ECONOMIC DEVELOPMENT AGREEMENT

THIS ECONOMIC DEVELOPMENT AGREEMENT (the ‘Agreement”) is made and
entered into as of the 5th day of April, 2018, by and among the Town of St. John, Lake County,
Indiana (the “Town”), an Indiana Municipal Corporation, by and through its duly elected
Legislative Body, the Town Council) hereinafter the “Town Council”), the Town of St. John
Redevelopment Commission (the “Redevelopment Commission”) (hereinafter the Town Council
and the Redevelopment Commission shall collectively be referred to as the “Town Bodies”), and
SJ-96, LLC, an Indiana Limited Liability Company (the “Company”).

WITNESSETH:

WHEREAS, each of the Town and the Redevelopment Commission (each, a “Town
Body” and, collectively, the “Town Bodies”) seek to foster economic development within the
corporate boundaries of the Town by responsible development entities or individuals; and

WHEREAS, the Company has identified and targeted a proposed site location at the
southeast corner of U.S. Route 41 and West 96t Place in the Town (the “Site”), to be known as
“SHOPS 96”, consisting of approximately 20.96 acres, more or less, to develop and construct a
new commercial retail shopping center consisting of approximately 150,428 square feet, more
or less (the “Project”) and

WHEREAS, the Site presently is comprised of small commercial parcels and large
portions of undeveloped areas; further the development of the Site by the Company, in
accordance with this Agreement, shall provide benefits to the Town and the residents of the
Town; and

WHEREAS, the Company has already invested approximately $3,500,000 in the Project,
which includes land acquisition costs and engineering, legal and architectural predevelopment
costs, and the Company anticipates completing the Project in two (2) or more phases. In Phase
1 of the Project, the Company shall (i) build and construct approximately 29,000 square feet of
commercial retail space in the Project; and (i) to complete the infrastructure, including site
grading, utility extensions, access drives and storm drainage, for the entire Project, as well as
all of the outlots, all as shown on the site plan attached as Exhibit A hereto. The Company’s total
investment in Phase 1 will be not less than $7,275,000. Upon completion of all phases of the
entire Project, the total investment of the Project will be not less than $34,500,000; and upon the
completion of the Project, it is anticipated that approximately 100 full-time and 250 part-time
employees will be employed at the Site; and

WHEREAS, the Company has requested certain economic development assistance from
the Town for the Project as is herein provided: and

WHEREAS, the Town Bodies have been informed and advised that the completion of the
Project is in the best interests of the citizens of the Town, and, therefore, the Town Bodies concur
and agree to take certain actions in order to induce the Company to so undertake and complete
the proposed commercial Project: and




WHEREAS, the Town, by and through its Town Bodies, in order to stimulate and induce
the development of the Project, and the completion of same, subject to further proceedings as
required by applicable law, agrees to provide the economic development incentives herein
described and further agrees to cooperate in the granting of the necessary and appropriate
approvals as may be required.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and
agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties to this Agreement (each a “Party”) do
hereby agree as follows:

ARTICLE I. RECITALS

1.01 Recitals Part of Agreement. The representations, covenants and recitations set
forth in the foregoing recitals are material to this Agreement and are hereby incorporated into
and made a part of this Agreement as though they were fully set forth in this Section 1.01.

ARTICLE ll. MUTUAL ASSISTANCE

2.01 Mutual Assistance. The Parties agree, subject to further proceedings required by
law, to take such actions, including the execution and delivery of such documents, instruments,
petitions and certifications (and, in the case of the Town Bodies, its best efforts to hold certain
public hearings and adopt certain ordinances and resolutions), as may be necessary or
appropriate, from time to time, to carry out the terms, provisions and intent of this Agreement
and to aid and assist each other in carrying out said terms, provisions and intent.

ARTICLE lll. PROJECT DEVELOPMENT

3.01 Site. The Company has acquired, or shall cause to be acquired, the Site, and
intends to subdivide and improve the Site and subject to the performance by the Town of its
obligations under this Agreement, shall construct the Project on the Site, as more particularly
described in Section 3.02 hereof.

3.02 Project Description and Development.  Upon the completion of the Project, the
investment in real estate improvements shall not be less than $34,500,000; and upon the
completion of the Project, approximately 100 full-time and 250 part-time employees will be
employed at the Site. The Company shall commence construction of the Project no later than
December 31, 2019, and shall complete construction of Phase 1, approximately 29,000 square
feet, of the Project and the infrastructure for the entire Project and the outlots, as shown on
Exhibit A hereto by December 31, 2021, (This anticipated completion of Phase 2, building
construction is December 31, 2024, as shown in Exhibit A hereto) subject to permitted delays
provided for in Section 3.03 hereof. Following completion, the Company anticipates that the
Project will be assessed at the values set forth on Exhibit B, and based on such assessed value
the Company and the Town Anticipate additional TIF Revenues (as defined in Section 4.02
hereof) will be generated in the amounts set forth on Exhibit B.




3.03 Permitted Delays. Whenever performance is required of any Party hereunder,
such Party shall use all due diligence and take all necessary measures in good faith to perform;
provided however, that if completion of performance shall be delayed at any time by reason of
governmental prohibitions or regulations including delays in obtaining project approvals, building
permits, certificates of occupancy or their equivalents, acts of God, war, civil commotion, riots,
strikes, picketing, or other labor disputes, unavailability of labor or materials, or damage to work
in progress by reason of fire or other casualty or similar causes beyond the reasonable control
of a Party (which shall not include changes in the economic condition of the Company or the
general economy of the Town, the State or the nation), then the time for performance as herein
specified shall be appropriately extended by the time of the delay actually caused by such
circumstances. If (i) there should arise any permitted delay for which the Company or any of the
Town Bodies is entitled to delay its performance under this Agreement and (ii) the Company or
such Town Body anticipates that such permitted delay will cause a delay in its performance
under this Agreement, then the Company or such Town Body, as the case may by, agrees to
provide written notice of the discovery of the delay circumstance to the other Parties to this
Agreement of the nature and the anticipated length of such delay.

3.04 Condition Precedent. Notwithstanding any other provision of this Agreement, as
a condition precedent to the Company’s obligations under this Article Ill, each of the Town
Bodies’ obligations under Article IV of this Agreement shall have been fully completed in a
reasonable and workmanlike manner before the Company is obligated to perform under this
Article IIL.

ARTICLE IV. ECONOMIC DEVELOPMENT INCENTIVES

4.01 Economic Development Revenue Bonds. The Redevelopment Commission and
the Town shall each, subject to further proceedings required by applicable law and Section 4.03
hereof, use its best efforts to cause the issuance of one (1) or more series of Redevelopment
District Tax Increment Revenue Bonds pursuant to I.C. 36-7-14, ef seq. (the “Bonds”). The
proceeds of the Bonds shall be used for the payment of the Town’s costs of issuing the Bonds
and the payment, or reimbursement to the Town of the prior payment, of the following portions
of the Project (the “Bond-Financed Improvements”):

(@) The demolition and removal of all existing buildings within the Site,
including, but not limited to, foundations, slabs, and utilities and restoration
of the demolition areas to a shovel ready at grade site;

(b)  The extension of West 96t Place to Joliet Street as shown on the Site Plan
attached hereto as Exhibit A;

(c)  The construction of a connection at West 96" Place and Joliet Street as
determined by the Town;

(d)  U.S. Route 41 improvements and traffic signal at West 96 Place and U.S.
Route 41 as shown on the Site Plan prepared by First Group Engineering,
attached hereto as Exhibit “A”;

(e)  Land acquisition, if any, as required for the improvements described in items
(b), (c) and (d) above; and




(f) Installation of approximately one hundred (100) feet of frontage road, to be
known as Earl Drive, south to connect to West 97t Lane as shown on the
Site Plan attached hereto as Exhibit A (Earl Drive extension).

(9) Engineering, construction, and ownership of Lot 5 (detention facility), for the
new extension of 96". The detention facility shall allow for capacity for the
all new roadway(s) and the project as a whole and provide for connection
for the project.

4.02 Pledge of TIF Revenues. The Redevelopment Commission and Town have
previously created, pursuant to I.C. 36-7-14, an Economic Development Area known as the St.
John Economic Development Area | (the “EDA”) and a tax increment financing allocation area
known as the St. John Allocation Area | (“TIF Area”); the Site is located within the TIF Area. The
Bond-Financed Improvements will serve and benefit the TIF Area, and subject to the
performance of the Company of its obligations under this Agreement, the Town Bodies shall
finance the Bond-Financed Improvements from the proceeds of the sale of the Bonds, and the
debt-service on the Bonds shall be paid using incremental real property tax revenues generated
in the TIF Area (the “TIF Revenues”).

4.03 Timing of Financing. The Town agrees to use its best efforts to complete the
financing described in Section 4.01 and 4.02 at such time as requested by the Company, with
the understanding that the process for approval of the financing requires approximately one
hundred twenty (120) to one hundred eighty (180) days, or as close to such time periods as Is
practical under the circumstances.

4.04 Alternative Financing. If the Town Bodies determine that a form of financing other
than the issuance of the Bonds, would be appropriate and would better accomplish the purposes
of this Agreement, the terms of this Agreement will be amended to provide for such alternative

financing.

4.05 Design and Construction. The Town will be responsible for the design and
construction of the Bond-Financed Improvements. The Town shall complete the Bond-Financed
Improvements on or before December 31, 2019, specifically excepting the required improvement
as defined in ARTICLE 1V, Section 4.01, (c), and subject to the provisions of Sections 3.03 and

4.03 hereof.

ARTICLE V. ADDITIONAL REPRESENTATIONS, WARRANTIES,
AND COVENANTS OF THE COMPANY

5.01  Accuracy of Information. = The Company represents and warrants that, to the
best of its knowledge, all estimates and information provided by the Company to each of the
Town and the Town Bodies regarding the Company’s capital investment and job creation with
respect to the Project are accurate and complete, based upon information known and available
to it at this time.

5.02 Authority. ~ The Company represents and warrants that it has all requisite
company authority to enter into this Agreement.




5.03 Compliance with Law. The Company agrees to comply with all épplicable laws

related to the construction, development and use of the Site and the Project.

5.04  Prohibited Uses. The Company covenants and agrees that the following uses

(Collectively, “Prohibited Uses”) are prohibited at the Project and the Site and agrees that the
space leases for the Project shall expressly bar the Prohibited Uses:

(a)
(b)
()

(d)

()
(f)
)
(h)

()
()
(k)

(0

(m)
(n)
(0)

Convenience store / gas station;
Animal clinic;

Adult or sexually explicit or oriented store, including bookstore or video store
specializing in adult or sexually explicit material;

Nightclub or other similar use the primary purpose of which is serving
alcohol, excluding any (i) primary restaurant use having entertainment or
serving alcohol, (ii) uses allowed by existing leases, and (i) any craft
brewery establishment;

Billiard or pool hall;
Place of gambling, game room, amusement arcade, or pinball arcade;
Non-national chain massage parlor;

A facility for the sale of paraphernalia used for the ingestion or use of illicit
drugs;

Tattoo parlor;
Gun shop;

Flea market non-national chain second-hand or used gobds store selling
primarily distressed or-damaged merchandise;

Pawn shop or auction house;
Beauty or barber college;
A store primarily engaged in the sale or distribution of fireworks:;

A store that operates only on a seasonal basis.

5.50 Financial Commitment. The Company agrees that confirmation and verification

of financial ability and resources to undertake and complete its obligations under the Agreement
is essential for consideration by the Town of undertaking and completing its obligations under
the Agreement. Accordingly, the Company agrees that the Town shall have the right and
opportunity to review the ability of the Company to undertake and complete its financial
obligations hereunder. The Company hereby agrees to present to the Town for review written




evidence of the financial ability of the Company to undertake and complete its financial
obligations under the Agreement. The Company acknowledges and agrees that the Town and
Redevelopment Commission shall have no obligation to issue bonds until such time as the
written evidence is presented to the Town. The Company and the Town agree that this right of
review and examination is necessary as a consequence of the substantive commitments of time,
resources and funds for commencement and undertaking of obligations under this Agreement.
It is acknowledged by the parties that a written acknowledgement by the Town of its
determination of sufficient financial ability following examination and analysis shall be a
requirement to close the transaction herein. The parties further agree that the covenants and
commitments herein are obligations to the close of the transactions contemplated by the
Agreement, and are material hereto.

ARTICLE VI. ADDITIONAL REPRESENTATIONS
AND WARRANTIES OF THE TOWN

6.01 Actions. Each of the Town Bodies represents and warrants that it has taken or
will use its best efforts to take, subject to the Company’s performance of its obligations
hereunder, such action(s) as may be required and necessary to enable each of the respective
Town Bodies to execute this Agreement and to carry out fully and perform the terms, covenants,
duties and obligations on its part to be kept and performed as provided by the terms and
provisions hereof.

6.02 Powers. Each of the Town Bodies represents and warrants that it has full
constitutional and lawful right, power and authority, under the currently applicable law, to execute
and deliver and perform its obligations under this Agreement.

ARTICLE VIl. GENERAL PROVISIONS

7.01  Time of Essence. Time is of the essence of this Agreement. The Parties shall
make every reasonable effort to expedite the subject matters hereof, subject to any time
limitations described herein, and acknowledge that the successful performance of this
Agreement requires their continued cooperation.

7.02 Indemnity; No Joint Venture of Partnership. The Company covenants and
agrees at its expense to pay and to indemnify and save each of the Town Bodies, and their
respective officers and agents (the “Indemnitees) harmless of, from and against, and and all
claims, damages, demands, expenses and liabilities relating to bodily injury or property damage
resulting directly or indirectly from the Company’s, or any affiliate’s thereof, gross negligence or
intentional misconduct related to its development activities with respect to the Project unless
such claims, damages, demands, expenses or liabilities arise by reason of the negligent act or
omission of the Town Bodies, or other Indemnitees.




However, nothing contained in this Agreement shall be construed as creating either a
joint venture or partnership relationship between the Town and/or the Town Bodies and the
Company or any affiliate thereof.

7.03 Breach. Before any failure of any Party of this Agreement to perform its
obligations under this Agreement shall be deemed to be a breach of this Agreement, the Party
claiming such failure shall notify, in writing, the Party alleged to have failed to perform such
obligation and shall demand performance. No breach of this Agreement may be found to have
occurred if performance has commenced to the reasonable satisfaction of the complaining Party
within thirty (30) days of the receipt of such notice. If after said notice, the breaching Party fails
to cure the breach, the non-breaching Party may seek any remedy available at law or equity.

7.04 Amendment. This Agreement, and any exhibits attached hereto, may be
amended only by mutual consent of the Parties, by the adoption of an ordinance or resolution of
each of the Town Bodies approving said amendment, as provided by applicable law, and by the
execution of said amendment by the Parties or their successors in interest.

7.05 No Other Agreement. Except as otherwise expressly provided herein, this
Agreement supersedes all prior agreements, negotiations and discussions relative to the subject
matter hereof and is a full integration of the agreement of the Parties.

7.06 Severability. It any provision, covenant, agreement or portion of this Agreement
or its application to any person, entity or property, is held invalid, such invalidity shall not affect
the application or validity of any other provisions, covenants, agreements or portions of this
Agreement and, to that end, any provisions, covenants, agreements or portions of this
Agreement are declared to be severable.

7.07 Indiana Law. This Agreement shall be construed in accordance with the
applicable laws of the State of Indiana.

7.08 Notices. All notices and requests required pursuant to this Agreement shall be
deemed sufficiently made if delivered, as follows:

To the Company:

SJ-96, LLC

9901 Express Drive
Highland, Indiana 46322
Attention: Bruce Boyer




All Notices to the Company shall include a copy to:

Burke Costanza & Carberry LLP
Tony Prasco, Esq.

9191 Broadway

Merrillville, Indiana 46410

To the Town Bodies:

Town of St. John, Lake County, Indiana
10955 West 93 Avenue

St. John, Indiana 46373

Attention: Town Manager

All Notices to the Town Bodies shall include copy to:

Austgen Kuiper Jasaitis, P.C.
David M. Austgen, Esq.

130 North Main Street
Crown Point, Indiana 46307

Barnes & Thornburg LLP

Suite 700, 100 North Michigan Street
South Bend, Indiana 46601

Attention: Philip J. Faccenda, Jr. Esq.

or at such other addresses as the parties may indicate in writing to the other, either by personal
delivery, courier, or by registered mail, return receipt requested, with proof of delivery thereof.
Mailed notices shall be deemed effective on the third day after mailing; all other notices shall be
effective when delivered.

7.09 Counterparts. This Agreement may be executed in several counterparts, each
of which shall be an original and all of which shall constitute but one (1) and the same agreement.

7.10 Assignment. The rights and obligations contained in this Agreement may not
be assigned by the Company or any affiliate thereof without the express prior written consent of
each of the Town Bodies; provided, however, that the Company may transfer all or a portion of
its rights and obligations hereunder to an affiliate of the Company upon notice to but without the
consent of the Town Bodies, but any such transfer to an affiliate of the Company shall not have
the effect of releasing the Company from its obligations hereunder.

7.11  No Third Party Beneficiaries. = This Agreement shall be deemed to be for the
benefit solely of the Parties hereto and shall not be deemed to be for the benefit of any Third

Party.




7.12  Successors and Assigns.  This Agreement shall be binding upon, inure to the
benefit of, and be enforceable by the Parties and their respective successors and permitted
assigns.

7.13  Incorporation of Exhibits.  All Exhibits attached hereto are incorporated herein
by reference.

7.13  Effective Date. Notwithstanding anything herein to the contrary, this Agreement
shall not be effective until all parties hereto executed this Agreement and each of the Town
Bodies have approved or ratified this Agreement at public meetings.

IN WITNESS WHEREOF, the Parties have duly executed this Agreement pursuant to all
requisite authorizations as of the date first above written.

TOWN OF ST. JOHN, LAKE COUNTY,

INDIANA D

By: ﬂ — )T
Christﬁéﬂorge@/f’own Council President

Date: JY-05-2.0]8

ATTEST:

%ﬁ-hz Hevrnand ~

‘Beth R. Hernandez, Clerk-Treasu

TOWN OF ST. JOHN REDEVELOPMENT
COMMISSION

By: CW\/MB

" Mark Barenie’ RDC President
Date: 04-05- 2018

SJ-96, LLC
an Indiana Ji

Bruce Boyer, its Manager/
Date: 04 -05 -2018
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