RESOLUTION NUMBER 08-07 I

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF WESTFIELD,
INDIANA, APPROVING THE DEVELOPMENT AGREEMENT BY AND
BETWEEN THE CITY OF WESTFIELD, THE WESTFIELD
REDEVELOPMENT COMMISSION AND PTI WESTFIELD, LLC
FOR THE LANTERN COMMONS PROJECT

WHEREAS, the City of Westfield, Indiana (the “City”) is a duly organized
municipal corporation under the laws of the State of Indiana, governed by its duly elected
City Council (the “City Council™); and

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

WHEREAS, the Commission has taken all actions necessary under the Act to
establish the Lantern Commons Economic Development Area (the “Area”) as an
economic development area under the Act and has approved an economic development
plan (the “Plan”)@ providing 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, in order to provide for orderly development of the Project, the
Commission and the City have negotiated a development agreement (the “Development
Agreement”)@with PTI Westfield, LLC (the “Developer”) and the Development
Agreement has been presented to the City Council for approval in order to provide for the
orderly development of the Project.

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

SECTION I. The City Council hereby approves the Development
Agreement and authorizes its execution and delivery, all for
the purposes hereinabove provided.

SECTION Il. Mayor of the City is hereby authorized to execute and
deliver the Development Agreement and the Clerk-
Treasurer of the City is hereby authorized to attest the
execution thereof.

Resolution No. 08-07
Approving the Development Agreement
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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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$13.400.000
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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

B-1





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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DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT (the “Agreement”) made as of this 21st day of
December, 2007 by and between the Town of Westfield, Indiana, a municipal corporation
(“Westfield”), Westfield Redevelopment Commission (the “Redevelopment Commission”), in
its capacity as the governing body of Westfield, Indiana Department of Redevelopment and the
Redevelopment District of the Town of Westfield, Indiana (the “District”), and PTI Westfield,
LLC (the “Developer”), a Delaware limited liability company, its successors and assigns. All
capitalized terms shall have the meanings as set forth in Article I hereof.

WITNESSETH:

A. Pursuant to the RDC Act, Westfield has established a Redevelopment
Commission;

B. The Redevelopment Commission has the responsibility to investigate, study and
survey areas and promote the use of land in a manner that best serves Westfield, and has the
responsibility to cooperate with departments and agencies of Westfield that best serve the
development or redevelopment of areas of Westfield;

C. Westfield and the Redevelopment Commission desire to stimulate and promote
economic development activities in or about the Economic Development;

D. The Developer intends to acquire the Project Site located in the Economic
Development Area and has submitted to Westfield and the Redevelopment Commission a
proposal for the development of such real estate, as more specifically hereinafter set forth;

E. The Redevelopment Commission, pursuant to a Declaratory Resolution, a
Confirmatory Resolution and Amendatory Resolution has taken or will take such actions as shall
be reasonably necessary to adopt an “economic development plan” for the Economic
Development Area and to cause the Economic Development Area to be designated as an
“allocation area” within the meaning of the RDC Act;

F. The Developer intends to acquire the Project Site within the Lantern Commons
Sub-Area and to acquire and construct the Project, including the TIF Project, thereon.

G. The Redevelopment Commission, subject to the terms and conditions hereof, by
resolution will induce the Developer to proceed with the Project in Westfield, by agreeing to take
such steps as shall be reasonably necessary to issue its Westfield Redevelopment District Tax
Increment Revenue Bonds (Lantern Commons Project) as set forth in Article IV hereof;

H. Westfield and the Redevelopment Commission have determined that it is in the
best interest of the citizens of Westfield to assist in (i) the development of the Project, (ii) the
issuance of the Bonds by the Redevelopment Commission for the financing of certain “local
public improvements” (within the meaning of Indiana Code 36-7-14.5-6) or structures that are
necessary for redevelopment of the Economic Development Area or that enhance development
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or economic development (as set forth in Indiana Code 36-7-14-12.2(a) 22) directly serving or
benefiting the Project) and (iii) the taking of such other actions as are hereinafter set forth, all for
the promotion of economic development in or about the East Side Economic Development Area,

L. The Redevelopment Commission has adopted a Bond Resolution which
authorizes the issuance and delivery of the Bonds as provided herein; and

J. Westfield, the Redevelopment Commission and the Developer desire to enter into
this Agreement to effectuate the foregoing recitals, to the end that the Project shall be
constructed in Westfield.

NOW, THEREFORE, in consideration of the foregoing premises the mutual covenants of
the parties herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Westfield, the Redevelopment Commission and
the Developer agree as follows:

ARTICLE I
DEFINED TERMS AND EXHIBITS

Section 1.01. Defined Terms.

“Agreement” means this Development Agreement by and between Westfield, the
Redevelopment Commission and the Developer.

“Allocation Area” means the real property described in Exhibit A-1 hereto and in the
allocation provision of the Declaratory Resolution, and which includes the Lantern Commons
Sub-Area described in Exhibit A-2 and the Expansion Sub-Area described in Exhibit A-3.

“Allocation Fund” means the allocation fund created by the Redevelopment
Commission pursuant to Indiana Code 36-7-14-39 for the Allocation Area, including the Lantern
Commons Account.

“Amendatory Resolution” means Resolution No. 3-2007 adopted by the
Redevelopment Commission on November 27, 2007, amending the Declaratory Resolution.

“Annual Debt Service” means at any given time of determination an amount equal to
the total Principal Requirement and Interest Requirement on the Bonds then Outstanding in the
then current Bond Year by reason of Stated Maturities.

“Applicable Laws” means all laws, rules, regulations, ordinances, codes, administrative
actions and/or orders of any Court or governmental agency or unit, whether federal, state or local
properly exercising or having jurisdiction with respect to or over the subject matter in question.

“Approved Investor” means a “qualified institutional buyer” within the meaning of
Rule 144A promulgated under the Securities Act of 1933, as amended (the “Securities Act”) or
an “Accredited Investor” within the meaning of Rule 501 of Regulation D promulgated under
the Securities Act with sufficient knowledge and experience in financial and business matters
that it is capable of evaluating the merits and risks of an investment in the Bonds.
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“Authorized Developer Representative” means Barry Herring or Peter Borzak, or such
other person at the time designated to act on behalf of the Developer as evidenced by written
certificate furnished to the Redevelopment Commission and Westfield containing the specimen
signature of such person and signed on behalf of the Developer by any authorized officer of the
Developer. Such certificate may designate an alternate or alternates, each of whom shall be
entitled to perform all duties of the Authorized Developer Representative.

“Authorized Redevelopment Commission Representative” means the President, Vice
President or Secretary of the Redevelopment Commission, or such other person at the time
designated to act on behalf of the Redevelopment Commission as evidenced by written
certificate furnished to the Developer and Westfield containing the specimen signature of such
person and signed on behalf of the Redevelopment Commission by any authorized officer of the
Redevelopment Commission. Such certificate may designate an alternate or alternates, each of
whom shall be entitled to perform all duties of the Authorized Redevelopment Commission
Representative.

“Authorized Westfield Representative” means the Mayor or the Clerk-Treasurer of
Westfield, or such other person at the time designated to act on behalf of Westfield as evidenced
by written certificate furnished to the Redevelopment Commission and Westfield containing the
specimen signature of such person and signed on behalf of Westfield by any authorized officer of
the Redevelopment Commission. Such certificate may designate an alternate or alternates, each
of whom shall be entitled to perform all duties of the Authorized Westfield Representative.

“Bonds” means the Westfield Redevelopment District Tax Increment Revenue Bonds
(Lantern Commons Project) to be issued by the District pursuant to the Bond Resolution for the
purpose of financing the Reimbursable Redevelopment Costs, including the Developer Bonds
and the Investor Bonds.

“Bond Resolution” means the Resolution No. 4-2007 adopted by the Redevelopment
Commission on December 17, 2007 authorizing the issuance of the Bonds.

“Bond Year” means that twelve-calendar month (calculated on the basis of twelve 30-
day months) period beginning on February 1 of any year and ending on January 31 of such year;
provided, that the first Bond Year shall commence on the date of issuance of a series of Bonds
and end on the next succeeding January 31.

“Business Day” means any day, except Saturday, Sunday or other day (a) on which
banking institutions in Westfield are authorized or obligated by law or executive order to close,
or (b) on which the New York Stock Exchange is closed.

“Capital Fund” means the capital fund created by the Redevelopment Commission
pursuant to Indiana Code 36-7-14-26 into which net proceeds of the Bonds shall be deposited to
pay Reimbursable Project costs and other costs of Public ROW Improvements.

“Certificate of Reimbursable Project Costs” means a document, substantially in the
form of Exhibit K attached hereto and incorporated by reference herein, provided by the
Developer to Westfield evidencing Reimbursable Project Costs incurred by the Developer.
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“Certificate of Substantial Completion” means a document substantially in the form of
Exhibit I attached hereto and incorporated by reference herein, delivered by the Developer to
Westfield and the Commission in accordance with this Agreement and evidencing the
Developer’s satisfaction of all obligations and covenants to construct the TIF Project (excluding
the Public ROW Improvements) or a functional portion thereof.

“Certificate of Substantial Completion of Certain Public ROW Improvements”
means a document substantially in the form of Exhibit J attached hereto and incorporated by
reference herein, delivered by the Commission to Westfield and the Developer in accordance
with this Agreement and evidencing the satisfaction of all obligations and covenants to construct
the Public ROW Improvements or a functional portion thereof.

“Confirmatory Resolution” means Resolution No. 2-2007 adopted by the
Redevelopment Commission on November 27, 2007, confirming all prior actions of the
Redevelopment Commission in connection with the creation of the Economic Development Area
and the Allocation Area.

“Construction Plans” means plans, drawings, specifications, and related documents, and
construction schedules for the construction of the Work, together with all supplements,
amendments or corrections, submitted by Developer and, to the extent required pursuant to the
zoning code, subdivision code or building code of Westfield, including an ordinance of
Westfield containing utility and infrastructure standards and specifications, approved by
Westfield in accordance with this Agreement.

“County” means Hamilton County in the State of Indiana.

“Debt Service Reserve” means a “Debt Service Reserve” to secure Investor Bonds
which shall be funded as described in the Bond Resolution.

“Declaratory Resolution” means Resolution No. 1-2007 adopted by the Redevelopment
Commission on February 21, 2007, as amended by Resolution No. 3-2007 adopted by the
Commission on November 27, 2007, declaring the Economic Development Area to be an
“economic development area” within the meaning of the RDC Act, approving the Economic
Development Plan for the Economic Development Area and designating the Allocation Area as a
tax increment finance “allocation area” within the meaning of the RDC Act.

“Developer” means PTI Westfield, LLC, a Delaware limited liability company and its
successors and assigns.

“Developer Bonds” means Bonds issued to and registered in the name of Developer, a
Related Party to the Developer, or Lenders pursuant to the provisions of Section 4.05 hereof.

“Developer Share” means an amount equal to 75% of the Tax Increment generated in
the Lantern Commons Sub-Area and deposited into the Developer Subaccount.

“Developer Subaccount” means the subaccount created in the Lantern Commons
Account into which the Developer Share of the Tax Increment shall be deposited.
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“District” means Westfield Redevelopment District, a taxing district, whose boundaries
are coterminous with the corporate boundaries of Westfield.

“Economic Development Area” means the East Side Economic Development Area that
has been designated by the Declaratory Resolution as an “economic development area” pursuant
to Indiana Code 36-7-14-41 and as described in Exhibit A-1.

“Effective Date” means the date of the acquisition of the Project Site by the Developer.

“Economic Development Plan” means the economic development plan approved and
adopted by the Redevelopment Commission in the Declaratory Resolution pursuant to Indiana
Code 36-7-14-41.

“Environmental Laws” means any federal, state, regional, county or local governmental
statute, law, regulation, ordinance, order or code or any consent decree, judgment, permit,
license, code, covenant, deed restriction, common law or other requirement presently in effect or
hereafter created, issued and/or adopted, pertaining to protection of the environment, health or
safety of persons, natural resources, conservation, wildlife, waste management, and pollution
(including, without limitation, regulation of releases and disposals to air, land, water and ground
water), including, without Ilimitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq., Solid Waste Disposal Act, as amended
by the Resource Conservation and Recovery Act of 1976 and Solid and Hazardous Waste
Amendments of 1984, 42 U.S.C. §§ 7401 et seq., Toxic Substances Control Act of 1976, 15
U.S.C. §§ 2601 et seq., Emergency Planning and Community Right-to-Know Act of 1986, 42
U.S.C. §§ 11001 et seq., National Environmental Policy Act of 1975, 42 U.S.C. §§ 4321 et seq.,
Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. §§ 7401 et seq., Safe Water
Drinking Act of 1974, as amended, 42 U.S.C. §§ 300(f) et seq., and all amendments thereto as
well as any similar state or local statute (including but not limited to the laws and regulations
governed by the State) or code and replacements of any of the same rules, regulations, guidance
documents and publications promulgated thereunder,

“Events of Default” means the “Events of Default” as defined in Section 8.04 hercof.

“Expansion Project” means the acquisition, construction, installation and equipping of a
retail, office or other commercial development to be constructed by the Developer on all or a
portion of the Expansion Project Site pursuant to Article V hereof.

“Expansion Project Site” means the real property described on Exhibit A-3 hereto and
which is the site of the Expansion Project and constitutes a portion of the real property located in
the Allocation Area.

“Force Majeure” means the events of “Force Majeure” as defined in Section 8.05
hereof.

“Governmental Approvals” means all plat approvals, re-zonings, text amendments or
other zoning changes, site or development plan approvals, conditional use permits,
resubdivisions or other subdivision approvals, variances, sign approvals, building permits,
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grading permits, occupancy permits or similar approvals, including statutorily required
resolutions and ordinances and other approvals pertaining to the roadway widenings and
reconfigurations and intersection and other street improvements from Westfield, the
Redevelopment Commission, the State, the U.S. Army Corps of Engineers, the Indiana
Department of Environmental Management, and other or similar approvals required for the
implementation of the Project.

“Hazardous Substances” means, but not limited to, any substance, chemical, material or
waste which is regulated by any federal, state or local government authority because of its toxic,
flammable, corrosive, reactive, carcinogenic, mutagenic, infectious, radioactive, or other
physical property or because of its effect on the environment, natural resources or human health
and safety, including, but not limited to, petroleum and petroleum products, asbestos-containing
materials, polychlorinated biphenyls, lead and lead-based paint, radon, radioactive materials,
flammables and explosives; or which is designated, classified, or regulated as being hazardous or
toxic substances, material, pollutant, waste (or a similar such designation) under any federal,
State or local law, regulation or ordinance, or under any Environmental Laws.

“Interest Requirement” means for any Investors Bonds and for any Bond Year the
aggregate amount of interest on such Investor Bonds having a Stated Maturity during such Bond
gereg y g
Year.

“Investor Bonds” means Bonds issued to and registered in the name of an Approved
Investor pursuant to the provisions of Section 4.06 hereof.

“Lantern Commons Account” means the account by that name in the Allocation Fund
created pursuant to the Bond Resolution in which shall be deposited the Tax Increment generated
by the Lantern Commons Sub-Area.

“Lantern Commons Sub-Area” means the sub-area within the Allocation Area
described in Exhibit A-2,

“Lenders” means any bank, financial institution or other entity providing financing for
the Project.

“Paying Agent” means the Payin Agent or fiscal agent for any issue of Bonds pursuant
y ymg
to the Bond Resolution.

“Plan Commission” means Westfield-Washington Plan Commission, duly organized and
validly existing under Indiana Code 36-7-4-1210.5.

“Prime Rate” means the rate per annum equal to the prime rate of interest as published
in the Money Rates section of the Wall Street Journal, Midwest Edition, changing when and as
said prime rate changes.

“Principal Requirement” means for any Bond Year and for any Investor Bonds the
aggregate principal amount of such Investor Bonds having a Stated Maturity during such Bond
Year.
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“Project” means the acquisition, construction, installation and equipping of a retail and
commercial center to be constructed by the Developer, as described in Exhibit B hereto, and
including the TIF Project.

“Project Site” means the real property described on Exhibit A-2 hereto and which is the
site of the Project and constitutes the Lanterns Commons Sub-Area portion of the real property
located in the Allocation Area.

“Project Site Plan” means the concept site plan for the Project attached hereto as
Exhibit H, as modified from time to time in accordance with the provisions hereof.

“Public Improvements Procedure” means the procedure for bidding and constructing
the Public ROW Improvements as more particularly described in Exhibit C hereto.

“Public ROW Improvements” means the local public improvements located within
public rights-of-way (within the meaning of Indiana Code 36-7-14.5-6) directly serving or
benefiting the Project, which improvements are more particularly described in Exhibit D hereto,
and such other portions of the TIF Project that the parties hereto shall treat as Public ROW
Improvements to be constructed in accordance with the Public Improvements Procedure.

“RDC Act” means Indiana Code 36-7-14 and 36-7-25, et seq., as supplemented and
amended.

“Redevelopment Commission” means the Westfield Redevelopment Commission, the
governing body of the Town of Westfield, Indiana Department of Redevelopment and the
Redevelopment District of the Town of Westfield, Indiana, duly organized and validly existing
under the RDC Act.

“Reimbursable Project Costs” means those costs of the TIF Project as described in
Exhibit G attached hereto and incorporated by reference herein, which are eligible for
reimbursement to the Developer from Tax Increment under the RDC Act in accordance with this
Agreement.

“Related Party” means any individual, partnership, corporation, limited liability
company, association, trust, unincorporated organization or any other entity or organization,
(“Person”) indirectly controlling or controlled by, or under direct or indirect common control
with, another Person, in that such Person possesses, directly or indirectly, the power to direct, or
cause the direction of, the management and policies of the other Person, whether through the
ownership of voting securities, common directors, Paying Agents or officers, by contract or
otherwise; provided that, in any event for purposes of this definition, any Person that owns,
directly or indirectly, five percent (5%) or more of the securities having the ordinary voting
power for the election of directors or governing body of a corporation or five percent (5%) or
more of the partnership, membership or other ownership interest of any other Person (other than
as a limited partner of such other Person) will be deemed to control such corporation or other
Person.

“State” means the State of Indiana.
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“Stated Maturity” means each date on which principal is to become due on any Bonds,
by maturity or mandatory sinking fund redemption, and each date on which interest is to become
due on any Bonds.

“Substitute Allocation Area” means the “Substitute Allocation Area” as defined in
Section 4.14 hereof,

“Substantial Completion” or “Substantially Complete” or “Substantially
Completed” means the date on which Westfield approves the Certificate of Substantial
Completion or the date on which Westfield approves the Certificate of Substantial Completion of
Certain Public ROW Improvements, as applicable.

“Substitution Date” means the effective date of a fully executed and delivered
Substitute Development Agreement pursuant to Section 4.15 hereof.

“Taxing District Share” means an amount equal to 25% of the Tax Increment generated
in the Lantern Commons Sub-Area and deposited into the Taxing District Subaccount.

“Taxing District Subaccount” means the subaccount created in the Lantern Commons
Account into which the Taxing District Share of the Tax Increment shall be deposited.

“Tax Increment” means all real property tax proceeds from assessed valuation in the
Allocation Area in excess of the assessed valuation described in Indiana Code 36-7-14-39(b)(2)
which are collected and deposited into the Allocation Fund.

“TIF Consultant Report” means a report of the firm of Peckham Guyton Albers &
Viets, Inc., St. Louis, Missouri or other nationally recognized independent consultant,
knowledgeable as to urban redevelopment, tax increment financing and municipal finance, which
states such independent consultant’s opinion, based upon a review of this Agreement, the Bond
Resolution and the related indenture and such other documents as such consultant reasonably
deems pertinent, as to the expected Tax Increment to be generated in each Bond Year.

“TIF Expiration Date” means February 20, 2037 for the Allocation Area or such later
date of expiration of the Substitute Allocation Area.

“TIF Project” means the Public ROW Improvements and the other improvements
directly serving or benefiting the Project, which improvements are more particularly described in
Exhibit G hereto.

“Underwriter” means the underwriter for the Investor Bonds which shall be the firm of
Wachovia Securities or such other investment banking firm or other financial entity designated
by the Developer and approved by the Redevelopment Commission, which approval shall not be
unreasonably withheld.

“Westfield” means the Town of Westfield, Indiana, a municipal corporation, duly
organized and existing under the laws of the State, and its successors.
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“Westfield’s Code” means all laws, rules, regulations, ordinances, codes, administrative
actions and/or orders of Westfield properly exercising or having jurisdiction with respect to or
over the subject matter in question.

“Westfield Council” means the governing body of Westfield.

“Work” means all work necessary to prepare the Project Site and to construct the TIF
Project as described in Exhibit G attached hereto, including, but not limited to: (1) construction
of the Public ROW Improvements; (2) site costs, including site preparation, construction of
utility extensions and stormwater detention and drainage facilities; (3) construction of road
improvements; and (4) all other work reasonably necessary to effectuate the intent of this
Agreement.

“Zoning Ordinance” means Ordinance No. 07-36 adopted by the Westfield Council on
December 17, 2007, subject to amendment, variance and modification in accordance with the
provisions of this Agreement and Applicable Laws.

Section 1.02. Rules of Interpretation. For purposes of this Agreement, except as
otherwise expressly provided, or unless the context otherwise requires:

(a) Development Agreement. This “Development Agreement” or this “Agreement”
means this instrument as originally executed and as it may from time to time be supplemented or
amended pursuant to the applicable provisions hereof.

(b) Articles, Sections, Etc. All references in this instrument to designated
“Articles,” “Sections” and other subdivisions are to be designated Articles, Sections and other
subdivisions of this instrument as originally executed. The words “herein,” “hereof” and
“hereunder” and other words of similar import refer to this Agreement as a whole and not to any
particular Article, Section or other subdivision.

(c) Singular and Plural. The terms defined in this Article have the meanings
assigned to them in this Article and include the plural as well as the singular and the singular as
well as the plural.

(d) Accounting Terms. All accounting terms not otherwise defined herein have the
meanings assigned to them in accordance with generally accepted accounting principles as
consistently applied.

(e) Terms Defined Elsewhere. The terms defined elsewhere in this Agreement shall
have the meanings therein prescribed for them.

Section 1.03. Exhibits. The Exhibits set forth in the Table of Contents of this
Agreement are attached to and by reference made a part of this Agreement.
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ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF WESTFIELD, THE
REDEVELOPMENT COMMISSION AND THE DEVELOPER

Section 2.01. Representations and Warrants of the Developer. The Developer makes
the following representations and warranties, which representations and warranties are true and
correct on the date hereof:

(a) The Developer is a limited liability company duly organized, validly existing and
in good standing under the laws of the State of Delaware.

(b) The Developer has all requisite power and authority to enter into this Agreement
and to perform its obligations hereunder.

(c) The Developer has duly and properly undertaken all necessary acts and
proceedings required to authorize the execution, delivery and performance of this Agreement.

(d)  This Agreement has been duly executed and delivered by the Developer and
constitutes the valid and binding obligation of the Developer, enforceable against the Developer
in accordance with its terms, subject to (i) bankruptey, insolvency, reorganization, moratorium
and similar laws affecting creditors’ rights generally heretofore or hereafter enacted and (ii) to
the exercise of judicial discretion in accordance with the general principles of equity.

(e) The execution and delivery of this Agreement by the Developer does not, and the
consummation of the transactions contemplated hereby and compliance with the terms hereof
will not, (a) conflict with or result in a violation of (i) its Operating Agreement; (ii) any
judgment, order, writ, injunction, decree, applicable to and known to the Developer; or (iii)
Applicable Laws; or (b) conflict with, or result in or cause any material breach, violation of or
default under, any material contract, agreement, other instrument, commitment, arrangement or
understanding to which the Developer is a party which would have a material adverse effect on
Developer’s ability to perform its obligations hereunder.

@ No authorization, consent or approval of, or filing with or notice to, any person
(including any governmental authority or body) is required in connection with the execution or
delivery of this Agreement by the Developer which has not been obtained and which, if not
obtained, would have a material adverse effect on the ability of the Developer to perform its
obligations hereunder.

(2) To the Developer’s knowledge, there is no court, administrative, regulatory or
similar proceeding (whether civil, quasi-criminal), arbitration or other dispute settlement
procedure, investigation or inquiry by any governmental body, or any similar matter or
proceeding (collectively, “proceeding”) against or involving the Developer or any affiliate of the
Developer (whether in progress or to the best knowledge of the Developer threatened) which, if
determined adversely to the Developer or any affiliate of the Developer would materially
adversely affect the Developer’s ability to perform any of its obligations under this Agreement,
or which purports to affect the legality, validity or enforceability of this Agreement; to the
Developer’s knowledge, no event has occurred which might give rise to any such proceeding;
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and there is no judgment, decree, injunction, rule, award or order of any governmental authority
or body outstanding against the Developer or any affiliate of the Developer which has or may
have a material adverse affect on the Developer’s ability to perform any of its obligations under
this Agreement.

Section 2.02. Representations and Warrants of Westfield. Westfield makes the
following representations and warranties, which representations and warranties are true and
correct on the date hereof:

(a) Westfield is a municipal corporation duly authorized and validly existing under
the laws of the State, is authorized and empowered by the provisions of the RDC Act to
authorize and approve the transactions contemplated by this Agreement to which it is a party and
to carry out its obligations hereunder, and by proper action of the Westfield Council of Westfield
has been duly authorized to execute and deliver this Agreement.

(b) This Agreement has been duly executed and delivered by Westfield and
constitutes the valid and binding obligation of Westfield, enforceable in accordance with its
terms, subject to (i) bankruptcy, insolvency, reorganization, moratorium and similar laws
affecting creditors’ rights generally heretofore or hereafter enacted; (ii) the exercise of judicial
discretion in accordance with the general principles of equity; (iii) the valid exercise of the
constitutional powers of Westfield and the Redevelopment Commission, the State and the United
States of America; and (iv) public policy of the State and the United States of America.

(©) Neither Westfield’s execution and delivery of this Agreement nor the fulfillment
or compliance with the terms and conditions hereof conflicts with or results in a breach of the
terms, conditions or provisions of any material restriction, agreement or instrument to which
Westfield is a party, or by which it or any of its property is bound, or constitutes a default under
any of the foregoing.

(d) To Westfield’s knowledge, there is no proceeding against or involving Westfield
(whether in progress or threatened) which, if determined adversely to Westfield would materially
adversely affect its ability to perform any of the provisions of this Agreement or which purports
to affect the legality, validity and enforceability of this Agreement; to Westfield’s knowledge, no
event has occurred which might give rise to any proceeding; and there is no judgment, decree,
injunction, rule, award or order of any governmental body outstanding against Westfield which
has or may have a material adverse affect on its ability to perform any of the provisions of this
Agreement or which purports to affect the legality, validity and enforceability of this Agreement.

Section 2.03. Representations and Warrants of the Redevelopment Commission.
The Redevelopment Commission makes the following representations and warranties, which
representations and warranties are true and correct on the date hereof:

(a) The Redevelopment Commission is the governing body of Westfield, Indiana
Department of Redevelopment and of the Redevelopment District of Westfield and pursuant to a
resolution of the Redevelopment Commission and authority granted to it under the RDC Act is
authorized and empowered to authorize and approve the transactions contemplated by this
Agreement to which it is a party and to carry out its obligations hereunder, and by proper action
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of the Redevelopment Commission has been duly authorized to execute and deliver this
Agreement.

(b) This Agreement has been duly executed and delivered by the Redevelopment
Commission and constitutes the valid and binding obligation of the Redevelopment Commission,
enforceable in accordance with its terms, subject to (i) bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors’ rights generally heretofore or hereafter enacted;
(ii) the exercise of judicial discretion in accordance with the general principles of equity; (iii) the
valid exercise of the constitutional powers of Westfield and the Redevelopment Commission, the
State and the United States of America; and (iv) public policy of the State and the United States
of America.

(c) Neither the Redevelopment Commission’s execution and delivery of this
Agreement nor the fulfillment or compliance with the terms and conditions hereof conflicts with
or results in a breach of the terms, conditions or provisions of any material restriction, agreement
or instrument to which the Redevelopment Commission is a party, or by which it or any of its
property is bound, or constitutes a default under any of the foregoing.

(d) There is no proceeding against or involving the Redevelopment Commission
(whether in progress or to the best of knowledge of the Redevelopment Commission threatened)
which, if determined adversely to the Redevelopment Commission would materially adversely
affect its ability to perform any of the provisions of this Agreement or which purports to affect
the legality, validity and enforceability of this Agreement; to the Redevelopment Commission’s
knowledge, no event has occurred which might give rise to any proceeding; and there is no
judgment, decree, injunction, rule, award or order of any governmental body outstanding against
the Redevelopment Commission which has or may have a material adverse affect on its ability to
perform any of the provisions of this Agreement or which purports to affect the legality, validity
and enforceability of this Agreement.

ARTICLE III
PROJECT

Section 3.01. Construction of the Project.

(a) Subject to the provisions of this Agreement, the provisions of the Zoning
Ordinance and Applicable Laws, Westfield hereby approves the Developer’s acquisition of the
Project Site, performance of the Work, and acquisition, construction and equipping of the
Project, including the TIF Project.

(b) The Developer shall provide funding or obtain financing for the TIF Project
including the Public ROW Improvements.

(c) The Developer agrees to pay the reasonable out of pocket expenses incurred by
Westfield in connection with the TIF Project, including the preparation of this Agreement and
the initial issuance of Developer Bonds and the Investor Bonds. All sums advanced shall
constitute Reimbursable Project Costs to be reimbursed to the Developer from the proceeds of
Bonds issued as provided herein.
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(d) The Developer shall acquire and construct the TIF Project (excluding the Public
ROW Improvements) in accordance with the Project Timeline attached hereto as Exhibit F,
subject to extension by Force Majeure or further extension by approval of the Authorized
Westfield Representative. The performance schedule of the Developer set forth in the Project
Timeline is premised on the Developer receiving timely approval by Westfield of rezoning of the
Project Site to a zoning category appropriate for the construction and uses desirable for the
Project and the timely review and issuance by Westfield of all Governmental Approvals within
its control.

(e) Westfield and the Redevelopment Commission agree to cooperate with the
Developer to let bids and cause the commencement and completion of construction of the Public
ROW Improvements in accordance with the Public Improvements Procedure attached hereto as
Exhibit C.

® The Developer shall acquire the Project Site in accordance with the Project
Timeline, subject to extension by Force Majeure or further extension by approval of the
Authorized Westfield Representative. In the event the Developer shall, after the date of this
Agreement, determine that there are other additional parcels or interests in real estate which the
Developer, in its sole judgment, believes are necessary or desirable for the Project, the Developer
shall make reasonable efforts to acquire by negotiation such other additional parcels or interests.
With respect to such property, the Developer shall obtain all title commitments, inspections,
tests, surveys and reports, hire and retain all experts, professionals, including attorneys or
engineers and staff, and cause to be paid, pay or advance all costs as may be necessary for such
acquisition(s) and at the request of the Developer, Westfield and the Redevelopment
Commission shall, subject to Applicable Laws and receipt of required Governmental Approvals,
use reasonable efforts to assist the Developer in such acquisition, including the exercise of the
powers of condemnation, to the extent legally available.

(2) Westfield shall vacate the streets, roadways or alleys located within the Lantern
Commons Sub-Area of the Allocation Area which are not needed pursuant to the Project Site
Plan (collectively, the “Westfield Property”) and shall convey all its interests in any Westfield
Property to the Developer at no cost. Notwithstanding the foregoing, Westfield shall not be
required to vacate any streets, roadways or alleys which, in Westfield’s determination, are
required for access to property or that are required for public safety purposes. In connection with
any such transfer, Westfield covenants and agrees to do all things reasonably necessary to permit
the Developer to obtain a title insurance policy in connection with its acquisition of any
Westfield Property.

Section 3.02. Governmental Approvals.

(a) Westfield agrees to cooperate with the Developer and to expeditiously process
and timely consider all applications for Governmental Approvals as received, all in accordance
with Applicable Laws and this Agreement.

(b) The parties specifically agree to use their best efforts to cooperate with each other
to obtain all necessary permits and approvals by the Indiana Department of Transportation and/or
the Indiana Department of Environmental Management.
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Section 3.03. Project Site Plan.

(a) The Project Site Plan is hereby approved in substantially the form attached hereto
as Exhibit H hereto or as otherwise approved and/or amended by the Plan Commission in
accordance with Applicable Laws. Subject to obtaining any required Governmental Approvals,
the Developer may make changes to the Project Site Plan or any aspect thereof as site conditions
or other issues of feasibility may dictate or as may be required to meet the reasonable requests of
prospective tenants or as may be necessary or desirable in the determination of the Developer to
enhance the economic viability of the Project as may be in furtherance of the general objectives
of the Redevelopment Plan and this Agreement.

(b) The Project Site Plan shall also be deemed to be modified from time to time to
reflect changes to the locations and configurations of the improvements which comprise the
Project to the extent such changes are made in connection with the processing and approval of a
concept plan, a site/improvement plan or other Governmental Approvals for the Project.

Section 3.04. Construction of the TIF Project.

(a) Developer may enter into one or more construction contracts to complete the
Work including contracts with subsidiaries of or entities that are a Related Party to the Developer
for the portions of the Project not constituting Public ROW Improvements.

(b) The Construction Plans and all construction practices and procedures with respect
to the Work must be in conformity with all Applicable Laws, subject to any variances and other
Governmental Approvals.

Section 3.05. Construction Management; Review and Inspections.

(a) Developer to Control Construction Generally. Except as otherwise expressly
provided herein, the Developer shall have discretion and control, free from interference,
interruption or disturbance, in all matters relating to the management, development,
redevelopment, and construction of the Project (excepting those portions of the Project
constituting Public ROW Improvements), provided that the same shall, in any event, conform to
and comply with the terms and conditions of this Agreement, and all Applicable Laws, subject to
any variances and other Governmental Approvals.

(b) Review and Inspection of the Project. The Developer shall keep Westfield
reasonably informed as to the progress of the construction and development of the Project.
Westfield may conduct such periodic inspections of the Work through Westfield building
inspector as may be generally provided in the building code of Westfield. In addition, the
Developer shall allow the authorized representatives of Westfield reasonable access to the Work
site from time to time upon one (1) Business Day’s written or telephonic notice prior to the
completion of the Work for inspection thereof, provided that the Developer shall be entitled, at
its option, to designate a representative to meet with such representatives and accompany such
representatives on any occasion of such access. Developer shall also allow Westfield and its
employees, agents and representatives to inspect, upon request, all architectural, engineering,
demolition, construction and other contracts and documents pertaining to the construction of the
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Work as Westfield determines is reasonable and necessary to verify the Developer’s compliance
with the terms of this Agreement.

Section 3.06. Scope and Modifications.

(a) Modifications prior to Substantial Completion. During the progress of the
Project, the Developer may make such reasonable changes, including, without limitation,
modification of the construction schedule, modification of the areas in which the Project is to be
performed or on which buildings or other improvements are to be situated, expansion or deletion
of items, revisions to the locations and configurations of improvements, revisions to the areas
and scope of the Project, and any and all such other changes as site conditions or orderly
development may dictate or as may be required to meet any reasonable requests of prospective
tenants or purchasers of any portion of the Project Site or as may be necessary or desirable, in the
discretion of the Developer, to enhance the economic viability of the Project and as may be in
furtherance of the general objectives this Agreement; provided, however, that any such
modifications shall comply with Applicable Laws, subject to any variances and other required
Governmental Approvals.

(b) Modifications after Substantial Completion. After Substantial Completion the
Project Site may be regraded, reconfigured, redeveloped or otherwise modified, improvements
within the Project Site may be reconfigured, expanded, contracted, remodeled, reconstructed,
replaced, or otherwise modified, and new improvements may be added to the Project Site, and
demolition may be undertaken in connection therewith, from time to time and in such manner as
the Developer (or its successor(s) in interest, as owner or owners of the affected portion(s) of the
Project Site) may determine, provided that any such modifications shall comply with Applicable
Laws, subject to any necessary variances and other required Governmental Approvals.

Section 3.07. Certificate of Substantial Completion.

(a) The Developer shall furnish to Westfield a Certificate of Substantial Completion
on completion of the TIF Project.

(b) Westfield shall, within 30 days following delivery of the Certificate of Substantial
Completion, carry out such inspections as it deems necessary to verify to its reasonable
satisfaction the accuracy of the certifications contained in the project architect’s certificate of
substantial completion accompanying the Certificate of Substantial Completion. The certificates
shall be deemed verified and the Certificate of Substantial Completion shall be deemed accepted
by Westfield unless, prior to the end of such 30-day period after delivery to Westfield of the
Certificate of Substantial Completion, Westfield furnishes the Developer with specific written
objections to the status of the Work, describing such objections and the measures required to
correct such objections in reasonable detail.

(©) Upon acceptance of the Certificate of Substantial Completion by Westfield or
upon the lapse of 30 days after delivery thereof to Westfield without any written objections by
Westfield, the Developer may record the Certificate of Substantial Completion with the County
Recorder, and the same shall constitute evidence of the satisfaction of the Developer’s
agreements and covenants to perform the Work. Each Certificate of Substantial Completion
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shall be in substantially the form attached as Exhibit I hereto and incorporated by reference
herein.

Section 3.08. Maintenance of the Project Site. The Developer shall remain in
compliance with all provisions of Westfield’s Code relating to maintenance and appearance of
the Project Site during the construction of the Project or any portion thereof. Upon completion
of the Project, the Developer or its successor(s) in interest, as owner or owners of the affected
portion(s) of the Project, shall maintain or cause to be maintained the buildings and
improvements which it owns in compliance with all provisions of Westfield’s Code relating to
maintenance and appearance.

Section 3.09. Cooperation Between Developer, Westfield and the Redevelopment
Commission. The Developer acknowledges and agrees that Westfield and the Redevelopment
Commission are providing substantial assistance and benefit to the Project by the execution and
delivery of this Agreement and the issuance of the Bonds for the purpose of financing the
Reimbursable Project Costs. Westfield and the Redevelopment Commission acknowledge and
agree to the right of the Developer to develop, acquire, lease, construct, equip and operate the
Project in accordance with Applicable Laws, without undue interference from or disruption by
Westfield or the Redevelopment Commission, as a commercial venture subject, however, to the
terms and conditions of this Agreement. The Developer further acknowledges and agrees that
the Project is of significant public interest to the officials of and citizens of Westfield and shall
cooperate to ensure that the Project is developed in a timely manner, consistent with Applicable
Laws as set forth herein.

Section 3.10. Liability for Areas Affected by Work., Neither Westfield nor the
Redevelopment Commission shall be liable or responsible for (i) any damage to the
owner/occupant of any land or area that results from construction of the TIF Project (excepting
for any Public ROW Improvements to be constructed by the Redevelopment Commission) and
(i1) the performance of Work (excepting for any Public ROW Improvements to be constructed by
the Redevelopment Commission), and the Developer agrees to indemnify and hold harmless
Westfield and the Redevelopment Commission from any such damages, claims or demands
including the fees, expenses and reasonable attorney’s fees of Westfield or the Redevelopment
Commission incurred in connection therewith.

Section 3.11. Project Documents. The Developer shall maintain at the Project Site one
(1) set of all plans, specifications, drawings, addenda, written amendments, shop drawings,
change orders, work directive changes, field orders and written interpretations and clarifications
in good order and annotated to show all changes made during construction, relating to the
performance of the work or construction of the TIF Project or any component thereof, which
documents shall be available to the Redevelopment Commission and Westfield as may
reasonably be required. The Developer will provide three (3) architectural renderings for the
Project to the Redevelopment Commission for display at various Westfield government
buildings during the construction of the Project. Upon completion of the construction of the
Project, a copy of all “as built” and recorded drawings shall be delivered to the Redevelopment
Commission.
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Section 3.12. Drug Free Work Place. The Developer agrees to undertake reasonable
efforts at all times to provide and maintain a drug free workplace at the Project Site.

Section 3.13. Tenants. There shall be no tenants of the Project who shall conduct, or be
permitted to conduct, any fire, bankruptcy, liquidation, going out of business, auction or close
out sales as their primary business.

Section 3.14. Permits and Compliance with Applicable Laws. The Developer shall
be responsible for (a) giving all necessary notices to and obtaining all necessary permits,
approvals, consents and authorizations of the proper governmental authorities having jurisdiction
over the construction of the Project and (b) complying with all Applicable Laws bearing on the
construction of the Project and shall notify the Authorized Redevelopment Commission
Representative of any of the plans and specifications for construction that are at variance
therewith.

Section 3.15. Public ROW Improvements.

(a) The Developer, Westfield and the Redevelopment Commission will cooperate
regarding the acquisition, construction, and completion of the Public ROW Improvements in
accordance with the Public Improvements Procedure.

(b) Westfield and the Redevelopment Commission shall cooperate with the
Developer to acquire the real property (or interests therein) necessary for the Public ROW
Improvements from the Developer, if applicable, in accordance with the requirements of
Applicable Laws.

(©) Westfield, the Redevelopment Commission and the Developer acknowledge that
the RDC Act requires that contracts for work and labor to be provided in connection with the
Public ROW Improvements are subject to the provisions of Indiana Code 5-16-7, providing for a
common construction wage and Indiana Code 36-1, providing for the letting of bids for public
works projects. Westfield and the Redevelopment Commission will cooperate with and assist
the Developer in connection with satisfaction of such requirements.

(d) The Developer agrees to advance all costs of the Public ROW Improvements as
necessary to complete the Public ROW Improvements. All sums advanced under this Section
shall constitute Reimbursable Project Costs to be reimbursed to the Developer as provided
herein.

Section 3.16. Dedication of Public ROW Improvements to Westfield.

(a) The Redevelopment Commission shall furnish Westfield and the Developer a
Certificate of Substantial Completion of Certain Public ROW Improvements upon completion of
all or a functional portion of the Work defined as Public ROW Improvements.

(b) Westfield and Developer shall, within 30 days following delivery of each
Certificate of Substantial Completion of Certain Public ROW Improvements, carry out such
inspections as it deems necessary to verify to its reasonable satisfaction with the accuracy of the
certifications contained in the Certificate of Substantial Completion of Certain Public ROW
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Improvements and to verify conformance of the improvements with Applicable Laws. The
certificates shall be deemed verified and the Certificate of Substantial Completion of Certain
Public ROW Improvements shall be deemed accepted unless, prior to the end of such 30-day
period after delivery to Westfield of the Certificate of Substantial Completion of Certain Public
ROW Improvements, Westfield or the Developer furnishes the Redevelopment Commission with
specific written objections to the status of the Work, describing such objections and the measures
required to correct such objections in reasonable detail.

(c) Subject to the foregoing, upon substantial completion and delivery of
maintenance warranties pursuant to Applicable Laws, Westfield shall accept dedication of those
Public ROW Improvements intended for dedication to Westfield (maintenance of which shall be
assumed by Westfield) in accordance with the ordinances and regulations of Westfield, and
cooperate with the Developer in causing any other appropriate public entity to accept dedication
of those other Public ROW Improvements intended for dedication to such other public entities.

Section 3.17. Acquisition of portions of TIF Project by Redevelopment
Commission.

The Developer shall acquire, construct and install real property, rights-of-way and
improvements constituting such portions of the TIF Project that do not constitute Public ROW
Improvements and it is the intent of the parties hereto that the Developer shall be reimbursed for
the actual costs (including related soft costs) incurred by the Developer as Reimbursable Project
Costs through this issuance of Bonds as provided in Article IV hereof. Westfield, the
Redevelopment Commission and the Developer shall cooperate to cause the acquisition of such
portions of the TIF Project that do not constitute Public ROW Improvements by the
Redevelopment Commission in accordance with the requirements of Applicable Laws.

ARTICLE IV
BONDS AND OTHER INCENTIVES

Section 4.01. Issuance of Bonds. Subject to Section 4.13 hereof, the Redevelopment
Commission agrees to take all reasonable steps to issue the Bonds and to pledge the Tax
Increment deposited in the Lantern Commons Account as security for the Bonds as herein
provided. The Redevelopment Commission and the Developer acknowledge that the valuation
and assessment of real property for purposes of property taxation is governed by laws and
administrative regulations of the State and, accordingly, the amount of Tax Increment deposited
in the Lantern Commons Account will be based upon the application and interpretation of those
laws and administrative regulations to the real property and improvements thereto located within
the Lantern Commons Sub-Area of the Allocation Area. Neither Westfield nor the
Redevelopment Commission makes any representation as to the amount of Bonds (and the debt
service thereon) that may be supported by the Tax Increment deposited in the Lantern Commons
Account and for such purposes will reply upon the advice of Peckham Guyton Albers & Viets,
Inc., the Developer’s financial advisors and O.W. Krohn & Associates, Westfield’s financial
advisor. Neither Westfield nor the Redevelopment Commission shall be liable or responsible for
payment of debt service on the Bonds, as the Bonds are payable solely from the Tax Increment
deposited in the Lantern Commons Account and pledged to the Bonds as herein provided.
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On or before January 31, 2008, the Redevelopment Commission and Westfield covenant
and agree to:

(a) Act pursuant to the provisions of Applicable Laws to cause to be published the
required notice of public hearing and to seek approval of the required resolution appropriating
the proceeds of the Bonds to fund the Reimbursable Project Costs of the TIF Project; and

(b)  Notify the Indiana Department of Local Government Finance of its designation of
the Economic Development Area as an “allocation area” within the meaning of the RDC Act and
of the appropriation as described in (a) above: and

(c) File with the County Auditor a copy of the allocation area map, the Declaratory
Resolution and a list of parcel identification numbers of real property within the Economic Area.

Section 4.02. Obligation to Reimburse Developer.

(a) The Redevelopment Commission agrees to reimburse the Developer from
proceeds of the Bonds for verified Reimbursable Project Costs incurred by the Developer
pursuant to this Agreement.

(b) Upon the incurring of Reimbursable Project Costs, the Developer may deliver to
the Authorized Redevelopment Commission Representative a Certificate of Reimbursable
Project Costs in substantially the same form as Exhibit K attached hereto. Each Certificate shall
be accompanied by itemized invoices, receipts or other information evidencing the amount
requested. The Authorized Redevelopment Commission Representative shall approve or
disapprove of each Certificate within 30 days of the submittal thereof. If the Authorized
Redevelopment Commission Representative disapproves any Certificate, it shall state in writing
the reasons therefor and provide the Developer a reasonable opportunity to clarify or correct the
Certificate. If the Authorized Redevelopment Commission Representative fails to approve or
disapprove any Certificate within 30 days of the submittal thereof, the Certificate shall be
deemed approved. FEach approved Certificate shall evidence advances by the Developer of
Reimbursable Project Costs (“Construction Advances”). Construction Advances shall be
issued no more than once every calendar month until all such Construction Advances have been
advanced. Upon the approval by the Authorized Redevelopment Commission Representative of
a Certificate of Reimbursable Project Costs, either (i) the Redevelopment Commission
Representative shall promptly issue Developer Bonds or (ii) the Authorized Redevelopment
Commission Representative shall endorse the Developer Bonds in the amount of such
Certificate, or submit the Certificate to the Paying Agent with instructions to reimburse the
Developer for such Construction Advances or pay the party designated by the Developer for such
Construction Advances from the Capital Fund established pursuant to the Bond Ordinance.

(c) Notwithstanding anything herein to the contrary, disbursements to pay
Reimbursable Projects Costs from draws on the Developer Bonds, shall not exceed the amount
specified in the TIF Consultant Report less an allowance for Debt Service Reserve and costs of
issuance of Investor Bonds, as provided in Section 4.05(e) hereof.
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Section 4.03. Reimbursable Project Costs. The partics agree that each of the
categories of costs set forth in Exhibit G hereto constitute Reimbursable Project Costs which are
eligible for reimbursement in accordance with the RDC Act and this Agreement. The amounts
set forth in Exhibit G are estimates and the Developer shall not be limited in the amount of
reimbursement to the estimates shown, but shall be entitled to reimbursement based on the actual
costs incurred by the Developer, plus related soft cost, subject to the provisions of Applicable
Law. The Developer shall be entitled to reimbursement for Reimbursable Project Costs from
any of the categories set forth on Exhibit G and the parties agree to cooperate to identify
additional categories of costs of the Project which constitute Reimbursable Project Costs under
the RDC Act so as to allow the Developer to be reimbursed the maximum amount of Project
funding from Developer Bonds and Investor Bonds which can be paid from the Developer Share.

Section 4.04. Obligations Limited to Lantern Commons Account and Bond
Proceeds. Notwithstanding any other provision of this Agreement, the Redevelopment
Commission’s obligations hereunder to repay Developer for Reimbursable Project Costs are
payable only from the Lantern Commons Account and from the proceeds of the Bonds and from
no other source.

Section 4.05. Developer Bonds. The Developer, Westfield and the Redevelopment
Commission acknowledge and agree that the Developer Bonds are intended to be issued
concurrently with or immediately following the execution and delivery of this Agreement and in
conjunction with satisfaction of the requirements of Section 4.13 hereof and that the repayment
of the Developer Bonds is intended to be provided from the proceeds of the issuance of the
Investor Bonds. Notwithstanding the foregoing, in the event the conditions to issuance of the
Investor Bonds have not been met, the Developer Bonds shall remain outstanding and shall be
secured solely by a pledge of Tax Increment deposited into the Developer Subaccount of the
Lantern Commons Account, The Developer Bonds shall be issues as taxable bonds.

(a) Timing; Form; Terms. Westfield and the Redevelopment Commission agree to
issue and deliver the Developer Bonds in conjunction with the Developer’s acquisition of the
Project Site and the Developer Bonds shall be in substantially the form and shall have the terms
as set forth in the Bond Resolution and shall bear interest at a variable rate equal to the Prime
Rate plus two percent (2%) per annum.

(b) Maturity Date; Source of Repayment. All Developer Bonds shall have a stated
maturity of the TIF Expiration Date. Developer Bonds shall be secured by a pledge of the
Developer’s Share of the Tax Increment generated by the Lantern Commons Sub-Area.

(c) Limited Obligations. Developer Bonds shall not constitute general obligations
of Westfield, the Redevelopment Commission or the State, but shall be payable solely from the
portion of the Tax Increment as described in this section or from the proceeds of Investor Bonds
issued by Westfield in accordance with this Agreement.

(d) Registered Owner. 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).
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(e) Amount of Allowable Draws of Developer Bonds. Prior to the issuance of
Developer Bonds, Westfield and the Redevelopment Commission shall have received a TIF
Consultant Report, estimating (based upon the Construction Plans and other data available) the
amount of Investor Bonds reasonably projected to be issued. The maximum draws available
under the Developer Bonds shall not exceed such projected amounts less an allowance for Debt
Service Reserve and costs of issuance of Investor Bonds.

Section 4.06. Investor Bonds.

(a) Timing; Form; Terms. Subject to Section 4.13 hereof and at the earliest
practical time and at the request of the Developer, Westfield and the Redevelopment
Commission will, promptly and to the extent permitted by law, issue Investor Bonds to refund all
outstanding Developer Bonds and fund the Reimbursable Project Costs, if any. The Investor
Bonds shall be issued in one or more series and shall in each Bond Year have total Principal
Requirements and Interest Requirements which do not exceed the projected Developer Share of
Tax Increment for such Bond Year as shown by a TIF Consultant Report. It is expected that the
Investor Bonds shall be issued as tax-exempt bonds.

(b) Maturity; Source of Repayment. Each series of Investor Bonds shall have a
stated maturity not later than the TIF Expiration Date. Investor Bonds shall be secured by a
pledge of all Tax Increment deposited into the Lantern Commons Account and by a Debt Service
Reserve.

() Registered Owner. Investor Bonds shall be issued for sale or transfer to
Approved Investors.

(d) Cooperation in the Issuance of Investor Bonds. The Developer, Westfield and
the Redevelopment Commission agree to cooperate and take all reasonable actions necessary to
assist the underwriters and financial advisors in the preparation of offering statements (including
any official statement, private placement memorandum or similar disclosure documents) and
other documents reasonably necessary to market and sell the Investor Bonds, including
disclosure of tenants of the Project and the non-financial terms of the leases between the
Developer and such tenants. The Developer will not be required to disclose to the general public
or any investor the rent payable under any such lease or any proprietary or confidential financial
information pertaining to the Developer, but upon the execution of a confidentiality agreement
acceptable to the Developer, the Developer will provide such information to the financial
advisors, underwriters and their counsel to enable such parties to satisfy their due diligence
obligations.

(e) Limited Obligations. Investor Bonds shall not constitute general obligations of
Westfield, the Redevelopment Commission or the State, but shall be payable solely from the Tax
Increment deposited from time to time in the Lantern Commons Account or from the proceeds of
refunding Investor Bonds issued in accordance with this Agreement. Although amounts in both
the Developer Subaccount and the Taxing District Subaccount of the Lantern Commons Account
are pledged as security for the Investor Bonds, no amounts contained in the Taxing District
Subaccount will be utilized for payment of the debt service on the Investor Bonds until all
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amounts contained in the Developer Subaccount have been first applied to pay such debt service
in their entirety.

Section 4.07. No Other Bonds or Uses of Tax Increment in the Lantern Commons
Account. So long as the Developer or its successors or assigns holds any of the Developer
Bonds initially issued hereunder, Westfield and the Redevelopment Commission shall not issue
any other indebtedness or obligations secured by the Lantern Commons Account or the Tax
Increment realized from the Lantern Commons Sub-Area (other than Investor Bonds to refund
and refinance, and redeem and pay in full, Developer Bonds initially issued hereunder and still
outstanding), and Westfield and the Redevelopment Commission shall not use or apply any Tax
Increment deposited in the Lantern Commons Account (or deposited in the Capital Fund
established under the Bond Resolution) to pay any costs other than the Reimbursable Project
Costs as are expressly authorized for payment in this Agreement. Notwithstanding anything
herein to the contrary, any moneys remaining in the Taxing District Subaccount following the
deposit to the Bond and Interest Fund of all semi-annual principal and interest payments for each
Bond Year may be applied by the Redevelopment Commission as provided in Indiana Code 36-
7-14-39(b)(3) or for other permissible uses of the Redevelopment Commission.

Section 4.08. Certificate of Total Initial Equalized Assessed Value. At the time of
execution and delivery of this Agreement, Westfield and the Redevelopment Commission shall
provide to the Developer a copy of the Hamilton County Assessor’s calculation of the total
assessed value of all taxable property within the Lantern Commons Sub-Area of the Allocation
Area for the base year, determined pursuant to the RDC Act.

Section 4.09. Allocation Fund.

(a) Westfield agrees to cause its Clerk-Treasurer or other fiscal officer to maintain the
Allocation Fund, including the following accounts and subaccounts and such further accounts or
subaccounts as required by the Bond Resolution and as such officers may deem appropriate in
connection with the administration of the Allocation Fund pursuant to this Agreement:

(1) “Lantern Commons Account”;
(ii) “Developer Subaccount”; and
(iii) “Taxing District Subaccount.”

(b) There shall be deposited into the Allocation Fund all Tax Increment from the
Allocation Area, but only until such time as the Bonds are paid in full. The Developer Share
shall be deposited into the Developer Subaccount and the Taxing District Share shall be
deposited into the Taxing District Subaccount.

(c) Westfield and the Redevelopment Commission agree for the term of this
Agreement to apply and deposit into such accounts of the Allocation Fund such Tax Increment
and any taxes, fees, or assessments subsequently enacted and imposed in substitution therefor
and allocable to such accounts under the Act, or under successor statutes. Westfield and the
Redevelopment Commission agree to apply any and all interest earnings from the deposits of
Tax Increment into the Lantern Commons Account only to such purposes as are permitted under
this Agreement.
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(d) Westfield and the Redevelopment Commission agree additionally that during the
term of this Agreement Westfield and the Redevelopment Commission shall not further
encumber or pledge, on a superior or parity lien basis, any portion of the Tax Increment required
to be deposited into the Lantern Commons Account or take any action inconsistent with the
terms and intent of this Agreement.

Section 4.10. Application of Tax Increment.

() Moneys in the Lantern Commons Account shall be applied (either by the Clerk-
Treasurer or other fiscal officer or, at the option of Westfield, by the Paying Agent on behalf of
Westfield) first from the Developer Subaccount and then from the Taxing District Subaccount, as
follows:

(1) Payment to the United States of America of an amount sufficient to pay
arbitrage rebate, if any, owed with respect to the Bonds under Section 148 of the Internal
Revenue Code of 1986, as amended;

(ii) Payment of fees and expenses owing to the Paying Agent;

(iii) Payment of interest or principal becoming due and payable on Investor
Bonds on each payment date;

(iv) Payment of interest or principal becoming due and payable on Developer
Bonds on each payment date;

(v) Payment by redemption of principal on the Investor Bonds;
(vi) Payment by redemption of principal on the Developer Bonds.

Section 4.11. Cooperation in Determining Tax Increment.

(a) Westfield, the Redevelopment Commission and the Developer (or its successors
in interest as owner or owners of any portion of the Project Site) agree to cooperate and take all
reasonable actions necessary to cause the Tax Increment for the Lantern Commons Sub-Area of
the Allocation Area to be paid into the Lantern Commons Account, including Westfield and the
Redevelopment Commission’s enforcement and collection of all such payments through all
reasonable and ordinary legal means of enforcement.

(b) So long as Bonds are outstanding, the Developer shall cause the agreements in
this Section to be a covenant running with the land and shall be enforceable as if such purchaser,
transferee, lessee or other user of the Project Site were originally a party to and bound by this
Agreement.

(c) Additionally, while and so long as this Agreement shall remain an obligation of

the parties, if there shall be Bonds outstanding, the Developer agrees that it should not request
any tax abatement in the Lantern Commons Sub-Area of the Allocation Area.
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Section 4.12. Other Project Assistance. In addition to the issuance of the Bonds and
the use of a portion of proceeds thereof to finance the Reimbursable Project Costs, Westfield
agrees to the following:

(a) Waiver of all “traffic impact fees” imposed pursuant to Westfield Code with
respect to the Project.

(b) Waiver of all “sanitary sewer and water availability and connection tap fees”
imposed pursuant to Westfield Code with respect to the Project.

Section 4.13. Conditions Precedent to Redevelopment Commission’s Obligations.
Notwithstanding any other provision of this Agreement, Westfield and the Redevelopment
Commission’s obligation to issue the Bonds shall be conditioned upon:

(a) With respect to the issuance of the Developer Bonds:

1) The Developer shall have acquired the Project Site simultaneously with
the issuance of the Developer Bonds;

(i1) The Developer may not submit a Certificate of Reimbursable Project
Costs for endorsement of the Developer Bonds until the Developer has commitments for
financing (construction or otherwise) required for the construction and development of the TIF
Project.

(b) With respect to the issuance of Investor Bonds:

®» Delivery to Westfield and the Redevelopment Commission of a TIF
Consultant Report certifying that the annual amount of Tax Increment projected to be deposited
to the credit of the Lantern Commons Account of the Allocation Fund for each Bond Year of the
Investor Bonds outstanding and proposed to be issued, shall be equal to at least 125% of Annual
Net Debt Service for each such respective Bond Year.

(i1) The TIF Consultant Report shall be based on projected Tax Increment
with respect to the following: (i) portions of the Project Site that which have been sold for
development and construction by the purchasers thereof, and (ii) portions of the Project which
are being constructed by the Developer and have signed tenant leases for not less than 70% of
the commercial space.

Section 4.14., Formation of Substitute Allocation Area. Section 36-7-14-39.5 of the
Indiana Code (the “Additional Tax Credit Act”) provides for an additional credit (the
“Additional Tax Credit”) for certain property taxes that are due and payable within an
“allocation area” created under the RDC Act, which Additional Tax Credit reduces the amount
of “Tax Increment” allocated to the “redevelopment district” and deposited into the “allocation
fund” created for such district. The Additional Tax Credit Act further authorizes the “municipal
legislative body”, on recommendation of the “redevelopment commission”, to provide by
resolution that the Additional Credit does not apply in a specified “allocation area.” In order to
assure sufficient Tax Increment for deposit in the Lantern Commons Account to pay the
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principal and interest on the Bonds in a principal amount sufficient to fund the Reimbursable
Project Costs, the parties hereto agree that it is necessary and desirable that the Additional Tax
Credit does not apply in the Lantern Commons Sub-Area of the Allocation Area. However, the
parties have determined that it is not permissible under the Additional Tax Credit Act for
Westfield to adopt a resolution which provides for waiver of the Additional Tax Credit within an
“allocation area” other than on a uniform basis throughout such area.

The parties hereto desire to provide that the Additional Tax Credit does not apply to
properties within the Lantern Commons Sub-Area (but is available to properties within the
Allocation Area but outside the Lantern Commons Sub-Area), and to accomplish the foregoing
the parties hereto agree to use their best efforts to establish a new Economic Development Area
and Allocation Area (the “Substitute Allocation Area”) pursuant to the RDC Act to be
coterminous with the Lantern Commons Sub-Area. Subject to the statutory approval under the
RDC Act by Westfield, the Westfield Plan Commission and the Redevelopment Commission of
the Substitute Allocation Area, the parties agree to authorize and enter into a “Substitute
Development Agreement” with respect to such Substitute Allocation Area and to authorize a
“Substitute Bond Resolution” related thereto which are identical in all material respects with this
Agreement and the Bond Resolution and on execution and delivery of such “Substitute
Development Agreement” and passage of the “Substitute Bond Resolution” the provisions of this
Agreement will terminate.

Section 4.15. Assurances to Current Owners of the Project Site. The Developer has
an option to purchase the Project Site which requires the following assurances to the current
owner of the Project Site and the parties hereto agree to such assurances as follows:

a. Filing for approval of the first building permit on the Project Site shall not occur
prior to the applicant for such permit acquiring written permission from all owners of property
within the Project Site; and

b. The construction of the frontage road depicted upon the “Westfield Thoroughfare
Plan” and shown within the scope of the Project development shall be the exclusive
responsibility of the Developer pursuant to this Agreement and the current owners of property
within the Project Site (and their successors and assigns, except for the Developer) shall not be
responsible for the construction of said frontage road as it relates to the Project should the
Developer fail to consummate the purchase of the Project Site and/or complete the development
on the Project.

The provisions of this section are null and void upon Developer’s acquisition of the
Project Site.

ARTICLE V
EXPANSION PROJECT

The Developer is desirous of acquiring the Expansion Project Site for purposes of
developing the Expansion Project. Following or in conjunction with the acquisition of the
Expansion Project Site (or any portion thereof) the Developer may submit to Westfield and the
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Redevelopment Commission the following with respect to the Expansion Project for their
approval, which approval shall not be unreasonably withheld, conditioned or delayed:

Exhibit A-3  Description of Expansion Sub-Area

Exhibit B Description of Expansion Project

Exhibit D Description of the Public ROW Improvements

Exhibit E Environmental Disclosure

Exhibit F Project Timeline

Exhibit G Description of TIF Project and Reimbursable Project Costs
Exhibit H Project Site Plan

At the Developer’s request and on approval of the foregoing by Westfield and the
Redevelopment Commission, the Developer shall be designated the Developer of the Expansion
Project pursuant to this Agreement, all provisions of this Agreement shall be applicable thereto
by substituting the exhibits as set forth in the preceding sentence and substituting the following
terms:

“Expansion Project” for “Project”

“Expansion Project Site” for “Project Site”

“Expansion Sub-Area” for “Lantern Commons Sub-Area”
“Expansion Account” for “Lantern Commons Account”

At the request of the Developer, Westfield and the Redevelopment Commission shall
execute a separate Development Agreement with respect to the Expansion Project as described
above.

ARTICLE V1
TERM OF AGREEMENT

Section 6.01. Term of Agreement. This Agreement, and all of the rights and
obligations of the parties hereunder, shall terminate and shall become null and void on the TIF
Expiration Date; provided that this Agreement may terminate sooner upon the earlier of (a) the
completion of the Project, the payment of all Reimbursable Project Costs, and the retirement in
full of all Bonds, or (b) the delivery of a written notice by Westfield (and recordation of a copy
of such notice with the Recorder of Deeds to County Recorder) that this Agreement has been
terminated pursuant to Section 8.04 hereof.

ARTICLE VII
DEVELOPER’S INDEMNIFICATION OBLIGATIONS

Section 7.01. Environmental Indemnification. @ The Developer agrees, at the
Developer’s sole cost and expense, to protect, defend, indemnify and save harmless Westfield
and the Redevelopment Commission from and against any and all liabilities, obligations, claims
damages, penalties, causes of action, response and clean up costs, and other costs expenses
(including, without limitation, reasonable attorneys’ fees, the cost of any remedial action,
consultant fees, investigation and laboratory fees, court costs and litigation expenses) arising out
of or relating to, the presence, disposal, escape, seepage, leakage, spillage discharge, emission,
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release or threatened release of any Hazardous Substances on, from or affecting the Project Site,
imposed upon or incurred by or asserted against Westfield and the Redevelopment Commission.

Section 7.02. General Indemnification.

(a) The Developer shall hold harmless, indemnify and defend Westfield and the
Redevelopment Commission and its governing body members, officers, agents, employees and
independent contractors for any damage or injury to the persons or property of the Developer or
its officers, agents, employees, independent contractors or any other persons who may be about
the Project during construction thereof, except for matters arising out of the negligence or willful
misconduct of Westfield and the Redevelopment Commission and its governing body members,
officers, agents, employees and independent contractors.

(b) Westfield and the Redevelopment Commission and its governing body members,
officers, agents, employees and independent contractors shall not be liable for any damage or
injury to the persons or property of the Developer or its officers, agents, employees, independent
contractors or any other persons who may be about the construction of the Project except for
matters arising out of the negligence or willful misconduct of Westfield and the Redevelopment
Commission and its governing body members, officers, agents, attorneys, employees and
independent contractors.

(¢) All covenants, stipulations, promises, agreements and obligations of Westfield
and the Redevelopment Commission contained herein shall be deemed to be the covenants,
stipulations, promises, agreements and obligations of Westfield and the Redevelopment
Commission and not of any of its governing body members, officers, agents, attorneys,
employees or independent contractors in their individual capacities.

(d) The Developer shall hold harmless, indemnify and defend Westfield and the
Redevelopment Commission and its governing body members, officers and employees from any
damages or loss occasioned by any action or proceeding commenced by any bondholders or class
of bondholders holding the Bonds or by the Paying Agent or any representative of the Paying
Agent in connection with any action that is commenced on the basis of failure to pay debt service
on the Bonds when due or other related claims.

ARTICLE VIII
MISCELLANEOUS

Section 8.01. No Agency, Partnership or Joint Venture. Nothing contained in this
Agreement nor any act of Westfield, the Redevelopment Commission and the Developer, or any
other person, shall be deemed or construed by any person to create any relationship of third-party
beneficiary, or if principal and agent, limited or general partnership, or joint venture between
Westfield, the Redevelopment Commission and the Developer.

Section 8.02. Compliance with Laws. The Developer, Westfield and the
Redevelopment Commission each acknowledge that the agreements of Westfield and the
Redevelopment Commission described in this Agreement, including without limitation any
agreement to issue the Bonds, acquire property, or to sell, lease or dispose of any interest in
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property owned by Westfield or the Redevelopment Commission, may involve certain and
various legally required proceedings and/or approvals, and any and all such agreements or
undertakings of Westfield and the Redevelopment Commission described herein are accordingly
subject to compliance with such proceedings and all other Applicable Laws to which Westfield
and the Redevelopment Commission may be subject.

Section 8.03. Successors and Assigns.

(a) This Agreement shall be binding on and shall inure to the benefit of the parties
named herein and their respective heirs, administrators, executors, personal representatives,
successors and assigns.

(b) Until substantial completion of the TIF Project, the fee title to the Project may not
be sold, transferred or otherwise disposed of and the rights, duties and obligations of the
Developer under this Agreement may not be assigned in whole or in part without the prior
written approval of Westfield, which approval shall not be unreasonably withheld or delayed,
upon a reasonable demonstration by the Developer of the proposed assignee’s experience and
financial capability to undertake and complete such portions of the Work with respect to the
portion of the TIF Project to be assigned, all in accordance with this Agreement.
Notwithstanding anything herein to the contrary, Westfield hereby approves, and no prior
consent shall be required in connection with, (a) the right of the Developer to encumber or
collaterally assign its interest in the Project Site or any portion thereof to secure loans, advances
or extensions of credit to finance or from time to time refinance all or any part of the costs of the
Project, or the right of the holder of any such encumbrance or transferee of any such collateral
assignment (or Paying Agent or agent on its behalf) to transfer such interest by foreclosure or
transfer in lieu of foreclosure under such encumbrance or collateral assignment; (b) the right of
the Developer to assign the Developer’s rights, duties and obligations under this Agreement to a
Related Party; or (c¢) the right of the Developer to sell or lease individual portions of the Project
Site in the ordinary course of the development of the Project. Subject to the foregoing, all or any
part of the Project or any interest therein may be sold, transferred, encumbered, leased, or
otherwise disposed of at any time, and the rights of the Developer or any successors in interest
under this Agreement or any part hereof may be assigned at any time before, during or after
development of the Project, whereupon the party disposing of its interest in the Project or
assigning its interest under this Agreement shall be thereafter released from further obligation
under this Agreement (although any such property so disposed of or to which such interest
pertains shall remain subject to the terms and conditions of this Agreement).

Section 8.04. Defaults and Remedies. Each of the following is hereby defined as and
shall be deemed an “Event of Default™

(a) If Westfield or the Redevelopment Commission fails to deposit, hold, segregate
and apply the Tax Increment as herein provided or fails to acquire and construct the Public ROW
Improvements in accordance with the Public Improvements Procedure;

(b) If Westfield or the Redevelopment Commission shall default in the due and

punctual performance of any material covenants or conditions, agreements and provisions
contained herein on its part to be performed (other than as described in paragraph (a) above), and
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if such default shall continue for sixty (60) days after written notice specifying such default and
requiring the same to be remedied shall have been given to Westfield or the Redevelopment
Commission by the Developer; provided that it shall not be considered an Event of Default if
corrective action has been instituted by Westfield or the Redevelopment Commission within
such 60-day period and is being diligently pursued;

(c) If the Developer fails to acquire and construct the TIF Project in accordance with
the Project Timeline, subject to extension for Force Majeure or further extension by the
Authorized Westfield Representative or shall default in the due and punctual performance of any
material covenants or conditions, agreements and provisions contained herein on its part to be
performed, and if such failure or default shall continue for sixty (60) days after written notice
specifying such failure or default and requiring the same to be remedied shall have been given to
the Developer by Westfield or the Redevelopment Commission; provided that it shall not be
considered an Event of Default if corrective action has been instituted by the Developer within
such 60-day period and is being diligently pursued.

Upon the happening and continuance of an Event of Default, then and in every case, the
non-defaulting party, the Owner of the Developer Bonds, or the Paying Agent on behalf of the
Owners of the Investor Bonds may proceed by mandamus or other suit, action or special
proceeding, in equity or at law, in any court of competent jurisdiction, either for the appointment
of a receiver or for the specific performance of any covenant or agreement contained herein, or
an award of execution of any power herein granted for the enforcement of any proper legal or
equitable remedy to protect and enforce the rights aforesaid, or thereby to enjoin any act or thing
which may be unlawful or in violation of any right of hereunder, or any combination of such
remedies. No right or remedy is intended to be exclusive of any other right or remedy, but each
and every such right or remedy shall be cumulative and in addition to any other remedy given
hereunder or now or hereafter existing at law or in equity or by statute.

Notwithstanding any provision hereof to the contrary: (i) Any such legal proceedings
shall only affect property as to which such default or breach exists and shall not affect any other
rights established in connection with this Agreement or any other property in the Lantern
Commons Sub-Area of the Allocation Area which has been or is being developed or used in
accordance with the provisions of this Agreement; and (ii) notwithstanding the occurrence of an
Event of Default, all outstanding Developer Bonds (or Construction Advances, as the case may
be) shall remain outstanding and the Developer may continue to submit Certificates of
Reimbursable Costs in connection with the Developer’s funding of the TIF Project, including the
Public ROW Improvements, and the Authorized Redevelopment Commission Representative
shall continue to endorse the Developer Bonds or reimburse such Construction Advances in
accordance with Section 4.03 hercof and thereafter, Westfield and the Redevelopment
Commission shall use diligent efforts to sell Investor Bonds to refund Developer Bonds in the
same manner as provided in Section 4.05.

Section 8.05. Force Majeure and Other Extensions of Time for Performance.

(a) Neither Westfield nor the Developer nor any successor in interest shall be
considered in breach or default of their respective obligations under this Agreement, and times
for performance of obligations hereunder (including the Project Timeline) shall be extended, in
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the event of any delay caused by force majeure, including, without limitation, for purposes of
this Agreement, legal proceedings (including, but not limited to, condemnation or eminent
domain proceedings), orders of any kind of any court or governmental body, strikes, lockouts,
labor disputes, labor shortages, riots, acts of God, epidemics, landslides, lightning, earthquake,
fire or other casualties, breakage, explosions, storms, washouts, droughts, tornadoes, cyclones,
floods, adverse weather conditions, unusually wet soil conditions, war, invasion or acts of a
public enemy, serious accidents, arrests, failure of utilities, governmental restrictions or
priorities, issuance of any permits and/or legal authorization by necessary governmental entity,
shortage or delay in shipment of material or fuel, any court order or judgment resulting from any
litigation affecting the validity of this Agreement, the Bond Resolution, the designation of the
Allocation Area, the Project or the Bonds, or any of the resolutions, ordinances or other
proceedings approving the same, or other causes beyond the responsible party’s reasonable
control. The party claiming any extension caused by force majeure shall have the burden of
proof in establishing such cause.

(b) In addition to the foregoing, periods provided herein for commencement or
substantial completion of the Project shall be automatically extended for periods of delay in
obtaining rezoning of the Project or any other Governmental Approvals, and may also be
extended, for reasonable cause, from time to time, upon application of the Developer to
Westfield Council and upon finding by Westfield Council that the requested delay is reasonably
justified, does not materially affect the ultimate completion of the Project, and does not
materially and adversely affect the Investor Bonds.

Section 8.06. Actions Contesting the Validity and FEnforceability of the
Redevelopment Plan and Related Matters. Before and during such time as the Developer is
the owner of the Developer Bonds, if a third party brings an action against Westfield, the
Redevelopment Commission or each such entities, officials, agents, employees or representatives
contesting the validity or legality of the Allocation Area, any portion thereof, the Project, this
Agreement, the Bonds or any of the resolutions, ordinances, or other proceedings approving the
same, Westfield shall promptly, and in any event prior to filing any responsive pleadings, notify
the Developer in writing of such claim or action. The Developer may, at its option, assume the
defense of such claim or action (including, without limitation, to settle or compromise any claim
or action for which the Developer has assumed the defense) with counsel of the Developer’s
choosing, and the parties expressly agree that so long as no conflicts of interest exist between
them, the same attorney or attorneys may simultaneously represent Westfield and the Developer
in any such proceeding. The Developer and its counsel shall copy Westfield on all
correspondence relating to any such action, and shall consult with Westfield throughout the
course of any such action. All costs incurred by the Developer shall be deemed to be
Reimbursable Project Costs and reimbursable from any moneys in the Lantern Commons
Account of the Allocation Fund.

Section 8.07. Exhibits. All Exhibits identified in or attached to this Agreement are
incorporated herein and made part hereof by this reference.

Section 8.08. Captions. The captions, headings and arrangements in this Agreement are

for convenience only and do not in any way define, limit or modify the terms or provisions
hereof.
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Section 8.09. Number and Gender. Whenever the singular number is used in this
Agreement, the same shall include the plural where appropriate and words of any gender shall
include the other gender where appropriate.

Section 8.10. Notices. No notice, approval, consent or other communication authorized
or required by this Agreement shall be effective unless the same shall be in writing. Any such
communications shall be effective (i) upon receipt if it is hand delivered, with signed receipt
therefore obtained, (ii) three Business Days after it is sent postage prepaid by United States
registered or certified mail, return receipt requested, (iii) two Business Days after it is deposited
with a national courier for overnight delivery, addressed in each case to the other party at its
address set forth below:

The addresses and fax numbers for notices are:

To Westfield: Town of Westfield
130 Penn Street
Westfield, Indiana 46074
Attention: President, Westfield Council
Phone: (317) 896-5570

Westfield Development Commission
130 Penn Street

Westfield, Indiana 46074

Attention: President

With a copy to: Brian J. Zaiger
Krieg DeVault, LLP
12800 North Meridian Street
Suite 200
Carmel, Indiana 46032
Phone: (317) 238-6266

To the Developer: PTI Westfield, LLC
¢/o Pine Tree Commercial Realty
40 Skokie Boulevard
Suite 610
Northbrook, Ilinois 60062
Attention: Barry E. Herring and Peter Borzak
Phone: (847) 574-3320
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With a copy to: Rhonda C. Thomas
Thompson Coburn Fagel Haber
55 East Monroe Street
40th Floor
Chicago, Illinois 60603
Phone: (312) 580-2202

Any party may, in substitution of the foregoing, designate a different address and addresses
within the continental United States for purposes of this Section by written notice delivered to all
other parties in the manner prescribed in this Section at least ten (10) days in advance of the date
upon which such change of address is to be effective.

Section 8.11. Survival. Notwithstanding the expiration, termination or breach of this
Agreement by either party, the agreements contained in Article I'V shall survive such expiration,
termination or breach until payment in full of the Bonds or the TIF Expiration Date whichever
occurs first.

Section 8.12. Counterparts. This Agreement may be executed in a number of identical
counterparts and, if so, executed, each such counterpart is deemed an original for all purposes,
and all such counterparts shall collectively constitute one Agreement.

Section 8.13. Time of the Essence. Time is of the essence in the performance of this
Agreement and each and every provision contained herein.

Section 8.14. Costs of Proceedings In the event of the institution of any proceeding
relating to the performance of this Agreement, the parties agree that they shall each bear their
own costs and expenses, including reasonable attorneys’ fees and expenses, in connection with
such proceeding; provided however, that in connection with any proceeding relating to an Event
of Default such costs and expenses, including reasonable attorneys’ fees and expenses, shall be
paid by the defaulting party.

Section 8.15. Severability. If and in the event any provision of this Agreement is
determined to be invalid for any reason, it shall be severed and all other provisions not
determined invalid shall continue with full force and effect; provided, however, that if (i) such
declaration of invalidity relieves a party of a material obligation to the other, or eliminates a
material benefit to a party, and (ii) the effect of either of the foregoing is to deprive the other
party of substantially all of the benefits to such party of the transactions contemplated by this
Agreement, then the adversely affected party shall have the right to terminate this Agreement, by
giving notice of such termination to the other party.

Section 8.16. Non-Waiver. No failure by either party hereto, at any time, to require the
performance by the other of an term of this Agreement, shall in any way affect the right of either
party to enforce such terms, nor shall any waiver by either party of any term hereof by taken or
held to be a waiver of any other provision of this Agreement. No waiver of any term or
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provision of this Agreement shall be effective unless the same is in writing, signed by the parties
hereto.

Section 8.17. Governing Law. This Agreement is entered into in the State and shall be
governed by and construed (and all of the rights and obligations hereunder shall be determined)
in accordance with the internal laws of the State, without reference to the choice of law
principles thereof.

Section 8.18. No Third Party Beneficiaries. Nothing in this Agreement shall be
construed as creating any rights of entitlement that inure to the benefit of any person or entity not
a party of this Agreement.

Section 8.19. Jurisdiction and Consent to Suit. Each of Westfield, the Redevelopment
Commission and the Developer hereby agrees and consents to be subject to the exclusive
personal and subject matter jurisdiction of the Circuit or Superior Court of Hamilton County, in
connection with any claim, cause of action or other dispute by either of them against the other
arising out of or relating to the terms, obligations and conditions of this Agreement; provided,
however, that each party shall retain any rights it may have under Applicable Laws then in effect
to seek a change of judge in any proceeding before such designated court.

Section 8.20, Confidentiality. The parties acknowledge that the Agreement shall be
subject to public disclosure under the laws of the State, if, as and when it is executed and
becomes effective.

Section 8.21. Standards for Consent. Where any provision of this Agreement requires
the consent or approval of either party, each party agrees that it will not unreasonably withhold,
condition, or delay such consent or approval, except as otherwise expressly provided in this
Agreement, and the reasonableness of each party’s determination shall be evaluated in
accordance with any particular standards governing such particular consent or approval as
expressly set forth in this Agreement, or if no standards are expressly set forth, then in
accordance with all relevant facts and circumstances. Where any provision of this Agreement
requires one party to do anything to the satisfaction of the other party, the other party agrees that
it will not unreasonably refuse to state its satisfaction with such action. Any dispute over the
reasonableness of either party withholding or conditioning its consent or satisfaction shall be
resolved pursuant to this article of this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first written above, to be effective on the Effective Date of this Agreement.

[signature pages follow this page]
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SIGNATURE PAGE OF THE TOWN OF WESTFIELD, INDIANA
TO THE
DEVELOPMENT AGREEMENT

TOWN OF WESTFIELD IN

0{ Ment Town Council

ATTES

,MZLX /JZW/LZ

Clerk-Treasurer
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SIGNATURE PAGE OF THE WESTFIELD REDEVELOPMENT COMMISSION
TO THE
DEVELOPMENT AGREEMENT

WESTFIELD REDEVELOPMENT COMMISSION

By: @ 5 —

Vice President

ecretary
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TOWN OF WESTFIELD, INDIANA

By:
Its: i

ATTEST:

Clerk-Treasurer

TFIELD REDEVELOPMENT COMMISSIO]

By:
Its: \
ATTEST:
By,
yd Secretary
PTI WESTFIELD, LLC,

a Delaware limited liability company

By: Pine Tree Inland Development I, LLC, a
Delaware limited liability company, its
Manager

By: Pine Tree Institutional Realty,
LLC, a Delaware limited liability
company, its Manager

TS
By: / - /“ /\ <7/ ~

Peter N. Borzak, a Manager
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EXHIBIT A-1

DESCRIPTION OF ECONOMIC DEVELOPMENT AREA AND ALLOCATION AREA

[See Attached]
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East Side EDA TIF

Parcel Listings and
Maps

December 12, 2007





09-06-32-00-00-023.002

Frynn & kaan & Barker Holdings LLC

East‘Slde‘ EDA TIF Parcel Llstmgs \

1 O0SR32E WESTF!ELD

2 09-06-32-00-00-022.002 Flynn & Zinkan & Barker Holdings LLC 3550 SR32E WESTFIELD 46074
3 09-08-32-00-00-022.001 Huntington National Bank 3560 SR32E WESTFIELD 46074
4 09-06-32-00-00-025.102 Hutson, James D & James Michael 1/2 Int Each T/c O0SR32 WESTFIELD 46074
5 09-06-32-00-00-025.202 Hutson, James D & James Michael 1/2 Int Each T/c 3440 S R32E WESTFIELD 46074
<] 09-06-19-00-01-001.104 Land Owners Lic 0 Grassy Branch WESTFIELD 46074
7 09-06-19-00-01-001.206 Land Owners Lic 0 Nostreet WESTFIELD 46074
8 09-06-19-00-01-001.006 Land Owners Llc 0 Nostreet WESTFIELD 46074
9 08-06-32-00-00-022.000 Flynn & Zinkan & Barker Holdings LLC O0SR32E WESTFIELD 46074
10 109-06-32-00-00-025.002 Hutson & Hutson LLC 3302 SR32 WESTFIELD 46074
11 09-06-19-00-00-004.001 Gooding Investments LLC Grassy Branch WESTFIELD 46074
12 108-06-19-00-01-001.005 Walker, Henry Joe 0 203rd StE WESTFIELD 46074
13 [09-06-19-00-01-001.004 Land Owners Llc 0 Grassy Branch WESTFIELD 46074
14 |09-06-19-00-01-001.105 CR White Aurora LLC 0203rd StE WESTFIELD 46074
15 |09-06-19-00-00-004.000 Aurora Investments LLC 20416 Grassy Branch Rd WESTFIELD 46074
16 109-09-12-02-01-011.000 Hoover, Steven K & Kristine M 0 Woodside Dr WESTFIELD 46074
17 108-10-06-00-00-013.002 Peacock Carey LLC 17365 Carey Rd WESTFIELD 46074
18  108-10-06-00-00-014.000 Peacock Carey LLC 17485 Carey Rd WESTFIELD 46074
19 108-10-06-00-00-011.001 Peacock Carey LLC 0SR3E WESTFIELD 46074
20 ]08-10-06-00-00-013.000 Peacock Carey LLC 17455 Carey Rd WESTFIELD 46074
21 09-09-12-02-01-016.000 Beck, David C & Monica E 0 Woodside Dr WESTFIELD 46074
22 108-10-05-00-00-004.000 Flynn & Zinkan & Barker Holdings LL.C OSR32E WESTFIELD 46074
23 108-10-05-00-00-004.001 Flynn & Zinkan & Barker Holdings LLC O Gunther Bivd WESTFIELD 46074
24 108-10-06-00-00-012.000 Peacock Carey LLC 0 Nostreet WESTFIELD 46074
25 |08-10-06-00-00-011.000 Peacock Carey LLC 3206 SR32E WESTFIELD 46074
26 109-09-12-02-01-010.000 Hoover, Steven K & Kristine M 0 Woodside Dr WESTFIELD 46074
27 108-10-05-00-00-003.000 Flynn & Zinkan & Barker Holdings LL.C OSR32E WESTFIELD 46074
28  109-09-12-02-01-004.000 Bruce, Melvin C & Marilyn S 1416 Woodside Dr WESTFIELD 46074
28  108-10-06-00-00-013.004 Peacock Carey LLC 17404 Carey Rd WESTFIELD 46074
30 109-09-12-02-01-018.000 Pucci, David & Mary 1413 Woodside Dr WESTFIELD 46074
31 09-09-12-02-01-003.000 Wright, Sharon L 1412 Woodside Dr WESTFIELD 46074
32 109-09-12-02-01-009.000 Wheeler, Joseph S 1602 Woodside Dr WESTFIELD 46074
33 109-09-12-02-01-015.000 Beck, David C & Monica E 1505 Woodside Dr WESTFIELD 46074
34  109-08-12-02-01-005.000 Blackford, Dale 1502 Woodside Dr WESTFIELD 46074
35 109-09-12-02-01-014.000 Waller, Robert S & Corlette T 1515 Woodside Dr WESTFIELD 46074
36 08-09-12-02-01-008.000 Hinshaw, Teresa Elaine Trustee of Elaine Hinshaw Trust 1530 Woodside Dr WESTFIELD 46074
37 109-09-12-02-01-007.000 Hampton, KR & Anne E 1524 Woodside Dr WESTFIELD 46074
38  108-10-08-00-00-015.000 Peacock Carey LLC 17404 Carey RD WESTFIELD 46074
39 109-09-12-02-01-013.000 Janak, Emily M 1527 Woodside Dr WESTFIELD 46074
40  108-10-06-00-00-013.001 Peacock Carey LLC 17404 Carey RD WESTFIELD 46074
41 108-10-17-00-00-010.000 Throgmartin Henke Development Company LLP 4343 151st StE CARMEL 46033
42 09-09-12-02-01-019.000 Yang, Ta Lang & Linh Leha 1405 Woodside Dr WESTFIELD 46074
43 08-09-12-02-01-006.000 Gossard English, Melissa S 1512 Woodside Dr WESTFIELD 46074
44  109-09-12-02-01-017.000 Patterson, Bonnie Ayers 1417 Woodside Dr WESTFIELD 46074
45  09-09-12-02-01-012.000 Callen, Matthew T & Julia A 1601 Woodside Dr WESTFIELD 46074
46 |08-10-06-00-00-011.101 Peacock Carey NATLLC O8SR32E WESTFIELD 46074
47 109-08-12-02-01-020.000 Yang, Ta Lang & Linh Leha 18516 Westfield Blvd WESTFIELD 46074
48  108-10-05-00-00-004.201 Trident Foods LTD LLC 3703 SR32E WESTFIELD 46074
49 109-09-12-02-01-001.000 Yang, Ta Lang & Linh Leha 16535 US31N WESTFIELD 46074
50 |08-10-06-00-00-010.000 Frazer Real Estate Services LLC 3101 SR32E WESTFIELD 46074
51 08-10-05-00-00-004.101 JP Morgan Chase Bank 3603 SR32E WESTFIELD 46074
52 109-09-12-02-01-002.000 Yang, Ta Lang & Linh Leha 1404 Woodside Dr WESTFIELD 46074
53 |08-10-05-00-00-004.301 FZB Capital Company LLC 3663 SR32E WESTFIELD 46074
54 |08-10-05-00-00-004.003 Fifth Third Bank 3443 S R32E WESTFIELD 46074
55 108-10-05-00-00-004.601 Fiynn & Zinkan & Barker Holdings LLC 17501 Gunther Bivd WESTFIELD 46074
56 108-10-05-00-00-004.000 Flynn & Zinkan & Barker Holdings LLC O0SR32E WESTFIELD 46074
57  108-10-05-00-00-004.501 Rainbow Rascals Westfield LLC 17457 Gunther Bivd WESTFIELD 46074
58  108-10-05-00-00-002.000 Flynn & Zinkan & Barker Holdings LLC OSR32E WESTFIELD 46074
59  108-10-06-00-00-013.102 Peacock Carey Shops LLC 0 Carey Rd WESTFIELD 46074
60 108-10-17-00-00-014.000 Throgmartin Henke Development LLP 4211 151st StE CARMEL 46033
61 08-10-06-00-00-013.005 TPR Associates Ltd SR32E WESTFIELD 46074
62  |08-10-06-00-00-012.000 Peacock Carey LLC 0 Nostreet WESTFIELD 46074
63 108-10-06-00-00-012.001 Peacock Carey Shops LLC Q Carey Rd WESTFIELD 46074
84  108-10-05-00-00-004.401 Westfield Investors LLC 17548 Gunther Blvd WESTFIELD 48074
65 |08-10-05-00-00-004.001 Flynn & Zinkan & Barker Holdings LLC 0 Gunther Blvd WESTFIELD 46074
66 109-09-12-00-00-012.000 Monarch Management Group Llc 16404 Westfield Blvd WESTFIELD 46074
67 108-10-17-00-00-006.103 Gray Road Property LLC 0 Gray Rd N NOBLESVILLE 46062
68  108-10-17-00-00-014.001 Throgmartin Henke Development LLP 0 Nostreet CARMEL 46033
69  109-08-12-02-01-010.001 Hoover, Steven K & Kristine M 1814 Woodside Dr WESTFIELD 46074
70 108-10-05-00-00-001.000 Fiynn & Zinkan & Barker Holdings LLC 17577 Carey Rd WESTFIELD 46074
71 08-10-05-00-00-008.005 Indiana Members Credit Union SR32 NOBLESVILLE 46062
72 108-10-18-00-00-014.123 Cool Creek Village LLC 2736 146th St E CARMEL 46033
73 108-10-17-00-00-006.003 Throgmartin Henke Development LLP 0Gray Rd N NOBLESVILLE 46062
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Kroger Limited Partnership 1

East Side EDA TIF Parcel Listings

WESTFIELD

3553 SR32E 46074
75 109-09-12-00-00-009.000 Lauth Properties LLC 16481 US 31 WESTFIELD 46074
76 |08-10-17-00-00-015.000 Throgmartin Henke Development LLP 4005 151st StE CARMEL 46033
77 108-10-05-00-00-004.004 FZB Capital Company LLC 17417 Carey Rd WESTFIELD 46074
78  108-10-17-00-00-006.303 KRG Bridgewater LLC 14807 Gray Rd N NOBLESVILLE [46062
79 108-09-12-00-00-011.000 Monarch Management Group LLC 0 Westfield Bivd WESTFIELD 46074
80 |08-10-17-60-00-006.203 KRG Bridgewater LLC 0 Gray Rd N NOBLESVILLE [46062
81 |08-10-18-00-00-014.303 Cool Creek Village LLC 2700 146th StE CARMEL 46033
82  108-10-17-00-00-025.000 Throgmartin Henke Development LLP 0146th StE CARMEL 46033
83  108-10-17-00-00-0096.001 Throgmartin Henke Development LLP 0 151st StE CARMEL 46033
84  109-09-12-00-00-010.000 Monarch Management Group Lic 16502 Westfield Bivd WESTFIELD 46074
85 108-10-17-00-00-011.000 Throgmartin Henke Development LLP 4443 151st StE CARMEL 46033
86  08-10-17-060-00-005.001 Throgmartin, W Gerald 0 Gray Rd N NOBLESVILLE [46062
87 108-10-17-00-00-023.000 Throgmartin Henke Development LLP 3304 146th StE CARMEL 46033
88  108-10-17-00-00-016.000 Throgmartin Henke Development LLP 15004 Setters RD CARMEL 46033
89 08-10-17-00-00-006.000 Throgmartin Henke Development LLP 01561st StE NOBLESVILLE 146062
90  108-10-17-00-00-026.000 Throgmartin Henke Development LLP 0151st StE CARMEL 46033
91 {08-10-17-00-00-024.000 Throgmartin Henke Development LLP 14835 Carey RD CARMEL 46033
92 109-09-12-00-00-013.000 Hillsdale Co Inc 16312 Westfield Bivd WESTFIELD 46074
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EXHIBIT A-2
DESCRIPTION OF LANTERN COMMONS SUB-AREA AND PROJECT SITE

Hillsdale Property: Parcel No.: 09-09-12-00-00-013.000
Legal: Part of the East Half of the Northeast Quarter of Section 12, Township 18 North, Range 3
East in Hamilton County, Indiana, more particularly described as follows:

Beginning at the Southeast corner of the East half of the Northeast Quarter of Section 12,
Township 18 North, Range 3 East; run thence West (South 87 degrees 27 minutes 35 seconds
West on and along the South line of said Northeast Quarter) 73 rods (1204.50 feet); thence North
(North 00 degrees 34 minutes 15 seconds Fast) 87 rods 10 feet (1445.50 feet); thence East
(North 87 degrees 34 minutes 10 seconds East) 72 rods 2 feet (1190.00 feet to the East line of
said Northeast Quarter); thence South (South 00 degrees 00 minutes 00 seconds assumed bearing
on and along the East line of said Northeast Quarter) 87 rods 7 feet (1442.50 feet to the place of
beginning, containing 39.64 acres, more or less.)

Monarch Property: Parcel No.: 09-09-12-00-00-010.000, 13.66 Acres; Parcel No.: 09-09-12-00-
00-011.000, 8.07 Acres; and Parcel No.: 09-09-12-00-00-012.000, 2.41 Acres

Legal: Part of the Northeast Quarter of Section 12, Township 18 North, Range 3 East, in
Hamilton County, Indiana, more particularly described as follows:

Commencing at the Northeast Corner of the Northeast Quarter of Section 12, Township 18
North, Range 3 East, in Hamilton County, Indiana, thence South 00 degrees 00 minutes 00
seconds (assumed bearing) on the East line of said Northeast Quarter 446.90 feet to the TRUE
POINT OF BEGINNING for the tract herein described; thence South 87 degrees 20 minutes 15
seconds West (assumed bearing) 1654.08 feet to the East right-of-way line for U.S. Highway No.
31 per plans for F-Project No. 24(3), dated April 19, 1954; thence South 15 degrees 15 minutes
46 seconds East on said East right-of-way line 263.05 feet; thence North 87 degrees 20 minutes
15 seconds East 301.04 feet; thence South 00 degrees 00 minutes 00 seconds parallel with the
East line of said Northeast Quarter 139.21 feet; thence North 87 degrees 23 minutes 55 seconds
East 2.41 feet; thence South 00 degrees 00 minutes 00 seconds parallel with the East line of said
Northeast Quarter 357.00 feet; thence North 87 degrees 46 minutes 41 seconds East 1280.89 feet
to the East line of said Northeast Quarter; thence North 00 degrees 00 minutes 00 seconds on the
Fast line of said Northeast Quarter 763.07 feet to the TRUE POINT OF BEGINNING,
containing 24.277 acres, more or less.
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EXHIBIT A-3
DESCRIPTION OF EXPANSION SUB-AREA AND EXPANSION PROJECT SITE

Woodside Drive Parcels:
(Address, Name, Parcel # and Legal)

16535 US 31 N. (Yang) 09120201001000
Woodside Estates Block 1 Lot 1 S12 T 18 R 03

1404 Woodside (Yang) 09120201002000
Woodside Estates Block 2 Lot 10 ST 18 R 03

1405 Woodside (Yang) 09120201019000
Woodside Estates Block 2 Lot 9 S 12 T 18 R 03

1412 Woodside (Wright) 09120201003000
Woodside Estates Block 2 Lot 11 S12 T 18 R 03

1413 Woodside (Pucci) 09120201018000
Woodside Estates Block 2 Lot 8 S 12 T 18R 03

1416 Woodside (Bruce) (9120201004000
Woodside Estates Block 2 Lot 12 S 12T 18 R 03

1417 Woodside (Patterson) 09120201017000
Woodside Estates Block 2 Lot 7S 12 T 18 R 03

1502 Woodside (Blackford) 09120201005000
Woodside Estates Block 2 Lot 13 S 12 T 18 R 03

1505 Woodside (Beck) 0912020101500
Woodside Estates Block 2 Lot 6 S12 T 18 R 03
Woodside (Beck) 09120201016000
Woodside Estates Block Lot BS 12 T 18 R 03

1512 Woodside (English) 09120201006000
Woodside Estates Block 2 Lot 14 S 12 T 18 R 03

1515 Woodside (Waller) 09120201014000
Woodside Estates Block 2 Lot 5S 12 T 18 R 03

1524 Woodside (Hampton) 09120201007000
Woodside Estates Block 2 Lot 15812 T 18 R 03
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EXHIBIT A-3 - Continued

DESCRIPTION OF EXPANSION SUB-AREA AND EXPANSION PROJECT SITE

1527 Woodside  (Janak) 09120201013000
Woodside Estates Block 2 Lot 4 S 12 T18 R 03

1530 Woodside  (Hinshaw) 09120201008000
Woodside Estates Block 2 Lot 16 S 12 T 18§ R 03

1601 Woodside (Callen) 09120201012000
Woodside Estates Block 2 Lot 3 S 12 T 18 R 03

1602 Woodside  (Wheeler) 09120201009000
Woodside Estates Block 2 1ot 17 S 112 T 18 R 03
1614 Woodside (Hoover) 09120201010001
Block Lot S 12 T 18 R 03

Woodside (Hoover) 09120201011000
Woodside Estates Block Lot AS 12 T 18 R 03
Woodside (Hoover) 09120201010000

Block LotS 12T 18R 03
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EXHIBIT B
DESCRIPTION OF PROJECT
The sale of outlots or parcels for development and construction by the purchasers thereof of

commercial and retail space and the construction by the Developer of space for lease to retail and

commercial tenants all totaling approximately 350,000 square feet of commercial space and
related site improvements and amenities.
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EXHIBIT C

PUBLIC IMPROVEMENTS PROCEDURE

[FINAL PROCEDURE TO BE AGREED TO BY LEE PEARSON AND BRUCE HAUK TO

REFLECT THE FOLLOWING]

The following is an overview of the procedure regarding the construction of the Public ROW
Improvements.

The Developer, Westfield and the Redevelopment Commission will each appoint an authorized
representative to act on their behalf in connection with the construction of the Public ROW
Improvements as follows:

Developer: Lee Pearson - DR
Redevelopment Commission: President, VP or Secretary -RCR
Westfield: Mayor or Bruce Hauk - WR

Pine Tree and Westfield shall select an Engineer to prepare Plans & Specifications for
both the private and Public ROW Improvements

Pine Tree shall engage the engineer to prepare the plans and specification and bid
package for the Public ROW Improvements - contract documents will identify DR as
contract administrator - it is anticipated that the Public ROW Improvements will be
jointly bid with the private improvements

Above will be submitted to RCR and WR for their review and approval 15 days after
submittal of conformance with Westfield's construction standards

Advertisement for bid for Public ROW Improvements shall be made in the name of the
Redevelopment Commission

DR will review bids and will make recommendation of lowest and best bid based on the
lowest qualified cost of the Public ROW Improvements taking into account the integrated
nature of the Public ROW Improvements with the Developer's adjacent Project and
considerations of quality as well as price

Above will be submitted to RCR and WR for their review and RCR's award of bid within
30 days following submittal

DR will act as on site supervisor of construction of the Public ROW Improvements
Public ROW Improvements contractor shall have commenced construction of the Public
ROW Improvements within 10 days of receipt of a notice to proceed at the direction of
the Developer

Developer shall have delivered notice to proceed to the Public ROW Improvements
contractor within 18 months after the acquisition of the Project Site

Payment requests will be submitted to DR for review and approval within 10 days
following submittal

DR approved payment requests will be submitted to RCR for approval within 10 days
following submittal

1227178 _1.DOC C-1





e DR will advance funds for payment (Under the Agreement deemed to be a purchase of
Developer Bonds and deposit of funds in the Capital Fund)

e RCR will approve endorsement of Developer Bonds in the amount of payment in
accordance with the timeframe set forth in the Agreement (Under the Agreement deemed
a payment of the costs of the Public ROW Improvements from the Capital Fund)
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EXHIBIT D
DESCRIPTION OF PUBLIC ROW IMPROVEMENTS

161% Street: Acquisition of real estate and additional right of way and construction thereon of

upgrades, improvements and signage.

Union Street: Acquisition of real estate and additional right of way and construction thereon of
upgrades, improvements and signage.

Sanitary sewer improvements
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EXHIBIT E

ENVIRONMENTAL DISCLOSURE

[Copies of environmental assessments shall be provided
to Westfield as received by the Developer]
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EXHIBIT F
PROJECT TIMELINE
The Developer shall commence and complete each of its obligations under the Agreement with

respect to the acquisition, construction and completion of the TIF Project (excluding the Public
ROW Improvements which shall be constructed in accordance with the timeline set forth in the

Public Improvements Procedure in Exhibit C), in accordance with the following schedule:

Activity

Time for Performance

;Developer shall have filed all documents

required for re-zoning

On or before the Effective Date of the
Development Agreement

Developer shall have the Project Site within the
- Lantern Commons Sub-Area under option

On or before the Effective Date

Developer shall have acquired the Project Site
within the Lantern Commons Sub-Area

On or before the Effective Date

Developer shall have filed all documents
required for approval of the Project Site Plan

On or before 180 days following the
Effective Date

Construction of the TIF Project (excluding the
Public  ROW  Improvements) shall be
Substantially Complete and the Developer shall
have completed construction of the remaining
TIF Project

Within 36 months after the acquisition
of the Project Site

First phase of the Project is substantially
complete to  include  construction  of
approximately 200,000 sq. ft of commercial
space

Within 36 months after the acquisition
of the Project Site

| Project is substantially complete to include
construction of a total of approximately 350,000
- 5q. ft of commercial space

Within 60 months after the acquisition
of the Project Site
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EXHIBIT G

DESCRIPTION OF TIF PROJECT AND REIMBURSABLE PROJECT COSTS

Description of the TIF Project

1.

[\

Public ROW Improvements (See Exhibit D).

. Frontage Road as provided in the Zoning Ordinance.

Tree Preservation Area consisting as shown on the Project Site Plan to be set aside for tree
preservation and open space.

Pedestrian trail as provided in the Zoning Ordinance.
Contribution to Westfield for Bridge Construction.

Wetland Improvements including on site stream and wetlands areas, related open space,
walkways, bridges and public amenities and to the extent permissible under the RDC Act the
wetlands mitigation.

Such other costs of the Project that are eligible for reimbursement from Tax Increment or the
Bonds as identified by the Developer and approved by the Authorized Westfield
Representative and the Authorized Redevelopment Commission Representative (which
approval shall not be unreasonably withheld). It is the goal of the parties to this Agreement
to identify costs of the Project which constitute Reimbursable Project Costs under the RDC
Act so as to allow the Developer to be reimbursed the maximum amount of Project funding
from Developer Bonds and Investor Bonds which can be paid from the Developer Share.

1227178_1.DOC G-1





Reimbursable Project Costs

Estimated Estimated

Hard Costs Soft Costs

Legal $ 300,000
Public ROW Improvements
161" Street Title $ 20,000
Land $ 392,020
Construction $ 2,346,280 Survey $ 30,000
Union Street Testing $ 30,000
Land $ 734,288
Construction $ 2,504,571 Civil Engineering $ 250,000

Insurance $ 25000
Other TIF Improvements
Frontage Road Permits $ 25,000
Land $ 895317
Construction $ 1,610,488

Financing Costs $ 500,000
Tree Preservation Area
Land $ 683,471
Monon Trail - On Site
ROW $ 267,014
Construction $ 145,530
Bridge Constr, Contribution $ 80,000
Sanitary Utility $ 575,726
Wetland Improvements $ 638,566
Contingency (10%) $ 1,087,327
Total Hard Costs $11,960,598 Total Soft Costs $ 1,430,000
Total Hard & Soft Costs $13,390,598
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EXHIBIT H

PROJECT SITE PLAN

[See Attached]
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EXHIBIT I

FORM OF
CERTIFICATE OF SUBSTANTIAL COMPLETION

CERTIFICATE OF SUBSTANTIAL COMPLETION OF PROJECT
OF

PTI WESTFIELD, LLC

The undersigned, PTI WESTFIELD, LLC (the “Developer”), pursuant to that certain
Development Agreement dated as of December 21, 2007, between the Town of Westfield,
Indiana (“Westfield”), the Westfield Redevelopment Commission, and the Developer (the
“Agreement”), hereby certifies to Westfield as follows (Capitalized terms, not otherwise defined
herein, shall have the meanings as set forth in the Agreement):

1. That as of , , the construction, renovation, repairing,
equipping and constructing of the Work for TIF Project (as that term is defined in the
Agreement), has been substantially completed in accordance with the Agreement.

2. Such Work has been performed in a workmanlike manner and in accordance with
the Construction Plans and the Agreement.

3. This Certificate of Substantial Completion is being issued by the Developer to
Westfield in accordance with the Agreement to evidence the Developer’s satisfaction of all
obligations and covenants with respect to the Work.

4. Westfield’s acceptance (below) or Westfield’s failure to object in writing to this
Certificate within 30 days of the date of delivery of this Certificate to Westfield (which written
objection, if any, must be delivered to the Developer prior to the end of such 30 day period), and
the recordation of this Certificate with the Hamilton County Recorder, shall evidence the
satisfaction of the Developer’s agreements and covenants to perform the Work.

This Certificate shall be recorded in the office of the Hamilton County Recorder. This
Certificate is given without prejudice to any rights against third parties which exist as of the date
hereof or which may subsequently come into being.

Terms not otherwise defined herein shall have the meaning ascribed to such terms in the
Agreement.
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IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this day

of ,

ACCEPTED:

ATTEST:

Clerk-Treasurer

4625814

PTI WESTFIELD, LLC,
a Delaware limited liability company

Pine Tree Inland Development I, LLC, a
Delaware limited liability company, its Manager

Pine Tree Institutional Realty, LLC, a

Delaware limited liability company, its Manager

By:
Barry E. Herring, a Manager

TOWN OF WESTFIELD, INDIANA

By:

(Insert Notary Form(s) and Legal Description)

I-2





EXHIBIT J

FORM OF CERTIFICATE OF SUBSTANTIAL COMPLETION
OF PUBLIC ROW IMPROVEMENTS

CERTIFICATE OF SUBSTANTIAL COMPLETION OF PUBLIC ROW
IMPROVEMENTS

The undersigned, Westfield Redevelopment Commission (the “Commission”) pursuant
to that certain Development Agreement dated as of December 21, 2007, between the
Commission, PTI Westfield, LLC (the “Developer”), and the Town of Westfield, Indiana
(“Westfield”) (the “Agreement”), hereby certifies to the Developer as follows (Capitalized terms,
not otherwise defined herein, shall have the meanings as set forth in the Agreement):

1. That as of , , the construction, renovation, repairing,
equipping and constructing of a functional portion of the Work defined as Public ROW
Improvements, has been substantially completed in accordance with the Agreement:

[Insert description of portion of Public ROW Improvements which have been completed]

2. Such Work has been performed in a workmanlike manner and in accordance with
the Construction Plans (as those terms are defined in the Agreement).

3. Lien waivers for applicable portions of the Work have been obtained.

4. This Certificate of Substantial Completion is being issued in accordance with the
Agreement to evidence the satisfaction of all obligations and covenants with respect to such
Public ROW Improvements.

3. Westfield’s and the Developer’s acceptance (below) or failure to object in writing
to this Certificate within 30 days of the date of delivery of this Certificate to Westfield (which
written objection, if any, must be delivered to the Commission prior to the end of such 30 day
period), and the recordation of this Certificate with the Hamilton County Recorder, shall
evidence the satisfaction of the agreements and covenants to perform the Work with respect to
such Public ROW Improvements. This Certificate shall be recorded in the office of the Hamilton
County Recorder. This Certificate is given without prejudice to any rights against third parties
which exist as of the date hereof or which may subsequently come into being.

6. Westfield shall promptly accept dedication of those Public ROW Improvements
intended for dedication to Westfield in accordance with the ordinances and regulations of
Westfield, and cooperate with the Developer and the Commission in causing Hamilton County,
the State or other appropriate public entity to accept dedication of those other Public ROW
Improvements intended for dedication to such other public entities. Terms not otherwise defined
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herein shall have the meaning ascribed to such terms in the Agreement.

. IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this  day

0 , .
WESTFIELD REDEVELOPMENT COMMISSION
By:

ACCEPTED: TOWN OF WESTFIELD, INDIANA
By:

ATTEST:

Clerk-Treasurer

PTI WESTFIELD, LLC,
a Delaware limited liability company

By: Pine Tree Inland Development I, LLC, a
Delaware limited liability companys, its
Manager

By:  Pine Tree Institutional Realty,

LLC, a Delaware limited liability
company, its Manager

By:

Peter N. Borzak, a Manager

4625814 J-2





(Insert Notary Form(s) and Legal Description)
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EXHIBIT K

FORM OF
CERTIFICATE OF REIMBURSABLE PROJECT COSTS

Certificate of Reimbursable Project Costs

TO:  Town of Westfield, Indiana

Attention:

Re:  Development Agreement dated as of December 21, 2007 (the “Agreement”),
between the Westfield Redevelopment Commission (the “Commission”), Town
of Westfield, Indiana (“Westfield”) and PTI WESTFIELD, LLC (the
“Developer”),

Terms not otherwise defined herein shall have the meaning ascribed to such terms in the
Agreement. In connection with said Agreement, the undersigned hereby states and certifies that:

1. Each item listed on Schedule 1 hereto is (a) eligible for reimbursement under the
RDC Act, and (b) a Reimbursable Project Cost under the Agreement.

2. Each item listed on Schedule 1 was incurred in connection with the construction
of the Project and have been have been paid by the Developer.

3. Each item listed on Schedule 1 has not previously been paid or reimbursed from
money derived from the Lantern Commons Account or any money derived from the Capital
Fund established pursuant to the Agreement, and no part thereof has been included in any other
certificate previously filed with Westfield.

4, There has not been filed with or served upon the Developer any notice of any lien,
right of lien or attachment upon or claim affecting the right of any person, firm or corporation to
receive payment of the amounts stated in this request, except to the extent any such lien is being
contested in good faith.

S. All necessary permits and approvals required for the portion of the Work for
which this certificate relates have been issued and are in full force and effect.

6. All Work for which payment or reimbursement is requested has been performed
in a good and workmanlike manner and in accordance with the Project Site Plan and the
Agreement.
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Dated this day of ,

PTI Westfield, LLC

By:

Approved for Payment this day of ,

TOWN OF WESTFIELD, INDIANA

By:

Title;
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.......................................................................

SCHEDULE 1
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ADOPTED AND PASSED THIS 10" 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

Melody Sweat

Rob Stokes

Thomas Smith

Melody Sweat

Rob Stokes

Melody Sweat

Resolution No. 08-07
Approving the Development Agreement



ATTEST:

Clerk-Treasurer, Cindy Gossard

This resolution prepared by:

Brian J. Zaiger, Attorney at Law John R. Kirkwood, Attorney at Law
KRIEG DEVAULT LLP KRIEG DEVAULT LLP

949 E. Conner Street, Suite 200 12800 North Meridian St., Suite 300
Noblesville, IN 46060 Carmel, IN 46032

317-238-6266 317-238-6238

1255560_1.DOC

February 25, 2008 3 Resolution No. 08-07
Approving the Development Agreement



I hereby certify that RESOLUTION 08-07 was delivered to the Mayor of Westfield

on the day of , 2008, at m.

Cindy Gossard, Clerk-Treasurer

I hereby APPROVE RESOLUTION 08-07 | hereby VETO RESOLUTION 08-07
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

Resolution 08-07



AMENDED AND RESTATED DEVELOPMENT AGREEMENT

AMONG

CITY OF WESTFIELD, INDIANA

WESTFIELD REDEVELOPMENT COMMISSION

AND

PTI WESTFIELD, LLC

Regarding:

LANTERN COMMONS PROJECT

DATED , 2008
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AMENDED AND RESTATED DEVELOPMENT AGREEMENT

This AMENDED AND RESTATED DEVELOPMENT AGREEMENT (the
“Agreement”) made as of this , 2008 by and between the City of Westfield, Indiana,
a municipal corporation (“Westfield”), Westfield Redevelopment Commission (the
“Redevelopment Commission”), in its capacity as the governing body of Westfield, Indiana
Department of Redevelopment and the Redevelopment District of the City of Westfield, Indiana
(the “District”), and PTI Westfield, LLC (the “Developer”), a Delaware limited liability
company, its successors and assigns. All capitalized terms shall have the meanings as set forth in
Article I hereof.

WITNESSETH:

A. Pursuant to the RDC Act, Westfield has established a Redevelopment
Commission;

B. The Redevelopment Commission has the responsibility to investigate, study and
survey areas and promote the use of land in a manner that best serves Westfield, and has the
responsibility to cooperate with departments and agencies of Westfield that best serve the
development or redevelopment of areas of Westfield;

C. Westfield and the Redevelopment Commission desire to stimulate and promote
economic development activities in or about the Economic Development Area;

D. The Developer has acquired the Project Site located in the Economic
Development Area and has submitted to Westfield and the Redevelopment Commission a
proposal for the development of such real estate and the Redevelopment Commission has
approved such proposal, as more specifically hereinafter set forth;

E. 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 the Project by the Developer and the funding by the Redevelopment
Commission and Westfield of certain costs of the Project from Tax Increment generated within
the East Side Economic Development Area established pursuant to the RDC Act and which
includes numerous properties including the Project Site;

F. 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
herein;

G. The Redevelopment Commission, pursuant to a Declaratory Resolution and a
Confirmatory Resolution has taken or will take such actions as shall be reasonably necessary to
adopt an “economic development plan” for the Economic Development Area and to cause the
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Economic Development Area to be designated as an “allocation area” within the meaning of the
RDC Act;

H. The Developer has acquired the Project Site within the Allocation Area and
intends to acquire and construct the Project, including the TIF Project, thereon.

L. The Redevelopment Commission, subject to the terms and conditions hereof, by
resolution will induce the Developer to proceed with the Project in Westfield, by agreeing to take
such steps as shall be reasonably necessary to issue its Westfield Redevelopment District Tax
Increment Revenue Bonds (Lantern Commons Project) as set forth in Article IV hereof;

J. Westfield and the Redevelopment Commission have determined that it is in the
best interest of the citizens of Westfield to assist in (i) the development of the Project, (i1) the
issuance of the Bonds by the Redevelopment Commission for the financing of certain “local
public improvements” (within the meaning of Indiana Code 36-7-14.5-6) or structures that are
necessary for redevelopment of the Economic Development Area or that enhance devélopment
or economic development (as set forth in Indiana Code 36-7-14-12.2(a) 22) directly serving or
benefiting the Project) and (iii) the taking of such other actions as are hereinafter set forth, all for
the promotion of economic development in or about the Lantern Commons Economic
Development Area;

K. The Redevelopment Commission has adopted a Bond Resolution which
authorizes the issuance and delivery of the Bonds as provided herein;

L. Pursuant to the provisions of Section 36-7-14-39.5 of the RDC Act, the
Redevelopment Commission has recommended and the City Council has adopted Resolution No.
__-2008 which provides that the Additional Property Tax Credit described in subsection (¢) of
Section 36-7-14-39.5 of the RDC Act does not apply in the Allocation Area for property taxes
first due and payable in the Allocation Area in any year following the year in which the
resolution is adopted because granting such Tax Credit would adversely affect the interests of the
holders of the Bonds or Westfield and the Redevelopment Commission’s contractual obligations
under this Agreement in a way that would create a reasonable expectation that the Bonds or
contractual obligations under this Agreement would not be paid when due;

L. Westfield, the Redevelopment Commission and the Developer desire to enter into
this Agreement to effectuate the foregoing recitals, to the end that the Project shall be
constructed in Westfield.

NOW, THEREFORE, in consideration of the foregoing premises the mutual covenants of
the parties herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Westfield, the Redevelopment Commission and
the Developer agree as follows:
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ARTICLE I
DEFINED TERMS AND EXHIBITS

Section 1.01. Defined Terms.

“Additional Property Tax Credit” means the Additional Property Tax Credit described
in subsection (c) of Section 36-7-14-39.5 of the RDC Act which is available pursuant to such
provision in an Allocation Area unless waived by Westfield on recommendation of the
Redevelopment Commission.

“Agreement” means this Amended and Restated Development Agreement by and
between Westfield, the Redevelopment Commission and the Developer.

“Allocation Area” means the real property described in Exhibit A-1 hereto and in the
allocation provision of the Declaratory Resolution.

“Allocation Fund” means the allocation fund created by the Redevelopment
Commission pursuant to Indiana Code 36-7-14-39 for the Allocation Area.

“Annual Debt Service” means at any given time of determination an amount equal to
the total Principal Requirement and Interest Requirement on the Bonds then Outstanding in the
then current Bond Year by reason of Stated Maturities.

“Applicable Laws” means all laws, rules, regulations, ordinances, codes, administrative
actions and/or orders of any Court or governmental agency or unit, whether federal, state or local
properly exercising or having jurisdiction with respect to or over the subject matter in question.

“Approved Investor” means a “qualified institutional buyer” within the meaning of
Rule 144A promulgated under the Securities Act of 1933, as amended (the “Securities Act”) or
an “Accredited Investor” within the meaning of Rule 501 of Regulation D promulgated under
the Securities Act with sufficient knowledge and experience in financial and business matters
that it is capable of evaluating the merits and risks of an investment in the Bonds.

“Authorized Developer Representative” means Barry Herring or Peter Borzak, or such
other person at the time designated to act on behalf of the Developer as evidenced by written
certificate furnished to the Redevelopment Commission and Westfield containing the specimen
signature of such person and signed on behalf of the Developer by any authorized officer of the
Developer. Such certificate may designate an alternate or alternates, each of whom shall be
entitled to perform all duties of the Authorized Developer Representative.

“Authorized Redevelopment Commission Representative” means the President, Vice
President or Secretary of the Redevelopment Commission, or such other person at the time
designated to act on behalf of the Redevelopment Commission as evidenced by written
certificate furnished to the Developer and Westfield containing the specimen signature of such
- person and signed on behalf of the Redevelopment Commission by any authorized officer of the
Redevelopment Commission. Such certificate may designate an alternate or alternates, each of
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whom shall be entitled to perform all duties of the Authorized Redevelopment Commission
Representative.

“Authorized Westfield Representative” means the Mayor or the Clerk-Treasurer of
Westfield, or such other person at the time designated to act on behalf of Westfield as evidenced
by written certificate furnished to the Redevelopment Commission and Westfield containing the
specimen signature of such person and signed on behalf of Westfield by any authorized officer of
the Redevelopment Commission. Such certificate may designate an alternate or alternates, each
of whom shall be entitled to perform all duties of the Authorized Westfield Representative.

“Bonds” means the Westfield Redevelopment District Tax Increment Revenue Bonds
(Lantern Commons Project) to be issued by the District pursuant to the Bond Resolution for the
purpose of financing the Reimbursable Redevelopment Costs, including the Developer Bonds
and the Investor Bonds.

“Bond Resolution” means the Resolution No. 4-2008 adopted by the Redevelopment
Commission on February 13, 2008 authorizing the issuance of the Bonds.

“Bond Year” means that twelve-calendar month (calculated on the basis of twelve 30-
day months) period beginning on February 1 of any year and ending on January 31 of such year;
provided, that the first Bond Year shall commence on the date of issuance of a series of Bonds
and end on the next succeeding January 31.

“Business Day” means any day, except Saturday, Sunday or other day (a) on which
banking institutions in Westfield are authorized or obligated by law or executive order to close,
or (b) on which the New York Stock Exchange is closed.

“Capital Fund” means the capital fund created by the Redevelopment Commission
pursuant to Indiana Code 36-7-14-26 and the Bond Resolution into which net proceeds of the
Bonds shall be deposited to pay Reimbursable Project Costs and other costs of Public ROW
Improvements. '

“Certificate of Reimbursable Project Costs” means a document, substantially in the
form of Exhibit K attached hereto and incorporated by reference herein, provided by the
Developer to Westfield evidencing Reimbursable Project Costs incurred by the Developer.

“Certificate of Substantial Completion” means a document substantially in the form of
Exhibit I attached hereto and incorporated by reference herein, delivered by the Developer to
Westfield and the Commission in accordance with this Agreement and evidencing the
Developer’s satisfaction of all obligations and covenants to construct the TIF Project (excluding
the Public ROW Improvements) or a functional portion thereof.

“Certificate of Substantial Completion of Certain Public ROW Improvements”
means a document substantially in the form of Exhibit J attached hereto and incorporated by
reference herein, delivered by the Commission to Westfield and the Developer in accordance
with this Agreement and evidencing the satisfaction of all obligations and covenants to construct
the Public ROW Improvements or a functional portion thereof.
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“Confirmatory Resolution” means Resolution No. 3-2008 adopted by the
Redevelopment Commission on February 13, 2008, confirming all prior actions of the
Redevelopment Commission in connection with the creation of the Economic Development Area
and the Allocation Area.

“Construction Plans” means plans, drawings, specifications, and related documents, and
construction schedules for the construction of the Work, together with all supplements,
amendments or corrections, submitted by Developer and, to the extent required pursuant to the
zoning code, subdivision code or building code of Westfield, including an ordinance of
Westfield containing utility and infrastructure standards and specifications, approved by
Westfield in accordance with this Agreement.

“County” means Hamilton County in the State of Indiana.

“Debt Service Reserve” means a “Debt Service Reserve” to secure Investor Bonds
which shall be funded as described in the Bond Resolution.

“Declaratory Resolution” means Resolution No. 2-2008 adopted by the Redevelopment
Commission on January 7, 2008, declaring the Economic Development Area to be an “economic
development area” within the meaning of the RDC Act, approving the Economic Development
Plan for the Economic Development Area and designating the Allocation Area as a tax increment
finance “allocation area” within the meaning of the RDC Act.

“Developer” means PTI Westfield, LLC, a Delaware limited liability company and its
successors and assigns.

“Developer Bonds” means Bonds issued to and registered in the name of Developer, a
Related Party to the Developer, or Lenders pursuant to the provisions of Section 4.05 hereof.

“Developer Share” means an amount equal to 75% of the Tax Increment generated in
the Allocation Area and deposited into the Developer Account.

“Developer Account” means the account created in the Allocation Fund into which the
Developer Share of the Tax Increment shall be deposited.

“District” means Westfield Redevelopment District, a taxing district, whose boundaries
are coterminous with the corporate boundaries of Westfield.

“Economic Development Area” means the Lantern Commons Economic Development
Area that has been designated by the Declaratory Resolution as an “economic development area”
pursuant to Indiana Code 36-7-14-41 and as described in Exhibit A-1.

“Effective Date” means , 2008.

“Economic Development Plan” means the economic development plan approved and

adopted by the Redevelopment Commission in the Declaratory Resolution pursuant to Indiana
Code 36-7-14-41. :
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“Environmental Laws” means any federal, state, regional, county or local governmental
statute, law, regulation, ordinance, order or code or any consent decree, judgment, permit,
license, code, covenant, deed restriction, common law or other requirement presently in effect or
hereafter created, issued and/or adopted, pertaining to protection of the environment, health or
safety of persons, natural resources, conservation, wildlife, waste management, and pollution
(including, without limitation, regulation of releases and disposals to air, land, water and ground
water), including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq., Solid Waste Disposal Act, as amended
by the Resource Conservation and Recovery Act of 1976 and Solid and Hazardous Waste
Amendments of 1984, 42 U.S.C. §§ 7401 ‘et seq., Toxic Substances Control Act of 1976, 15
U.S.C. §§ 2601 et seq., Emergency Planning and Community Right-to-Know Act of 1986, 42
U.S.C. §§ 11001 et seq., National Environmental Policy Act of 1975, 42 U.S.C. §§ 4321 et seq.,
Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. §§ 7401 et seq., Safe Water
Drinking Act of 1974, as amended, 42 U.S.C. §§ 300(f) et seq., and all amendments thereto as
well as any similar state or local statute (including but not limited to the laws and regulations
governed by the State) or code and replacements of any of the same rules, regulations, guidance
documents and publications promulgated thereunder.

“Events of Default” means the “Events of Default” as defined in Section 8.04 hereof,

“Expansion Project” means the acquisition, construction, installation and equipping of a
retail, office or other commercial development to be constructed by the Developer on all or a
portion of the Expansion Project Site pursuant to Article V hereof.

“Expansion Project Site” means the real property described on Exhibit A-3 hereto and
which is the site of the Expansion Project and constitutes a portion of the real property located in
the East Side Economic Development Area that has been designated as an “economic
development area” pursuant to Indiana Code 36-7-14-41.

“Force Majeure” means the events of “Force Majeure” as defined in Section 8.05
hereof.

“Governmental Approvals” means all plat approvals, re-zonings, text amendments or
other zoning changes, site or development plan approvals, conditional use permits,
resubdivisions or other subdivision approvals, variances, sign approvals, building permits,
grading permits, occupancy permits or similar approvals, including statutorily required
resolutions and ordinances and other approvals pertaining to the roadway widenings and
reconfigurations and intersection and other street improvements from Westfield, the
Redevelopment Commission, the State, the U.S. Army Corps of Engineers, the Indiana
Department of Environmental Management, and other or similar approvals required for the
implementation of the Project.

“Hazardous Substances” means, but not limited to, any substance, chemical, material or
waste which is regulated by any federal, state or local government authority because of its toxic,
flammable, corrosive, reactive, carcinogenic, mutagenic, infectious, radioactive, or other
physical property or because of its effect on the environment, natural resources or human health
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and safety, including, but not limited to, petroleum and petroleum products, asbestos-containing
materials, polychlorinated biphenyls, lead and lead-based paint, radon, radioactive materials,
flammables and explosives; or which is designated, classified, or regulated as being hazardous or
toxic substances, material, pollutant, waste (or a similar such designation) under any federal,
State or local law, regulation or ordinance, or under any Environmental Laws.

“Interest Requirement” means for any Investors Bonds and for any Bond Year the
aggregate amount of interest on such Investor Bonds having a Stated Maturity during such Bond
Year.

“Investor Bonds” means Bonds issued to and registered in the name of an Approved
Investor pursuant to the provisions of Section 4.06 hereof.

“Lenders” means any bank, financial institution or other entity providing financing for
the Project.

“Paying Agent” means the Paying Agent or fiscal agent for any issue of Bonds pursuant
to the Bond Resolution.

“Plan Commission” means Westfield-Washington Advisory Plan Commission, duly
organized and validly existing under Indiana Code 36-7-4-1210.5.

“Prime Rate” means the rate per annum equal to the prime rate of interest as published
in the Money Rates section of the Wall Street Journal, Midwest Edition, changing when and as
said prime rate changes.

“Principal Requirement” means for any Bond Year and for any Investor Bonds the
aggregate principal amount of such Investor Bonds having a Stated Maturity during such Bond
Year.

“Project” means the acquisition, construction, installation and equipping of a retail and
commercial center to be constructed by the Developer, as described in Exhibit B hereto, and
including the TIF Project.

“Project Site” means the real property described on Exhibit A-2 hereto and which is the
site of the Project and constitutes the real property located in the Allocation Area.

“Project Site Plan” means the concept site plan for the Project attached hereto as
Exhibit H, as modified from time to time in accordance with the provisions hereof.

“Public Improvements Procedure” means the procedure for bidding and constructing
the Public ROW Improvements as more particularly described in Exhibit C hereto.

“Public ROW Improvements” means the local public improvements located within
public rights-of-way (within the meaning of Indiana Code 36-7-14.5-6) directly serving or
benefiting the Project, which improvements are more particularly described in Exhibit D hereto,
and such other portions of the TIF Project that the parties hereto shall treat as Public ROW
Improvements to be constructed in accordance with the Public Improvements Procedure.
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“RDC Act” means Indiana Code 36-7-14 and 36-7-25, et seq., as supplemented and
amended.

“Redevelopment Commission” means the Westfield Redevelopment Commission, the
governing body of the City of Westfield, Indiana Department of Redevelopment and the
Redevelopment District of the City of Westfield, Indiana, duly organized and validly existing
under the RDC Act.

“Reimbursable Project Costs” means those costs of the TIF Project as described in
Exhibit G attached hereto and incorporated by reference herein, which are eligible for
reimbursement to the Developer from Tax Increment under the RDC Act in accordance with this
Agreement.

“Related Party” means any individual, partnership, corporation, limited liability
company, association, trust, unincorporated organization or any other entity or organization,
(“Person”) indirectly controlling or controlled by, or under direct or indirect common control
with, another Person, in that such Person possesses, directly or indirectly, the power to direct, or
cause the direction of, the management and policies of the other Person, whether through the
ownership of voting securities, common directors, Paying Agents or officers, by contract or
otherwise; provided that, in any event for purposes of this definition, any Person that owns,
directly or indirectly, five percent (5%) or more of the securities having the ordinary voting
power for the election of directors or governing body of a corporation or five percent (5%) or
more of the partnership, membership or other ownership interest of any other Person (other than
as a limited partner of such other Person) will be deemed to control such corporation or other
Person.

“State” means the State of Indiana.

“Stated Maturity” means each date on which principal is to become due on any Bonds,
by maturity or mandatory sinking fund redemption, and each date on which interest is to become
due on any Bonds.

“Substantial Completion” or “Substantially Complete” or “Substantially
Completed” means the date on which Westfield approves the Certificate of Substantial
Completion or the date on which Westfield approves the Certificate of Substantial Completion of
Certain Public ROW Improvements, as applicable.

“Taxing District Share” means an amount equal to 25% of the Tax Increment generated
in the Allocation Area and deposited into the Taxing District Account.

“Taxing District Account” means the account created in the Allocation Fund into which
the Taxing District Share of the Tax Increment shall be deposited.

“Tax Increment” means all real property tax proceeds from assessed valuation in the
Allocation Area in excess of the assessed valuation described in Indiana Code 36-7-14-39(b)(2)
which are collected and deposited into the Allocation Fund.
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“TIF Consultant Report” means a report of the firm of Peckham Guyton Albers &
Viets, Inc., St. Louis, Missouri or other nationally recognized independent consultant,
knowledgeable as to urban redevelopment, tax increment financing and municipal finance, which
states such independent consultant’s opinion, based upon a review of this Agreement, the Bond
Resolution and the related indenture and such other documents as such consultant reasonably
deems pertinent, as to the expected Tax Increment to be generated in each Bond Year.

“TIF Expiration Date” means January 7, 2038.

“TIF Project” means the Public ROW Improvements and the other improvements
directly serving or benefiting the Project, which improvements are more particularly described in
Exhibit G hereto.

“Underwriter” means the underwriter for the Investor Bonds which shall be the firm of
Wachovia Securities or such other investment banking firm or other financial entity designated
by the Developer and approved by the Redevelopment Commission, which approval shall not be
unreasonably withheld.

“Westfield” means the City of Westfield, Indiana, a municipal corporation, duly
organized and existing under the laws of the State, and its successors.

“Westfield’s Code” means all laws, rules, regulations, ordinances, codes, administrative
actions and/or orders of Westfield properly exercising or having jurisdiction with respect to or
over the subject matter in question.

“Westfield Council” means the governing body of Westfield.

“Work” means all work necessary. to prepare the Project Site and to construct the TIF
Project as described in Exhibit G attached hereto, including, but not limited to: (1) construction
of the Public ROW Improvements; (2) site costs, including site preparation, construction of
utility extensions and stormwater detention and drainage facilities; (3) construction of road
improvements; and (4) all other work reasonably necessary to effectuate the intent of this
Agreement.

“Zoning Ordinance” means Ordinance No. 07-36 adopted by the Westfield Council on
December 17, 2007, subject to amendment, variance and modification in accordance with the
provisions of this Agreement and Applicable Laws.

Section 1.02. Rules of Interpretation. For purposes of this Agreement, except as
otherwise expressly provided, or unless the context otherwise requires:

(a) Amended and Restated Development Agreement. This “Amended and
Restated Development Agreement” or this “Agreement” means this instrument as originally
executed and as it may from time to time be supplemented or amended pursuant to the applicable
provisions hereof.

(b) Articles, Sections, Etc. All references in this instrument to designated
“Articles,” “Sections” and other subdivisions are to be designated Articles, Sections and other
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subdivisions of this instrument as originally executed. The words “herein,” “hereof”’ and
“hereunder” and other words of similar import refer to this Agreement as a whole and not to any
particular Article, Section or other subdivision.

(©) Singular and Plural. The terms defined in this Article have the meanings
assigned to them in this Article and include the plural as well as the singular and the singular as
well as the plural,

(d) Accounting Terms. All accounting terms not otherwise defined herein have the
meanings assigned to them in accordance with generally accepted accounting principles as
consistently applied.

(e) Terms Defined Elsewhere. The terms defined elsewhere in this Agreement shall
have the meanings therein prescribed for them.

Section 1.03. Exhibits. The Exhibits set forth in the Table of Contents of this
Agreement are attached to and by reference made a part of this Agreement.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF WESTFIELD, THE
REDEVELOPMENT COMMISSION AND THE DEVELOPER

Section 2.01. Representations and Warrants of the Developer. The Developer makes
the following representations and warranties, which representations and warranties are true and
correct on the date hereof:

(a) The Developer is a limited liability company duly organized, validly existing and
in good standing under the laws of the State of Delaware.

(b) The Developer has all requisite power and authority to enter into this Agreement
and to perform its obligations hereunder.

(c) The Developer has duly and properly undertaken all necessary acts and
proceedings required to authorize the execution, delivery and performance of this Agreement.

(d) = This Agreement has been duly executed and delivered by the Developer and
constitutes the valid and binding obligation of the Developer, enforceable against the Developer
in accordance with its terms, subject to (i) bankruptcy, insolvency, reorganization, moratorium
and similar laws affecting creditors’ rights generally heretofore or hereafter enacted and (ii) to
the exercise of judicial discretion in accordance with the general principles of equity.

(e) The execution and delivery of this Agreement by the Developer does not, and the
consummation of the transactions contemplated hereby and compliance with the terms hereof
will not, (a) conflict with or result in a violation of (i) its Operating Agreement; (ii) any
Judgment, order, writ, injunction, decree, applicable to and known to the Developer; or (iii)
Applicable Laws; or (b) conflict with, or result in or cause any material breach, violation of or
default under, any material contract, agreement, other instrument, commitment, arrangement or
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understanding to which the Developer is a party which would have a material adverse effect on
Developer’s ability to perform its obligations hereunder.

63 No authorization, consent or approval of, or filing with or notice to, any person
(including any governmental authority or body) is required in connection with the execution or
delivery of this Agreement by the Developer which has not been obtained and which, if not
obtained, would have a material adverse effect on the ability of the Developer to perform its
obligations hereunder.

(g) To the Developer’s knowledge, there is no court, administrative, regulatory or
similar proceeding (whether civil, quasi-criminal), arbitration or other dispute settlement
procedure, investigation or inquiry by any governmental body, or any similar matter or
proceeding (collectively, “proceeding™) against or involving the Developer or any affiliate of the
Developer (whether in progress or to the best knowledge of the Developer threatened) which, if
determined adversely to the Developer or any affiliate of the Developer would materially
adversely affect the Developer’s ability to perform any of its obligations under this Agreement,
or which purports to affect the legality, validity or enforceability of this Agreement; to the
Developer’s knowledge, no event has occurred which might give rise to any such proceeding;
and there is no judgment, decree, injunction, rule, award or order of any governmental authority
or body outstanding against the Developer or any affiliate of the Developer which has or may
have a material adverse affect on the Developer’s ability to perform any of its obligations under
this Agreement.

Section 2.02. Representations and Warrants of Westfield. Westfield makes the
following representations and warranties, which representations and warranties are true and
correct on the date hereof:

(a) Westfield is a municipal corporation duly authorized and validly existing under
the laws of the State, is authorized and empowered by the provisions of the RDC Act to
authorize and approve the transactions contemplated by this Agreement to which it is a party and
to carry out its obligations hereunder, and by proper action of the Westfield Council of Westfield
has been duly authorized to execute and deliver this Agreement.

(b) This Agreement has been duly executed and delivered by Westfield and
constitutes the valid and binding obligation of Westfield, enforceable in accordance with its
terms, subject to (i) bankruptcy, insolvency, reorganization, moratorium and similar laws
affecting creditors’ rights generally heretofore or hereafter enacted; (ii) the exercise of judicial
discretion in accordance with the general principles of equity; (iii) the valid exercise of the
constitutional powers of Westfield and the Redevelopment Commission, the State and the United
States of America; and (iv) public policy of the State and the United States of America.

(c) Neither Westfield’s execution and delivery of this Agreement nor the fulfillment
or compliance with the terms and conditions hereof conflicts with or results in a breach of the
terms, conditions or provisions of any material restriction, agreement or instrument to which
Westfield is a party, or by which it or any of its property is bound, or constitutes a default under
any of the foregoing.
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(d) To Westfield’s knowledge, there is no proceeding against or involving Westfield
(whether in progress or threatened) which, if determined adversely to Westfield would materially
adversely affect its ability to perform any of the provisions of this Agreement or which purports
to affect the legality, validity and enforceability of this Agreement; to Westfield’s knowledge, no
event has occurred which might give rise to any proceeding; and there is no judgment, decree,
injunction, rule, award or order of any governmental body outstanding against Westfield which
has or may have a material adverse affect on its ability to perform any of the provisions of this
Agreement or which purports to affect the legality, validity and enforceability of this Agreement.

Section 2.03. Representations and Warrants of the Redevelopment Commission.
The Redevelopment Commission makes the following representations and warranties, which
representations and warranties are true and correct on the date hereof:

(a) The Redevelopment Commission is the governing body of Westfield, Indiana
Department of Redevelopment and of the Redevelopment District of Westfield and pursuant to a
resolution of the Redevelopment Commission and authority granted to it under the RDC Act is
authorized and empowered to authorize and approve the transactions contemplated by this
Agreement to which it is a party and to carry out its obligations hereunder, and by proper action
of the Redevelopment Commission has been duly authorized to execute and deliver this
Agreement.

(b) This Agreement has been duly executed and delivered by the Redevelopment
Commission and constitutes the valid and binding obligation of the Redevelopment Commission,
enforceable in accordance with its terms, subject to (i) bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors’ rights generally heretofore or hereafter enacted;
(i1) the exercise of judicial discretion in accordance with the general principles of equity; (iii) the
valid exercise of the constitutional powers of Westfield and the Redevelopment Commission, the
State and the United States of America; and (iv) public policy of the State and the United States
of America.

() Neither the Redevelopment Commission’s execution and delivery of this
Agreement nor the fulfillment or compliance with the terms and conditions hereof conflicts with
or results in a breach of the terms, conditions or provisions of any material restriction, agreement
or instrument to which the Redevelopment Commission is a party, or by which it or any of its
property 1s bound, or constitutes a default under any of the foregoing.

(d) There i1s no proceeding against or involving the Redevelopment Commission
(whether in progress or to the best of knowledge of the Redevelopment Commission threatened)
which, if determined adversely to the Redevelopment Commission would materially adversely
affect its ability to perform any of the provisions of this Agreement or which purports to affect
the legality, validity and enforceability of this Agreement; to the Redevelopment Commission’s
knowledge, no event has occurred which might give rise to any proceeding; and there is no
judgment, decree, injunction, rule, award or order of any governmental body outstanding against
the Redevelopment Commission which has or may have a material adverse affect on its ability to
perform any of the provisions of this Agreement or which purports to affect the legality, validity
and enforceability of this Agreement.
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ARTICLE III
PROJECT

Section 3.01. Construction of the Project.

(a) Subject to the provisions of this Agreement, the provisions of the Zoning
Ordinance and Applicable Laws, Westfield hereby approves the Developer’s acquisition of the
Project Site, performance of the Work, and acquisition, construction and equipping of the
Project, including the TIF Project.

(b) The Developer shall provide funding or obtain financing for the TIF Project
including the Public ROW Improvements.

(c) The Developer agrees to pay the reasonable out of pocket expenses incurred by
Westfield in connection with the TIF Project, including the preparation of this Agreement and
the initial issuance of Developer Bonds and the Investor Bonds. All sums advanced shall
constitute Reimbursable Project Costs to be reimbursed to the Developer from the proceeds of
Bonds issued as provided herein.

(d) The Developer shall acquire and construct the TIF Project (excluding the Public
ROW Improvements) in accordance with the Project Timeline attached hereto as Exhibit F,
subject to extension by Force Majeure or further extension by approval of the Authorized
Westfield Representative. The performance schedule of the Developer set forth in the Project
Timeline is premised on the Developer receiving timely approval by Westfield of rezoning of the
Project Site to a zoning category appropriate for the construction and uses desirable for the
Project and the timely review and issuance by Westfield of all Governmental Approvals within
its control.

(e) Westfield and the Redevelopment Commission agree to cooperate with the
Developer to let bids and cause the commencement and completion of construction of the Public
ROW Improvements in accordance with the Public Improvements Procedure attached hereto as
Exhibit C.

€3] The Developer has acquired the Project Site in accordance with the Project
Timeline. In the event the Developer shall, after the date of this Agreement, determine that there
are other additional parcels or interests in real estate which the Developer, in its sole judgment,
believes are necessary or desirable for the Project, the Developer shall make reasonable efforts to
acquire by negotiation such other additional parcels or interests. With respect to such property,
the Developer shall obtain all title commitments, inspections, tests, surveys and reports, hire and
retain all experts, professionals, including attorneys or engineers and staff, and cause to be paid,
pay or advance all costs as may be necessary for such acquisition(s) and at the request of the
Developer, Westfield and the Redevelopment Commission shall, subject to Applicable Laws and
receipt of required Governmental Approvals, use reasonable efforts to assist the Developer in
such acquisition, including the exercise of the powers of condemnation, to the extent legally
available.

(2) Westfield shall vacate the streets, roadways or alleys located within the Allocation
Area which are not needed pursuant to the Project Site Plan (collectively, the “Westfield
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Property”) and shall convey all its interests in any Westfield Property to the Developer at no
cost. Notwithstanding the foregoing, Westfield shall not be required to vacate any streets,
roadways or alleys which, in Westfield’s determination, are required for access to property or
that are required for public safety purposes. In connection with any such transfer, Westfield
covenants and agrees to do all things reasonably necessary to permit the Developer to obtain a
title insurance policy in connection with its acquisition of any Westfield Property.

Section 3.02. Governmental Approvals.

(a) Westfield agrees to cooperate with the Developer and to expeditiously process
and timely consider all applications for Governmental Approvals as received, all in accordance
with Applicable Laws and this Agreement.

(b) The parties specifically agree to use their best efforts to cooperate with each other
to obtain all necessary permits and approvals by the Indiana Department of Transportation and/or
the Indiana Department of Environmental Management.

Section 3.03. Project Site Plan.

(a) The Project Site Plan is hereby approved in substantially the form attached hereto
as Exhibit H hereto or as otherwise approved and/or amended by the Plan Commission in
accordance with Applicable Laws. Subject to obtaining any required Governmental Approvals,
the Developer may make changes to the Project Site Plan or any aspect thereof as site conditions
or other issues of feasibility may dictate or as may be required to meet the reasonable requests of
prospective tenants or as may be necessary or desirable in the determination of the Developer to
enhance the economic viability of the Project as may be in furtherance of the general objectives
of the Redevelopment Plan and this Agreement.

(b)  The Project Site Plan shall also be deemed to be modified from time to time to
reflect changes to the locations and configurations of the improvements which comprise the
Project to the extent such changes are made in connection with the processing and approval of a
concept plan, a site/improvement plan or other Governmental Approvals for the Project.

Section 3.04. Construction of the TIF Project.

(a) Developer may enter into one or more construction contracts to complete the
Work including contracts with subsidiaries of or entities that are a Related Party to the Developer
for the portions of the Project not constituting Public ROW Improvements.

(b) The Construction Plans and all construction practices and procedures with respect
to the Work must be in conformity with all Applicable Laws, subject to any variances and other
Governmental Approvals.
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Section 3.05. Construction Management; Review and Inspections.

(a) Developer to Control Construction Generally. Except as otherwise expressly
provided herein, the Developer shall have discretion and control, free from interference,
interruption or disturbance, in all matters relating to the management, development,
redevelopment, and construction of the Project (excepting those portions of the Project
constituting Public ROW Improvements), provided that the same shall, in any event, conform to
and comply with the terms and conditions of this Agreement, and all Applicable Laws, subject to
any variances and other Governmental Approvals.

(b) Review and Inspection of the Project. The Developer shall keep Westfield
reasonably informed as to the progress of the construction and development of the Project.
Westfield may conduct such periodic inspections of the Work through Westfield building
inspector as may be generally provided in the building code of Westfield. In addition, the
Developer shall allow the authorized representatives of Westfield reasonable access to the Work
site from time to time upon one (1) Business Day’s written or telephonic notice prior to the
completion of the Work for inspection thereof, provided that the Developer shall be entitled, at
its option, to designate a representative to meet with such representatives and accompany such
representatives on any occasion of such access. Developer shall also allow Westfield and its
employees, agents and representatives to inspect, upon request, all architectural, engineering,
demolition, construction and other contracts and documents pertaining to the construction of the
Work as Westfield determines is reasonable and necessary to verify the Developer’s compliance
with the terms of this Agreement,

Section 3.06. Scope and Modifications.

(a) Modifications prior to Substantial Completion. During the progress of the
Project, the Developer may make such reasonable changes, including, without limitation,
modification of the construction schedule, modification of the areas in which the Project is to be
performed or on which buildings or other improvements are to be situated, expansion or deletion
of items, revisions to the locations and configurations of improvements, revisions to the areas
and scope of the Project, and any and all such other changes as site conditions or orderly
development may dictate or as may be required to meet any reasonable requests of prospective
tenants or purchasers of any portion of the Project Site or as may be necessary or desirable, in the
discretion of the Developer, to enhance the economic viability of the Project and as may be in
furtherance of the general objectives this Agreement; provided, however, that any such
modifications shall comply with Applicable Laws, subject to any variances and other required
Governmental Approvals.

(b) Modifications after Substantial Completion. After Substantial Completion the
Project Site may be regraded, reconfigured, redeveloped or otherwise modified, improvements
within the Project Site may be reconfigured, expanded, contracted, remodeled, reconstructed,
replaced, or otherwise modified, and new improvements may be added to the Project Site, and
demolition may be undertaken in connection therewith, from time to time and in such manner as
the Developer (or its successor(s) in interest, as owner or owners of the affected portion(s) of the
Project Site) may determine, provided that any such modifications shall comply with Applicable
Laws, subject to any necessary variances and other required Governmental Approvals.
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Section 3.07. Certificate of Substantial Completion.

(a) The Developer shall furnish to Westfield a Certificate of Substantial Completion
on completion of the TIF Project. '

(b) Westfield shall, within 30 days following delivery of the Certificate of Substantial
Completion, carry out such inspections as it deems necessary to verify to its reasonable
satisfaction the accuracy of the certifications contained in the project architect’s certificate of
substantial completion accompanying the Certificate of Substantial Completion. The certificates
shall be deemed verified and the Certificate of Substantial Completion shall be deemed accepted
by Westfield unless, prior to the end of such 30-day period after delivery to Westfield of the
Certificate of Substantial Completion, Westfield furnishes the Developer with specific written
objections to the status of the Work, describing such objections and the measures required to
correct such objections in reasonable detail.

(c) Upon acceptance of the Certificate of Substantial Completion by Westfield or
upon the lapse of 30 days after delivery thereof to Westfield without any written objections by
Westfield, the Developer may record the Certificate of Substantial Completion with the County
Recorder, and the same shall constitute evidence of the satisfaction of the Developer’s
agreements and covenants to perform the Work. Each Certificate of Substantial Completion
shall be in substantially the form attached as Exhibit I hereto and incorporated by reference
herein.

Section 3.08. Maintenance of the Project Site. The Developer shall remain in
compliance with all provisions of Westfield’s Code relating to maintenance and appearance of
the Project Site during the construction of the Project or any portion thereof. Upon completion
of the Project, the Developer or its successor(s) in interest, as owner or owners of the affected
portion(s) of the Project, shall maintain or cause to be maintained the buildings and
improvements which it owns in compliance with all provisions of Westfield’s Code relating to
maintenance and appearance.

Section 3.09. Cooperation Between Developer, Westfield and the Redevelopment
Commission. The Developer acknowledges and agrees that Westfield and the Redevelopment
Commission are providing substantial assistance and benefit to the Project by the execution and
delivery of this Agreement and the issuance of the Bonds for the purpose of financing the
Reimbursable Project Costs. Westfield and the Redevelopment Commission acknowledge and
agree to the right of the Developer to develop, acquire, lease, construct, equip and operate the
Project in accordance with Applicable Laws, without undue interference from or disruption by
Westfield or the Redevelopment Commission, as a commercial venture subject, however, to the
terms and conditions of this Agreement. The Developer further acknowledges and agrees that
the Project is of significant public interest to the officials of and citizens of Westfield and shall
cooperate to ensure that the Project is developed in a timely manner, consistent with Applicable
Laws as set forth herein.

Section 3.10. Liability for Areas Affected by Work. Neither Westfield nor the

Redevelopment Commission shall be liable or responsible for (i) any damage to the
owner/occupant of any land or area that results from construction of the TIF Project (excepting
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for any Public ROW Improvements to be constructed by the Redevelopment Commission) and
(i1) the performance of Work (excepting for any Public ROW Improvements to be constructed by
the Redevelopment Commission), and the Developer agrees to indemnify and hold harmless
Westfield and the Redevelopment Commission from any such damages, claims or demands
including the fees, expenses and reasonable attorney’s fees of Westfield or the Redevelopment
Commission incurred in connection therewith,

Section 3.11. Project Documents. The Developer shall maintain at the Project Site one
(1) set of all plans, specifications, drawings, addenda, written amendments, shop drawings,
change orders, work directive changes, field orders and written interpretations and clarifications
in good order and annotated to show all changes made during construction, relating to the
performance of the work or construction of the TIF Project or any component thereof, which
documents shall be available to the Redevelopment Commission and Westfield as may
reasonably be required. The Developer will provide three (3) architectural renderings for the
Project to the Redevelopment Commission for display at various Westfield government
buildings during the construction of the Project. Upon completion of the construction of the
Project, a copy of all “as built” and recorded drawings shall be delivered to the Redevelopment
Commission.

Section 3.12. Drug Free Work Place. The Developer agrees to undertake reasonable
efforts at all times to provide and maintain a drug free workplace at the Project Site.

Section 3.13. Tenants. There shall be no tenants of the Project who shall conduct, or be
permitted to conduct, any fire, bankruptcy, liquidation, going out of business, auction or close
out sales as their primary business.

Section 3.14. Permits and Compliance with Applicable Laws. The Developer shall
be responsible for (a) giving all necessary notices to and obtaining all necessary permits,
approvals, consents and authorizations of the proper governmental authorities having jurisdiction
over the construction of the Project and (b) complying with all Applicable Laws bearing on the
construction of the Project and shall notify the Authorized Redevelopment Commission
Representative of any of the plans and specifications for construction that are at variance
therewith.

Section 3.15. Public ROW Improvements.

(a) The Developer, Westfield and the Redevelopment Commission will cooperate
regarding the acquisition, construction, and completion of the Public ROW Improvements in
accordance with the Public Improvements Procedure.

(b) Westfield and the Redevelopment Commission shall cooperate with the
Developer to acquire the real property (or interests therein) necessary for the Public ROW
Improvements from the Developer, if applicable, in accordance with the requirements of
Applicable Laws.

(c) Westfield, the Redevelopment Commission and the Developer acknowledge that
the RDC Act requires that contracts for work and labor to be provided in connection with the
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Public ROW Improvements are subject to the provisions of Indiana Code 5-16-7, providing for a
common construction wage and Indiana Code 36-1, providing for the letting of bids for public
works projects.  Westfield and the Redevelopment Commission will cooperate with and assist
the Developer in connection with satisfaction of such requirements.

(d) The Developer agrees to advance all costs of the Public ROW Improvements as
necessary to complete the Public ROW Improvements. All sums advanced under this Section
shall constitute Reimbursable Project Costs to be reimbursed to the Developer as provided
herein.

Section 3.16. Dedication of Public ROW Improvements to Westfield.

(a) The Redevelopment Commission shall furnish Westfield and the Developer a
Certificate of Substantial Completion of Certain Public ROW Improvements upon completion of
all or a functional portion of the Work defined as Public ROW Improvements.

(b) Westfield and Developer shall, within 30 days following delivery of each
Certificate of Substantial Completion of Certain Public ROW Improvements, carry out such
inspections as it deems necessary to verify to its reasonable satisfaction with the accuracy of the
certifications contained in the Certificate of Substantial Completion of Certain Public ROW
Improvements and to verify conformance of the improvements with Applicable Laws. The
certificates shall be deemed verified and the Certificate of Substantial Completion of Certain
Public ROW Improvements shall be deemed accepted unless, prior to the end of such 30-day
period after delivery to Westfield of the Certificate of Substantial Completion of Certain Public
ROW Improvements, Westfield or the Developer furnishes the Redevelopment Commission with
specific written objections to the status of the Work, describing such objections and the measures
required to correct such objections in reasonable detail.

(©) Subject to the foregoing, upon substantial completion and delivery of
maintenance warranties pursuant to Applicable Laws, Westfield shall accept dedication of those
Public ROW Improvements intended for dedication to Westfield (maintenance of which shall be
assumed by Westfield) in accordance with the ordinances and regulations of Westfield, and
cooperate with the Developer in causing any other appropriate public entity to accept dedication
of those other Public ROW Improvements intended for dedication to such other public entities,

Section 3.17. Acquisition of portions of TIF Project by Redevelopment
Commission.

The Developer shall acquire, construct and install real property, rights-of-way and
improvements constituting such portions of the TIF Project that do not constitute Public ROW
Improvements and it is the intent of the parties hereto that the Developer shall be reimbursed for
the actual costs (including related soft costs) incurred by the Developer as Reimbursable Project
Costs through this issuance of Bonds as provided in Article IV hereof. Westfield, the
Redevelopment Commission and the Developer shall cooperate to cause the acquisition of such
portions of the TIF Project that do not constitute Public ROW Improvements by the
Redevelopment Commission in accordance with the requirements of Applicable Laws.
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ARTICLE IV
BONDS AND OTHER INCENTIVES

Section 4.01. Issuance of Bonds. Subject to Section 4.13 hereof, the Redevelopment
Commission agrees to take all reasonable steps to issue the Bonds and to pledge the Tax
Increment deposited in the Allocation Fund as security for the Bonds as herein provided. The
Redevelopment Commission and the Developer acknowledge that the valuation and assessment
of real property for purposes of property taxation is governed by laws and administrative
regulations of the State and, accordingly, the amount of Tax Increment deposited in the
Allocation Fund will be based upon the application and interpretation of those laws and
administrative regulations to the real property and improvements thereto located within the
Allocation Area.  Neither Westfield nor the Redevelopment Commission makes any
representation as to the amount of Bonds (and the debt service thereon) that may be supported by
the Tax Increment deposited in the Allocation Fund and for such purposes will reply upon the
advice of Peckham Guyton Albers & Viets, Inc., the Developer’s financial advisors and O.W.
Krohn & Associates, Westfield’s financial advisor. Neither Westfield nor the Redevelopment
Commission shall be liable or responsible for payment of debt service on the Bonds, as the
Bonds are payable solely from the Tax Increment deposited in the Allocation Fund and pledged
to the Bonds as herein provided.

Section 4.02. Obligation to Reimburse Developer.

(a) The Redevelopment Commission agrees to reimburse the Developer from
proceeds of the Bonds for verified Reimbursable Project Costs incurred by the Developer
pursuant to this Agreement.

(b) Upon the incurring of Reimbursable Project Costs, the Developer may deliver to
the Authorized Redevelopment Commission Representative a Certificate of Reimbursable
Project Costs in substantially the same form as Exhibit K attached hereto. Fach Certificate shall
be accompanied by itemized invoices, receipts or other information evidencing the amount
requested. The Authorized Redevelopment Commission Representative shall approve or
disapprove of each Certificate within 30 days of the submittal thereof. If the Authorized
Redevelopment Commission Representative disapproves any Certificate, it shall state in writing
the reasons therefor and provide the Developer a reasonable opportunity to clarify or correct the
Certificate. If the Authorized Redevelopment Commission Representative fails to approve or
disapprove any Certificate within 30 days of the submittal thereof, the Certificate shall be
deemed approved. Each approved Certificate shall evidence advances by the Developer of
Reimbursable Project Costs (“Construction Advances”). Construction Advances shall be
issued no more than once every calendar month until all such Construction Advances have been
advanced. Upon the approval by the Authorized Redevelopment Commission Representative of
a Certificate of Reimbursable Project Costs, either (i) the Redevelopment Commission
Representative shall promptly issue Developer Bonds or (ii) the Authorized Redevelopment
Commission Representative shall endorse the Developer Bonds in the amount of such
Certificate, or submit the Certificate to the Paying Agent with instructions to reimburse the
Developer for such Construction Advances or pay the party designated by the Developer for such
Construction Advances from the Capital Fund established pursuant to the Bond Ordinance.

4625814 -19 -



Section 4.03. Reimbursable Project Costs.

(a) The parties agree that each of the categories of costs set forth in Exhibit G hereto
constitute Reimbursable Project Costs which are eligible for reimbursement in accordance with
the RDC Act and this Agreement. The amounts set forth in Exhibit G are estimates and the
Developer shall not be limited in the amount of reimbursement to the estimates shown, but shall
be entitled to reimbursement based on the actual costs incurred by the Developer, plus related
soft cost, subject to the provisions of Applicable Law.

(b) The Developer shall be entitled to reimbursement for Reimbursable Project Costs
from any of the categories set forth on Exhibit G and the parties agree to cooperate to identify
additional categories of costs of the Project which constitute Reimbursable Project Costs under
the RDC Act so as to allow the Developer to be reimbursed the maximum amount of Project
funding from Developer Bonds and Investor Bonds which can be paid from the Developer Share.

Section 4.04. Obligations Limited to Allocation Fund and Bond Proceeds.
Notwithstanding any other provision of this Agreement, the Redevelopment Commission’s
obligations hereunder to repay Developer for Reimbursable Project Costs are payable only from
the Allocation Fund and from the proceeds of the Bonds and from no other source.

Section 4.05. Developer Bonds. - The Developer, Westfield and the Redevelopment
Commission acknowledge and agree that the Developer Bonds are intended to be issued
concurrently with or immediately following the execution and delivery of this Agreement and in
conjunction with satisfaction of the requirements of Section 4.13 hereof and that the repayment
of the Developer Bonds is intended to be provided from the proceeds of the issuance of the
Investor Bonds. Notwithstanding the foregoing, in the event the conditions to issuance of the
Investor Bonds have not been met, the Developer Bonds shall remain outstanding and shall be
secured solely by a pledge of Tax Increment deposited into the Developer Account of the
Allocation Fund. The Developer Bonds shall be issued as taxable bonds.

(a) Timing; Form; Terms. Westfield and the Redevelopment Commission agree to
issue and deliver the Developer Bonds in a principal amount equal to the Reimbursable Project
Costs incurred by the Developer not to exceed $12,510,000 or such greater principal amount
which can be repaid from the Developer Share as provided in Section 4.03 (b) hereof and the
Developer Bonds shall be in substantially the form and shall have the terms as set forth in the
Bond Resolution and shall bear interest at a variable rate equal to the Prime Rate plus two
percent (2%) per annum.

(b) Maturity Date; Source of Repayment. All Developer Bonds shall have a stated
maturity of the TIF Expiration Date. Developer Bonds shall be secured by a pledge of the
Developer’s Share of the Tax Increment generated by the Allocation Area.

(c) Limited Obligations. Developer Bonds shall not constitute general obligations
of Westfield, the Redevelopment Commission or the State, but shall be payable solely from the
portion of the Tax Increment as described in this section or from the proceeds of Investor Bonds
issued by Westfield in accordance with this Agreement.
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(d) Registered Owner. 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).

(e) Amount of Allowable Draws of Developer Bonds. Westfield and the
Redevelopment Commission have received a TIF Consultant Report, estimating (based upon the
Construction Plans and other data available) the principal amount of Investor Bonds reasonably
projected to be issued. The maximum principal amount of the Developer Bonds does not exceed
such projected amount less an allowance for Debt Service Reserve and costs of issuance of
Investor Bonds.

Section 4.06. Investor Bonds.

(a) Timing; Form; Terms. Subject to Section 4.13 hereof and at the earliest
practical time and at the request of the Developer, Westfield and the Redevelopment
Commission will, promptly and to the extent permitted by law, issue Investor Bonds to refund all
outstanding Developer Bonds, fund the Reimbursable Project Costs, if any, and fund a Debt
Services Reserve. The Investor Bonds shall be issued in one or more series and shall in each
Bond Year have total Principal Requirements and Interest Requirements which do not exceed the
projected Developer Share of Tax Increment for such Bond Year as shown by a TIF Consultant
Report. It is expected that the Investor Bonds shall be issued as tax-exempt bonds.

(b) Maturity; Source of Repayment. FEach series of Investor Bonds shall have a

stated maturity not later than the TIF Expiration Date. Investor Bonds shall be secured by a -

pledge of all Tax Increment deposited into the Allocation Fund and by a Debt Service Reserve.

(c) Registered Owner. Investor Bonds shall be issued for sale or transfer to
Approved Investors.

(d) Cooperation in the Issuance of Investor Bonds. The Developer, Westfield and
the Redevelopment Commission agree to cooperate and take all reasonable actions necessary to
assist the underwriters and financial advisors in the preparation of offering statements (including
any official statement, private placement memorandum or similar disclosure documents) and
other documents reasonably necessary to market and sell the Investor Bonds, including
disclosure of tenants of the Project and the non-financial terms of the leases between the
Developer and such tenants. The Developer will not be required to disclose to the general public
or any investor the rent payable under any such lease or any proprietary or confidential financial
information pertaining to the Developer, but upon the execution of a confidentiality agreement
acceptable to the Developer, the Developer will provide such information to the financial
advisors, underwriters and their counsel to enable such parties to satisfy their due diligence
obligations.

(e) Limited Obligations. Investor Bonds shall not constitute general obligations of
Westfield, the Redevelopment Commission or the State, but shall be payable solely from the Tax
Increment deposited from time to time in the Allocation Fund or from the proceeds of refunding
Investor Bonds issued in accordance with this Agreement. Although amounts in both the
Developer Account and the Taxing District Account of the Allocation Fund are pledged as
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security for the Investor Bonds, no amounts contained in the Taxing District Account will be
utilized for payment of the debt service on the Investor Bonds until all amounts contained in the
Developer Account have been first applied to pay such debt service in their entirety.

Section 4.07. No Other Bonds or Uses of Tax Increment in the Allocation Fund. So
long as the Developer or its successors or assigns holds any of the Developer Bonds initially
issued hereunder, Westfield and the Redevelopment Commission shall not issue any other
indebtedness or obligations secured by the Allocation Fund or the Tax Increment realized from
the Allocation Area (other than Investor Bonds to refund and refinance, and redeem and pay in
full, Developer Bonds initially issued hereunder and still outstanding), and Westfield and the
Redevelopment Commission shall not use or apply any Tax Increment deposited in the
Allocation Fund (or deposited in the Capital Fund established under the Bond Resolution) to pay
any costs other than the Reimbursable Project Costs as are expressly authorized for payment in
this Agreement. Notwithstanding anything herein to the contrary, any moneys remaining in the
Taxing District Account following the deposit to the Bond and Interest Fund of all semi-annual
principal and interest payments for each Bond Year may be applied by the Redevelopment
Commission as provided in Indiana Code 36-7-14-39(b)(3) or for other permissible uses of the
Redevelopment Commission.

Section 4.08. Certificate of Total Initial Equalized Assessed Value. At the time of
execution and delivery of this Agreement, Westfield and the Redevelopment Commission shall
provide to the Developer a copy of the Hamilton County Assessor’s calculation of the total
assessed value of all taxable property within the Allocation Area for the base year, determined
pursuant to the RDC Act.

Section 4.09. Allocation Fund.

(a) Westfield agrees to cause its Clerk-Treasurer or other fiscal officer to maintain the
Allocation Fund, including the following accounts and subaccounts and such further accounts or
subaccounts as required by the Bond Resolution and as such officers may deem appropriate in
connection with the administration of the Allocation Fund pursuant to this Agreement:

(1) “Developer Account”; and
(i1) “Taxing District Account.”

(b) There shall be deposited into the Allocation Fund all Tax Increment from the
Allocation Area, but only until such time as the Bonds are paid in full. The Developer Share
shall be deposited into the Developer Account and the Taxing District Share shall be deposited
into the Taxing District Account.

(c) Westfield and the Redevelopment Commission agree for the term of this
Agreement to apply and deposit into such accounts of the Allocation Fund such Tax Increment
and any taxes, fees, or assessments subsequently enacted and imposed in substitution therefor
and allocable to such accounts under the Act, or under successor statutes. Westfield and the
Redevelopment Commission agree to apply any and all interest earnings from the deposits of
Tax Increment into the Allocation Fund only to such purposes as are permitted under this
Agreement.
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(d) Westfield and the Redevelopment Commission agree additionally that during the
term of this Agreement Westfield and the Redevelopment Commission shall not further
encumber or pledge, on a superior or parity lien basis, any portion of the Tax Increment required
to be deposited into the Allocation Fund or take any action inconsistent with the terms and intent
of this Agreement.

Section 4.10. Application of Tax Increment.

(a) Moneys in the Allocation Fund shall be applied (either by the Clerk-Treasurer or
other fiscal officer or, at the option of Westfield, by the Paying Agent on behalf of Westfield)
first from the Developer Account and then from the Taxing District Account, as follows:

(1) Payment to the United States of America of an amount sufficient to pay
arbitrage rebate, if any, owed with respect to the Bonds under Section 148 of the Internal
Revenue Code of 1986, as amended:

(i1) Payment of fees and expenses owing to the Paying Agent;

(1ii) Payment of interest or principal becoming due and payable on Investor
Bonds on each payment date;

(iv) Payment of interest or principal becoming due and payable on Developer
Bonds on each payment date;

(v) Payment by redemption of principal on the Investor Bonds;
(vi) Payment by redemption of principal on the Developer Bonds.

Section 4.11. Cooperation in Determining Tax Increment.

(a) Westfield, the Redevelopment Commission and the Developer (or its successors
in interest as owner or owners of any portion of the Project Site) agree to cooperate and take all
reasonable actions necessary to cause the Tax Increment for the Allocation Area to be paid into
the Allocation Fund, including Westfield and the Redevelopment Commission’s enforcement
and collection of all such payments through all reasonable and ordinary legal means of
enforcement.

(b) So long as Bonds are outstanding, the Developer shall cause the agreements in
this Section to be a covenant running with the land and shall be enforceable as if such purchaser,
transferee, lessee or other user of the Project Site were originally a party to and bound by this
Agreement.

(c) Additionally, while and so long as this Agreement shall remain an obligation of

the parties, if there shall be Bonds outstanding, the Developer agrees that it should not request
any tax abatement in the Allocation Area.
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Section 4.12. Other Project Assistance. In addition to the issuance of the Bonds and
the use of a portion of proceeds thereof to finance the Reimbursable Project Costs, Westfield
agrees to the following:

(a) Waiver of all “traffic impact fees” imposed pursuant to Westfield Code with
respect to the Project.

(b) Waiver of all “sanitary sewer and water availability and connection tap fees”
imposed pursuant to Westfield Code with respect to the Project.

Section 4.13. Conditions Precedent to Redevelopment Commission’s Obligations.
Notwithstanding any other provision of this Agreement, Westfield and the Redevelopment
Commission’s obligation to issue the Bonds shall be conditioned upon:

(a) With respect to the issuance of the Developer Bonds:

(1) The Developer shall have acquired the Project Site simultaneously with
the issuance of the Developer Bonds; .

(i1) The Developer may not submit a Certificate of Reimbursable Project
Costs for endorsement of the Developer Bonds until the Developer has commitments for
financing (construction or otherwise) required for the construction and development of the TIF
Project.

(b) With respect to the issuance of Investor Bonds:

(1) Delivery to Westfield and the Redevelopment Commission of a TIF
Consultant Report certifying that the annual amount of Tax Increment projected to be deposited
to the credit of the Allocation Fund for each Bond Year of the Investor Bonds outstanding and
proposed to be issued, shall be equal to at least 125% of Annual Net Debt Service for each such
respective Bond Year.

(i1) The TIF Consultant Report shall be based on projected Tax Increment
with respect to the following: (i) portions of the Project Site that which have been sold for
development and construction by the purchasers thereof, and (ii) portions of the Project which
are being constructed by the Developer and have signed tenant leases for not less than 70% of
the commercial space.

Section 4.14. Covenant Regarding Waiver of Additional Property Tax Credit. The
Redevelopment Commission and Westfield covenant and agree that the City Council of
Westfield shall not repeal, amend or modify Resolution No. _ -2008 or repeal or reduce the
waiver of the Additional Property Tax Credit pursuant to the provisions thereof to the extent
such repeal or reduction would adversely affect the interests of the holders of the Bonds or the
rights of the Developer hereunder.
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ARTICLE V
EXPANSION PROJECT

The Developer is desirous of acquiring the Expansion Project Site for purposes of
developing the Expansion Project. Following or in conjunction with the acquisition of the
Expansion Project Site (or any portion thereof) the Developer may submit to Westfield and the
Redevelopment Commission the following with respect to the Expansion Project for their
approval, which approval shall not be unreasonably withheld, conditioned or delayed:

Exhibit A-3  Description of Expansion Project Site

Exhibit B Description of Expansion Project

Exhibit D Description of the Public ROW Improvements

Exhibit E Environmental Disclosure

Exhibit F Project Timeline

Exhibit G Description of TIF Project and Reimbursable Project Costs
Exhibit H Project Site Plan

At the Developer’s request and on approval of the foregoing by Westfield and the
Redevelopment Commission, the Developer shall be designated the Developer of the Expansion
Project pursuant to this Agreement, all provisions of this Agreement shall be applicable thereto
by substituting the exhibits as set forth in the preceding sentence and substituting the following
terms:

“Expansion Project” for “Project”
“Expansion Project Site” for “Project Site”
“Expansion Area” for “Allocation Area”
“Expansion Account” for “Allocation Fund”

At the request of the Developer, Westfield and the Redevelopment Commission shall
execute a separate “Development Agreement” with respect to the Expansion Project as described
above.

ARTICLE VI
TERM OF AGREEMENT

Section 6.01. Term of Agreement. This Agreement, and all of the rights and
obligations of the parties hereunder, shall terminate and shall become null and void on the TIF
Expiration Date; provided that this Agreement may terminate sooner upon the completion of the
Project, the payment of all Reimbursable Project Costs, and the retirement in full of all Bonds.

ARTICLE VII
DEVELOPER’S INDEMNIFICATION OBLIGATIONS

Section 7.01. Environmental Indemnification. The Developer agrees, at the
Developer’s sole cost and expense, to protect, defend, indemnify and save harmless Westfield
and the Redevelopment Commission from and against any and all liabilities, obligations, claims
damages, penalties, causes of action, response and clean up costs, and other costs expenses
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(including, without limitation, reasonable attorneys’ fees, the cost of any remedial action,
consultant fees, investigation and laboratory fees, court costs and litigation expenses) arising out
of or relating to, the presence, disposal, escape, seepage, leakage, spillage discharge, emission,
release or threatened release of any Hazardous Substances on, from or affecting the Project Site,
imposed upon or incurred by or asserted against Westfield and the Redevelopment Commission.

Section 7.02. General Indemnification.

(a) The Developer shall hold harmless, indemnify and defend Westfield and the
Redevelopment Commission and its governing body members, officers, agents, employees and
independent contractors for any damage or injury to the persons or property of the Developer or
its officers, agents, employees, independent contractors or any other persons who may be about
the Project during construction thereof, except for matters arising out of the negligence or willful
misconduct of Westfield and the Redevelopment Commission and its governing body members,
officers, agents, employees and independent contractors.

(b) Westfield and the Redevelopment Commission and its governing body members,
officers, agents, employees and independent contractors shall not be liable for any damage or
injury to the persons or property of the Developer or its officers, agents, employees, independent

. contractors or any other persons who may be about the construction of the Project except for
matters arising out of the negligence or willful misconduct of Westfield and the Redevelopment
Commission and its governing body members, officers, agents, attorneys, employees and .
independent contractors.

(¢) All covenants, stipulations, promises, agreements and obligations of Westfield
and the Redevelopment Commission contained herein shall be deemed to be the covenants,
stipulations, promises, agreements and obligations of Westfield and the Redevelopment
Commission and not of any of its governing body members, officers, agents, attorneys,
employees or independent contractors in their individual capacities.

(d) The Developer shall hold harmless, indemnify and defend Westfield and the
Redevelopment Commission and its governing body members, officers and employees from any
damages or loss occasioned by any action or proceeding commenced by any bondholders or class
of bondholders holding the Bonds or by the Paying Agent or any representative of the Paying
Agent in connection with any action that is commenced on the basis of failure to pay debt service
on the Bonds when due or other related claims.

ARTICLE VIII
MISCELLANEOUS

Section 8.01. No Agency, Partnership or Joint Venture. Nothing contained in this
Agreement nor any act of Westfield, the Redevelopment Commission and the Developer, or any
other person, shall be deemed or construed by any person to create any relationship of third-party
beneficiary, or if principal and agent, limited or general partnership, or joint venture between
Westfield, the Redevelopment Commission and the Developer.
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Section 8.02. Compliance with Laws. The Developer, Westfield and the
Redevelopment Commission each acknowledge that the agreements of Westfield and the
Redevelopment Commission described in this Agreement, including without limitation any
agreement to issue the Bonds, acquire property, or to sell, lease or dispose of any interest in
property owned by Westfield or the Redevelopment Commission, may involve certain and
various legally required proceedings and/or approvals, and any and all such agreements or
undertakings of Westfield and the Redevelopment Commission described herein are accordingly
subject to compliance with such proceedings and all other Applicable Laws to which Westfield
and the Redevelopment Commission may be subject.

Section 8.03. Successors and Assigns.

(a) This Agreement shall be binding on and shall inure to the benefit of the parties
named herein and their respective heirs, administrators, executors, personal representatives,
successors and assigns.

(b) Until substantial completion of the TIF Project, the fee title to the Project may not
be sold, transferred or otherwise disposed of and the rights, duties and obligations of the
Developer under this Agreement may not be assigned in whole or in part without the prior
written approval of Westfield, which approval shall not be unreasonably withheld or delayed,
upon a reasonable demonstration by the Developer of the proposed assignee’s experience and
financial capability to undertake and complete such portions of the Work with respect to the
portion of the TIF Project to be assigned, all in accordance with this Agreement.
Notwithstanding anything herein to the contrary, Westfield hereby approves, and no prior
consent shall be required in connection with, (a) the right of the Developer to encumber or
collaterally assign its interest in the Project Site or any portion thereof to secure loans, advances
or extensions of credit to finance or from time to time refinance all or any part of the costs of the
Project, or the right of the holder of any such encumbrance or transferee of any such collateral
assignment (or Paying Agent or agent on its behalf) to transfer such interest by foreclosure or
transfer in lieu of foreclosure under such encumbrance or collateral assignment; (b) the right of
the Developer to assign the Developer’s rights, duties and obligations under this Agreement to a
Related Party; or (c) the right of the Developer to sell or lease individual portions of the Project
Site in the ordinary course of the development of the Project. Subject to the foregoing, all or any
part of the Project or any interest therein may be sold, transferred, encumbered, leased, or
otherwise disposed of at any time, and the rights of the Developer or any successors in interest
under this Agreement or any part hereof may be assigned at any time before, during or after
development of the Project, whereupon the party disposing of its interest in the Project or
assigning its interest under this Agreement shall be thereafter released from further obligation
under this Agreement (although any such property so disposed of or to which such interest
pertains shall remain subject to the terms and conditions of this Agreement).

Section 8.04. Defaults and Remedies. Each of the following is hereby defined as and
shall be deemed an “Event of Default™:

(a) If Westfield or the Redevelopment Commission fails to deposit, hold, segregate

and apply the Tax Increment as herein provided or fails to acquire and construct the Public ROW
Improvements in accordance with the Public Improvements Procedure;
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(b) If Westfield or the Redevelopment Commission shall default in the due and
punctual performance of any material covenants or conditions, agreements and provisions
contained herein on its part to be performed (other than as described in paragraph (a) above), and
if such default shall continue for sixty (60) days after written notice specifying such default and
requiring the same to be remedied shall have been given to Westfield or the Redevelopment
Commission by the Developer; provided that it shall not be considered an Event of Default if
corrective action has been instituted by Westfield or the Redevelopment Commission within
such 60-day period and is being diligently pursued;

(©) If the Developer fails to acquire and construct the TIF Project in accordance with
the Project Timeline, subject to extension for Force Majeure or further extension approved by the
Authorized Westfield Representative or shall default in the due and punctual performance of any
material covenants or conditions, agreements and provisions contained herein on its part to be
performed, and if such failure or default shall continue for sixty (60) days after written notice
specifying such failure or default and requiring the same to be remedied shall have been given to
the Developer by Westfield or the Redevelopment Commission; provided that it shall not be
considered an Event of Default if corrective action has been instituted by the Developer within
such 60-day period and is being diligently pursued.

Upon the happening and continuance of an Event of Default, then and in every case, the
non-defaulting party, the Owner of the Developer Bonds, or the Paying Agent on behalf of the
Owners of the Investor Bonds may proceed by mandamus or other suit, action or special
proceeding, in equity or at law, in any court of competent jurisdiction, either for the appointment
of a receiver or for the specific performance of any covenant or agreement contained herein, or
an award of execution of any power herein granted for the enforcement of any proper legal or
equitable remedy to protect and enforce the rights aforesaid, or thereby to enjoin any act or thing
which may be unlawful or in violation of any right of hereunder, or any combination of such
remedies. No right or remedy is intended to be exclusive of any other right or remedy, but each
and every such right or remedy shall be cumulative and in addition to any other remedy given
hereunder or now or hereafter existing at law or in equity or by statute.

Notwithstanding any provision hereof to the contrary: (i) Any such legal proceedings
shall only affect property as to which such default or breach exists and shall not affect any other
rights established in connection with this Agreement or any other property in the Allocation Area
which has been or is being developed or used in accordance with the provisions of this
Agreement; and (ii) notwithstanding the occurrence of an Event of Default, all outstanding
Developer Bonds (or Construction Advances, as the case may be) shall remain outstanding and
the Developer may continue to submit Certificates of Reimbursable Costs in connection with the
Developer’s funding of the TIF Project, including the Public ROW Improvements, and the
Authorized Redevelopment Commission Representative shall continue to endorse the Developer
Bonds or reimburse such Construction Advances in accordance with Section 4.03 hereof and
thereafter, Westfield and the Redevelopment Commission shall use diligent efforts to sell
Investor Bonds to refund Developer Bonds in the same manner as provided in Section 4.05.
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Section 8.05. Force Majeure and Other Extensions of Time for Performance.

(a) Neither Westfield nor the Developer nor any successor in interest shall be
considered in breach or default of their respective obligations under this Agreement, and times
for performance of obligations hereunder (including the Project Timeline) shall be extended, in
the event of any delay caused by force majeure, including, without limitation, for purposes of
this Agreement, legal proceedings (including, but not limited to, condemnation or eminent
domain proceedings), orders of any kind of any court or governmental body, strikes, lockouts,
labor disputes, labor shortages, riots, acts of God, epidemics, landslides, lightning, earthquake,
fire or other casualties, breakage, explosions, storms, washouts, droughts, tornadoes, cyclones,
floods, adverse weather conditions, unusually wet soil conditions, war, invasion or acts of a
public enemy, serious accidents, arrests, failure of utilities, governmental restrictions or
priorities, issuance of any permits and/or legal authorization by necessary governmental entity,
shortage or delay in shipment of material or fuel, any court order or judgment resulting from any
litigation affecting the validity of this Agreement, the Bond Resolution, the designation of the
Allocation Area, the Project or the Bonds, or any of the resolutions, ordinances or other
proceedings approving the same, or other causes beyond the responsible party’s reasonable
control. The party claiming any extension caused by force majeure shall have the burden of
proof in establishing such cause.

(b) In addition to the foregoing, periods provided herein for commencement or
substantial completion of the Project shall be automatically extended for periods of delay in
obtaining rezoning of the Project or any other Governmental Approvals, and may also be
extended, for reasonable cause, from time to time, upon application of the Developer to
Westfield Council and upon finding by Westfield Council that the requested delay is reasonably
justified, does not materially affect the ultimate completion of the Project, and does not
materially and adversely affect the Investor Bonds.

Section 8.06. Actions Contesting the Validity and Enforceability of the
Redevelopment Plan and Related Matters. Before and during such time as the Developer is
the owner of the Developer Bonds, if a third party brings an action against Westfield, the
Redevelopment Commission or each such entities, officials, agents, employees or representatives
contesting the validity or legality of the Allocation Area, any portion thereof, the Project, this
Agreement, the Bonds or any of the resolutions, ordinances, or other proceedings approving the
same, Westfield shall promptly, and in any event prior to filing any responsive pleadings, notify
the Developer in writing of such claim or action. The Developer may, at its option, assume the
defense of such claim or action (including, without limitation, to settle or compromise any claim
or action for which the Developer has assumed the defense) with counsel of the Developer’s
choosing, and the parties expressly agree that so long as no conflicts of interest exist between
them, the same attorney or attorneys may simultaneously represent Westfield and the Developer
in any such proceeding. The Developer and its counsel shall copy Westfield on all
correspondence relating to any such action, and shall consult with Westfield throughout the
course of any such action. All costs incurred by the Developer shall be deemed to be
Reimbursable Project Costs and reimbursable from any moneys in the Allocation Fund of the
Allocation Fund.
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Section 8.07. Exhibits. All Exhibits identified in or attached to this Agreement are
incorporated herein and made part hereof by this reference.

Section 8.08. Captions. The captions, headings and arrangements in this Agreement are
for convenience only and do not in any way define, limit or modify the terms or provisions
hereof.

Section 8.09. Number and Gender. Whenever the singular number is used in this
Agreement, the same shall include the plural where appropriate and words of any gender shall
include the other gender where appropriate.

Section 8.10. Notices. No notice, approval, consent or other communication authorized
or required by this Agreement shall be effective unless the same shall be in writing. Any such
communications shall be effective (i) upon receipt if it is hand delivered, with signed receipt
therefore obtained, (ii) three Business Days after it is sent postage prepaid by United States
registered or certified mail, return receipt requested, (iii) two Business Days after it is deposited
with a national courier for overnight delivery, addressed in each case to the other party at its
address set forth below:

The addresses and fax numbers for notices are;

To Westfield: City of Westfield
130 Penn Street
Westfield, Indiana 46074
Attention: President, Westfield Council
Phone: (317) 896-5570

Westfield Redevelopment Commission
130 Penn Street

Westfield, Indiana 46074

Attention: President

With a copy to: Brian J. Zaiger
Krieg DeVault, LLP
12800 North Meridian Street
Suite 200
Carmel, Indiana 46032
Phone: (317) 238-6266

To the Developer: PTI Westfield, LLC
c/o Pine Tree Commercial Realty
40 Skokie Boulevard
Suite 610
Northbrook, Illinois 60062
Attention: Barry E. Herring and Peter Borzak
Phone: (847) 574-3320
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With a copy to: Rhonda C. Thomas
Thompson Coburn Fagel Haber
55 East Monroe Street
40th Floor
Chicago, Illinois 60603
Phone: (312) 580-2202

Any party may, in substitution of the foregoing, designate a different address and addresses
within the continental United States for purposes of this Section by written notice delivered to all
other parties in the manner prescribed in this Section at least ten (10) days in advance of the date
upon which such change of address is to be effective.

Section 8.11. Survival. Notwithstanding the expiration, termination or breach of this
Agreement by either party, the agreements contained in Article I'V shall survive such expiration,
termination or breach until payment in full of the Bonds or the TIF Expiration Date whichever
occurs first.

Section 8.12. Counterparts. This Agreement may be executed in a number of identical
counterparts and, if so, executed, each such counterpart is deemed an original for all purposes,
and all such counterparts shall collectively constitute one Agreement,

Section 8.13. Time of the Essence. Time is of the essence in the performance of this
Agreement and each and every provision contained herein.

Section 8.14. Costs- of Proceedings In the event of the institution of any proceeding
relating to the performance of this Agreement, the parties agree that they shall each bear their
own costs and expenses, including reasonable attorneys’ fees and expenses, in connection with
such proceeding; provided however, that in connection with any proceeding relating to an Event
of Default such costs and expenses, including reasonable attorneys’ fees and expenses, shall be
paid by the defaulting party.

Section 8.15. Severability. If and in the event any provision of this Agreement is
determined to be invalid for any reason, it shall be severed and all other provisions not
determined invalid shall continue with full force and effect; provided, however, that if (i) such
declaration of invalidity relieves a party of a material obligation to the other, or eliminates a
material benefit to a party, and (ii) the effect of either of the foregoing is to deprive the other
party of substantially all of the benefits to such party of the transactions contemplated by this
Agreement, then the adversely affected party shall have the right to terminate this Agreement, by
giving notice of such termination to the other party.

Section 8.16. Non-Waiver. No failure by either party hereto, at any time, to require the
performance by the other of an term of this Agreement, shall in any way affect the right of either
party to enforce such terms, nor shall any waiver by either party of any term hereof by taken or
held to be a waiver of any other provision of this Agreement. No waiver of any term or
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provision of this Agreement shall be effective unless the same is in writing, signed by the parties
hereto.

Section 8.17. Governing Law. This Agreement is entered into in the State and shall be
governed by and construed (and all of the rights and obligations hereunder shall be determined)
in accordance with the internal laws of the State, without reference to the choice of law
principles thereof,

Section 8.18. No Third Party Beneficiaries. Nothing in this Agreement shall be
construed as creating any rights of entitlement that inure to the benefit of any person or entity not
a party of this Agreement.

Section 8.19. Jurisdiction and Consent to Suit. Each of Westfield, the Redevelopment
Commission and the Developer hereby agrees and consents to be subject to the exclusive
personal and subject matter jurisdiction of the Circuit or Superior Court of Hamilton County, in
connection with any claim, cause of action or other dispute by either of them against the other
arising out of or relating to the terms, obligations and conditions of this Agreement; provided,
however, that each party shall retain any rights it may have under Applicable Laws then in effect
to seek a change of judge in any proceeding before such designated court.

Section 8.20. Confidentiality. The parties acknowledge that the Agreement shall be
subject to public disclosure under the laws of the State, if, as and when it is executed and
becomes effective.

Section 8.21. Standards for Consent. Where any provision of this Agreement requires
the consent or approval of either party, each party agrees that it will not unreasonably withhold,
condition, or delay such consent or approval, except as otherwise expressly provided in this
Agreement, and the reasonableness of each party’s determination shall be evaluated in
accordance with any particular standards governing such particular consent or approval as
expressly set forth in this Agreement, or if no standards are expressly set forth, then in
accordance with all relevant facts and circumstances. Where any provision of this Agreement
requires one party to do anything to the satisfaction of the other party, the other party agrees that
it will not unreasonably refuse to state its satisfaction with such action. Any dispute over the
reasonableness of either party withholding or conditioning its consent or satisfaction shall be
resolved pursuant to this article of this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first written above, to be effective on the Effective Date of this Agreement.

[signature pages follow this page]

4625814 -32-



SIGNATURE PAGE OF THE CITY OF WESTFIELD, INDIANA
TO THE
AMENDED AND RESTATED DEVELOPMENT AGREEMENT

CITY OF WESTFIELD, INDIANA

By:

Mayor
-ATTEST:

Clerk-Treasurer

1289726_1.DOC -34 -



SIGNATURE PAGE OF THE WESTFIELD REDEVELOPMENT COMMISSION
TO THE
AMENDED AND RESTATED DEVELOPMENT AGREEMENT

WESTFIELD REDEVELOPMENT COMMISSION

Vice President

ATTEST:

By: OMM/Y g QW

C/ //{;‘xcting Eél%e t’z{ry

Pine Tree Westfield Development Agreement (2).DOC -35 -



SIGNATURE PAGE OF DEVELOPER
TO THE
AMENDED AND RESTATED DEVELOPMENT AGREEMENT

PTI WESTFIELD, LLC,
a Delaware limited liability company

By:  Pine Tree Inland Development I, LLC, a
Delaware limited liability company, its
Manager

By: Pine Tree Institutional Realty,

LLC, a Delaware limited liability
company, its Manager

By:

Peter N. Borzak, a Manager
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EXHIBIT A-1

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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EXHIBIT A-2

RESERVED
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EXHIBIT A-3
DESCRIPTION OF EXPANSION PROJECT SITE

Woodside Drive Parcels:
(Address, Name, Parcel # and Legal)

16535 US 31 N. (Yang) 09120201001000
Woodside Estates Block 1 Lot 1 S 12T 18 R 03

1404 Woodside (Yang) 09120201002000
Woodside Estates Block 2 Lot 10 S T 18 R 03

1405 Woodside (Yang) 09120201019000
Woodside Estates Block 2 Lot 9 S 12 T 1§ R 03

1412 Woodside (Wright) 09120201003000
Woodside Estates Block 2 Lot 11 S 12 T18 R 03

1413 Woodside (Pucci) 09120201018000
Woodside Estates Block 2 Lot 8 S 12 T 18 R 03

1416 Woodside (Bruce) 09120201004000
Woodside Estates Block 2 Lot 12 S 12 T 18 R 03

1417 Woodside (Patterson) (9120201017000
Woodside Estates Block 2 Lot 7S 12 T 18 R 03

1502 Woodside (Blackford) 09120201005000
Woodside Estates Block 2 Lot 13 S 12 T 18 R 03

1505 Woodside (Beck) 0912020101500
Woodside Estates Block 2 Lot 6 S 12T 18 R 03
Woodside (Beck) 09120201016000
_ Woodside Estates Block Lot BS 12 T 18 R 03

1512 Woodside (English) 09120201006000
Woodside Estates Block 2 Lot 14 S 12 T 18 R 03

1515 Woodside (Waller) 09120201014000
Woodside Estates Block 2 Lot 5 S 12 T 18 R 03

1524 Woodside (Hampton) 09120201007000
Woodside Estates Block 2 Lot 158 12 T 18 R 03

1289726_1.DOC A-3-1



EXHIBIT A-3 - Continued

DESCRIPTION OF EXPANSION PROJECT SITE

1527 Woodside  (Janak) 06120201013000
Woodside Estates Block 2 Lot 4 S 12 T 18 R 03

1530 Woodside  (Hinshaw) 09120201008000
Woodside Estates Block 2 Lot 16 S 12 T 18 R 03

1601 Woodside  (Callen) 09120201012000
Woodside Estates Block 2 Lot 3 S 12 T 18 R 03

1602 Woodside  (Wheeler) 09120201009000
Woodside Estates Block 2 Lot 17 S 112 T 18 R 03
1614 Woodside  (Hoover) (9120201010001
Block Lot S 12 T 18 R 03

Woodside (Hoover) 09120201011000
Woodside Estates Block Lot A S 12 T 18 R 03
Woodside (Hoover) 09120201010000

Block Lot S 12 T 18 R 03
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EXHIBIT B
DESCRIPTION OF PROJECT
The sale of outlots or parcels for development and construction by the purchasers thereof of
commercial and retail space and the construction by the Developer of space for lease to retail and

commercial tenants all totaling approximately 350,000 square feet of commercial space and
related site improvements and amenities.
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EXHIBIT C

PUBLIC IMPROVEMENTS PROCEDURE

[FINAL PROCEDURE TO BE AGREED TO BY LEE PEARSON AND BRUCE HAUK TO

REFLECT THE FOLLOWING]

The following is an overview of the procedure regarding the construction of the Public ROW
Improvements.

The Developer, Westfield and the Redevelopment Commission will each appoint an authorized
representative to act on their behalf in connection with the construction of the Public ROW
Improvements as follows:

Developer: Lee Pearson - DR
Redevelopment Commission; President, VP or Secretary -RCR
Westfield: Mayor or Bruce Hauk - WR

Pine Tree and Westfield shall select an Engineer to prepare Plans & Specifications for
both the private and Public ROW Improvements

Pine Tree shall engage the engineer to prepare the plans and specification and bid
package for the Public ROW Improvements - contract documents will identify DR as
contract administrator - it is anticipated that the Public ROW Improvements will be
jointly bid with the private improvements

Above will be submitted to RCR and WR for their review and approval 15 days after
submittal of conformance with Westfield's construction standards

Advertisement for bid for Public ROW Improvements shall be made in the name of the
Redevelopment Commission ,

DR will review bids and will make recommendation of lowest and best bid based on the
lowest qualified cost of the Public ROW Improvements taking into account the integrated
nature of the Public ROW Improvements with the Developer's adjacent Project and
considerations of quality as well as price

Above will be submitted to RCR and WR for their review and RCR's award of bid within
30 days following submittal

DR will act as on site supervisor of construction of the Public ROW Improvements
Public ROW Improvements contractor shall have commenced construction of the Public
ROW Improvements within 10 days of receipt of a notice to proceed at the direction of
the Developer

Developer shall have delivered notice to proceed to the Public ROW Improvements
contractor within 18 months after the acquisition of the Project Site

Payment requests will be submitted to DR for review and approval within 10 days
following submittal

DR approved payment requests will be submitted to RCR for approval within 10 days
following submittal
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e DR will advance funds for payment (Under the Agreement deemed to be a purchase of
Developer Bonds and deposit of funds in the Capital Fund)

e RCR will approve endorsement of Developer Bonds in the amount of payment in
accordance with the timeframe set forth in the Agreement (Under the Agreement deemed
a payment of the costs of the Public ROW Improvements from the Capital Fund)
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EXHIBIT D
DESCRIPTION OF PUBLIC ROW IMPROVEMENTS

161" Street: Acquisition of real estate and additional right of way and construction thereon of
upgrades, improvements and signage.

Union Street: Acquisition of real estate and additional right of way and construction thereon of
upgrades, improvements and signage.

Sanitary sewer improvements
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EXHIBIT E

ENVIRONMENTAL DISCLOSURE

[Copies of environmental assessments shall be provided
to Westfield as received by the Developer]
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EXHIBIT F
PROJECT TIMELINE
The Developer shall commence and complete each of its obligations under the Agreement with

respect to the acquisition, construction and completion of the TIF Project (excluding the Public
ROW Improvements which shall be constructed in accordance with the timeline set forth in the

Public Improvements Procedure in Exhibit C), in accordance with the following schedule:

Activity Time for Performance
Developer shall have filed all documents | Completed
required for re-zoning
Developer shall have the Project Site within the | Completed

Allocation Area under option

Developer shall have acquired the Project Site
within the Allocation Area

“Completed December 21, 2007

Developer shall have filed all documents
required for approval of the Project Site Plan

On or before 180 days following
December 21, 2007

Construction of the TIF Project (excluding the
Public  ROW  Improvements) shall be
Substantially Complete and the Developer shall
have completed construction of the remaining
TIF Project

Within 36 months after the acquisition
of the Project Site

First phase of the Project is substantially
complete  to  include  construction  of
approximately 200,000 sq. ft of commercial
space

Within 36 months after the acquisition |
of the Project Site

Project is substantially complete to include
construction of a total of approximately 350,000
sq. ft of commercial space

Within 60 months after the acquisition |
of the Project Site
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EXHIBIT G

DESCRIPTION OF TIF PROJECT AND REIMBURSABLE PROJECT COSTS

Description of the TIF Project

1.

2.

Public ROW Improvements (See Exhibit D).
Frontage Road as provided in the Zoning Ordinance.

Tree Preservation Area consisting as shown on the Project Site Plan to be set aside for tree
preservation and open space,

Pedestrian trail as provided in the Zoning Ordinance.
Contribution to Westfield for Bridge Construction.

Wetland Improvements including on site stream and wetlands areas, related open space,
walkways, bridges and public amenities and to the extent permissible under the RDC Act the
wetlands mitigation.

Such other costs of the Project that are eligible for reimbursement from Tax Increment or the
Bonds as identified by the Developer and approved by the Authorized Westfield
Representative and the Authorized Redevelopment Commission Representative (which
approval shall not be unreasonably withheld). It is the goal of the parties to this Agreement
to identify costs of the Project which constitute Reimbursable Project Costs under the RDC
Act so as to allow the Developer to be reimbursed the maximum amount of Project funding
from Developer Bonds and Investor Bonds which can be paid from the Developer Share.
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Reimbursable Project Costs

Estimated Estimated

Hard Costs Soft Costs

Legal $ 300,000
Public ROW Improvements :
161 Street Title $ 20,000
Land : $ 392,020
Construction $ 2,346,280 Survey $ 30,000
Union Street Testing $ 30,000
Land $ 734,288
Construction $ 2,504,571 Civil Engineering $ 250,000

Insurance $ 25,000
Other TIF Improvements
Frontage Road Permits $ 25,000
Land $ 895317
Construction ) $ 1,610,488

Financing Costs $ 500,000
Tree Preservation Area
Land $ 683,471
Monon Trail - On Site
ROW $ 267,014
Construction $ 145,530
Bridge Constr. Contribution $ 80,000
Sanitary Utility $ 575,726
Wetland Improvements $ 638,566
Contingency (10%) 3 1,087,327
Total Hard Costs $11,960,598 Total Soft Costs $ 1,430,000
Total Hard & Soft Costs $13,390,598
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EXHIBIT H

PROJECT SITE PLAN

[See Attached]
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EXHIBIT 1

FORM OF
CERTIFICATE OF SUBSTANTIAL COMPLETION

CERTIFICATE OF SUBSTANTIAL COMPLETION OF PROJECT
OF

PTI WESTFIELD, LL.C

The undersigned, PTI WESTFIELD, LLC (the “Developer”), pursuant to that certain
Amended and Restated Development Agreement dated as of , 2008, between the
City of Westfield, Indiana (“Westfield”), the Westfield Redevelopment Commission, and the
Developer (the “Agreement™), hereby certifies to Westfield as follows (Capitalized terms, not
otherwise defined herein, shall have the meanings as set forth in the Agreement):

1. That as of , , the construction, renovation, repairing,
equipping and constructing of the Work for TIF Project (as that term is defined in the
Agreement), has been substantially completed in accordance with the Agreement.

2. Such Work has been performed in a workmanlike manner and in accordance with
the Construction Plans and the Agreement.

3. This Certificate of Substantial Completion is being issued by the Developer to
Westfield in accordance with the Agreement to evidence the Developer’s satisfaction of all
obligations and covenants with respect to the Work.

4. Westfield’s acceptance (below) or Westfield’s failure to object in writing to this
Certificate within 30 days of the date of delivery of this Certificate to Westfield (which written
objection, if any, must be delivered to the Developer prior to the end of such 30 day period), and
the recordation of this Certificate with the Hamilton County Recorder, shall evidence the
satisfaction of the Developer’s agreements and covenants to perform the Work.

This Certificate shall be recorded in the office of the Hamilton County Recorder. This
Certificate is given without prejudice to any rights against third parties which exist as of the date
hereof or which may subsequently come into being.

Terms not otherwise defined herein shall have the meaning ascribed to such terms in the
Agreement.
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IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this day

3

of

PTI WESTFIELD, LLC,
a Delaware limited liability company

By: Pine Tree Inland Development I, LL.C, a
Delaware limited liability company, its
Manager

By: Pine Tree Institutional Realty,
LLC, a Delaware limited hability

company, its Manager

By:

Authorized Developer Representative
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ACCEPTED: CITY OF WESTFIELD, INDIANA

By:

ATTEST:

Clerk-Treasurer

(Insert Notary Form(s) and Legal Description)
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EXHIBIT J

FORM OF CERTIFICATE OF SUBSTANTIAL COMPLETION
OF PUBLIC ROW IMPROVEMENTS

CERTIFICATE OF SUBSTANTIAL COMPLETION OF PUBLIC ROW
IMPROVEMENTS

The undersigned, Westfield Redevelopment Commission (the “Commission™) pursuant
to that certain Amended and Restated Development Agreement dated as of , 2008,
between the Commission, PTI Westfield, LLC (the “Developer”), and the City of Westfield,
Indiana (“Westfield”) (the “Agreement”), hereby certifies to the Developer as follows
(Capitalized terms, not otherwise defined herein, shall have the meanings as set forth in the
Agreement):

1. That as of , , the construction, renovation, repairing,
equipping and constructing of a functional portion of the Work defined as Public ROW
Improvements, has been substantially completed in accordance with the Agreement:

[Insert description of portion of Public ROW Improvements which have been completed]

2. Such Work has been performed in a workmanlike manner and in accordance with
the Construction Plans (as those terms are defined in the Agreement).

3. Lien waivers for applicable portions of the Work have been obtained.

4. This Certificate of Substantial Completion is being issued in accordance with the
Agreement to evidence the satisfaction of all obligations and covenants with respect to such
Public ROW Improvements.

5. Westfield’s and the Developer’s acceptance (below) or failure to object in writing
to this Certificate within 30 days of the date of delivery of this Certificate to Westfield (which
written objection, if any, must be delivered to the Commission prior to the end of such 30 day
period), and the recordation of this Certificate with the Hamilton County Recorder, shall
evidence the satisfaction of the agreements and covenants to perform the Work with respect to
such Public ROW Improvements. This Certificate shall be recorded in the office of the Hamilton
County Recorder. This Certificate is given without prejudice to any rights against third parties
which exist as of the date hereof or which may subsequently come into being.

6. Westfield shall promptly accept dedication of those Public ROW Improvements
intended for dedication to Westfield in accordance with the ordinances and regulations of
Westfield, and cooperate with the Developer and the Commission in causing Hamilton County,
the State or other appropriate public entity to accept dedication of those other Public ROW
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Improvements intended for dedication to such other public entities. Terms not otherwise defined
herein shall have the meaning ascribed to such terms in the Agreement.

] IN WITNESS WHEREOQF, the undersigned has hereunto set his/her hand this___ day

0 , ‘
WESTFIELD REDEVELOPMENT COMMISSION
By:

ACCEPTED: CITY OF WESTFIELD, INDIANA
By:

ATTEST:

Clerk-Treasurer
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PTI WESTFIELD, LLC,
a Delaware limited liability company

By: Pine Tree Inland Development I, LLC, a
Delaware limited liability company, its
Manager

By:  Pine Tree Institutional Realty,

LLC, a Delaware limited liability
company, its Manager

By:

Authorized Developer Representative

(Insert Notary Form(s) and Legal Description)
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EXHIBIT K

FORM OF
CERTIFICATE OF REIMBURSABLE PROJECT COSTS

Certificate of Reimbursable Project Costs

TO:  City of Westfield, Indiana

Attention:

Re:  Amended and Restated Development Agreement dated as of , 2008
(the “Agreement”), between the Westfield Redevelopment Commission (the
“Commission”), City of Westfield, Indiana (“Westfield”) and PTI
WESTFIELD, LLC (the “Developer”),

Terms not otherwise defined herein shall have the meaning ascribed to such terms in the
Agreement. In connection with said Agreement, the undersigned hereby states and certifies that:

1. Each item listed on Schedule 1 hereto is (a) eligible for reimbursement under the
RDC Act, and (b) a Reimbursable Project Cost under the Agreement.

2. Each item listed on Schedule 1 was incurred in connection with the construction
of the Project and have been have been paid by the Developer.

3. Each item listed on Schedule 1 has not previously been paid or reimbursed from
money derived from the Allocation Fund or any money derived from the Capital Fund
established pursuant to the Agreement, and no part thereof has been included in any other
certificate previously filed with Westfield.

4. There has not been filed with or served upon the Developer any notice of any lien,
right of lien or attachment upon or claim affecting the right of any person, firm or corporation to
receive payment of the amounts stated in this request, except to the extent any such lien is being
contested in good faith.

5. All necessary permits and approvals required for the portion of the Work for
which this certificate relates have been issued and are in full force and effect.

6. All Work for which payment or reimbursement is requested has been performed
in a good and workmanlike manner and in accordance with the Project Site Plan and the
Agreement.
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Dated this day of ,

Approved for Payment this day of

CITY OF WESTFIELD, INDIANA

By::

PTI WESTFIELD, LLC,
a Delaware limited liability company

By: Pine Tree Inland Development I, LLC, a
Delaware limited liability company, its
Manager

By: Pine Tree Institutional Realty,

LLC, a Delaware limited liability
company, its Manager

By:

Authorized Developer Representative

Title:
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.......................................................................

SCHEDULE 1
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