South Bend

Redevelopment Commission

227 West Jefferson Boulevard, Room 1308, South Bend, Indiana

Agenda

Regular Meeting, September 29, 2016, 9:30 a.m.

1. Roll Call

2. Approval of Minutes
A. Minutes of the Regular Meeting of Thursday, September 15, 2016
3. Approval of Claims
A. Claims Submitted September 29, 2016
4. Old Business
A. Disposition Bids for Brick/Cleveland Road
5. New Business
A. River East Development Area
1. Development Agreement, Newman Center
B. River West Development Area
1. Real Estate Option Agreement, Heading for Home LLC

C. South Side Development Area

1. Funding Request, Bowen Street Project Area

227 W. JEFFERSON BLVD. SOUTH BEND, IN 46601 | P: 574-235-9371 | FAX: 574-235-9021 | SOUTHBENDIN.GOV



6. Progress Reports
A. Tax Abatement
B. Common Council

C. Other

7. Next Commission Meeting:
Thursday, October 13, 2016, 9:30 a.m.

8. Adjournment

NOTICE FOR HEARING AND SIGHT IMPAIRED PERSONS
Auxiliary Aid or Other Services are Available upon Request at No Charge.
Please Give Reasonable Advance Request when Possible.

227 W. JEFFERSON BLVD. SOUTH BEND, IN 46601 | P: 574-235-9371 | FAX: 574-235-9021 | SOUTHBENDIN.GOV



ITEM: 2A
South Bend

Redevelopment Commission

227 West Jefferson Boulevard, Room 1308, South Bend, Indiana

SOUTH BEND REDEVELOPMENT COMMISSION
REGULAR MEETING

September 15, 2016

9:30 a.m. 227 West Jefferson Boulevard
Presiding: Marcia Jones, President South Bend, Indiana

The meeting was called to order at 9:30 a.m.

1. ROLL CALL
Members Present: Marcia Jones, President
Dave Varner, Vice President
Don Inks, Secretary
Gavin Ferlic, Commissioner
Members Absent: Greg Downes, Commissioner
John Anella, Commissioner
Legal Counsel: Benjamin Dougherty, Esq.
Redevelopment Staff: David Relos, Associate
Mary Brazinsky, Recording Secretary
Others Present: Brian Pawlowski

Aaron Kobb

Beth Leonard Inks
Sarah Heintzelman
Ann Kolata

Chris Dressel

Jitin Kain

Mark Seaman
Conrad Damain
Danielle Kennedy
WSBT-TV



South Bend Redevelopment Commission
Regular Meeting — September 15, 2016

2. APPROVAL OF MINUTES
A. Approval of Minutes of the Regular Meeting of Thursday, August 25,2016
Upon a motion by Commissioner Ferlic, seconded by Secretary Inks, the
motion carried 4-0, the Commission approved the minutes of the regular

meeting of Thursday, August 25, 2016.

3. APPROVAL OF CLAIMS

A. Claims Submitted September 15, 2016

Claims tems added
submitted Explanation of Project after Agenda
REDEVELOPMENT COMMISSION Distributed
Redevelopment Commission Claims September 15, 2016 for approval
324 RIVER WEST DEVELOPMENT AREA
KIL 4,257.50 Structural & Architectural Assessment of the 500 Block of S Michigan 5t.
Kolata Enterprise LLC 3,352.50 Professlonal Services
Donohue 20,355.00 Fellows & Duball Nelghborhood Improvements
Troyer Group 16,923.44 HarrisonCl: City
Michael C. Machlan,PE 35000 Chet Waggoner Ct.
ARC Document Solutions, LLC 75.14 Marriott Hotel Site Dev f Chet Waggoner Ct.
GLC Portage Prairie LLC 97,845.10 Master lease related to landlord's development of spec commercial /bulk
Faegre Baker Danlels LLP 507577 Legal Services
Botkin & Hall LLP 30114 lgnition Park
Truck Center, Inc. 108,854.00 Equipment Nello
Majority Bullders 176,432.13 Marriott Hotel Site Development at Hall of Fame
Majority Bullders B5472.68 Ignition Pk Infrastructure Ph. IC, Division
Hull & Assoclates, Inc. 4,050.95 GW Assessment & Remedy Evaluation at Ignition Pk
425 FUND RIVER EAST DEVELOPMENT TIF
Walsh & Kelly Inc. 364,116.53 East Bank Sewer
ARC Document Solutions, LLC 27.88 East Bank Sewer Separation Ph. 5
VS Engineering, Inc. 5,155.00 Road Way Design for Perley Primary Safe Route to School
A30FUND SOUTHSIDE TIF AREA #1
Lawson-Fisher Assoclates P.C. 7,302.01 Roundabout Intersection Improve. Chippewa Ave at Michigan & Maln 5t.
Relth Riley Construction Co., Inc. 555713.64 So.Bend One Way to Two Way 5t. Conversion Division A
Sandra J. Case Relocation Entitlement 672.00
435 FUND DOUGLAS ROAD DEVELOPMENT AREA TIF
City of South Bend Major Moves Fund 412 Fund Intarfund Loan to Douglas Road 435 201,188.00
436 TIF NORTHEAST RESIDENTIAL
Clty of South Bend Major Moves Fund 412 Fund Interfund Loan to Triangle Develop 60,371.00
Clty of South Bend Major Moves Fund 412 Fund Interfund Loan to Eddy St. Common 386,218.00
1,438,660.85 648,440.00
2,088,109.85

Total Of Both Columns

Upon a motion by Secretary Inks, seconded by Commissioner Ferlic, the
motion carried 4-0, the Commission approved the Claims submitted
September 15, 2016.

4. Old Business
None



South Bend Redevelopment Commission
Regular Meeting — September 15, 2016

5. New Business
A. River West Development Area

(1) Environmental Restrictive Covenant — Former Studebaker Museum
Facility Identification (FID) 24951
Ann Kolata presented the Environmental Restrictive Covenant. Ann states
where the old Studebaker Museum was located in the 500 block of S. Lafayette,
there was an underground storage tank that was removed and determined to be
leaking when the building was torn down. There was a petroleum release on
the site, which has since been remediated. However, there are still some
chemicals of concern in the ground water and soil. According to IDEM the
chemicals of concern are at an acceptable level. IDEM has requested that an
environmental restrictive covenant be recorded, so when the property transfers,
this covenant will run with the land and show up in title reports. The only
restriction is to not use the ground water.

Upon a motion by Vice President Varner, seconded by Commissioner Ferlic
the motion carried 4-0, the Commission approved Environmental Restrictive
Covenant — Former Studebaker Museum Facility Identification (FID) 24951
submitted September 15, 2016.

(2) First Amendment to Development Agreement — JMS Development LLC

Aaron Kobb presented the First Amendment to Development — JMS Development
LLC. On December 10, 2015 the Redevelopment Commission approved a
Development Agreement with JMS that called for a $7.6 million private
investment towards the renovation of the downtown JMS Building. The First
Amendment details the local public improvements being procured. The
improvements include the annex roofing, the store front facade and exterior
emergency exit tower on the outside of the building.

Upon a motion by Vice President Varner, seconded by Commissioner Ferlic the
motion carried 4-0, the Commission approved the First Amendment to
Development Agreement — JMS Development LLC submitted September 15,
2016.

(3) First Amendment to Development Agreement — Great Lakes Capital
Ignition Park
Jitin Kain presented the First Amendment to the Development Agreement —
Great Lakes Capital Ignition Park. Last year a budget was set aside for Phase Il
at Ignition Park. As part of the completion, we are moving a pile of dirt that can
be utilized as foundations for future buildings in the park. We are moving the dirt
pile from the corner of Sample and Franklin to the west side of the new Ignition
Park Drive. The dirt pile was temporarily placed on the east side to assist with
the two multi-tenant buildings, however, it's also become an obstruction to their
current operations. The amendment states that we are moving this dirt pile to
facilitate better visibility for Great Lakes Capital, however, when they need dirt
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South Bend Redevelopment Commission
Regular Meeting — September 15, 2016

for their future projects, we will not move it for them; they will be in charge of
moving it and any cost involved.

Upon a motion by Vice President Varner, seconded by Commissioner Ferlic
the motion carried 4-0, the Commission approved the First Amendment to
Development Agreement — Great Lakes Capital Ignition Park submitted
September 15, 2016.

(4) Resolution No. 3361 — Wayne St. Garage Transfer to BPW and Leighton &
Wayne Street Garages Associated Leases Transfer to Board of Public
Works.

David Relos presented Resolution No. 3361, which transfers the Wayne
Street Garage and Leighton and Wayne Street Garages Associated Leases
from the Redevelopment Commission to the Board of Public Works. Last
year we hired Rich and Associates to conduct a downtown parking study,
and one of their recommendations is to have all parking facilities be
considered one overall system. State statute provides that the Board of
Public Works has control over parking facilities, so it is relevant to have the
parking garages in their name. This Resolution will allow us to have all of the
leases and garages in the name of the Board of Public Works. Revenues will
still fall under the parking garage fund. There are currently funds set aside
for maintenance and repairs on the garages.

Ben Dougherty added that this will streamline the agreements with the City
and outside providers. The day to day operations will remain with the
Department of Community Investment.

Upon a motion by Commissioner Ferlic, seconded by Secretary Inks the motion
carried 4-0, the Commission approved Resolution No. 3361 — Wayne St.
Garage Transfer to BPW and Leighton & Wayne Street Garages Associated
Leases Transfer to Board of Public Works submitted September 15, 2016.

(5) Resolution No. 3346 — Disposition Offering Price 331-335 S. Main Street

David Relos presented Resolution No. 3346 for the Disposition of 331 — 335 S.
Main Street. This will set the offering price of the property at the corner of Main
and Western. The offering price is the average of the two appraisals.

Upon a motion by Secretary Inks, seconded by Commissioner Ferlic the motion
carried 4-0, the Commission approved Resolution No. 3346 — Disposition
Offering Price 331-335 Main Street submitted September 15, 2016.



South Bend Redevelopment Commission
Regular Meeting — September 15, 2016

(6) Approval of Bid Specifications and Design Considerations — 331-335 S.
Main Street
David Relos presented the Bid Specifications and Design Considerations of
331 - 335 S. Main Street. The Bid Specifications outline the uses and
development requirements that will be considered for this site.

Upon a motion by Secretary Inks, seconded by Commissioner Ferlic the motion
carried 4-0, the Commission approved Approval of Bid Specifications and Design
Considerations — 331-335 Main Street submitted September 15, 2016.

(7) Request to Advertise — 331-335 S. Main Street
David Relos presented the Request to Advertise 331 — 335 S. Main Street.
This disposition property will be advertised in both the South Bend Tribune and
the Tri-County News on September 23 and September 30, 2016.

Upon a motion by Secretary Inks, seconded by Commissioner Ferlic the motion
carried 4-0, the Commission approved the Request to Advertise — 331-335 Main
Street submitted September 15, 2016.

(8) Staff Update
Sarah Heintzelman presented a staff update for an agreement that will be
brought back to the Commission at their next meeting. Funding in an amount
not to exceed $250,000, for infrastructure work, parking lot, sidewalk and right
of way is expected to be requested. The developer will be investing
approximately $6,000,000 to bring a downtown building to Class A office space.

B. Other
(1) Resolution 3347 — Setting Public Hearing on TIF for 2017

Beth Leonard Inks presented Resolution 3347 to set a public hearing date on
TIF for 2017. This Resolution will set the public hearing for October 13, 2016
and allow for publishing the hearing date.

Upon a motion by Vice President Varner, seconded by Commissioner Ferlic the
motion carried 4-0, the Commission approved Resolution No. 3347 Setting
Public Hearing on TIF for 2017 submitted September 15, 2016.



South Bend Redevelopment Commission
Regular Meeting — August 25, 2016

(2) Resolution No. 3360 — Setting Public Hearing on Appropriation for Fund 425
Redevelopment Retail up to $40k 2016
Beth Leonard Inks presented Resolution No. 3360. This is an additional 2016
appropriation for Fund 425 Redevelopment Retail, up to $40,000. This
Resolution will set the public hearing for October 13, 2016 and allow for
publishing the hearing date.

Upon a motion by Commissioner Ferlic, seconded by Secretary Inks the motion
carried 4-0, the Commission approved Resolution No. 3360 submitted
September 15, 2016.

6. Progress Reports

A. Tax Abatement
a. Industrial Metal Fab. Six year tax abatement with a Personal/Real tax
abatement. Their investment is $520,000. Creating 10 new jobs with an
annual income of $332,000.
b. Imagineering. Their investment is $3.5 million with a Personal/Real tax
abatement. This will create 25 jobs with an annual income of $780,000.

B. Common Council
None

C. Other
7. Next Commission Meeting:
Thursday, September 29, 2016, 9:30 a.m.
8. Adjournment

Thursday, September 15, 2016, 9:49 a.m.

Aaron Kobb, Director of Economic Resources Marcia |. Jones, President



Claims submitted Explanation of Project

Redevelopment Commission Claims submitted September 29, 2016 for approval

324 RIVER WEST DEVELOPMENT AREA
South Bend Tribune

RealAmerica

Donohue & Associates

United Consulting Engineers

Hull & Associates, Inc.

Jones Petrie Rafinski

422 FUND WEST WASHINGTON DEVELOPMENT TIF
Lehman & Lehman

Total

69.24 Notice to Bidders
221,769.60 The LaSalle Apartments
14,230.00 Fellow & Dubail St. Neighborhood Improvement
69,081.75 Coal Line Trail
10,498.05 General Consultant / Oliver Industrial Pk / Ignition Pk
22,758.05 Phase || ESA

605.00 CemeteryMaster Plan

$339,011.69

ITEM: 3A

Items added
after Agenda
Distributed

$0.00



ITEM: 4A

Department of

Community Investment

Memorandum
August 11, 2016

TO: South Bend Redevelopment Commission
FROM: David Relos, Economic Resources @A
SUBJECT: Request to Advertise

5 Lots on Brick / Cleveland Road Disposition

Attached is the Notice of Intended Disposition of Property (Notice) for property on the
north side of Brick / Cleveland Roads between Ameritech and Dylan Drives, in the River
West Development Area.

This Notice will be advertised in both the South Bend Tribune and the Tri-County News
on August 19 and August 26, 2016.

Staff requests approval of this Notice and the Request to Advertise, for the eventual
disposition of this property.

APPROVED
~ SOUTHBEND
REQEVEngMENTB\ ummsmou

SATE: »A%m«er .20l
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Notice of Intended Disposition of Property

RIVER WEST DEVELOPMENT AREA
Five Parcels on the north side of Brick / Cleveland Roads
between Ameritech and Dylan Drives
South Bend, Indiana

Notice is hereby given that the Redevelopment Commission of the City of South Bend, Indiana, will receive sealed offers for the
purchase of certain property situated in the River West Development Area until 9:00 a.m. (localtime) on the 15th day of September
2016 in the Office of the Department of Redevelopment, 1400 S. County-City Building, 227 West Jefferson Boulevard, South Bend,
Indiana, 46601. All offers will be publicly opened and read aloud at 9:30 a.m. (local time) on the 15th day of September 2016 at
the Regular Meeting of the Redevelopment Commission to be held that date and time in Room 1308 County-City Building, 227
West Jefferson Boulevard, South Bend, IN 46601, or in the event of cancellation or rescheduling, at the Redevelopment
Commission’s subsequent regular meeting or rescheduled regular meeting held at a time and place given by public notice. Bid
proposals for the purchase of the property offered will be considered.

The property being offered is located on the north side of Brick / Cleveland Roads between Ameritech and Dylan Drives, in the
River West Development Area, South Bend, Indiana. The required re-use of the parcels is for projects that are permitted withinthe
Commercial or Light Industrial zoning designation. Strong emphasis will be placed during the review process on compatibility with
the River West Development Area and the surrounding businesses and industrial parks.

A packet containing bid forms, the Offering Sheet and other pertinent information may be picked up at the Department of
Community Investment, 1400 S. County-City Building, 227 West Jefferson Boulevard, South Bend, IN 46601.

The Commission reserves the right to reject any and all bids, and to make the award to the highest and bestbidder. In determining
the best bid, the Commission will take into consideration the following:

1. The use of the improvements proposed to be made by each bidder on the property, and their compatibility with the
proposed re-use as described in the Offering Sheet

2. Each bidder’s ability to improve the property with reasonable promptness
3. Each bidder’s proposed purchase price
4. Any factors which will assure the Commission that the sale, if made, will further the carrying out of the Development Plan

for the River West Development Area and will best serve the interest of the community from the standpoint of human
and economic welfare

5. The ability of each bidder to finance the proposed improvements to the property with reasonable promptness
The Commission further reserves the right to waive any formalities in bidding which are not mandatory requirements.
A bid submitted by a trust (as defined in IC 30-4-1-1(a)) must identify each:

(A) beneficiary of the trust; and
(B) settlor empowered to revoke or modify the trust.

To secure the execution of the disposition agreement, the purchase of the property and the redevelopment thereof in accordance
with the agreement, the bidder must submit with the proposal a faithful performance guaranty, in the sum of ten percent (10%) of
the amount offered for the purchase of the property. The guaranty sum may be in the form of a certified check, a cashier’s check,
surety bond, letter of credit from a bank or trust company as approved by the Redevelopment Commission, or by other sufficient
security, but the form, substance and terms of the performance guaranty must be approved as satisfactory by the Redevelopment
Commission. The performance guaranty, if by certified check, shall be deposited in any account of the Department of
Redevelopment, City of South Bend, in a bank or trust company selected by the Redevelopment Commission.

CITY OF SOUTH BEND, INDIANA
DEPARTMENT OF COMMUNITY INVESTMENT

Brian Pawlowski, Interim Executive Director
Publish Dates: August 19 and August 26, 2016
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ITEM: 5A1

Department of

Community Investment

Redevelopment Commission Agenda Item

DATE: September 29 2016
FROM: Brian Pawlowski, Interim Executive Director
SUBJECT: Development Agreement (Armory LLC)

This Development Agreement (Agreement) is for the former Newman Center, which has
been vacant for approximately two years and programming phased out for the last five.

Redevelopment plans for this site are for a multi-purpose facility, including a commercial
kitchen and a winery with tasting room. This project will convert the majority of the
building into a regional culinary event center, including meeting space and a commercial
kitchen for use by food entrepreneurs, with a commissary kitchen for food truck operators,
caterers, and others preparing food products in bulk for distribution. Another part of the
building will be utilized as a winery and tasting room.

Highlights of the Agreement are:
e Purchase price of $1
10 day due diligence period
Close within 20 days after the due diligence period
Buyer pays all closing costs
Private investment of $1,300,000
Local public improvements of $586,000 (infrastructure & asbestos abatement)
Project completion within 24 months

Staff requests approval of this Agreement.

INTERNAL USE ONLY: Project Code:
Total Amount new/change (inc/dec) in budget: ; broken down by:
Acct # various

Going to BPW for Contracting? Is this item ready to encumber now?

Existing PO# Inc/Dec $

227 W. JEFFERSON BLVD. SOUTH BEND, IN 46601 | P: 574-235-9371 | FAX: 5674-235-9021 | SOUTHBENDIN.GOV



DEVELOPMENT AGREEMENT

This Development Agreement (this “Agreement”), is effective as of September 29, 2016
(the “Effective Date”), by and between the City of South Bend, Department of Redevelopment,
acting by and through its governing body, the South Bend Redevelopment Commission (the
“Commission”), and Armory LLC, an Indiana limited liability company with its registered address
at PO Box 1236, South Bend, IN 46624 (the “Developer”) (each, a “Party,” and collectively, the
“Parties”).

RECITALS

A. The Commission exists and operates under the provisions of the Redevelopment of
Cities and Towns Act of 1953, as amended (I.C. 36-7-14 ef seq., the “Act”™).

B. The Act provides that the clearance, replanning, and redevelopment of
redevelopment areas are public uses and purposes for which public money may be spent.

C. In furtherance of its purposes under the Act, the Commission owns certain real
property, with all improvements thereon and all easements, rights, licenses, and other interests
appurtenant thereto, located within the corporate boundaries of the City of South Bend, Indiana
(the “City”) and within the River East Development Area (the “Area”), which is more particularly
described in attached Exhibit A (the “Property™).

D. Pursuant to the Act, the Commission adopted Resolution No. 3340 on June 30,
2016, whereby the Commission established an offering price of One Hundred Fourteen Thousand
Dollars ($114,000.00) for the Property.

E. Pursuant to the Act, on June 30, 2016, the Commission authorized the publication,
on July 8, 2016, and July 15, 2016, of a notice of its intent to sell the Property and its desire to
receive bids for said Property on or before July 28, 2016 at 9:00 a.m.

F. As of July 28, 2016 at 9:00 a.m., the Commission received no bids for the Property,
and, therefore, having satisfied the conditions stated in Section 22 of the Act, the Commission now
desires to sell the Property to the Developer on the terms stated in this Agreement.

G. The Developer desires to acquire the Property from the Commission and to
construct, renovate, or otherwise rehabilitate certain elements of the Property (the “Project™) in
accordance with the project plan attached hereto as Exhibit B (the “Project Plan”).

H. The Commission has adopted (and subsequently amended, from time to time) a
development plan, which contemplates development of the Area consistent with the Project.

L The Commission believes that accomplishing the Project as described herein is in
the best interests of the health, safety, and welfare of the City and its residents.

J. The Commission desires to facilitate and assist the Project by undertaking the local
public improvements stated in Exhibit C (the “Local Public Improvements”) and the financing
thereof, subject to the terms and conditions of this Agreement and in accordance with the Act.



NOW, THEREFORE, in consideration of the mutual promises and obligations stated in
this Agreement, the adequacy of which is hereby acknowledged, the Parties agree as follows:

SECTION 1. DEFINITIONS.

Unless otherwise defined in this Agreement, capitalized terms used in this Agreement have
the following meanings:

1.1 Board of Works. “Board of Works” means the Board of Public Works of the City,
a public body granted the power to award contracts for public works pursuant to I.C. 36-1-12.

1.2 Funding Amount. “Funding Amount” means an amount not to exceed Five
Hundred Eighty Six Thousand Dollars ($586,000.00) of tax increment finance revenues to be used
for paying the costs associated with the construction, equipping, inspection, and delivery of the
Local Public Improvements.

1.3 Private Investment. “Private Investment” means an amount no less than One
Million Three Hundred Thousand Dollars ($1,300,000.00) to be expended by the Developer for
the costs associated with constructing the improvements set forth in the Project Plan, including
architectural, engineering, and any other costs directly related to completion of the Project.

SECTION 2. INTERPRETATION, TERMS, AND RECITALS.

2.1 Interpretation.

(a) The terms “herein,” “hereto,” “hereunder,” and all terms of similar import
shall be deemed to refer to this Agreement as a whole rather than to any Article of, Section
of, or Exhibit to this Agreement.

(b) Unless otherwise specified, references in this Agreement to (i) “Section” or
“Article” shall be deemed to refer to the Section or Article of this Agreement bearing the
number so specified, (i) “Exhibit” shall be deemed to refer to the Exhibit of this Agreement
bearing the letter or number so specified, and (iii) references to this “Agreement” shall
mean this Agreement and any exhibits and attachments hereto.

(c) Captions used for or in Sections, Articles, and Exhibits of this Agreement
are for convenience of reference only and shall not affect the construction of this
Agreement.

(d) The terms “include”, “including” and “such as” shall each be construed as

>

if followed by the phrase “without being limited to.”

2.2 Recitals. The Recitals set forth above are incorporated into and are a part of this
Agreement for all purposes.



SECTION 3. PURCHASE AND SALE OF PROPERTY; ACCESS.

3.1 Purchase and Sale; Purchase Price. The Commission agrees to sell the Property to
the Developer, and the Developer agrees to purchase the Property from the Commission, subject
to the terms and conditions of this Agreement. The purchase price for the Property shall be One
Dollar ($1.00) (the “Purchase Price”), payable by the Developer to the Commission in cash at the
closing described in Section 3.4 below (the “Closing,” the date of which is the “Closing Date™).

3.2  Due Diligence. The Developer’s obligation to complete the purchase of the
Property is conditioned upon the Developer’s examination, in the Developer’s discretion and at
the Developer’s sole expense, of zoning and land use matters, environmental matters, real property
title matters, and the like, as applicable (the Developer’s “Due Diligence”). The Developer will
have a period of ten (10) days following the Effective Date of this Agreement to complete its
examination of the Property (the “Due Diligence Period”). Upon the Developer’s request, the
Commission will provide the Developer a copy of all known environmental inspection,
engineering, title, and survey reports and documents in the Commission’s possession relating to
the Property. In the event the Closing does not occur, the Developer will immediately return all
such reports and documents to the Commission with or without a written request by the
Commission. If at any time within the Due Diligence Period the Developer determines, in its sole
discretion, not to proceed with the purchase of the Property, the Developer may terminate this
Agreement by written notice to the Commission.

3.3  “As-Is” Transaction. The Developer agrees to purchase the Property “as-is, where-
is” and without any representations or warranties by the Commission as to the condition of the
Property or its fitness for any particular use or purpose. The Commission offers no such
representation or warranty as to condition or fitness, and nothing in this Agreement will be
construed to constitute such a representation or warranty as to condition or fitness. The
Developer’s acceptance of the Property from the Commission at Closing will be subject to all
matters and encumbrances of record.

3.4 Closing. Unless this Agreement is earlier terminated, the Closing will be held at
the offices of Meridian Title Corporation (the “Title Company™), and the Closing Date will be a
mutually agreeable date not later than twenty (20) days after the end of the Due Diligence Period.
At Closing, the Developer will deliver the Purchase Price to the Commission, conditioned on the
Commission’s delivery of a quit claim deed, in the form attached hereto as Exhibit D, and
possession of the Property to the Developer. The Developer will pay all of the Title Company’s
closing and/or document preparation fees, any costs associated with procuring an owner’s or
lender’s policy of title insurance, and all recordation or other costs associated with the transaction
contemplated in this Agreement.

3.5 Grant of Fasement. At the Closing, the Developer will grant to the Commission a
temporary, non-exclusive easement on, in, over, under and across any part(s) of the Property (the
“Easement”) in the form attached hereto as Exhibit E, to permit the Commission to fulfill its
obligations under this Agreement, including the construction, equipping, inspection, and delivery
of the Local Public Improvements. The Easement shall (a) inure to the benefit of the Commission
and the Board of Works or any contractors acting on behalf of the Commission in connection with
the construction, equipping, inspection, and delivery of the Local Public Improvements; (b) shall




bind the Developer and its grantees, successors, and assigns; and (c¢) shall terminate no later than
upon completion of the Local Public Improvements, as determined by the Board of Works.

3.6  Taxes. The Developer, and its successors and assigns, shall be liable for any and
all real property taxes assessed and levied against the Property with respect to the year in which
the Closing takes place and for all subsequent years. The Commission shall have no liability for
any real property taxes associated with the Property, and nothing in this Agreement shall be
construed to require the proration or other apportionment of real property taxes resulting in the
Commission’s liability therefor.

SECTION 4. DEVELOPER’S OBLIGATIONS.

4.1 Generally. The Parties acknowledge and agree that the Commission’s agreements
to perform and abide by the covenants and obligations set forth in this Agreement are material
consideration for the Developer’s commitment to perform and abide by the covenants and
obligations of the Developer contained in this Agreement.

4.2 The Project.

(a) The Developer will perform all necessary work to complete the
improvements set forth in the Project Plan attached hereto as Exhibit B and the plans and
specifications delivered to the Commission pursuant to Section 4.8 of this Agreement,
which improvements shall comply with all zoning and land use laws and ordinances.

(b) The Developer will expend the Private Investment to complete the Project
in accordance with the Project Plan attached hereto as Exhibit B and the plans and
specifications delivered to the Commission pursuant to Section 4.8 of this Agreement.

4.3  Cooperation. The Developer agrees to endorse and support the Commission’s
efforts to expedite the Local Public Improvements through any required planning, design, public
bidding, construction, inspection, waiver, permitting, and related regulatory processes.

4.4  Obtain Necessary Easements. The Developer agrees to obtain, at its sole cost, any
and all easements from any governmental entity and/or any other third parties that the Developer
or the Commission deems necessary or advisable in order to complete the Local Public
Improvements, and the obtaining of such easements is a condition precedent to the Commission’s
obligations under this Agreement. ‘

4.5 Timeframe for Completion. The Developer hereby agrees to complete the Project
and any other obligations the Developer may have under this Agreement by the date that is twenty-
four (24) months after the Effective Date of this Agreement (the “Mandatory Project Completion
Date”). Notwithstanding any provision of this Agreement to the contrary, the Developer’s failure
to complete the Project or any other obligations the Developer may have under this Agreement by
the Mandatory Project Completion Date will constitute a default under this Agreement without
any requirement of notice of or an opportunity to cure such failure.

4.6 Certificate of Completion; Reversion Upon Default. Promptly after the Developer
completes the Project and has satisfied its obligations under this Agreement, the Developer may




request from the Commission a certificate acknowledging such completion and releasing the
Commission’s reversionary interest in the Property (the “Certificate of Completion™). The Parties
agree to record the Certificate of Completion immediately upon issuance, and the Developer will
pay the costs of recordation. In the event the Developer fails to perform any of its obligations
under this Agreement, including the Developer’s obligation to complete the Project by the
Mandatory Project Completion Deadline, or satisfactorily prove such performance, then the
Commission shall have the right to re-enter and take possession of the Property and to terminate
and revest in the Commission the estate conveyed to the Developer at Closing and all of the
Developer’s rights and interests in the Property without offset or compensation for the value of
any investments or improvements made by the Developer after the Closing Date. The Parties agree
that the Commission’s conveyance of the Property to the Developer at Closing will be made on
the condition subsequent set forth in the foregoing sentence.

4.7 Reporting Obligations.

(a) Upon the letting of contracts for substantial portions of the Project and again
upon substantial completion of the Project, the Developer hereby agrees to report to the
Commission the number of local contractors and local laborers involved in the Project, the
amount of bid awards for each contract related to the Project, and information regarding
which contractor is awarded each contract with respect to the Project.

(b) On or before June 30 and December 31 of each year until substantial
completion of the Project, the Developer shall submit to the Commission a report
demonstrating the Developer’s good-faith compliance with the terms of this Agreement.
The report shall include the following information and documents: (i) a status report of the
construction completed to date, (ii) an update on the project schedule, and (iii) an itemized
accounting generally identifying the Private Investment to date.

4.8 Submission of Plans and Specifications for Project. Promptly upon completion of
all plans and specifications for the Project, or changes thereto, the Developer shall deliver a
complete set thereof to the Commission.

4.9  Costs and Expenses of Construction of Project. The Developer hereby agrees to
pay, or cause to be paid, all costs and expenses of construction for the Project (including legal fees,
architectural and engineering fees), exclusive of the Local Public Improvements, which shall be
paid for by the Commission by and through the Funding Amount subject to the terms of this
Agreement.

4.10  Specifications for Local Public Improvements. The Developer will be responsible
for the preparation of all bid specifications related to the Local Public Improvements, and the
Developer will pay all costs and expenses of such preparation, provided, however, that if the
Commission pays any costs or expenses of such preparation, then the amount paid by the
Commission will be deducted from the Funding Amount. The Developer will submit all bid
specifications related to the Local Public Improvements to the City of South Bend Engineering
Department (the “Engineering Department”). The Engineering Department may approve or
disapprove said bid specifications for the Project in its sole discretion and may request revisions
or amendments to be made to the same.




4.11 Non-Interference. Developer hereby agrees to use commercially reasonable efforts
to minimize disruption for those living and working near the Property during construction of the
Project.

4.12  Insurance. The Developer shall purchase and maintain comprehensive insurance
coverage as is appropriate for the work being performed with respect to the Project. The Developer
shall provide proof of such adequate insurance to the Commission and shall notify the Commission
and the City of any change in or termination of such insurance. During the period of construction
or provision of services regarding any Local Public Improvements, the Developer shall maintain
insurance in the kinds and for at least the minimum amounts as described in Exhibit E attached
hereto and the Commission and the City shall be named as additional insureds on such policies
(but not on any worker’s compensation policies).

4.13  Information. The Developer agrees to provide any and all due diligence items with
respect to the Project reasonably requested by the Commission.

SECTION 5. COMMISSION’S OBLIGATIONS.

5.1  Generally. The Parties acknowledge and agree that the Developer’s agreement to
perform and abide by the covenants and obligations set forth in this Agreement is material
consideration for the Commission’s commitment to perform and abide by the covenants and
obligations of the Commission contained in the Agreement.

52 Completion of Local Public Improvements.

(a) The Commission hereby agrees to complete (or cause to be completed) the
Local Public Improvements described in Exhibit C attached hereto on a schedule to be
reasonably determined and agreed to by the Commission and the Developer, as may be
modified due to unforeseen circumstances and delays.

(b) Before any work on the Local Public Improvements will commence, (a) the
Commission will have received satisfactory plans and specifications for the Project in
accordance with Section 4.8 of this Agreement, and (b) the Engineering Department will
have received satisfactory bid specifications for the Local Public Improvements and
approved the same in accordance with Section 4.10 of this Agreement.

(c) The Local Public Improvements will be completed in accordance with all
applicable public bidding and contracting laws and will be subject to inspection by the
Engineering Department or its designee.

(d)  Notwithstanding anything contained herein to the contrary, in the event the
costs associated with the Local Public Improvements are in excess of the Funding Amount,
Developer, at its sole option, may determine to pay to the Commission the amount of the
excess costs to permit timely completion of the Local Public Improvements by the
Commission, or an agent of the Commission, which amounts shall be applied for such
purpose. If Developer chooses not to pay any such excess costs of the Local Public
Improvements (above the Funding Amount), the Commission may reduce the scope of the
Local Public Improvements to the amount which may be funded with the Funding Amount.



In no event will the Commission be required to spend more than the Funding Amount in
connection with the Local Public Improvements.

53 Cooperation. The Commission agrees to endorse and support the Developer’s
efforts to expedite the Project through any required planning, design, permitting, waiver, and
related regulatory processes, provided, however, that the Commission will not be required to
expend any money in connection therewith.

5.4  Public Announcements, Press Releases, and Marketing Materials.  The
Commission hereby agrees to coordinate all public announcements and press releases relating to
the Project with the Developer.

SECTION 6. COOPERATION IN THE EVENT OF LEGAL CHALLENGE.

6.1 Cooperation. In the event of any administrative, legal, or equitable action or other
proceeding instituted by any person not a party to this Agreement challenging the validity of any
provision of this Agreement, the Parties shall cooperate in defending such action or proceeding to
settlement or final judgment including all appeals. Each Party shall select its own legal counsel
and retain such counsel at its own expense, and in no event shall the Commission be required to
bear the fees and costs of the Developer’s attorneys nor shall the Developer be required to bear the
fees and costs of the Commission’s attorneys. The Parties agree that if any other provision of this
Agreement, or this Agreement as a whole, is invalidated, rendered null, or set aside by a court of
competent jurisdiction, the Parties agree to be bound by the terms of this Section 6.1, which shall
survive such invalidation, nullification, or setting aside.

SECTION 7. DEFAULT.

7.1 Default. Any failure by either Party to perform any term or provision of this
Agreement, which failure continues uncured for a period of thirty (30) days following written
notice of such failure from the other Party, shall constitute a default under this Agreement. Any
notice given pursuant to the preceding sentence shall specify the nature of the alleged failure and,
where appropriate, the manner in which said failure satisfactorily may be cured. Upon the
occurrence of a default under this Agreement, the non-defaulting Party may (a) terminate this
Agreement, or (b) institute legal proceedings at law or in equity (including any action to compel
specific performance) seeking remedies for such default. If the default is cured within thirty (30)
days after the notice described in this Section 7.1, then no default shall exist and the noticing Party
shall take no further action.

7.2  Reimbursement Obligation. In the event that the Developer fails (a) to complete
the Project by the Mandatory Project Completion Date, or (b) to expend the full amount of the
Private Investment by the Mandatory Project Completion Date, then upon the written demand of
the Commission, the Developer will repay the Commission One Hundred Fifty Percent (150%) of
the portion of the Funding Amountexpended by the Commission in furtherance of the Local Public
Improvements as of the date of the Commission’s demand.

7.3  Force Majeure. Notwithstanding anything to the contrary contained in this
Agreement, none of the Parties shall be deemed to be in default where delays in performance or
failures to perform are due to, and a necessary outcome of, war, insurrection, strikes or other labor




disturbances, walk-outs, riots, floods, earthquakes, fires, casualties, acts of God, acts of terrorism,
restrictions imposed or mandated by govermmental entities, enactment of conflicting state or
federal laws or regulations, new or supplemental environments regulations, contract defaults by
third parties, or similar basis for excused performance which is not within the reasonable control
of the Party to be excused (each, an event of “Force Majeure”). Upon the request of any of the
Parties, a reasonable extension of any date or deadline set forth in this Agreement due to such
cause will be granted in writing for a period necessitated by the event of Force Majeure, or longer
as may be mutually agreed upon by all the Parties.

SECTION 8. NO AGENCY, JOINT VENTURE, OR PARTNERSHIP; CONFLICT OF
INTEREST; INDEMNITY.

8.1 No Agency. Joint Venture or Partnership. The Parties acknowledge and agree that:

(a) The Project is a private development;

(b)  None of the Commission, the Board of Works, or the Developer has any
interest or responsibilities for, or due to, third parties concerning any improvements until
such time, and only until such time, that the Commission, the Board of Works, and/or the
Developer expressly accepts the same; and

(c) The Parties hereby renounce the existence of any form of agency
relationship, joint venture or partnership between the Commission, the Board of Works,
and the Developer and agree that nothing contained herein or in any document executed in
connection herewith shall be construed as creating any such relationship between the
Commission, the Board of Works, and the Developer.

8.2  Conflict of Interest; Commission Representatives Not Individually Liable. No
member, official, or employee of the Commission or the City may have any personal interest,
direct or indirect, in this Agreement, nor shall any such member, official, or employee participate
in any decision relating to this Agreement which affects his or her personal interests or the interests
of any corporation, partnership, or association in which he or she is, directly or indirectly,
interested. No member, official, or employee of the Commission or the City shall be personally
liable to the Developer, or any successor in interest, in the event of any default or breach by the
Commission or for any amount which may become due to the Developer, or its successors and
assigns, or on any obligations under the terms of this Agreement. No partner, member, employee,
or agent of the Developer or successors of them shall be personally liable to the Commission under
this Agreement.

8.3 Indemnity. The Developer agrees to indemnify, defend, and hold harmless the
Commission and the City from and against any third-party claims suffered by the Commission or
the City resulting from or incurred in connection with the Local Public Improvements or the
Project, except to the extent caused by the negligence of the Commission or its contractors.



SECTION 9. MISCELLANEOUS.

9.1 Severability. If any term or provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining terms and provisions
of this Agreement shall continue in full force and effect unless amended or modified by mutual
consent of the parties.

9.2 Other Necessary Acts. Each Party shall execute and deliver to the other Parties all
such other further instruments and documents as may be reasonably necessary to accomplish the
Project and the Local Public Improvements contemplated by this Agreement and to provide and
secure to the other Parties the full and complete enjoyment of its rights and privileges hereunder.
Notwithstanding the foregoing, the Parties understand and agree that certain actions contemplated
by this Agreement may be required to be undertaken by persons, agencies, or entities that are not
a party to this Agreement, including, but not limited to certain permits, consents, and/or approvals
(to the extent they have not yet been obtained and completed), and that any action by such third
parties shall require independent approval by the respective person, agency, entity, or governing
body thereof.

9.3 Dispute Resolution; Waiver of Jury Trial. Any action to enforce the terms or
conditions of this Agreement or otherwise concerning a dispute under this Agreement will be
commenced in the courts of St. Joseph County, Indiana, unless the Parties mutually agree to an
alternative method of dispute resolution. The Parties acknowledge that disputes arising under this
Agreement are likely to be complex and they desire to streamline and minimize the cost of
resolving such disputes. In any legal proceeding, each Party irrevocably waives the right to trial
by jury in any action, counterclaim, dispute, or proceeding based upon, or related to, the subject
matter of this Agreement. This waiver applies to all claims against all parties to such actions and
proceedings. This waiver is knowingly, intentionally, and voluntarily made by both Parties.

9.4  Attorneys’ Fees. In the event of any litigation, mediation, or arbitration between
the Parties regarding an alleged breach of this Agreement, none of the Parties shall be entitled to
any award of attorney’s fees.

9.5 Equal Employment Opportunity. The Developer, for itself and its successors and
assigns, agrees that during the construction of the Project:

(a) The Developer will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin. The Developer agrees
to post in conspicuous places, available to employees and applicants for employment,
notices setting forth the provisions of this nondiscrimination clause; and

(b) The Developer will state, in all solicitations or advertisements for
employees placed by or on behalf of the Developer, that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex, or national origin.

9.6  Counterparts. This Agreement may be executed in separate counterparts, each of
which when so executed shall be an original, but all of which together shall constitute one and the
same instrument. Any electronically transmitted version of a manually executed original shall be
deemed a manually executed original.



9.7  Notices and Demands. Any notice, demand, or other communication required or
permitted under the terms of this Agreement may be delivered (a) by hand-delivery (which will be
deemed delivered at the time of receipt), (b) by registered or certified mail, return receipt requested
(which will be deemed delivered three (3) days after mailing), or (c) by overnight courier service
(which will be deemed delivered on the next business day) to each Party’s respective addresses
and representatives stated below.

Developer: Armory LLC
PO Box 1236
South Bend, IN 46624
Attn: Brad Emberton

Commission: South Bend Redevelopment Commission
1400 S. County-City Building
227 W. Jefferson Blvd.
South Bend, IN 46601
Attn: Brian Pawlowski, Acting Executive Director,
South Bend Department of Community Investment

With a copy to: South Bend Legal Department
1200 S. County-City Building
227 W. Jefferson Blvd.
South Bend, IN 46601
Attn: Corporation Counsel

9.8 Governing Law. This Agreement is governed by and construed in accordance with
the laws of the State of Indiana.

9.9  Authority. Each undersigned person executing and delivering this Agreement on
behalf of a Party represents and certifies that he or she is the duly authorized officer or
representative of such Party, that he or she has been fully empowered to execute and deliver this
Agreement on behalf of such Party, and that all necessary action to execute and deliver this
Agreement has been taken by such Party.

9.10 No Third-Party Beneficiaries. Nothing in this Agreement, express or implied, is
intended or shall be construed to confer upon any person, firm, or corporation other than the Parties
hereto and their respective successors or assigns, any remedy or claim under or by reason of this
Agreement or any term, covenant, or condition hereof, as third-party beneficiaries or otherwise,
and all of the terms, covenants, and conditions hereof shall be for the sole and exclusive benefit of
the Parties herein.

9.11 Assignment. The Developer’s rights under this Agreement shall be personal to the
Developer and shall not run with the land. The Developer may not assign its rights or obligations
under this Agreement to any third party without obtaining the Commission’s prior written consent
to such assignment, which the Commission may give or withhold in its sole discretion. In the
event the Developer seeks the Commission’s consent to any such assignment, the Developer shall
provide to the Commission all relevant information concerning the identities of the persons or
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entities proposed to be involved in and an explanation of the purposes for the proposed
assignment(s).

9.12  Further Assurances. The Parties agree that they will each undertake in good faith,
as permitted by law, any action and execute and deliver any document reasonably required to carry
out the intents and purposes of this Agreement.

9.13  Exhibits. All exhibits described herein and attached hereto are incorporated into
this Agreement by reference.

9.14 Entire Agreement. No representation, promise, or inducement not included in this
Agreement will be binding upon the Parties hereto. This Agreement cannot be modified except
by mutual agreement of the Parties set forth in a written instrument signed by the Parties’
authorized representatives.

9.15 Time. Time is of the essence of this Agreement.

IN WITNESS WHEREOF, the Parties hereby execute this Agreement to be effective as of
the Effective Date stated above.

SOUTH BEND REDEVELOPMENT
COMMISSION

Marcia I. Jones, President

ATTEST:

Donald E. Inks, Secretary

ARMORY LLC

Brad Emberton, Member

1800.0000005 40393285.004
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EXHIBIT A
Description of Property

A part of the Southeast Fractional Quarter of Section 12, Township 37 North, Range 2 East,
Portage Township, City of South Bend, St. Joseph County, Indiana and being all that land
conveyed to State of Indiana by Trustee’s Deed, Book 355, Page 242 AND a portion of that land
conveyed to State Armory Board by Quit Claim Deed, Book 347, Page 533 lying outside of the
boundary of the Permanent Right of Way and the Limited Access Right of Way as described in
the Right of Way Grant to the Indiana State Highway Commission in Book 648 Page 147, and
more particularly described as follows:

Commencing at the calculated location of the southeast corner of said Section 12, said corner being
South 0 degrees 13 minutes 54 seconds East 176.56 feet from a Harrison monument found at the
southwest corner of Section 7, Township 37 North, Range 3 East; thence North 0 degrees 13
minutes 54 seconds West 742.94 feet along the east line of said Section 12 to the south line of the
Limited Access Right of Way described in said Right of Way Grant prolonged; thence North 89
degrees 49 minutes 57 seconds West 10.00 feet along said Limited Access Right of Way prolonged
to the west boundary of Eddy Street and the point of beginning of this description; thence North
89 degrees 49 minutes 57 seconds West 216.49 feet (218.8 feet by Book 648 Page 147) along said
Limited Access Right of Way to the southwest corner of said Limited Access Right of Way and
the north-most point of said Permanent Right of Way, thence South 59 degrees 23 minutes 03
seconds West 50.00 feet (distance quoted from Book 648 Page 147) along said Permanent Right
of Way; thence South 30 degrees 37 minutes 01 seconds East 75.00 feet (distance quoted from
Book 648 Page 147) along said Permanent Right of Way; thence South 36 degrees 19 minutes 57
seconds East 150.70 feet (distance quoted from Book 648 Page 147) along said Permanent Right
of Way; thence South 26 degrees 47 minutes 57 seconds East 150.30 feet (distance quoted from
Book 648 Page 147) along said Permanent Right of Way; thence South 17 degrees 30 minutes 11
seconds East 59.82 feet (59.4 feet by Book 648 Page 147) along said Permanent Right of Way to
the former southwesterly boundary of Eddy Street; thence North 57 degrees 43 minutes 35 seconds
East 56.52 feet along the former southwesterly boundary of said Eddy Street to the west boundary
of said Eddy Street (said west boundary being parallel to and 10.00 feet west of said east line of
said Section 12); thence North 0 degrees 13 minutes 54 seconds West 371.80 feet along said west
boundary to the point of beginning and containing 1.352 acres, more or less.

Parcel Key No. 018-6012-027001



EXHIBIT B
Project Plan

The Developer will rehabilitate and redevelop the Property into a multi-purpose facility,
including a commercial kitchen and a winery with a tasting room. Specifically, the Developer
agrees to complete the following work in accordance with the terms and conditions of this
Agreement and in compliance with all applicable laws and regulations:

A. Convert 16,200 square feet of the Property into a regional culinary event center,
including meeting space and a commercial kitchen for use by food entrepreneurs
and as a commissary kitchen for food truck operators, caterers, and others preparing
food products in bulk for distribution.

B. Convert 5,400 square feet of the Property into a winery and tasting room.



EXHIBIT C
Description of Local Public Improvements

The Commission will complete, or cause to be completed, the following work in
accordance with the terms and conditions of this Agreement and in compliance with all applicable
laws and regulations:

A, Improvements to the parking lot, sidewalks, sewer, water, utilities, and other
infrastructure or building elements located on the exterior of or serving the Property,
including items such as roof, masonry, exterior fagade improvements, signage,
landscaping, and exterior lighting that are necessary to support the redevelopment
of the Property in accordance with the terms of this Agreement.

B. Removal of asbestos contained in the structure located on the Property.



EXHIBIT D

Form of Quit Claim Deed



QUIT CLAIM DEED

THIS INDENTURE WITNESSETH, that the City of South Bend, Department of Redevelopment, by and
through its governing body, the South Bend Redevelopment Commission, 1400 S. County-City Building,
227 W. Jefferson Boulevard, South Bend, Indiana (the “Grantor”)

CONVEYS AND QUIT CLAIMS to Armory LLC, an Indiana limited liability company with its
registered address at PO Box 1236, South Bend, IN 46624 (the “Grantee”),

for and in consideration of One Dollar ($1.00) and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the following real estate located in St. Joseph County,
Indiana (the “Property™):

A part of the Southeast Fractional Quarter of Section 12, Township 37
North, Range 2 East, Portage Township, City of South Bend, St. Joseph
County, Indiana and being all that land conveyed to State of Indiana by
Trustee’s Deed, Book 355, Page 242 AND a portion of thatland conveyed
to State Armory Board by Quit Claim Deed, Book 347, Page 533 lying
outside of the boundary of the Permanent Right of Way and the Limited
Access Right of Way as described in the Right of Way Grant to the Indiana
State Highway Commission in Book 648 Page 147, and more particularly
described as follows:

Commencing at the calculated location of the southeast corner of said
Section 12, said corner being South 0 degrees 13 minutes 54 seconds East
176.56 feet from a Harrison monument found at the southwest corner of
Section 7, Township 37 North, Range 3 East; thence North 0 degrees 13
minutes 54 seconds West 742.94 feet along the east line of said Section 12
to the south line of the Limited Access Right of Way described in said
Right of Way Grant prolonged; thence North 89 degrees 49 minutes 57
seconds West 10.00 feet along said Limited Access Right of Way
prolonged to the west boundary of Eddy Street and the point of beginning
of this description; thence North 89 degrees 49 minutes 57 seconds West
216.49 feet (218.8 feet by Book 648 Page 147) along said Limited Access
Right of Way to the southwest corner of said Limited Access Right of Way
and the north-most point of said Permanent Right of Way, thence South
59 degrees 23 minutes 03 seconds West 50.00 feet (distance quoted from
Book 648 Page 147) along said Permanent Right of Way; thence South 30



degrees 37 minutes 01 seconds East 75.00 feet (distance quoted from Book
648 Page 147) along said Permanent Right of Way; thence South 36
degrees 19 minutes 57 seconds East 150.70 feet (distance quoted from
Book 648 Page 147) along said Permanent Right of Way; thence South 26
degrees 47 minutes 57 seconds East 150.30 feet (distance quoted from
Book 648 Page 147) along said Permanent Right of Way; thence South 17
degrees 30 minutes 11 seconds East 59.82 feet (59.4 feet by Book 648
Page 147) along said Permanent Right of Way to the former southwesterly
boundary of Eddy Street; thence North 57 degrees 43 minutes 35 seconds
East 56.52 feet along the former southwesterly boundary of said Eddy
Street to the west boundary of said Eddy Street (said west boundary being
parallel to and 10.00 feet west of said east line of said Section 12); thence
North 0 degrees 13 minutes 54 seconds West 371.80 feet along said west
boundary to the point of beginning and containing 1.352 acres, more or
less. [Parcel Key No. 018-6012-027001]

The Grantor hereby conveys the Property subject to real property taxes and assessments; subject to
all easements, covenants, conditions, restrictions, and other matters of record; subject to rights of way for
roads and such matters as would be disclosed by an accurate survey and inspection of the Property; subject
to all applicable building codes and zoning ordinances; and subject to all provisions and objectives
contained in Grantor’s development area plan and any design review guidelines associated therewith, as
the same may be amended from time to time.

The Grantor conveys the Property to the Grantee pursuant to the terms of that certain Development
Agreement dated September 29, 2016, by and between the Grantor and the Grantee (the “Agreement”).
Capitalized terms not otherwise defined in this deed will have the meanings stated in the Agreement.
Pursuant to Section 4.6 of the Agreement, the Grantor conveys the Property to the Grantee by this deed
subject to a certain condition subsequent. In the event the Grantee fails to perform any of its obligations,
or satisfactorily prove such performance, under the Agreement, then the Grantor shall have the right to re-
enter and take possession of the Property and to terminate and revest in the Grantor the estate conveyed to
the Grantee by this deed and all of the Grantee’s rights and interests in the Property without offset or
compensation for the value of any investments improvements made by the Grantee after the delivery of this
deed to the Grantee. The recordation of a Certificate of Completion in accordance with Section 4.6 of the
Agreement will forever release and discharge the Grantor’s reversionary interest stated in the foregoing
sentence.

The Grantor conveys the Property to the Grantee subject to the limitation that the Grantee, and its
successors and assigns, shall not discriminate against any person on the basis of race, creed, color, sex, age,
or national origin in the sale, lease, rental, use, occupancy, or enjoyment of the Property or any
improvements constructed on the Property.

Each of the undersigned persons executing this deed on behalf of the Grantor represents and
certifies that s/he is a duly authorized representative of the Grantor and has been fully empowered, by
proper action of the governing body of the Grantor, to execute and deliver this deed, that the Grantor has
full corporate capacity to convey the real estate described herein, and that all necessary action for the
making of such conveyance has been taken and done.

[Signature page follows.]



GRANTOR:

CITY OF SOUTH BEND,
DEPARTMENT OF REDEVELOPMENT

Marcia 1. Jones, President
ATTEST:

Donald E. Inks, Secretary

STATE OF INDIANA )
) SS:
ST. JOSEPH COUNTY )

Before me, the undersigned, a Notary Public, in and for said County and State, personally appeared
Marcia 1. Jones and Donald E. Inks, known to me to be the President and Secretary, respectively, of the
South Bend Redevelopment Commission and acknowledged the execution of the foregoing Special
Warranty Deed.

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed my official seal on
the day of , 2016.

My Commission Expires:

Notary Public
Residing in St. Joseph County, Indiana

I 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. Benjamin J. Dougherty.

This instrument was prepared by Benjamin J. Dougherty, Assistant City Attorney, 1200 S. County-City Building, 227 W. Jefferson Blvd., South
Bend, Indiana 46601.



EXHIBIT E

Form of Easement



GRANT OF TEMPORARY EASEMENT

THIS INDENTURE, made as of the day of , 2016 (the “Effective
Date”), by and between Armory LLC, an Indiana limited liability company with its registered address at
PO Box 1236, South Bend, IN 46624 (the “Grantor”), and the South Bend Redevelopment Commission,"
governing body of the City of South Bend Department of Redevelopment, 1400 S. County-City Building,
227 West Jefferson Boulevard, South Bend, Indiana 46601 (the “Grantee™).

WITNESSETH:

For the sum of One Dollar ($1.00) and other good and valuable consideration, the receipt of which
Grantor hereby acknowledges, Grantor hereby grants, conveys, and warrants to Grantee a temporary, non-
exclusive easement (the “Easement”) on, in, over, under and across the real property described in attached
Exhibit 1 (the “Property”) for the construction, equipping, and delivery of certain improvements on the
Property (the “Local Public Improvements™), together with the right of ingress to and egress from the
Easement for said purposes, all pursuant to a certain Development Agreement by and between Grantor and
Grantee, dated September 29, 2016 (the “Development Agreement”). Capitalized terms not otherwise
defined herein shall have the meanings set forth in the Development Agreement.

The Easement granted herein shall pertain to the air, surface, and subsurface rights and interests of
Grantor, for the use and benefit of Grantee, and its successors and assigns, to the extent necessary to
accomplish and carry out the construction, equipping, and delivery of the Local Improvements on the
Property. The Easement hereby granted includes the right and privilege for Grantee at reasonable times to
clean and remove from said Easement any debris or obstructions interfering with said Easement.

The Easement granted herein, and its associated benefits and obligations, shall inure to the benefit
of Grantee and Grantee’s contractors acting on Grantee’s behalf in connection with the Local Public
Improvements.

Notwithstanding anything contained herein to the contrary, unless extended in writing by Grantor,
the Easement shall terminate and be of no further force and effect on the date (hereinafter, the “Construction
Termination Date”) of the earliest of the following: (a) completion of the Local Public Improvements; (b)
expiration or earlier termination of the Development Agreement; or (c) such earlier date as Grantor and
Grantee may agree to in writing.



IN WITNESS WHEREOF, Grantor has executed this Grant of Temporary Easement on the date shown in
the acknowledgment set forth below to be effective as of the Effective Date.

GRANTOR:

Armory LLC, an Indiana limited liability company

Brad Emberton, Member

STATE OF INDIANA )
) SS:
COUNTY OF ST. JOSEPH )

Before me, the undersigned, a Notary Public in and for said State, personally appeared
, to me known to be the of the Grantor in the above Grant of

Temporary Easement, and acknowledged the execution of the same as the Grantor’s free and voluntary act
and deed.

WITNESS my hand and Notarial Sealthis____ day of ,2016.
, Notary Public
Residing in County, IN

My Commission Expires:

This instrument was prepared by Benjamin J. Dougherty, Assistant City Attorney, 1200 S. County-City Building, 227 W. Jefferson Blvd., South
Bend, Indiana 46601 .

I 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. Benjamin J. Dougherty.



EXHIBIT 1
Description of Property

A part of the Southeast Fractional Quarter of Section 12, Township 37 North, Range 2 East, Portage
Township, City of South Bend, St. Joseph County, Indiana and being all that land conveyed to State of
Indiana by Trustee’s Deed, Book 355, Page 242 AND a portion of that land conveyed to State Armory
Board by Quit Claim Deed, Book 347, Page 533 lying outside of the boundary of the Permanent Right of
Way and the Limited Access Right of Way as described in the Right of Way Grant to the Indiana State
Highway Commission in Book 648 Page 147, and more particularly described as follows:

Commencing at the calculated location of the southeast corner of said Section 12, said corner being South
0 degrees 13 minutes 54 seconds East 176.56 feet from a Harrison monument found at the southwest corner
of Section 7, Township 37 North, Range 3 East; thence North 0 degrees 13 minutes 54 seconds West 742.94
feet along the east line of said Section 12 to the south line of the Limited Access Right of Way described
in said Right of Way Grant prolonged; thence North 89 degrees 49 minutes 57 seconds West 10.00 feet
along said Limited Access Right of Way prolonged to the west boundary of Eddy Street and the point of
beginning of this description; thence North 89 degrees 49 minutes 57 seconds West 216.49 feet (218.8 feet
by Book 648 Page 147) along said Limited Access Right of Way to the southwest corner of said Limited
Access Right of Way and the north-most point of said Permanent Right of Way, thence South 59 degrees
23 minutes 03 seconds West 50.00 feet (distance quoted from Book 648 Page 147) along said Permanent
Right of Way; thence South 30 degrees 37 minutes 01 seconds East 75.00 feet (distance quoted from Book
648 Page 147) along said Permanent Right of Way; thence South 36 degrees 19 minutes 57 seconds East
150.70 feet (distance quoted from Book 648 Page 147) along said Permanent Right of Way; thence South
26 degrees 47 minutes 57 seconds East 150.30 feet (distance quoted from Book 648 Page 147) along said
Permanent Right of Way; thence South 17 degrees 30 minutes 11 seconds East 59.82 feet (59.4 feet by
Book 648 Page 147) along said Permanent Right of Way to the former southwesterly boundary of Eddy
Street; thence North 57 degrees 43 minutes 35 seconds East 56.52 feet along the former southwesterly
boundary of said Eddy Street to the west boundary of said Eddy Street (said west boundary being parallel
to and 10.00 feet west of said east line of said Section 12); thence North 0 degrees 13 minutes 54 seconds
West 371.80 feet along said west boundary to the point of beginning and containing 1.352 acres, more or
less.

Parcel Key No. 018-6012-027001



EXHIBIT F

Minimum Insurance Amounts

Worker’s Compensation

1. State Statutory
2. Applicable Federal Statutory
3. Employer’s Liability $100,000.00

Comprehensive General Liability
1. Bodily Injury
a. $5,000,000.00 Each Occurrence
b. $5,000,000.00 Annual Aggregate Products
and Completed Operation

2. Property Damage
a. $5,000,000.00 Each Occurrence
b. $5,000,000.00 Annual Aggregate

Comprehensive Automobile Liability

1. Bodily Injury
a. $500,000.00 Each Person
b. $500,000.00 Each Accident

2. Property Damage
a. $500,000.00 Each Occurrence



ITEM: 5B1

Department of

Community Investment

Redevelopment Commission Agenda ltem

DATE: September 29 2016
FROM: Brian Pawlowski, Interim Executive Director
SUBJECT: Real Estate Option Agreement (Heading for Home LLC)

This Real Estate Option Agreement (Agreement) is for the former Michiana Lock & Key
and Studebaker Museum properties, located in the 500 block of S. Lafayette & Main
streets. Both sites are vacant land.

The Agreement gives Heading for Home LLC an option to purchase these sites through
March 31, 2018. Two one year extensions may be granted, with a year one extension
payment of $5,000 and a year two extension of $10,000. If exercised, the option price
would be $1 and include a written explanation and, as applicable, a graphical depiction
for the planned use.

Staff requests approval of this Agreement.

INTERNAL USE ONLY: Project Code:
Total Amount new/change (inc/dec) in budget: ; broken down by:
Acct # various

Going to BPW for Contracting? Is this item ready to encumber now?

Existing PO# Inc/Dec $

227 W. JEFFERSON BLVD. SOUTH BEND, IN 46601 | P: 574-235-9371 | FAX: 574-235-9021 | SOUTHBENDIN.GOV



ITEM: 5C1

Department of

Community Investment

Redevelopment Commission Agenda Item

DATE: September 29, 2016
FROM: David Relos, Economic Resources %{/’Z/
SUBJECT: Funding Request — Bowen Street Project Area

Bowen St. is a short public street that leads west from Miami and dead ends near Martin’s
in Erskine Plaza, on the south side of South Bend. This street and immediate area has
a history of flooding because it sits at a low spot, with rain and snow melt flowing from
both the north and south from Miami.

To study engineering possibilities and correct this street’s flooding, staff requests a project
budget of $300,000 from the South Side Development Area.

INTERNAL USE ONLY: Project Code:__12J020

Total Amount new/change (inc/dec) in budget:_$300,000 ; broken down by:
Acct # 430-1050-460-42.03

Going to BPW for Contracting? Yes Is this item ready to encumber now? Yes

Existing PO# Inc/Dec $

227 W. JEFFERSON BLVD. SOUTH BEND, IN 46601 | P: 574-235-9371 | FAX: 574-235-9021 | SOUTHBENDIN.GOV
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	agenda 2016 0929 rdc
	2016 0915 rdc minutes
	SOUTH BEND REDEVELOPMENT COMMISSION REGULAR MEETING
	1. ROLL CALL
	2. APPROVAL OF MINUTES
	3. APPROVAL OF CLAIMS
	4. Old Business
	None
	(2) First Amendment to Development Agreement – JMS Development LLC
	(3) First Amendment to Development Agreement – Great Lakes Capital Ignition Park
	Upon a motion by Vice President Varner, seconded by Commissioner Ferlic the motion carried 4-0, the Commission approved the First Amendment to Development Agreement – Great Lakes Capital Ignition Park submitted September 15, 2016.
	David Relos presented Resolution No. 3361, which transfers the Wayne Street Garage and Leighton and Wayne Street Garages Associated Leases from the Redevelopment Commission to the Board of Public Works.  Last year we hired Rich and Associates to condu...
	Ben Dougherty added that this will streamline the agreements with the City and outside providers.  The day to day operations will remain with the Department of Community Investment.
	(5) Resolution No. 3346 – Disposition Offering Price 331-335 S. Main Street
	(6) Approval of Bid Specifications and Design Considerations – 331-335 S. Main Street
	Upon a motion by Secretary Inks, seconded by Commissioner Ferlic the motion carried 4-0, the Commission approved Approval of Bid Specifications and Design Considerations – 331-335 Main Street submitted September 15, 2016.
	(7) Request to Advertise – 331-335 S. Main Street
	Upon a motion by Secretary Inks, seconded by Commissioner Ferlic the motion carried 4-0, the Commission approved the Request to Advertise – 331-335 Main Street submitted September 15, 2016.
	(8) Staff Update
	B. Other
	(2) Resolution No. 3360 – Setting Public Hearing on Appropriation for Fund 425 Redevelopment Retail up to $40k 2016
	6. Progress Reports
	7. Next Commission Meeting:
	8. Adjournment
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	Development Agreement Armory LLC
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	Funding Request Bowen Street Project Area



