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INSTALLMENT PURCHASE CONTRACT
Monroe County

" This Installment Purchase Contract (Monroe County) (the "Contract”), by and between Monroe
County Parking and‘_gorrectional Facility LLC (the “Developer”), and Monroe County, Indiana (the “County”),
is executed this 31 dayof  _Oclobes. 2014

1. Definitions. Capitalized terms used in this Contract shall have the meanings ascribed to such terms
in this Section.

Acquisition Property shall mean the completed Project, which shall be acquired by County pursuant to this
Contract.

Acquisition Property Price shall mean the sum of the aggregated IP Principal Amounts.

Agency shall mean any applicable: (a) governmental agency, board, commission, or department; or (b) other
judicial, administrative, or regulatory body.

Amortization Period shall mean a period of 25 years, commencing on the first day of the Initial Period.

Assignment Transaction shall mean'the purchase of an absolute assignment of the Payment Rights, the
proceeds of the sale of which shall be used to finance the Project Costs.

AT Closing shall mean the closing with respect to the Assignment Transaction.
AT Closing Date shall mean the date of the AT Closing.

AT Documents shall mean all instruments, agreements, and other documents evidencing, or required in
connection with, the Assignment Transaction, including, without limitation, the Participation Agreement.

Books and Records shall mean all of the books and records pertaining to the acquisition of the materials to
construct, and the construction of, the Project in accordance with the Project Agreement, this Contract, and the
Construction Contract.

Claims shall mean claims, judgments, liabilities, damages, losses, costs, and expenses (including, without
limitation, reasonable attorneys' fees).

Code shalimeanthe InternalRevenue Code of 1986, as amended, and the United States Treasury Reguilations
in effect with respect thereto.

Construction Contract shall have the meaning ascribed to the term “Construction Contract” in the Project
Agreement.

Contract Price shall mean the sum of the aggregated Instaliment Payments.

County Transfer shall mean: (a) any sale, transfer, conveyance, assignment, pledge, or other disposition of,
or any encumbrance upon, the Project Site, any interest in the Project Site; or (b) any granting of a mortgage
or security interest in the Project Site, other than to the Payment Rights Purchaser. Notwithstanding the
foregoing, encumbrances created by the AT Documents or required by the Project Agreement or this Contract,
shall not constitute a County Transfer. )

Cure Period shall mean a period of 30 days after a party failing to perform or observe any term or condition
of this Contract to be performed or observed by it receives notice specifying the nature of the failure; provided
that, if the failure is of such a nature that it cannot be remedied within 30 days, despite reasonably diligent
efforts, then the 30 day period shall be extended as reasonably may be necessary for the defaulting party to




remedy the failure, so long as the defaulting party: (a) commences to remedy the failure within the 30 day
period; and (b) diligently pursues such remedy to completion.

Developer Transfer shall mean, prior to the conveyance of the Acquisition Property to County: (a) any sale,
transfer, conveyance, assignment, pledge, or other disposition of, or any encumbrance upon, the Acquisition
Property or the materials to construct the Project, or any interest in the foregoing; or (b) any granting of a
security interest in the Acquisition Property or the materials to construct the Project, other than to the Payment
Rights Purchaser. Notwithstanding the foregoing, encumbrances created by the Assignment Transaction
Documents, or required by the Project Agreement or this Contract, shall not constitute a Developer Transfer.

Event of Default shall have the meaning set forth in Section 13.

Force Majeure shall mean, with respect to a party: (a) an act or omission of the other party; or (b) any other
cause that is not within the reasonable control of such party (including, without limitation: (i) unusually inclement
weather; (ii) the unusual unavailability of materials, equipment, services or labor; and (iii) utility or energy
shortages or acts or omissions of public utility providers).

Full Prepayment Closing Date shall mean, in the case of the exercise by County of the Full Prepayment
Option (or the declaration by Developer of the exercise of the Full Prepayment Option pursuant to
Subsection 14(a)), the date on which the Full Prepayment Price is to be paid.

Full Prepayment Notice shall mean a written notice pursuant to which County notifies Developer that it is
exercising the Full Prepayment Option.

Full Prepayment Option shall mean the option (but not the obligation) of Coimty to satisfy its obligation in full
with respectto the payment of the Acquisition Property Price in advance of the expiration of the Payment Period
by paying the Full Prepayment Price.

Full Prepayment Price shall mean the sum of: (a) the Outstanding IP Principal Amount on the Full Prepayment
Closing Date; plus (b) interest thereon that has: (i) accrued at the Standard Rate; and (ii) not been paid prior
to the Full Prepayment Closing Date (stated alternatively, interest that has accrued, but has not been paid as
part of the Instaliment Payments).

Initial Period shall mean the period: (a) beginning on the AT Closing Date; and (b) ending on the fifth
anniversary of the last day of the calendar month in which the AT Closing Date occurs.

Initial Period Rate shall mean a per annum rate equal fo: (a) the weekly average of the five-year Treasury Bill
rate, determined as of the AT Closing Date; plus (b) 0.46%

Installment Payments shall mean semi-annual instaliment payments for the purchase of the Acquisition
Property, which instaliment payments: (a) shall be in the amounts specified on, or determined pursuant to
Exhibit B; and (b) in the aggregate, constitute the Contract Price. As reflected on Exhibit B and in Section 7,
the installment payments shall consist of IP Interest Amounts and IP Principal Amounts as necessary to fully
amortize the Acquisition Property Price over the Amortization Period at the Standard Rate.

IP Interest Amount shall mean, with respect to any given Instaliment Payment, the amount thereof that is
attributable to interest that has accrued on the Outstanding IP Principal Amount at the Standard Rate, which
amount is specified on Exhibit B as the “Amount Attributable to interest”. The parties acknowledge that the
Second Period Rate will: (a) be set on the first business day immediately following the date thatis 45 days prior
to the first Payment Due Date in the Second Period; and (b) reset on fifth anniversary thereof. Accordingly, to
the extent that specific amounts are set forth on Exhibit B as the "Amount Attributable to Interest” in the Second
Period, such amounts are projections, as opposed to actual amounts.
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IP Principal Amount shall mean, with respect to any given Installment Payment, the amount thereof specified
on Exhibit B as the “Amount Attributable to Principal”. The aggregated IP Principal Amounts constitute the
Acquisition Property Price.

Laws shall mean any applicable federal, state, or local law, statute, ordinance, rule, or regulation, or any order
of decree of any Agency.

Outstanding IP Principal Amount shall mean, as of any given date, the aggregate outstanding IP Principal
Amount.

Partial Prepayment shall mean a payment of a portion of the Outstanding IP Principal Amount, which payment
is made by County in addition to an Installment Payment.

Participation Agreement shall mean that certain Participation and Purchase Agreementof even date herewith
executed by and among County, Developer, and the Payment Rights Purchaser.

Payment Due Date shall mean each January 31 and July 31 during the Payment Period, beginning on
July 31, 2015.

Payment Period shall mean, collectively, the Initial Period and the Second Period.
Payment Rights shall mean the rights hereunder with respect to the receipt of the Installment Payments.

Payment Rights Price shall have the meaning ascribed to the term “Payment Rights Price” in the Project
Agreement.

Payment Rights Purchaser shall mean MainSource Bank and its successors and assigns.

Pledged Revenues shall mean county cumulative capital development fund tax revenues received by County
pursuant to Indiana Code § 36-9-14.5.

Project shall mean the project to be constructed on the Project Site by Developer pursuant to the Project
Agreement.

Project Agreement shall mean that certain Project Agreement (Monroe County) by and between County and
Developer dated Oc_Le bea 21,2014

Project Costs shall mean have the meaning ascribed to the term “Project Costs” in the Project Agreement.
Project Fund shall mean the fund of the same name established pursuant to the Participation Agreement.

Project Site shall mean that certain real estate owned by County énd located at the southeast corner of
W. 8" Street & Morton Street in Bloomington, Indiana. The Project Site is the “Project Site” under the Project
Agreement.

Second Period shall mean the period: (a) commencing on the date immediately following the expiration date
of the Initial Period; and (b) ending on the date that is ten years thereafter.

- Second Period Rate shall mean a per annum rate equal to the tax-exempt equivalent of: (a) the weekly
average of the five-year Treasury Bill rate, as published in the Wall Street Journal on the first business day
immediately following the date thatis 45 days prior to the applicable Payment Due Date in the Second Period;
plus (ii) 1.80%
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Special Tax Counsel shall have the meaning ascribed to the term "Special Tax Counsel” in the Participation
Agreement.

Standard Rate shall mean the per annum regular (non-default) rate of interest accruing on the Outstanding
IP Principal Amount. Accordingly, the Standard Rate: (a) during the Initial Period is the Initial Period Rate; and
(b) during the Second Period is the Second Period Rate.

Substantial Completion Date shall have the meaning ascribed to the term “Substantial Completion Date” in
the Project Agreement.

2. General Obligations.
(a) Assignment Transaction. Subject to the terms and conditions of this Contract:
(i) Developer shail: (A) close the Assignment Transaction, including

executing and delivering the AT Documents; and (B) satisfy its obligations
under the AT Documents; :

(ii) County shall execute the AT Documents to which it is a party;

(iii) Developer shall use the proceeds of the sale and assignment of the
Payment Rights for the sole purpose of financing the Project Costs.

(iii) Developer shall comply with all of its obligations under the Project
Agreement with respect to the construction of the Project.

(b) Conveyance. Subject to the terms and conditions of this Contract: (i) Developer shall
convey to County; and (ii) County shall purchase; title to the Acquisition Property for the
Acquisition Property Price; provided that, if County exercises the Full Prepayment Option,
then, in lieu of the Acquisition Property Price, County shall pay the Full Prepayment Price.

3. Assignment Transaction Closing. The AT Closing Date shall be established mutually by County and
Developer. The AT Closing shall take place at the office of the Payment Rights Purchaser, or at such other
place as County and Developer mutually agree. Atthe AT Closing County, Developer, and the Payment Rights
Purchaser shall execute the Participation Agreement and such other customary documents as the Payment
Rights Purchaser reasonably may request.

4. Conditions of Performance.

(a) Developer Conditions. The obligations of Developer with respect to proceeding with
the A(T Closing shall be subject to the satisfaction, or waiver in writing, of the following:

() each of County and Developer, exercising commercially reasonable
discretion, shall have approved the terms and conditions of: (A) the sale and
assignment of the Payment Rights; and (B) the AT Documents;

(i) Developer, exercising commercially reasonable discretion, shall have
determined that County and the Payment Rights Purchaser are prepared to
execute the AT Documents at the AT Closing;

(iii) there shall be no breach of this Contract by County that County has
failed to cure within the Cure Period; and

(iv) all of the representations and warranties set forth in Subsection 5(a)
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shall be true and accurate in all respects.

(b) County Conditions. The obligations of County with respect to proceeding with the AT
Closing and the payment of the Acquisition Property Price shall be subject to satisfaction, or
waiver in writing, of the following:

(i) each of County and Developer, exercising commercially reasonable
discretion, shall have approved the terms and conditions of: (A) the sale and
assignment of the Payment Rights; and (B) the AT Documents;

(i) County, exercising commercially reasonable discretion, shall have
determined that the Payment Rights Purchaser is prepared to execute the AT
Documents at the AT Closing;

(iii) there shallbe no breach of this Contract by Developer that Developer
has failed to cure within the Cure Period; and

(iv) all of the representations and warranties set forth in Subsection 5(b)
shall be true and accurate in all respects.

5. Representations.
(a) County. County represents and warrants that:
(i) County is organized and existing under the laws of the State of
Indiana;
(i) County has: (A) the power and authority to enter into this Contract

and perform its obligations hereunder; (B) the power and authority to carry out
all transactions contemplated by this Contract; and (C) complied with the
Laws in all matters relating to the foregoing transactions;

(iii) County has been authorized by proper action to execute, deliver, and
perform its obligations under this Contract;

(iv) Neither the execution and delivery of this Contract by County, nor the
performance by County of its obligations hereunder: (A) violates any Law or
the terms and conditions of any indenture, material agreement, or other
instrument to which County is a party, or by which it or any of its properties or
assets is bound; (B) conflicts with, results in a breach of, or constitutes a
default under any such indenture, agreement, or other instrument; or
(C) results in the creation or imposition of any prohibited lien, charge, or
encumbrance of any nature upon any of the properties or assets of County;

(v) County has not pledged, encumbered, or granted any lien on, or
security interest in, the Pledged Revenues, except for the pledge of the
Pledged Revenues to pay Installment Payments; and

(vi) County shall not take or, to the extent within its power, permit to be
taken, any action that results in all or any portion of the {P Interest Amount
being included in the gross income of the Payment Rights Purchaser for
purposes of federal or State of Indiana income taxation.

(b) Developer. Developer represents and warrants that:
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(i) Developer is a limited liability company organized and existing under
the laws of the State of Indiana;

(i) Developer has: (A) the power and authority to enter into this Contract

-and perform its obligations hereunder; (B) the power and authority to carry out
all transactions contemplated by this Contract; and (C) complied with the
L.aws in all matters relating to the foregoing transactions;

(iii) Developer has been authorized by proper action to execute, deliver,
and perform its obligations under this Contract; and

(iv) Neither the execution and delivery of this Contract by Developer, nor
the performance by Developer of its obligations hereunder: (A) violates any
Law or the terms and conditions of any indenture, material agreement, or
other instrument to which Developer is a party, or by which it or any of its
properties or assets is bound; (B} conflicts with, results in a breach of, or
constitutes a default under any such indenture, agreement, or other
instrument; or (C) results in the creation or imposition of any prohibited lien,
charge, or encumbrance of any nature upon any of the properties or assets
of Developer; and

(v) Developer shall not take or, to the extent within its power, permit to
be taken, any action that results in all or any portion of the IP Interest Amount
being included in the gross income of the Payment Rights Purchaser for
purposes of federal or State of Indiana income taxation.

6. Project Fund.

(a) Project Fund. Funds in the Project Fund shall be applied to the payment of Project
Costs. To make a draw of funds from the Project Fund, Developer shall submit a written
request for disbursement in accordance with the terms and conditions of the Participation
Agreement.

(b) Completion. Upon the occurrence of the Substantial Completion Date, County shall
deliver written notice pursuant to the Participation Agreement stating that: (i) the Project has
been constructed and/or installed in accordance with the terms and conditions of the Project
Agreement; and (i) all of the Project Costs have been determined and paid (or that: (A) all of
the Project Costs have been paid, other than specified claims that are subject to dispute; and
(B) there is to be retained in the Project Fund, until resolution of the dispute, the full amount
of such specified claims). Upon the receipt of such statement, the remaining balance in the
Project Fund less: (i) any amounts needed for Project Fund purposes; and (ii) the amount
certified by County as sufficient to cover the fullamount of the specified claims that are subject
to dispute; shall be applied to the next due Installment Payments in accordance with the
Participation Agreement.

7. Acquisition Property-Payment.
(a) interest.
(i) During the Initial Period, interest shall accrue on the Outstanding IP

Principal Amount at the Initial Period Rate, which shall be determined, and
fixed, on the AT Closing Date.

(ii) During the Second Period, interest shall accrue on the Outstanding
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IP Principal Amount at the Second Period Rate. The Second Period Rate
shall be: (A) determined, and fixed, on the first business day immediately
following the date that is 45 days prior to the first Payment Due Date in the
Second Period; and (B) reset on the fifth anniversary thereof. Accordingly,
once set, the Second Period Rate shall remain constant for a period of five
years.

(iii) During the Payment Period, interest shall accrue on the basis of a
360-day year based on the number of actual days elapsed.

(b) Payments.

(i) During the Payment Period, County shall pay an InstalimentPayment
to Developer on each Payment Due Date; provided that Developer agrees
that each such Installment Payment shali be paid directly to the Payment
Rights Purchaser in accordance with the Participation Agreement. If County
fails to make any Installment Payment on the applicable Payment Due Date,
then County shall: (A) remain obligated to pay the full amount of such
Installment Payment; and (B) pay interest on the unpaid amount of the
installment Payment at the Standard Rate.

(i) During the Initial Period, each Instaliment Payment payable by
County shall be in the applicable amount set forth on Exhibit B.

(iii) The Standard Rate will change from the Initial Period Rate to the
Second Period Rate priorto the first Payment Due Date in the Second Period.
In addition, the Second Period Rate will reset on the fifth anniversary of the
date on which the Second Period Rate is determined. Accordingly, at least
30 days prior to each of: (A) the first Payment Due Date in the Second Period;
and (B) the first Payment Due Date immediately following the date on which
the Second Period Rate is reset; Developer shall deliver a written notice to
County that: (A) sets forth the Second Period Rate (or the re-set Second
Period Rate); and (B) includes an addendum to Exhibit B that sets forth the
actual IP Interest Amount and IP Principal Amount payable during the
applicable five-year period within the Second Period. During the Second
Period, éach Installment Payment payable by County shall be in the
applicable amount set forth on the applicable addendum to Exhibit B.

(c) Partial Prepayment. County may make a Partial Prepayment at any time.

(d) Full Prepayment. County may exercise the Full Prepayment Option, to be effective
at any time during the Payment Period, by delivery of the Full Prepayment Notice. Within ten
days after receipt by Developer of the Full Prepayment Notice, County and Developer, each
acting reasonably, shall agree on the Full Prepayment Closing Date; provided that, if the Full
Prepayment Notice is delivered more than 90 days prior to the expiration of the Payment
Period, then the Full Prepayment Closing Date shall not occur for at least 30 days after
delivery of the Full Prepayment Notice. If County properly exercises the Full Prepayment
Option, then, in lieu of the remainder of the Acquisition Property Price, County shall pay the
Full Prepayment Price (thereby paying off the Acquisition Property Price in full and satisfying
all obligations to the Payment Rights Purchaser with respect to the payment of the Instaliment
Payments). ‘

(e) Absolute Obligation. The obligation of County to pay the Installment Payments from
the sources specified in Subsection 7(e) is absolute and unconditional, and until the
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8.

9.

Outstanding IP Principal Amount, together with all interest that has accrued thereon and
remains unpaid, has been paid in full: (i) County shall not discontinue or suspend payment of
any Installment Payments; and (ii) no Installment Payment shall be: (A) subject to reduction,
whether by offset or otherwise; or (B) conditional upon the performance or nonperformance
by any party of any agreement or any other cause.

(e) Principal/lnterest. The obligation of County hereunder to pay the Instaliment
Payments shall constitute an “obligation” under Section 1.150-1(b) of the Code regulations:
(i) the principal of which is the IP Principal Amount; and (ii) the interest on which is the IP
Interest Amount; although, for purposes of the laws of the State of indiana, the IP Principal
Amount and the IP Interest Amount simply are two amounts that serve as the basis for
calculating the amount of each Installment Payment which, when aggregated, constitute the
Acquisition Property Price. The obligations of County under this Contract are those of a
purchaser under an installment purchase agreement of real and personal property.
Accordingly, this Contract is neither a bond nor a loan to, nor borrowing of, County.

(e) Payment Source. The obligations of County under this Contract are payable solely
from: (i) first, the Pledged Revenues; and (ii) second, subject to annual appropriation, such
other funds of County that legally may be used to pay the Installment Payments.

Conveyance. Upon the Substantial Completion Date, Developer shall convey to County title to the
Acquisition Property pursuant to conveyance documents that reasonably are approved by each of Developer
and County. The conveyance of the Acquisition Property to County shall not: (a) result in @ merger of this
Contractinto the deed and/or other conveyance documents by which County receives title, so that this Contract,
and all of the rights of the parties hereunder, shall remain in full force and effect; or (b) have any effect on the
obligation of County to make the Instaliment Payments pursuant to the terms and conditions of this Contract
(stated alternatively, it shall not accelerate payment of the Outstanding IP Principal Amount or decrease the
period within which Installment Payments are made).

County Covenants.

(a) Contract Compliance. County: (i) shall pay the installment Payments punctually and
in strict conformity with the terms of this Contract; (ii) faithfully shall observe and perform all
of its obligations under this Contract; and (iii) shall not terminate this Contract for any cause
whatsoever.

(b) Other Compliance. County shall: (i) not take, or omit to take, any action under any
contract, if the effect of such act or failure to act would in any manner impair or adversely
affect the ability of County to pay Installment Payments; and (ii} observe and perform all of its
obligations under all other contracts affecting or involving the Project to which County is a

party.

{c) No Liens. Atalltimes County shall: (i) keep the Project Site and, after the acquisition

thereof, the Acquisition Property, free from any and all liens, claims, security interests,
encumbrances, and restrictions, except for: (A) the lien of current real estate taxes not
delinquent; and (B) any of the foregoing existing due to compliance with the Project
Agreement, this Contract, and/or the AT Documents; and (ii) defend the Project Site against
the claims and demands of others. If any mechanic's, supplier’s, or similar lien is filed against
the Project Site, the Acquisition Property, or the materials to construct the Project, for work
claimed to have been done for, or materials claimed to have been furnished to, County, then
County shall cause such mechanic's, supplier’s, or similar lien to be discharged of record
within 45 days after notice of the filing by bonding or providing other adequate security therefor,
or as provided or required by the Laws. '
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(d) Taxes. County: (i) shall pay and discharge when due all taxes, assessments, and
other governmental charges that lawfully are imposed upon the Project or any partthereof; and
(ii) upon request by Developer or the Payment Rights Purchaser, shall take such actions as
may be necessary or appropriate to remedy or cure any defectin, or cloud upon, the title to the
Project or any part thereof.

(e) Protection. County shall: (i) preserve and protect the security hereof, and the rights
of Developer and the Payment Rights Purchaser to the Instalilment Payments; and (ii) warrant
and defend such rights against all claims and demands of all persons.

£3) Laws. County shall comply with the Laws in connection with its use and operation of
the Project.

(9) Assurances. County shall adopt such resolutions, execute and deliver such
instruments, and make any and all further assurances as reasonably may be necessary or
proper: (i) to carry out the intention of this Contract; (ii) to facilitate the performance of this
Contract; and/or (iii) in connection with assuring and confirming the rights and benefits
provided to Developer and the Payment Rights Purchaser.

(h) No Transfer. Exceptas approved by Developer: (i) there shali be no County Transfer
by County; and (ii) County shall not cause or permit any County Transfer. The execution by
Developer of the AT Documents shall not be deemed to be a consent by Developer to any
County Transfer.

(i) No Mortgage. County shall not: (i) record or file any mortgage or financing statement
covering all or any portion of the Project Site, the Acquisition Property, or the materials to
construct the Project, in any public office, except financing statements in favor of the Payment
Rights Purchaser; or (ii) cause or permit any such mortgage or financing statement to be
recorded or filed.

10. Developer Covenants.

(a) Filings. Developer shall keep in full force and effect, without any violations by
Developer, any and all filings or registrations with any Agency necessary in connection with:
(i) the performance by Developer of its.obligations under the AT Documents; (ii) the acquisition
of the materials to construct, and/or the construction of, the Project in accordance with the
Project Agreement, this Contract, and the Construction Contract; or (iii) the sale of the
Acquisition Property to County in accordance with this Contract.

(b) No Liens. At all times prior to conveyance of the Acquisition Property to County,
Developer shall: (i) keep the Acquisition Property, and the materials to construct the Project,
free from any and all liens, claims, security interests, encumbrances, and restrictions, except
for: (A) the lien of current real estate taxes not delinquent; and (B) any of the foregoing existing
due to compliance with the Project Agreement, this Contract, and/or the AT Documents; and
(iiy defend the Acquisition Property, and the materials to construct the Project, against the
claims and demands of others. If any mechanic’s, supplier’s, or similar lien is filed against the
Project Site, the Acquisition Property, or the materials to construct the Project, for work
claimed to have been done for, or materials claimed to have been furnished to, Developer,
then Developer shall cause such mechanic's, supplier's, or similar lien to be discharged of
record within 45 days after notice of the filing by bonding or providing other adequate security
therefor, or as provided or required by the Laws.

(c) Laws. Developer shall comply with all Laws in: (i) the conduct of its business and
other operations; and (ii) the performance of its obligations under the Project Agreement, the
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Construction Contract, this Contract, and the AT Documents.

(d) Records. Developer shall keep and maintain true, correct, accurate, and complete
Books and Records. All Books and Records shall be kept and maintained in accordance with
generally accepted accounting principles consistently applied. County and its attorneys,
accountants, representatives, architects, engineers, and consultants at all reasonable times
shall have: (i) free access to, and rights of inspection of, the Books and Records; and (ii) the
right to audit, make extracts from, and receive from Developer originals or accurate copies of,
the Books and Records.

(e) No Transfer. Except as approved by County: (i) there shall be no Developer Transfer
by Developer; and (i) Developer shall not cause or permit any Developer Transfer. The
execution by County of the AT Documents to which it is a party shall not be deemed to be a
consent by County to any Developer Transfer.

(f) No Mortgage. Developer shall not: (i) record or file any mortgage or financing
statement covering alli or any portion of the Project Site, the Acquisition Property, or the
materials to construct the Project, in any public office, except financing statements in favor of
the Payment Rights Purchaser; or (ii) cause or permit any such mortgage or financing
statement to be recorded or filed. :

(g) No Merger. Developer shall not: (i) change its name; (ii) merge into, or consolidate
with, any other entity, or otherwise reorganize; (iii) permit any change in the members of
Developer or the percentage of ownership in Developer, if the effect of such change is that
Developer no longer is controlled by, or under common control with, Gregory W. Martz; or
(iv) fail to promptly notify County in writing of any change in the members of Developer or the
percentage of ownership in Developer.

(h) Developer shall not: (i) amend, modify, or restate the articles of organization or
operating agreement of Developer,; (ii) cause or permit any such amendment, modification,

- or restatement; or (iii) be dissolved, wound up, or converted to another type of entity, or have
its existence as a limited liability company terminated.

(i) Developer shall not: (i) sell, convey, or transfer to any person any interest in
Developer; (ii) otherwise encumber, pledge, or assign any interestin Developer; (iii) grant any
security interest in any interest in Developer; or (iv) cause or permit any such sale,
conveyance, transfer, encumbrance, pledge, assignment, or grant of security interest.

(i) Developer shall not make or permit to be made any material change in the character
of its business as currently conducted.

11. Tax Covenants. Notwithstanding anything to the contrary set forth herein, neither County nor
Developer shall: (a) take any action; or (b) fail to take any action; that would result in loss of the exclusion
under the Code of the IP Interest Amount from gross income, which IP Interest Amount was the subject of an
opinion of Special Tax Counsel to the effect that the IP Interest Amount is excludable from gross income under
the Code. Any agreement entered into by County or Developer that would result in a loss of such exclusion
- under the Code shall: (a) be of no force or effect; and (b) not convey any rights, or impose any obligation, at
law or in equity. If Developerincurs out-of-pocket costs and expenses to comply with the terms and conditions
of this Section, then County shall reimburse Developer for such costs and expenses.

12. Insurance.

(a) Construction. During construction of the Project, Developer shall maintain the
insurance required by the Project Agreement.
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13.

14.

(b) Post Conveyance. After conveyance of the Acquisition Property to County, County
shall maintain adequate and customary insurance in connection with its ownership, occupancy,
possession, use, operation, and maintenance of the Project.

(c) Policies. The policy of general liability insurance required to be maintained herein
shall: (i) name County or Developer, as applicable, and the Payment Rights Purchaser as
additional insureds; and (ii) provide that County, Developer, and the Payment Rights
Purchaser shall be given written notice at least 30 days in advance of any intended
cancellation or reduction of coverage.

(d) Self Insurance. Any insurance required to be maintained by this Section may be
maintained under a self-insurance program, so long as such self-insurance: (i) is maintained
in the amounts customarily maintained in connection with projects similar to the Project; and
(ii) in the opinion of an accredited actuary, is actuarially sound.

Events of Default. Each of the following shall be deemed to be an "Event of Default” by Developer
or County, as applicable:

(a) the failure by County or Developer to pay any amount due by it hereunder on the date
due, including, without limitation, the failure by County to make any Installment Paymentwhen
due;

(b) the failure by County or Developer to observe or perform any term or condition of this
Contract to be observed or performed by Developer or County, respectively (other than the
payment of any amount due hereunder), and the continuance of such failure beyond the Cure
Period;

(c) the failure by County or Developerto observe or perform any obligation to be observed
or performed by it pursuant to the Participation Agreement, and the continuance of such failure
beyond the applicable cure period set forth in the Participation Agreement;

(d) the filing by County or Developer of a petition or answer seeking arrangement or
reorganization under the Laws; :

(e) the approval by a court of competent jurisdiction of a petition, filed with or without thé
consent of County or Developer, seeking arrangement or reorganization under the Laws; or

f) the assumption by a court of competent jurisdiction of custody or control of County or
Developer, or all or a substantial portion of the property of County or Developer, pursuant to
the provisions of any Law for the relief or aid of debtors.

Remedies.

(a) Remedies. |f there is an Event of Default, then the non-defaulting party, without
further notice or demand, shall have the following rights and remedies:

(i) if the defaulting party has failed to perform any of its obligations under
this Contract: (A) enjoining the failure or specifically enforcing the
performance of such obligation; or (B) performing the obligation that the
defaulting party has failed to perform; provided that the performance by the
non-defaulting party of such obligation shall not be construed to be a waiver
of the Event of Default; and

(ii) if County is the defaulting party, then Developer may declare the Full
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Prepayment Option to have been exercised; provided that: (A) the Full
Prepayment Closing Date shall occuron a date designated by Developer; and
(B) if County fails to pay the Full Prepayment Price on the date designated by
Developer as the Full Prepayment Closing Date, then such failure shall
constitute an Event of Default, with the result being that Developer shall have
the right to exercise any rights and remedies available to it at law or in equity
(inciuding, without limitation, those set forth in this Section).

(b) No Waiver. Neither: (i) a waiver by either party of an Event of Default; nor (ii) a delay
in the exercise by either party of any right or remedy with respect to an Event of Default; shall
be deemed either to: (i) constitute a waiver of any subsequent Event of Default; (ii) release or
relieve the other party from performing any of its obligations under this Contract; or
(ili) constitute an amendment or modification of this Contract. if Installment Payments are
accepted during the continuance of an Event of Default, then such acceptance shall not be
construed as a waiver of: (i) such Event of Default; or (ii) any right or remedy of Developer or
the Payment Rights Purchaser with respectto such Eventof Default. The rights and remedies
hereunder are cumulative, and, except as specifically limited in this Contract, no: (i) right or
remedy shall be deemed to be, or construed as, exclusive of any other right or remedy
hereunder, at law, or in equity; or (ii) failure to exercise any right or remedy shall operate to
prevent the subsequent exercise of such right or remedy.

(c) Damages. The non-defaulting party may recover from the defaulting party all
damages that the non-defaulting party incurs: (i) by reason of any Event of Default by the
defaulting party; and/or (ii) in connection with exercising its rights and remedies with respect
to any Event of Default; together with interest thereon at the rate of 12% per annum. All such
amounts shall be due and payable by the defaulting party immediately upon receipt of written
demand from the other party, and the obligation of the defaulting party to pay such amounts
shall survive the acquisition by County of the Acquisition Property.

15. Notice. Any notice required or permitted to be given by either party to this Contract shall be in writing,
and shall be deemed to have been given when: (a) delivered in person to the other party; or (b) sent by national
overnight delivery service, with confirmation of receipt, addressed as follows: to Developer at 8561 N. 175 E.,
Springport, Indiana 47386, Attn: Gregory W. Martz, with a copy to: Jennifer R. Shoup, Esq., Wallack Somers
& Haas, PC, One Indiana Square, Suite 2300, Indianapolis, Indiana 46204, and to Kevin R. Robling, Esq.,
Robling Law, LLC, 101 W. Kirkwood Avenue, Suite 012, Bloomington, Indiana 47404, and to County at 100 W.
Kirkwood Avenue, Bloomington, Indiana 47404, with a copy to Jeff Cockerill, Esqg., 100 W. Kirkwood Avenue,
Bloomington, Indiana 47404. Either party may change its address for notice from time to time by delivering
notice to the other party as provided above.

16. Assignment. Neither County nor Developer shall: {(a) assign this Contract or any interest herein; or
(b) delegate any duty or obligation hereunder; except as permitted by the Participation Agreement.
Notwithstanding any assignment as permitted by the Participation Agreement: (a) the assigning or delegating
party shall remain fully liable to perform all of its obligations under this Contract; and (b) a consent by a party
to any assignment or delegation shall not release the assigning or delegating party from such performance.
Any transfer of this Contract by operation of law (including, without limitation, a transfer as a result of merger,
consolidation, or liquidation of County or Developer) shall constitute an assignment for purposes of this
Contract.

17. Mutual Indemnification. Each of County and Developer shallindemnify and hold harmless Developer
and County, respectively, from and against any and all Claims arising from, or connected with: (a) the
negligence or wilful misconduct of: (i) County or Developer, respectively; or (ii) any party acting by, under,
through, or on behalf of County or Developer, respectively; and/or (b) the: (i) breach by County or Developer,
respectively, of any term or condition of the Project Agreement, this Contract, or the AT Documents; and (ii) the
resulting exercise by Developer or County of its rights and remedies with respect to such default.
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18. Force Majeure. Notwithstanding anything to the contrary set forth herein, if either party is delayed in,
or prevented from, observing or performing any of its obligations under, or satisfying any term or condition of,
this Contract as a result of Force Majeure; then: (a) the party asserting Force Majeure shall deliver written
notice to the other party; (b) such observation, performance, or satisfaction shall be excused for the period of
days that such observation, performance, or satisfaction is delayed or prevented; and (c) the deadlines for
observation, performance, and satisfaction, as applicable, shall be extended for the same period.

19. Code. This Contract is intended to be a contract for the purchase of property authorized by Indiana
Code §§5-22-6 and 36-1-12. If and to the extent this Contract is not such a contract, then this Contract shall
be deemed to: (i) include such terms not otherwise included; and (ii} exclude such terms not otherwise
excluded; as is necessary to cause this Contract to be such a contract.

20. Miscellaneous. Subjectto Section 16, this Contract shall inure to the benefit of, and be binding upon,
Developer and County, and their respective successors and assigns. This Contract constitutes the entire
agreement between Developer and County with respect to the subject matter hereof, and may be modified only
by a written agreement signed by both Developer and County. The invalidity, illegality, or unenforceability of
any one or more of the terms and conditions of this Contract shall not affect the validity, legality, or
enforceability of the remaining terms and conditions hereof. This Contract may be executed in separate
counterparts, each of which shall be an original, but all of which together shall constitute a single instrument.
This Contract shall be governed by, and construed in accordance with, the laws of the State of Indiana. All
Exhibits to this Contract are attached hereto and incorporated herein by reference.
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IN WITNESS WHEREOF, Developer and County have executed this Contract on the date
set forth above.

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By:

ATTEST:

MONRQE COUNTY] AUDITOR

By: /<§tl»)( (QNVWL\
Printc;,d: \S’f"’w \SAV[ 1«
Title: (0\&\ *‘/ /) ucflf}a(
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INDEX TO EXHIBITS

Exhibit A Project Site
Exhibit B Amortization/Payment Schedule
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AMOUNT ATTRIBUTABLE AMOUNT ATTRIBUTABLE TOTAL INSTALLMENT
PAYMENT DATE TO PRINCIPAL TO INTEREST PAYMENT
7/31/2015 $ 86,142 .41 $ 119,400.00 $ 205,542.41
1/31/2016 $ 125,049.69 $ 80,492.72 $ 205,542.41
7131/2016 . $ 127,182.67 $ 78,359.74 $ 205,542.41
1/31/2017 $ 127,615.17 $ 77,927.24 $ 205,542 .41
7/31/2017 $ 130,162.55 $ 75,379.86 $ 205,542.41
1/31/2018 $ 130,237.05 $ 75,305.36 $ 205,542.41
7/31/2018 $ 132,767.92 $ 72,774.49 $ 205,542.41
1/31/2019 $ 132,912.10 $ 72,630.31 $ 205,542.41
7/31/2019 $ 135,426.12 $ 70,116.29 $ 205,542.41
1/31/2020 $ 135,641.41 $ 69,901.00 $ 205,542.41
7/31/2020 $ 137,765.83 $ 67,776.58 $ 205,542.41
1/31/2021 3 138,422.26 $ 67,120.15 $ 205,542 41
713172021 $ 140,901.56 $ 64,640.85 $ 205,542.41
1/31/2022 $ 141,263.29 $ 64,279.12 $ 205,542.41
7/31/2022 $ 143,724.71 $ -61,817.70 $ 205,542.41
1/31/2023 $ 144,161.93 $ 61,380.48 $ 205,542.41
7/31/2023 3 146,605.09 $ 58,937.32 $ 205,542.41
1/31/2024 $ 147,119.36 $ 58,423.05 $ 205,542.41
713112024 $ 149,234.50 $ 56,307.91 $ 205,542.41
1/31/2025 $ 150,133.61 $ 55,408.80 $ 205,542.41
7/31/2025 $ 152,539.15 $ 53,003.26 $ 205,542.41
1/31/2026 $ 153,212.12 $ 52,330.29 $ 205,542.41
713112026 $ 155,508.27 $ 49,944 .14 $ 205,542.41
1/31/2027 $ 156,353.08 $ 49,189.33 $ 205,542.41
713112027 $ 1568,719.43 $ 46,822.98 $ 205,542.41
1/31/2028 $ 159,5567.71 $ 45,984.70 $ 205,542.41
7/31/2028 $ 161,662.78 $ 43,879.63 $ 205,542.41
1/31/2029 $ 162,824.88 $ 42,717.53 $ 205,542.41
7131/2029 $ 165,150.47 $ 40,391.94 $ 205,542.41
1/31/2030 $ 166,160.76 $ 39,381.65 $ 205,542.41
7/31/2030 $ 168,465.33 $ 37,077.08 $ 205,542.41
1/31/2031 $ 169,564.27 $ 35,978.14 $ 205,542.41
713172031 $ 171,847.41 $ 33,695.00 $ 205,542 .41
1/31/2032 3 173,036.81 $ 32,505.60 $ 205,542.41
7/31/2032 $ 175,130.98 $ 30,411.43 $ 205,542.41
1/31/2033 $ 176,578.06 $ 28,964.35 $ 205,542.41
7/31/2033 $ 178,817.02 $ 26,725.39 $ 205,542.41
1/31/2034 $ 180,192.82 $ 25,349.59 $ 205,542.41
7/31/2034 $ 182,409.02 $ 23,133.39 $ 205,542.41
1/31/2035 $ 183,880.89 $ 21,661.52 $ 205,542.41
7/31/2035 $. 186,073.84 $ 19,468.57 $ 205,542.41
1/31/2036 $ 187,643.74 $ 17,898.67 $ 205,542.41
7/31/2036 $ 189,726.09 $ 15,816.32 $ 205,542.41
1/31/2037 $ 191,482.01 $ 14,060.40 $ 205,542.41
7/31/2037 $ 193,627.09 $ 11,815.32 $ 205,542.41
1/31/2038 $ 195,399.00 $ 10,143.41 $ 205,5642.41
7/31/2038 $ 197,519.40 $ 8,023.01 $ 205,542.41
1/31/2039 $ 199,395 41 $ 6,147.00 $ 205,542.41
7/31/2039 $ 201,490.64 $ 4,051.77 $ 205,542.41
1/31/2040 $ 203,472.29 $ 2,069.53 $ 205,541.82




PARTICIPATION AND PURCHASE AGREEMENT
Monroe County

sr This Participation and Purchase Agreement (Monroe County) (the “Agreement”), is executed
this ﬁ day of _(Oc ks bes. |, 2014, by and between Monroe County Parking and Correctional Facility
LLC (the “Company”), Monroe County, Indiana (the “County”), and MainSource Bank (the “Bank”).

1. Definitions.

Agency shall mean any applicable: (a) governmental agency, board, commission, or department; or (b) other
judicial, administrative, or regulatory body. '

Closing shall mean the closing with respect to the Transaction.
Closing Date shall mean the date of the Closing.

Completion Affidavit shall mean an affidavit of Company stating that the Project has been completed and
is ready to be used for its intended use.

Event of Default shall have the meaning set forth in Subsection 10(a).

Instaliment Contract shall mean that certain Installment Purchase Contract of even date herewith executed
by and between Company and County.

Installment Payments shall mean the installment payments payable by County pursuant to the Installment
Contract. The Instaliment Payments are the “Instaliment Payments” under the Installment Contract.

Law shall mean any applicable federal, state, or local law, statute, ordinance, rule, or regulation, or any order
or decree of any Agency.

Payment Rights shall mean the rights under the Installment Contract with respect to the receipt of the
installment Payments. The Payment Rights are the “Payment Rights” under the Instaliment Contract.

Payment Rights Price shall mean the amount of $8,000,000.00.

Pledged Revenues shall mean county cumulative capital development fund tax revenues received by
County pursuant to Indiana Code § 36-9-14.5, which revenues have been pledged to the payment of the
Instaliment Payments pursuant to Ind. Code. §5-1-14-14.

Project shall mean the "Project” to be constructed by Company pursuant to, and in accordance with, the
terms and conditions of the Project Agreement.

Project Agreement shall mean that certain Project Agreement (Monroe County) of even date herewith
executed by and between Company and County.

Project Costs shall mean the fees, costs, and expenses to be incurred in connection with the Project,
including: (a) the costs to draft and negotiate this Agreement, the Project Agreement, the Installment
Contract, and any other documents contemplated by any of the foregoing; (b) the costs incurred in
connection with determining that all of the conditions set forth in Section 5 of the Project Agreement have
been satisfied and/or will be waived by Company; (c) the costs incurred in connection with the closing of the
Transaction and the purchase of the Payment Rights (to the extent that such costs are not included in
Subsection (a) of this definition); (d) the cost to develop, design, and construct the Project in accordance with
the terms and conditions of the Project Agreement; and (e) the fee to be paid by County to Developer.




Project Fund shall mean a separate and dedicated account established by the Bank for the benefit of
Company from which disbursements shall be made to Company to pay Project Costs.

Special Tax Counsel shall mean any firm of attorneys: (a) of nationally-recognized standing in matters
pertaining to the federal tax exemption of interest on obligations issued by states and political subdivisions;
and (b) admitted to practice law before the highest court of any state of the United States of America; that
is selected by County and acceptable to the Bank.

Transaction shall mean the sale and assignment of the Payment Rights to the Bank.
Transaction Proceeds shall mean the proceeds of the purchase of the Payment Rights by the Bank.

2. Sale/Assignment. Subject to the terms and conditions of this Agreement, Bank agrees to purchase
from Company, and Company agrees to sell and assign to Bank, the Payment Rights for the Payment Rights
Price. The Transaction Proceeds shall be used by Company to fund the Project Costs. It is understood and
agreed that the Installment Payments are an obligation of County, payable solely from: (a) first, the Pledged
Revenues; and (b) second, such other funds of County that legally may be used to pay the Installment
Payments.

3. Closing.

(a) The Closing shall occur on or before December 15, 2014, with the Closing Date to
be determined by the parties. At the Closing: (i) fully executed copies of this Agreement,
the Project Agreement, the Installment Contract, and any other documents reasonably
determined by Company, County, and/or the Bank to be necessary to consummate the
Transaction shall be delivered to each of Company, County, and the Bank; (ii) the Bank
shall establish the Project Fund; (iii) the Bank shall disburse a portion of the Payment Rights
Price in accordance with Exhibit A, as the same may be modified to contemplate additional
Closing disbursements approved by Company and the Bank; and (iv) the Bank shall deposit
the Payment Rights Price, less the amount disbursed in accordance with Exhibit A, into the
Project Fund for disbursement in accordance with the terms and conditions of this
Agreement.

(b} From and after the Closing: (i) this Agreement shall constitute a complete sale,
assignment, and transfer by Company of the Payment Rights to the Bank; and (i) the
Installment Contract shall be deemed to be registered in the name of the Bank. If the Bank
sells or assigns any of its right, title, and/or interest in or to the Payment Rights to any other
entity, then the Bank shall: (i} give written notice thereof to County; and (i) obtain an
agreement from the assignee, enforceable against the assignee by County, that it will give
written notice to County of any subsequent sale or assignment of the assignee’s interest in
the Payment Rights.

4, Payments.

(a) For so long as the Bank is the owner of the Payment Rights, County shall pay all
Installment Payments to the Bank either: (i) at the address for the Bank set forth in
Section 12 on or before the due date; or (i) by delivering to the Bank written notice, at least
five business days in advance of the payment due date, authorizing the Bank to withdraw
the amount of the Installment Payment from an account maintained by County with the Bank.
All Instaliment Payments not withdrawn by the Bank directly from an account maintained by
County at the Bank shall be paid in lawful money of the United States of America, in
immediately available funds at the place of payment, without setoff, counterclaim, or
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deduction.

(b) The Bank understands and agrees that the Installment Contract, and the obligation
of County to make Installment Payments, is a special and limited obligation of County
payable solely from: (a) first, the Pledged Revenues; and (b) second, such other funds of
County that legally may be used to pay the Instaliment Payments.

5. County Representations. County represents and warrants as follows:
(a) County is organized and existing under the laws of the State of Indiana;
(b) Neither the execution and delivery of this Agreement by County, nor the

performance by County of its obligations hereunder: (i) violates any Law or any indenture,
material agreement, or other instrument to which County is a party, or by which it or any of
its properties or assets is bound; (i) conflicts with, results in a breach of, or constitutes a
default under any such indenture, agreement, or other instrument; or (C) results in the
creation or imposition of any prohibited lien, charge, or encumbrance of any nature upon
any of the properties or assets of County;

(c) County has: (i) the power and authority to enter into, and perform its obligations
under, this Agreement and the Instaliment Contract; (i} the power and authority to carry out
all transactions contemplated by this Agreement and the Installment Contract; and
(i) complied with the Laws in all matters relating to the foregoing transactions;

(d) County has: (i) taken all actions necessary to authorize the execution, delivery, and
performance of its obligations under this Agreement and the Installment Contract; and
(i) been authorized by proper action to execute, deliver, and perform its obligations under
this Agreement and the Installment Contract;

(e) County has not pledged, encumbered, or granted any lien on, or security interest
in, the Pledged Revenues, except for the pledge of the Pledged Revenues to pay
Instaliment Payments;

i This Agreement and the Installment Contract, when executed and delivered by
County, each will be the valid and binding obligation of County; provided that the
enforceability of the foregoing may be subject to: (i) Laws relating to bankruptcy, insolvency,
reorganization, moratorium, or other similar subjects; (i) the exercise of judicial discretion
in appropriate cases; and/or (i) general principles of equity;

(9) No litigation is pending or, to the knowledge of County, threatened: (i) seeking to
restrain or enjoin: (A) the Transaction; (B) the application of the Transaction Proceeds to
pay Project Costs; or (C) the collection of the Pledged Revenues, or the pledge thereof to
the payment of the Installment Payments; (i) in any way contesting or affecting: (A) any
authority for the consummation of the Transaction; or (B) the validity of this Agreement, the
Installment Contract, or the Transaction; or (ii) in any other manner contesting the existence
or powers of County;

(h) During the last five years, County has not been in default beyond any applicable
cure periods in the payment of principal or interest due and payable with respect to any
obligations issued or guaranteed by County, or with respect to which County is an obligor;

(i There has been no material adverse change in the financial condition of County
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from that shown in the most recent financial statements of the Bank that have been
delivered to the Bank; and :

) There is no litigation or governmental proceeding pending or, to the knowledge of
County, threatened against County or any of its property that, if adversely determined, would
have a material adverse effect on the financial condition of County.

6. Company Representations. Company represents and warrants as follows:

(@) Company is a limited liability company organized and existing under the laws of the
State of Indiang;

(b) Neither the execution and delivery of this Agreement by Company, nor the
performance by Company of its obligations hereunder: (i) violates any Law or any indenture,
material agreement, or other instrument to which Company is a party, or by which it or any
of its properties or assets is bound; (i) conflicts with, results in a breach of, or constitutes
a default under any such indenture, agreement, or other instrument; or (iii) results in the
creation or imposition of any prohibited lien, charge, or encumbrance of any nature upon
any of the properties or assets of Company;

(c) Company has: (i) the power and authority to enter into, and perform its obligations
under, this Agreement and the Installment Contract; (i) the power and authority to carry out
all transactions contemplated by this Agreement and the Instaliment Contract; and
(iii) complied with the Laws in all matters relating to the Transaction;

(d) Company has: (i) taken all actions necessary to authorize the execution, delivery,
and performance of its obligations under this Agreement and the Installment Contract; and
(i) been authorized by proper action to execute, deliver, and perform its obligations under
this Agreement and the Installment Contract;

(e) This Agreement and the Installment Contract, when executed and delivered by
Company, each will be the valid and binding obligation of Company; provided that the
enforceability of the foregoing may be subject to: (i) Laws relating to bankruptcy, insolvency,
reorganization, moratorium, or other similar subjects; (ii) the exercise of judicial discretion
in appropriate cases; and/or (iii) general principles of equity;

() No litigation is pending or, to the knowledge of Company, threatened: (i) seeking
to restrain or enjoin: (A) the Transaction; (B) the application of the Transaction Proceeds
to pay Project Costs; or (C) the collection of the Pledged Revenues, (i) in any way
contesting or affecting: (A) any authority for the consummation of the Transaction; or (B) the
validity of this Agreement, the Installment Contract, or the Transaction; or (jii) in any other
manner contesting the existence or powers of Company; and

(9) During the last five years, Company has not been in default beyond any applicable
cure periods in the payment of principal or inierest due and payable with respect to any
obligations issued or guaranteed by Company, or with respect to which Company is an
obligor.

7. County Consents/Covenants.
(a) County hereby consents to the sale and assignment of the Payment Rights to the
Bank;
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(b) County shall comply with all Laws (including without fimitation environmental laws),
in connection with equipping and operating the completed Project;

(c) County shall: (i) comply with all of its obligations under the Instaliment Contract; and
(i) pay the Installment Payments directly to the Bank on or before the applicable due date,
as required pursuant to Section 4;

(d) County shall maintain, preserve and keep the completed Project in good repair,
working order and condition (ordinary wear and tear excepted);

(e) County shall maintain insurance with respect to the completed Project, which
insurance shall have coverages that are customary in the area with respect to the operation
of similar projects;

) To the extent permitted by the Laws, County shall permit the Bank to: (i) inspect the
completed Project; and (i) examine and make copies of books and records with respect to
the Project; at such times as the Bank may reasonably request;

(9) Promptly after knowledge thereof has come to the attention of County, County shall
provide to the Bank written notice of: (i) any Event of Default; (i) any litigation or
governmental proceeding pending or threatened against County or any of its property that,
if adversely determined, would have a material adverse effect on the financial condition of
County; or (iii) any event that has a material adverse effect on the financial condition of
County;

(h) For each fiscal year, County shall provide to the Bank audited financial statements,
which financial statements shall be provided on or before the later of the date that is: (i) 150
days after the end of the applicable fiscal year; or (i) 15 days after County’s receipt thereof
from the State Board of Accounts; and

(i)  Upon receipt of written request, County shall provide to the Bank such other
financial information as the Bank reasonably may request.

8. Conditions. The obligation of the Bank to proceed to the Closing is subject to the satisfaction, or
waiver in writing, as of the Closing Date of the conditions set forth in this Section.

(a) The Bank shall have approved the form of the Installment Contract; provided that,
if the approved Instaliment Contract is executed prior to the Closing, then, on the Closing
Date, the Installment Contract shail: (i) be in full force and effect; and (i) not have been
amended without the prior written consent of the Bank.

(b) No general banking moratorium shall have been declared by authorities of the
United States of America or the State.

(c) The Bank shall have received an opinion from the Special Tax Counsel, dated the
Closing Date, which opinion shall be: (i) addressed to the Bank, or accompanied by a letter
from Special Tax Counsel that is addressed to the Bank and specifies that the Bank may
rely on such opinion; and (ii) in form and substance acceptable to the Bank.

(d) The Bank shall have received an opinion from Wallack Somers & Haas P.C., as

counsel to Company, which opinion shall be: (i) dated the Closing Date; (ii) addressed to
the Special Tax Counsel, County, Company, and the Bank; and (iii) in form and substance
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acceptable to the Bank.

(e) The Bank shall have received an opinion from counsel to County, which opinion
shall be: (i) dated the Closing Date; (ii) addressed to Special Tax Counsel, County,
Company, and the Bank; and (iii) in a form and substance acceptable to the Bank.

) - The Bank shall have received from County:

(i) a certificate, executed by an authorized officer and dated the
Closing Date, stating that the representations and warranties of County set
forth herein and in the Installment Contract are true and correct in all
material respects as of the Closing Date;

(i) certified copies of the resolutions and/or approvals enacted and/or
obtained by County authorizing the execution and delivery of all documents
to be executed and delivered by County in connection with the Transaction,
which certification shall state that such resolutions and/or approvals remain
in full force and effect without amendment.

(9) The Bank shall have received from Company:

() a certificate, executed by an authorized Member and dated the
Closing Date, stating that the representations and warranties of Company
set forth herein and in the Installment Contract are true and correct in all
material respects as of the Closing Date;

(i) certified copies of the resolutions and/or approvals enacted and/or
obtained by Company authorizing the execution and delivery of ali
documents to be executed and delivered by Company in connection with
the Transaction, which certification shall state that such resolutions and/or
approvals remain in full force and effect without amendment; and

(iii) copies of the Articles of Organization, Operating Agreement, and
Certificate of Existence of Company.

(h) The Bank shall have received such additional documentation as counsel for the
Bank or the Special Tax Counsel reasonably may request to: (i) evidence compliance with
all Laws; or (i) provide further assurances to the Bank.

If any of the foregoing conditions are not satisfied, or waived in writing, on the Closing Date, then the Bank

may terminate this Agreement by delivery of written notice to Company and County.

9. Disbursements.

(a) The funds on deposit in the Project Fund shall be disbursed to, or on behalf of,

Company to pay Project Costs. To obtain a disbursement from the Project Fund, Company
shall deliver to the Bank:

(i) a disbursement request in the form attached hereto as Exhibit B,
which disbursement request shall specify: (A) each entity to which payment
is to be made; (B) the amount to be paid to each entity; (C) that all amounts
being paid are Project Costs; and (D) that the Project Costs being paid with
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the disbursement have not been paid previously with a disbursement from
the Project Fund; and

() copies of inspection reports, AlA forms, or other reports reasonably
acceptable to Bank showing: (A) the cumulative disbursements made to
date; (B) the percentage of completion of the Project; and (C) the amount
anticipated to be necessary to complete the Project.

(b) Upon completion of the Project in accordance with the Project Agreement such that
no further disbursements from the Project Fund will be needed in connection with the
construction of the Project, Company will provide the Completion Affidavit to the Bank.

(c) After receipt of the Completion Affidavit, any funds remaining in the Project Fund
shall be applied by the Bank to the next due Installment Payments, as such Installment
Payments come due.

(d) Except to the extent set forth in this Section, neither County nor the Bank shall have
any responsibility for ensuring that the funds on deposit in the Project Fund are used in the
proper manner.

10. Defaults/Remedies.
(a) Each of the following shall constitute an “Event of Default™

(1) A material misrepresentation by Company or County hereunder or
under the Installiment Contract;

(i) Any failure by County to pay an Instaliment Payment when due;
(i) Any “Event of Default” by County under the Installment Contract;

(iv) Commencement of any voluntary or involuntary bankruptcy or
similar proceeding against County;

(v) County becomes insolvent or generally is unable to pay its debts
as they become due; and/or

(vi) A receiver is appointed for a substantial portion of County's
property.

(b) Company and County agree that, during the continuance of an Event of Default, the
Bank shall have the right to exercise any right or remedy available to Company under the
Instaliment Contract as a result of an “Event of Default” under the Installment Contract.

M. Indemnification. To the extent permitted by the Laws, each of Company and County shall indemnify
and hold harmless the Bank from and against any and all claims, judgments, liabilities, losses, costs, and
expenses (including, without limitation, reasonable attorneys' fees) arising from, or connected with: (a) the
consummation of the Transaction; and/or (b) the breach by Company and/or County, respectively, of any
term or condition to be observed or performed by it pursuant to this Agreement, the Installment Contract,
and/or the Project Agreement. The foregoing indemnifications shall survive the termination of this
Agreement.
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12. Notice. Any notice or approval required or permitted to be given pursuant to this Agreement shall
be in writing, and shall be deemed to have been given when: (a) delivered in person to the other party; or
(b) sent by national overnight delivery service, with confirmation of receipt, addressed as follows: to
Company at 8561 N. 175 E., Springport, Indiana 47386, Attn: Gregory W. Martz, with a copy to: Jennifer R.
Shoup, Esq., Wallack Somers & Haas, PC, One Indiana Square, Suite 2300, Indianapolis, Indiana 46204,
and to Kevin R. Robling, Esq., Robling Law, LLC, 101 W. Kirkwood Avenue, Suite 012, Bloomington, Indiana
47404; to County at 100 W. Kirkwood Avenue, Bloomington, Indiana 47404, with a copy to Jeff Cockerill,
Esq., 100 W. Kirkwood Avenue, Bloomington, Indiana 47404; and to the Bank at 11 South Meridian Street,
Suite 101, Indianapolis, Indiana 46204, Attn: Mike Veno, with a copy to Jerimi Ullom, Esq., Hall Render,
Killian, Heath & Lyman, P.C., One American Square, Suite 2000, Box 82064, Indianapolis, Indiana 46282.
Either party may change its address for notice from time to time by delivering notice to the other party as
provided above. : '

13. Miscellaneous. This Agreement: (a) shall be binding upon, and shall inure to the benefit of, the
Company, County, and the Bank, and no person or entity shall be deemed to be a third-party beneficiary
hereof; (b) shall be governed by the laws of the State of Indiana; and (c) may be executed in counterparts,
each of which shall constitute an original, but all of which together shall be a single instrument.

IN WITNESS WHEREOF, the ‘Company, County, and the Bank have executed this
Agreement as of the date set forth above.
MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By: GM  Development Companies LLC

ricit Stoffers, W
MAINSOURCE BANK

/M{ /
By 7

(i a
rinted: %f ?/ﬁ(/d %ﬁb
Title: % & /Z (J,Z/éré

ATTEST:

MONROE COUNTY AUDITOR
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EXHIBIT B

[FORM OF REQUISITIONNO. __ FOR
DISBURSEMENT FROM PROJECT FUND]

The undersigned hereby states and certifies that:
(a) he is the sole Member of GM Development Companies LLC, which is the sole

Member of Monroe County Parking and Correctional Facility LLC (the “Company”) and, as
such, is: (i) familiar with the facts herein certified; and (i) authorized to make the

certifications set forth herein;
(b) pursuant to Section 9 of the Participation and Purchase Agreement by and among

Company, Monroe County, Indiana, and MainSource Bank (the “Bank”) dated
, 2014 (the “Participation Agreement”), the undersigned hereby requests
the Bank to disburse from the Project Fund (as defined in the Participation Agreement) to
the payees set forth on the attached Schedule 1 the amounts set forth on Schedule 1 for
the purposes set forth on Schedule 1;

(c) all amounts being paid pursuant to Schedule 1 are Project Costs; and

(d) the Project Costs being paid pursuant to Schedule 1 have not been paid previously
with a disbursement from the Project Fund.

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By: GM Development Companies LLC

By:
Gregory W. Martz, Member
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Schedule 1

PROJECT FUND DISBURSEMENTS

item Purpose of
Number Payee Name and Address Obligation Amount
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PROJECT AGREEMENT
Monroe County

54
This Project Agreement (Monroe County) (the "Agreement") is executed this _3_L “day of
OCJ«:‘ bé , 2014, by and between Monroe County Parking and Correctional Facility LLC (the “Developer”),
and Monroe County, Indiana (the “County”).

1. Defined Terms.

Assignment Transaction shall mean the purchase of an absolute assignment of the Payment Rights, the
proceeds of the sale of which shall be used to acquire the materials to construct, and construct, the Project.

AT Documents shall mean all instruments, agreements, and other documents evidencing, or required in
connection with, the Assignment Transaction, including, without limitation, an agreement pursuant to which
Developer shall convey and assign the Payment Rights to the Payment Rights Purchaser for the Payment
Rights Price, which agreement shall be on the terms and conditions set forth on Exhibit B.

Change Order shall mean a change order executed by Developer and County finalizing the inclusion into
the Final Plans of a change proposed in a Change Order Request, which change has been approved;
provided that, in the case of a Permitted Change, such change order shall be effective if executed only by
Developer.

Change Order Request shall mean a written request for a change to the Final Plans.

Claims shall mean claims, damages, losses, costs, and expenses (including, without limitation, attorneys'
fees).

Closing shall mean the closing with respect to the execution of the Installment Contract and the AT
Documents.

Closing Date shall mean the date of the Closing.

Construction Contract shall mean one or more contracts for construction of the Project in accordance with
the Final Plans and the approved Project Budget.

Construction Drawings shall mean construction drawings with respect to the construction of the Project
in accordance with the Design Development Documents, which drawings shall be consistent with the Design
Development Documents, and the Construction Schedule.

Construction Schedule shall mean a detailed schedule for construction of the Project in accordance with
the Final Plans.

Construction Trade shall mean any trade or other discrete aspect of construction of the Project.

Cure Period shall mean a period of 30 days after a party failing to perform or observe any term or condition
of this Agreement to be performed or observed by it receives notice specifying the nature of the failure;
provided that, if the failure is of such a nature that it cannot be remedied within 30 days, despite the exercise
of reasonably diligent efforts, then the 30-day period shall be extended as reasonably may be necessary for
the defauiting party to remedy the failure, so long as the defaulting party: (@) commences to remedy the
“failure within the 30-day period; and (b) diligently pursues such remedy to completion.

Design Development Documents shall mean detailed design development documents for the F’roject, which
documents shall be consistent with the Schematic Design Drawings and the Laws.




Documentation Costs shall mean all fees, costs, and expenses incurred by Developer in connection with
drafting and negotiating: (a) this Agreement; (b) the AT Documents; and (c) any other documents
contemplated by this Agreement or the AT Documents to be executed in connection with the Project.

Easement Agreement shall mean one or more agreements pursuant to which County (or the appropriate
agency or instrumentality of County) grants to Developer a temporary easement to construct the Project on
the Project Site in accordance with the terms and conditions of this Agreement. The form and substance of
such agreements shall be subject to approval by Developer and County (or the appropriate agency or
instrumentality of the County).

Environmental Assessment shall mean any existing reports or results of any environmental testing or
investigation of the Project Site, including, if available, a Phase 1 Environmental Assessment thereof.

Event of Default shall have the meaning set forth in Subsection 14(a).
Execution Date shall mean the date set forth in the initial paragraph of this Agreement.

Final Documents and Drawings shall mean final Schematic Design Drawings, final Design Development
Documents, the final Construction Schedule, and the final Construction Drawings, as each is finalized and
approved or reviewed by County pursuant to Section 9.

Final Inspection shall mean an inspection of the Project by County and/or the Project Manager after
substantial completion thereof (excluding the interior build-out).

Final Plans shall mean the aggregated Final Documents and Drawings.

Force Majeure shall mean, with respect to a party: (a) an act or omission of the other party; or (b) any other
cause that is not within the reasonable control of such party (including, without limitation: (i) unusually
inclement weather; (i) the unusual unavailability of materials, equipment, services or labor; and (jii) utility
or energy shortages or acts or omissions of public utility providers).

Incurred Costs shall mean any Project Costs incurred by Developer as of the date on which County
terminates this Agreement pursuant to Section 6.

Installment Contract shall mean an installment contract pursuant to which County shall purchase the
completed Project, which instaliment contract shall provide that: (a) Developer shall convey the completed
Project to County as soon as reasonably is practicable after the Substantial Completion Date; but
(b) notwithstanding such conveyance, there shall be no merger of the installment contract into the deeds by
which County receives title to the completed Project, so that the installment contract shall remain in full force
and effect (including that County shall remain obligated to make the payments due under the installment
contract). Stated alternatively, such conveyance shall not accelerate payment of the installment payments
under the installment contract, or decrease the period within which the installment payments are to be paid.
The Installment Contract shall provide that the proceeds Assignment Transaction shall be disbursed to
Developer for use o acquire the materials to construct, and construct, the Project. The form and substance
of the Installment Contract shall be subject to approval by Developer and County.

Installment Contract shall mean an installment contract pursuant to which County shall purchase the
completed Project, the form and substance of which shall be subject to approval by Developer and County.

Installment Purchase Price shall mean the purchase price for the acquisition of the completed Project
pursuant to the Installment Contract, the amount of which shall be determined as provided in Subsection 9(f).
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Latent Defect shall mean those material defects in the construction of the Project that: (a) are not
discovered; and (b) reasonably are not discoverable; by County or the Project Manager during a Permitted
Inspection or the Final Inspection.

Laws shall mean all applicable laws, statutes, and/or ordinances, and any applicable governmental rules,
regulations, guidelines, orders, and/or decrees.

Material Defect shall mean any item or component of the Project that: (a) contains a material defect in
workmanship or materials; (b) deviates materially from the Final Plans; or (c) has not been constructed
materially in accordance with the terms and conditions of this Agreement.

Non-Compliance Notice shall mean a written notice from County that identifies Material Defects with
respect to the Project discovered by County or the Project Manager during a Permitted Inspection or the Final
Inspection. :

Owner’s Policy shall mean the currently existing owner’s policy of title insurance with respect to the Project
Site, insuring title thereto in the name of County.

Payment Rights shall mean the rights with respect to the receipt of the installment payments payable by
County pursuant to the Installment Contract; provided that, for purposes of clarity, any amount that County
has agreed to pay pursuant to Subsection 9(f) or Section 10 shail not be included in the Payment Rights.

Payment Rights Price shall mean the amount for which the Payment Rights are purchased, which amount
shall be determined pursuant to Subsection 9(f).

Payment Rights Purchaser shall mean MainSource Bank and its successors and assigns.

Permitted Change shall mean any change proposed by Developer to that portion of the Final Plans
consisting of the final Construction Drawings, so long as such change: (a) is not inconsistent with the
applicable Schematic Design Drawings or the applicable Design Development Documents: approved by
County; (b) does not result in the Final Plans containing structurally flawed elements; (c) does not result in
an increase in the Project Budget; and (d) does not make it unlikely, impracticable, or impossible for
Developer to complete the Project, or any component thereof, by the applicable date set forth in the
approved Construction Schedule.

Permitted Inspection shall mean an inspection by County and/or the Project Manager of any item or
component of the Project when reasonably deemed to be necessary or appropriate by County and/or the
Project Manager.

Plan Refinement Process shall mean the process set forth in Section 9 for completion of the Final Plans
and the Project Budget. :

Plan Schedule shall mean the schedule in accordance with which Developer shall prepare and provide to
County the Schematic Design Drawings, the Design Development Documents, the Construction Schedule,
and the Construction Drawings, which schedule is attached hereto as Exhibit C.

Project shall mean: (a) a 109,560 square foot, seven-story parking garage; and (b) a temporary, secure
emergency evacuation facility for the Monroe County Correctional Center that also is designed for use as
a work-release facility; to be constructed on the Project Site, together with related improvements.

Project Budget shall mean the budget for: (a) the Project Costs; and (b) contingencies.
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Project Costs shall mean the fees, costs, and expenses to be incurred in connection with the Project,
including: (a) the Documentation Costs; (b) the costs incurred in connection with determining that all of the
conditions set forth in Section 5 have been satisfied and/or will be waived by Developer; (c) the costs
incurred in connection with the closing of the Assignment Transaction and the purchase of the Payment
Rights (to the extent that such costs are not included in the Documentation Costs); (d) the cost to develop,
design, and construct the Project in accordance with the terms and conditions of this Agreement; and (e) the
fee to be paid by County to Developer.

Project Manager shall mean a project manager, engineer, or representative designated by County as its
project manager.

Project Site shall mean that certain real estate owned by County and located at the southeast corner of
W. 8" Street & Morton Street in Bloomington, Indiana, which real estate: (a) currently is being utilized as a
surface parking lot; and (b) is depicted on Exhibit A.

Required Permits shall mean all permits, licenses, approvals, and consents required by the Laws for the
construction of the Project.

Schematic Design Drawings shall mean the detailed schematic design drawings for the Project, which
drawings shall be consistent with the Laws.

Substantial Completion Date shall mean the date on which Developer delivers to County a copy of an
architect's certificate of substantial completion indicating that the Project has been completed substantially
in accordance with the Final Plans, subject to "punch-ist" items to be identified in connection with the Final
Inspection, which “punch-list” items do not materially affect the ability of the Project to be operated for its
intended uses.

Survey shall mean an ALTA survey of the Project Site.

Title Information shall mean the Owner’s Policy, together with: (a) copies of all documents referenced in
Schedule B of the Owner's Policy, and (b) resuits of a current title search of the Project Site by the Title
Insurer; and (c) copies of any documents referenced in the title search that are not also referenced in the
Owner’s Policy.

Title Insurer shall mean the title insurance company that issued the Owner’s Policy.

Utility Services shall mean gas, electricity, telephone, water, storm and sanitary sewer, and other utility
services.

Warranties shall mean the warranties required to be obtained pursuant to the Final Plans, which warranties
shall run in favor of County.

Warranty Period shall mean the period: (a) commencing on the Substantial Completion Date; and (b} ending
on the date that is one year thereafter. '

2. General Obligations.
(a) Project. Subject to the terms and conditions of this Agreement: (i) Developer and
County shall execute the Installment Contract; and (ii) Developer shall construct the Project

on the Project Site.

(b) Utility Availability. County, at its cost and expense, shall ensure that there are Utility
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3.

Services in adjoining public rights-of-way or properly granted and recorded utility easements
that serve the Project Site at adequate pressures, and in sufficient quantities and volumes,
for the construction and use of the Project in accordance with the terms and conditions of
this Agreement, including, without limitation, that County, at its cost and expense, shall
make any improvements outside the Project Site that are necessary for County to satisfy the
foregoing obligation with respect to Utility Services.

(¢) Assignment Transaction. County shall provide such assistance to Developer in
connection with the Assignment Transaction as Developer reasonably may request. In
connection with the foregoing, County shall provide to the Payment Rights Purchaser such
updated financial information about County as reasonably may be requested, including,
without limitation, current projections of funds available to County. The AT Documents shall
reflect that the sole sources of payment available to County to pay the installment payments
due under the Installment Contract are: (i) the Monroe County Cumulative Capital
Development Fund; and (i) any other funds of County that legally may be used to pay such
obligations.

Closing. Subject to the terms and conditions of this Agreement, the Closing shall occur on or before
November 30, 2014. The Closing Date shall be established mutually by Developer and County, and the
Closing shall take place at the office of the Title Insurer or at such other place as Developer and County

mutually agree.

4.

Closing Documents. At the Closing, the documents and instruments set forth in this Section shall

be executed and/or delivered.

5.

(a) the Installment Contract and the AT Documents;
(b) the Easement Agreement;
(c) a confirmation by County of the representations and warranties set forth in

Subsection 8(a);

(d) a confirmation by Developer of the representations and warranties set forth in
Subsection 8(b);

(e) copies of such resolutions, consents, authorizations, and other evidence as either
party or the Title Insurer reasonably may request to establish that: (i) the persons executing
and delivering the foregoing documents have been empowered and authorized by all
necessary action of Developer or County, as the case may be; and (i) the execution and
delivery of such documents, and the performance by Developer or County of its obligations
hereunder and under the foregoing documents, have been authorized by Developer or
County, as the case may be; and

) such other customary documents and instruments as either party or the Title Insurer
reasonably may request in connection with the Closing.

Developer Conditions. The obligations of Developer with respect to proceeding to the Closing are
subject to the satisfaction or waiver in writing by Developer, as of the Closing Date or within such other

period as is specified, of the conditions set forth in this Section.

(@) Information. Within 15 days after the Execution Date, County shall provide the Title
Information, the Survey, and the Environmental Assessment to Developer.
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(b) Review. Developer shall have determined that none of the Title Information, the
Survey, or the Environmental Assessment discloses any condition that will interfere with, or
prohibit, the construction or use of the Project in accordance with the terms and conditions
of this Agreement.

(c) Physical Condition. Developer shall have determined that no test, inspection,
examination, study, or investigation of the Project Site establishes that there are conditions
that would interfere with, or prohibit, the construction and use of the Project in accordance
with the terms and conditions of this Agreement.

(d) Required Permits. Developer shall have obtained, or determined that it shall be
able to obtain, all Required Permits.

(e) Subdivision. Developer shall have determined that no subdivision of the Project
Site is necessary.

(f) Final Plans. The Final Plans shall have been completed pursuant to the Plan
Refinement Process.

(@) Budget. The Project Budget shall have been completed and approved by County.

(h) Easement Agreement. Developer and County shall have agreed to the form and
substance of the Easement Agreement.

() Assignment Transaction. As of the Closing Date: (i) Developer, County, and all
other parties to the AT Documents shall have agreed to the form and substance of the AT
Documents; and (ii) Developer shall have determined, in the exercise of its reasonable
discretion, that the Payment Rights Purchaser is prepared to close the Assignment
Transaction on the Closing Date.

1)) No Breach. As of the Closing Date: (i) there shall be no continuing breach by
County of this Agreement; and (i) all of the representations and warranties set forth in
Subsection 8(a) shall be true and accurate in all respects.

If one or more of the conditions set forth in this- Section is not, or cannot be, timely and completely satisfied,
then, as its sole and exclusive remedy, Developer either may elect to: (a) waive in writing satisfaction of the
conditions and to proceed to Closing; or (b) terminate this Agreement by a written notice to County; provided
that, with respect to breaches of this Agreement by County, Developer shall have the rights and remedies
set forth in Section 14. If: (a) one of the conditions set forth in this Section is not, or cannot be, timely and
completely satisfied; and (b) Developer fails to terminate this Agreement as permitted in this Section prior
to the expiration of the period that is specified for satisfaction of such condition; then such unsatisfied
condition automatically shall be deemed to be waived by Developer. Notwithstanding anything to the
contrary set forth herein, Developer shall work diligently and in good faith to satisfy the conditions set forth
in this Section. :

6. County Conditions. The obligations of County with respect to proceeding to the Closing are subject
to the satisfaction or waiver in writing by County, as of the Closing Date or within such other period as is
specified, of the conditions set forth in this Section.

(a) Final Plans. The Final Plans shall have been completed pursuant to the Plan
Refinement Process. ’

C:\Users\Jen\Dropbox\Martz-Monroe\Project Agreement-Monroe.v3.wpd '6‘ 290ct14




(b) Budget. The Project Budget shall have been completed and approved by County.

(c) Easement Agreement. Developer and County shall have agreed to the form and
substance of the Easement Agreement.

(d) Assignment Transaction. As of the Closing Date: (i) Developer, County, and all
other parties to the AT Documents shall have agreed to the form and substance of the AT
Documents; and (i} County shall have determined, in the exercise of its reasonable
discretion, that the Payment Rights Purchaser is prepared to close the Assignment
Transaction on the Closing Date.

(e) No Breach. As of the Closing Date: (i) there shall be no continuing breach by
Developer of this Agreement; and (i) all of the representations and warranties set forth in
Subsection 8(b) shall be true and accurate in all respects.

If one or more of the conditions set forth in this Section is not, or cannot be, timely and completely satisfied,
then, as its sole and exclusive remedy, County either may elect to: (a) waive in writing satisfaction of the
conditions and to proceed to Closing; or (b) terminate this Agreement by a written notice to Developer;
provided that, with respect to breaches of this Agreement by Developer, County shall have all of the rights
and remedies set forth in Section 14. If: (a) one of the conditions set forth in this Section is not, or cannot
be, timely and completely satisfied; and (b) County fails to terminate this Agreement as permitted in this
Section prior to the expiration of the period that is specified for satisfaction of such condition; then such
unsatisfied condition automatically shall be deemed to be waived by County. Notwithstanding anything to
the contrary set forth herein, County shall work diligently and in good faith to satisfy the conditions set forth
in this Section. '

7. Expenses. If County terminates this Agreement pursuant to Section 6 for any reason other than a
continuing Event of Default by Developer, then County shall reimburse Developer for the Incurred Costs. To
receive reimbursement for the Incurred Costs as permitted by this Section, Developer shall submit to County
an invoice therefor, together with such supporting evidence as County reasonably may request. County shall
reimburse Developer for the amount set forth on such invoice in the ordinary course of its business, but in
all events within 45 days after receipt of such invoice. In connection with any reimbursement by County
pursuant to this Section, Developer shall assign to County its right, title, and interest in and to the
documents, drawings, and schedules that, upon approval, would constitute the Final Plans.

8. Representations and Warranties.

(a) County. County represents and warrants to Developer that: (i) County shall not
enter into any contracts or undertakings that would limit, conflict with, or constitute a breach
of this Agreement; (i) to the best of County's knowledge, there is not now, and there has not
been, any contamination or pollution of the Project Site or any groundwater thereunder by
any hazardous waste, material, or substance in violation of any Laws, except as may be:
(A) disclosed in the Environmental Assessment; or (B) discovered by Developer; (iii) County
is a public body organized and existing under the laws of the State of Indiana; (iv) County
has the power to enter into this Agreement and to perform its obligations hereunder; (v)
County has been authorized by proper action to execute and deliver this Agreement, and
to perform its obligations hereunder; and (vi) this Agreement is the legal, valid, and binding
obligation of County.

(b} Developer. Developer represents and warrants to County that: (i) Developer shall

not enter into any contracts or undertakings that would limit, conflict with, or constitute a
breach of this Agreement; (i) Developer is a limited liability company organized and existing

C:\Users\JenDropbox\Mariz-Monroe\Project Agreement-Monroe.v3.wpd -7- 290ct14




under the laws of the State of Indiana; (iii) Developer has the power to enter into this
Agreement and to perform its obligations hereunder; (iv) Developer has been authorized by
proper action to execute and deliver this Agreement, and to perform its obligations
hereunder; and (v) this Agreement is the legal, valid, and binding obligation of Developer.

9. Plan Refinement Process.

(@) Schematic Design Drawings. In accordance with the Plan Schedule, Developer, at
its cost and expense, shall submit the Schematic Design Drawings to County for its review
and approval. Within ten business days after County receives the Schematic Design
Drawings, County shall deliver to Developer written notice that it approves or rejects the
Schematic Design Drawings; provided that, if County rejects all or any part of the Schematic
Design Drawings, then such notice shall: (i) specify the part or parts that County is rejecting;
and (i} include the specific basis for such rejection. Upon approval of the Schematic Design
Drawings, the Schematic Design Drawings shall be the final schematic design drawings for
the Project, subject to modifications by Change Orders.

(b) Design Development Documents. In accordance with the Plan Schedule,
Developer, at its cost and expense, shall submit the Design Development Documents and
the Construction Schedule to County for its review and approval. Within ten business days
after County receives the Design Development Documents and the Construction Schedule,
County shall deliver to Developer written notice that it approves or rejects the Design
Development Documents and/or the Construction Schedule; provided that, if County rejects
all or any part of the Design Development Documents and/or the Construction Schedule,
then such notice shall: (i) specify the part or parts that County is rejecting; and (i) include
the specific basis for such rejection. Upon approval of all of the Design Development
Documents with respect to any Construction Trade, the Design Development Documents
shall be final as to such Construction Trade, subject to madifications by Change Orders.
Upon approval of the Construction Schedule, the Construction Schedule shall be the final
construction schedule with respect to construction of the Project, subject to modifications
by Change Orders.

(c) Construction Drawings. In accordance with the Plan Schedule, Developer, at its
cost and expense, shall submit to County for its review the Construction Drawings with
respect to each Construction Trade. Thereafter, such Construction Drawings shall be final
construction drawings with respect to the applicable Construction Trade, subject to
modifications by Change Orders. :

(d) Re-submissions. If, at any stage of the Plan Refinement Process, County, rather
than approving any drawings, documents, or schedules, instead rejects any of the foregoing,
then, within ten days after Developer receives notice from County that it has rejected any
drawings, documents, or schedules, Developer shall: (i) revise the drawings, documents,
or schedules; and (i) resubmit the drawings, documents, or schedules to County. Within
ten days after County receives a re-submission, County shall deliver to Developer written
notice that it approves or rejects the resubmitted drawings, documents, or schedules;
provided that, if County rejects all or any part of the foregoing, then such notice shalk:
(i) specify the part or parts that County is rejecting; and (i} include the specific basis for
such rejection. Upon approval of the resubmitted drawings, documents, or schedules, the
resubmitted drawings, documents, or schedules shall become part of the Final Plans,
subject to modifications by Change Orders. Notwithstanding the involvement of County in
the Plan Refinement Process, Developer shall be responsible for insuring that revisions
submitted by Developer to County in writing are implemented in the Final Plans.
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10.

(e) Final Plans. Upon completion of the Final Documents and Drawings through the
Plan Refinement Process, the aggregated Final Documents and Drawings shall constitute
the complete Final Plans, subject to modification by Change Orders. All references herein
to the Final Plans shall be deemed to be references to the Final Documents and Drawings,
until such time as ali of the Final Documents and Drawings are completed; provided that,
when all of the Final Documents and Drawings are completed, all references herein to the
Final Plans shall be deemed to be references to the Final Plans, as modified by Change
Orders.

() Budget/Costs.

(i) At the appropriate points during the Plan Refinement Process, as
determined by Developer and County, Developer shall: (A) deliver the then
current Project Budget to County for its review and approval; and (B) make
such adjustments to the then current Project Budget as are determined by
Developer and County to be necessary or appropriate in connection with
the finalization of the drawings, documents, and schedules pursuant to the
Plan Refinement Process; provided that Developer shall not be obligated
to make adjustments to the Project Budget that would cause the Project
Costs and the contingency amount to exceed $8,000,000.00, unless
County agrees in writing to pay the amount of such excess as such excess
is incurred.

(i) Upon approval of the Project Budget: (A) the Project Budget shall
be the final budget with respect to construction of the Project, subject to
modifications by Change Orders; and (B) the total amount set forth in the
approved Project Budget, less any amount that County has agreed in
writing to pay, shall become the Payment Rights Price and the Installment
Purchase Price.

(9) Construction Contract. As soon as reasonably is practicable, Developer shall
submit the Construction Contract to County for its review.

Change Orders.

(@) Developer Changes. If Developer desires to make any changes to the Final Plans,

then Developer shall submit a Change Order Request to County for review and approval,

together with an estimate of any increases to the approved Project Budget that would result
from the change proposed in the Change Order Request. Within ten days after County
receives the Change Order Request, County shall deliver to Developer written notice that
it approves or rejects the Change Order Request; provided that: (i) County shall not withhold
its approval unreasonably; (i) it shall not be unreasonable for County to reject a Change
Order Request if the change proposed in the Change Order Request would result in an
increase in the Project Budget; and (iii) if County approves a Change Order Request for a
change that would result in an increase in the Project Budget, then, notwithstanding
anything to the contrary set forth herein, the amount of such increase shall not be included
in the Payment Rights Price or the Installment Purchase Price (and, instead, shall be paid
by County as such costs are incurred). If County rejects all or any part of the Change Order
Request, then such notice shall: (i) specify the part or parts that County is rejecting; and
(i) include the specific basis for such rejection. If County approves a Change Order
Request, then County and Developer shall execute a Change Order.
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(b) County Changes.

0} If County desires to make any changes to the Final Plans, then
County shall submit a Change Order Request to Developer for review and
approval. Within five business days after Developer receives the Change
Order Request, Developer shall deliver to County written notice stating
whether the change proposed in the Change Order Request would result
in an increase in the Project Budget; provided that, if the proposed change
would result in an increase in the Project Budget, then such notice also
shall include an estimate of the amount of the increase.

(i) If the foregoing notice states that the change proposed in the
Change Order Request would not result in an increase in the Project
Budget, then, within five business days after delivery of such notice,
Developer shall deliver to County written notice that it approves or rejects
the Change Order Request; provided that Developer shall not withhold its
approval unreasonably.

(i) If the foregoing notice states that the change proposed in the
Change Order Request would result in an increase in the Project Budget,
then, within ten business days after receipt of such notice, County shall
provide written notice to Developer as to whether County would like to
withdraw the Change Order Request. If County does not elect to withdraw
the Change Order Request, then, within five additional business days,
Developer shall deliver to County written notice that it approves or rejects
the Change Order Request; provided that Developer shall not withhold its
approval unreasonably.

(iv) If Developer approves a Change Order Request, then County and
Developer shall execute a Change Order. If the approved Change Order
Request is for a change that will result in an increase in the Project Budget,
then, notwithstanding anything to the contrary set forth herein, the increase
in the Project Budget shall not be included in the Payment Rights Price or
the Instaliment Purchase Price (and, instead, shall be paid by County as
such costs are incurred).

(v) If Developer rejects all or any part of the Change Order Request,
then such notice shall: (A) specify the part or parts that Developer is
rejecting; and (B) include the specific basis for such rejection.

(c) Permitted Change. Notwithstanding anything to the contrary set forth herein:
(i) Developer shall not be required to obtain the approval of County with respect to a
Permitted Change; and (ii) a Change Order with respect to a Permitted Change shall be
effective if executed only by Developer; provided that, with respect to a Permitted Change,
Developer shall submit a Change Order Request to County for its review.

11. Construction.
(a) Permits. Prior to commencing construction of the Project, Developer, at its cost and
expense, shall obtain and submit to County for its review the Required Permits. County

agrees that, because the Project is a project for a public purpose, County shall cause all
local: (i) impact fees; (i) fees to obtain the Required Permits; and (iii) connection and tap-in
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12.

fees; to be waived.

(b) Construction. Developer shall construct the Project: (i) in a good and workmanlike
manner; (i) in accordance with the Final Plans (as modified by any Change Orders); (iii) in
compliance with the Laws; (iv) paying common wages; and (v) with as minimal as
reasonably practicable interference with County operations.

(c) Progress Reports. On a monthly basis during construction of the Project, Developer
shall give an oral report to County with respect to the status and continuing progress of
construction of the Project, which oral report shall be backed up with written information
satisfactory to County in its reasonable discretion. At the request of County: (i) Developer
shall designate a representative to provide such reports to County; and (i) such reports
shall be provided at a regularly scheduled meeting at a location jointly determined by
Developer and County.

(d) Warranty. Developer, at its cost and expense, shall provide all necessary repairs
and replacements to the Project that are identified by County in a written notice delivered
to Developer during the Warranty Period; provided that the foregoing obligation of
Developer shall not include: (i) routine maintenance; or (ii) any repairs or replacements
resulting from, or in connection with: (A) any negligence, intentional act, or willful
misconduct of County or its employees, agents, contractors, invitees, or licensees; (B) the
failure of County to observe or perform any term or condition of this Agreement to be
observed or performed by it; (C) installation or maintenance by County of any trade fixtures,
equipment, or other personal property; or (D) the making by County of any alterations or
improvements to the Project. Upon the expiration of the Warranty Period, Developer shall
deliver the Warranties to County; provided that, if there are Warranties that, by their terms,
do not run in favor of County, then Developer shall assign such Warranties to County.

(@) Project Ownership. As soon as reasonably is practicable after the Substantial
Completion Date, Developer shall convey the completed Project to County in accordance
with the terms and conditions of the Installment Contract; provided that such conveyance
shall not: (i) cause there to be a merger of the Instaliment Contract into the deeds by which
County receives title to the completed Project; (i) accelerate payment of the installment
payments under the Installment Contract; or (iii) decrease the period within which the
installment payments under the Installment Contract are to be paid.

Inspection.

(a) Inspection. Upon reasonable written notice delivered to Developer, which notice
shall specify the portion of the construction to be inspected, County may perform a
Permitted Inspection. Within ten days after a Permitied Inspection, County may deliver to
Developer a Non-Compliance Notice. If County timely delivers a Non-Compliance Notice,
then, as soon as is practicable, Developer shall correct all Material Defects identified in the
Non-Compliance Notice, except and to the extent that any such Material Defects previously
have been accepted, or deemed to have been accepted, by County. Notwithstanding
anything to the contrary set forth herein, all items or components of the Project with respect
to which no Material Defects are identified in a timely Non-Compliance Notice shall be
deemed to be accepted by County.

(b) Final Inspection. Developer shall deliver to County a written request for the Final
Inspection at least five days prior to the Substantial Completion Date. On or before the later
of the date that is ten business days after: (i) receipt by County of such request; or (i) the
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14.

Substantial Completion Date; County shall: (i) conduct {(or waive its right to conduct) the
Final Inspection; and; and (ii) deliver a Non-Compliance Notice (if applicable) to Developer;
provided that: (i) upon receipt of a Non-Compliance Notice, Developer shall correct, as soon
as is practicable, ali Material Defects identified in the Non-Compliance Notice; and (i) all
items or components of the Project with respect to which no Material Defects are identified
in a timely Non-Compliance Notice shall be deemed to be accepted by County. Upon:
(i) correction of all Material Defects identified in the Non-Compliance Notice; or (ii) deemed
acceptance pursuant to this Subsection; County shall have no further inspection rights
pursuant to this Agreement. Within five business days after County conducts (or waives its
right to conduct) the Final Inspection, Developer and County shall identify the “punch-list”
items. Developer shall complete all “punch-list” items within 60 days after the “punch-list”
items are identified.

{c) Latent Defects. Notwithstanding anything to the contrary set forth herein, no
acceptance, or deemed acceptance, by County pursuant to this Section shall be applicable
with respect to any Latent Defects. An acceptance, or deemed acceptance, by County
pursuant to this Section shall not mean that County has accepted, or Developer has been
relieved of, responsibility for: (i) compliance with the Laws; (i) the proper application of
construction means or methods; or (iii) correcting any portion of the Project if it later is
determined that such portion is inconsistent with the proper completion of a subsequent
portion of the Project.

(d) General. In the case of a Permitted Inspection, County shall: (i) comply with all
health and safety rules of which County has been informed that have been established for
personnel present on the construction site; and (ii) coordinate the inspections so that the
inspections do not interfere with the performance of construction. Developer shall have the
right to accompany, and/or have its construction manager accompany, County during any
Permitted Inspection and/or the Final Inspection.

Insurance. During construction of the Project, Developer shall maintain the policies of insurance
described on Exhibit D. Each such policy shall: (a) be written by a company reasonably acceptable to
County; and (b) provide that it shall not be modified or canceled without written notice to County at least 30
days in advance. The policy of general liability insurance required by this Section to be maintained by
Developer shall name County as an additional insured. Developer shall deliver to County certificates of the
insurance policies required by this Section, executed by the insurance company or the general agency
writing such policies.

Default.

(a) Events of Default. It shall be an "Event of Default” if either party fails to perform or
observe any term or condition of this Agreement to be performed or observed by it: (i) with
respect to the obligation to pay money, if such failure is not cured within ten days after such
payment is due; and (i) with respect to any other obligation, if such failure is not cured
within the Cure Period. )

(b) Remedies. Whenever an Event of Default occurs, the non-defaulting party may take
whatever actions at law or in equity are necessary or appropriate to: (i) collect any payments
due under this Agreement; (ii) protect the rights granted to the non-defaulting party under
this Agreement; (i) enforce the performance or observance by the defaulting party of any
term or condition of this Agreement (including, without limitation, the right to specifically
enforce any such term or condition); or (iv) cure, for the account of the defaulting party, any
failure of the defaulting party to perform or observe a material term or condition of this
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Agreement to be performed or observed by it. If the non-defaulting party incurs any costs
or expenses in connection with exercising its rights and remedies under, or enforcing, this
Agreement (including, without limitation, attorneys’ fees and court costs), then the defaulting
party shall reimburse the non-defaulting party for all such costs and expenses (including,
without limitation, attorneys’ fees and court costs), together with interest at the rate of 12%
per annum.

(c) No Remedy Exclusive. No right or remedy herein conferred upon, or reserved to,
a non-defaulting party is intended to be exclusive of any other available right or remedy,
unless otherwise expressly stated; instead, each and every such right or remedy shall be
cumulative and in addition to every other right or remedy given under this Agreement or now
or hereafter existing at law or in equity. No delay or omission by a non-defaulting party to
exercise any right or remedy upon any Event of Default shall impair any such right or
remedy, or be construed to be a waiver thereof, and any such right or remedy may be
exercised from time to time, and as often as may be deemed to be expedient. To entitle a
non-defaulting party to exercise any of its rights or remedies, it shall not be necessary for
the non-defaulting party to give notice to the defaulting party, other than such notice as may
be required by this Section or by the Laws.

15. Mutual Indemnification.

(a) County. To the extent permitted by the Laws, County shall indemnify and hold
harmless Developer from and against any and all Claims arising from or connected with:
(i) the negligence or willful misconduct of County or any party acting by, under, through, or
on behalf of County; or (i) the breach by County of any term or condition of this Agreement.

(b) Developer. To the extent permitted by the Laws, Developer shall indemnify and
hold harmless County from and against any and all Claims arising from or connected with:
(i) mechanics’ liens filed against the Project or the Project Site for work performed by
Developer or any party acting by, under, through, or on behalf of Developer; (ii) breaches
by Developer under contracts to which Developer is a party, to the extent that such
contracts relate to the performance of any work on the Project Site by Deéveloper or any
party acting by, under, through, or on behalf of Developer; (iii) injury to, or death of, persons
or loss of, or damage to, property, suifered in connection with performance of any work on
the Project Site by Developer or any party acting by, under, through, or on behalf of
Developer; (iv) the negligence or willful misconduct of Developer or any party acting by,
under, through, or on behalf of Developer; or (v) the breach by Developer of any term or
condition of this Agreement.

Notwithstanding anything to the contrary set forth herein, the obligations of the parties under this Section
shall survive the termination of this Agreement.

16. Assignment. Neither County nor Developer shall assign this Agreement without the prior written
consent of the other party. Notwithstanding any assignment permitted under this Section, Developer or
County, as the case may, shall remain liable to perform all of the terms and conditions to be performed by
it under this Agreement, and the approval by the other party of any assignment shall not release Developer
or County, as the case may be, from such performance.

17. Notice. Any notice required or permitted to be given by either party to this Agreement shall be in
writing, and shall be deemed to have been given when: (a) delivered in person to the other party; or (b) sent
by national overnight delivery service, with confirmation of receipt, addressed as follows: to Developer at
8561 N. 175 E., Springport, Indiana 47386, Attn: Gregory W. Martz, with a copy to: Jennifer R. Shoup, Esq.,
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Wallack Somers & Haas, PC, One Indiana Square, Suite 2300, Indianapolis, indiana 46204, and to Kevin
R. Robling, Esq., Robling Law, LLC, 101 W. Kirkwood Avenue, Suite 012, Bioomington, Indiana 47404; and
to County at 100 W. Kirkwood Avenue, Bloomington, Indiana 47404, with a copy to Jeff Cockerill, Esq.,
100 W. Kirkwood Avenue, Bloomington, Indiana 47404. Either party may change its address for notice from
time to time by delivering notice to the other party as provided above.

18. Authority. Each undersigned person executing this Agreement on behalf of Developer and County
represents and cettifies that: (a) he or she has been empowered and authorized by all necessary action of
Developer and County, respectively, to execute and deliver this Agreement; (b) he or she has full capacity,
--power, and authority to enter into and carry out this Agreement; and (c) the execution, delivery, and
performance of this Agreement have been authorized by Developer and County, respectively.

19. Force Majeure. Notwithstanding anything to the contrary set forth herein, if either party is delayed
in, or prevented from, observing or performing any of its obligations under, or satisfying any term or condition
of, this Agreement as a result of Force Majeure; then: (a) the party asserting Force Majeure shall deliver
written notice to the other party; (b) such observation, performance, or satisfaction shall be excused for the
period of days that such observation, performance, or satisfaction is delayed or prevented; and (c) the
deadlines for observation, performance, and satisfaction, as applicable, shall be extended for the same
period.

20. Miscellaneous. Subject to Section 16, this Agreement shall inure to the benefit of, and be binding
upon, Developer and County, and their respective successors and assigns. This Agreement constitutes the
entire agreement between Developer and County with respect to the subject matter hereof, and may be
modified only by a written agreement signed by both Developer and County. The invalidity, illegality, or
unenforceability of any one or more of the terms and conditions of this Agreement shall not affect the validity,
legality, or enforceability of the remaining terms and conditions hereof. Whenever in this Agreement a
singular word is used, it also shall include the plural wherever required by the context and vice versa. This
Agreement shall be governed by, and construed in accordance with, the laws of the State of Indiana. Al
Exhibits to this Agreement are attached hereto and incorporated herein by reference.
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IN WITNESS WHEREOF, Developer and County have executed this Project Agreement as
of the date set forth above.

MONROE COUNTY . PARKING AND
CORRECTIONAL FACILITY LLC

By:

MONROE COUN

By: My%
'

Bﬂ@ﬂk Stoﬁew

ATTEST:

MONgOE COS:/ TY AUDITOR
By: s

Printed: SX/‘W(’ ‘Sﬁ\f [«
Title: G\M\; Avcfﬁﬂ/
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Exhibit A
Exhibit B
Exhibit C

Exhibit D

INDEX TO EXHIBITS
Depiction of Project Site
Term Sheet for Payment Rights purchase (MainSource Bank Commitment)
Plan Schedule

Required Insurance Policies (Developer)
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Mr. Greg Martz
GM Development

Dear Greg:

27 i A
e

October 29, 2014

MainSource Bank is pleased to provide the following Term Sheet for your review. Please
note that this is not a commitment to lend, but rather is the basis for discussion of terms of

proposed financing.
Borrower:

Lender:

Trustee:

Purpose:

Loan Amount:

Maturity Date:

Amortization Period:

Repayment:

Interest Rate:

Collateral:

Monroe County Parking and Correctional Facility LLC
MainSource Bank (MSB)
MainSource Bank Trust , If needed.

To finance the construction of a new 109,560 SF, 7 story
parking/correctional facility in Bloomington, Indiana

$8,00,000.00
15 years from closing date.
Twenty five years

Semi-Annual (January /July ) - Principal and Interest

The interest rate will be fixed for 5 years and set at time of closing.
Rate will be based on the 5 year US Treasury plus a margin of
0.46%. Currently the rate is 1.99%. This rate is subject to meeting
Bank Qualified/Tax Exempt requirements.

The rate will be readjusted at the end of year 5 and year 10 at the tax
exempt equivalent of the 5 year US Treasury plus a margin of
1.80%.

Assignment of Installment contract from Monroe County supported
by the pledge of the Cumulative Capital Fund. Backed up by a
general obligation of all available revenues in the event the
Cumulative Capital Fund is insufficient to cover debt service. This is
to be approved by Bank Legal Counsel.




Fees: All Third Party fees to be paid by borrower.

This Term Sheet is the basis for discussion, and does not include all terms and conditions that
would be included in the loan documents for such a transaction.

I look forward to discussing the above proposal at your earliest convenience.
Sincerely,
Michael A Veno

Vice President
Commercial Banking




EXHIBIT C - PROJECT SCHEDULE

Monroe County Parking and Correctional Facility LLC

Delivery of SD/DD Drawings
Delivery of Construction Drawings
Bidding

Construction Contracts finalized
Groundbreaking

Construction Complete

Nov-14
Feb-15
Mar-15
Mar-15
Apr-15
Feb-15




Exttrd 7 D

ACORD>»

CERTIFICATE OF LIABILITY INSURANCE

GMDEV-1 OP ID: DW
DATE (MM/DD/YYYY}

10/29/2014

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION iS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PROD![JCE? A | ggag}c"
Dezelan Insurance Agency, Inc. £
5420 North College #202 AT o, Ext: | (AIS, No:
indianapolis, IN 46220 Ei:’)ﬁz"és .
Martin Steven Dezelan S
INSURER(S) AFFORDING COVERAGE NAIC #
wsurer A : Mt. Hawley Insurance Company
INSURED GM Developement Companies LLC INSURER B :
8561 North County Road 175 E
Springport, IN 47386 INSURER G :
INSURER D :
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

JiINSR JADDL SUBR
LTR

POLICY EFF | POLICY EXP

TYPE OF INSURANCE INSR [WvD POLICY NUMBER (MM/DD/YYYY) [(MM/DDIYYYY) LiMITS
GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
X X APP211363107 08/02/2014 | 08/02/2015 | DAVAGE TO RENTED 50,000
A COMMERGIAL GENERAL LIABILITY PREMISES (Ea ocourrence) _ | $ ,
| cLamsmape OCCUR MED EXP (Any one person) | § 1,000
L] PERSONAL & ADVINJURY | § 2,000,000
(I GENERAL AGGREGATE $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $ 2,000,000
POLICY RO Loc $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY o aocidiont s
ANY AUTO 2 BODILY INJURY (Per person) | $
ﬁbl-ng"NED ig%guuzo BODILY INJURY (Per accident) | $
_— NON-OWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS (PER ACCIDENT) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | | RETENTION$ $
WORKERS COMPENSATION WC STATU- oTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? I:] NIA
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §

***See Notes***

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

CERTIFICATE HOLDER

CANCELLATION

Monroe County, Indiana
Aftn: Jeff Cockerill, Esq.
100 W. Kirkwood Ave.
Bloomington, IN 47404

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Soph W fegelyns

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.
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CUSTODIAL AGREEMENT

This Custodial Agreement (the "Agreement”) is executed this 31" day of October, 2014, by
and between MainSource Bank (the "Custodial Agent"), and Monroe County Parking and Correctional
Facility LLC (the "Company”). .

1. Definitions.
Accounts shall mean the Installment Payment Account and the Project Fund.
Acquisition Property Price shall have the meaning ascribed to such term in the Installment Contract.

Agency shall mean any applicable: {a) governmental agency, board, commission, or department; or
(b) other judicial, administrative, or regulatory body.

Business Day shall mean any weekday that is not a day on which: (a) banks located in the city in which the
Designated Office is located are required or authorized to remain closed; {b) The New York Stock
Exchange is closed or (c) the Federal Reserve System is closed.

County shall mean Monroe County, indiana.

Designated Office shall mean the office of the Custodial Agent at 11 South Meridian Street, Suite 101,
indianapolis, Indiana 46204, or such other office as the Custodial Agent may from time to time designate in
writing to Company and the County.

Disbursement Request shall mean a request, fogether with instructions, for disbursement of Purchase
Proceeds to (or for the account of) Company. The Disbursement Request shali be substantially in the form
aftached hereto as Exhibit B.

Event of Default shail have the meaning ascribed to such term in the Participation Agreement.

instaliment Contract shall mean that certain Instaliment Purchase Contract executed by and between
Company and the County and dated October 30, 2014.

instaliment Payment Account shall mean the “Instaliment Payment Account” established pursuant to
Section 3.

Installment Payments shall mean the instaliment payments to be made by the County pursuant to the
instaliment Contract.

Law shail mean any applicable federal, state, or local law, statute, ordinance, rule, or regulation, or any
order or decree of any Agency.

Money Market Securities shall mean securities of, or interests in, any money market mutual fund
(including a money market fund offered by the Custodial Agent) registered under the investment Company
Act of 1940, as amended, the portfolio of which is limited to: (a) direct obligations of the United States; (b)
obligations issued by: (i) a federal agency; (i) a federal instrumentality; or (i) a federal government
sponsored enterprise; or (c) repurchase agreements fully collateralized by obligations described in clause
(@) and/or (b) of this definition; provided that such securities or interests are rated either: (a) "AA+ {or its
equivalent) by S&P; or (b} "AAA” (or its equivalent) by Moody's.

Moody’s shall mean Moody's Investors Service, Inc., a Delaware corporation, and its successors and
assigns; provided that, if the foregoing is dissolved or liquidated, or no fonger performs the functions of a
securities rating agency, then Moody’s shall mean any other nationally recognized securities rating agency
designated by the County. ‘




Participation Agreement shall mean that certain Participation and Purchase Agreement by and among
Company, the County, and the Payment Rights Purchaser and dated October 31, 2014.

Payment Due Date shall mean each January 31 and July 31 during the Payment Period, beginning on
July 31,2015,

Payment Period shall have the meaning ascribed to such term in the Instaliment Contract.

Payment Righté shall mean the rights under the Installment Contract with respect to the receipt of the
Instailment Payments.

Payment Rights Price shall mean the amount of $8,000,000.00.
Payment Rights Purchaser shall mean MainSource Bank.
Permitted Investments shall mean:

(@) us Guarénteed, Securities;

(b) Securities fully guaranteed and issued by: (i) a federal agency; (it} a federal
instrumentality; or (iii} a federal government sponsored enterprise;

() Money Market Securities;

{d) Repurchase agreements involving the purchase and guaranteed resale of any

interest-bearing obligations issued, fully insured, or guaranteed by: (i) the United States: (i)

a United States government agency; (i) an instrumentality of the United States; or (iv) a —_
federal government sponsored ente'rprise; or

(e) "Deposit accounts or certificates of deposit with domestic commercial banks

(including the Custodial Agent), which deposit accounts or certificates of deposit: (i) mature

not more than 360 days after the date of purchase; and (i) either: (A) are insured by the

Federal Deposit Insurance Corporation; or (B) have a rating on their short-term certificates

of deposit on the date of purchase of: (1) “A-1" or “A-1+" (or its equivalent) by S&P; or

(2) "P-1" (or its equivalent) by Moody's;

in each of the foregoing cases fo the extent that funds of the County are permitted by the Laws to be
invested therein.

Project shall mean the Project to be constructed by Company pursuant to the Project Agreement.

Project Agreement shall mean that certain Project Agreement executed by and between the County and
Company and dated October 31, 2014.

Project Costs shall have the meaning ascribed to such term in the Project Agreement.
Project Fund shall mean the "Project Fund” established pursuant to Section 3.

Project Fund Disbursement shall mean a disbursement and deposit by the Payment Rights Purchaser of




the Payment Rights Price to the Custodial Agent for deposit into the Project Fund. The Project Fund
Disbursement subsequently shall be disbursed to (or for the account of) Company as Purchase Proceeds in
accordance with the terms and conditions of this Agreements.

Purchase Proceeds shall mean the portion of the Project Fund Disbursement that is disbursed by the
Custodial Agent from the Project Fund fo (or for the account of) Company in accordance with the terms and
conditions of this Agreement.

S&P shall mean Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc., and
its successors and assigns; provided that, if the foregoing is dissolved or liquidated, or no longer performs
the functions of a securities rating agency, the “S&P” shall mean any other nationally recognized securities
rating agency designated by the County.

US Guaranteed Securities shall mean securities backed by the full faith and credit of the United States
Treasury, or fully guaranteed by the United States, and issued by: (A) the United States Treasury; (b) a
federal agency; (c) a federal instrumentality; or (d) a federal government sponsored enterprise.

2. Account Creation.

(@) Project Fund. As required by the terms of the Participation Agreement, the
Custodial Agent shalt establish and maintain the “Project Fund”: (i) which shall be separate
and distinct from any other account maintained by the Custodial Agent; and (i) the funds
on deposit in which shail be held in trust, and separate from other funds held by the
Custodial Agent. The Project Fund shall be dedicated spedifically to: (i) receipt of the
Project Fund Disbursement; and {ii) subsequent disbursement of Purchase Proceeds in
accordance with the terms and conditions of this Agreement.

{b} Instaliment Payment Account. The Custodial Agent shal! establish and maintain

" the “Instaliment Payment Account”: (i) which shall be separate and distinct from any other
account maintained by the Custodial Agent; and (i) the funds on deposit in which shall be
held in trust, and separate from other funds held by the Custodial Agent. The Installment
Payment Account shall be dedicated specifically to: (i) the receipt of Installment Payments;
and (i) the payment of the instaliment Payments to the Payment Rights Purchaser.

3. Project Fund.

(a) Disbursement. Upon receipt of the Project Fund Disbursement, the Custodial
Agent shall deposit the Project Fund Disbursement into the Project Fund. Funds on
deposit in the Project Fund shall be disbursed by the Custodial Agent to pay Project Costs
upon receipt by the Custodial Agent of a Disbursement Request from Company; provided
that the Custodial Agent shall not be cobligated to make disbursements from the Project
Fund more frequently than once per month.

(o) Completion. Upon receipt by the Custodial Agent of a sfatement from the-County
stating that: (i) the Project has been constructed in accordance with the terms and
conditions of the Project Agreement; and (ii) all of the Project Costs have been determined
-and paid (or that: (A) all of the Project Costs have been paid, other than specified claims
that are subject fo dispute; and {B) there is to be retained in the Project Fund, until
resolution of the dispute, the full amount of such specified claims); the Custodial Agent
shall transfer to the instaliment Payment Account an amount equal 1o the remaining




balance in the Project Fund, less the amount-certified by the County as sufficient to cover
the full amount of the specified claims that are subject to dispute.

() Responsibility. Except as set forth in this Section, the Custodial Agent shall not
have any responsibility with respect to the proper disbursement of funds on deposit in the
Project Fund.

Installment Payment Account.

{a) Receipts. Pursuant to the Participation Agreement: (i) the Payment Rights
Purchaser has purchased the Payment Rights, and the Instaliment Contract is deemed to
be registered in the name of the Payment Rights Purchaser; and (i) the County is obligated
to pay all Installment Payments as directed by the Payment Rights Purchaser. The
County acknowledges that the Payment Rights Purchaser has directed it to pay all
Instaliment Payments directly to the Custodial Agent for deposit into the Instaliment
Payment Account.  If the County pays any Installment Payment to Company instead of to
the Custodial Agent, then Company promptly shali deliver such Instaliment Payment to the
Custodial Agent for deposit into the Instaliment Payment Account. -

{b) Payment. On each Payment Due Date, the Custodial Agent shall transfer from
the Installment Payment Account to the Payment Rights Purchaser the full amount of the
instaliment Payment owed by the County pursuant to the Instaliment Contract; provided
that, to the extent that there are not sufficient funds on depostt in the Instaliment Payment
Account to pay the full amount owed to the Payment Rights Purchaser (which shortfall is
not due to the failure of the Custodial Agent to deposit amounts received from the County
and/or Company for deposit into the Installment Payment Account), the Custodial Agent
shall: (i) deliver written notice of such shortfall to the County, Company, and the Payment
Rights Purchaser; and (i} transfer to the Payment Rights Purchaser the full amount of the
funds on deposit in the Instaliment Payment Account. The Custodial Agent shall not be
required to transfer 10 the Payment Rights Purchaser any funds other than the funds on
deposit in the Installment Payment Account.

{c) Prepayment. If the Custodial Agent receives from the County or Company a
payment specified to be a prepayment of the purchase price payable under the instailment.
Contract, either in full or in part, then the Custodial Agent promptly shall transfer the full
amount of such prepayment to the Payment Rights Purchaser,

investment.

(a) Permitted Investments. Upon receipt of written request from the County, the
furds on deposit in the Accounts shall be invested by the Custodial Agent in Permitted
Investments that will mature on or before the dates on which the funds on deposit will be
needed for payment in accordance with the terms and conditions of this Agreement;
provided that, if the request from the County does not specify the type of Permifted
Investment in which the Custedial Agent shall invest the deposited funds, then the
Custodial Agent shail invest the deposited funds only in Money Market Securities.

()] ~ Allocation. For purposes of investing funds in Permitted Investments only, the
Custodial Agent may commingle the funds from the Accounts;. provided that,




notwithstanding any such commingling, all: (i) securities acquired as an investment of
funds in a Permitted Investment; and (i) interest or other income received in connection
with an investment of funds in a Permitted investment; shall be credited to, or deposited by
the Custodial Agent in, the Project Fund or the Instaliment Payment Account to the exient
that funds from the Project Fund or the Instaliment Payment Account, respectively, were
invested in the Permitted Investment that resulted in the acquisition of such secutities or
the receipt of such interest or other income.

{c} Sale. The Custodial Agent may seli, or present for prepayment, any investments
in which funds are invested pursuant to this Agreement to the extent necessary such that
there are funds available to make any payment required to be made to the Payment Rights
Purchaser hereunder. in the event of such a sale or prepayment, the Custodial Agent
shall not be liable or responsible for any resulting 0ss.

(d) Rights. The Custodial Agent or an affiliated entity may act as principal or agent in
connection with the investment of any funds in the Permitted Investments and/or the
disposition of any investments in which funds are invested pursuant to this Agreement.
The Custodial Agent shall not be responsible or liable for any loss suffered in connection
with any investment made by the Custodial Agent pursuant to the terms and conditions of
this Section.

Covenants.

(a) Books. The Custodial Agent shall keep, at the Designated Office, sufficient books
and records with respect to ali transactions made by the Custodial Agent and refating to:
{i) the Accounts; (i) disbursements from the Project Fund; (i) the receipt of instaliment
Payments, prepayments, and any other payments made by the County or Company
pursuant to the Installment Contract and/or the Participation Agreement; (iv) payment to
the Payment Rights Purchaser of the Instaliment Payments paid by the County; and (v) the
discharge of any of its other obligations under this Agreement. The foregoing books and
records shall be open to inspection by the County and Company upon reasonable prior
notice and at all reasonable times.  Until such time as the Acquisition Property Price has
been paid in full, the Custodial Agent shall deliver to the County and Coempany a monthly
statement with respect to the receipts, deposits, transfers, disbursements, and payments
that have occurred pursuant to this Agreement since delivery of the previous monthly
statement.

{b) Laws. Company shall maintain and preserve its existence, including that it shall
comply with all Laws necessary in connection with such maintenance and preservation.

{c) Further Assurances. Upon receipt of written request from the Custodial Agent or
the Payment Rights Purchaser Company promptly shail: (i) execute and deliver such
additional instruments, documents, or assurances; and (i) undertake such additional
actions; as may be necessary or reasonably requested to fully vest in the Custodial Agent
aii rights, interest, powers, benefits, privileges, and advantages to be conferred upon it by
this Agreement.

(@) Expenses. Company agrees that, upon the execution of this Agreement, the
Custodial Agent shall receive a fee of $3,150.00. if the Custodial Agent is requested to




perform any extraordinary services hereunder, then Company shall pay the reasonable
fees and expenses {including reasonable attorneys’ fees and expenses) incurred by the
Custodial Agent in connection with such extraordinary services.

Custodial Agent Protections.

(a) The Custodial Agent undertakes to perform only such duties as are expressiy set
forth herein, and no duties shall be implied.

(b} The Custodial Agent: (i) may accept and rely on the truth and accuracy of, (i) shall

. hot have any duty to conduct any investigations or inquiries in connection with; and (iif} all
not incur any liability in connectien with its reliance or; any written resolution, notice,
request, consent, waiver, certification, statement, affidavit, or other instrument (whether
received by mail, ovemight delivery, facsimile, or email), that it believes in good faith to
have been adopted and/or executed by the proper party andfor pursuant to the terms and
condifions of this Agreement.

{c) if the Custodial Agent deems it to be necessary or appropriate for a matter to be
proved or established prior to the Custodial Agent taking any action under this Agreement,
the proving or establishing of which is not otherwise provided for herein, then: (i) such
matter shall be deemed fo be proved and established upon delivery by Company or the
County of a certificate with respect thereto; and (i} the Custodial Agent may underiake
action under this Agreement based on such certificate, which shail be deemed to be full
and complete protection of the Custodial Agent.

{d) The Custodial Agent, either as principal or agent, may: (i) engage, or have an
interest, in any financial or other transaction with the County or Company; and (i) act as
depository, custodial agent, or agent with reéspect to obligations of the County or Company.

(&) The Custodial Agent may: (i) discharge its obligations under this Agreement
through attorneys, agents or receivers; and (if) obtain advice of counsel concerning afl
matters of trust and the discharge of its obligations hereunder; and the Custodial Agent
shall not be answerable for the default or misconduct of any such aftorney, agent or
receiver selected by it with reasonable care,

{H The Custodial Agent shall not be liable for: (i) the exercise of its discretion; or
(if) the discharge of its obligations; under this Agreement except in the case of its wiliful
misconduct or negligence. Accordingly, the Custodial Agent shall not be liable for any
error in judgment that is made in good faith, unless it is established that the Custodial
Agent was negligent in ascertaining the periinent facts. In no event shall the Custodial
Agent be liable for special, indirect, or consequential losses or damages, even if the
Custodial Agent has been advised of the likelihood of such losses or damages, and
regardless of the form of action.

()] The Custodial Agent doas not assume, nor will it bear any responsibility for the
truth and accuracy of, the statements and representations made by Company in this
Agreement. The Custodial Agent makes no representations or warranties, either express
or implied, with respect {o the Project.




{h) No term or condition of this Agreement shall require the Custodial Agent to risk or
expend its own funds, or otherwise incur any financial liability in connection with the
discharge of its obligations hereunder, if the Custodial Agent has reasonable grounds to
believe either that: (i) it will not receive repayment; or (ji) an adequate indemnity has not
been provided.

0] In accepting the obligation to act as the “Custodial Agent” under this Agreement,
the Custodial Agent is not acting in any capacity other than as a custodial agent.
Accordingly, except as provided to the contrary in this Agreement, all persons or entities
(including, without limitation, Company and the County) having any claim against the
Custodial Agent in connection with this Agreement shall ook only to the funds held by the
Custodial Agent hereunder for payment.

O The Custodial Agent shall not be accountable for the use or application by
Company or the County of funds that the Custodial Agent has released in accordance with
the terms of this Agreement.

8. Notice. Any notice or approval required or permitted to be given pursuant to this Agreement shall
be in writing, and shall be deemed to have been given when: (a) delivered in person to the other party; or
(b) sent by national overnight delivery service, with confirmation of receipt, addressed as follows: to
Company at 8561 N, 175 E., Springport, Indiana 47386, Attn: Gregory W. Martz, with a copy to: Jennifer R.
Shoup, Esq., Wallack Somers & Haas, PG, One Indiana Square, Suite 2300, Indianapolis, Indiana 46204,
and to Kevin R. Robling, Esq., Robling Law, LLC, 101 W. Kirkwood Avenue, Suite 012, Bloomington,
indiana 47404; to County at 100 W, Kirkwood Avenue, Bloomington, Indiana 47404, with a copy to Jeff
Cockerill, Esq., 100 W. Kirkwood Avenue, Bloomington, Indiana 47404: and to the Custodial Agent at 201
North Broadway, Greensburg, Indiana 47240, Attn: Susan L. Wildey, with a copy to Jerimi Ullom, Esq., Hall
Render, Killian, Heath & Lyman, P.C., One American Square, Suite 2000, Box 82064, Indianapolis,
Indiana 46282. Any party may change its address for notice from time to time by delivering notice to the
other party as provided above.

9. Business Days. If any obligation to be discharged hereunder (including the payment of any
amount) is due on a day that is not a Business Day, then such obligation may be discharged on the next
succeeding Business Day, in which case such discharge shalt have the same effect as if it had been
completed on the actua! due date, without accrual of any interest from the actual due date to the date of
discharge. :

10. Miscellaneous. This Agreement shall be binding upon, and shall inure to the benefit of, the
Custodial Agent and Company. No person or enity shall be deemed to be a third-party beneficiary of this
Agreement. This Agreement: (a) may be executed in counterparts, each of which shall constitute an original
‘and all of which together shall constitute a single instrument; (b) shall be construed in accordance with the
laws of the State of Indiana; and (c) may be amended only by a written instrument executed by the
Custodial Agent and Company and acknowledged by the County and the Payment Rights Purchaser. The
captions of this Agreement are for convenience only and do not in any way fimit or alter the terms and
conditions of this Agreement. The invalidity or unenforceability of any term or condition of this Agreement
shall not affect the other terms and conditions of this Agreement, and this Agreement shall be construed in
all respects as if such invalid or unenforceable term or condition had not been contained herein. All exhibits
referenced herein are attached hereto and incorporated herein by reference.




IN WITNESS WHEREQF, the parties have executed this Agreement as of the date set
forth above.

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC
By: GM Development Companies LLC

By:
Gregory W. Martz, Member

MA!NSO{Q}RCE BANK
N Lol
By . ;Z\?;s;g;:;;gf,g o= W f&@?{

~ . AN
Printed: \,&MS(‘?H e e X(lt;‘é}\{
Tite: "] rust p0FFoe




IN VITNESS WHEREOF, the parties have executed this Agreement as of the date set
forth above.

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By: " @( %\7@ /Q

GregoryW ﬁ[a(rtz Member 7~—_._~/

4

MAINSOURCE BANK

By:

Printed:

Title:




EXHIBIT A
Disbursement Request

The undersigned hereby states and certifies that:

(a} he is the sole Member of GM Development Companies LLC, which is the sole
Member of Monroe County Parking and Correctional Facility LLC (the “Company”} and, as
such, is: (i) familiar with the facts herein certified; and (ii) authorized to .make the
certifications set forth herein;

(b} pursuant to Section 9 of the Participation and Purchase Agreement by and among

- Company, Monrce County, Indiana, and MainSource Bank dated October 31, 2014 (the
"Participation Agreement”), the undersigned hereby requests the Custodial Agent to
disburse from the Project Fund to the payees set forth on the attached Schedule 1 the
amounts set forth on Schedule 1 for the purposes set forth on Schedule 1;

{c) all amounts being paid pursuant to Schedule 1 are Projéct Costs; and

{d) the Project Costs being paid pursuant to Schedule 1 have not been paid previousty
with a disbursement from the Project Fund. '

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By: GM Development Companies

By:

Gregory W. Martz, Member




Schedule 1
PROJECT FUND DISBURSEMENTS

ltem Purpose of

Number Payee Name and Address Obligation Amount

10




Cross-Reference

The deed conveying title to the grantor is recorded as Instrument number , in the Office of the
Monroe County Recorder.

CONSTRUCTION EASEMENT AGREEMENT
s+
This Construction Easement Agreement (the “Agreement”), executed thisg_l day of
OCJ'éL% , 2014, by and between Monroe County, Indiana (the “Grantor’) and Monroe County
Parking and Correctional Facility LLC (the "Grantee”), Witnesses:

Recitals

WHEREAS, Grantor is the fee simple owner of that certain real estate particularly described
on Exhibit A, attached hereto and incorporated herein by reference (the "Grantor Property");

WHEREAS, Grantorand Grantee have executed that certain Project Agreement ofeven date
herewith (the “Project Agreement”);

WHEREAS, pursuant to the Project Agreement, Grantee is obligated to construct on the
Grantor Property: (a) a 109,560 square foot, seven-story parking garage; and (b) a temporary, secure
emergency evacuation facility for the Monroe County Correctional Center that also is designed for use as a
work-release facility; together with related improvements (the “Project”); and

WHEREAS, Grantor has agreed to grant to Grantee a temporary easement on, over, above,
across, and through the Grantor Property for the purpose of constructing the Project in accordance with the
terms and conditions of the Project Agreement;

Agreement

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are acknowledged hereby, Grantor and Grantee agree as follows:

1. Easement. Grantor hereby grants to Grantee a temporary construction easement for the benefit of
Grantee its successor and assigns, and the agents, subcontractors, and employees of Grantee and its
successors or assigns, on, over, above, across, and through the Grantor Property for the purposes of
constructing the Project in accordance with the terms and conditions of the Project Agreement. The easement
granted pursuant to this Section is the “Construction Easement”.

2. Termination. The Construction Easement shall terminate automatically without any action of, or
instrument signed by, Grantor or Grantee on the date that is 10 business days after the Project has been
completed (the “Termination Date”). Notwithstanding that no instrument is necessary to terminate the
Construction Easement on the Termination Date, upon receipt of written request from Grantor, accompanied
by a recordable memorandum of termination that is reasonably acceptable to Grantee, Grantee shall execute
such memorandum of termination.

3. Miscellaneous. This Agreement shall: (a) run with the Grantor Property; and (b) inure to the benefit
of, and be binding upon, Grantor and Grantee, and their respective successors and assigns. The invalidity,
illegality, or unenforceability of any one or more of the terms and conditions of this Agreement shall not affect
the validity, legality, or enforceability of the remaining terms and conditions hereof. This Agreement may be
executed in separate counterparts, each of which shall be an original, but all of which together shall constitute
a single instrument. This Agreement shall be governed by, and construed in accordance with, the laws of the
State of Indiana. ’




IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth

above.
MONROE COUNTY,
By: Monrog{Co ' #sioners
By: /
Pafrick/Stoffers, resident™
ACKNOWLEDGMENT
STATE OF INDIANA )
) SS:
COUNTY OF MONROE )

Before me, a Notary Public in and for the State of Indiana, personally appeared Patrick
Stoffers, the President of the Monroe County Board of Commissioners, who acknowledged the execution of
the foregoing Construction Easement Agreement on behalf of Monroe County, Indiana.

WITNESS my hand and Notarial Seal this 30 day of _October , 2014,
» CHRISTOPHER D. NOEL By: O ///
Y Residing in Lawrence County Notary Public
My Commission Expires
February 5, 2017 Printed Name: cA//:r,LapA@/‘ 2 /'/06/
LﬂLJf&n Ca,

| am a resident of County, Indiana.

My commission expires 2/r /2077

Z:\Di \Shoup, Jenny\Martz\M County\E A wpd;be;10/27/14




MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By:

ACKNOWLEDGMENT

STATE OF INDIANA )
. ) SS:
COUNTY OF Manroe ) .

Before me, a Notary Public in and for the State of Indiana, personally appeared
Gregory W. Martz, Member of GM Development Companies LLC, Member of Monroe County Parking and
Correctional Facility LLC, who acknowledged the execution of the foregoing Construction Easement
Agreement on behalf of such entity.

WITNESS my hand and Notarial Seal this QSL day of 064,,@@# , 2014.

s500eny,  CHRISTOPHER D. NOEL
{97 6\ Residing in Lawrence County By: ///7 A /
My Commission Expires Notary Public

February 5, 2017

Printed Name: CZNLT?@QA er _/\/0@/

| am a resident of £4¢7 24 ~& County, Indiana.

My commission expires 2 /s 2017

Return following recording to Grantor at 100 W. Kirkwood Avenue, Bloomington, indiana 47404.

This instrument was prepared by Jennifer R. Shoup, Attorney-At-Law, Wallack, Somers & Haas, PC,
One Indiana Square, Suite 2300, Indianapolis, Indiana 46204. | affirm, under the penalties for perjury, that
I have taken reasonable care to redact each Social Security number in this document, unless required by law.
Jennifer R. Shoup

Z:\Documents\Shoup, Jenny\Martz\Monroe County\Easement Agreement.wpd;be;10/27/14




CERTIFICATE

The undersigned hereby certifies, on behalf of Monroe County Parking and Correctional Facility LLC (the
“Company”), and in his capacity as the sole Member of GM Development Companies, LLC (*“GMDC"), which
is the sole Member of the Company, that:

1. The Company is a limited liability company, organized and validly existing under the laws of the State
of Indiana.

2. GMDC is the sole member of the Company.

3. Attached hereto as Exhibit A is a true and correct copy of the: (a) Consent of the Sole Member of

Monroe County Parking and Correctional Facility LLC, executed by GMDC, as sole Member of the Company;
and (b) the Consentof the Sole Member of GM Development Companies, LLC, executed by the undersigned
as the sole Member of GMDC; which Consents: (a) have not been revoked, rescinded, modified, amended,
or repealed; and (b) are in full force and effect on the date hereof.

4. The Company certifies that the Articles of Organization, Operating Agreement, and Certificate of
Existence that have been provided are true and correct as of the date hereof.

5. The Company has executed the following documents:

(a) A Project Agreement, which also has been executed by Monroe County, Indiana (the
“County”);

(b) An Installment Contract, which also has been executed by the County;

(c) A Participation and Purchase Agreement, which also has been executed by the
County and MainSource Bank (the “Bank”); and

(d) An Easement Agreement, which also has been executed by the County.
All of the foregoing, collectively, are the “Documents”.

6. None of the Documents has been canceled, modified, or amended. All of the Documents are in full
force and effect on the date hereof. The Company is not in default under any of the Documents.

7. The representations and warranties of the Company contained in the Documents are true and correct
in all material respects on and as of the date hereof.

8. Aliresolutions and/or consents authorizing and approving: (a) the execution of the Documents; (b) the
transactions contemplated pursuant to the Documents; and (c) the performance by the Company of its
obligations under the Documents; have been obtained.

9. Each Document: (a) was executed and delivered by a person authorized to execute and deliver such
Document on behalf of the Company; and (b) constitutes a legal, valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms.

10. Neither the execution and delivery of, nor the performance by the Company under, the Documents
will: (a) violate the Operating Agreement of the Company; or (b) constitute a breach of, or result in a default
under, any judgment, order, writ, injunction or decree of the State of Indiana (or any court, administrative
agency or other governmental authority of the State of Indiana) that names the Company and specifically is
directed to it or to its property.

1. To the knowledge of the Company, no action to: (a) contest the validity of the Documents; or (b) enjoin
performance by the Company of its obligations under the Documents; has been brought.




12. To the knowledge of the Company, no litigation is pending or threatened: (a) seeking to restrain or
enjoin the execution of the Documents and/or the sale and assignment of the right of the Company to receive
instaliment payments under the Installment Contract (the “Payment Rights”) to the Bank; (b) in any way
contesting or affecting any authority for the sale and assignment of the Payment Rights, or the validity of any
of the Documents; or (c) in any way contesting the existence or powers of the Company. 7/

J

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of thisg_, day of

Oclsbe. 2014,

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By:
Gregory W. artz, Member




$8,000,000
MONROE COUNTY, INDIANA,
INSTALLMENT PURCHASE CONTRACT
October 31, 2014

GENERAL CERTIFICATE OF THE COMPANY

The undersigned, Monroe County Parking and Correctional Facility LLC, an Indiana
limited liability company (the “Company”), hereby certifies as follows:

1. The Company is a limited liability company, duly organized and validly existing
under the laws of the State of Indiana.

2. Attached hereto as Exhibit A is a full, true and complete copy of the Articles of
Organization of the Company, which have not been amended or modified and are in full force
and effect together with a Certificate of Existence of the Company.

3. Attached hereto as Exhibit B is a full, true and complete copy of the Operating
Agreement of the Company, which has not been amended or modified and is in full force and
effect.

4. Attached hereto as Exhibit C is a full, true and complete copy of resolutions of the
sole member of the Company, which have not been amended or modified and is in full force and
effect.

5. The transcript to which this certificate is attached contains, among other
documents, full, true and complete copies of the following:

(a) A Project Agreement by and between the County and the Company, dated the
date hereof (the “Project Agreement™);

(b)  An Installment Purchase Contract by and between Monroe County, Indiana (the
“County”) and the Company, dated the date hereof (the “Installment Purchase
Contract™); and

(¢) A Participation and Purchase Agreement by and between the Company, the
District and MainSource Bank, dated the date hereof (the “Purchase Agreement”).

6. The representations and warranties of the Company contained in the Installment
Purchase Contract, the Purchase Agreement and the Project Agreement (collectively, the
“Company Documents™), are true and correct in all material respects on and as of the date hereof
with the same effect as if made on the date hereof.

7. Each Company Document has been duly executed and delivered in the name and’
on behalf of the Company by an officer of the Company duly authorized to execute, attest and
deliver such Company Document on behalf of the Company, and constitutes a legal, valid and
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binding obligation of the Company, enforceable against the Company in accordance with its
terms.

8. The Company has complied with all the terms of the Company Documents to be
complied with by the Company on or prior to the date hereof, and the Company Documents are
in full force and effect. : '

9. All resolutions and other actions required to be approved or taken by or on behalf
of the Company, authorizing and approving the transactions described or contemplated in the
Company Documents, and the execution of or approving of the forms of the Company
Documents, have been duly approved by the member, manager or governing body of the
Company, are in full force and effect, and have not been modified, amended or repealed.

10.  No action to contest the validity of the Company Documents or to enjoin
performance by the Company of its obligations under the Company Documents has been
brought.

11.  To the knowledge of the Company, no litigation is pending or threatened (a)
seeking to restrain or enjoin the execution or delivery of any of the Company Documents or the
collection of revenues or other security pledged under the Company Documents, (b) in any way
contesting or affecting any authority for the execution and delivery of the Company Documents,
or (¢) in any way contesting the existence or powers of the Company.

12. The Company has received reasonably equivalent value from the assignees for the
conveyances evidenced by the Company Documents, and the conveyances to the assignees by
the Documents are being made by the Company in good faith and without intent to hinder, delay
or defraud the Company’s creditors.

13. The Company reasonably expects that the Cumulative Capital Development Fund
Revenues of the County will be sufficient to pay in full each Installment Payment (as defined in
the Installment Purchase Contract) on each Installment Payment Date (as defined in the
Installment Purchase Contract) under the Installment Purchase Contract.

14.  Neither the Company nor any person controlling, controlled by or under common
control with the Company will take any action, or permit any action to be taken, that would
result in the loss of the exclusion from gross income for federal income tax purposes of the
interest portion of any Installment Payment (as defined in any Installment Purchase Contract)
under Section 103 of the Internal Revenue Code of 1986, as amended.




Dated: ,2014

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By: GM Developmenttx

By: LY

Gregory W/ﬁartz, Member—v1  __\




Exhibit A

ARTICLES OF ORGANIZATION
CERTIFICATE OF EXISTENCE

(attached)
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State of Indiana
Office of the Secretary of State
CERTIFICATE OF ORGANIZATION
of
MONROE COUNTY PARKING AND CORRECTIONAL FACILITY LLC
L. Connie Lawson. Secretary of State of Indiana. hereby certifv that Articles of Organization of the above
Domestic Limited Liability Company (LLC) has been presented to me at my office. accompanied by the

fees prescribed by law and that the documentation presented conforms to law as prescribed by the
provisions of the Indiana Business Flexibility Act.

NOW. THEREFORE. with this document I certify that said transaction will become effective Sunday.
October 26. 2014.

In Witness Whereof. I have caused to be affixed my
signature and the seal of the State of Indiana. at the City of
Indianapolis. October 27. 2014

Cornu, Kpuaer.

CONNIE LAWSON.
SECRETARY OF STATE
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RECEIVED 10/26/2014 08:48 AM
APPROVED AND FILED

CONNIE LAWSON
INDIANA SECRETARY OF STATE
10/27/2014 8:34 AM

ARTICLES OF ORGANIZATION

Formed pursuant to the provisions of the Indiana Business Flexibility Act.

ARTICLE | - NAME AND PRINCIPAL OFFICE

MONROE COUNTY PARKING AND CORRECTIONAL FACILITY LLC
8561 N. 175 E., SPRINGPORT, IN 47386

ARTICLE Il - REGISTERED OFFICE AND AGENT

JENNIFER SHOUP
ONE INDIANA SQUARE STE 2300, INDIANAPOLIS, IN 46204

The Signator represents that the registered agent named in the application has consented to the .
appointment of registered agent.

ARTICLE Ill - GENERAL INFORMATION

What is the latest date upon which the entity is to Perpetual
dissolve?:

Who will the entity be managed by?: Members
Effective Date: 10/26/2014
Electronic Signature: JENNIFER SHOUP

Page 1 of 1 Control Number 2014102700093 / DCN 2014102774232

Transaction Id TR14102600001




STATE OF INDIANA
OFFICE OF THE SECRETARY OF STATE
CERTIFICATE OF EXISTENCE

To Whom These Presents Come, Greetings:

I, Connie Lawson, Secretary of State of Indiana, do hereby certify that I am, by virtue of the laws of the State of Indiana, the
custodian of the corporate records, and proper official to execute this certificate.

I further certify that records of this office disclose that

MONROE COUNTY PARKING AND CORRECTIONAL FACILITY LLC

duly filed the requisite documents to comumence business activities under the laws of State of Indiana on October 26, 2014,
and was in existence or authorized to transact business in the State of Indiana on October 27, 2014.

I further certify this Domestic Limited Liability Company (LLC) has filed its most recent report required by Indiana law with
the Secretary of State, or is not yet required to file such report, and that no notice of withdrawal, dissolution or expiration has
been filed or taken place.

In Witness Whereoﬂ I have hereunto set my hand

and affixed the seal of the State of Indiana, at the

city of Indianapolis, this Twenty-Seventh Day of October,
2014,

Connis Hpuaen.

Connie Lawson, Secretary of State

N : -
“"f‘“vus*‘*’ﬁ
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Exhibit B

OPERATING AGREEMENT OF COMPANY

(attached)
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OPERATING AGREEMENT
OF
MONROE COUNTY PARKING AND CORRECTIONAL FACILITY LLC

This Operating Agreement of Monroe County Parking and Correctional Facility LLC (this
"Agreement") is executed as of the 26" day of October, 2014, by and between Monroe County Parking and
Correctional Facility LLC, an Indiana limited liability company (the "Company"), and GM Development
Companies LLC, the sole initial member of the Company (the “Member”").

1. Definitions

Act shall mean the Indiana Business Flexibility Act, Indiana Code §23-18-1-1, et seq., and all amendments
thereto. :

Affiliate shall mean: (a) any Person that, directly or indirectly, controls, is controlled by, or is under common
control with the specified Person; (b) any Person of which the specified Person serves as an officer, partner,
or trustee, or with respect to which the specified Person served in a similar capacity; (c) any Person of which
the specified Person, directly or indirectly, is the beneficial owner of 10% or more of any class of equity
securities; (d) any Person that, directly or indirectly, is the beneficial owner of 10% or more of any class of
equity securities of the specified Person; and (e) any relative or spouse of the specified Person who makes
his or her home with the specified Person.

Articles shall mean the Articles of Organization of the Company, as properly: (a) adopted and amended from
time to time by the Members; and (b) filed with the Indiana Secretary of State pursuant to the Act.

Assignee shall mean an assignee of Units that has not been admitted as a Substituted Member.

Bankrupt Membershallmean a Memberthat: (a) has become the subject of a decree or order for relief under
any bankruptcy, insolvency, or similar law affecting creditors’ rights now existing or hereafter in effect; or (b)
has initiated, either in an original proceeding or by way of answer in any state insolvency or receivership
proceeding, an action for liguidation, arrangement, composition, readjustment, dissolution, or similar relief.

Capital Account shall mean the amount of cash, and the fair market value of property (net of any liabilities
secured by such contributed property that the Company is considered to assume or take subject to under
Section 752 of the Code), that a given Member has contributed to the Company as a Capital Contribution,
adjusted as follows:

(a) The Capital Account shall be increased by all Profits allocated to the Member
pursuant to Section 6.

(b) The Capital Account shall be decreased by: (i) the amount of cash, and the fair
market value of all property, distributed to a Member by the Company (net of liabilities
securing such distributed property that the Member is considered to assume or take subject
to under Section 752 of the Code); and (ii) all Losses allocated to a Member pursuant to
Section 6.

(c) The Capital Account shall be credited in the case of an increase, or debited in the
case of adecrease, to reflect the Member's allocable share of any adjustment to the adjusted
basis of Company assets pursuant to Section 734(b) of the Code to the extent provided by
Section 1.704-1(b)(2)(iv)(m) of the Regulations.

(d) The Capital Account shall be adjusted in any other manner required by
Section 1.704-1(b)(2)(iv) of the Regulations, or otherwise, in order to be deemed properly
maintained for federal income tax purposes.

(e) Capital Accounts shall not bear interest.




)] The transferee of Units shall succeed to the Capital Account attributable to the Units
(or portion thereof) transferred.

Capital Contribution shall mean any contribution of property or services to the Company made by or on
behalf of a Member or Assignee.

Code shall mean the Internal Revenue Code of 1986, as amended from time to time.

Company shall mean Monroe County Parking and Correctional Facility LLC, an Indiana limited llablllty
company, and any successor limited liability company.

Distribution shall mean a transfer of property to a Member on account of Units as described in Section 6.
Dissociation shallmean anyaction thatcauses a Person to cease being a Member as described in Section 9.

Dissolution Event shall mean any action that causes a Person to cease being a Member as described in
Section 11.

Indemnity Party shall mean: (a) a Member; and (b) if the Member is an entity, any responsible officers,
partners, shareholders, members, directors, or managers of such Member.

Losses shall mean, for any fiscal year, the net loss of the Company for such fiscal year or fraction thereof,
as determined for federal income tax purposes in accordance with the accounting method used by the
Company for federal income tax purposes. lLosses shall include expenditures of the Company described in
Section 705(a)(2)(B) of the Code, including items treated under Section 1.704-1(b)(2)(iv)(i) of the Regulations
as items described in Section 705(a)(2)(B) of the Code.

Majority-In-Interest shall mean, at any given time, Members (or, if the context expressly designates a small
group of Members, such group of Members) holding in the aggregate more than 50% of the outstanding Units.

Member shall mean any Person: (a) that has signed this Agreement as a “Member,” or (b) that is admitted
as a member of the Company pursuant to this Agreement; and (b) that holds Units.

Person shall mean a natural person, trust, estate, partnership, limited liability company, or any incorporated
or unincorporated organization.

Profits shall mean, for any fiscal year, the netincome of the Company for such fiscal year or fraction thereof,
as determined for federal income tax purposes in accordance with the accounting method used by the
Company for federal income tax purposes. Profits hall include: (a) all income received by the Company that
is exempt from federal income tax; and (b) the difference between the fair market value and the adjusted basis
for book purposes of any asset distributed to a Member, determined at the time of distribution.

Regulations shall mean the permanent, temporary, or proposed regulations of the Department of the
Treasury under the Code, as such regulations may be changed from time to time.

Related Person shall mean a person having a relatlonsh|p to a Member that is described in
Section 1.752-4(b) of the Regulations.

Substituted Member shall mean an Assignee that has been admitted as a Member.

Taxable Year shall mean the taxable year of the Company, as determined pursuant to Section 706 of the
Code.

Transfer shall mean any sale, assignment, transfer, exchange, mortgage, pledge, grant, or other transfer,
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absolute or as security or encumbrance (including dispositions by operation of law).

Unit shall mean an interest of a Member or Assignee in the Profits, Losses, and Distributions of the Company,
as determined in accordance with this Agreement. As of the date of this Agreement, the Company has 100
Units outstanding. The number of Units initially issued to each Member in exchange for the initial Capital
Contribution of each Member is set forth on Exhibit A, which shall be amended in the event that the Company
issues additional Units or acquires any outstanding Units.

2.

Formation.

(a) Organization. The Member hereby authorizes and ratifies the formation of the
Company as an Indiana limited liability company pursuant to the provisions of the Act,
effective upon the date of the filing of the Articles with the Indiana Secretary of State.

(b) Registered Agent. The registered agent and the registered office are the Person and
location, respectively, reflected in the Articles as filed with the Indiana Secretary of State.
The Company from time to time may change the registered agent or office through
appropriate filings with the Secretary of State. If: (a) the registered agent ceases to act as
such for any reason; or (b) the registered office changes; then the Company promptly shall
designate a replacement registered agent or file a notice of change of address, as the case
may be. If the Company fails to designate a replacement registered agent or change of
address of the registered office, then any Member may designate a replacement registered
agent or file a notice of change of address.

(c) Office. The principal office of the Company is located at 8561 N. 175 E., Springport,
Indiana 47386.

(d) Business.
(i) To pursue any lawful business whatsocever, or that at any time shall

appear conducive to, or expedient for, the benefit of the Company or the
protection of its assets;

(i) To exercise all powers that may be legally exercised under the Act;
and/or
(iii) To engage in any activities reasonably necessary or convenient to

the foregoing.
Accounting.
(a) Records. The Company shall maintain the following records at its principal office:

0] A current list of the full name and last known business address of
each Member;

(ii) A copy of the Articles and all amendments thereto, together with
executed copies of any powers of attorney pursuant to which any Articles
have been executed; '

(iii) Copies of the Company's federal, foreign, state, and local income
tax returns and reports, if any, for the three most recent years;

(iv) Copies of this Agreement and all amendments thereto; and
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(v) Any financial statements of the Company for the three most recent
years.

(b) Accounts. The Company shall maintain appropriate books and records, kept in
accordance with generally accepted accounting principles, and a record of the Capital
Account for each Member and Assignee. Each Member shall have the right to inspect and
copy any books and records of the Company during normal business hours.

4. Management.

(a) Rights. The business and affairs of the Company shall be managed by the
Members, who may delegate certain responsibilities for the operation of the Company to any
other Member or group of Members.

(b) Chief Operating Officer. The Members shall, by a Majority-In-interest, designate one
of the Members, or the member of one of the Members, as the Chief Operating Officer. The
provisions of this Subsection and Subsections 4(c) and 4(d) shall govern the rights and
responsibilities of the Chief Operating Officer. The Chief Operating Officer shall: (i) serve
for a term of one year, or until his or her successor has been designated; and (ii) be subject
to removal at any time by a Majority-In-Interest of the Members. The Chief Operating Officer
shall be responsible for the day-to-day operations of the Company's business, and, subject
to the provisions of Subsection 4(d), shall have full and complete power and discretion to
make all decisions and to do all things reasonably necessary or convenient to carry out the
business of the Company, including, without limitation, the power to designate another
Member, orthe member of another Member, to operate in his or her stead as Chief Operating
Officer. The Chief Operating Officer shall be required to devote only such time to the
Company's business as deemed by him or her to be necessary or appropriate, it being
understood that the Chief Operating Officer also may engage in similar or other businesses.
Compensation, if any, to the Chief Operating Officer shall be subject to approval by a
Majority-In-Interest of the Members. The initial Chief Operating Officer is GM Development
Companies LLC.

(c) Powers. Subject to the restrictions of Subsection 4(d), the Chief Operating Officer
shall have the power and authority, on behalf of the Company, to engage in the following
activities:

(i) To appoint employees and agents of the Company and define their

duties and fix their compensation;

(i) To:(A)borrow orraise money from banks, other lending institutions,
or Members or their affiliates from time to time as required by the Company;
(B) execute, accept, endorse, and deliver, as evidence of such borrowing,
all kinds of securities, including, without limitation, promissory notes, drafts,
bills of exchange, letters of credit, warrants, bonds, debentures, and other
negotiable instruments and evidences of indebtedness; and (C) secure the
payment and full performance of such securities by giving a security interest
in, or a mortgage, pledge, conveyance, or assignment in trust of, the whole
or any part of the tangible or intangible assets of the Company, including
leases or other contract rights, whether at the time owned or thereafter
acquired;

(iii) To: (A) enter into, make, perform, and carry out all types of
contracts, leases and other agreements; and (B) amend, extend, or modify
any contract, lease, or agreement at any time entered into by the Company;
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(iv) To sell, exchange, or otherwise dispose of, in the ordinary course
ofthe Company's business, any property or assets cfthe Company, whether
real, personal, or mixed, for cash or on terms, or for other property;

(v) To execute, on behalf and in the name of the Company, any and all
contracts, agreements, instruments, notes, certificates, titles, or other
documents of any kind or nature as deemed to be necessary or appropriate;

(vi) To: (A) prepay (in whole or in part), refinance, recast, increase,
modify, or extend any debt, security interest, or mortgage that may affect
any property owned or leased by the Company; and, in connection
therewith, (B) enter into and execute for and on behalf of the Company any
extensions, renewals, modifications, or replacements of such debt, security
interest, or mortgage; and

{vii) To employand compensate such persons, firms, or corporations as
the Chief Operating Officer shall deem necessary or appropriate to carry on,
assist, or promote the Company business, including, without limitation,
auditors, accountants, attorneys, and other professionals.

(d) Limitations. The Chief Operating Officer shall have no authority to take any of the
following actions without the prior written consent of a Majority-In-Interest of the Members:

) Enter into, amend, or terminate any agreements with the Chief
Operating Officer or any affiliates;

(ii) Take any other action that is inconsistent with any policy adopted
by the Members that is then in effect; or

(iii) Sell, exchange, or otherwise dispose of any property or assets of
the Company, except in the ordinary course of the Company's business.

(e) Distributions. Distributions shall be made in such amounts and at such times as
determined by a Majority-In-Interest of the Members.

(f) Liability. No Member shall be liable as such for the liabilities of the Company. The
failure of the Company to observe any formalities or requirements relating to the exercise of
its powers or management of its business or affairs under this Agreement or the Act shall not
be grounds for imposing personal liability on the Members for liabilities of the Company.

(9) Representations. Each Member hereby represents and warrants to the Company
and the other Members that: (i) the Member is acquiring its Units for the Member's own
account as an investment and without an intent to distribute the Units; and (ii) the Member
acknowledges that the Units have not been registered under the Securities Act of 1933, as
amended, or any state securities laws, and may not be resold or transferred by the Member
without appropriate registration or the availability of an exemption from such requirements.

(h) Conflicts of Interest.

(i) A Member shall be entitled to enter into transactions that may be
considered to be competitive with, or a business opportunity that may be
beneficial to, the Company, it being expressly understood that the Members
may enter into transactions that are similar to the transactions into which the
Company may enter. Notwithstanding the foregoing, Members shall
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account to the Company, and hold as trustee for it, any property, profit, or
benefit derived by the Member, without the consent of the other Members,
in the conduct and winding up of the Company business or from a use or
appropriation by the Member of Company property.

(i) It is anticipated that the Company may enter into contracts with the
Members, in their individual capacities and not in their capacities as
Members, or with Affiliates of Members, for the performance of services or
the acquisition of property. No contract with a Member, or with Affiliates of
Members, shall be entered into by the Company without the approval of a
Majority-In-Interest of the Members.

(iii) No transaction with the Company shall be voidable solely because
a Member has a direct or indirect interest in the transaction, if the
disinterested Members, knowing the material facts of the transaction and the
Member's interest, authorize, approve, or ratify the transaction.

(i) Compensation. Each Member shallbe reimbursed all reasonable expenses incurred:
(i) in managing the Company; or (ii) on behalf of the Company. No Member shall be entitled
to compensation for services performed in its capacity as a Member, other than receipt of its
share of Profits and Distributions.

5. Contributions. Each ofthe Members as made an initial Capital Contribution as shown on Exhibit A.
The Members shall not be required to make additional Capital Contributions. Except as otherwise provided
in this Agreement, a Member shall be entitled to a return of its Capital Contribution only upon the dissolution
and winding up of the Company.

6. Allocations/Distributions.

(a) Profits/Losses. Subject to the provisions of Subsection 6(b), Profits, Losses, and
other items of income, gain, deduction, and credit shall be allocated among the Members in
proportion to their Units.

(b) Contributed Property. If property that has an adjusted basis that is different from its
fair market value is contributed to the Company, then gain or loss and depreciation with
respect to such property shall be allocated in accordance with Section 704(c) of the Code
and the Regulations thereunder as in effect on the date of this Agreement.

(c) Distributions. Distributions in anticipation of a Dissolution Event or subsequentto a
Dissolution Eventshall be made as provided in Subsection 11(c). All other Distributions shall
be made to the Members in proportion to their Units.

7. Tax Matters. The records of the Company shall be maintained on the cash method of accounting
for tax purposes, unless otherwise required by the Code or the Regulations. GM Development Companies
LLC, shall be designated as the "Tax Matters Partner” of the Company pursuant to Section 6231(a)(7) of the
Code. The Tax Matters Partner shall take such actions as are necessary to cause each other Member and
Assignee to become a "Notice Partner" within the meaning of Section 6223 of the Code. The Tax Matters
Partner shall not take any action contemplated by Section 6223 through 6229 of the Code without the prior
written consent of all other Members.

8. Units Transfer. No Member or Assignee may Transfer all or a portion of its Units without the
unanimous consent of all of the Members (excluding Assignees). Any attempted Transfer of Units, or any part
thereof, in violation of this Section shall be null and void.
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9. Dissociation.

(a) Dissociation. A Person shall cease to be a Member upon the happening of any of
the following events:

(i The withdrawal of a Member with the unanimous consent of the
remaining Members;

(i) A Member becoming a Bankrupt Member;

(iii) In the case of a Member who is a natural person, the death of the
Member;

(iv In the case of a Member that is an estate, the distribution by the

fiduciary of the estate's Units.
Assignees shall not be deemed to be Members for purposes of this Subsection.

‘(b) Rights. In the event any Member dissociates prior to the dissolution and winding up
of the Company:

(i) If the Dissociation causes a dissolution and winding up of the
Company under Section 11, then the Member shall be entitled to participate
in the winding up of the Company to the same extent as any other Member,
except that any Distributions to which the Member would have been entitled
shall be reduced by the damages sustained by the Company as a result of
the dissolution and winding up.

(ii) If the Dissociation does not cause a dissolution and winding up of
the Company under Section 11, then the Member thereafter shall hold his
Units as an Assignee.

10. Assignees/Additional Members.

(a) Assignee Rights. The Assignee of Units has no right to participate in the
management of the business and affairs of the Company or to become a Member. The
Assignee is entitled only to: (a) receive the Distributions and return of capital; and (b) be
allocated the Profits and Losses attributable to the Units.

(b) Substitute Members. An Assignee of Units shall be admitted as a Substitute
Member, and admitted to all of the rights of the Member originally assigned the Units, only
with the unanimous approval of the remaining Members. The Members may grantor withhold
the approval of such admission for any Assignee in their sole and absolute discretion. If so
admitted, the Substitute Member shall: (a) have all of the rights and powers; and (b) be
subject to all of the restrictions and liabilities; of the Member originally assigned the Units.
The admission of a Substitute Member, without more, shall not release the Member originally
assigned the Units from any liability to the Company that may have existed prior to the
admission.

(c) Additional Members. Additional Members may be admitted only: (i) with the written
approval of the Members; and (ii) upon the terms and conditions set forth in such approval.
The additional Members shall be required to execute an agreement evidencing:
(i) acceptance of its Units; (ii) acceptance of the terms and conditions of the Articles; and
(iii) the written approval of the Members.
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11.

12,

13.

Dissolution.

(a) Dissolution. The Company shall be dissolved, and its affairs wound up, upon the first
to occur of the following events (which shall constitute Dissolution Events, unless the
Members agree to continue the business):

(N The expiration of the term, if any, set forth in the Articles, unless the
business of the Company is continued with the consent of all of the
Members;

(i) The unanimous written consent of all of the Members; or

(iii) The Dissociation of any Member, unless the business of the
Company is continued with the unanimous written consent of the remaining
Members within 60 days after such Dissociation.

(b) Effect. Upon Dissolution, the existence of the Company shall continue, but the
Members shall wind up all of the Company's affairs and proceed to liquidate all of the
Company's assets as promptly as is consistent with obtaining their fair value.

(c) Asset Distribution. Upon the winding up of the Company, the Company property
shall be distributed:

(i) To creditors, including Members that are créditors, to the extent
permitted by law, in satisfaction of Company liabilities; and

(i) To Members in accordance with positive Capital Account balances,
taking into account all Capital Account adjustments for the Company's
taxable year in which the liquidation occurs. Liquidation proceeds shall be
paid within 60 days after the end of the Company's taxable year, or, if later,
within 90 days after the date of liquidation. Such distributions shall be in
cash or property (which need not be distributed proportionately), or partly in
both, as determined by approval of the Members.

(d) Winding Up. The winding up of the Company shall be completed when all debts,
liabilities, and obligations of the Company have been paid and discharged, or reasonably
adequate provisions therefor have been made, and all of the remaining property and assets
of the Company have been distributed to the Members. Upon the completion of winding up
the Company, articles of dissolution shall be delivered to the Secretary of State for filing. The
articles of dissolution shall set forth the information required by the Act.

Amendments. This Agreement may be amended or modified from time to time or{ly by a written
instrument adopted by all of the Members.

Indemnification.
(a) Company Obligation.

(i) To the greatest extent not inconsistent with the laws and public
policies of Indiana, and provided that the Indemnity Party has met the
standard of conduct for indemnification set forth in Subsection 13(c), the
Company shall indemnify any Indemnity Party made a party to any
proceeding because such Indemnity Party is or was a Member (or a
responsible officer, partner, shareholder, member, director, or manager
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thereof) against all liability incurred by such Indemnity Party in connection
with any proceeding.

(i) The Company shall pay for or reimburse the reasonable expenses
incurred by an Indemnity Party in connection with any such proceeding in
advance of final disposition thereof if: (A) the Indemnity Party furnishes to
the Company: (1) a written affirmation of its good faith belief that he, she or
it has met the standard of conduct for indemnification described in
Subsection 13(c); and (2) a written undertaking to repay the advance if it is
ultimately determined that the Indemnity Party did not meet such standard
of conduct; and (B) a determination is made in accordance with Subsection
13(d) that, based upon facts then known to those making the determination,
indemnification would not be precluded under Section. The foregoing
undertaking: (A) must be a general obligation of the Indemnity Party subject
to such reasonable limitations as the Company may permit; but (B) need not
be secured, and may be accepted without reference to financial abiliiy to
make repayment.

(iii) The Company shall indemnify an Indemnity Party that is wholly
successful, on the merits or otherwise, in the defense of any such
proceeding, against reasonable expenses incurred by the Indemnity Party
in connection with the proceeding withoutthe requirement of adetermination
under Subsection 13(c).

(iv) Upon demand by an Indemnity Party for indemnification or
advancement of expenses, the Company promptly shall determine whether
the Indemnity Party is entitled thereto in accordance with this Section. The
indemnification and advancement of expenses provided for under this
Section shall be applicable to any proceeding arising from acts or omissions
occurring before or after the adoption of this Section.

(b) Company Power. The Company shall have the power, but not the obligation, to
indemnify any person who is or was an employee or agent of the Company to the same
extent as if such person was an Indemnity Party.

(c) Conduct. Indemnification of an Indemnity Party is permissible under this Section only
if: (i) the Indemnity Party conducted himself, herself, or itself in good faith; (ii) the Indemnity
Party reasonably believed that his, her, or its conduct was in, or at least not opposed to, the
Company’s bestinterest; and (iii) in the case of any criminal proceeding, the indemnity Party
had no reasonable cause to believe his, her, orits conduct was unlawful. Indemnification is
not permissible against liability to the extent that such liability is the result of the Indemnity
Party’s willful misconduct, recklessness, violation of this Agreement, or any improperly
obtained financial or other benefit to which the Indemnity Party was not legally entitled. The
termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent is not, of itself, determinative that the Indemnity Party did not
meet the standard of conduct described in this Subsection.

(d) Determination. A determination as to whether indemnification or advancement of
expenses is permissible shall be made by: (i) the Members by a majority vote consisting of
Members who are not at the time a party to the proceeding; or (ii) independent special legal
counsel selected in accordance with clause (i).

(e) Application. Any Indemnity Party who is a party to a proceeding may apply for
indemnification from the Company to the court, if any, conducting the proceeding or to
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another court of competent jurisdiction. On receipt of an application, the court, after giving
notice the court considers necessary, may order indemnification if it determines:

0} in a proceeding in which the Indemnity Party is wholly successful,
on the merits or otherwise, the Indemnity Party is entitled to indemnification
under this Section, in which case the court shall order the Company to pay
the Indemnity Party his, her or its reasonable expenses incurred to obtain
such court ordered indemnification; or

(ii) the Indemnity Party is fairly and reasonably entitled to
indemnification in view of all the relevant circumstances, whether or not the
Indemnity Party met the standard of conduct set forth in Subsection 13(c).

() Benefit Plan. indemnification shall be provided for the conduct of an Indemnity Party
with respect to an employee benefit plan if the Indemnity Party reasonably believed his, her,
or its conduct to be in the interests of the participants in and beneficiaries of the plan.

(g) No Limit. Nothing contained in this Section shall be deemed to be exclusive of any
right under the law, by contract or otherwise, relating to indemnification of, or advancement
of expenses to, any Indemnity Party or any other person or entity that is or was serving at the
Company’s request as a director, officer, partner, member, manager, trustee, employee, or
agent of another foreign or domestic company, partnership, association, limited liability
company, corporation, jointventure, trust, employee benefit pian, or other enterprise, whether
for-profit or not. Nothing contained in this Section shall limit the ability of the Company to
otherwise indemnify or advance expenses to any person. lt is the intent of this Section to
provide indemnification to an Indemnity Party to the fullest extent now or hereafter permitted
by the law consistent with the terms and conditions of this Section. If indemnification is
permitted under this Section, then indemnification shall be provided in accordance with this
Section, regardless of the nature of the legal or equitable theory upon which a claim is
asserted, including without limitation, negligence, breach of duty, waste, breach of contract
(exceptto the extent the claim relates to this Agreement or a contract between the Company
and the Indemnity Party seeking indemnification), breach of warranty, strict liability, violation
of federal or state securities law, violation of the Employee Retirement iIncome Security Act
of 1974, as amended, or violation of any other state or federal law.

(h) Section Definitions. For purposes of this Section:

(i) The term “expenses” includes all direct and indirect costs (including
without limitation counsel fees, retainers, court costs, transcripts, fees of
experts, witness fees, travel expenses, duplicating costs, printing and
binding costs, telephone charges, postage, delivery service fees, and all
other disbursements or out-of-pocket expenses) actually incurred in
connection with the investigation, defense, settlement or appeal of a
proceeding or establishing or enforcing a right to indemnification under this
Section, applicable law, or otherwise.

(i) The term “liability” means the obligation to pay a judgment,
settlement, penalty, fine, excise tax (including an excise tax assessed with
respect to an employee benefit plan), or reasonable expenses incurred with
respect to a proceeding.

(iii) The term “party” includes a person who was, is, or is threatened to

be made a named defendant or respondent in a proceeding.
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(iv) The term “proceeding” means any threatened, pending, or
completed action, suit or proceeding, whether civil, criminal, administrative,
or investigative and whether formal or informal.

() Insurance. The Company may purchase and maintain insurance for its benefit, the
benefit of any Indemnity Party, or both, against any liability asserted against or incurred by
any Person in any capacity or arising out of a Person’s service with the Company, whether
or not the Company would have the power to indemnify such Person against such liability.

14. Miscellaneous.

(a) No Partnership. The Members have formed the Company under the Act, and
expressly do not intend to form a partnership or a limited partnership. The Members do not
intend to be partners one to another, or partners as to any third party. To the extent that any
Member, by word or action, represents to another Person that any other Member is a partner
orthatthe Companyis a partnership, the Member making such wrongful representation shall
be liable to any other Member that incurs personal liability by reason of such wrongful
representation.

- (b) Creditors Rights. This Agreementis entered into by the Members and the Company
for the exclusive benefit of the Company, the Members, and their successors and assignees.
This Agreement is not intended for the benefit of any creditor of the Company or any other
Person. Except and only to the extent provided by applicable statute, no such creditor or
third party shall have any rights under this Agreement or any other agreement between the
Company and any Member with respect to any Capital Contribution or otherwise.

(c) Notice. Notice to the Company shall be deemed to be given when mailed by first
class mail, or sent by a nationally recognized overnight carrier, postage prepaid, to its
principal office. Notice to a Member shall be deemed to be given when mailed by first class
mail, or sent by a nationally recognized overnight carrier, postage prepaid, to the Member at
the address reflected in the Company’s records, unless such Member has notified the
Company in writing of a different address.

(d) No Partition. Notwithstanding anything to the contrary set forth herein or in any
governing law, no Member shall: (i) have the right of partition with respect to any property of
the Company during the term hereof; or (ii) make application to any court or authority having
jurisdiction in the matter, or otherwise commence or prosecute any action or proceeding, for
partition of Company property or the sale thereof. Upon any breach of this Section, the
Company and each other Member, in addition to any other rights or remedies that they have
at law or in equity, shall be entitled to a decree or other order restraining and enjoining any
such application, action, or proceeding.

(e) Indiana Law. The laws of the State of Indiana, including the Act, shall govern the
validity of this Agreement, the construction of its terms, and the interpretation of the rights and
duties of the parties hereto.

) Miscellaneous. Section and other headings contained in this Agreement are for
reference only, and are not intended to describe, interpret, define or limit the scope, extent
or intent of any provision of this Agreement. This Agreement may be executed in
counterparts, each of which shall be an original but all of which together shall be a singie
instrument. This Agreement and the Articles represent the entire agreement among the
Members. If any term or condition hereof is illegal or invalid for any reason whatsoever, then
such illegality or invalidity shall not affect the validity of the remainder of this Agreement.
Except as otherwise provided in this Agreement, every term and condition hereof shall be
binding upon, and shall inure to the benefit of, the Members and their respective heirs,
legatees, legal representatives, successors, and assigns.

Z:\Documents\Shoup, Jenny\Martz\Monroe County\Operating 270ct14
Agreement.wpd -11-




INWITNESS WHEREOF, this Agreement has been executed as of the date set forth above.
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MEMBER:

COMPANY:

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

LLC, Chief Operating Officer y

By:
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EXHIBIT A

Initial Capital
Member - Contribution Units
GM Development Companies LLC $100 100
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Exhibit C

RESOLUTIONS OF [SOLE MANAGER] OF COMPANY

(attached)

C-1




CONSENT OF THE SOLE MEMBER
OF MONROE COUNTY PARKING AND CORRECTIONAL FACILITY LLC

WHEREAS, the undersigned, being the sole Member of Monroe County Parking and
Correctional Facility LLC {the “Company”), deems it advisable and in the best interest of the Company to
commit to: (a) construct certain improvements in Bloomington, Indiana, pursuant to a “Project Agreement”
executed with Monroe County, Indiana (the “Project”); and (b) enter into an installment contract with Monroe
County, indiana (the “County”), pursuant to which the County shall purchase the completed Project from the
Company on an installment basis (the “Instaliment Contract”);

WHEREAS, the undersigned, being the sole Member of the Company, deems it advisable
and in the best interest of the Company to sell and assign to MainSource Bank (the “Bank”) the Company’s
rightto receive the installment payments under the Installment Contract (the “Payment Rights”), the proceeds
of which sale and assignment will be used to pay the costs to construct the Project;

WHEREAS, the undersigned, being the sole Member of the Company, deems it advisable
and in the best interest of the Company to enter into a “Participation Agreement” in connection with the sale
and assignment of the Payment Rights to the Bank; and

WHEREAS, the Project Agreement, the Installment Contract, and the Participation
Agreement, collectively, are the “Company Documents”;

NOW THEREFORE, the undersigned, being the sole Member of the Company, consents to
the adoption of, and adopts, the following actions;

BE IT RESOLVED, that the Member hereby consents to: (a) the transactions contemplated
pursuant to the Company Documents; (b) the execution by the Company of the Company Documents; and
(c) the performance by the Company of its obligations under the Company Documents;

BE IT FURTHER RESOLVED, that the Member shall have the authority to execute the
Company Documents and all additional documents as may be necessary to close the transactions
contemplated pursuant to the Company Documents (collectively, the “Transaction Documents”);

BE IT FURTHER RESOLVED, that the Member acknowledges that it shall authorize
Gregory W. Martz, as the sole Member of GM Development Companies, LLC, to execute the Transaction
Documents; and

BE IT FURTHER RESOLVED, that the Member acknowledges, endorses, and consents to
all prior actions taken by Gregory W. Martz, as the sole Member of GM Development Companies, LLC, acting
as the sole Member of the Company, including, without limitation, the execution and delivery of the
Transaction Documents.




This Consent of the Sole Member of Monroe County Parking and Correctional Facility LLC
is effective as of ,2014.

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By: GM Developrient
LLC, Member

By:
Gregory W Mértz/Alember




CONSENT OF THE SOLE MEMBER
OF GM DEVELOPMENT COMPANIES LLC

WHEREAS, the undersigned is the sole Member of GM Development Companies LLC
(“GMDC?”), which is the sole Member of Monroe County Parking and Correctional Facility (the “Company”);

WHEREAS, GMDC, as the sole Member of the Company and pursuant to that certain
Consent of the Sole Member of Monroe County Parking and Correctional Facility LLC (the “Company
Consent’), deemed it advisable and in the best interest of the Company to execute, and perform its obligations
under, the Transaction Documents (as defined in the Company Consent); and

WHEREAS, pursuantto the Company Consent, GMDC acknowledged thatitwould authorize
the undersigned, as the sole Member of GMDC, to execute the Transaction Documents;

NOW THEREFORE, the undersivgned, being the sole Member of GMDC authorizes and
approves:

1. The execution and delivery by Gregory W. Martz, acting as the sole Member, and on behalf, of
GMDC, acting as the sole Member, and on behalf, of the Company, of the Transaction Documents.

2. Any and all actions taken, and all Transaction Documents executed, by Gregory W. Martz in
connection with the consummation of the transactions contemplated pursuantto the Transaction Documents.

This Consent of the Sole Member of GM Development Companies, LLC is effective as of
, 2014, .

PBMIER LLC




RESOLUTION NO. 2014- 22

A RESOLUTION AUTHORIZING THE ENTRY BY THE MONROE COUNTY
COMMISSIONERS. INTO AN INSTALLMENT CONTRACT AND
TAKING CERTAIN OTHER ACTIONS RELATED THERETO

WHEREAS, the County of Monroe, Indiana, (the “County”) has considered the entry by
the County into an installment contract (the “Installment Contract”) with GM Development
Companies LLC or an affiliate thereof (the “Developer”), for the purchase of a new emergency
evacuation, work release, and parking facility in the County (the “Project™); and

WHEREAS, the Developer and the County will enter into a Project Agreement (the
“Project Agreement”), which generally outlines Developer and County responsibilities with
respect to the development of the Project; and

WHEREAS, the County has complied with the provisions of Indiana Code § 5-22-6
required for the purchase by the County of services in the Installment Contract; and

WHEREAS, the County and Developer will work togeiher to insure compliance with the
provisions of Indiana Code § 36-1-12 required for the purchase by the County of construction in
the Installment Contract; and ‘

WHEREAS, the parties intend that the Installment Contract shall be payable from: (i)
‘county cumulative capital development fund tax revenues received by the County pursuant to
Indiana Code § 36-9-14.5 (the “Cumulative Capital Fund Revenues”); and (ii) any other
revenues legally available to the County to the extent Cumulative Capital Fund Revenues are
ever insufficient to make payment due on the Installment Contract; and

WHEREAS, it is anticipated that the Developer will seek financing from a lender (the
“Lender”) for the construction and development of the Project to be purchased by the County
pursuant to the Installment Contract; and

WHEREAS, the County will relocate utilities as required to make preparation for the
construction and development of the Project; and

WHEREAS, the County now desires to authorize the County to enter into the Installment
Contract and the Project Agreement, to execute and deliver any agreements, acknowledgements
or assignments as may be requested by the Developer’s Lender and to take any other action
necessary to consummate the purchase of the Project pursuant to the Installment Contract.

NOW, THEREFORE, BE IT RESOLVED BY THE MONROE COUNTY
COMMISSIONERS AS FOLLOWS:

SECTION 1. Authorization of Installment Contract. The County hereby
approves entry by the County into the Installment Contract and the Project Agreement. Such
agreement are subject to approval by the Monroe County Legal Department.




SECTION 2. Pledge of Cumulative Capital Fund Revenues. The County hereby
pledges the Cumulative Capital Fund Revenues received by the County pursuant to Ind. Code §
36-9-14.5 to the payments due under the Installment Contract. The County hereby pledges the
Cumulative Capital Fund Revenues pursuant to Ind. Code § 5-1-14-4, and this pledge shall be
binding from the time this Resolution is adopted. The Cumulative Capital Fund Revenues
received by the County are immediately subject to the lien of this pledge without any further act.

SECTION 3. Appropriation of Available Revenues. To the extent Cumulative
Capital Fund Revenues are ever insufficient to make payment due on the Installment Contract,
the County hereby agrees, subject to annual appropriation, to utilize any other legally available
revenues to make payment on the Installment Contract.

SECTION 4. Parity Obligations. The County reserves the right to authorize and
issue additional obligations, payable from the Cumulative Capital Fund Revenues or otherwise
pledge the Cumulative Capital Fund Revenues to secure lease rental payments or other
obligations, ranking on a parity with the pledge made to the Installment Contract (such bonds,
lease rental payments or other obligations, “Parity Obligations™), subject to the following
conditions precedent:

(1)  Any such Parity Obligations shall not cause the County to exceed its debt
limitation under Article 13, Section 1, of the Indiana Constitution as of the date of
issuance.

(2)  All interest and principal payments with respect to the Installment
Contract and any outstanding Parity Obligations shall have been paid in accordance with
their terms. »

(3)  Either: (1) the Cumulative Capital Fund Revenues of the County in the
fiscal year immediately preceding the issuance of the additional Parity Obligations shall
be not less than one hundred twenty-five percent (125%) of the maximum annual
payment requirements of the Installment Contract and the annual interest and principal
requirements of the then outstanding Parity Obligations and the additional Parity
Obligations proposed to be issued; or (2) the Cumulative Capital Fund Revenues for the
first full fiscal year immediately succeeding the issuance of any such additional Parity
Obligations shall be projected by a certified public accountant to be at least equal to one
hundred twenty-five percent (125%) of the maximum annual payment requirements due
on the Installment Contract and the annual interest and principal requirements of the then
outstanding Parity Obligations and the additional Parity Obligations proposed to be
issued.

For purposes of this subsection, the records of the County shall be analyzed and all
showings prepared by a certified public accountant or independent financial advisor

employed by the County for that purpose.

Except as otherwise provided in this Section, so long as any of the Installment Contract is
outstanding, no bonds or other obligations secured by pledge of any portion of the Cumulative
Capital Fund Revenues of the County shall be authorized, executed or issued by the County




except such as shall be made subordinate and junior in all respects to the payments due on the
Installment Contract, unless all of the Installment Contract is prepaid and retired coincidentally
with the delivery of such bonds or other obligations.

SECTION 5. Execution of Installment Contract and Related Documents. The
President of the Monroe County Board of Commissioners is hereby authorized to execute and
deliver, for and on behalf of the County, the Installment Contract, the Project Agreement and any
and all other documents necessary to consummate the Project, including any agreements,
assignments and acknowledgements requested by the Lender.

SECTION 6. Other Actions. The County hereby authorizes the President of the
Monroe County Board of Commissioners, for and on behalf of the County, to negotiate, execute
and deliver, in the name and on behalf of the County, any other documents, including closing
certificates, agreements or other documents related to the Installment Contract, the Proj‘ect_
Agreement or the Project, and take any other actions as they deem necessary or desirable to
effect the foregoing resolutions, and any such documents and certificates theretofore executed
and delivered and any such actions heretofore taken be, and hereby are, ratified and approved.

SECTION 7. No Conflict. All ordinances, resolutions, and orders or parts
thereof in conflict with the provisions of this Resolution are to the extent of such conflict hereby
repealed. After the issuance of the execution of the Installment Contract and so long as the
Installment Contract remains unpaid, except as expressly provided herein, this Resolution shall
not be repealed or amended, nor shall the County adopt any law, ordinance or resolution which
in any way adversely affects this Resolution.

- SECTION 8. Severability. If any section, paragraph or provision of this
Resolution shall be held to be invalid or unenforceable for any reason, the invalidity or

unenforceability of such section, paragraph or provision shall not affect any of the remaining
provisions of this Resolution.

SECTION 9. Effectiveness. This Resolution shall be in full force and effect
from and after its passage.

[SIGNATURE PAGE FOLLOWS]
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ALL OF WHICH IS PASSED AND RESOLVED THIS l?p DAY OF OCTOBER
2014, BY THE OF COMMISSIONERS OF MONROE COUNTY, INDIANA.

COUNTY OF MONROE, INDIANA,

Patrick{Stoffers

Iris F. Kieshyng

e

Julie Thom

ATTEST:

S gt

Steve Saultér, Auditor




CERTIFICATE

The undersigned hereby certifies, in his capacity as the President of the Monroe County Board of
Commissioners, acting on behalf of Monroe County, Indiana (the “County”), that:

1. Attached hereto as Exhibit A are true and correct copies of the Resolutions adopted by County, which
Resolutions: (a) have not been revoked, rescinded, modified, amended, or repealed; and (b) are in full force and
effect on the date hereof.

2. County has executed the following documents (collectively, the “Documents”):

(a) A Project Agreement, which also has been executed by Monroe County Parking and
Correctional Facility LLC (the “Company”);

(b) An Installment Contract, which also has been executed by the Company;

(c) A Participation and Purchase Agreement, which also has been executed by the
Company and MainSource Bank (the “Bank”); and

(d) An Easement Agreement, which also has been executed by the Company;

3. None of the Documents has been canceled, modified, or amended. All of the Documents are in full
force and effect on the date hereof. County is not in default under any of the Documents.

4. The representations and warranties of County contained in the Documents are true and correct in all
material respects on and as of the date hereof.

5. All resolutions and/or consents authorizing and approving: (a) the execution of the Documents; (b) the
transactions contemplated pursuant to the Documents; and (c) the performance by County of its obligations
under the Documents; have been obtained.

6. Each Document: (a) was executed and delivered by a person authorized to execute and deliver such
Document on behalf of County; and (b) constitutes a legal, valid and binding obligation of County, enforceable
against County in accordance with its terms.

7. Neither the execution and delivery of, nor the performance by County under, the Documents will
constitute a breach of, or result in a default under, any judgment, order, writ, injunction or decree of the State of
Indiana (or any court, administrative agency or other governmental authority of the State of Indiana) that names
County and specifically is directed to it or to its property.

8. To the knowledge of County, no action to: (a) contest the validity of the Documents; or (b) enjoin
performance by County of its obligations under the Documents; has been brought.

9. To the knowledge of County, no litigation is pending or threatened: (a) seeking to restrain or enjoin the
execution of the Documents and/or the sale and assignment of the right of the Company to receive installment
payments under the Instaliment Contract (the “Payment Rights”) to the Bank; (b) in any way contesting or
affecting any authority for the sale and assignment of the Payment Rights, or the validity of any of the
Documents; or (¢} in any way contesting the existence or powers of County.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of thisz_l_sgiay of

Oclobe~ 2014,

pissioners




$8,000,000
MONROE COUNTY, INDIANA,
INSTALLMENT PURCHASE CONTRACT
October 31, 2014

GENERAL CERTIFICATE OF THE COUNTY

The undersigned, Monroe County, Indiana, a political subdivision organized under
Indiana law (the “County™), hereby certifies as follows:

1. The County is a political subdivision duly organized and validly existing under
Indiana law.

2. The transcript to which this certificate is attached contains, among other
documents, full, true and complete copies of the following:

(a) Minutes of the meeting of the County Commissioners of the Boaird‘ of
Commissioners of the County held October 22, 2014, including Resolution No.
2014-22 (the “Resolution™);

(b) A Project Agreement between the County and the Company, dated the date hereof
(the “Project Agreement™); '

(c) An ‘Installment Purchase Contract by and between the County, and Monroe
County Parking and Correctional Facility LLC (the “Company”), dated the date
hereof (the “Installment Purchase Contract”); and

(d) A Participation and Purchase Agreement by and among the County, the Company
and MainSource Bank, dated the date hereof (the “Purchase Agreement”).

3. The meeting referred to in paragraph 2 hereof was duly called, there was present
at such meeting a full, legal quorum, such meeting was open to the public in compliance with
Indiana Code § 5-14-1.5, and no actions taken at such meeting were taken by secret ballot or by
reference to agenda number or item only and, if an agenda was used, it was posted at the
entrance to the meeting room.

4. The following persons are now the duly elected or appointed, qualified and acting
members and officers of the County:

Patrick Stoffers President of the County Commissioners
Steve Saulter Auditor
5. There is no litigation pending or, to the knowledge of the undersigned, threatened

affecting: (a) the existence of the County, (b) the rights of any of the County’s officers to hold
their respective offices or (c) any of the proceedings taken by the County and set forth in this
transcript.
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6. Each of the Resolution, the Project Agreement, the Installment Purchase Contract
and the Purchase Agreement (the “County Documents™) has been duly authorized, executed and
delivered by the County.

7. The representations and warranties of the County contained in the Resolution and
the County Documents are true and correct in all material respects on and as of the date hereof
with the same effect as if made on the date hereof.

8. No litigation is pending or, to the knowledge of the County, threatened (a)
seeking to restrain or enjoin the adoption of the Resolution or the execution or delivery of any of
the County Documents or the collection of revenues or other security pledged under the County
Documents, (b) in any way contesting or affecting any authority for the execution and delivery of
the County Documents, or (¢) in any way contesting the existence or powers of the County.




Dated: m 3‘,2014

vl / . -
atrlck Stoffers/ President of the Board of
missioner.

Attest:

e Aust,

Steve Saulter, County Auditor




$8,000,000
MONROE COUNTY, INDIANA
INSTALLMENT PURCHASE CONTRACT
October 31, 2014

TAX AND ARBITRAGE CERTIFICATE

I, the undersigned, certify that we are the duly elected or appointed officer of Monroe
County, Indiana, a political subdivision organized under Indiana Code Section 36-7-14-3(a) (the
“County”™), holding the office appearing under my name, am the officer under whose jurisdiction
the proceeds of the Obligations (as hereinafter defined) will be expended, am authorized to
execute this certificate on behalf of the County, and am the officer of the County charged by the
resolution adopted by the Board of Commissioners of the County on October 22, 2014 (the
“Resolution”), with actually issuing the Obligations and I, Gregory W. Martz, certify that I am
the member of GM Development LLC, the sole member of Monroe County Parking and
Correctional Facility LLC, a limited liability company organized and existing under the laws of
the State of Indiana (the “Company”), that has entered into an Installment Purchase Contract
with the County.

1 further certify that:

1. Applicable Law. This certificate is executed for the purpose of, among other
matters, setting forth the facts and estimates upon which the County represents that the
Obligations do not and will not bear interest which is includable in the gross income of their
owners and bases its reasonable expectations that the Obligations are not arbitrage bonds under
(i) the applicable sections of the Internal Revenue Code of 1986, as amended, in effect on the
date hereof (the “Code”), and (ii) Treasury Regulation Sections 1.148-0 through 11, 1.149(b)-1,
1.149(g)-1 and 1.150-1 through -2, to the extent applicable on the date hereof (the
“Regulations™). Unless otherwise indicated by the context in which they are used, words and
phrases used in this certificate have the meaning ascribed to them in the Regulations.

2. Summary of Financing. I am cognizant of the facts and circumstances regarding
the issuance by the County of its obligation to make semiannual installment payments (such
obligation, the “Obligations™) under an Installment Purchase Contract between the County and
Monroe County Parking and Correctional Facility LLC (the “Company”), dated the date hereof,
in the principal amount of $8,000,000 (the “Installment Purchase Contract”), and the intended
application of the proceeds of the Obligations to (i) pay for all or any portion of the costs of a
new, approximately 109,560 sq. ft., seven story parking garage and correctional facility located
in the County (the “Project”), and (ii) pay or reimburse the costs of issuance of the Obligations.

3. Use of Obligation Proceeds. The Company is selling the Obligations to
MainSource Bank (the “Bank™), for cash in an amount equal to $8,000,000, which represents the
face amount of the Obligations (the amounts received from the sale of the Obligations, the “Sale
Proceeds™).

The Sale Proceeds will be applied as follows:
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(a) $7,961,033 will be deposited into the Project Fund;

(b) $38,967 will be applied to pay or reimburse the costs of issuance of the
Obligations.

4. Issue Price; Yield on Obligations. The issue price of the Obligations, within the
meaning of Sections 1273(b) and 1274 of the Code, is $8,000,000. The Yield will be calculated
in accordance with Section 148(h) of the Code and Section 1.148-4 of the Regulations on the
basis of the issue price of the Obligations. For purposes of computing the Yield, no
administrative or issuance costs were taken into account.

‘ At no time will the Gross Proceeds of the Obligations, defined as the Sale Proceeds,

Investment Proceeds and Replacement Proceeds, be directly or indirectly invested at a yield
materially higher than the Yield, except (i) amounts permitted to be invested in higher yielding
investments during temporary periods permitted hereunder, (it) amounts held in a reasonably
required reserve or replacement fund or (iii) an amount not exceeding the Minor Portion. For
these purposes, “Investment Proceeds” means any amounts actually or constructively received
from investing Sale Proceeds and other Investment Proceeds, “Minor Portion” means $100,000
and “Replacement Proceeds” means certain amounts described in paragraph 9 hereof.

5. Funds and Accounts.

(a) Cost of Issuance. A portion of the Sale Proceeds of the Obligations, in an amount
equal to $52,500, will be applied to pay or reimburse the costs of issuance of the
Obligations. Such portion of the Sale Proceeds, together with any Investment
Proceeds therefrom, may be invested without restriction as to yield for a
temporary period of 13 months from the date hereof, in accordance with Section
1.148-9(d)(2)(iv) of the Regulations.

(b) Project Fund. The remaining Sale Proceeds of the Obligations will be deposited
into the Project Fund under the Installment Purchase Contract and used to pay all
or any portion of the costs of the Project.

6. Replacement Proceeds. Other than the amounts in the Project Fund, there are no
amounts that have a sufficiently direct nexus to the Obligations or to the governmental purpose
of the Obligations to conclude such amounts would have been used for that governmental
purpose if the Proceeds of the Obligations were not used or to be used for that governmental
purpose (such amounts, the “Replacement Proceeds™).

For example, except for the Payment Account and the Reserve Account, there are no:

(a) Sinking Funds, defined in Section 1.148-1(c)(2) of the Regulations to include a
debt service fund, redemption fund, reserve fund, replacement fund and any
similar fund to the extent reasonably expected to be used directly or indirectly to
pay principal of or interest on the Obligations;




(b) Pledged Funds, defined in Section 1.148-1(c)(3) of the Regulations as any
amounts that are directly or indirectly pledged to pay principal or interest on the
Obligations; or

(©) Other Replacement Proceeds, as defined in Section 1.148-1(c)(4) of the
Regulations, because the term of the Obligations is not longer than is reasonably
necessary for the government purpose of the Obligations, and because, under
Section 1.148-1(c)(4)(1)(B)(2) of the Regulations, the Obligations will be used to
refinance a capital project, and the weighted average maturity of the Obligations
(14.07 years) does not exceed 120% of the average reasonably expected economic
life of such capital project (47.58 years), as set forth in Exhibit A hereto.

Therefore, there are no other Replacement Proceeds of the Obligations within the meaning of
Section 1.148-1(c) of the Regulations. :

7. Concurrent Issues. There are no other obligations which (i) are sold within 15
days of the date the Obligations were sold, (ii) are sold pursuant to the same plan of financing as
the Obligations and (iii) are reasonably expected to be paid from substantially the same source of
funds as the Obligations.

8. Artifice and Device. The County has not employed in connection with the
issuance of the Obligations a transaction or series of transactions that attempts to circumvent the
provisions of the Code or the Regulations by (i) enabling the County to exploit the difference
between tax-exempt and taxable interest rates to obtain a material financial advantage (based on
arbitrage) and (i1) overburdening the market for tax-exempt obligations, through actions such as,
but not limited to, issuing more obligations, issuing obligations sooner or allowing obligations to
remain outstanding longer than would otherwise be reasonably necessary to accomplish the
governmental purpose of the Obligations.

The County reasonably expects that the Proceeds of the Obligations will not exceed the
amount necessary to accomplish the governmental purpose of the Obligations, and will not be
substantially in excess of the amount of the Proceeds of the Obligations allocated to the
governmental purpose of the Obligations. Therefore, there has been no “overissuance” under
Section 148 of the Code and Section 1.148-10(a)(4) of the Regulations. :

9. Rebate Reqguirement.

(a) General. The County covenants that it will rebate any arbitrage profits to the
United States, to the extent required by the Code or the Regulations.

(b) Eighteen-Month Spending Exception. The Obligation proceeds allocated to the
Project will be exempt from the arbitrage rebate requirements of the Code under
Section 1.148-7(d) of the Regulations if: (i) all of the Adjusted Gross Proceeds
(as hereinafter defined) are spent in the percentages set forth below for the
purposes of such Obligations within the periods shown:
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Number of Months After Date Percentage of Adjusted Gross

of Issuance Proceeds Expended
6 15% or more
12 60% or more
18 100% or more

and (ii) such arbitrage rebate requirements are met for all amounts not required to be
spent within the 18-month spending period.

The foregoing schedule shall be treated as having been met notwithstanding the fact that
an amount not exceeding 5% of the Adjusted Gross Proceeds is withheld as a reasonable
retainage (as defined in the Regulations) until no later than the date that is 30 months from the

date hereof.

As used in this subsection (¢), “Adjusted Gross Proceeds” means Gross Proceeds of the
Obligations allocated to the Project, except amounts: (1) that, as of the date hereof, are not
reasonably expected to be Gross Proceeds but that become Gross Proceeds after the end of the
18-month spending period; and (2) representing Sale or Investment Proceeds derived from
payments under any purpose investment of such Obligations

10.

(a)

(b)

Private Activity Bond Tests.

No Private Use. No person or entity, other than the County or another
governmental unit within the meaning of Section 141(b)(6) or Section 150(a)(2)
of the Code (“Governmental Unit”), will use more than ten percent of the
proceeds of the Obligations or property financed by the Obligation proceeds other
than as a member of the general public. No person or entity other than the
Company, the Issuer or another Governmental Unit will own property financed by
Obligation proceeds or will have actual or beneficial use of more than ten percent
of the property pursuant to a lease, a management or incentive payment contract,
an arrangement such as take-or-pay or output contract or any other type of
arrangement that differentiates that person’s or entity’s use of such property from
the use by the public at large.

No Private Security or Payments. No principal of or interest on the Obligations,
in excess of 5% of the proceeds of the Obligations, is, under the terms of the
Obligations, the Installment Purchase Contract, the Purchase Agreement or any
underlying arrangement, (i) secured, directly or indirectly, by any interest in (A)
property used or to be used for any private business use or (B) payments in
respect of such property or (ii) to be derived, directly or indirectly, from payments
(whether or not to the County) in respect of property or borrowed money used or
to be used for a private business use, because:

(i) The principal of and interest on the Obligations are payable solely from
and secured exclusively by Cumulative Capital Fund revenues of the
County (the “Taxes”).




(c)

(d)

11.

(i)

The Taxes are “generally applicable taxes” within the meaning of Section
1.141 -4(e) of the Regulations, because:

(D

2

3)

“)

the Taxes are an enforced contribution exacted pursuant to
legislative authority in the exercise of the taxing power that is
imposed and collected for the purpose of raising revenue to be
used for governmental or public purposes;

the Taxes have a uniform tax rate that is applied to all persons of
the same classification in the appropriate jurisdiction and a
generally applicable manner of determination and collection;

the Taxes are not a payment for a special privilege granted or
regulatory function (e.g., a license fee), a service rendered (e.g., a
sanitation services fee), a use of property (e.g., rent) or a payment
in the nature of a special assessment to finance capital
improvements that is imposed on a limited class of persons based
on benefits received from the capital improvements financed with
the assessment; and

no taxpayers have made or will make any impermissible
agreements relating to payment of the Taxes, including an
agreement to be personally liable on a tax that does not generally
impose personal liability, to provide additional credit support such
as a third party guarantee or to pay unanticipated shortfalls, an
agreement regarding the minimum market value of property
subject to property tax, or an agreement not to challenge or seek
deferral of the tax.

No Private Loan. No proceeds of the Obligations will be used (directly or

indirectly) to make or finance any loans to persons, other than governmental units.

No Private Activity Bond. The County will not take, or cause or permit to be

taken by it or by any party under its control, or fail to take or cause or permit to
fail to be taken by it or by any party under its control, any action that would result
in any of the Obligations being classified as a “private activity bond” pursuant to
the Code.

Registered Obligations. The Obligations will be issued in registered form as

described in Section 149(a) of the Code.

12.

Section 149(b) of the Code.

13.

Federal Guarantees. The Obligations are not federally guaranteed as described in

Information Return. The County will file or cause to be filed on or before

February 15, 2015, the information return for tax-exempt governmental obligations on Form
8038-G with the Internal Revenue Service Center, Ogden, Utah 84201, for the issuance of the




Obligations. The County has reviewed the provisions of Form 8038-G attached as Exhibit B and
hereby certifies that the information in it is correct.

14.  Not Hedge Bonds. The Obligations are not “hedge bonds” within the meaning of
Section 149(g) of the Code and Section 1.149(g)-1 of the Regulations, because: :

(a) (i) it is reasonably expected that at least 85% of the Sale Proceeds of the
Obligations will be used to carry out the governmental purpose of the Obligations
within the three-year period beginning on the date of issuance thereof, and (i) not
more than 50% of the Proceeds of the Obligations will be invested in non-purpose
investments having a substantially guaranteed yield for four years or more;

(b) (i) at least 85% of the Sale Proceeds of the 2005 Bonds were used to carry out the
governmental purpose of the 2005 Bonds within the three-year period beginning
on the date of issuance thereof, and (ii) not more than 50% of the Proceeds of the
2005 Bonds were invested in non-purpose investments having a substantial
guaranteed yield for four years or more;

(¢) (i) at least 85% of the Sale Proceeds of the 2006 A Bond were used to carry out
the governmental purpose of the 2006A Bond within the three-year period
beginning on the date of issuance thereof, and (ii) not more than 50% of the
Proceeds of the 2006A Bond were invested in non-purpose investments having a
substantial guaranteed yield for four years or more; and

(d) there is a significant governmental purpose for the issuance of the Obligations
(i.e., to realize debt service savings and to relieve the County of significantly
burdensome document provisions).

15.  Sufficiency of Taxes. The County reasonably expects that the Taxes will be
sufficient to pay in full each Installment Payment (as defined in the Installment Purchase
Contract) on each Installment Payment Date (as defined in the Installment Purchase Contract)
and that no portion of any Installment Payment on any Installment Payment Date under the
Installment Purchase Contract will be deferred or excused.

16.  Maintenance of Tax Exemption. This certificate is being executed and delivered
pursuant to the laws set forth in paragraph 1 hereof. On the basis of the foregoing, it is not
expected that the proceeds of the Obligations will be used in a manner that would cause the
Obligations to be arbitrage bonds under the Code and the Regulations. No action will be taken
that would impair the exclusion from gross income of interest on the Obligations provided by
Section 103(a) of the Code. In particular, and without limiting the foregoing, the proceeds of the
Obligations will not be used or invested in any manner that will cause the Obligations to be
arbitrage bonds within the meaning of Section 148 of the Code. So long as any of the
Obligations remain outstanding, no action will be taken or authorized that will cause the
Obligations to be classified as arbitrage bonds within the meaning of Section 148 of the Code.
Except as provided in this certificate, no proceeds of the Obligations will be invested at an
unrestricted yield for a period of time or in an amount not allowable under the Code or the
Regulations.




17.  Bank Qualified Designation. The County hereby designates the Obligations as
qualified tax-exempt obligations for purposes of Section 265(b)(3) of the Code.

The County certifies that:

(1) The Obligations are not a private activity bond as defined in Section 141 of the
Code; and

2) The reasonably anticipated amount of (A) tax-exempt obligations (other than
private activity bonds) which will be issued by the County, together with all
entities issuing bonds on behalf of the County, all entities subordinate to the
County and all entities created or availed by the County to avoid the requirements
of this limitation, and (B) tax-exempt obligations issued by the County on behalf
of 501(c)(3) organizations during the calendar year 2014, will not exceed
$10,000,000.

Therefore, the Obligations qualify for the exception provided in Section 265(b)(3) of the Code.

18.  Knowledge. I have discussed this certificate and the provisions of the Code and
the applicable Regulations with such professionals as I have deemed necessary. 1 have been
given an opportunity to ask questions of Hall, Render, Killian, Heath & Lyman, P.C. with
respect to the certifications contained above and the information needed to complete such
certifications and have discussed such certifications with Hall, Render, Killian, Heath & Lyman,
P.C. Based on all of these discussions, I am satisfied: (a) that I understand the certifications
which I have made in this certificate; and (b) that, to the best of my knowledge, information and
belief, all of the certifications contained herein are true, complete and accurate.

19.  Reliance. To the best of my knowledge, information and belief, the above
expectations are reasonable and there are no other facts, estimates or circumstances that would
materially change any of the foregoing certifications or conclusions. [ understand that this
certificate will be relied upon by the purchasers of the Obligations and by Hall, Render, Killian,
Heath & Lyman, P.C. in rendering its opinions as to various legal issues, including the
excludability from gross income of interest on the Obligations for federal tax purposes. The
representations contained in this certificate may be relied upon by Hall, Render, Killian, Heath &
Lyman, P.C. and others in determining whether or not the Obligations constitute arbitrage bonds
within the meaning of Section 148 of the Code and whether or not the interest on the Obligations
is subject to inclusion in gross income for federal income tax purposes.

20.  Tax Compliance Procedures. To ensure that the Obligations satisfy and will
continue to satisfy all requirements of the Code and the Regulations, the County hereby adopts
the procedures set forth in Exhibit C hereto.
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IN WITNESS WHEREOF, I have hereunto set my hand this 3_"_’ day of ML’TZOM.

MONROEACO , IND

By: / .
'_\./Patrick toffers, Presidént of the Board of
Commissioners \

Attest:

e o

Steve Saulter, County Auditor

MONROE COUNTY PARKING AND
CORRECTIONAL FACILITY LLC

By: GM Development

By:

LA L
Gregoryfyyvz, Member T
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REASONABLY EXPECTED ECONOMIC USEFUL LIFE CALCULATION
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EXHIBIT A

REASONABLY EXPECTED ECONOMIC USEFUL LIFE CALCULATION

Monroe County Parking and Correctional Facility

Construciton of Garage and Building
Furniture, Fixtures and Equipment

Total Project Costs

Total Useful Life In Bond Years

Total Weighted Economic Useful Life
--Useful Life in Bond Years/Total 2009 Cost Allocation

Maximum WAM of Lease Obligations
--120% of Total Weighted Economic Useful Life

o

Useful

Proceeds Economic Life

7,008,384 40
83,000 5

7.091,384
280,750,360.00

39.59

47.51

Useful Life in
Bond Years

280,335,360
415,000

280,750,360




EXHIBIT B

FORM 8038-G

(attached)
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ror 60386

{Rev. September 2011) » Under Intemat Revenue Code section 149(e)

» See separate instructions.
Department of the Treasury
Internal Revenue Service

Information Return for Tax-Exempt Governmental Obligations

OMB No. 1545-0720

Caution: If the issue price is under $100,000, use Form 8038-GC.

Reporting Authority

If Amended Return, check here » [ ]

1 Issuer's name

Monroe County, Indiana

2 Issuer's employer identification number (EIN)
35-1732462

Ba Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions)

3b Telephone number of other person shown on 3a

Room/suite
209

4  Number and street {or P.O. box if mail is not delivered to street address)

100 West Kirkwood Avenue

5 Report number (For IRS Use Only)

6 City, town, or post office, state, and ZIP code

Bloomington, Indiana 47404

7 Date of issue
October 31, 2014

8 Name of issue

Installment Purchase Contract

9 CUSIP number
None

10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see
instructions)

Steve Saulter, County Auditor

10b Telephone number of officer or other
employee shown on 10a

812-349-2515

edule.

IEZH  Type of Issue (enter the issue price). See the instructions and attach sch

11

11 Education .
12  Health and hospltal 12
13 Transportation 13
14  Public safety . 14
15  Environment {including sewage bonds) 15 8,000,000 00
16  Housing 16
17 Utilities . 17
18  Other. Describe > 18
19  If obligations are TANs or RANSs, check only box 19a » ]

If obligations are BANSs, check only box 19b » [
20  If obligations are in the form of a lease or installment sale, check box >
Pari Description of Obligations. Complete for the entire issue for which this form is being filed.

{a) Final maturity date {b) Issue price fe) iﬁif:;:&?g:s;ion av(:r)a\gl:ir?w:iiity {e) Yield
21 1/31/2040 8,000,000| ¢ 8,000,000 14.07 years VR 9
Pa Uses of Proceeds of Bond Issue {including underwriters’ discount} ’
22  Proceeds used for accrued interest . .
23  Issue price of entire issue (enter amount from line 21 column (b)) . o 8,000,000 00
24  Proceeds used for bond issuance costs (lncludlng underwriters’ discount) . 24 38,967
25 Proceeds used for credit enhancement 25 0
26  Proceeds allocated to reasonably required reserve or replacement fund 26 0
27 Proceeds used to currently refund prior issues 27 0
28 Proceeds used to advance refund prior issues 28 0
29  Total (add lines 24 through 28) . 38,967{ 00
30 Nonrefunding proceeds of the issue (subtract hne 29 from hne 23 and enter amount here) . 7,961,033] 00
m Description of Refunded Bonds. Complete this part only for refunding bonds. '

31  Enter the remaining weighted average maturity of the bonds to be currently refunded . 4 N/A years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded . > ‘N/A years
33  Enter the last date on which the refunded bonds will be calfled (MM/DD/YYYY) >
34 Enter the date(s) the refunded bonds were issued P> (MM/DD/YYYY)

For Paperwork Reduction Act Notice, see separate instructions.

Cat. No. 63773S Form 8038-G (Rev. 9-2011)




Form 8038-G (Rev. 9-2011) Page 2

Miscellaneous

Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) .
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GIC) (see instructions) R .
b Enter the final maturity date of the GIC » N/A
C Enter the name of the GIC provider » N/A
37  Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans
to other governmental units . . e e e e e . .. .
38a If this issue is a loan made from the proceeds of another tax- -exempt issue, check box » I:] and enter the following information:
b Enter the date of the master poot obligation » N/A
C Enter the EIN of the issuer of the master pool obligation » N/A
d Enter the name of the issuer of the master pool obligation » N/A
39  If the issuer has designated the issue under section 265(b)3)(B)(i)(!H!) (small issuer exception), check box > M/
40  If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
41a If the issuer has identified a hedge, check here » [ and enter the following mformatxon
b Name of hedge provider» N/A
¢ Type of hedge > N/A
d Term of hedge > N/A
42  If the issuer has superintegrated the hedge, checkbox . . . . A |
43 If the issuer has established written procedures to ensure that al! nonqualn‘led bonds of thls issue are remediated
according to the requirements under the Code and Regulations (see instructions), checkbox . . . . . . . . »
44  If the issuer has established written procedures to monitor the requirements of section 148, checkbox . . . . . »
45a If some portion of the proceeds was used to reimburse expenditures, check here » [] and enter the amount
of reimbursement . . . . > N/A
b Enter the date the official intent was adopted > NIA
Under penaities of perjury, | declare that 1 have examined this return and accompanying schedules and statements, and to the best of my knowledge
Signature and belef, they are trye, correct, and complete. | further declare that f consent to the IRS'’s disclosure of the issuer's retum information, as necessary to
and the person that | have authorized above.
Consent } 28/27 /4 } Steve Saulter, County Auditor
éignature of iskuer's authorized representative ‘Date 7 Type or print name and title
Paid Print/Type preparer’s name Pre Sii ure . Date Check: D i PTIN
Preparer |Jerimi J. Ullom N e/ % o | seiremoyes| _por0sorsy
Use Only |fimsname > Hall, Render, Killian, Hesth & Lgman, P.C. s EIN > 351427161
Firm's address » One American Square, Suite 2000, Box 82064, Indianapolis, IN 46282 Phone no. 317-633-4884

Form 8038-G (Rev. 9-2011)
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TAX COMPLIANCE PROCEDURES
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October 19, 2012

Monroe County
TAX-EXEMPT FINAWNCING COMPLIANCE PROCEDURE
Dated as of October 19, 2012

(i) October 19, 2012
TAX-EXEMPT FINANCING COMPLIANCE PROCEDURE
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[ARTICLE vV1I

CONTINUIN G DISCLOSURE
Section 7.1, Annual DiSclosure FIHDNZS...ovirereieieeririee i e rercaincerens 8
Section 7.2. Material Event Disclosure
Filigs] e veoe ettt ettt e cre e e 3

Exhibit A — List of Tax-Exempt Bonds Covered by this Compliance Procedure
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“Final Written Allocation” means the Final Written Allocation of Tax-Exempt Bond
proceeds prepared pursuant to Seetion 5.4 of this Compliance Procedure.

“Financed Assets” means that part of a Project Facility treated as financed with Tax-
Exempt Bond proceeds as reflected in a Final Written Allocation or, if no Final Written
Allocation was prepared, the accounting records of the Issuer and the Tax Compliance Agreement
for the Tax-Exempt Bonds.

“Governing Body” means the Monroe County Board of Commissioners.

“Intent Resolution” means a resolution of the Issuer stating (1) the intent of the Issuer to
finance all or a portion of the Project Facility, (2) the expected maximum size of the financing
and {3) the intent of the Issuer to reimburse Costs of the Project Facility paid by the Issuer from
proceeds of the Tax-Exempt Bonds.

“IRS” means the Internal Revenue Service.
“Issaer” means the Monroe County.

“MSRB” means the Municipal Securities Rulemaking Board, or any successor repository
designated as such by the Securities and Exchange Commiission in accordance with Rule 15¢2-
12(b)(5) adopted by the Securities and Exchange Comuuission under the Securities Exchange Act
of 1934, as the same may be amended from time to time.

“Placed In Service” means that date {as determined by the Bond Compliance Officer)
when the Project Facility is substantially complete and in operation at substantially its design
level.

“Project Facility” meaos all tangible or intangible property financed in whole or in part
with Tax-Exempt Bonds that are (1) functionally related or integrated in use, (2) located on the
same physical site or proximate sites, and (3} expected to be Placed In Service within a one-year
period of each other.

“Rebate Analyst” means the rebate analyst for the Tax-Exempt Bonds selected pursuant
to the Tax Compliance Agreement.

“Regulations” means all regulations issued by the U.S. Treasury Department to
implement the provisions of Code §§ 103 and 141 through 150 and applicable to tax-exempt
obligations.

“Tax Compliance Agreement” means the Federal Tax Certificate, Tax Compliance
Agreement, Arbitrage Agreement, or other written certification or agreement of the Issuer setting
out representations and covenants for satisfying the post-issuance tax compliance requirements
for the Tax-Exempt Bonds.

“Tax-Exempt Bonds” means any bond, note, installment sale agreement, lease or
certificate infended to be a debt obligation of the Issuer or another political subdivision or
government instrumentality, the proceeds of which are to be loaned or otherwise made available
to the Issuer, and the interest on which is excludable from gross income for federal income tax
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proceeds of the Tax-Exempt Bonds and related funds as well as restrictions on the use of the
Project Facility.

{b) IRS Recommends Separate Writien Procedures. The Issuer recognizes that the IRS
has stated that all issuers of Tax-Exempt Bonds should have separate written procedures
regarding ongoing compliance with the federal tax requirements for Tax-Exempt Bonds.

(c) Continuing Disclosure Undertaking; Issver Commitment. The Issuer is required under
the Continuing Disclosure Undertaking to provide disclosures of certain financial information and
operating data and to file notices of certain material events to the marketplace to facilitate
informed secondary market trading in Tax-Exempt Bonds issued by the Issuer. The Issuer is
committed to full compliance with the federal tax [and securties] law requirements for all of its
outstanding and future tax-exempt finaocings. This Compliance Procedure is adopted by the
Governing Body to comply with the IRS [and Securities and Exchange Comrmssmn] directives
and to improve tax [and securities] law compliance and documentation.

Section 2.2. Scope of Compliance Procedure; Conflicts. This Compliance Procedure
applies to all Tax-Exempt Bonds currently outstanding and all Tax-Exempt Bonds issued in the
future. If the provisions of this Compliance Procedure conflict with a Tax Compliance Agreement
, the Continuing Disclosure Undertaking or any other specific written instructions of Bond
Counsel, the terms of the Tax Compliance Agreement, Continuing Disclosure Undertaking or
specific written instructions of Bond Counsel will supersede and govern in lien of this
Compliance Procedure. Any exception to this Compliance Procedure required by Bond Counsel
as part of a future issue of Tax-Exempt Bonds will be incorporated in the Tax Compliance
Agreement for the fufure issue. Any requirements imposed on the Issuer in the Tax Compliance
Agreement, will be noted by the Bond Compliance Officer and incorporated into the Annual
Compliance Checklist. The Issuer acknowledges that the Continuing Disclosure Undertaking may
also apply fo one or more issues of taxable securities issned by the Issuer.

Section 2.3. Amendments and Publication of Compliance Procedure. This
Compliance Procedure may be amended from time-to-time by the Govemning Body. Copies of
this Compliance Procedure and any amendments will be included in the permanent records of the
Issuer.

ARTICLE X
BOND COMPLIANCE OFFICER; TRAINING

Section 3.1. Bond Compliance Officer Dufies. The Bond Compliance Officer is
responsible for implementing this Compliance Procedure. The Bond Compliance Officer will
work with other employees that use the Project Facility to assist in implementing this Compliance
" Procedure. The Bond Compliance Officer will consult with Bond Counsel, legal counsel to the
Issuer, accountants, tax return preparers and other outside experts to the extent necessary to carry
out the purposes of this Compliance Procedure. The Bond Compliance Officer will report to the
Governing Body as necessary, and at least aunmally, regarding implementation of this
Compliance Procedure and any recommended changes or amendments to this Compliance
Procedure.

Section 3.2. Training. When appropriate, the Bond Compliance Officer and/or other
employees of the Issuer under the direction of the Bond Compliance Officer will attend training
programs offered by the IRS or other industry professionals regarding tax-exempt financing that
are relevant to the Issuer. At the time the individual acting as the Bond Compliance Officer
passes the responsibilities for carrying out the provisions of this Compliance Procedure to another
individual, the outgoing Bond Compliance Officer is responsible for training the incoming

Page 28 of 33




Agreement will (1) describe the Project Facility and the anticipated Financed Assets, (2) identify
all Bond Restricted Funds and provide for arbitrage and rebate compliance, (3) for new money
financings, require a Final Written Allocation, and (4) contain a form of the Annual Compliance
Checklist for the Tax-Exempt Bonds. The Bond Compliance Officer will confer with Bond
Counsel and the Issuer’s counsel regarding the meaning and scope of each representation and
covenant contained i the Tax Compliance Agreement.

(d) Preliminary Cost Allocations. For each issuance of Tax-Exempt Bonds, the Bond
Compliance Officer in consultation with Bond Counsel, will prepare a preliminary cost allocation
plan for the Project Facility. The preliminary cost allocation plan will identify the assets and
expected costs for the Project Facility, and when necessary, will break-out the portions of Costs
that are expected to be financed with proceeds of the Tax-Exempt Bonds (the “Financed Assets”)
and the portions, if any, expected to be financed from other sources.

(¢) Tax Review with Bond Counsel. Prior to the sale of Tax-Exempt Bonds, the Bond
Compliance Officer and Bond Counsel will review this Compliance Procedure together with the
draft Tax Compliance Agreement to ensure that any tax compliance issues in the ncw financing
are adequately addressed by this Compliance Procedure and/or the Tax Compliance Agreement.
If Bond Counsel determines that this Compliance Procedure conflicts with the Tax Compliance
Agreement, or must be supplemented to account for special issues or requirements for the Tax-
Exempt Bonds, the Bond Compliance Officer will ask Bond Counsel to include the written
modifications or additions in the final Tax Compliance Agreement. The Bond Compliance
Officer will request Bond Counsel to prepare a form of Annual Compliance Checklist for use
monitoring the ongoing compliance requirements for the Tax-Exempt Bonds.

Section 5.3. Accounting and Recordkeeping.

(a) Accounting for New Money Projects. The Bond Compliance Officer will be
responsible for accounting for the investment and allocation of proceeds of the Tax-Exempt
Bonds. The Bond Compliance Officer will establish separate accounts or subaccounts to record
expenditures for Costs of the Project Facility. Where appropriate, the Bond Compliance Officer
may use accounts established as part of the Issuer’s financial records for this purpose. In
recording Costs for the Project Facility, the Bond Compliance Officer will ensure that the
accounting system will include the following information: (1) identity of person or business paid,
along with any other available narrative description of the purpose for the payment, (2) date of
payment, (3) amount paid, and (4) invoice number or other identifying reference.

(b) Accounting for Refunded Bonds and Related Refunded Bond Accounts. For Tax-
Exempt Bonds that are issued to refund prior Tax-Exempt Bonds, the Tax Compliance
Agreement will set out special accounting and allocation procedures for the proceeds of the
financing, and if necessary proceeds of the refinanced Tax-Exempt Bonds.

(¢) Tax-Exempt Bond File. The Bond Compliance Officer will be responsible for
assembling and maintaining the Tax-Exempt Bond File. [The Annual Reports, other reports and
notices of certain material events filed by the Issuer with the MSRB will be publicly available on
EMMA and need not be separately maintained in the Tax-Exempt Bond File.]

Section 5.4. Final Allocation of Bond Proceeds.

(2) Preparation of Final Written Allocation: Timing. The Bond Compliance Officer is
responsible for making a written allocation of proceeds of Tax-Exempt Bonds to expenditures
and identifying the Financed Assets. This process will be memorialized in the Final Written
Allocation. For a new money financing, the Bond Compliance Officer will commence this
process as of the earliest of (1) the requisition of all Tax-Exempt Bond proceeds from any
segregated Tax-Exempt Bond funded account, (2) the date the Project Facility has been
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ARTICLE VII
CONTINUING DISCLOSURE

Section 7.1. Anpual Disclosure Filings. For each issuance of Tax-Exempt Bonds, the
Bond Compliance Officer will review the Continuing Disclosure Undertaking to determine the
financial information and operating data required to be included in the Annual Report to be filed
by the Issuer with the MSRB on EMMA. The Bond Compliance Officer will cause the Annual
Report to be filed with the MSRB on EMMA within the time limits provided in the Continuing
Disclosure Undertaking for the Tax-Exempt Bonds.

Section 7.2. Material Event Disclosure Filings. For each outstanding issue of Tax-
Exempt Bonds, the Bond Compliance Officer will review the Continuing Disclosure Undertaking
to determine the “material events” that require prompt nofice to be filed with the MSRB.
Generally, the occurrence of any of the following events with respect to the Tax-Exempt Bonds
represents a “material event:”

(1) principal and interest payment delinquencies; .

(2) non-payment related defanlts, if material;

(3) unscheduled draws on debt service reserves reflecting fi nancml difficulties;

(4) unscheduled draws on credit enhancements reflecting financial difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions, the issuance by the IRS of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax
status of the Tax-Exempt Bonds, or other material events affecting the
tax status of the Tax-Exempt Bonds; :

(7) modifications to rights of bondholders, if material;

(8) bond calls, if material, and tender offers;

(9) defeasances;

(10) release, substitution or sale of property securing repayment of the Tax-
Exempt Bonds, if material;

{11) rating changes;

(12) bankrupicy, msolvency, receivership or similar event of the obligated
person;

(13) the consummation of a merger, consolidation, or acquisition involving the
obligated person or the sale of all or substantially all of the assets of the
obligated person, other than in the ordinary course of business, the entry
into a definitive agreement to uadertake such an action or the termination
of a definitive agreement relating to any such actions, other than pursuant

- to its terms, if material; and
'(14) appointment of a successor or additional trustee or the change of name of the
trustee, if material.

After obtaining actual knowledge of the occurrence of any event that the Bond
Compliance Officer believes may constitute an event requixing disclosure, the Bond Compliance
Officer will contact Bond Counse! to determine if notice of the event is required to be given to the
MSRB under the Continuing Disclosure Undertaking. I it is determined that notice should be
provided to the MSRB or is required to be provided to the MSRB by the Contmuing Disclosure
Undertaking, the Bond Compliance Officer will cause the appropriate notice to be filed with the
MSRB on EMMA within 10 business days after the occurrence of the event or as otherwise
directed by Bond Counsel. ,

ADCPTED BY THE
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F. Tax-Exempt Financing Compliance Procedures

Stofifers made a motion to approve the tax-exempt financing procedures. Kiesling seconded.

(Jeff Cockerill, County Attorney) We have recently begun some different types of financing items
when we’re purchasing vehicles through the Stormwater and Highway Department funds. One
item that is requested of us and is required for us to answer a certain IRS form with a yes answer
instead of a no are these written procedures. We have procedures. Typically since I've been here
all of our financing has been gone through a bonding process and so we typically built these
compliance items into that bonding process. But since we’re looking at this new form, we really
need to have written procedures. The procedures essentially put what is in the tax-exempt bond
file, who keeps the bond file — which would be the Auditor’s office — and then continuing
monitoring and disclosure procedures. The only change between what is in the packet and the final
version is an updated table of contents with the page numbers and a signature are and then also
Exhibit A is the list of exempt bonds and on there are the three TIF bonds that we have as well as
the two new financings that we’ve done through that mechanism for vehicles. It is pretty much
guidelines to put is in conformance with what the IRS expects us to have.

(Kiesling) I just want to make sure there is some longevity to this. How do we do this? Do we do
this? Do we make sure annually that this is complied with or how do we make sure as people
change offices that it continues?

(Cockerill) T guess there are two or three things that happen every year. Currently every year since -
we have bonds out there and we have a bond rating we already have to go through a lot of this
disclosure and a lot of the monitoring for the bonds we have. This is just adding to that list. So
nothing in here is a new process. It is just a matter of how we’ve organized our file and who has
been assigned. I clearly think that our office will still be involved in a lot of these issues it is just
that the Auditor’s office is the secretary for the Commissioners and they have the paper documents
of everything you sign and go through and instead of creating more files it just seems that is the
correct place to file them.

(Kieshing) That is where it should be anyway. I just wanted to be sure that those files stay in place
and that they don’t get moved out and that they record it whether electronically or otherwise.

(Cockerill) There is really nothing new in these procedures. It is just writing them down and
making sure everyone knows in a written form that we can show to the IRS that we do take tax-
exempt financing seriously and make sure that every dollar we spent through a tax-exempt
financing goes to an appropriate purpose which is the intent of the whole thing and that the people
who buy our bonds have the security to know that we go through those steps.

(Kiesling) Well thank you for taking care of this.

After a call for public comment, Stoffers called the question. Meotion passed by a2 unanimous
voice vote.

Monroe County Commissioners 7
October 19,2012
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(Rev. September 2011) » Under Internal Revenue Code section 149(e)

» See separate instructions.
Department of the Treasury P

Internal Revenue Service

Information Return for Tax-Exempt Governmental Obligations

OMB No. 1545-0720

Caution: /f the issue price is under $100,000, use Form 8038-GC.

Reporting Authority

If Amended Return, check here » [}

1 lssuer's name

Monroe County, Indiana

2 Issuer's employer identification number (EIN)
35-1732462

8a Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions)

3b Telephone number of other person shown on 3a

Room/suite
209

4 Number and street (or P.O. box if mail is not delivered to street address)
100 West Kirkwood Avenue

5 Report number (For IRS Use Only}

6 City, town, or post office, state, and ZIP code
Bloomington, Indiana 47404

7 Date of issue
October 31, 2014

8 Name of issue
Installment Purchase Contract

9 CUSIP number
None

10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see
instructions)

Steve Saulter, County Auditor

10b Telephone numbset of officer or other
employee shown on 10a

812-349-2515

m Type of Issue (enter the issue price). See the instructions and attach schedule.

11 Education . 11
12 Health and hospstal 12
13  Transportation 13
14  Public safety . 14
15  Environment (inciuding sewage bonds) 15 8,000,000| 00
16 Housing 16
17  Utilities . 17
18  Other. Describe > 18
19  If obligations are TANs or RANs, check only box 19a » [
If obligations are BANs, check only box 19b . » [
20  [f obligations are in the form of a lease or installment sale, Check box >
Part Description of Obligations. Complete for the entire issue for which this form is being filed.
(a) Final maturity date (b) Issue price ) p?rtii}ee:tr;iet}mgyon av(:r)a\g:gnzti(rjity (e) Yield
21 1/31/2040 $ 8,000,000 8,000,000 14.07 years VR 9
Pa Uses of Proceeds of Bond Issue (including underwriters’ discount) ’
22  Proceeds used for accrued interest .
23  Issue price of entire issue (enter amount from line 21 cotumn (b)) . Lo 8,000,000{ 00
24  Proceeds used for bond issuance costs (including underwriters’ discount) . 24 38,967{ 00
25  Proceeds used for credit enhancement . 25 0| 00
26  Proceeds allocated to reasonably required reserve or replacement fund 26 0| 00
27  Proceeds used to currently refund prior issues 27 0| 00
28  Proceeds used to advance refund prior issues 28 0| 00
29 Total (add lines 24 through 28) . . 38,967, 00
Nonrefunding proceeds of the issue (subtract hne 29 from Ilne 23 and enter amount here) 7,961,033 00
Description of Refunded Bonds. Complete this part only for refunding bonds.
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . | 2 N/A vears
32  Enter the remaining weighted average maturity of the bonds to be advance refunded . > N/A vears
33  Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) . »
34 Enter the date(s) the refunded bonds were issued » (MM/DD/YYYY)

For Paperwork Reduction Act Notice, see separate instructions.

Cat. No. 637738

Form 8038-G (Rev. 9-2011)
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gAYl Miscellaneous

35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) .
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GIC) (see instructions) . e .
b Enter the final maturity date of the GIC » N/A
¢ Enter the name of the GIC provider » N/A
37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans
to other governmental units . . e e e e e
38a If this issue is a loan made from the proceeds of another tax-exempt issue, check box » |:| and enter the following information:
b  Enter the date of the master pool obligation » N/A
€ Enter the EIN of the issuer of the master pool obligation » N/A
d  Enter the name of the issuer of the master pool obligation » N/A
39 If the issuer has designated the issue under section 265(b)B3)(B)(i)(I!) (small issuer exception), check box > IZ(
40  If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
41a If the issuer has identified a hedge, check here » [] and enter the following lnformatlon
b Name of hedge provider » N/A
¢ Type of hedge > N/A
d Term of hedge > N/A
42  If the issuer has superintegrated the hedge, checkbox . . . A N
43 If the issuer has established written procedures to ensure that aII nonquahﬁed bonds of thls issue are remediated
according to the requirements under the Code and Regulations (see instructions), checkbox . . . . . . . . »
44  If the issuer has established written procedures to monitor the requirements of section 148, checkbox . . . . . W
45a If some portion of the proceeds was used to reimburse expenditures, check here » [] and enter the amount
of reimbursement . . . > N/A
b Enter the date the official mtent was adopted » NA
Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge
Signature and bejjef, they are taye, correct, and complete. | further declare that | consent to the IRS’s disclosure of the issuer’s return information, as necessary to
and process this return( to/the person that | have authorized above.
Consent } / 4/;{ / //7 } Steve Saulter, County Auditor
éignature of issuer's authorized representative ‘Date * Type or print name and title
Pai d Print/Type preparer’'s name Pre Sl Ure Date Check D it PTIN
Preparer Jerimi J. Ullom — /d/:///ly self-employed P0O1080757
Use Only Fim'sname » Hall, Render, Killian, Hedth &%an, P.C. Firm's EIN » 35-1427161
Firm's address » One American Square, Suite 2000, Box 82064, Indianapolis, IN 46282 Phone no. 317-633-4884
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October 31, 2014

Monroe County, Indiana
Bloomington, Indiana

Monroe County Parking and Correctional Facility LLC
Springdale, Indiana

Hall, Render, Killian, Heath & Lyman, P.C.
Indianapolis, Indiana

Ladies and Gentlemen:

The undersigned is this day purchasing certain rights, titles and interests of Monroe
County Parking and Correctional Facility LLC (the “Company”), in, to and under the Installment
Purchase Contract by and between the Monroe County, Indiana, a political subdivision organized
and existing under the laws of the State of Indiana (the “County™), and the Company, dated the
date hereof (the “Installment Purchase Contract”), including the right to receive Installment
Payments (as defined in the Installment Purchase Contract) (the obligation of the County to make
Installment Payments, the “Obligation™). In consideration of the issuance of the Obligation, the
undersigned hereby makes the following representations and warranties which you may rely
upon in connection with this transaction:

1. It is an “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7) under
the Securities Act of 1933, as amended (“1933 Act”)), purchasing the Obligation for its own
account or for the account of another such “accredited investor.” It has such knowledge and
experience in financial and business matters as to be capable of evaluating the merits and risks of
its purchase of the Obligation, and invests in or purchases obligations similar to the Obligation in
the normal course of its business, and it is able to bear the economic risk of such purchase for an
indefinite period of time.

2. It is familiar with the County and the Pledged Revenues (as defined in the
Installment Purchase Contract), it has received such information concerning the County, the
Obligation and the Pledged Revenues, as it deems to be necessary in connection with its
purchase of the Obligation. It has received, read and commented upon copies of the Installment
Purchase Contract. Prior to the purchase of the Obligation, it has been provided with the
opportunity to ask questions of and receive answers from the representatives of the County
concerning the terms and conditions of the Obligation, the tax status of the Obligation, legal
opinions and enforceability of remedies, and the security for the Obligation, and to obtain any
additional information needed in order to verify the accuracy of the information obtained to the
extent that the County possesses such information or can acquire it without unreasonable effort
or expense. It is not relying on Hall, Render, Killian, Heath & Lyman, P.C. for information
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Monroe County, Indiana

Monroe County Parking and Correctional Facility LLC
Hall, Render, Killian, Heath & Lyman, P.C.

October 31, 2014

Page 2

concerning the financial status of the County or the ability of the County to honor its financial
obligations or other covenants under the Obligation or the Installment Purchase Contract.

3. It is acquiring the Obligation for its own account with no present intent to resell;
and will not sell, convey, pledge or otherwise transfer the Obligation to an entity that is not an
accredited investor without prior compliance with applicable registration and disclosure
requirements of state and federal securities laws.

4. It understands that the Obligation has not been registered under the 1933 Act and,
unless so registered, may not be sold to an entity that is not an accredited investor without
registration under the 1933 Act or an exemption therefrom.

5. It has investigated the security for the Obligation, including the availability of
Pledged Revenues to its satisfaction, and it understands that the Obligation is payable solely
from Pledged Revenues and other revenues legally available to the City or the County for such

purpose.

6. It understands that the Internal Revenue Code of 1986, as amended (the “Code™),
imposes certain requirements which must be met subsequent to the issuance of the Obligation as
a condition to the excludability of the interest on the Obligation from gross income for federal
income tax purposes; that noncompliance with such requirements may cause interest on the
Obligation to be included in gross income for federal income tax purposes retroactively to the
date of issue, regardless of the date on which noncompliance occurs; and that, should the
Obligation bear interest that is not excludable from gross income for federal income tax
purposes, the market value of the Obligation would be materially and adversely affected.

7. It understands that Indiana Code 6-5.5 imposes a franchise tax on certain
taxpayers (as defined in Indiana Code 6-5.5) which, in general, include all corporations which
are transacting the business of a financial institution in the State of Indiana (the “State™); and that
the franchise tax is measured in part by interest excluded from gross income under Section 103
of the Code minus associated expenses disallowed under Section 265 of the Code.

8. It understands that, although Hall, Render, Killian, Heath & Lyman, P.C.
(“Special Tax Counsel”) is rendering an opinion that interest on the Obligation is excludable
from gross income for federal income tax purposes and exempt from State income tax, the
accrual or receipt of interest on the Obligation may otherwise affect its federal or state tax
liability; that the nature and extent of these other tax consequences will depend upon its
particular tax status and its other items of income or deduction; and that Special Tax Counsel
expresses no opinion regarding any other such tax consequences; and it acknowledges that it has
consulted its own tax advisors with regard to the other tax consequences of owning the
Obligation.
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Very truly yours,

MAINSOURCE BANK

By///%/—/ /“%“'4/

/Nﬁke A. Veno, Vice President




OFFICE OF

MONROE COUNTY ATTORNEY DAVID B. SCHILLING
100 W. Kirkwood Avenue, Room 220 ’
Bloomington, Indiana 47404 E. JEFF COCKERILL
Telephone: (812) 349-2525
Facsimile: (812) 349-2982 KEVIN W. DOGAN

e-mail: legal@co.monroe.in.us

October 31, 2014

Monroe County, Indiana
Bloomington, Indiana

MainSource Bank
Indianapolis, Indiana

Monroe County Parking and Correctional Facility LLC
Bloomington, Indiana

Hall, Render, Killian, Heath & Lyman, P.C.
Indianapolis, Indiana

Re:  Monroe County, Indiana Installment Purchase Contract

Ladies and Gentlemen:

[ have acted as counsel to Monroe County, Indiana (the “County™), in connection with the
execution and delivery, pursuant to a Resolution adopted by the Board of Commissioner of the
County on October 22, 2014 (the “Resolution”) of an Installment Purchase Contract, dated as of
the date hereof (the “Installment Purchase Contract™), by and between the County and Monroe
County Parking and Correctional Facility LLC (the “Company™). Ihave examined (i) a Project
Agreement by and between the Company and the County, dated the date hereof (the “Project
Agreement”), (ii) a Participation and Purchase Agreement by and among the Company, the
County and MainSource Bank, dated the date hereof (the “Purchase Agreement” and together
with the Installment Purchase Contract and the Project Agreement, the “County Documents”),
(iii) the law and the proceedings of the County relating to the adoption of the Resolution and the
authorization, execution and delivery of the County Documents and (iv) such other information
and documents as I deem necessary to render this opinion.

Based upon such examination and upon such other information and documents as I deem
necessary to render this opinion, I am of the opinion that:

1. The County is a duly constituted and validly existing political subdivision under the laws
of the State of Indiana.

2. The Commissioners approved the Resolution in accordance with all laws. The actions -
contemplated under the Resolution, and reflected in the County Documents constitutes the legal,
valid and binding agreement of the Commissioners enforceable and in accordance with its




respective terms. The Resolution has not been amended, altered, modified or rescinded as of the
date hereof. -

3. The Resolution authorizes its President to execute the County Documents and therefore
each of such documents has been duly executed and delivered by the County, and each
constitutes the legal, valid and binding agreement of the County enforceable and in accordance

with its respective terms.

4. The adoption of the Resolution and the execution and delivery of the County Documents
and the compliance with the provisions of each thereof will not conflict with or constitute on the
part of the County a breach of, or a default under, any existing constitutional provisions, law,
administrative regulation, or, to the best of my knowledge, any judgment, decree or order of any
court, agreement or other instrument to which the County is a party.

5. To the best of my knowledge and in reliance upon representations of officials of the
County, there is no action, suit, proceeding, inquiry or investigation, at law or in equity, pending
or threatened against the County, wherein an unfavorable decision, ruling or finding would in
any material respect adversely affect the transactions contemplated by the County Documents.

6. All actions of the Board of Commissioners of the County referred to in the transcript of
which this opinion is a part complied with all requirements of Indiana law and were taken at
meetings open to the general public notice of which complied in all respects with Indiana Code
5-14-1.5. No such actions were taken by secret ballot or by reference to agenda number or item
number only. If an agenda was used, it was available to the general public and on open display
in the office of the County. None of the proceedings had or actions taken by the County with
respect to the above-mentioned documents has been repealed, rescinded or revoked.

With respect to the enforceability of any document or instrument, this opinion is subject to the
qualifications that (i) the enforceability of such document or instrument may be limited by
bankruptey, insolvency, reorganization, moratorium and other similar laws relating to or
affecting the enfoicement of equitable rights and rights generally, and (ii) the enforceability of
equitable rights and remedies provided in such instruments may be subject to judicial discretion
and may be limited by general principles of equity.

Sincerely,

K

/;;"'/’/
’{ ff Cockerill, County Attorney
Monroe County Attorney’s Office
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Attorneys at Law
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Monroe County Parking and Correctional Facility LLC
indianapolis, Indiana

Monroe County, Indiana
Monroe County Board of Commissioners
Bloomington, indiana

Hall Render, Killian, Heath & Lyman, P.C.
Indianapolis, Indiana

MainSource Bank
Indianapolis, Indiana

Re:

Sale and assignment by Monroe County Firehouse and Correctional Facility LLC (the
*Company”) to MainSource Bank (the “Bank”) of Company's Right to Receive
Instaliment Payments payable by Monroe County, Indiana (the “County”)

Ladies and Gentlemen:

Barry Z. WaLlack
MicHAEL S. WaLLAck
GeoRrGE V. SOMERS
Kart. P Haas
Jennurer R. SHoup
Harry E Topp
Atexa L. Woobs

Ryan R. WILMERING

We have acted as counsel to Company in connection with the preparation, execution, and delivery

of that certain: (a) Installment Purchase Contract {Monroe County) of even date herewith executed by and
between the Company and County (the “Installment Contract’); (b) Project Agreement of even date herewith
executed by and between the Company and the County (the “Project Agreement”); and (c) Participation
Purchase and Continuing Covenants Agreement of even date herewith executed by and among the Company,
County, and the Bank (the "Participation Agreement”).

A Documents Reviewed. In connection therewith, we have reviewed the following documents and
instruments:

1. Instaliment Contract;

2. Project Agreement;

3. Participation Agreement;

4, Easement Agreement executed by County in favor of the Company;,

5 Certificate of Existence for the Company issued by the Secretary of State of Indiana

uﬁder date of October 27, 2014;

One Indiana Square, Suite 2300
Indianapolis, Indiana 46204




6. The Articles of Organization of the Company, dated October 26, 2014 (the “Articles
of Organization™);

7. The Operating Agreement of the Company, dated as of October 26, 2014 (the
“Operating Agreement”);

8. Certificate of Company of even date herewith;

9 Consent of Company, executed by GM Development Companies LLC ("GMDC"), of

e;/en date herewith; and

10. Consent of GMDC, executed by Gregory W. Martz, the sole member of GMDC, of
even date herewith.

All of the foregoing, collectively, are the "Documents”.

Our examination of documents has been confined solely to the Documents, and the opinions set forth
herein are based solely upon this information. We have not been requested to perform, we have been under
no obligation to perform, and we have not performed, any independent review or examination of any other
documents.

We have made such examination of the laws of the State of Indiana (the “State”) as we have deemed
to be necessary for the purposes of rendering the opinions set forth below, but we advise you that we express
no opinion as to the laws of any state or jurisdiction other than the State.

B. Assumptions. In rendering this opinion, we have assumed that:

1. The Bank: (a) is organized and existing under the laws of the State of Indiana; (b) is
authorized to conduct business in the State of Indiana; (c) is qualified to engage in the
transactions contemplated by the Documents; and (d) has the requisite power and authority
to perform its obligations under the Documents to which itis a party.

2. County: (a) is qualified to engage in the transactions contemplated by the
Documents; and (b) has the requisite power and authority to perform its obligations under the
Documents.

3. The: (a) execution and delivery of the Documents to be executed by the Bank and
Company; and (b) performance by each of the Bank and County of its obligations under the
Documents, have been authorized on pehalf of the Bank and County, respectively.

4, The Documents to be executed by the Bank and County: (a) have been validly
executed and delivered by the Bank and County, respectively; and (b) constitute valid and
binding obligations of the Bank and County, respectively, that are enforceable against the
Bank and County, respectively, in accordance with their terms.

5. The execution and delivery of the Documents executed by the Bank and County
were free of intentional or unintentional mistake, undue influence, duress, fraud, illegality, or
criminal activity.

6. None of the Bank or County, or counsel for the Bank or County, has any current
actual knowledge of any reason why any portion of this opinion letter is not accurate.

Z-\Documents\Shoup, Jenny\Martz\Monrog County\Opinion.wpd _2_




C. Opinions. Based upon the foregoing, we are of the opinion that, under applicable State law in effect
on the date of this opinion:

1. The Companyis a limited liability company organized and validly existing under the
laws of the State of Indiana;

2. No consent or authorization of, notice to or filing with, or other act by any
governmental authority or regulatory. body is required for the execution or delivery by the
Company of the Documents, which: (a) consent or authorization has not been obtained;
(b) notice or filing has not been given or made; or (c) act has not been taken.

3. The Company: (a) acting by and through its sole member, has taken the necessary
action to authorize the execution, delivery, and performance of its obligations under the
Documents; and (b) therefore has the power and authority to execute, deliver, and perform
its obligations under the Documents.

4 The execution and delivery by the Company of, and the performance by the
Company of its obligations under, the Documents: (a) do not contravene or conflict with the
Articles of Organization or the Operating Agreement; and (b) to the best of our knowledge do
not breach, or result in a breach or default by the Company under, any: (i) contract,
agreement, or other document or instrument to which the Company is a party or by which the
Company is bound; or (i) court or administrative order, writ, judgment, or decree that names
the Company or specifically is directed to the Company or any of its property.

5. To the best of our knowledge, there are no actions or proceedings against the
Company, whether pending or threatened, before any court, governmental agency, or
arbitrator, that: (a) seek to affect the enforceability of any of the Documents; or (b) except as
disclosed in the Documents, would have a material adverse effect on the business,
operations, property, or financial condition of the Company.

6. Each of the Documents: (a) has been executed and delivered by the Company;
(b) constitutes a legal, valid, and binding obligation of Company; and (c) is enforceable
against Company in accordance with its terms, except as the same may be limited as
provided herein.
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D. Qualifications. The opinions expressed above are subject to the following qualifications:

1. We are members of the Bar of the State of Indiana, and our opinion relates only to:
(a) the laws of the State of Indiana; and (b) the federal laws of the United States of America;
that currently are in effect and, in our experience, normally are applicable to the Company
and the transactions in which it engages (the “Applicabie Laws”). We express no opinion with
respect to any laws other than the Applicable Laws. Accordingly, we express no opinion as
to: (a) compliance with applicable foreign laws; or (b) federal or state securities, anti-fraud,
anti-trust, restraint of trade, or tax statutes, or the rules and regulations promulgated
thereunder.

2. Whenever in our opinion the existence or absence of facts is indicated to be based
on our knowledge, this shall-mean that: (a) during the course of our representation of the
Company, no information has come to our attention that would give us current actual
knowledge of the existence or absence of such facts; and (b) we have not undertaken any
independent investigation to determine the existence or absence of such facts; and no
inference as to our knowledge of the existence or absence of such facts otherwise shouid be
drawn from our representation of the Company.

3. The enforceability of the Documents may be limited by: (a) the rights of the United
States of America under federal laws to which the laws of the State of Indiana are
subordinate; (b) bankruptcy, insolvency, preference, reorganization, moratorium, liquidation,
and other laws relating to, or affecting, the rights or remedies of creditors and/or relief of
debtors, including, without limitation, fraudulent transfer laws; and (¢} general principles of
equity that may be considered in a proceeding at law or in equity, including, without limitation,
concepts of materiality, marshaling, reasonableness, good faith, and fair dealing.

4. The: {a) enforceability of the remedies provided by the Documents; and
(b) availability of equitable remedies; may be limited where a court of competent jurisdiction
finds that such remedies were at the time made, or are in application, unconscionable as a
matter of law or contrary to public policy. The enforcement of specific rights under the
Documents may require: (a) a judgment or decree of a court of competent jurisdiction after
prior notice to the Company; and (b) an opportunity for the Company to be heard by an
appropriate tribunal. Enforcement of rights and remedies may be conditioned upon the
conduct of the Bank conforming with any applicable implied covenant of good faith and fair
dealing, notwithstanding any language in the Documents reserving to the Bank, either
specifically or in effect, the right to take certain specified actions in its sole or absolute

discretion.

5. We express no opinion as to the enforceability of any provision of the Documents
that obligates the Company to pay a late charge on overdue payments or an early termination
settlement. To ourknowledge, there is no statute in Indiana that either authorizes or prohibits
the collection of a late payment charge or an early termination settlement. Although a late
payment charge or an early termination settlement may constitute consideration paid in
exchange for waiver of the right to refuse a late payment or an early termination, late
payment charges and early termination settlement may be subject to challenge as
unenforceable penalties. We also express no opinion as to: {a) the enforceability of any
provision of any documentis or instruments other than the Documents; or (b) the availability
of any of the remedies under any documents or instruments other than the Documents. We
further advise you that certain waivers or releases of rights may be unenforceable or of
limited efficacy. Notwithstanding the qualifications set forth in this paragraph, the provisions
described in this paragraph will not affect the overall validity of the Documents or, subject to
the other qualifications set forth above, render the Documents inadequate for the practical
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realization by the Bank of the principal benefits intended to be provided to the Bank
thereunder.

This opinion is given solely for the benefit of the entities to which it is addressed, may not be referred
to, used for any other purpose, or relied upon by any party other than such parties and the respective
successors and/or assigns of each for any purpose. This opinion is issued only with respect to the present
status of the law in the State, and we assume no obligation to update or supplement this opinion in respect
to subsequent changes in the law or future events. The opinions that are expressed herein are solely for your
benefit and the benefit of your successors and assigns and may not be relied upon in any manner for any
purpose by any other party.

Very truly yours,

wotfack Sewuns ¢lgag

Wallack Somers & Haas, P.C.
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One American Square, Suite 2000

B RE N DE R | Box82064, Indianapolis, IN 46282

KILLIAN HEATH & LYMAN | WWwhallrendercom

October 31, 2014
Monroe County, Indiana
Bloomington, Indiana

Monroe County Parking and Correctional Facility LLC
Springdale, Indiana

MainSource Bank
Indianapolis, Indiana

Re: Monroe County, Indiana, Installment Purchase Contract

Ladies and Gentlemen:

We have acted as special tax counsel in connection with the execution and delivery by
Monroe County, Indiana (the “County”) of an Installment Purchase Contract between the County
and Monroe County Parking and Correctional Facility LLC (the “Company”), dated the date
hereof (the “Installment Purchase Contract”), pursuant a resolution adopted by the Board of
Commissioners of the County on October 22, 2014. In such capacity, we have examined such
law and such certified proceedings, certifications and other documents as we have deemed
necessary to render this opinion.

Our role as special tax counsel is for the sole and limited purpose of opining as to the tax
treatment of the interest portion of each Installment Payment (as defined in the Installment
Purchase Contract), assuming the legality, validity and enforceability of the Installment Purchase
Contract. We have not made any factual or legal investigation or inquiry into the legality,
validity or enforceability of the Installment Purchase Contract, and we express no opinion
relating thereto. For purposes of this opinion, we have assumed, with your permission, that the
Installment Purchase Contract has been duly authorized, executed and delivered by the County,
and is a legal, valid and binding obligation of the County, enforceable in accordance with its
terms, a matter as to which we express no opinion.

Regarding questions of fact material to our opinion, we have relied on representations of
the County and the Company contained in the Installment Purchase Contract, the certified
proceedings and other certifications of public officials furnished to us, and certifications,
representations and other information furnished to us by or on behalf of the County, the
Company and others, including without limitation certifications contained in the Tax and
Arbitrage Certificate of the County dated the date hereof, without undertaking to verify the same
by independent investigation. We have relied upon the legal opinions of Wallack, Somers &
Haas, P.C., Indianapolis, Indiana, counsel to the Company, dated the date hereof, and the legal
opinion of E. Jeff Cockerill, Monroe County Attorney, dated the date hereof, as to the matters
stated therein.

Based on the foregoing, we are of the opinion that, under existing law:
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Monroe County, Indiana

Monroe County Parking and Correctional Facility LLC
MainSource Bank

October 31, 2014

Page 2

1. Under Section 103 of the Internal Revenue Code of 1986, as amended and in
effect on this date (the “Code”), the portion of each Installment Payment constituting interest is
excludable from gross income for federal income tax purposes. The opinion set forth in this
paragraph is subject to the condition that the County comply with all requirements of the Code
that must be satisfied subsequent to the date hereof in order that the portion of each Installment
Payment constituting interest be, or continue to be, excludable from gross income for federal
income tax purposes. The County has covenanted or represented that it will comply with such
requirements. Failure to comply with certain of such requirements may cause the portion of each
Installment Payment constituting interest to be included in gross income for federal income tax
purposes retroactively to the date hereof.

2. The portion of each Installment Payment constituting interest is not an item of tax
preference for purposes of the federal alternative minimum tax imposed on individuals and
corporations; however, such interest is taken into account in determining adjusted current
earnings for the purpose of computing the alternative minimum tax imposed on certain
corporations.

3. The portion of each Installment Payment constituting interest is not included in
adjusted gross income for purposes of the adjusted gross income tax under Indiana Code Section
6-3-1-1, et seq., in the State of Indiana.

4. The County has designated its obligations to make payments under the
Installment Purchase Contract as "qualified tax-exempt obligations" for purposes of Section
265(b)(3) of the Code.

We have not been engaged or undertaken to review the accuracy, completeness or
sufficiency of any offering material relating to the Installment Purchase Contracts, and we
express no opinion relating thereto.

We express no opinion regarding any tax consequences arising with respect to the
Installment Payments, other than as expressly set forth herein.

This opinion is given only as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

Very truly yours,

HALL, RENDER, KILLIAN, HEATH & LYMAN, P.C.

MO, foettes Kl JoiL e hgirnen, PE




	Closing Index
	1. Installment Purchase Contract
	2. Participation and Purchase Agreement
	3. Project Agreement
	4. Custodial Agreement
	5. Construction Easement Agreement
	6. Project Certificate of the Company
	7. General Certificate of the Company
	8. Resolution of Board of Commissioners Approving Installment Purchase Contract
	9. Project Certificate of the County
	10. General Certificate of the County
	11. Tax and Arbitrage Representation Certificate
	12. Form 8038-G
	13. Purchaser Letter
	14. Opinion of County Attorney
	15. Opinion of Counsel to Company
	16. Opinion of Special Tax Counsel

