I RESOLUTION NUMBER 08-06 I

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF WESTFIELD, INDIANA,
DENYING THE ADDITIONAL CREDIT PURSUANT TO INDIANA CODE 36-7-14-39.5
IN THE LANTERN COMMONS ALLOCATION AREA

WHEREAS, the Westfield Redevelopment Commission (the “Commission”), on January
7, 2008, approved an Economic Development Plan (the “Plan”) for the Lantern Commons
Economic Development Area (the “Area”) in the City of Westfield, Indiana (the “City”); and,

WHEREAS, the Commission, on January 7, 2008, adopted Declaratory Resolution No.
2-2008 (the “Declaratory Resolution”)g declaring that the Area is (i) an economic development
area, which declaration was supported by a factual report and findings contained within the
Declaratory Resolution, and (ii) subject to economic development activities pursuant to Indiana
Code 36-7-14 and 36-7-25 et seq., and all acts supplemental and amendatory thereto
(collectively, the “Act”); and,

WHEREAS, the Declaratory Resolution approved the Economic Development Plan (the
“Plan™) @ presented at the January 7, 2008 meeting of the Commission, which Plan contained
specific recommendations for development and economic development of the Area, including
road, infrastructure and drainage improvements to the Area and related improvements and
equipment serving the Area as further described in the Plan (the “Project”); and,

WHEREAS, the Commission submitted the Declaratory Resolution and supporting data
to the Westfield Plan Commission (the “Plan Commission”), and on January 28, 2008, the Plan
Commission issued its written Order approving the Declaratory Resolution and the Plan; and,

WHEREAS, the City Council (the “City Council”) of the City, on February 11, 2008,
approved the Order of the Plan Commission pursuant to Indiana Code 36-7-14-16(b) and the
determination by the Commission that the Area is an economic development area pursuant to
Indiana Code 36-7-14-41(c); and

WHEREAS, the Commission, on February 13, 2008, adopted Confirmatory Resolution
No. 3-2008 ﬁ(i) finding and determining that it will be a public utility and benefit to proceed with
the establishment of the Project in, serving or benefiting the Area and (ii) confirming the
Declaratory Resolution; and

WHEREAS, the Commission, on February 13, 2008, adopted Resolution No. 4-2008
(the “Bond Resolution”)@ indicating its intent to issue up to Thirteen Million Nine Hundred
Thousand Dollars of Bonds to be designated “Westfield Redevelopment District Tax Increment
Revenue Bonds of 2008 (“Lantern Commons Project”) (the “Bonds”) for purpose of procuring
funds to pay the costs of the Project; and

WHEREAS, pursuant to Indiana Code 36-7-14-39.5(c), each taxpayer in the Allocation
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WESTFIELD REDEVELOPMENT COMMISSION
RESOLUTION NO. 2-2008

DECLARATORY RESOLUTION OF THE
WESTFIELD REDEVELOPMENT COMMISSION
REGARDING THE ‘
LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

WHEREAS, the Redevelopment Commission (“Commission”) of the City of
Westfield, Indiana (the “City”) has investigated, studied and surveyed economic
development areas within the corporate boundaries of the City; and

WHEREAS, the Commission has selected an economic development area to be
developed under Indiana Code 36-7-14 and Indiana Code 36-7-25 (collectively, the “Act”);
and

WHEREAS, the Commission has prepared an economic development plan (the
“Plan”) for the selected economic development area, which Plan is attached to and
incorporated by reference in this resolution; and

WHEREAS, the Commission has caused to be prepared:
(D) Maps and plats showing:

(A) the boundaries of the economic development area, the location of
various parcels of property, streets, alleys, and other- features
affecting the acquisition, clearance, replatting, replanning, rezoning
or economic development of the area, indicating any parcels of
property to be excluded from the acquisition; and

(B) the parties of the acquired areas that are to be devoted to public
ways, levees, sewerage, parks, playgrounds, and other public
purposes under the Plan;

(2) Lists of the owners of the various parcels of property proposed to be
acquired; and

(3) An estimate of the cost of acquisition, redevelopment and economic
development; and

WHEREAS, the Commission has caused to be prepared a factual report (the
“Report”) in support of the findings contained in this resolution, which Report is attached
to and incorporated by reference in this resolution;
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NOW, THEREFORE, be it resolved by the Commission that:

1. The Commission has selected as an economic development area an area
within its corporate boundaries, which area the Commission is hereby designating as the
Lantern Commons Economic Development Area (“Economic Development Area”), and
which Economic Development Area is described in Exhibit A.

2. The Commission finds that the Plan for the Economic Development Area:
a. Promotes significant opportunities for the gainful employment of the
citizens of the City;
b. Attracts major new business enterprises to the City;
C. Benefits the public health, safety, morals and welfare of the citizens
of the City;
d. Increases the economic well-being of the City and the State of
Indiana; and
e. Serves to protect and increase property values in the City and State
of Indiana.
3. The Commission finds that the Plan cannot be achieved by regulatory

processes or by the ordinary operation of private enterprise without resort to the powers
allowed the Commission under Indiana Code 36-7-14 because of:

a. The lack of local public improvements;
. Multiple ownership of land; and
C. Other similar conditions, specifically; the undeveloped and rural
nature of the area nearby and the City’s ability to compete for private
development.
4, The Commission finds that the accomplishment of the Plan will be of public

utility and benefit as measured by:

a. The attraction and retention of permanent jobs;
b. An increase in the property tax base;
C. Improved diversity of the economic base; and
d. Other similar benefits, specifically: basis for making future public
capital expenditures.
S. The Commission proposes to acquire, as needed, interests in real property

within the boundaries of the Economic Development Area as shown in the Plan.

6. The Plan for the Economic Development Area conforms to other
development and redevelopment plans for the City.

Declaratory Resolution 2-2008
Lantern Commons Economic Development Area





8. The Commission finds that no residents of the Economic Development Area
will be displaced by any project resulting from the Plan; and, therefore, the Commission
finds that it does not need to give consideration to transitional and permanent provisions for
adequate housing for the residents.

9. This paragraph shall be considered the allocation provision for the purposes
of Indiana Code 36-7-14-39. The entire Economic Development Area shall constitute an
allocation area as defined in Indiana Code 36-7-14-39. Any property taxes levied on or
after the effective date of this resolution by or for the benefit of any public body entitled to
a distribution of property taxes on taxable property in the allocation area shall be allocated
and distributed in accordance with Indiana Code 36-7-14-39. The base assessment date for
property in the allocation area shall be March 1, 2007. The allocation provisions of Section
39 of the Act shall, with respect to the allocation area, expire on January 7, 2038, at the
latest.

10. All of the rights, powers, privileges, and immunities that may be exercised
by the Commission in a Redevelopment Area or Urban Renewal Area may be exercised by

the Commission in the Economic Development Area, subject to the limitations in Indiana
Code 36-7-14-43.

11. The presiding officer of the Commission is hereby authorized and directed
to submit this resolution, the Plan, and the Report to the Westfield/Washington Advisory
Plan Commission for its approval.

12. The Commission also directs the presiding officer, upon receipt of this
written order of approval of the Westfield/Washington Advisory Plan Commission and the
approval of the Plan Commission’s order by the City Council of the City, to publish notice
of the adoption and substance of this resolution in accordance with Indiana Code 5-3-1-4
and to file notice with the Plan Commission, the Board of Zoning Appeals, the Board of
Public Works, the Park Board, the building commissioner and any other departments or
agencies of the City concerned with City planning, zoning variances, land use or the
issuance of building permits. The notice must state that maps and plats have been prepared
and can be inspected at the office of the City’s department of redevelopment and must
establish a date when the Commission will receive and hear remonstrances and objections
from persons interested in or affected by the proceedings pertaining to the proposed project
and will determine the public utility and benefit of the proposed project. Copies of the
notice must also be filed with the officer authorized to fix budgets, tax rates and tax levies
under Indiana Code 6-1.1-17-5 for each taxing unit that is either wholly or partly located
within the proposed allocation area.

13. The Commission also directs the presiding officer to prepare or cause to be
prepared a statement disclosing the impact of the allocation area, including the following:
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A. The estimated economic benefit and costs incurred by the allocation area, as
measured by increased employment and anticipated growth of real property, personal
property and inventory assessed values; and

B. The anticipated impact on tax revenues of each taxing unit that is either
wholly or partly located within the allocation area. A copy of this statement shall be
forwarded to each such taxing unit with a copy of the notice required under Section
17 of the Act at least ten (10) days before the date of the hearing described in Section
12 of this Resolution.

14. The Commission further directs the presiding officer to submit this
resolution to the City Council of the City for its approval of the establishment of the
Economic Development Area.
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ADOPTED AND PASSED THIS 7th DAY OF JANUARY, 2008,
BY AVOTE OF % INFAVOR AND ¢} OPPOSED, BY THE
WESTFIELD REDEVELOPMENT COMMISSION, HAMILTON COUNTY, INDIANA.
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EXHIBIT A

Description of Lantern Commons Economic Development Area & Map

Parcel 1: 09-09-12-00-00-010.000 (Approx. 13.6 acres)
Parcel 2: 09-09-12-00-00-011.000 (Approx. 8.0 acres)
Parcel 3: 09-09-12-00-00-012.000 (Approx. 2.4 acres)
Parcel 4: 09-09-12-00-00-013.000 (Approx. 39.64 acres)
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WESTFIELD REDEVELOPMENT COMMISSION

ECONOMIC DEVELOPMENT PLAN
FOR THE
WESTFIELD LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

Purpose and Introduction.

This document is the Economic Development Plan (the “Plan”) for the Westfield
Lantern Commons Economic Development Area (the “Area”) for the City of Westfield,
Indiana (the “City”). It is intended for approval by the Westfield Redevelopment
Commission (the “Redevelopment Commission”), the Westfield Washington Advisory
Plan Commission, and the Westfield City Council, in conformance with Indiana Code 36-
7-14. ‘

Project Objectives.

The purposes of the Plan are to benefit the public health, safety, morals, and
welfare of the citizens of the City; increase the economic well-being of the City and the
State of Indiana and serve to protect and increase property values in the City and the State
of Indiana. The Plan is designed to (i) promote significant opportunities for the gainful
employment of citizens of the City, (ii) assist in the attraction of new business enterprises
to the City, (iii) provide for local public improvements in the Area, (iv) attract permanent
jobs, (v) increase the property tax base, and (vi) improve the diversity of the economic
base of the City.

The factual report attached to this Plan contains the supporting data for the above
declared purposes of the Plan.

Description of Project Area.

The Area is located in the City and is described as that area contained in the map
attached as Exhibit A to the Declaratory Resolution to which this Plan is attached.

Project Description.

The economic development of the Area will proceed with the following
improvements in, serving or benefiting the Area: (See Exhibit 1)

1. Acquisition of real estate and additional right of way, and construction of
upgrades, improvements and signage;

2. Road capacity projects within and/or serving the Area;

3. Extension /expansion of utility facilities as well as recapitalization costs for
Facilities that serve the Area,

4. Repair of existing road, sewage and utility infrastructure;
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5. Construction of public access road, bridge improvements and pedestrian trail;
6. Construction of road and paving improvements; and
7. Construction and improvements to drainage and retention facilities.

Acquisition of Property.

The Redevelopment Commission has no present plans to acquire any interests in
real property. The Redevelopment Commission shall follow procedures in Indiana Code
36-7-14-19 in any current or future acquisition of property. The Redevelopment
Commission may not exercise the power of eminent domain in an economic development
area.

Procedures with respect to the Projects.

In accomplishing the Projects, the Redevelopment Commission may proceed with
the Projects before the acquisition of all interests in land in the Area.

All contracts for material or labor in the accomplishment of the Projects shall be
let under Indiana Code 36-1.

In the planning and rezoning of real property acquired or to be used in the
accomplishment of the Plan; the opening, closing, relocation and improvement of public
ways,; and the construction, relocation, and improvement of sewers and utility services;
the Redevelopment Commission shall proceed in the same manner as private owners of
the property. The Redevelopment Commission may negotiate with the proper officers
and agencies of the City to secure the proper orders, approvals and consents.

Any construction work required in connection with the Projects may be carried
out by the appropriate municipal or county department or agency. The Redevelopment
Commission may carry out the construction work if all plans, specifications, and
drawings are approved by the appropriate department or agency and the statutory
procedures for the letting of the contracts by the appropriate department or agency are
followed by the Redevelopment Commission.

The Redevelopment Commission may pay any charges or assessments made on
account of orders; approval, consents, and construction work with respect to the Projects
or may agree to pay these assessments in installments as provided by statute in the case of
private owners.

None of the real property acquired for the Projects may be set aside and dedicated
for public ways, parking facilities, sewers, levees, parks, or other public purposes until
the Redevelopment Commission has obtained the consents and approval of the
department or agency under whose jurisdiction the property will be placed.
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Disposal of Property.

The Redevelopment Commission may dispose of real property acquired, if any,
by sale or lease to the public after causing to be prepared two (2) separate appraisals of
the sale value or rental value to be made by independent appraisers. However, if the real
property is less than five (5) acres in size and the fair market value of the real property or
interest has been appraised by one (1) independent appraiser at less than Ten Thousand
Dollars ($10,000), the second appraisal may be made by a qualified employee of the
Department of Redevelopment. The Redevelopment Commission will prepare an
offering sheet and will maintain maps and plats showing the size and location of all
parcels to be offered. Notice will be published of any offering in accordance with
Indiana Code 5-3-1. The Redevelopment Commission will follow the procedures of
Indiana Code 36-7-14-22 in making a sale or lease of real property acquired.

Financing of the Projects

It is the intention of the Redevelopment Commission to issue bonds, if necessary,
payable from incremental ad valorem property taxes allocated under Indiana Code 36-7-
14-39 and other sources in order to raise money for completion of the Projects in the
Area. The amount of these bonds may not exceed the total, as estimated by the
Redevelopment Commission of all expenses reasonably incurred in connection with the
Projects, including:

(D The total cost of all land, rights-of-way, and other property to be acquired
and developed;

2) All reasonable and necessary architectural, engineering, construction,
equipment, legal, financing, accounting, advertising, bond discount and supervisory
expenses related to the acquisition and development of the Projects or the issuance of
bonds;

3) Interest on bonds (not to exceed 5 years from the date of issuance) and a
debt service reserve for the bonds to the extent the Redevelopment Commission
determines that a reserve is reasonably required; and

4) Expenses that the Redevelopment Commission will comply with Indiana
Code 36-7-14-25.1.

In the issuance of bonds the Redevelopment Commission will comply with
Indiana Code 36-7-14-25.1.

As an alternative to the issuance of bonds or in conjunction with it, the
Redevelopment Commission may enter into a lease of any property that could be
financed with the proceeds of bonds under Indiana Code 36-7-14. The lease is subject to
the provisions of Indiana Code 36-7-14-25.2 and Indiana Code 36-7-14-25.3.
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Amendment of the Plan.

By following the procedures specified in Indiana Code 36-7-14-17.5, the
Redevelopment Commission may amend the Plan for the Area. However, any
enlargement of the boundaries of the Area must be approved by the City Council.

KD_IM-1228688_1.DOC
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EXHIBIT 1

LANTERN COMMONS PROJECT FINANCING
Project Description and Related Costs

Public Right-of-Way Improvements to 161* Street and Union Street
Public Improvements to Frontage Road
Tree Preservation Area

Monon Trail On-Site Improvements
Bridge Construction Contribution
Sanitary/Utility Improvements
Wetland Improvements

Contingency Costs

Civil Engineering

Testing

Permits

Survey

Title

Insurance

Legal

Estimated Project Total:
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WESTFIELD REDEVELOPMENT COMMISSION

FACTUAL REPORT IN SUPPORT OF FINDINGS OF FACT CONTAINED
IN DECLARATORY RESOLUTION NO. 1-2008 RELATING TO THE
LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

This report is prepared to support the Declaratory Resolution adopted on January 7, 2008.

1. The Plan for the Westfield Lantern Commons Economic Development Area (the
“Area”) will promote significant opportunities for the gainful employment of citizens of the City
of Westfield (“City”) as follows:

The development of commercial, retail and manufacturing facilities creating new job
opportunities, as well as infrastructure improvements that will spur the potential for additional
new development of manufacturing, industrial, commercial and retail uses in the Area. The
following new commercial (business, office & retail) developments are anticipated to be
constructed within the Area over the coming months and years:

Estimated Total Assessed Value

Pine Tree Lantern Commons Development $46,000,000 AV
Base Net AV for 2006: $735,200 AV
Total Estimated AV Investment: $46,000,000 AV
Total Tax Increment AV: $45,264,880 AV

Tax Increment Revenue Potential = $2.5208/$100 x $45,264,880 = $1,141,035/year, based upon
a 2007-pay-2008 property tax rate applied to the expected incremental assessed value (AV).

Additionally, subject to approval, it is anticipated that the Property Tax Replacement
Credit (the “Credit”) will be waived by the City for property within the Area. The Credit reduces
the total property tax liability of a taxpayer by a certain percentage (not greater than 20% of all
property taxes, except school district operating taxes). The State of Indiana reimburses tax units
for the revenue the Credit offsets, therefore, the Credit does not impact the property tax revenues
of tax units within the Area. Should the Credit be waived by the City, the waiver will result in an
estimated additional $188,100/year of tax increment to the Area (assuming the 2007 effective
Property Tax Replacement Credit of 16.26%).

The above-noted commercial developments are not all-inclusive. Other development is
anticipated throughout the Area, subject to the City’s ability to construct the necessary road and
infrastructure improvements noted in the Economic Development Plan.

2. The Plan will assist in the attraction of new business enterprises and facilitate the
orderly development of the City’s targeted districts for commercial, retail and industrial
development, as follows:





Road, bridge, utility and walkways projects, as well as other infrastructure and
equipment acquisition will facilitate the continued orderly development of major
projects within the Area. The planning and zoning of the above-noted proposed
commercial developments has already been approved by the City. The
developments include a mix of office buildings, commercial enterprises and retail
facilities that will create a significant number of new employment opportunities
within the City. Without the road improvements and infrastructure capacity,
orderly growth within the Area would not be possible.

3. The planning, replanning, development, and redevelopment of the Area will
benefit the public health, safety, and welfare; increase the economic well-being of the City and
the State of Indiana, and serve to protect and increase property values in the City and the State of
Indiana by promoting development with the construction of roads, utilities and other
infrastructure improvements in, serving or benefiting the Area, thereby encouraging development
and increasing property values.

The proposed Economic Development Plan will enhance the public health, safety, and
welfare of the City from a public safety standpoint by improving traffic flow into and out of the
Area and providing capacity for new development to occur. The Plan for the Area incorporates
key elements of the Westfield Thoroughfare Plan herein. The Westfield Thoroughfare Plan is on
file at the City Hall, and is incorporated into these findings by reference.

4, The Plan for the Area cannot be achieved by regulatory processes or by the
ordinary operation of private enterprise without resort to Indiana Code 36-7-14 (the
redevelopment statute) because of the lack of local public improvements and the lack of any
regulatory process available to build the infrastructure that will facilitate and encourage the
economic growth contemplated in the Plan. (See Exhibit 1)

The City has limited other means of funding the necessary roads and infrastructure needs
to facilitate the orderly development of the Area. The establishment of the tax allocation area
will provide the means to accomplish the Plan. The expected commercial developments outlined
herein could expand the City’s property tax base by approximately $45,264,880 after full
development is completed.

S. The accomplishment of the Plan’s initial project for the Area will be of public
utility and benefit as measured by:

(1) The attraction of new permanent jobs;

2) An estimated average increase in the real property tax base of
approximately $45,264,880 within the Area; and

(3) The possibility of improved diversity of the economic base by the addition
of commercial, retail and industrial development, thereby diversifying the
City’s economic base.





6. The Commission estimates that it may need to issue bonds or enter into a lease
financing of approximately $13,400,000 in order to implement some of the Plan’s initial projects.
It is anticipated that the Plan will require several additional similar projects to complete. As
additional tax increment materializes within the Area, further projects identified in the Plan can
be addressed.





EXHIBIT 1
Lantern Commons Economic Development Area
PROPOSED PROJECTS ANALYSIS
Introduction

As with all public improvements that foster sound economic development come
challenges and hurdles. In most cases, and certainly in this case, public improvements needed to
facilitate good and responsible economic development within the City of Westfield (the “City™)
are faced with fiscal constraints that impede its ability to spur good commercial development.
Therefore, the City has contemplated various funding mechanisms to carry out these sound
economic developments. Currently, the City has the following fees in place to enhance its ability
to meet the challenges of economic development: water availability, water connection, sewer
availability, sewer connection and road impact.

Although, these fees are significant in helping the City offset the costs of improvements
required by the explosive growth and development it is experiencing on a regular basis, they do
not cover the true costs that the City will incur due to proposed developments. This can be
demonstrated by calculating the expected fee revenues from the proposed developments and
subtracting it from the proposed project costs that are attached as Appendix A, which reveals a
shortfall. Thus, the depicted shortfall demonstrates a need for an additional mechanism to
provide funding for the projects that have been outlined and defined in Appendix B.
Additionally, keep in mind that although the projects listed in Appendix A are quite numerous,
they are not intended to be inclusive of all the public improvements that will be required as a
result of the proposed developments. However, it is anticipated that these will be the primary
projects that will enhance the City’s position to facilitate timely and orderly development.

Analysis

The following analysis will calculate the expected fee and tax revenues due to the
proposed commercial and retail development, the estimated project costs, and a determination of
public improvement shortfall.

A. Square Footage Calculation:

Total estimated commercial and retail square footage for economic development
area from the Pine Tree Lantern Commons Development = 429,900 square feet
(this calculation does not include approximately 1,960,200 square feet of land).

B. Road Impact Fee, Water Fee and Sewer Fee Revenue:

These fees will not be assessed therefore no revenue calculation is necessary.
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C. Food & Beverage Sales Tax Revenue:

Variables: The Food & Beverage Sales Tax generates 1% of tax revenue for the
City on food and beverage sales. In the final build-out of the Area, the retail and
commercial improvements are expected to generate $9,700,000 in food and
beverage sales.

Calculation: $9,700,000 (food and beverage sales) x 1% = $97,000/year

D. Total Estimated Project Cost (from Appendix A):

* Public Right-of-Way Improvements to 161 Street and Union Street
¢ Public Improvements to Frontage Road

* Tree Preservation Area

* Monon Trail On-Site Improvements

* Bridge Construction Contribution

 Sanitary/Utility Improvements

¢ Wetland Improvements

¢ Contingency & Development Costs
Project Total Costs = $13,400,000

E. Calculated Shortfalls of Revenue:

Revenue ($97,000) — Project Total Costs ($13,400,000) = Shortfall ($13,303,000)

Conclusion

The above analysis reveals the lack of necessary funding anticipated due to the necessary
projects that have been projected within the economic development areas labeled for
development. Project costs exceed projected revenues by greater than $13,000,000 dollars.
Therefore, it is apparent that another form of revenue be generated or created in order for the
City of Westfield to help facilitate successful economic development in the proposed retail and
commercial sites as depicted.

KD_IM-1233770_2.DOC
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APPENDIX A
WESTFIELD LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

PROPOSED PROJECTS

Public Right-of-Way Improvements to 161* Street and Union Street
Public Improvements to Frontage Road

Tree Preservation Area

Monon Trail On-Site Improvements

Bridge Construction Contribution

Sanitary/Utility Improvements

Wetland Improvements

Contingency & Development Costs

Estimated Project Total: $13.400,000
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APPENDIX B
WESTFIELD LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

PROPOSED PROJECTS ANALYSIS

Public Right-of-Way Improvements to 161° Street and Union Street
Public Improvements to Frontage Road

Tree Preservation Area

Monon Trail On-Site Improvements

Bridge Construction Contribution

Sanitary/Utility Improvements

Wetland Improvements

Contingency & Development Costs

KD_IM-1233770_2.DOC
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WESTFIELD REDEVELOPMENT COMMISSION
CONFIRMATORY RESOLUTION NO. 3-2008

RESOLUTION CONFIRMING THE DECLARATORY RESOLUTION
OF THE WESTFIELD REDEVELOPMENT COMMISSION

WHEREAS, on January 7, 2008, the Redevelopment Commission (the “Commission”)
of the City of Westfield (the “City”) adopted Declaratory Resolution No. 2-2008 (the
“Declaratory Resolution”) establishing the Lantern Commons Economic Development Area (the
“Area”) as an economic development area under Indiana Code 36-7-14 and 36-7-25 ef seq., and
all acts supplemental and amendatory thereto (collectively, the “Act”); and,

WHEREAS, the Declaratory Resolution approved and incorporated the Factual Report
(the “Report”™) supporting the Declaratory Resolution and the Economic Development Plan (the
“Plan”) presented at the January 7, 2008 meeting of the Commission, which Plan contained
specific recommendations for economic development of the Area, including road, infrastructure
and drainage improvements to the Area and related improvements and equipment serving the
Area as further described in the Plan (the “Project”); and,

WHEREAS, the Declaratory Resolution established an allocation area (the “Allocation
Area”) within the Area in accordance with Indiana Code 36-7-14-39; and,

WHEREAS, on January 28, 2008, the Commission submitted the Declaratory
Resolution, the Plan and supporting data to the Westfield Plan Commission (the “Plan
Commission™) and the Plan Commission issued its written Order approving the Declaratory
Resolution and the Plan as submitted; and,

WHEREAS, on February 11, 2008, the City Council approved the Order of the Plan
Commission and approved the creation of the Area and approved the actions of the Commission
establishing the Area; and,

WHEREAS, the Commission has found that there will be no residents of the Area who
will be displaced by the Project; and,

WHEREAS, the Commission published notice in the Noblesville Daily Times on January
30, 2008, and posted notice in City Hall, of the adoption and substance of the Declaratory
Resolution in accordance with Indiana Code 36-7-14-17 and 5-3-1 ef seq., which public notice
also gave notice of a hearing on the proposed Project to be held by the Commission and the
opportunity to have remonstrances and objections heard by the Commission; and,

WHEREAS, the public notice described in the preceding pélragraph was also filed in the
office of the Westfield Plan Commission, the Westfield Board of Zoning Appeals, the Westfield
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Building Commissioner, the Westfield Board of Public Works and the Westfield Board of Parks
and Recreation, and any other departments, bodies or officers having to do with Town planning,
variances from zoning ordinances, land use or the issuance of building permits; and,

WHEREAS, copies of the public notice were also filed with the officer authorized to fix
budgets, tax rates and tax levies under Indiana Code 6-1.1-17-5 for each taxing unit that is either
wholly or partly located within the proposed Allocation Area, together with a statement
disclosing the impact of the Allocation Area, which included:

(A)  The estimated economic benefits and costs incurred by the Allocation
Area, as measured by increased employment and anticipated growth of
real property assessed values; and

(B)  The anticipated impact on tax revenues of each taxing unit; and,

WHEREAS, prior to the adoption of the resolutions hereinafter set forth, and at such
meeting, the Commission conducted a public hearing at which the Commission heard all persons
interested in the proceedings and considered all written remonstrances and objections that were
filed; and,

WHEREAS, after being fully advised in the matter,

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

1. The Commission has considered the evidence presented and now finds and
determines that it will be of public utility and benefit to proceed with the establishment of the
Area and the Project in, serving or benefiting the Area.

2. The Declaratory Resolution and Plan approved by the Commission on January 7,
2008, copies of which are on file with the Secretary of the Commission and are incorporated
herein, are hereby confirmed.

3. The Declaratory Resolution, as confirmed, shall be attached to and incorporated
in this Confirmatory Resolution. The Secretary is hereby directed to record this Confirmatory
Resolution with the Hamilton County Recorder, notify the Indiana Department of Local
Government Finance of the designation of the Allocation Area within the Area, and to file this
Confirmatory Resolution with the Hamilton County Auditor.

4, This Resolution shall be effective upon passage.
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ADOPTED AND PASSED THIS 13th DAY OF FEBRUARY, 2008,
BY A VOTE OF IN FAVOR AND ¢ OPPOSED, BY THE
WESTFIELD REDEVELOPMENT COMMISSION, HAMILTON COUNTY, INDIANA.

By: %{; /)Ew—"w

//

By: i\“ W\) (Qiu,(ui”\g(’km/) Z}x) L\,()fj?

By: Ow 55@4«/ W:WWM,W
o2

By:

By:

KD_IM-1253322_1.DOC

February 13, 2008 3 Resolution No. 3-2008
Confirmatory Resolution





acotham
File Attachment
Confirmatory Resolution No. 3-2008 - Lantern Commons.pdf


- WESTFIELD REDEVELOPMENT COMMISSION
RESOLUTION NO. 4-2008

RESOLUTION OF WESTFIELD REDEVELOPMENT COMMISSION
AUTHORIZING THE EXECUTION OF AN AMENDED AND RESTATED
DEVELOPMENT AGREEMENT AND THE ISSUANCE OF WESTFIELD

REDEVELOPMENT DISTRICT TAX INCREMENT REVENUE BONDS AND THE
ISSUANCE AND SALE OF DEVELOPER BONDS
IN ANTICIPATION OF THE ISSUANCE AND SALE OF SUCH INVESTOR BONDS
FOR THE PURPOSE OF FUNDING LOCAL PUBLIC IMPROVEMENTS TO ASSIST
IN THE RETENTION AND EXPANSION OF ECONOMIC DEVELOPMENT IN OR
SERVING THE LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

WHEREAS, Westfield Redevelopment Commission (the “Redevelopment
Commission”), governing body of the City of Westfield Department of Redevelopment (the
“Department”) and the Westfield Redevelopment District (the “District”), exists and operates
under the provisions of Indiana Code 36-7-14 and 36-7-25 et seq., as amended from time to time
(the “Act”);

WHEREAS, the Redevelopment Commission has the responsibility to investigate, study
and survey areas and promote the use of land in a manner that best serves the City of Westfield,
Indiana (“Westfield”) and has the responsibility to cooperate with departments and agencies of
Westfield that best serve the development or redevelopment of areas of Westfield,

WHEREAS, Westfield and the Redevelopment Commission desire to stimulate and
promote economic development activities in or about the FEast Side Economic Development Area
established pursuant to the Act;

WHEREAS, PTI Westfield, LLC (the “Developer”) has acquired certain real property
originally located in the East Side Economic Development Area (the “Project Site”) and has
submitted to Westfield and the Redevelopment Commission a proposal for the development of
the Project Site and the Redevelopment Commission has approved such proposal, as more
specifically hereinafter set forth; ‘

WHEREAS, the Redevelopment Commission, Westfield and the Developer have entered
into a Development Agreement dated as of December 21, 2007 (the “Original Agreement”)
relating to the development of a retail project by the Developer and the funding by the
Redevelopment Commission and Westfield of certain costs of such project from Tax Increment
generated by such project;

WHEREAS, in order to more effectively implement the intent of the Original
Agreement, the Redevelopment Commission and Westfield have established a new Economic
Development Area pursuant to the RDC Act with boundaries co-terminus with the Project Site
and the Redevelopment Commission, Westfield and the Developer are desirous of amending and





restating the Original Agreement to reflect the new Economic Development Area and as set forth
in the Amended and Restated Development Agreement, attached hereto as Exhibit A;

WHEREAS, on January 7, 2008, the Redevelopment Commission adopted and approved
Resolution No. 2-2008 (the “Declaratory Resolution”), designating and declaring an area
known as the “Lantern Commons Economic Development Area” (the “Economic Development
Area”) to be an economic development area within the meaning of the Act and designated the
Economic Development Area as the “Lantern Commons Economic Development Allocation
Area” (the “Allocation Area”) under Section 39 of the Act and approved an economic
development plan entitled the “Economic Development Plan for the Lantern Commons
Economic Development Area for the City of Westfield, Indiana” (the “Economic Development
Plan”); and

WHEREAS, on January 28, 2008, Westfield/Washington Advisory Plan Commission
(the “Plan Commission”) adopted and approved Resolution No. 08-  (the “Plan Commission
Order”) determining that the Declaratory Resolution and the Economic Development Plan
conform to the plan of development for the City of Westfield, Indiana (“Westfield”) and
approved, ratified and confirmed the Economic Development Plan; and

WHEREAS, on February 11, 2008, the City Council of Westfield adopted Resolution
No. 08- (1) which approved the Plan Commission Order, as adopted by the Plan Commission,
which approved the Declaratory Resolution and Plan adopted by the Redevelopment
Commission and (ii) which approved the determination by the Redevelopment Commission that
the Economic Development Area is an “economic development area  within the meaning of the
Act; and

WHEREAS, on February 13, 2008, after notice and a public hearing thereon, the
Redevelopment Commission confirmed the Declaratory Resolution by the adoption of
Resolution No. _ -2008 (the “Confirmatory Resolution™); and

WHEREAS, the Redevelopment Commission is desirous of entering into an Amended
and Restated Development Agreement with Westfield and the Developer (in substantially the
form attached hereto as Exhibit A, the “Agreement™) to provide for the development of the
Project by the Developer (Capitalized terms not otherwise defined herein shall have the
meanings as set forth in the Agreement); and

WHEREAS, the Redevelopment Commission has determined that the execution and
delivery of the Agreement is necessary to provide for the development of the Project and the TIF
Project as described therein and to secure the Bonds with the Tax Increment as described therein;
and

WHEREAS, the Act authorizes the issuance of Developer Bonds and Investor Bonds of
the District payable solely from allocated tax proceeds; and

WHEREAS, the Redevelopment Commission has determined that the issuance of
Developer Bonds and Investor Bonds in the amounts as provided herein is necessary in order to
provide funds for payment of the costs of the TIF Project;





NOVW, THEREFORE, BE IT RESOLVED BY THE REDEVELOPMENT
COMMISSION, AS FOLLOWS:

Section 1. Authorization and Issuance of Investor Bonds and Developer Bonds.

(a) For the purpose of procuring funds to pay for the cost of property acquisition,
redevelopment and economic development in or serving the Allocation Area for the Project,
together with a sum sufficient to pay the estimated cost of all expenses reasonably incurred in
connection with the acquisition, redevelopment and economic development in or serving the
Allocation Area for the Project, including the total cost of all land, rights-of-way, and other
property to be acquired, redeveloped and economically developed, all reasonable and necessary
architectural, engineering, legal, financing, accounting, advertising, Investor Bond discount and
supervisory expenses, and capitalized interest for the Investor Bonds (as hereinafter defined),
together with the expenses in connection with or on account of the issuance of the Investor
Bonds and amounts necessary to fund a debt service reserve fund (if necessary for the sale of the
Investor Bonds), the Redevelopment Commission, acting for and on behalf of the District, shall
issue Investor Bonds of the District in the name of Westfield, as hereinafter provided.

(b) Subject to the provisions of Section 13 hereof, the Redevelopment Commission,
acting for and on behalf of the District, shall issue its Developer Bonds in the name of Westfield
for the purpose of procuring interim financing to apply to the cost of the TIF Project and
issuance costs. The Redevelopment Commission, acting for and on behalf of the District, shall
issue Developer Bonds of the District, in the name of Westfield, in an initial amount not to
exceed Twelve Million Five Hundred and Ten Thousand Dollars ($12,510,000.00) to be
designated “Westfield Redevelopment District Tax Increment Revenue Developer Bonds of
2008 (Lantern Commons Project)” subject to the issuance of additional Parity Developer
Bonds as provided in Section 11 hereof. The Developer Bonds shall be sold at not less than
100% of their par value, shall be numbered consecutively from 1 upward, shall be in multiples of
$1,000 as designated in the Agreement shall be dated as of the date of delivery thereof, and shall
bear interest at a variable rate equal to the Prime Rate plus two percent per annum. The
Developer Bonds will mature no later than January 7, 2038. The Developer Bonds shall be
registered in the name of the Developer or assigns as authorized in the Agreement. Principal and
interest on the Developer Bond shall be payable at the times and in the manner as set forth in the
form of Developer Bond in Section S hereof.

The Developer Bonds shall be issued pursuant to Indiana Code 36-7-14-25.1. The
principal of and interest on the Developer Bonds shall be secured by and payable solely from the
issuance of the Investor Bonds pursuant to and in the manner prescribed by the Act and from the
Developer’s Share of all Tax Increment generated in the Allocation Area.

(©) The Redevelopment Commission, acting for and on behalf of the District, shall
issue Investor Bonds of the District, in the name of Westfield, as set forth herein and in the
Agreement, designated “Westfield Redevelopment District Tax Increment Revenue Bonds of

[insert year of issuance] (Lantern Commons Project) (the “Investor Bonds”) in
compliance with the conditions for issuance thereof set forth in the Agreement, for the purpose
of procuring funds to be applied on the cost of the TIF Project, the refunding of the Developer
Bonds, if issued, the payment of costs of issuance and all other costs related to the Project. The





principal amount of the Investor Bonds shall not exceed the amount necessary to pay in full the
outstanding principal of and interest on the Developer Bonds plus costs of issuance and funding
of a debt service reserve fund and capitalized interest on the Investor Bonds.

The Investor Bonds shall be issued in the denomination of One Thousand Dollars
($1,000) each or integral multiples thereof, numbered consecutively from 1 upward, dated as of
the date of delivery of the Investor Bonds or the first day of the month in which issued, as
determined by the President of the Redevelopment Commission, with the advice of the
Redevelopment Commission’s financial advisor. Interest on the Investor Bonds shall be payable
semiannually on February 1 and August 1 in each year, beginning on the first February 1 or the
first August 1 after which no capitalized interest shall have been provided for, as designated by
the President of the Redevelopment Commission, with the advice of the Redevelopment
Commission’s financial advisor. The Investor Bonds shall be sold at a price of not less than 98%
of the par value thereof. The Investor Bonds shall be payable in lawful money of the United
States of America, at the principal office of the Paying Agent (as hereinafter defined) and such
Investor Bonds shall bear interest at a rate or rates not exceeding 8% per annum (the exact rate or
rates to be determined by negotiation). The Investor Bonds shall mature annually or
semiannually (as designated by the President of the Redevelopment Commission, with the advice
of the Redevelopment Commission’s financial advisor) on February 1 and August 1 in such
amounts as determined pursuant to the Agreement. The initial principal payment of the Investor
Bonds shall commence no later than February 1, 2015, and the final maturity of the Investor
Bonds shall be no later than January 7, 2038.

All or a portion of the Investor Bonds may be issued as one or more term Investor Bonds,
upon election of the purchaser of such Investor Bonds. Investor Bonds issued as “term Investor
Bonds” shall have a stated maturity or maturities of February 1 and August 1, on the dates as
determined by the purchaser of such Investor Bonds. The term Investor Bonds shall be subject
to mandatory sinking fund redemption and final payment(s) at maturity at 100% of the principal
amount thereof, plus accrued interest to the redemption date, on principal payment dates which
are hereinafter determined in accordance with the above paragraph.

Interest on the Investor Bonds and Developer Bonds shall be calculated according to a
360-day calendar year containing twelve 30-day months.

In order to secure the payment of the principal of and interest on the Investor Bonds or
the interest on the Developer Bonds, the Redevelopment Commission does hereby pledge the
Tax Increment in the Allocation Fund as provided in the Agreement to the owners of the Investor
Bonds or Developer Bonds, such pledge to be effective as set forth in Indiana Code 5-1-14-4
without the recording of this Bond Resolution or any other instrument; provided, however, that
only the Developer’s Share of the Tax Increment generated in the Allocation Area shall be
pledged to the repayment of Developer Bonds. The Investor Bonds and Developer Bonds shall
not constitute a corporate obligation or indebtedness of Westfield, but shall constitute an
obligation of the District. The Investor Bonds, together with interest thereon, shall be payable
solely out of the Tax Increment generated in the Allocation Area, and the Developer Bonds,
together with interest thereon, shall be payable solely from the proceeds of the Investor Bonds or
from the Developer’s Share of Tax Increment generated in the Allocation Area.





Section 2. Registrar and Paving Agent; Book-Entry Provisions.

(a) The Clerk-Treasurer of Westfield, or such financial institution as the
Clerk-Treasurer may designate pursuant to this Bond Resolution, is hereby appointed as
Registrar (the Clerk-Treasurer or such financial institution and any subsequent registrar
appointed pursuant to this Bond Resolution shall hereinafter be referred to as the “Registrar”)
for the Investor Bonds and Developer Bonds and is hereby charged with the responsibility of
authenticating the Investor Bonds and Developer Bonds. The Registrar shall keep and maintain
at its principal office books for the registration and for the transfer of the Investor Bonds and
Developer Bonds (the “Bond Register”). The Clerk-Treasurer is hereby authorized and
directed, on behalf of the Redevelopment Commission, to enter into such agreements or
understandings with the Registrar as will enable the Registrar to perform the services required of
a registrar and is directed to pay the Registrar for its services out of available funds.

(b) The principal of and premium, if any, on the Investor Bonds and Developer
Bonds shall be payable at the principal office of the Clerk-Treasurer or such financial institution
as the Clerk-Treasurer may designate pursuant to this Bond Resolution, which Clerk-Treasurer
or designated financial institution is hereby appointed as the Paying Agent (the Clerk-Treasurer
or such financial institution and any subsequent paying agent appointed pursuant to this Bond
Resolution shall hereinafter be referred to as the “Paying Agent”) for the Investor Bonds and
Developer Bonds. Interest on the Investor Bonds and Developer Bonds shall be paid by check or
draft mailed or delivered (as provided in the Investor Bonds or Developer Bonds) one business
day prior to the interest payment date to the registered owners of the Investor Bonds and
Developer Bonds at the address as it appears on the Bond Register as of the fifteenth day of the
month immediately preceding the interest payment date or at such other address as is provided to
the Paying Agent in writing, by such registered owners. The Clerk-Treasurer is hereby
authorized and directed, on behalf of the Redevelopment Commission, to enter into such
agreements or understandings with the Paying Agent for its services out of available funds. If
payment of principal or interest is to be made to a depository, payment shall be made by wire
transfer on the payment date in same-day funds. If the payment date occurs on a date when
financial institutions are not open for business, the wire transfer shall be made on the next
succeeding business day. The Paying Agent shall be instructed to wire transfer payments by
1:00 p.m. (New York Time) so such payments are received by the depository by 2:30 p.m. (New
York Westfield time). All payments on the Investor Bonds and Developer Bonds shall be made
in any coin or currency of the United States of America, which on the date of such payment,
shall be legal tender for the payment of public and private debts.

(c) Interest on the Investor Bonds or Developer Bonds shall be payable from the
interest payment date to which interest has been paid next preceding the authentication date of
the Investor Bonds or Developer Bonds unless the Investor Bonds or Developer Bonds are
authenticated after the fifteenth day of the month preceding an interest payment date and on or
before such interest payment date in which case they shall bear interest from such interest
payment date, or unless the Investor Bonds or Developer Bonds are authenticated on or before
the fifteenth day of the month preceding the first interest payment date, in which case they shall
bear interest from the original date until the principal shall be fully paid.





(d) Each Investor Bond or Developer Bond shall be transferable or exchangeable only
upon the Bond Register by the registered owner thereof in person, or by his attorney duly
authorized in writing, upon surrender of such Investor Bond or Developer Bond together with a
written instrument or transfer or exchange satisfactory to the Registrar duly executed by the
registered owner or his attorney duly authorized in writing, and thereupon a new fully registered
Investor Bond or Developer Bond or Investor Bonds or Developer Bonds in the same aggregate
principal amount and of the same maturity shall be executed and delivered in the name of the
transferee or transferees or the registered owner, as the case may be, in exchange therefor.
Investor Bonds or Developer Bonds may be transferred or exchanged without cost to the
registered owner, except for any tax or governmental charge required to be paid with respect to
the exchange. The Registrar shall not be required to transfer or exchange any Investor Bond or
Developer Bond called for redemption or during the period from the fifteenth day of any
calendar month immediately preceding an interest payment date to such interest payment date.
Westfield, the Redevelopment Commission, the Registrar and the Paying Agent may treat and
consider the person in whose name such Investor Bonds or Developer Bonds are registered as the
absolute owner thereof for all purposes including for the purpose of receiving payment of, or on
account of, the principal thereof and interest due thereon.

(e) In the event any Investor Bond or Developer Bond is mutilated, lost, stolen or
destroyed, Westfield may execute and the Registrar may authenticate a new Investor Bond or
Developer Bond of like date, maturity, and denomination as that mutilated, lost, or stolen or
destroyed, which new Investor Bond or Developer Bond shall be marked in a manner to
distinguish it from the Investor Bond or Developer Bond for which it was issued, provided that,
in the case of any mutilated Investor Bond or Developer Bond, such mutilated Investor Bond or
Developer Bond shall first be surrendered to the Registrar, and in the case of any lost, stolen or
destroyed Investor Bond or Developer Bond there shall be first furnished to Westfield and the
Registrar evidence of such loss, theft or destruction satisfactory to Westfield and the Registrar,
together with indemnity satisfactory to them. In the event any such lost, stolen or destroyed
Investor Bond or Developer Bond shall have matured, instead of issuing a duplicate Investor
Bond or Developer Bond, Westfield and the Registrar may, upon receiving indemnity
satisfaction, to them, pay the same without surrender thereof. Westfield and the Registrar may
charge the owner of such Investor Bond or Developer Bond with their reasonable fees and
expenses in connection with the above. Every substitute Investor Bond or Developer Bond
issued by reason of any Investor Bond or Developer Bond being lost, stolen or destroyed shall,
with respect to such Investor Bonds or Developer Bonds, constitute a substitute contractual
obligation of Westfield, acting for and on behalf of the District, whether or not the lost, stolen or
destroyed Investor Bond or Developer Bond shall be found at any time, and shall be entitled to
all the benefits of this Bond Resolution, equally and proportionately with any and all other
Investor Bonds or Developer Bonds duly issued hereunder.

€3] The Registrar or the Paying Agent may at any time resign as Registrar or Paying
Agent by giving thirty (30) days written notice to the Redevelopment Commission and by
first-class mail to each registered owner of Investor Bonds or Developer Bonds then outstanding,
and such resignation will take effect at the end of such thirty (30) days or upon the earlier
appointment of a successor Registrar or Paying Agent, as the case may be, by the
Redevelopment Commission. Such notice to the Redevelopment Commission may be served
personally or be sent by registered mail. The Registrar or Paying Agent may be removed at any





time as Registrar or Paying Agent as the case may be. The Redevelopment Commission shall
notify each registered owner of Investor Bonds or Developer Bond S then outstanding by
first-class mail of the removal of the Registrar or Paying Agent. Notices to registered owners of
the Investor Bonds or Developer Bonds shall be deemed to be given when mailed by first-class
mail to the addresses of such registered owners as they appear on the Bond Register. Any
predecessor Registrar shall deliver all the Investor Bonds and Developer Bonds in its possession
and the Bond Register to the successor Registrar and any predecessor Paying Agent shall deliver
all the cash it its possession to the successor Paying Agent.

(g) Westfield has determined that it may be beneficial to Westfield to have the
Investor Bonds held by a central depository system pursuant to an agreement between Westfield
and The Depository Trust Company, New York, New York (“Depository Trust Company”)
and have transfers of the Investor Bonds effected by book entry on the books of the central
depository system (“Book Entry System”). The Investor Bonds may be initially issued in the
form of a separate single authenticated fully registered Investor Bond for the aggregate principal
amount of each separate maturity of the Investor Bonds. In such case, upon initial issuance, the
ownership of such Investor Bonds shall be registered in the register kept by the Registrar in the
name of Cede & Co., as nominee of the Depository Trust Company.

With respect to the Investor Bonds registered in the register kept by the Registrar in the
name of Cede & Co., as nominee of the Depository Trust Company, Westfield and the Paying
Agent shall have no responsibility or obligation to any other holders or owners (including any
beneficial owner (“Beneficial Owner”)) of the Investor Bonds with respect to (i) the accuracy of
the records of the Depository Trust Company, Cede & Co., or any Beneficial Owner with respect
to ownership questions, (ii) the delivery to any Investor Bondholder (including any Beneficial
Owner) or any other person, other than the Depository Trust Company, of any notice with
respect to the Investor Bonds including any notice of redemption, or (iii) the payment to any
Investor Bondholder (including any Beneficial Owner) or any other person, other than the
Depository Trust Company, of any amount with respect to the principal of, or premium, if any,
or interest on the Investor Bonds except as otherwise provided herein.

No person other than the Depository Trust Company shall receive an authenticated
Investor Bond evidencing an obligation of Westfield to make payments of the principal of and
premium, if any, and interest on the Investor Bonds pursuant to this ordinance. Westfield and
the Registrar and Paying Agent may treat as and deem the Depository Trust Company or Cede &
Co. to be the absolute Investor Bondholder of each of the Investor Bonds for the purpose of (i)
payment of the principal of and premium, if any, and interest on such Investor Bonds; (ii) giving
notices of redemption and other notices permitted to be given to Investor Bondholders with
respect to such Investor Bonds; (iii) registering transfers with respect to such Investor Bonds;
(iv) obtaining any consent or other action required or permitted to be taken of or by Investor
Bondholders; (v) voting; and (vi) for all other purposes whatsoever. The Paying Agent shall pay
all principal of and premium, if any, and interest on the Investor Bonds only to or upon the order
of the Depository Trust Company, and all such payments shall be valid and effective fully to
satisfy and discharge Westfield’s and the Paying Agent’s obligations with respect to principal of
and premium, if any, and interest on the Investor Bonds to the extent of the sum or sums so paid.
Upon delivery by the Depository Trust Company to Westfield of written notice to the effect that
the Depository Trust Company has determined to substitute a new nominee in place of Cede &





Co., and subject to the provisions herein with respect to consents, the words “Cede & Co.” in this
ordinance shall refer to such new nominee of the Depository Trust Company. Notwithstanding
any other provision hereof to the contrary, so long as any Investor Bond is registered in the name
of Cede & Co., as nominee of the Depository Trust Company, all payments with respect to the
principal of and premium, if any, and interest on such Investor Bonds and all notices with respect
to such Investor Bonds shall be made and given, respectively, to the Depository Trust Company
as provided in a representation letter from Westfield to the Depository Trust Company.

Upon receipt by Westfield of written notice from the Depository Trust Company to the
effect that the Depository Trust Company is unable or unwilling to discharge its responsibilities
and no substitute depository willing to undertake the functions of the Depository Trust Company
hereunder can be found which is willing and able to undertake such functions upon reasonable
and customary terms, then the Investor Bonds shall no longer be restricted to being registered in
the register of Westfield kept by the Registrar in the name of Cede & Co., as nominee of the
Depository Trust Company, but may be registered in whatever name or names the Investor
Bondholders transferring or exchanging the Investor Bonds shall designate, in accordance with
the provisions of this ordinance.

If Westfield determines that it is in the best interest of the Investor Bondholders that they
be able to obtain certificates for the fully registered Investor Bonds, Westfield may notify the
Depository Trust Company and the Registrar, whereupon the Depository Trust Company will
notify the Beneficial Owners of the availability through the Depository Trust Company of
certificates for the Investor Bonds. In such event, the Registrar shall prepare, authenticate,
transfer and exchange certificates for the Investor Bonds as requested by the Depository Trust
Company and any Beneficial Owners in appropriate amounts, and whenever the Depository
Trust Company requests Westfield and the Registrar to do so, the Registrar and Westfield will
cooperate with the Depository Trust Company by taking appropriate action after reasonable
notice (i) to make available one or more separate certificates evidencing the fully registered
Investor Bonds of any Beneficial Owner’s Depository Trust Company account or (ii) to arrange
for another securities depository to maintain custody of certificates for and evidencing the
Investor Bonds.

If the Investor Bonds shall no longer be restricted to being registered in the name of a
Depository Trust Company, the Registrar shall cause said Investor Bonds to be printed in blank
in such number as the Registrar shall determine to be necessary or customary; provided,
however, that the Registrar shall not be required to have such Investor Bonds printed until it shall
have received from Westfield indemnification for all costs and expenses associated with such
printing.

In connection with any notice or other communication to be provided to Investor
Bondholders by Westfield or the Registrar with respect to any consent or other action to be taken
by Investor Bondholders, Westfield or the Registrar, as the case may be, shall establish a record
date for such consent or other action and give the Depository Trust Company notice of such
record date not less than fifteen (15) calendar days in advance of such record date to the extent
possible.





So long as the Investor Bonds are registered in the name of the Depository Trust
Company or Cede & Co. or any substitute nominee, Westfield and the Registrar and Paying
Agent shall be entitled to request and to rely upon a certificate or other written representation
from the Beneficial Owners of the Investor Bonds or from the Depository Trust Company on
behalf of such Beneficial Owners stating the amount of their respective beneficial ownership
interests in the Investor Bonds and setting forth the consent, advice, direction, demand or vote of
the Beneficial Owners as of a record date selected by the Registrar and the Depository Trust
Company, to the same extent as if such consent, advice, direction, demand or vote were made by
the Investor Bondholders for purposes of this ordinance and Westfield and the Registrar and
Paying Agent shall for such purposes treat the Beneficial Owners as the Investor Bondholders.
Along with any such certificate or representation, the Registrar may request the Depository Trust
Company to deliver, or cause to be delivered, to the Registrar a list of all Beneficial Owners of
the Investor Bonds, together with the dollar amount of each Beneficial Owner’s interest in the
Investor Bonds and the current addresses of such Beneficial Owners.

Section 3. Execution and Negotiability.

(a) The President of the City Council of Westfield is hereby authorized to execute the
Investor Bonds and the Developer Bonds with his manual or facsimile signature and the
Clerk-Treasurer is hereby authorized and directed to have the definitive Investor Bonds and
Developer Bonds prepared, attest the Investor Bonds and Developer Bonds with his manual or
facsimile signature, and cause the seal of Westfield to be impressed or a facsimile thereof to be
printed on the Investor Bonds and the Developer Bonds, all in the form and manner herein
provided. In case any officer whose signature appears on the Investor Bonds or Developer
Bonds shall cease to hold that office before the delivery of the Investor Bonds or Developer
Bonds, the signature shall nevertheless be valid and sufficient for all purposes, the same as if
such officer had remained in office until the delivery of the Investor Bonds or Developer Bonds.
After the Investor Bonds or Developer Bonds have been properly executed, the Clerk-Treasurer
shall certify the amount the purchaser is to pay, together with the name and address of the
purchaser, and upon receipt of the amount of payment certified, deliver the Investor Bonds or
Developer Bonds to the purchaser. The Clerk-Treasurer shall take a receipt for the Investor
Bonds or Developer Bonds delivered to the purchaser, pay the purchaser’s payment into the
respective funds described above, and report the proceedings to the Redevelopment Commission
and Westfield Council of Westfield.

(b) Subject to the provisions for registration, the Investor Bonds and Developer
Bonds shall be negotiable under the laws of the State of Indiana.

(©) The Investor Bonds and Developer Bonds shall be authenticated with the manual
signature of an authorized representative of the Registrar, and no Investor Bond or Developer
Bond shall be valid or obligatory for any purpose or be entitled to any security or benefit under
this Bond Resolution until the certificate of authentication on such Investor Bond or Developer
Bond shall have been so executed.

(d) Any Investor Bonds or Developer Bonds issued under this Bond Resolution may
be initially issued in temporary form exchangeable for definitive Investor Bonds or Developer
Bonds. The temporary Investor Bonds or Developer Bonds may be printed, lithographed or





typewritten, shall be of such denominations as may be determined by the Redevelopment
Commission, shall be in fully registered form and may contain such reference to any of the
provisions of the Bond Resolution as may be appropriate. Every temporary Investor Bond or
Developer Bond shall be executed, sealed and attested by the Mayor of Westfield and the
Clerk-Treasurer in substantially the same manner as provided herein. If temporary Investor
Bonds or Developer Bonds are issued, definitive Investor Bonds or Developer Bonds will be
executed and furnished without delay and thereupon the temporary Investor Bonds or Developer
Bonds may be surrendered for cancellation at the principal office of the Registrar and Registrar
shall deliver in exchange for such temporary Investor Bonds or Developer Bonds an equal
aggregate principal amount of definitive Investor Bonds or Developer Bonds of the same interest
rates and maturities. Until so exchanged, the temporary Investor Bonds or Developer Bonds
shall be entitled to the same benefits under this Bond Resolution as definitive Investor Bonds or
Developer Bonds issued hereunder.

Section 4. Redemption of Investor Bonds and Developer Bonds.

(a) The Developer Bonds are subject to redemption prior to stated maturity as
follows:

(1) The Developer Bonds are subject to optional redemption by the
Redevelopment Commission in whole at any time or in part on any Payment Date at a
redemption price of 100% of the principal amount of the Developer Bonds to be
redeemed, plus accrued interest thereon to the date fixed for redemption, as provided in
the Bond Resolution.

(i)  The Developer Bonds are subject to mandatory redemption through
operation of a sinking fund at a redemption price of 100% of the principal amount
redeemed, plus interest accrued to the redemption date, and at maturity, on each Payment
Date from all amounts on deposit in the Developer Subaccount (after payment of interest
on each such Payment Date).

(b) The Investor Bonds are subject to redemption prior to stated maturity as follows:

(1) The Investor Bonds are subject to mandatory redemption through
operation of a sinking fund as described in subsection (b)(ii) below at a redemption price
of 100% of the principal amount redeemed, plus interest accrued to the redemption date,
and at maturity, on the dates and in the principal amounts agreed by the purchaser thereof
and the Clerk-Treasurer, with the advice of the Redevelopment Commission’s financial
advisor.

(ii) As and for a sinking fund for the redemption of the principal of the
Investor Bonds, the Redevelopment Commission will, until all of the Investor Bonds are
paid or payment thereof provided for, cause to be deposited with the Paying Agent on
each date on which a mandatory redemption payment is due (each such date being herein
called a “Sinking Fund Payment Date”), the required amounts. Each such payment
shall be applied to the redemption of Investor Bonds on such Sinking Fund Payment
Date. Any redemption of less than the entire unpaid principal amount of the Investor
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Bonds pursuant to Section 2(c) shall not relieve the sinking fund obligation under this
Section 2(b).

(ili) The Registrar shall select the Investor Bonds to be redeemed on each
Sinking Fund Payment Date by lot in the manner specified in Section 2(d). The
redemption of such Investor Bonds shall be made upon the terms and in the manner
stated in Section 2(e).

(©) The Investor Bonds are subject to redemption at the option of the Redevelopment
Commission at times to be determined by the Redevelopment Commission upon the issuance of
the Investor Bonds, only in Authorized Denominations, as a whole or in part from time to time
(with the maturities and amounts of the Investor Bonds to be redeemed to be selected by the
Redevelopment Commission), at face value plus interest accrued on the Investor Bonds so
redeemed to the date fixed for redemption, and according to premiums to be determined by the
Redevelopment Commission upon the issuance of the Investor Bonds.

(d) If less than all the Investor Bonds are to be redeemed, then for all purposes in
connection with such redemption and the selection by lot of the Registrar of the outstanding
Investor Bonds to be redeemed pursuant to Section 2(b), each $1,000 of principal amount of each
outstanding Investor Bond in a denomination greater than $1,000 shall be treated as though it
were a separate Investor Bond of the denomination of $1,000.

For all purposes of this Bond Resolution, unless the context otherwise requires, all
provisions relating to the redemption of Investor Bonds shall relate, in the case of any Investor
Bond or Developer Bond redeemed or to be redeemed only in part, to the portion of the
principal of such Investor Bond or Developer Bond which has been or is to be redeemed.

(e) Unless waived by any holder of Investor Bonds to be redeemed, official notice of
any such redemption shall be given by the Registrar on behalf of the Redevelopment
Commission identifying the Investor Bonds, by mailing, a copy of an official redemption notice
by registered or certified mail at least thirty (30) days and not more than sixty (60) days prior to
the date fixed for redemption to the registered owner of the Investor Bond or Investor Bonds to
be redeemed at the address shown on the Bond Register or at such other address as is furnished,
in writing, by such registered owner to the Registrar; provided, however, that failure to give such
notice by mailing, or any defect therein, with respect to any Investor Bond shall not affect the
validity of any proceedings for the redemption of other Investor Bonds.

All official notices of redemption shall be dated and shall state:
(1) the redemption date;
(2) the redemption price;

(3) if less than all outstanding Investor Bonds are to be redeemed, the identification
(and, in the case of partial redemption, the respective principal amounts) of the
Investor Bonds to be redeemed;

4) that on the redemption date the redemption price will become due and payable
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upon each such Investor Bond or portion thereof called for redemption, and that
interest thereon shall cease to accrue from and after said date; and

(5) the place where such Investor Bonds are to be surrendered for payment of the
redemption price, which place of payment shall be the place provided for the
payment of the principal of and premium, if any, on the Investor Bonds.

Prior to any redemption date, the Redevelopment Commission shall deposit with the
Paying Agent an amount of money sufficient to pay the redemption price of all the Investor
Bonds or portions of the Investor Bonds which are to be redeemed on that date.

Official notice of redemption having been given as aforesaid, the Investor Bonds or
portions of Investor Bonds so to be redeemed shall, on the redemption date, become due and
payable at the redemption price therein specified and from and after such date (unless the
Redevelopment Commission shall default in the payment of the redemption price) such Investor
Bonds or portions of Investor Bonds shall cease to bear interest. Upon surrender of such
Investor Bonds for redemption in accordance with said notice, such Investor Bonds shall be paid
by the Paying Agent at the redemption price. Investor Bonds redeemed in part may be
exchanged for a Investor Bond or Investor Bonds of the same maturity in Authorized
Denominations equal to the remaining principal amount. In addition to the foregoing notice,
further notice may be given by the Registrar as it deems appropriate by mail, publication or
otherwise to registered securities depositories, national information services or others containing
the above information and such further information as the Registrar may deem appropriate, but
no defect in said further notice, nor any failure to give all or any portion of such further notice
shall in any manner defeat the effectiveness of a call for redemption if notice thereof is given as
above described.

Section 3. Form of Developer Bonds.

The form and tenor of the Developer Bonds shall be substantially as follows (all blanks to
be properly completed prior to the preparation of the Developer Bonds):

UNITED STATES OF AMERICA
STATE OF INDIANA COUNTY OF HAMILTON

WESTFIELD REDEVELOPMENT DISTRICT
TAX INCREMENT REVENUE DEVELOPER BONDS OF 2008
(LANTERN COMMONS PROJECT)

No.R- Up to $12,510,000
(See Schedule A attached)
Interest Maturity Original Authentication
Rate Date Date Date
VR Prime Rate + 2%

12





Registered Owner:
Principal Sum: See Schedule A attached.

The City of Westfield, Indiana (the “Westfield”), acting for and on behalf of Westfield
Redevelopment District, which is governed by the Westfield Redevelopment Commission (the
“Commission”), for value received hereby promises to pay to the Registered Owner stated
above, or registered assigns, the Principal Amount shown from time to time on Schedule A
attached hereto on the Maturity Date shown above unless called for redemption prior to the
Maturity Date, and to pay interest thereon from the effective date of registration shown from
time to time on Schedule I attached hereto or from the most recent Interest Payment Date to
which interest has been paid or duly provided for (computed on the basis of a 360-day year of
twelve 30-day months) at the Interest Rate shown above. Interest shall be payable semiannually
on February 1 and August 1 in each year (each, an “Interest Payment Date”), beginning August
1, 2009. Interest which remains unpaid on any Interest Payment Date shall be compounded
semiannually.

Except as otherwise provided herein, the capitalized terms herein shall have the meanings
as provided in the Agreement (as hereinafter defined). ‘

This Series 2008 Bond, together with interest thereon, does not constitute a corporate
obligation or indebtedness of the City of Westfield, but the same is an obligation of Westfield
Redevelopment District, which is a special taxing district within the City of Westfield, and is
payable solely from taxes on real property located in Allocation Area (the “Allocation Area”) of
the Lantern Commons Economic Development Area (“Economic Development Area”),
allocated to the Allocation Fund (the “Allocation Fund”) pursuant to the provisions of Indiana
Code 36-7-14-39 and proceeds from the sale or leasing of property in the Allocation Area under
Indiana Code 36-7-14-22 deposited in the Allocation Fund as required by Indiana Code
36-7-14-26 (the “Tax Increment”) and pursuant to the Development Agreement (the
“Agreement”) entered into among the Redevelopment Commission, Westfield, and PTI
Westfield, LLC (the “Developer”) payable solely from the Developer’s Share of Tax Increment
generated in the Allocation Area as described in the Agreement (the “Pledged Tax
Increment”). REFERENCE IS MADE TO THE AGREEMENT FOR A COMPLETE
DESCRIPTION OF THE OBLIGATIONS OF THE REDEVELOPMENT COMMISSION AND
WESTFIELD HEREUNDER.

The principal of and premium, if any, on this Series 2008 Bond are payable at the
principal office of Clerk-Treasurer in the City of Westfield, Indiana, as Paying Agent (which
term shall include any successor Paying Agent). Interest on this Series 2008 Bond shall be paid
by check or draft mailed or delivered to the Registered Owner hereof at the address as it appears
on the books kept by the Clerk-Treasurer in the City of Westfield, Indiana, as Registrar (which
term shall include any successor Registrar), for the registration and for the transfer of the Series
2008 Bonds (the “Bond Register”) as of the fifteenth day of the month immediately preceding
the interest payment date or at such other address as is provided to the Paying Agent in writing
by the Registered Owner. All payments on this Series 2008 Bond shall be made in lawful money
of the United States of America.
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Subject to the provisions for registration, this Series 2008 Bond is negotiable under the
laws of the State of Indiana.

This Series 2008 Bond is one of an authorized issue of Developer Bonds of Westfield
Redevelopment District in the aggregate principal amount of not to exceed Twelve Million Five
Hundred and Ten Thousand Dollars ($12,510,000), numbered consecutively from R-1 upwards,
issued pursuant to a resolution entitled “RESOLUTION OF WESTFIELD REDEVELOPMENT
COMMISSION AUTHORIZING THE EXECUTION OF A REDEVELOPMENT
AGREEMENT AND THE ISSUANCE OF WESTFIELD REDEVELOPMENT DISTRICT
TAX INCREMENT REVENUE BONDS AND THE ISSUANCE AND SALE OF
DEVELOPER BONDS IN ANTICIPATION OF THE ISSUANCE AND SALE OF SUCH
INVESTOR BONDS FOR THE PURPOSE OF FUNDING LOCAL PUBLIC
IMPROVEMENTS TO ASSIST IN THE RETENTION AND EXPANSION OF ECONOMIC
DEVELOPMENT IN OR SERVING THE LANTERN COMMONS ECONOMIC
DEVELOPMENT AREA” (the “Resolution”), adopted by Westfield Redevelopment
Commission (the “Commission”) on , 2008, and in compliance with Indiana Code
36-7-14 and 36-7-25 et seq., for the purpose of procuring funds to pay for the cost of property
acquisition, redevelopment and economic development in or serving the Allocation Area for the
Project together with a sum sufficient to pay the estimated cost of all expenses reasonably
incurred in connection with the acquisition, redevelopment and economic development in or
serving the Allocation Area for the Project, including the total cost of all land, rights-of-way and
other property to be acquired, redeveloped and economically developed, all reasonable and
necessary architectural, engineering, legal, financing, accounting, advertising, Bond discount and
supervisory expenses, and capitalized interest for the Series 2008 Bonds as set forth in the Bond
Resolution, together with the expenses in connection with or on account of the issuance of the
Series 2008 Bonds, all as described in the Bond Resolution. The Commission may issue
additional Parity Developer Bonds as provided by the Bond Resolution. Reference is hereby
made to the Bond Resolution for a description of the nature and extent of the rights, duties and
obligations of the owners of the Series 2008 Bonds, Westfield and the Redevelopment
Commission and the terms on which this Series 2008 Bond is issued, and to all the provisions of
the Bond Resolution to which the owner hereof by the acceptance of this Series 2008 Bond
assents.

The Series 2008 Bonds are subject to optional redemption by the Redevelopment
Commission in whole at any time or in part on any Payment Date at a redemption price of 100%
of the principal amount of the Series 2008 Bonds to be redeemed, plus accrued interest thereon
to the date fixed for redemption, as provided in the Bond Resolution.

The Series 2008 Bonds are subject to mandatory redemption through operation of a
sinking fund at a redemption price of 100% of the principal amount redeemed, plus interest
accrued to the redemption date, and at maturity, on each Payment Date from all amounts on
deposit in the Developer Subaccount (after payment of interest on each such Payment Date).

By acceptance of this Series 2008 Bond, the holder hereof waives any notice of
redemption as provided by the Bond Resolution.

The Series 2008 Bonds, or portions of Series 2008 Bonds so to be redeemed shall, on the
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redemption date, become due and payable at the redemption price therein specified, and from
and after such date (unless the Redevelopment Commission shall default in the payment of the
redemption price) such Series 2008 Bonds or portions of Series 2008 Bonds shall cease to bear
interest. The Series 2008 Bonds shall be paid by the Paying Agent at the redemption price
without surrender of such Series 2008 Bonds to the Paying Agent but the principal amount
redeemed shall be noted by the Paying Agent or the Bond Registrar. Series 2008 Bonds
redeemed in part may be exchanged for a Series 2008 Bond or Series 2008 Bonds of the same
maturity in Authorized Denominations equal to the remaining principal amount.

The principal of and premium, if any, and interest on this Series 2008 Bond and all other
Series 2008 Bonds of the issue of which this Series 2008 Bond is a part, and any Series 2008
Bonds hereafter issued ranking on a parity herewith are payable solely out of the Pledged Tax
Increment.

This Series 2008 Bond is transferable or exchangeable only upon the Bond Register by
the Registered Owner hereof in person, or by his attorney duly authorized in writing, upon
surrender of this Series 2008 Bond together with a written instrument or transfer or exchange
satisfactory to the Registrar duly executed by the Registered Owner or his attorney duly
authorized in writing and thereupon a new fully registered Series 2008 Bond or Series 2008
Bonds in the same aggregate principal amount and of the same maturity shall be executed and
delivered in the name of the transferee or transferees or the Registered Owner, as the case may
be, in exchange therefor. This Series 2008 Bond may be transferred or exchanged without cost
to the Registered Owner, except for any tax or governmental charge required to be paid with
respect to the exchange. The Registrar shall not be required to transfer or exchange this Series
2008 Bond if it has been called for redemption or during the period from the fifteenth day of any
calendar month immediately preceding an interest payment date to such interest payment date.
THE OWNER HEREOF EXPRESSLY AGREES, BY SUCH OWNER’S ACCEPTANCE
HEREOF, THAT THE RIGHT TO TRANSFER, ASSIGN OR NEGOTIATE THIS SERIES
2008 BOND SHALL BE LIMITED TO TRANSFER, ASSIGNMENT OR NEGOTIATION AS
SET FORTH IN THE AGREEMENT.

Westfield, the Redevelopment Commission, the Registrar and Paying Agent may treat
and consider the person in whose name this Series 2008 Bond is registered as the absolute owner
hereof for all purposes including for the purpose of receiving payment of, or on account of, the
principal hereof and interest due hereon.

In the manner provided in the Bond Resolution, the Bond Resolution and the rights and
obligations of the Redevelopment Commission and of the owners of the Series 2008 Bonds may
(with certain exceptions as stated in the Bond Resolution) be modified or amended with the
consent of the owners of at least sixty percent (60%) in aggregate principal amount of
outstanding Series 2008 Bonds exclusive of Series 2008 Bonds, if any, owned by the
Redevelopment Commission or Westfield. Additional Series 2008 Bonds ranking on a parity
with the Series 2008 Bonds authorized by the Bond Resolution and other Series 2008 Bonds,
junior to the Series 2008 Bonds authorized by the Bond Resolution, may be issued in accordance
with the terms of the Bond Resolution.

The Series 2008 Bonds maturing in any one year are issuable only in fully registered
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form in the denomination of One Thousand Dollars ($1,000) or any integral multiples thereof not
exceeding the aggregate principal amount of the Series 2008 Bonds maturing in such year.

In the event this Series 2008 Bond is mutilated, lost, stolen or destroyed, Westfield may
execute and the Registrar may authenticate a new Series 2008 Bond of like date, maturity and
denomination as this Series 2008 Bond which new Series 2008 Bond shall be marked in a
manner to distinguish it from this Series 2008 Bond; provided that, in the case of this Series 2008
Bond being mutilated, this Series 2008 Bond shall first be surrendered to Westfield and the
Registrar, and in the case of this Series 2008 Bond being lost, stolen or destroyed, there shall first
be furnished to Westfield and the Registrar evidence of such loss, theft or destruction satisfactory
to Westfield and the Registrar together with indemnity satisfactory to them. In the event that this
Series 2008 Bond, being lost, stolen or destroyed, shall have matured, instead of issuing a
duplicate Series 2008 Bond Westfield and the Registrar may upon receiving indemnity
satisfactory to them, pay this Series 2008 Bond without surrender hereof. Westfield and the
Registrar may charge the owner of this Series 2008 Bond with their reasonable fees and expenses
in connection with the above. Every substitute Series 2008 Bond issued by reason of this Series
2008 Bond being lost, stolen or destroyed shall, with respect to this Series 2008 Bond, constitute
a substitute contractual obligation of Westfield, acting for and on behalf of Westfield
Redevelopment District, whether or not this Series 2008 Bond, being lost, stolen or destroyed
shall be found at any time and shall be entitled to all the benefits of the Bond Resolution, equally
and proportionately with any and all other Series 2008 Bonds duly issued thereunder.

The Registrar or Paying Agent may at any time resign as Registrar or Paying Agent by
giving thirty (30) days written notice to the Redevelopment Commission and by first-class mail
to the registered owners of Series 2008 Bonds then outstanding, and such resignation will take
effect at the end of such thirty (30) days or upon the earlier appointment of a successor Registrar
or Paying Agent, as the case may be, by the Redevelopment Commission. Such notice to the
Redevelopment Commission may be served personally or be sent by registered mail. The
Registrar or the Paying Agent may be removed at any time as Registrar or Paying Agent by the
Redevelopment Commission, in which event the Redevelopment Commission may appoint a
successor Registrar or Paying Agent, as the case may be. The Redevelopment Commission shall
cause the registered owner of this Series 2008 Bond to be notified, if then outstanding, by first-
class mail, of the removal of the Registrar or Paying Agent. Notices to registered owners of
Series 2008 Bonds shall be deemed to be given when mailed by first-class mail to the addresses
of such registered owners as they appear in the registration books kept by the Registrar.

If this Series 2008 Bond or a portion thereof shall have become due and payable in
accordance with its terms or shall have been duly called for redemption or irrevocable
instructions to call this Series 2008 Bond or a portion thereof for redemption shall have been
given, and the whole amount of and premium, if any, and interest, so due and payable upon all of
this Series 2008 Bond or a portion thereof then outstanding shall be paid or (i) sufficient monies,
or (ii) direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America, the principal of and the interest on
which when due will provide sufficient monies for such purpose, or (iii) time certificates of
deposit fully secured as to both principal and interest by obligations of the kind described in
(ii) above of a bank or banks the principal of and interest on which when due will provide
sufficient monies for such purpose, shall be held in trust for such purpose, and provision shall
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also have been made for paying all fees and expenses in connection with the redemption, then
and in that case this Series 2008 Bond or such portion thereof shall no longer be deemed
outstanding or an indebtedness of Westfield Redevelopment District.

It is hereby certified and recited that all acts, conditions and things required by law and
the Constitution of the State of Indiana to be done precedent to and in the execution, issuance,
sale and delivery of this Series 2008 Bond have been properly done, happened and performed in
regular and due form as prescribed by law, and that the issuance of this Series 2008 Bond by
Westfield Redevelopment District does not cause any constitutional or statutory limitation of
indebtedness to be exceeded.

This Series 2008 Bond shall not be valid or become obligatory for any purpose or be
entitled to any security or benefit under the Bond Resolution authorizing this Series 2008 Bond
until the certificate of authentication hereon shall have been duly executed by an authorized
representative of the Registrar.
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IN WITNESS WHEREOF, Westfield Redevelopment Commission has caused this Series
2008 Bond to be executed in the name of the City of Westfield, acting for and on behalf of
Westfield Redevelopment District of Westfield, by the manual or facsimile signature of the
Mayor of said Westfield and attested by the manual or facsimile signature of the Clerk-Treasurer
of said Westfield, who has caused the seal of said Westfield to be impressed or a facsimile
thereof to be printed hereon.

CITY OF WESTFIELD, INDIANA

By:

, Mayor

(SEAL)

ATTEST:

, Clerk-Treasurer

Registrar’s Certificate of Authentication

This Series 2008 Bond is one of the Series 2008 Bonds described in the within mentioned
Bond Resolution.

as Registrar

By:

Authorized Representative

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
this Series 2008 Bond and all rights thereunder, and hereby
irrevocably constitutes and appoints , attorney, to transfer
the within Series 2008 Bond in the books kept for the registration thereof with full power of
substitution in the premises.

Dated:

NOTICE: Signature(s) must be guaranteed NOTICE: The signature to this assignment

by an eligible guarantor institution must correspond with the name as it appears
participating in a Securities Transfer on the face of the within Series 2008 Bond in
Association recognized signature guarantee every particular, without alteration or
program. enlargement or any change whatsoever.
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[End of Series 2008 Bond Form]

Section 6. Authorization for Preparation and Sale of the Developer Bonds and the
Investor Bonds.

(a) The Developer Bonds shall be registered as directed by the Developer in the name
of the Developer, a Related Party to the Developer, or the Developer’s Lender (and shall be fully
transferable to any such entity) as provided in the Agreement.

(b) The Investor Bonds shall be sold by private negotiated sale, as provided by
Indiana Code 36-7-14-25.1(g), and as provided in the Agreement at a price of not less than 98%
of par. The President of the Redevelopment Commission is further authorized, upon advice of
the financial advisor to the Redevelopment Commission, to require the purchaser to execute and
deliver an investment letter to Westfield and the Redevelopment Commission.

(c) The Redevelopment Commission is hereby authorized and directed to have the
Developer Bonds and the Investor Bonds prepared, and the Mayor and the Clerk-Treasurer are
hereby authorized and directed to execute and attest the Developer Bonds and the Investor Bonds
in the form and manner provided therein.

(d) The Redevelopment Commission is hereby authorized and directed to execute and
deliver a Continuing Disclosure Undertaking Agreement (the “CDA”) to the extent the President
of the Redevelopment Commission, upon advice of the financial advisor to the Redevelopment
Commission, determines that the issuance and sale of the Investor Bonds is subject to the
continuing disclosure requirements of Rule 15¢2-12 promulgated by the Securities and Exchange
Commission.

(e) As soon as can be done after the adoption of this Bond Resolution, the President
and the Secretary of the Redevelopment Commission are hereby directed to deliver on behalf of
the Redevelopment Commission a certified copy of this Bond Resolution to the Clerk-Treasurer.

Section 7. Allocation Fund. There is hereby created the Allocation Fund into which
all Tax Increment generated from the Allocation Area shall be deposited pursuant to this Bond
Resolution and the Agreement, including the Developer Account, the Bond Principal and Interest
Account, a Debt Service Reserve Account and the Taxing District Account, each of which the
Clerk-Treasurer and the Redevelopment Commission hereby covenant and agree to cause to be
kept and maintained. On February 1, 2009, and each August 1 and February 1 thereafter, all
monies in the Allocation Fund shall be set aside in the following accounts within the Allocation
Fund, in the following order of priority:

(a) Developer Account and Taxing District Account. The Developer’s Share in an
amount equal to 75% of the Tax Increment generated from the Allocation Area (including
interest earned thereon) shall be deposited in the Developer Account and the Taxing District
Share in an amount equal to the remaining 25% of the Tax Increment generated from the
Allocation Area (including interest earned thereon) shall be deposited in the Taxing District
Account.
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(b) Bond Principal and Interest Account. There shall be deposited into the Bond
Principal and Interest Account from the Developer Account, and in the case of Investor Bonds,
to the extent required from the Taxing District Account, an amount of money which, together
with any money contained therein, is equal to the aggregate amount of the principal and interest
due on the next succeeding August 1 or February 1, whichever shall first occur. All money in
the Bond Principal and Interest Account shall be used and withdrawn solely for the purpose of
paying the interest on and the principal of the Investor Bonds or Developer Bonds as it shall
become due and payable to the extent it is required therefor (including accrued interest on any
Investor Bonds or Developer Bonds purchased or redeemed prior to maturity); provided, that no
moneys in the Taxing District Account shall be used for payment of Developer Bonds.

(c) Reserve Account. There is hereby created, within the Allocation Fund, a Debt
Service Reserve Account (the “Reserve Account”). Should the President of the Redevelopment
Commission determine, with the advice of the Redevelopment Commission’s financial advisor,
that it is necessary to maintain a Reserve Account, there shall be set aside from the proceeds of the
sale of the Investor Bonds, as determined by the President of the Redevelopment Commission,
with the advice of the Redevelopment Commission’s financial advisor and thereafter, from the
Allocation Fund, and deposited in the Reserve Account an amount of money that shall be required
to maintain the Reserve Account in the full amount of the Debt Service Reserve Requirement (as
defined below). The initial funding of the Reserve Account may be in an amount less than the
~ Reserve Requirement so long as monies are transferred to the Reserve Account at such times and
in such amounts in order to fully fund the Reserve Account over a period of not more than sixty
(60) months. No deposit need be made in the Reserve Account so long as there shall be on deposit
therein a sum equal to the least of (i) the maximum annual debt service on the Investor Bonds, or
(ii) one hundred and twenty-five percent (125%) of the average annual debt service on the Investor
Bonds, or (iii) ten percent (10%) of the proceeds of the Investor Bonds, within the meaning of
Section 148(d) of the Internal Revenue Code of 1986, as amended (the “Code”) (the “Debt
Service Reserve Requirement”).

All money in the Reserve Account shall be used and withdrawn by Westfield solely for
the purpose of making deposits into the Investor Bond Principal and Interest Account, in the
event of any deficiency at any time in such account, or for the purpose of paying the interest on
or principal of or redemption premiums, if any, on the Investor Bonds in the event that no other
money is lawfully available therefore. Money in the Reserve Account shall also be available to
make the final payments of interest and principal on the Investor Bonds.

(d) Taxing District Account. The amounts in the Taxing District Account shall be
available for all such other uses as are authorized or permitted by the Act.

When the money in the Allocation Fund is sufficient to pay when due all principal and
interest payments for that year on the Investor Bonds or Developer Bonds (provided that no
monies in the Taxing District Account shall be used for payment of Developer Bonds), and is not
needed for that year for the other purposes authorized or permitted by the Act (“Excess Funds”),
before July 15 of each year, the Redevelopment Commission shall (i) determine the amount, if
any, of Excess Funds in the following year; and (ii) notify the Auditor of Hamilton County of the
amount, if any, of the Excess Funds that the Redevelopment Commission has determined may be
paid to the respective taxing units under this subsection if to do so would not endanger the
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interests of the holders of the Investor Bonds.

The Tax Increment, shall be irrevocably pledged for the timely payment of the principal
of and interest on the Investor Bonds and the Developer, all as more fully set forth in Section 1
hereof.

All money in each of the accounts in the Allocation Fund shall be held in trust for the
benefit of the holders of the Investor Bonds or Developer Bonds (provided that no monies in the
Taxing District Account shall be used for payment of Developer Bonds) and shall be applied,
used and withdrawn only for the purposes authorized in this Section 7. The proceeds of the
Allocation Fund shall be deposited with a legally qualified depository or depositories for funds
of Westfield as now provided by law and shall be segregated and kept separate and apart from all
other funds of Westfield and may be invested as permitted by law. Interest earned in each
account or fund established under this Bond Resolution shall be credited thereto.

Section 8. Application of Proceeds of Bonds. Proceeds received from the sale of the
Investor Bonds shall be deposited as follows:

(a) all accrued interest received at the time of the delivery of the Investor Bonds plus-
such additional amounts as the Redevelopment Commission shall determine with the advice of
its financial adviser to be used for capitalized interest shall be placed in the Bond Principal and
Interest Account;

(b) for the Investor Bonds, an amount necessary to fund all or a portion of the
Reserve Account as set forth in Section 7(¢) hereof; and

(c) the remaining proceeds from the sale of the Investor Bonds or Developer Bonds
shall be deposited in a special fund to be designated as the “Lantern Commons Economic
Development Area — Lantern Commons Project Capital Fund” (the “Capital Fund”).

Pursuant to the provisions of the Agreement, within thirty (30) business days after
acceptance by the Authorized Redevelopment Commission Representative of a Certificate of
Reimbursable Project Costs evidencing the Developer's advance of funds to pay Reimbursable
Project Costs, the Authorized Redevelopment Commission Representative shall issue,
endorsements to the Bonds evidencing additional advances for the reimbursement of such
Reimbursable Project Costs funded by the Developer. Notwithstanding anything contained
herein or in the Agreement to the contrary, upon the acceptance by the Authorized
Redevelopment Commission Representative of a Certificate of Reimbursable Project Costs
evidencing the Developer's advance of funds to pay Reimbursable Project Costs and the
endorsement to the Bonds evidencing additional advances for the reimbursement of such
Reimbursable Project Costs funded by the Developer, the Developer's advance of funds to pay
Reimbursable Project Costs shall be deemed and treated as an advance of funds to purchase such
Bonds, a deposit of such funds in the Capital Fund and a disbursement of such funds from the
Capital Fund to reimburse the Developer in full for such Reimbursable Project Costs advanced.

Section 9. Capital Fund. There is hereby created a Capital Fund to be held and

applied as herein set forth. Proceeds of the Capital Fund shall be deposited with a legally
qualified depository or depositories for funds of Westfield as not provided by law and shall be
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segregated and kept separate and apart from all other funds of Westfield and may be invested as
permitted by law. The proceeds in the Capital Fund shall be expended only for the purpose of
paying the cost of property acquisition, redevelopment and economic development in or serving
the Allocation Area for the Project together with a sum sufficient to pay the estimated cost of all
expenses reasonably incurred in connection with the TIF Project and all reasonable and
necessary architectural, engineering, legal, financing, accounting, advertising, Investor Bond
discount and supervisory expenses, and any other expenses the Redevelopment Commission may
be required or permitted to pay, together with the expenses in connection with or on account of
the issuance of the Investor Bonds or Developer Bonds. Any balance or balances remaining in
the Capital Fund after the completion of the TIF Project which are not required to meet unpaid
obligations incurred in connection with the TIF Project and issuance of the Investor Bonds or
Developer Bonds, shall be deposited into the Bond Principal and Interest Subaccount and used
solely for the purposes of that account.

Section 10.  Services of Bond Counsel and Financial Advisor. The Redevelopment
Commission is hereby authorized and directed to obtain a legal opinion as to the validity of the
Investor Bonds and the Developer Bonds from Krieg DeVault LLP, Bond counsel, of
Indianapolis, Indiana, and to furnish such opinion to the purchaser of the Investor Bonds or the
Developer Bonds. The Redevelopment Commission is hereby authorized to retain the services
of O W Krohn, to serve as financial advisor to the Redevelopment Commission in connection
with the issuance of the Investor Bonds and the Developer Bonds, if any. The cost of said
opinion and such financial advisor’s services shall be considered as part of the costs incidental to
these proceedings and shall be paid out of the proceeds of the Investor Bonds or the Developer
Bonds, as appropriate.

Section 11.  Additional Bond Provisions.

(a) The District reserves the right to authorize and issue additional Investor Bonds
(“Parity Investor Bonds”), payable out of the Tax Increment, ranking on a parity with the
Investor Bonds authorized by this Bond Resolution and payable ratably from the Tax Increment
for the purpose of raising money for future property acquisition, redevelopment and economic
development in or serving the Allocation Area. In the event any Parity Investor Bonds are issued
pursuant to this Section 11(a), the term “Investor Bonds™ in this Bond Resolution shall, unless
the context otherwise requires, be deemed to refer to the Investor Bonds authorized to be issued
by this Bond Resolution and such Parity Investor Bonds. The authorization and issuance of
Parity Investor Bonds shall be subject to the following conditions precedent:

(1) All interest and principal payments with respect to all Investor Bonds
payable from the Tax Increment shall be current to date with no payment in arrears.

(i1) If a Reserve Account is maintained, the balance in the Reserve Account
shall equal the Debt Service Reserve Requirement.

(i)  The Redevelopment Commission shall have received a TIF Consultant
Report as provided in the Agreement certifying that the Tax Increment estimated to be
received in the Allocation Fund in each succeeding year, is estimated to be equal to at
least one hundred twenty-five percent (125%) of the principal and interest requirements
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of all obligations of the Redevelopment Commission payable from the Tax Increment for
each respective year during the term of the Investor Bonds and the Parity Investor Bonds.

The Redevelopment Commission shall approve and confirm the findings and estimates set forth
in the above-described certificate in any supplemental resolution authorizing the issuance of the
Parity Investor Bonds.

(b) At the request of the Developer, and subject to satisfaction of any other provisions
of the Act or Applicable Law to the issuance of bonds, as well as satisfaction of the condition set
forth in Section 11(a)(iii) hereof, the District shall issue additional Developer Bonds (“Parity
Developer Bonds”) ranking on a parity with the Developer Bonds authorized by this Bond
Resolution and payable ratably with respect to principal and interest from either the proceeds of
the Investor Bonds or the Developer’s Share of the Tax Increment (as applicable) for the purpose
of finding the total costs of the TIF Project. In the event any Parity Developer Bonds are issued
pursuant to this Section 11(b), the term “Developer Bonds” in this Bond Resolution shall, unless
the context otherwise requires, be deemed to refer to the Developer Bonds authorized to be
issued by this Bond Resolution and such Parity Developer Bonds.

©) Except as otherwise provided in this Section, so long as any of the Investor Bonds
or Developer Bonds are outstanding, no additional Investor Bonds, Developer Bonds or other
obligations pledging any portion of the Tax Increment shall be authorized, executed or issued by
Westfield acting for and on behalf of the District, unless all of the Investor Bonds or Developer
Bonds are redeemed and returned coincidentally with the delivery of such additional Investor
Bonds, Developer Bonds or other obligations, or, as provided in Section 13 hereof, funds
sufficient to effect such redemption are available and set aside for that purpose at the time of
issuance of such additional Investor Bonds or Developer Bonds.

Section 12.  Tax Covenants. Investor Bonds (to the extent issued as tax-exempt
Investor Bonds) under federal law and as an inducement to the purchasers of such Investor
Bonds, the Redevelopment Commission on behalf of the District represents, covenants and
agrees to comply with the provisions of any Tax Agreement entered into in connection with the
issuance of such Investor Bonds.

Section 13.  Defeasance of Investor Bonds and Developer Bonds. If, when the
Investor Bonds or Developer Bonds or a portion thereof shall have become due and payable in
accordance with their terms or shall have been duly called for redemption or irrevocable
instructions to call the Investor Bonds or Developer Bonds or a portion thereof for redemption
shall have been given, and the whole amount of the principal of and premium, if any, and interest
so due and payable upon all of the Investor Bonds or Developer Bonds or a portion thereof then
outstanding shall be paid or (1) sufficient monies, or (ii) direct obligations of, or obligations the
principal of and interest on which are unconditionally guaranteed by, the United States of
America the principal of and the interest on which when due will provide sufficient monies for
such purpose, or (iii) time certificates of deposit fully secured as to both principal and interest by
obligations of the kind described in (ii) above of a bank or banks the principal of and interest on
which when due will provide sufficient monies for such purpose, shall be held in trust for such
purpose, and provision shall also have been made for paying all fees and expenses in connection
with the redemption, then and in that case the Investor Bonds or Developer Bonds or such
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portion thereof issued hereunder shall no longer be deemed outstanding or an indebtedness of the
District.

Section 14.  Conflicting Provisions. If any section, paragraph or provision of this
Bond Resolution shall be held to be invalid or unenforceable for any reason, the invalidity or
unenforceability of such section, paragraph or provision shall not affect any of the remaining
provisions of this Bond Resolution.

Section 15.  Conflicting Resolutions. = All resolutions and orders, or parts thereof, in
conflict with the provisions of this Bond Resolution are, to the extent of such conflict, hereby
repealed, and this Bond Resolution shall be in immediate effect from and after its adoption.

Section 16.  Holidays; Non-Business Days. If the date for making any payment or the
last date for performance of any act or the exercising of any rights, as provided in this Bond
Resolution, shall be a legal holiday or a day on which banking institutions in Westfield or
Westfield in which the Paying Agent is located are typically closed, such payment may be made
or act performed or right exercised on the next succeeding day not a legal holiday or a day on
which such banking institutions are typically closed, with the same force and effect as if done on
the nominal date provided in this Bond Resolution, and no interest shall accrue for the period
after such nominal date.

Section 17. Amendments without Bondholder Consent. The Redevelopment
Commission, may, from time to time and at any time, without the consent of, or notice to, any of
the owners of the Investor Bonds or Developer Bonds, as the case may be, adopted resolutions
supplemental hereto (which supplemental resolutions shall thereafter form a part hereof) for
anyone or more of the following purposes:

(a) To cure any ambiguity or formal defect or omission in this Bond Resolution or in
any supplemental resolution;

(b) To grant to or confer upon the owners of the Investor Bonds or Developer Bonds
any additional benefits, rights, remedies, powers, authority or security that may lawfully be
granted to or conferred upon the owners of the Investor Bonds or Developer Bonds, or to make
any change which, in the judgment of the Redevelopment Commission, is not to the prejudice of
the owners of the Investor Bonds or Developer Bonds;

(c) To modify, amend or supplement this Bond Resolution to permit the qualification
of the Investor Bonds or Developer Bonds for sale under the securities laws of the United States
of America or of any of the state of the United States of America or to obtain or maintain bond
insurance with respect to payments of principal of and interest on the Investor Bonds or
Developer Bonds;

(d) To provide for the refunding or advance refunding of the Investor Bonds or
Developer Bonds;

(e) To procure a rating on the Investor Bonds or Developer Bonds from a nationally

recognized securities rating agency designated in such supplemental resolution, if such
supplemental resolution will not adversely affect the owners of the Investor Bonds or Developer
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Bonds; or

(f) Any other purpose which in the judgment of the Redevelopment Commission
does not adversely impact the interests of the owners of the Investor Bonds or Developer Bonds.

Section 18.  Amendments Requiring Bondholder Consent. This Bond Resolution and
the rights and obligations of the Redevelopment Commission and the owners of the Investor
Bonds or the Developer Bonds may be modified or amended at any time by supplemental
resolutions adopted by the Redevelopment Commission with the consent of the owners of the
Investor Bonds or the Developer Bonds holding at least sixty percent (60%) in aggregate
principal amount of the outstanding Investor Bonds or Developer Bonds, as the case may be
(exclusive of Investor Bonds or Developer Bonds, if any, owned by the Redevelopment
Commission or Westfield); provided, however, that no such modification or amendment shall,
without the express consent of the owners of the Investor Bonds or Developer Bonds affected,
reduce the principal amount of any Investor Bond or Developer Bond, reduce the interest rate or
premium payable thereon, advance the earliest redemption date, extend its maturity or the times
for paying interest thereon, permit a privilege or priority of any Investor Bond or Developer
Bond or Investor Bonds or Developer Bonds over any other Investor Bond or Developer Bond
or Investor Bonds or Developer Bonds, create a lien securing any Investor Bond or Developer
Bonds other than a lien ratably securing all of the Investor Bonds or Developer Bonds
outstanding, or change the monetary medium in which principal and interest are payable, nor
shall any such modification or amendment reduce the percentage of consent required for
amendment or modification.

Any act done pursuant to a modification or amendment so consented to shall be binding
upon all the owners of the Investor Bonds or Developer Bonds and shall not be deemed an
infringement of any of the provisions of this Bond Resolution or of the Act, and may be done
and performed as fully and freely as if expressly permitted by the terms of this Bond Resolution,
and after such consent relating to such specified matters has been given, no owner shall have any
right or interest to object to such action or in any manner to question the propriety thereof or to
enjoin or restrain the Redevelopment Commission or any officer thereof from taking any action
pursuant thereto.

If the Redevelopment Commission shall desire to obtain any such consent, it shall cause the
Registrar to mail a notice, postage prepaid, to the respective owners of the Bonds at their addresses
appearing on the registration books held by the Registrar. Such notice shall briefly set forth the
nature of the proposed supplemental resolution and shall state that a copy thereof is on file at the
office of the Registrar for inspection by all owners of the Bonds. The Registrar shall not, however,
be subject to any liability to any owners of the Bonds by reason of its failure to mail the notice
described in this section and any such failure shall not affect the validity of such supplemental
resolution when consented to and approved as provided in this section.

Whenever at any time within one year after the date of the mailing of such notice, the
Redevelopment Commission shall receive an instrument or instruments purporting to be
executed by the owners of the Investor Bonds or Developer Bonds of not less than sixty percent
(60%) in aggregate principal amount of the Investor Bonds or Developer Bonds then outstanding
(exclusive of Investor Bonds or Developer Bonds, if any, owned by the Redevelopment
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Commission or Westfield), which instrument or instruments shall refer to the proposed
supplemental resolution described in such notice, and shall specifically consent to and approve
the adoption thereof in substantially the form of the copy thereof referred to in such notice as on
file with the Registrar, thereupon, but not otherwise, the Redevelopment Commission may adopt
such supplemental resolution in substantially such form, without liability or responsibility to any
owners of the Investor Bonds or Developer Bonds, whether or not such owner shall have
consented thereto.

Upon the adoption of any supplemental resolution pursuant to the provisions of this
section, this Bond Resolution shall be, and be deemed to be, modified and amended in
accordance therewith, and the respective rights, duties and obligations under this Bond
Resolution shall thereafter be determined, exercised and enforced hereunder, subject in all
respects to such modifications and amendments.

Section 19.  Headings. The headings or titles of the several sections hereof shall be
solely for convenience of reference and shall not affect the meaning, construction or effect of this
Bond Resolution.

Section 20.  Effective Date. This Bond Resolution shall be in full force and effect
from and after its adoption.
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opposed.

Adopted this Z-Zf{&’aay of ,/%/’ 2008, by a vote of 3- in favor, O

WESTFIELD REDEVELOPMENT COMMISSION

By: &(FE’”W

A"

Its: Vice President

ATTEST:

v W/

retﬂy (Actlng)
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WESTFIELD REDEVELOPMENT COMMISSION

ECONOMIC DEVELOPMENT PLAN
FOR THE
WESTFIELD LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

Purpose and Introduction.

This document is the Economic Development Plan (the “Plan”) for the Westfield
Lantern Commons Economic Development Area (the “Area”) for the City of Westfield,
Indiana (the “City”). It is intended for approval by the Westfield Redevelopment
Commission (the “Redevelopment Commission”), the Westfield Washington Advisory
Plan Commission, and the Westfield City Council, in conformance with Indiana Code 36-
7-14. ‘

Project Objectives.

The purposes of the Plan are to benefit the public health, safety, morals, and
welfare of the citizens of the City; increase the economic well-being of the City and the
State of Indiana and serve to protect and increase property values in the City and the State
of Indiana. The Plan is designed to (i) promote significant opportunities for the gainful
employment of citizens of the City, (ii) assist in the attraction of new business enterprises
to the City, (iii) provide for local public improvements in the Area, (iv) attract permanent
jobs, (v) increase the property tax base, and (vi) improve the diversity of the economic
base of the City.

The factual report attached to this Plan contains the supporting data for the above
declared purposes of the Plan.

Description of Project Area.

The Area is located in the City and is described as that area contained in the map
attached as Exhibit A to the Declaratory Resolution to which this Plan is attached.

Project Description.

The economic development of the Area will proceed with the following
improvements in, serving or benefiting the Area: (See Exhibit 1)

1. Acquisition of real estate and additional right of way, and construction of
upgrades, improvements and signage;

2. Road capacity projects within and/or serving the Area;

3. Extension /expansion of utility facilities as well as recapitalization costs for
Facilities that serve the Area,

4. Repair of existing road, sewage and utility infrastructure;

Lantern Commons Economic Development Plan





5. Construction of public access road, bridge improvements and pedestrian trail;
6. Construction of road and paving improvements; and
7. Construction and improvements to drainage and retention facilities.

Acquisition of Property.

The Redevelopment Commission has no present plans to acquire any interests in
real property. The Redevelopment Commission shall follow procedures in Indiana Code
36-7-14-19 in any current or future acquisition of property. The Redevelopment
Commission may not exercise the power of eminent domain in an economic development
area.

Procedures with respect to the Projects.

In accomplishing the Projects, the Redevelopment Commission may proceed with
the Projects before the acquisition of all interests in land in the Area.

All contracts for material or labor in the accomplishment of the Projects shall be
let under Indiana Code 36-1.

In the planning and rezoning of real property acquired or to be used in the
accomplishment of the Plan; the opening, closing, relocation and improvement of public
ways,; and the construction, relocation, and improvement of sewers and utility services;
the Redevelopment Commission shall proceed in the same manner as private owners of
the property. The Redevelopment Commission may negotiate with the proper officers
and agencies of the City to secure the proper orders, approvals and consents.

Any construction work required in connection with the Projects may be carried
out by the appropriate municipal or county department or agency. The Redevelopment
Commission may carry out the construction work if all plans, specifications, and
drawings are approved by the appropriate department or agency and the statutory
procedures for the letting of the contracts by the appropriate department or agency are
followed by the Redevelopment Commission.

The Redevelopment Commission may pay any charges or assessments made on
account of orders; approval, consents, and construction work with respect to the Projects
or may agree to pay these assessments in installments as provided by statute in the case of
private owners.

None of the real property acquired for the Projects may be set aside and dedicated
for public ways, parking facilities, sewers, levees, parks, or other public purposes until
the Redevelopment Commission has obtained the consents and approval of the
department or agency under whose jurisdiction the property will be placed.
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Disposal of Property.

The Redevelopment Commission may dispose of real property acquired, if any,
by sale or lease to the public after causing to be prepared two (2) separate appraisals of
the sale value or rental value to be made by independent appraisers. However, if the real
property is less than five (5) acres in size and the fair market value of the real property or
interest has been appraised by one (1) independent appraiser at less than Ten Thousand
Dollars ($10,000), the second appraisal may be made by a qualified employee of the
Department of Redevelopment. The Redevelopment Commission will prepare an
offering sheet and will maintain maps and plats showing the size and location of all
parcels to be offered. Notice will be published of any offering in accordance with
Indiana Code 5-3-1. The Redevelopment Commission will follow the procedures of
Indiana Code 36-7-14-22 in making a sale or lease of real property acquired.

Financing of the Projects

It is the intention of the Redevelopment Commission to issue bonds, if necessary,
payable from incremental ad valorem property taxes allocated under Indiana Code 36-7-
14-39 and other sources in order to raise money for completion of the Projects in the
Area. The amount of these bonds may not exceed the total, as estimated by the
Redevelopment Commission of all expenses reasonably incurred in connection with the
Projects, including:

(D The total cost of all land, rights-of-way, and other property to be acquired
and developed;

2) All reasonable and necessary architectural, engineering, construction,
equipment, legal, financing, accounting, advertising, bond discount and supervisory
expenses related to the acquisition and development of the Projects or the issuance of
bonds;

3) Interest on bonds (not to exceed 5 years from the date of issuance) and a
debt service reserve for the bonds to the extent the Redevelopment Commission
determines that a reserve is reasonably required; and

4) Expenses that the Redevelopment Commission will comply with Indiana
Code 36-7-14-25.1.

In the issuance of bonds the Redevelopment Commission will comply with
Indiana Code 36-7-14-25.1.

As an alternative to the issuance of bonds or in conjunction with it, the
Redevelopment Commission may enter into a lease of any property that could be
financed with the proceeds of bonds under Indiana Code 36-7-14. The lease is subject to
the provisions of Indiana Code 36-7-14-25.2 and Indiana Code 36-7-14-25.3.

Lantern Commons Economic Development Plan





Amendment of the Plan.

By following the procedures specified in Indiana Code 36-7-14-17.5, the
Redevelopment Commission may amend the Plan for the Area. However, any
enlargement of the boundaries of the Area must be approved by the City Council.

KD_IM-1228688_1.DOC
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EXHIBIT 1

LANTERN COMMONS PROJECT FINANCING
Project Description and Related Costs

Public Right-of-Way Improvements to 161* Street and Union Street
Public Improvements to Frontage Road
Tree Preservation Area

Monon Trail On-Site Improvements
Bridge Construction Contribution
Sanitary/Utility Improvements
Wetland Improvements

Contingency Costs

Civil Engineering

Testing

Permits

Survey

Title

Insurance

Legal

Estimated Project Total:
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WESTFIELD REDEVELOPMENT COMMISSION

FACTUAL REPORT IN SUPPORT OF FINDINGS OF FACT CONTAINED
IN DECLARATORY RESOLUTION NO. 1-2008 RELATING TO THE
LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

This report is prepared to support the Declaratory Resolution adopted on January 7, 2008.

1. The Plan for the Westfield Lantern Commons Economic Development Area (the
“Area”) will promote significant opportunities for the gainful employment of citizens of the City
of Westfield (“City”) as follows:

The development of commercial, retail and manufacturing facilities creating new job
opportunities, as well as infrastructure improvements that will spur the potential for additional
new development of manufacturing, industrial, commercial and retail uses in the Area. The
following new commercial (business, office & retail) developments are anticipated to be
constructed within the Area over the coming months and years:

Estimated Total Assessed Value

Pine Tree Lantern Commons Development $46,000,000 AV
Base Net AV for 2006: $735,200 AV
Total Estimated AV Investment: $46,000,000 AV
Total Tax Increment AV: $45,264,880 AV

Tax Increment Revenue Potential = $2.5208/$100 x $45,264,880 = $1,141,035/year, based upon
a 2007-pay-2008 property tax rate applied to the expected incremental assessed value (AV).

Additionally, subject to approval, it is anticipated that the Property Tax Replacement
Credit (the “Credit”) will be waived by the City for property within the Area. The Credit reduces
the total property tax liability of a taxpayer by a certain percentage (not greater than 20% of all
property taxes, except school district operating taxes). The State of Indiana reimburses tax units
for the revenue the Credit offsets, therefore, the Credit does not impact the property tax revenues
of tax units within the Area. Should the Credit be waived by the City, the waiver will result in an
estimated additional $188,100/year of tax increment to the Area (assuming the 2007 effective
Property Tax Replacement Credit of 16.26%).

The above-noted commercial developments are not all-inclusive. Other development is
anticipated throughout the Area, subject to the City’s ability to construct the necessary road and
infrastructure improvements noted in the Economic Development Plan.

2. The Plan will assist in the attraction of new business enterprises and facilitate the
orderly development of the City’s targeted districts for commercial, retail and industrial
development, as follows:





Road, bridge, utility and walkways projects, as well as other infrastructure and
equipment acquisition will facilitate the continued orderly development of major
projects within the Area. The planning and zoning of the above-noted proposed
commercial developments has already been approved by the City. The
developments include a mix of office buildings, commercial enterprises and retail
facilities that will create a significant number of new employment opportunities
within the City. Without the road improvements and infrastructure capacity,
orderly growth within the Area would not be possible.

3. The planning, replanning, development, and redevelopment of the Area will
benefit the public health, safety, and welfare; increase the economic well-being of the City and
the State of Indiana, and serve to protect and increase property values in the City and the State of
Indiana by promoting development with the construction of roads, utilities and other
infrastructure improvements in, serving or benefiting the Area, thereby encouraging development
and increasing property values.

The proposed Economic Development Plan will enhance the public health, safety, and
welfare of the City from a public safety standpoint by improving traffic flow into and out of the
Area and providing capacity for new development to occur. The Plan for the Area incorporates
key elements of the Westfield Thoroughfare Plan herein. The Westfield Thoroughfare Plan is on
file at the City Hall, and is incorporated into these findings by reference.

4, The Plan for the Area cannot be achieved by regulatory processes or by the
ordinary operation of private enterprise without resort to Indiana Code 36-7-14 (the
redevelopment statute) because of the lack of local public improvements and the lack of any
regulatory process available to build the infrastructure that will facilitate and encourage the
economic growth contemplated in the Plan. (See Exhibit 1)

The City has limited other means of funding the necessary roads and infrastructure needs
to facilitate the orderly development of the Area. The establishment of the tax allocation area
will provide the means to accomplish the Plan. The expected commercial developments outlined
herein could expand the City’s property tax base by approximately $45,264,880 after full
development is completed.

S. The accomplishment of the Plan’s initial project for the Area will be of public
utility and benefit as measured by:

(1) The attraction of new permanent jobs;

2) An estimated average increase in the real property tax base of
approximately $45,264,880 within the Area; and

(3) The possibility of improved diversity of the economic base by the addition
of commercial, retail and industrial development, thereby diversifying the
City’s economic base.





6. The Commission estimates that it may need to issue bonds or enter into a lease
financing of approximately $13,400,000 in order to implement some of the Plan’s initial projects.
It is anticipated that the Plan will require several additional similar projects to complete. As
additional tax increment materializes within the Area, further projects identified in the Plan can
be addressed.





EXHIBIT 1
Lantern Commons Economic Development Area
PROPOSED PROJECTS ANALYSIS
Introduction

As with all public improvements that foster sound economic development come
challenges and hurdles. In most cases, and certainly in this case, public improvements needed to
facilitate good and responsible economic development within the City of Westfield (the “City™)
are faced with fiscal constraints that impede its ability to spur good commercial development.
Therefore, the City has contemplated various funding mechanisms to carry out these sound
economic developments. Currently, the City has the following fees in place to enhance its ability
to meet the challenges of economic development: water availability, water connection, sewer
availability, sewer connection and road impact.

Although, these fees are significant in helping the City offset the costs of improvements
required by the explosive growth and development it is experiencing on a regular basis, they do
not cover the true costs that the City will incur due to proposed developments. This can be
demonstrated by calculating the expected fee revenues from the proposed developments and
subtracting it from the proposed project costs that are attached as Appendix A, which reveals a
shortfall. Thus, the depicted shortfall demonstrates a need for an additional mechanism to
provide funding for the projects that have been outlined and defined in Appendix B.
Additionally, keep in mind that although the projects listed in Appendix A are quite numerous,
they are not intended to be inclusive of all the public improvements that will be required as a
result of the proposed developments. However, it is anticipated that these will be the primary
projects that will enhance the City’s position to facilitate timely and orderly development.

Analysis

The following analysis will calculate the expected fee and tax revenues due to the
proposed commercial and retail development, the estimated project costs, and a determination of
public improvement shortfall.

A. Square Footage Calculation:

Total estimated commercial and retail square footage for economic development
area from the Pine Tree Lantern Commons Development = 429,900 square feet
(this calculation does not include approximately 1,960,200 square feet of land).

B. Road Impact Fee, Water Fee and Sewer Fee Revenue:

These fees will not be assessed therefore no revenue calculation is necessary.
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C. Food & Beverage Sales Tax Revenue:

Variables: The Food & Beverage Sales Tax generates 1% of tax revenue for the
City on food and beverage sales. In the final build-out of the Area, the retail and
commercial improvements are expected to generate $9,700,000 in food and
beverage sales.

Calculation: $9,700,000 (food and beverage sales) x 1% = $97,000/year

D. Total Estimated Project Cost (from Appendix A):

* Public Right-of-Way Improvements to 161 Street and Union Street
¢ Public Improvements to Frontage Road

* Tree Preservation Area

* Monon Trail On-Site Improvements

* Bridge Construction Contribution

 Sanitary/Utility Improvements

¢ Wetland Improvements

¢ Contingency & Development Costs
Project Total Costs = $13,400,000

E. Calculated Shortfalls of Revenue:

Revenue ($97,000) — Project Total Costs ($13,400,000) = Shortfall ($13,303,000)

Conclusion

The above analysis reveals the lack of necessary funding anticipated due to the necessary
projects that have been projected within the economic development areas labeled for
development. Project costs exceed projected revenues by greater than $13,000,000 dollars.
Therefore, it is apparent that another form of revenue be generated or created in order for the
City of Westfield to help facilitate successful economic development in the proposed retail and
commercial sites as depicted.

KD_IM-1233770_2.DOC
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APPENDIX A
WESTFIELD LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

PROPOSED PROJECTS

Public Right-of-Way Improvements to 161* Street and Union Street
Public Improvements to Frontage Road

Tree Preservation Area

Monon Trail On-Site Improvements

Bridge Construction Contribution

Sanitary/Utility Improvements

Wetland Improvements

Contingency & Development Costs

Estimated Project Total: $13.400,000
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APPENDIX B
WESTFIELD LANTERN COMMONS ECONOMIC DEVELOPMENT AREA

PROPOSED PROJECTS ANALYSIS

Public Right-of-Way Improvements to 161° Street and Union Street
Public Improvements to Frontage Road

Tree Preservation Area

Monon Trail On-Site Improvements

Bridge Construction Contribution

Sanitary/Utility Improvements

Wetland Improvements

Contingency & Development Costs
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Area is entitled an “additional credit” for taxes, as most specifically set forth therein, which
additional credit reduces the amount of proceeds allocated to the District arising from the
Allocation Area; and

WHEREAS, pursuant to Indiana Code 36-7-14-39.5(f), the City Council may determine
that granting the full “additional credit” described above would adversely effect the interests of
the holders of bonds or other contractual obligations that are payable from allocated tax proceeds
in the Allocation Area in a way that would create a reasonable expectation that those bonds or
the contractual obligations would not be paid when due and, upon such determination, must
adopt a resolution to deny or reduce the “additional credit;” and

WHEREAS, the Commission, on January 13, 2008, adopted Resolution No. 5-2008@
recommending to the City Council that it adopt a resolution pursuant to Indiana Code 36-7-14-
39.5(e) providing that the “additional credit” shall not apply in the Allocation Area while and so
long as the Bonds are outstanding.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL
OF THE CITY OF WESTFIELD, AS FOLLOWS:

SECTION I. The City Council hereby denies the “additional credit” described in
Indiana Code 36-7-14-39.5(c) in the Allocation Area and the
“additional credit” shall not apply in the Allocation Area while and
so long as the Bonds are outstanding.

SECTION 1. The “additional credit” is hereby denied for property taxes first due
and payable in the Allocation Area in any year following the year
in which this Resolution is adopted.

SECTION IlI1. This Resolution shall be in full force and effect immediately upon
its adoption.

THE REMAINDER OF THIS PAGE IS BLANK INTENTIONALLY

Resolution 08-06
Resolution Denying Additional Credit
in the Lantern Commons Allocation Area



WESTFIELD REDEVELOPMENT COMMISSION
RESOLUTION NO. 5-2008

RESOLUTION OF THE
WESTFIELD REDEVELOPMENT COMMISSION
RECOMMENDING WAIVER OF THE ADDITIONAL CREDIT
PURSUANT INDIANA CODE 36-7-14-39.5 IN THE
LANTERN COMMONS ALLOCATION AREA

WHEREAS, the Westfield Redevelopment Commission (the “Commission”) of the City
of Westfield (the “City”), the governing body of the Westfield Department of Redevelopment
(the “Department”) and the Westfield Redevelopment District (the “District”), exists and
operates under the provisions of Indiana Code 36-7-14 and 36-7-25 ef. seq., as amended from
time to time (the “Act”); and

WHEREAS, on January 7, 2008, the Commission adopted Declaratory Resolution No.
2-2008 (the “Declaratory Resolution”) establishing the Lantern Commons Economic
Development Area (the “Area”) as an economic development area under the Act and
incorporated the Economic Development Plan (the “Plan”), which Plan contained specific
recommendations for economic development of the Area, including road, infrastructure and
drainage improvements to the Area and related improvements and equipment serving the Area as
further described in the Plan (the “Project”); and

WHEREAS, the Declaratory Resolution established an allocation area (the “Allocation
Area”) within the Area in accordance with Indiana Code 36-7-14-39; and

WHEREAS, on January 28, 2008, the Commission submitted the Declaratory
Resolution, the Plan and supporting data to the Westfield Plan Commission (the “Plan
Commission”), and the Plan Commission issued its written Order approving the Declaratory
Resolution and the Plan as submitted; and

WHEREAS, on February 11, 2008, the City Council of the City of Westfield (the “City
Council”) approved the Order of the Plan Commission and approved the creation of the Area and
approved the actions of the Commission establishing the Area; and

WHEREAS, after complying with the notice provisions of Indiana Code 36-7-14-17 and
5-3-1 et seq., the Commission conducted a public hearing, on February 11, 2008, at which the
Commission heard all persons interested in the proceedings and considered all written
remonstrances and objections that were filed, and after said meeting, adopted Resolution No.
3-2008, confirming the Declaratory Resolution as adopted by the Commission (the
“Confirmatory Resolution”); and

WHEREAS, on the date hereof, the Commission adopted a Bond Resolution (the “Bond
Resolution”) indicating its intent to issue up to Thirteen Million Nine Hundred Thousand Dollars
($13,900,000) of bonds to be designated “Westfield Redevelopment District Tax Increment
February 13, 2008 Resolution No. 5-2008

Resolution Recommending Waiver
of Additional Credit





Revenue Developer Bonds of 2008 (Lantern Commons Project)” (the “Bonds”) for the purpose
of procuring funds to pay for the cost of property acquisition, redevelopment and economic
development in or serving the Area for the Project, together with a sum sufficient to pay the
estimated cost of all expenses reasonably incurred in connection with the redevelopment and
economic development in or serving the Area for the Project, including the total cost of all land,
rights-of-way, and other property to be acquired, redeveloped and economically developed, all
reasonable and necessary architectural, engineering, legal, financing, accounting, advertising,
bond discount and supervisory expenses, capitalized interest and a debt service reserve, as
necessary, for the Bonds as set forth within the Bond Resolution, together with the expenses in
connection with or on account of the issuance of the Bonds; and

WHEREAS, pursuant to Indiana Code 36-7-14-39.5(c), each taxpayer in the Allocation
Area is entitled an “additional credit” for taxes, as most specifically set forth therein, which
additional credit reduces the amount of proceeds allocated to the District arising from the
Allocation Area; and

WHEREAS, pursuant to Indiana Code 36-7-14-39.5(f), the City Council may determine
that granting the full “additional credit” described above may adversely effect the interests of the
holders of bonds or other contractual obligations that are payable from allocated tax proceeds in
the Allocation Area in a way that would may create a reasonable expectation that those bonds or
the contractual obligations would not be paid when due and may adopt a resolution to deny or
reduce such additional credit; and

WHEREAS, based upon information presented to the Commission and, upon the advice
of its Financial Advisor, O.W. Krohn & Associates, the Commission desires to make a
recommendation to the City Council that it adopt a resolution pursuant to Indiana Code 36-7-14-
39.5(e) that the “additional credit” shall not apply in the Allocation Area while and so long as the
Bonds are outstanding.

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

1. The Commission recommends to the City Council that the “additional credit”
described in Indiana Code 36-7-14-39.5(c) shall not apply in the Allocation Area while and so
long as the Bonds are outstanding.

2. This Resolution shall be in full force and effect immediately upon its adoption.
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ADOPTED AND PASSED THIS 13th DAY OF FEBRUARY, 2008,
BY A VOTE OF 3—INFAVOR AND O OPPOSED, BY THE
WESTFIELD REDEVELOPMENT COMMISSION, HAMILTON COUNTY, INDIANA.
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ADOPTED AND PASSED THIS _10th DAY OF MARCH, 2008, BY THE
WESTFIELD CITY COUNCIL, HAMILTON COUNTY, INDIANA.

WESTFIELD CITY COUNCIL
Hamilton County, Indiana

WESTFIELD CITY COUNCIL
Voting For Voting Against Abstain
John Dippel John Dippel John Dippel
Bob Horkay Bob Horkay Bob Horkay
Ken Kingshill Ken Kingshill Ken Kingshill
Bob Smith Bob Smith Bob Smith

Thomas Smith

Rob Stokes

Thomas Smith

Thomas Smith

Melody Sweat

Rob Stokes

Rob Stokes

Melody Sweat

Melody Sweat
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ATTEST:

Clerk-Treasurer, Cindy Gossard

This resolution prepared by:
Brian J. Zaiger, Attorney at Law
KRIEG DEVAULT LLP

949 E. Conner Street, Suite 200
Noblesville, IN 46060
317-238-6266

John R. Kirkwood, Attorney at Law
KRIEG DEVAULT LLP
12800 North Meridian St., Suite 300

Carmel, IN 46032
317-238-6238
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I hereby certify that RESOLUTION 08-06 was delivered to the Mayor of Westfield

on the day of , 2008, at m.

Cindy Gossard, Clerk-Treasurer

I hereby APPROVE RESOLUTION 08-06 I hereby VETO RESOLUTION 08-06
this day of , 2008. this day of , 2008.
J. Andrew Cook, Mayor J. Andrew Cook, Mayor

This document prepared by
Brian J. Zaiger, Esq.
KRIEG DEVAULT, LLP
(317) 238-6266
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