal

“mly Mack,. Diirecior

E
1 3ate; Ali_f,,gl"ﬂ AT

STATE OF INIDTANA

COUNTY OF MATUION

afa

Before nie, a Melare [*uhlic in and for said County and State, personally appeared Tmily Mack,
Director of the City of Indianapolis, Departiment of Metropolilan Deveiomment, whae, beinge first
duiv sworn, acknowlzdyed the excentivs of the forcpoing Agreement, as said Director, sor and
om hehalf of Clty of ndisnapoils. Departiment of Metrapolitan Dsvelopment, as her voluntary act
and deed and for the wse and porposes contal (?ﬂd therein.

Witnags my hand and Notenal Scat this 3

My Conmmuission I'xplras:

Hufjgﬂ ol desl

My County of Restdence:

_Mimzion

Thiz nstrumeat preparcd h*_',ﬂ.,
1601, Indianapolis, IN 46214,

" day of J{IIF_!(’I J .

_ 6‘%1{,&1 \_"?-M'

[Signatare) Motary Fublic L

A
_ Amded He

(Printec)

An pr-:-ggﬂ -5 mﬁdequm ¥ r::f Legal form:

..ﬁ_' .-"

AMTIR HAYES

r elery Hublg, binie al Indliarng

[ETTE ) A WY o I
L lsalon & GEET 3

—PRy A mMmSi R E s

AupgusiQl, 2027

g '““:a.;-r-'.tf.:‘_ﬂ' ":'?’-:"??"’ ..-,f” 32 g ﬁ _er
By < Lo
“Bherld Flliot Kinney, Assigtant Cat t'p-:bratmn Cnunsel\

i Komneny

mtice af Cor pr??"im}n Conmsed 2000 F

~. Washingion Stroot, Suile

E affim, wndee the penalties for papury, that 1, Sheila ELel Kiney, have (aken ressonalde cars
to reduct each Social Security pumber in (s docwment, unbess reguited by law, Ollice ol
Corporaticn Cotnsel, FOU1 City-Couenty Bullding, 200 L. Washingten Streel, Indtanapolis, [N

4204
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EXHEIBTT *A¥

E-Yerify Atlidavit

Purgaant to Tndiane Cods 22-5-1.7-11, the ConfractonTrevelnper {Comirucuo:™) enwnng inle 8 vuntract with Apency
is required to enroli in ard vorify thie work cligihility slatie of ufl its newly hired smployees throngh the B-Verify
prograin, The Contractor is nod regquired 1o verify tie ok eli gilility status of ali its newly hived ceployces throngh
the B-Vorily program il the E-Yerify prograng no longer caesls,

The wadersigned, on Lelalf of the Contractor, being st duly sworn, deposes and states that the Conmactor does not
knowingly empioy an pnauthorzed wiion. ‘The wndersigned finther atfirms that, pricr to entenng into its contract
with Agency, the undersigned Contractor will eranli inoand apress wo ver Ly e work chigibidity statis of el ils gewly
hirad emplayees frorgh the B-Verify program.

{Congractor):  Engineered Teeting Systems, 1.1.C

e YT A
By (Writlen Signature]; ; = -*;_f,:,fg /,: REET— -
(Irinted Mame): Steven Galten
{Tille): Wanaging Fartner o

Iportang - Nota 3 Sienatdre and Seuf Regeived in the Space Boiowy

: riL CHR(SIOPHERN R BASENEAULT Hatary Prblic
STATROE _:_z-:m‘{l;ﬁ'w e “lepn (Pl Warlon County, Siate of [rdiana

COUNTY OF iy o - N M ComsionExis Sspleber 16, 285
: T e T i

Subscribed and swom o hefoce mo this_ 2% davof _ f Marebs _
a.! )

2017, . '

My comymission expires:

C!'_" l [_{:l '1‘.:‘; {Stgne-d

Residiag 1 r‘!_‘_‘i?i.r'irhr-l, e,  Coamy, Staten? "V adaun,
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Exhibif B

Ralozse of Peoeel Agrecoient

The CITY OTF INDIANAFOLIZ, TTAANA, DEPARTMENT OF METROPOLITAN DEVELOPMENT (“DRID"™)
bereby releases Engincersd Testing, E-:.rst&ms LLL md MHF&EE LLC, ("Crantee” ot “Developer) from that certaia
“Project Agrcoracht {A greement™ enlered n te on S A ﬂ':'r’-“.-ﬁ»_-f:'ﬂ.‘”-ﬁ'. 22007, by and between DMD and Grantes
with respect o the followig dezcnibed real estate Mu.nuu E‘ﬂuu.j.r, Indigra:

Address: 1779 W. 13" Smeet, Tndianapolis IN 46202

i-eusl Deseription: T00FT NL X 181.03FT EL X 151.92FT WI. X 104,40 FT SLBED 180FT W OF
RIVERSIDHE & 15T 8T PT 8172 NW1/4834 T16 R3 {“Property™

TV OF INDIANAPOLIS, DEFARTMINT OF METROPOLITAN DEVEEOFMENT

» Dircetor, Department of Metrppalitan Deve fogment

RTATE OF INDAANA)

S5
COUNTY OF MARION)

Tetiore me a Notary ublic in and for said County and Swmte, peraonaily appeared 'l::m'!u]'-f MoK | Dircetor, Depaciment of
hietropolitan Devalopment, who zcknowledged the exevubvm of the foreguing Releaze of PEDjE;EI Aprecment. and who,
having beer duly svwor, steted thar apy vepresentations therein contained are trac.

Witniess my hand and Notarial Seab this iH _day ot Jufl:! 207 g e
F T raiary Pull ¢, Saie of Lacian,
My commission expines: Signature f\ltﬂflz &/f \I"jhg[q) Ef'&' Tro 3’.__.3'_‘:_ hu.r!r:-_:l?::_rc:r\. :”:-1' ':,5-1 3
st ol 262 prineed_fAmiber_Hases i ALgua D1, 2021
Pesiding in Bl oy County, Indizng

This jmtrueent was preparad by Ofge ! the Corporation Counsel, Cify of Indisnapolis, 200 E. Washington, Swte 1601,
Indianapaha, 166 46204,

1 affim, under the penaltics for pogury, that Iy sn reasonable gare {0 I}Eﬂﬂct edch Social Security number 1n this
document, unless required by law, kg 4R Prooled: E;ﬂ g'&.}{
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EXHIEIT B

Map of the Real Estate
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EXHIBIT C

Copy of Comfort Letter
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N Indiana Department of Environmental Management

IDEM . ~
; e Protec! Hoosiers grd Choe Tonedeompent,
L L S -
ANHIVEREARET TG0 k. Senam Avenues - Indanspels, M 46704
(300 457-3327 » (317) 232-E633 -« sy fdan b gov
Michasl K. Panco Garal 53, Goansr
[ AT IR PR

May 23, 2116

Ladonna Swettzer

Firsl Financial Bank

300 N, Meridian Street, Suite 1400
Indianapelis, Indiana 468204

Re: Lender Comiort Letter
Commerncial Warehouss
1779 W. 15" Street
Indianapalis, Marien Collnty
Brouwmfisld #4150214

Dear Ms. Sweitzer:

In responsa fo the request hy Industrial Waste Management () consuliants
on behalf of Firat Financial Bank {Lender or Fist Financial) t6 the [ndiana Brownfiglds
Program {Program} for assistanca concerning the property located at 1778 W, 15"
Street in Indianapolis, Marnoh County (Site}, the thdiana Department of Environmental
Wanagement {IDEM} has agreed to provide this Lender Comfort Latter to outline
applicable imitations on liabiity with respect to hazardous substances found on the
Site. Thig letter does not provide a release from liability. [t will, howevar, clarify the
potential iiability of First Financial regarding its interest in the Site as a potential lender
tot Inphaze, LLC, the Prospective Purchaser of the Siie.

Sita Histary and Description

The 0.4-acre Site is one parcel identified by the State Iy parced #49-08-34-123-
0711 .000-101. The Site was used agriculturally until at least 1872 when it was developed
as a parking lot. The Site is currently ocotipled with an § D00-squars foot, ane stary
building constructed in 1887 Areas surmounding the builting are covered with concrete
and asphalt parking and grass at the rear of the building. Businesses operating on the
Site have consisted of a transmission parts sales facility, a water softener comparny, a
canstruction cantracter, and the Delta Automotive Gampany. Property ownership and
transfer dates are summarized in Table 1, below.

The Site is sumoundsd by W, 15% Strest, AP Appliance Parts, © Cat Cabling, and
the former Flexdar facility to the north; Engineared Tegting Systems, LLC, Indiana
University/Purdue University Transpertafion Garage, and Rivarside Drive fo the easf;
Vaterway Boulevard and the White River to the south; a vehicle trailer storage 1o,
Racecar Restorations, Inc:, a church, Waterway Bouevard, and the White River to the

A Sequal Cpporteniy Bpleysr Ploase Aedace, ieuse, Heoywsle
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Commercial YWarehouse, Indianapalis — Lender Comfort Letier
BELC #td 1530214

May 23, 2016

Page = of 10

west. The Praospective Furchaser plans to reuse the current building structure with
meodifications,

TABLE 1
Site Qwnership _
Date of Transfer Mame an Deed _i
1043/1 968 Georgs Blgnott I
‘J_EHEEIB‘I | George A. Bignotti, Trust
T aivema Donald C. Sxiies
B124/96 H&R Transmission Parts, Inc.
4123/97 " H&R Business Leasing, Inc.
5/28/03 Bank One NA % Charlas Bchotiler Pertiolo MGMT Center
| 62003 Sheron J. Dodge
8503 S.E‘ITHI:]};{J:'_L;EDEiEtEE
o fifafﬂﬁ Lambert General Contaciors ine.
i __ " City of indanapalis )

Enviranmental Conditions

As part of the requast from First Financial far assistance in identifying any
exieting envirenrmental impacts and potential Hability at the Site, Program staff has
reviewed the following reports:

s  Phase | Environmental Site Assessment (Phase 1 ESA — July 2014), dated
July 11, 2014, prepared by M

« Phase Il Environmental Site Assessment (Phase || ESA — Saptembear 2014),
dated Septermber 15, 2014, preparsd by WM

s Phase | Environmentat Assessmeant Repord (Phase [ ESA — January 2016),
dated January 6, 2016, prepared by Wl

These reports may be viswsd electronically by searching in IDER's online Virtual
File Cabinat using the brownfiald site 10 # reterenced on the first page of this lefter.

Far purposes of evaluating the Site cenditions, analytical results, compared to
the |IDEM Remediation Clasure Guide (RCG) (March 22, 2012 and spphoable revisions)
screening levels as follows: soil sampies coliected fram 0 to 10 fest helow ground
surface (hys) were compared lo residential direct contact screening Levels (RDCSLs)
and commercialfindustrial dirget contact screening levels (IDCSLs); soll samples
collected froim O to 18 fest bge were compared fo excavation worker dircot contact
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screening Levelz (EX BC3Ls). Soil samples collected from greater than 18 feet bgs
wiere not evaluated for purposes of closure kecause of the unlikely risk of exposurs 1o
soil at that depth. Ground water samplas were comparad to residential tap ground waier
screening ievels (Res TAP GWSLs) and residential vapor exposure grourd water
screening lrvels {Res VE GWSLs), as well as commercialindustrial vapor exposure
ground water screening levels {Indus VE GWSLs). Suhsiab soil gas samples (8Gss)
were sompared to the calculated RCG residential SGss screening levels (Res 5i3ss
SLs) and caleulated commercialfindustrial SGes sereaning levels {Indus SGss SLs).
Exterior soil gas samples were compared to the calculated RCG residential extetior soit
gas screening levels (Res SGe SLs) and calculated commercial/industrial exterior sol

gas screening [evels (Indus SGe Sls).

Phasea | £5A — July 2014

The July 2014 Phase | ESA identified the faliowing recognized erwironmental
conditions {RECe) associated with the Site.

« Fiya ground waier monitoring wells are located on the Site. Marian County Health
Department records indicate the wels were installed in 2010 by the URS
Corparation to assess concentrafions of trichloreethenc {TCE} in ground water as
part of foreclosure activities for Lehman Brothars Holdings, The TCE
contamination is the result of a release from the former Flexdar facility located at
1825 w. 181 Sireat and enrolled in INEM's State Cleanup Program (SCP) as
project #200404158. The rasults of the ground water investigation were not
included in the Heaith Department records, Personnel with URS Garporation
stated that laboratory testing resulfts showed that ground water beneaih the Site
had been contaminated with 1 CE but they could not releaze thea report far the on-
Site investigation, The wells appeared lo be in good condition.

s Thz regulatory review summary indicatad thet & spill of TOE was identifisd on the
farmer Flexdar proparty in 2004, Subsaquent investigations of the release
included the installation of ground water monitoring wells and soi! borings on the
surrounding properties to the east, west, and south of Flexdar. Two monitoring
wells were identified to the nothwast and northeast of the Site in the nghl-of-way
R-0-W) for W, 16th Street and two monitoring wells were located south of the
Site on Waterway Boulevard, Nona of the gail samples collectad during the 2012
monitoring welt inatallation north and south of the SHe detected VOU
concentrations in any of the samptes submitted. Ground water sampling resulis
from 201 2 detected TCE concentrations ranging from 38.87 patts per hillion
(ppb) to 198 ppb inwells north, upgradient, of the Site and from 146 ppb to 182
ppb in wells to the south, downgradient, ef the Site along Waterivay Boulevard
above its RCG Res TAP GYWSL of 5 peb, ite Res VE GWEL of 9.1 ppb, and its
indus VE GWSL of 38 ppb. These results indicate that ground watar beneath the

Hab - Py ny panrs -t o i bl Tatla




Commercia. Warehause, indianapolis — Lender Comfort Letter

BFD #4160214
Ray 235, 218
Fage 4 of 10

Site has likely been contaminated by the release fram the former lHexdar Facility
and is a REC for the Site.

- The Juiy 2014 Phase | also noted the following observed condition associated
with the Site:

= One &5-gailan drum is [ocated near the centar of the warehouse area of the
building. The drum contained appreximately 25-galions of suspected used aoll,
but was not labeled. The drum appeared to be in good condition with no vigible
evidance of releases,

The July 2014 Phase | noted the following vapor encraachment sondifion (WVEC)
associated with the Site; '

* A Tier { VEC was conducted for the Sife using standard emargnmental records
sources. Ground water sampling conductad to tinvestigate a spil at the Flexdar
praperty detected TCE. in ground water to the north and south of the Site which
prasantz a potential VEC af the Site,

Phase Il EBA — Septamber 2014

In September 2014, RECs identified in the Phaze | ESA = July 2014 were
invastigated through ground water sampling, paired soil gas subslab (5G5s8}, and indear
air (1A} sampling. Ground water samples were collected from existing on-Site monitoring
wells (MW-1 through MW-5) for analysis of volatile organic compounds (VQCs}. Depth
to water in the moenitoring wells ranged from 10.11 feet bgs in MW-5 lo 14,19 feat bgs in
MW-3. Ground water fiow direction was determined ta be from the neorih to the

southfsouthweast agross the Site.

Ground water sampling results detected TCE above ifs Res TAP GWSL of 5 ppb
in =amples from MW-1 threugh MW-5 and the duplicate of MWW-1 {DUP). TCE in ground
water was detectad ahove its Res VE GWSL of 9.1 ppi in samples from all five
monitoring wells arrass the Site, and above iis Indus VE GWSL of 38 ppb in MAL2
through M-S, Cis-1,2-DCE was detected above [is Res TAPR GWSL of 70 ppb i
samples MW-3 and MW-4. Vinyl chloride was detected in sample MYY-3 &t 2.2 ppb
above its Res TAP GWEL of 2 ppb and Res VE GWSL of 2.1 ppb hut not above its
Indus VE GWSL of 35 ppb. All ather ground water sampling results were balow
applicable screening levels. Refer to Table 2, below, for a summary of ground water
analytical data above applicabfe RCG screening levels.
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Appficalle IDEM RCG Screening Levels

TABLE 2
July 2014 Ground Water Concentrations Exceeding

Sample Location & Results (parts per billion o
Contaminant > (PpB) (parts p Res TAF  Res VE | Indus VE
Detecied GWSL | GWSL | GWSL
MWt | DUP | MW-2 | MW-3 | MA-2 | iave5 B
TCE | 264 |25.3| 541 | 281 | 290 42 5 9.1 38 |
Cis-12DCE | 11.3 | 107 ] 641 | 974 | 823 259 70 NE
vinglchloride | <2 | <2 | <2 2.2 <2 <2 2 21 | a5 ]

Nofes: falice = above RCE Resldential Tap Ground Water Screening Level
' hold = 2bave RCG Rasjdantia’ Vapor Exposure Ground YWater Scracning Level

dnderfine = ghove RCG Commercialllndustrlal Wacoor Exposure Growad Soreening Level
NE = not established
NUF = fiald duplicate of WiA-1

TCE = Trichlorosthens
Cig=12-DCE = Cis-1 2-dichlorosthere

Three SGss sampling ports {WVP-1 through VP-3) were installed through the

concrete building slab. Sampling port V-

1 was installed in the southwest corner of

office #2, locatad near the north-central portion of the huilding. Sampling port WYP-2 was
inatalled 1n the south-central portion of the east warehouse bay and VP-3 was installad
in the central portion of the west warehouse bay. Oncea the SGss ports were insfalled,
aach porl wag leak-tested and fitted with a silicone cap to prevant vapor loss from the

sampling port.

Indoor air zamplss {((A-1 through [A-3) were collected atl locations adjacent to the
5Gss sampling ports at a height which ¢orresponded 1o the typical breathing heighl of 3
to 4 feat above the buillding floor. Cne ambientbackground air sample (Baskground
Amblent) was collected outside of the building near the northwest corner of the parking
lot o the Site approximately 30 fest northeast of the main emtrance door alse collacted
at a height of 3 to 4 feat above ground surface.

The ceiling height of the office area was 8.5 feet and the cailing helght of the
warehouse bay was approximately 15 feet. The heating, vantilation, or air conditianing
(HYAC) equipment had not cperated i the building for 5 years and was not operating
during the sampling activities.

Samples were collected in laboratory suoplied camsters (1-liter for 5Gas and 6-
liter for indoar and ambient air samplas) and submitied for analysis of chlofnated
VOCs, The 5355 samples were callecied within a S-minute interval while the indoor air

and ambient air samples were collected over a&n 8-hour interval,

TCE was detected in one SGss sampie (VP-1) but at a leve! below its calculated
RCG Res SGss 5L of 70 micrograms per cubic meter (ug/m™ and was nat detected in
any of the indoor air ar the ambient air samples. Tetrachloroethene (PCE) was
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detected in all three SGss sampiss (VP-1 through VP-3), in iwo of the indoor air
gamples (1A-1 and |A-3}, and in the amblent air sample {Background Ambient) though
all detectad lavals were below applicable expasurs soreening [evals,

Phase | ESA — January 2018

. The January 2016 I"hase | ESA identified the following REECs associated with the
Site:

On-Site:

» Five ground water monitoring wells are located an the Site. Marion County Health
Cepartment records indicate the wells were instalied by the URS Corporation as
part of foreclosure activities far Lehman Brethers Holdings. The wellg wers
reportedly installed in 2010 to assess trichlorosthene {TCE) contaminration In
ground water resulting from a release at the former Flexdar facility located
approximately 41,000 faet north/northwast of the Site at 1825 W, 18" Street. A
sl was reported on April 22, 2004 following site investigation activities at the
Flexdar facitity which was enrolled in IDEM's State Cleanup Program {SCP) as
project #200404158. The results of the ground water investigation were not
inciuded in the Health Department records. Persoane| with URS Gorparation
stated that fuboratory testing results showed that ground water beneath the Site
had been contaminated with TCE but LIRS was unabla to release the reports for
the on-Sile investigation. WM sampled the five monitoring wells in July 2014,
Dissolved WOCs (specifically TCE, eis-1,2-0CE, and vinyl chloride) were
detectad in the ground water beneath the Site at concentrations ahove their RGEC
screening levels and are believed to have criginated from a relzase at the tormer
Flexdar facility. The reported ground water contamination is 2 REC at the Site;
however, the responsible pariy for the rolease has been identified and
remediation of the ground water contamination is currently heing sanducted with
oversight by the SCP,

Oif=-Site:

»  The regulatory review summary itdicated that a spill of TCE was identified on the
former Flexdar preberty in 2004, Subsequent investigation of the release
included the installation of ground watcr monitoring wells and soil borings on the
surrounding proparties to the east, west, and south of Flexdar, Two off-Site
menitoring wells were dentifisd {o the northwest and northeast of the Site in the
right-of-way R-C-W of W, 156th Straet and two additicral off-Site monitoring wells
are incated south of the Site in the R-0-W of Waterway Doulevard. None of the
soil samples coilected during the 2012 menitoring wel! installafion to the north
and south of the Site detected YOO cancentratians above their RCG acreening
levels. Ground water sampling results from 2012 detected TCE concentratians

I
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above its RCG screening leved in monitaring wells noth along West 15" Streat,
upgradient, of the Site and south, downgradient, along Waterway SBoulevard of
the Sife. These results would suggest that ground water beneath the Sile has

heen contaminated by a release at the former Flexdar Facilify and is a REC for

the Sit=.

Mo an-Site sources of confarnination are suspected or have been identified as of
the date of this letter.

Technical Conclusions

Although no 8Gss or |A samples were detected above apphcable screening
levels, TCE, cis-1,2-DCE, andfor vinyl chloride contaminants have been detected in
ground water on the Site above applicable RCG Res TAP GWSLs, Res VE GIWSLs,
and/or Indus GYYSLs. Exposure to the identified ground water contamination can be
addressed through instifutional controls which will be recorded on the dead for tha Site
by the Prospective Purchaser fellowing Site acquisition,

Lender Liability Exempfion

Current and past owners and operators of the Site were listed as part of ihe
Phase | reports preparad for this Site and did not include First Financial.
Representatives for First Financial have indicated that First Financial's involvement with
the Site to date has been limited to that of a potential lender o Inphare, LLG and that
First Financial would be protecting a security interast In the faciity or Site. First
Financial has represented to IDEM that First Financial ard ite agents, employees,
attormeys or consuttants {collectively, Agents), havae never participated in the
managemeni of, and should it provide financing, will not be undertaking activities at the
Sita that wauld be considered "padicipating in the managemeant” of, any hazardous
substances or petroleum at the facility as defined in Indiana Code (IC) 13-23-13-14, IC
13-11-3-151.2, 1C 13-24-1-10, 1C 13-11-2-141.3, 1T 13-25-4-8.2, and 1€ 13-11-2-151.4.

Unless First Financial participates in the management of hazardous subsiances
or petroleurn al 4 facility by, for example, parficipating in the day-to-day management or
operational affairs of the facility or an underground storage tank, it may be exempt from
liability under 1C 13-25-4 (bascd upon Section 101(201A) of the Comprehensive
Environmental Responsibility, Compensation and Liability Act (CERTLAJ), 1€ 13-24-1,
andfar IG 13-23-13 for cleanup or reimbureement of costs incurred by others to clean up
any hazardous substances andfor pefroleum ontamination on the Site.

Pre-foreclosure Activitias

For agditianal information about patential liability as a lender on petroleum and/or
hazardous substances-contaminated properties, IDEM suggests First Financial
. thoroughly review related federal ragufations found at 40 C.F R. § 280 (Subparl ] —
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Lender Liakility), epecifically Section 280.210(b} (discussing actions that are not
participation in management pre-foreclosure) and CERGLA Saction 1071{20}, which
IDEM and tndiana law and requlation generally follow, and which clearly prescribe the
activities that a lender may undertake with respect to a contaminated property sh witich
it holds a secunty interest without jecgardizing an applicable exempiion from liaility by
“participating in management” of the Sits.  Loan galicing and work out activities that do
not canstitute participation in managemeant are specifically permited. For example,
such palicing actions include, but are not limited to, securing or exercising authority to
manitor or inspect a UST system or facility, 42 U.5.C. § 86801{20)(F)(ivi{lv}, 40 CFR
§280.210(0){2)iHA). See also, 1C 13-11-2-151.2{b}, IC 13-11-2-151.3(p}, IC 13-11-2~
151 .4 (excluding activities from definition of participation in managament}.

Post-foreclosure Acfivitices

In geneval, in addition w applicable stats law, 1DIEM follows federal regulation 40
C.F.R. § 280 210(¢) and Sections 101(20)(E}, (F) and (G} of CERCLA regarding post-
foreclosure activities. The language of the lender liakility exemptions in state and
faderal law & regulations, 1T 12-11-2-148{e){2}(B), IC 13-11-2-150(¢), 15 13-11-2-
151(e), 329 indiana Administrative Code (AC) 8-2-2, and 40 CFR 280 clearly prescribe
the permissible activities which First Financial may undertake should First Financial
ever foreclose on a loan that will nol give rise to Iiabifityr for undertaking aclivities at the
Site that might othenwise be construed as :::peraﬂng of “participating in the
manageameni” of the faciity.

Please revicw the above cited staiufes and regulations in detail as they also
obligate a lender to undertake cartain specific activities post-fareclosure {e.g., actively
marketing the property for sale) in order to preserve exemption from fability.

Caonclusion

Pursuant 1o IDER's Nonfule Policy Documeant *Browflelds Program Camifort and

Sife Stafus Lefiers,” YW-0051 (April 18, 2003} {Comtort Letter Policy), and based on
informatian raviewed to date and referenced in this lstter, IDEM concludes that;

(11 no state or federal enforcement action at the Sita 1s pending;
(2) no federal grant requires an enforcement action at the Site,
(3 at this fima, no condition on the Site constitutes an imminent and substantial

threat to human health or the envirinmet;
{4} neither First Financkal, nor an agent ar employee of First Financial r:ausad

contributed 10, or knowingly exacerbated the release oy threat of relsase of
any hazardous substance ar patroleum at the Site;

{5y First Financial's interest in the Site would be limited to that of a lender
piotecting a secutity interest in the Site, therefore imaking it eligible for
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exemption fram liability pursuant to [C 13-11-2-148{e 2}, 1T 13-11-2-150{¢c),
IC 13-11-2-151{e}. 1C 13-23-13-14, 1C 13-24-1-10, and 1C 13-25-4-8{c},

Based on the information submitted to or othenwise reviawed by IDEM and
pursuant fo the Comfort Leller Policy, IDEM has deleimined 0 exercise ils enforcement
discrefion to foregoe pursuil of First Financial {5 underake cleanuy or pay for ragponse
costs relating fo the contamination idantified af the Site should it provide financing to the
Prospective Purchaser. So long as fiiure activiies undertaken by Firsl Financial gn the
Sita do not constitute “participation in the management” of hazardous substances or
petroleum, IDEM will treat it a3 a non-liable party and not reqmre it to undertake or
finance remedial activities at the Site,

Dus Care Regquirements

Since levels of contaminanis were detected in ground water on-dite above
applicabie RCG screaning levels, IDEM is requiring an snvironmental restrictive
covenant {ERC) to be recarded on the deed for the Site by the Prospective Purchaser
following acquisition fo ensure no exposurs ta on-Site comtamination. As a condition of
the issuance and effectiveness of this lefter undar the Comfort and Site Status Letter
Folicy, should First Firancial become a lender to the Prospective Purchaser, il must
abide by the land use restriclions in the enclosed ERC, which are summarized below:

»  Shall not use ar allow the use or extraclion of ground water at the Site for any
purpoesse, including, but not limiteg to, human or animal conswmphion,
gardening, induskrial processes, or agriculture, withoul prior Department
approval, except that ground water may b extracted in conjunction with
environmental investigation and/or remediation activifies.

» Shall not cocoupy any exisling andfor newly-consatructed building(s) on the Site
on or after the effective date of the ERC without first complefing one of the
following: Option 1) Evaluate and detemine, with Department concurrence,
the presence or absence of the infrusiom of contaminated vapor into indoor air
(“wapor intrusicn”™ in any existing andior newly constructed human-cccupied
building(s) while the haating ventilaticn and air conditioning {HWVAC) system is
a operating on the 3ite or, Option 2) Install, operate and maintain a vapor
mitigation systam {in accordance with 4.8, EPA Brownfisld Technciogy
Frimear Vapar Intruefon Considerations for Redevelopment, EFPA 542-R-08-
0o, March 20008 and IDEM Dralt Inferim Guidance Document (February
2014): Vapor Remedy Selection and mplementation) within any existing of
newly-constructed human-cceupied building{s) on the Sie.

If at any time |[DEM discovers that above-referenced raports or cther information

submitted to IDEM was thaccurate, or if any activities underdaken by First Financial
exacerbalo ¢xisting contammation on the Sife or resuit in a new release or I Site
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condifions are determined by [DEM to constitute an imminent and substantial threat to
human health and the environment, then IDEM reserves the right to revoke this letter
and pursue any responsible parties. Additionally, this determination does not apply to
past or present contamination that is not described in the reports reviewsd in
praparation of this Comiort Letier, future releases, or applicabls requirements under the
Resource Conservation and Recovery Act, 42 U.S.C. § 8201, criminal liabiltty, or liability
for natural resource damages. Furthenmore, this letter does not constitiute an assurance

that the Sitz is safe or fit for any particuiar use.

This Jetter shall not be construed as limiting the First Financial's ability to rely
upon any ather defenses and/or exemptians available ta it under any common or
environmental law, nor shall it limit any ongoing ohligations of First Financial that are
reguired to maintain the benefil of the issuance of this letter. Furthermore, the tetms and
conditions of this letier shall be linited in application to this letter recipient and this Site,
and shall not be binding on IDEM af any other Sife.

Piease he advised that any work performed at the Site must bs done in
accordarnce with all applicable environmental laws. Any possible redevelaprnent of this
Kite in a manner consistent with the land use restrictions discussed above will lessen
the possibility that environraenta! conditions at the subject Site could deteriorate in the

future.

IDEM is pleased 1o assist First Financial Bank with clartication of its potential
liability with respect fo hazardous substances at the Stte should it become a |ender 1o
the Prospective Purchaser. Should you have any guestions or commenss, please
contact Tracey Michae) of the indiana Brownfislds Program at (3173 232-4402 or tall-
free at 1{800) 451-6027, extengion 2-4402 or by e-mail at imichael@ifa.ingov.

Dapuly Assistard Commissioner
Office of Land Quality

oe. Jan Pels, U.5. EPA Regich 5 (efeciranic)
Meredith Gramelspacher. [ndiana Erownfieds Program {olectronic)

Tracesy Michasl, Indiana Brownfields Program (efecronic]
Brad Gentry, W {electronic)
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TABLE 1
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July 2014 Ground Water Concentrations Exceeding
Applicahle 1DEM RCG Sereening Levels




TABLE 1

_Applicable IDEM RCG Screening Leveis

Commercial Warehouse, Indianapolis — BFD #4160214
July 2014 Ground Water Cencentrations Exgeeding

Notes: falics = abave ROG Residential Tap Grolnd Weier Screaning Level

' Sample Location & Results {parts per
Cotttaminant : biflion (ppb)) Res TAP | Res VE | Indus VE
Detected P | - | WIS £ M | M- | GWSL D GWSL | GWSL
BUP | -
1 2 3 4 3
TCE 264 | 253 | 541 | 251 | 290 | 42 5 91 | 38
Cig-1,2-DCE 118 | 107 | 84.1 | 674 | 823 | 208 70 NE-
i Vinyl chloride <z <7 o<2 | 22 | <2 | <2 | 2 2.1 35

hold = abeve RCGE Residential Vapor Cxposura Ground Water Screaning Level
undeding = abeve RCG Commerciad ndustial Wapar Expoeure Groung Water Screaning Lavel
ME = not established
DUP = field cuplicate of MWW

TCE = Trich progthens _
Cls.1,2-3CE = Cis-1,2<¢lichlorosthens
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EXHIBIT E

Site Map Depicting Sampling Locations At Which
C0OCs Were Detected Abova Applicable RCG Screering Levels

DISCLAIMER: information on this map s boig provided o denict emvironmental conaiuns an Hhe Real
Exfate that are the sibyect of fra lend nse rastriclions camfained i e Covanam fo which this mag is
aftached and meorperated. The fand tsn reaietions confained in the Covenant were deemed
appropiiate by fie Depuriment based on infarmation provided {o the Department by the Owner ar another
party invesiigeting andior remediating the envionmenta copdificns o ihe Real Cotate. This map cannaf
he refied upoit as a depicion of all cumant eavironmentsd conditicns on the Real Cstate, norcan i be
raffed Grren B Ihe future as dopdoting environmantal condifians on e Real Eclale.
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