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AGENDA
Monday, May 1, 2017

Meetings of Standing Committees
Council Conference Room
6:45 P.M.

REGULAR MEETING OF THE MISHAWAKA COMMON COUNCIL
COUNCIL CHAMBERS/CITY HALL
7:00 P.M.

Call to Order

Pledge of Allegiance

Roll Call

Approval of the Minutes of the Previous Regular Meeting

April 17, 2017

Petitions, Communications, Remonstrance and Memorials

Appeal No. 2017-15 Use Variance for Telecommunications tower S-2 PUD S. of 1415 University
Drive Ct. - J&J Investments LLC

Report of Special Committee
Ordinances on First Reading
Resolutions

R2017-07 Honoring 100th Anniversary of the Knights of Columbus

R2017-08 declaratory Resolution River Walk Development Group LLC - Multi-Family Residential

Ordinances on Second Reading

P.O. NO. 2017-16 Establishing Normain Heights Conservation District (Assigned to Land Use
Planning Committee) Amendment Required

P.O. NO. 2017-17 EDC Bond for The Mill at Ironworks Project (Assigned to Budget and Finance
Committee)

Privilege of the Floor - Non-Agenda Items
Unfinished Business

New Business

Adjournment

At this time I know of no other business to come before the Council.
Deborah S. Block, IAMC, MMC, City Clerk

The City of Mishawaka acknowledges its responsibility to comply with the Americans with Disabilities
In order to assist individuals with disabilities who require special services (i.e. sign
interpretative services, alternative audio/visual devices, and amanuenses) for participation in or
access to City sponsored public programs, services and/or meetings, the City requests that individuals
ke requests for these services forty-eight (48) hours ahead of the scheduled program, service
and/or meeting. To make arrangements, contact Geoffrey Spiess, ADA Coordinator, at (574) 258-

Act of 1990.
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REGULAR MEETING OF THE MISHAWAKA COMMON COUNCIL
April 17,2017

Be it remembered that the Common Council of the City of Mishawaka, Indiana met in the
Council Chambers of the Mishawaka City Hall on Monday April 17,2017, at 7:00 p.m. The
meeting was called to order by President Ross Deal all were asked to stand for the Pledge of
Allegiance.

Roll Call.

Present: Mrs. Voelker, Mr. Tanner, Mr. Mammolenti, Mr. Banicki, Mr. Emmons, Mr.
Bellovich, Mr. Canarecci, Mr. Deal.
Absent: Mr. Compton.

Others present; Mike Trippel Council Attorney, Chief Deputy Mary Ellen Hazen, Raven Boston
Deputy.

The minutes from the April 03, 2017 meeting were approved as received from the City Clerk’s
Office.

Clerk Block read a letter from the Historic Preservation Commission regarding recommendations
from their April 4, 2017 meeting.

Clerk Block presented the following Encumbrances and TIF Report to the council, no action was

required.

The following ordinances were given first reading, assigned to committee and set for public
hearing at next meeting.

Clerk Block read the following Ordinances by title.

PROPOSED ORDINANCE NO. 2017-16

AN ORDINANCE TO ESTABLISH NORMAIN HEIGHTS AS A CONSERVATION
DISTRICT WITHIN THE CITY OF MISHAWAKA, INDIANA
(Establishing Normain Heights Conservation District)

(Assigned to Land Use Planning Committee)



PROPOSED ORDINANCE NO. 2017-17

AN ORDINANCE AUTHORIZING THE ISSUANCE AND SALE OF AN
AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED $11,250,000 OF CITY OF
MISHAWAKA, INDIANA TAXABLE ECONOMIC DEVELOPMENT REVENUE
BONDS, SERIES 2017 (THE MILL AT IRONWORKS PROJECT); DESIGNATING
THE BONDS AS LIMITED OBLIGATIONS OF THE CITY; AUTHORIZING THE
EXECUTION AND DELIVERY OF DOCUMENTS RELATED TO THE ISSUANCE
AND SALE OF THE BONDS; AND AUTHORIZING PROPER OFFICERS TO DO ALL
OTHER THINGS DEEMED NECESSARY OR ADVISABLE IN CONNECTION
THEREWITH AND APPROVING AND AUTHORIZING OTHER ACTIONS IN
RESPECT THERETO.

(EDC Bond for the Mill at Ironworks Project)

(Assigned to the Budget and Finance Committee)

Clerk Block read RESOLUTION NO. 2017-06 by title

RESOLUTION NO. 2017-06

RESOLUTION OF THE COMMON COUNCIL OF THE CITY OF MISHAWAKA,
INDIANA, APPROVING A REPORT OF COMPLIANCE WITH THE STATEMENTS
OF BENEFITS FOR CERTAIN PROPERTY OWNERS
(Tax Abatement Compliance Report 2016)

Ken Prince, City Planner stated for the Tax Abatement Compliance this year there were three (3)
outliers. He mentioned the Barak Ironrock Development were two of the outliers. Mr. Prince
recalled the development agreement between the Redevelopment Commission and the Ironrock
would proceed with the condominiums and a café. He said they submitted two (2) abatements
that were approved, one for the condominiums and one for the café. Mr. Prince stated due to the
agreement expiring in December, they did not ask to submit a compliance report knowing the
project was not moving forward. He said the third outlier was Bayer project, they submitted and
received a 10-year abatement for the proposed office building off of Beacon Parkway. Mr.
Prince understood Bayer purchased the property and still intended to proceed. He said it seemed
to be a corporate finance issue that was delaying the construction. Mr. Prince briefly discussed
other Compliance reports that were submitted by the following companies: BD Mishawaka
Development LLC, North American Composites, Long Term Care Investments V, LLC, Barak
River Rock, LLC, WellPet, LLC (Regrind System 2014 & High Speed Packaging Line 2015)
Deerborn Crane and Engineering Company, Inc., Bayer Healthcare, and Patrick Industries Inc.

Mr. Bellovich asked did Patrick Industries purchase two buildings. Mr. Prince replied yes, they
only had an abatement on one of the buildings.

Questioned was called for at 7:11 P.M. for RESOLUTION NO. 2017-06 Vote: Motion
carried by unanimous roll call vote (summary: Yes = 8). Yes: Mrs. Voelker, Mr. Tanner,
Mr. Mammolenti, Mr. Banicki, Mr. Emmons, Mr. Bellovich, Mr. Canarecci, Mr. Deal.

The following Ordinance were on second reading and opened for public hearing.



Clerk Block read PROPOSED ORDINANCE NO 2017-14 by title

PROPOSED ORDINANCE NO. 2017-14

AN ORDINANCE TRANSFERRING FUNDS FROM
THE LOIT SPECIAL DISTRIBUTION FUND OF THE
CITY OF MISHAWAKA TO THE LOCAL ROAD & BRIDGE
MATCHING GRANT FUND OF THE CITY OF MISHAWAKA
FOR THE CALENDAR YEAR ENDING DECEMBER 31, 2017
AND AN ORDINANCE DECLARING AN EMERGENCY
AND DETERMINING THE EXPENDITURE OF ADDITIONAL
FUNDS FOR THE YEAR ENDING DECEMBER 31, 2017
(Transfer Funds from LOIT $1,535,000)

Mr. Canarecci reported the Budget and Finance Committee recommended this proposed
ordinance should be adopted and moved for acceptance of same upon a second by Mr. Banicki
motion carried.

Rebecca Miller, City Controller requested approval for the transfer of $767,500 from LOIT
Special Distribution Fund to the Local Road and Bridge Matching Grant Fund. She said it was
the necessary match for the Community Crossings Grant, a transfer along with the $767,500
received from the state must be appropriated. Ms. Miller also requested for approval for the
additional appropriation in the amount of $1,535,000. She explained the Ordinance would take
care of both the transfer and appropriation in this new fund. Ms. Miller continued to say this was
the final piece of the multi-step process for the Community Crossings Grant.

Questioned was called for at 7:14 P.M. for PROPOSED ORDINANCE NO. 2017-14 o]
Vote: Motion carried by unanimous roll call vote (summary: Yes = 8). Yes: Mrs. Voelker, Mr.
Tanner, Mr. Mammolenti, Mr. Banicki, Mr. Emmons, Mr. Bellovich, Mr. Canarecci, Mr. Deal.
Thus, it becomes ORDINANCE NO. 5572

Clerk Block read PROPOSED ORDINANCE NO 2017-15 by title.

PROPOSED ORDINANCE NO. 2017-15

AN ORDINANCE DECLARING AN EMERGENCY AND

DETERMINING THE EXPENDITURE OF ADDITIONAL

FUNDS FOR THE YEAR ENDING DECEMBER 31, 2017
(Additional Funds — CEDIT - $55,000)

Mr. Bellovich reported the Budget and Finance Committee recommended this proposed
ordinance should be adopted and moved for acceptance of same upon a second by Mr. Banicki
motion carried.



Rebecca Miller, City Controller requested an additional appropriation out of CEDIT. She said
this item was originally in the LOIT Special Distribution budget. Ms. Miller explained it would
be owned by the Park Department, she felt it would be best suited for the funds to come

out of CEDIT.

Questioned was called for at 7:16 P.M. for PROPOSED ORDINANCE NO. 2017-15
Vote: Motion carried by unanimous roll call vote (summary: Yes = 8). Yes: Mrs. Voelker, Mr.
Tanner, Mr. Mammolenti, Mr. Banicki, Mr. Emmons, Mr. Bellovich, Mr. Canarecci, Mr. Deal.
Thus, it becomes ORDINANCE NO. 5573

NEW BUSINESS

Mr. Mammolenti and Mr. Deal’s announced their Neighborhood Meeting would be Wednesday,
April 19% at 7:00PM at the new 911 Call Center located at 58266 Downey Ave.

ADJOURNMENT 7:17 P.M.

Deborah S. Block /s/ Ross Deal s/
Deborah S. Block, IAMC, MMC, City Clerk Ross Deal, President
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| HAYES TOWERS APR 257011

CITY CLERK
MISHAWAKA, IN

03/22/2017

Board of Zoning Appeals
600 E. Third Street
City of Mishawaka, Indiana 46544

The undersigned appellant respectfully shows the Board:

1. Charles S. Hayes Inc. dba Hayes Towers is the lessee, of the following described real estate
located in Granger, IN, Mishawaka-Harris Township, St. Joseph County, State of Indiana, to-
wit:

A parcel located in the Northeast Quarter of Section 27, Township 38 North, Range 3 East,
City of Mishawaka, Harris Township, St. Joseph County, Indiana, and being a Part of Lot 2 of
the Recorded Plat of "Cass Road Plaza Minor Subdivision" which is recorded as Instrument
No. 9719943 In the Office of The Recorder of Saint Joseph County, Indiana, being more
particularly described as commencing at the Northwest Corner of Lot 2; thence North
88°33'37" East along the North line of said Lot 2 and the South Right-Of-Way University
Drive East, 40.00 Feet; thence South 00°50'25" East, 424.25 Feet to the point of beginning.
thence North 88°09'35" East, 70.00 Feet, thence South 00°50'25" East, 70.00 Feet; thence
South 89°09'35" West, 70.00 Feet; thence North 00°50'25" West, 70.00 Feet to the point of
beginning.

Containing 4900.00 Square Feet
Subject To All Legal Right-Of-Ways, Easement, and Restrictions of Record.

2. The above-described real estate presently is part of the Cass Road PUD under the Zoning
Ordinance of the City of Mishawaka.

3. Appellant proposes to occupy the above-described property in the following manner:

Certified
814 MARIETTA STREET, SOUTH BEND,

INDIANA 46601 (574) 233-1296 M -1

Wornen's Business Enterprise




Hayes Towers proposes to occupy above-described property with a 195" high (200’
overall) monopole type telecommunication tower, various equipment shelters,
equipment platforms, generators and related equipment.

4. Appellant desires to obtain a use variance to build a telecommunication tower inan area
that is part of a Planned Unit Development.

5. The Zoning Ordinance of the City of Mishawaka requires a use variance in order to build a
telecommunication tower.
According to Mishawaka Ordinance Section 137-586 telecommunication towers are only
permitted as a conditional use in areas zoned 12.

6. Explain why strict adherence to the Ordinance requirements would create an unusual
hardship.
Without the use variance, no telecommunication towers could be built in this area.

(1) Will approval be injurious to the public health, safety, morals or general welfare of the
community?
No. The proposed use will not be injurious to the public health, safety, morals or general
welfare because the compound will be securely fenced and no dangerous materials will
be used at the site.

(2) Will the use and value of the area adjacent to the property included in the variance be affected
in a substantially adverse manner?
No. The proposed project will be designed, constructed, operated and maintained in a
manner harmonious with the character of adjacent property and the surrounding area.
In preparing this petition, Hayes Towers consuited with the Mishawaka City Planner's
Office.

(3) Does the need for the variance arise from some condition peculiar to the property involved?
The property is uniquely qualified for a telecommunication tower because it is located
off a main thoroughfare and near many cell phone users,

(4) Does strict application of the terms of this chapter constitute an unnecessary hardship if applied
to the property for which variance is sought?

ertified
814 MARIETTA STREET, SOUTH BEND, INDIANA 46601 (574) 233-1296




The area surrounding University Drive Ct. in Granger is in need of an enhanced cellular
network. The enhanced network is only possible if a Use Variance is granted and a
telecommunication tower is built.

(5) Will approval interfere substantially with the Mishawaka 2000 Comprehensive Plan?
No. The proposed use will not interfere with the Mishawaka 2000 Comprehensive Plan
because it will not place demands on public services and facilities in excess of cutrent
capacity. No sewer or water or other public services are required at the site, no
additional traffic will be generated, and adequate electric service is available. The
telecommunication tower is necessaty to fill gaps in coverage in the area surrounding
the proposed tower,

WHEREFORE, Appellant prays and respectfully requests a hearing on this appeal and that after such
hearing, the Board grant the requested variance.

C)nfu Ua‘ﬁm

CONTACT PERSON:
Anne Hayes

814 Marietta St
South Bend, IN 46601
574-233-1296

ahayes@telecompark.cor

Certified
814 MARIETTA STREET, SOUTH BEND, | WDBEN® INDIANA 46601 (574) 233-1296

Women's Busingss Enterprise,




Board of Zoning Appeals
City of Mishawaka, Indiana
600 E Third Street
Mishawaka, IN 46544

Re: Petition for Use Variance — For the construction of a monopole type communications tower.

To: The Honorable Board,

Please be advised that Charles S. Hayes Inc. dba Hayes Towers, has been directed to represent
my interest at the public hearing of the Board of Zoning Appeals of Mishawaka, indiana at which this
petition is to be considered.

&) Investments LLC- Mana S!age W
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APPEAL 17-15

J&J INVESTMENTS LLC
S. OF 1415 UNIVERSITY DR. CT.

USE VARIANCE FOR A
TELECOMMUNICATIONS TOWER

" 5-2 PLANNED UNIT DEVELOPMENT
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RESOLUTION R2017-07
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Whereas, the Mishawaka Knights of Cofumbus Council 1878 is celebrating its 100th anniversary and is
one of the oldest fraternal organizations in the City of MishawaRa and such a milestone
should be acknowledged and celebrated: and

Whereas, the Mishawaka Knights of Columbus fas maintained a physical location in downtown
Miskhawakg for the past 100 years, currently at 114 West First Street; and ,

Whereas, countless numbers of Mishawaka Knights and their families have contributed volunteer hours
to many charities and have provided a place for Catholics and non-Catholics afike to enjoy
various functions and spread goodwill amongst area residents; and

Whereas, the Mishawaka Knights of Cofumbus fias been a venue for many public and private events
benefitting both downtown Mishawakg and the entire Mishawaka community.

[ o T e e e e o [ e e I e e

EEEEEREEEERER R wuﬁzﬁn@j@@f@@ﬁmmmmmmmaﬁmmmmn@r@@a@mmmm

NOW, THEREFORE BE IT RESOLVED by the Mishawakg Common Council, Mayor David A. Wood,
City Clerk Deborak Block, do hereby proclaim the 13th day of May in the year of our Lord, Two Thousand
Seventeen, and the Independence of the United States, the Two Hundred Forty First, and the Mishawaka's
founding, the One Hundred Eighty Fourth, as

“Knights of Columbus Day”

in our community and We urge all our citizens to join in saluting, congratulating and thanking all the
members of Mishawaka Council 1878 for the many significant and vafuable contributions they have made
and continue to make to the City of Mishawakg, God, our community, and the world!

g

Ross Deal, President, 3rd District S. Michael Compton, 5th District

Matt Mammolenti, Vice President, At Large Ron Banicky, 6th District

Dale “Woody” Emmons, 1st District Joe Canarecci, At Large

Mike Bellovich, 2nd District | Bryan Tanner, At Large

Kate Voelker, 4th District
M Deborafs S. Block, City Clerk, LAMC, MMC David A. Wood, Mayor s A
= \«l“,
: .

[a] ij 2

R R R R e e R R e e R e R R R e

S PR R ENE R

A

R // ! /



CITY OF MISHAWAKA

DAVID A. WOOD, MAYOR BUILDING - COMMUNITY DEVELOPMENT - PLANNING
April 26, 2017
Mr. Woody Emmons, 1¥ District City Council DEB ﬁ}gﬁ?ﬁ W g,,%
Mr. Mike Bellovich, 2" District City Council EBURAH S, éﬁ% OCK MG
Mr. Ross Deal, 3™ District City Council e
Mis. Kate Voelker, 4™ District City Council Al
Mr. Michael Compton, 5" District City Council e
Mr. Ron Banicki, 6" District City Council il §A Y CLERK
Mr. Joe Canarecei, At-Large City Council MISHAWAKA, IN

Mr. Matt Mammolenti, At-Large City Council
M. Bryan Tanner, At-Large City Council
Mrs. Deborah Block, City Clerk

RE: Declaratory Resolution 2017-08
Tax Abatement- River Walk Development Group LLC
Proposed River Walk Multi-Family Residential Development

Dear Council Members and Clerk:

Please find attached Declaratory Resolution 2017-08 pertaining to a petition for tax abatement that has
been filed for consideration at the Monday, May 1* meeting. The request was submitted by Barnes &
Thornburg LLP, acting as general Counsel for the River Walk Deveiopment Group LLC. Scott Sivan, the
developer of the recently completed River Rock apartments, is sewmg as the Managing Partner of the
development group.

The developer is proposing to construct a multi-family residential building on an approximate 2 acre city-
owned area generally located north of the Riverwalk, east of N. Main Street, south of an east-west alley
south of Mishawaka Avenue, and adjacent to Sarah Street if extended to the St. Joseph River. The parcels
included are shown on Exhibit A as attached to the resolution.

Per the project description submitted with the abatement application and prior Development Agreement
entered into by the City of Mishawaka Redevelopment Commission and the developer, the multi-family
residential project will include the construction of one (1) building containing approximately 120,000
square feet. The building will provide 50-60 residential units proposed for occupancy as condominium
(owner-occupied) and/or apartment (rental) units based upon market demand. The building will be a
pedestal-type structure proposed to have parking on the first/at-grade level and the residential units on the
upper levels. The top levels are proposed to be terraced providing for larger balconies on the upper
floors. The project is anticipated to be built in one phase with construction beginning in 2018. The
developer is seeking approval of the tax abatement at this time prior to commencing with construction-
level plans. The estimated completion is August 2019. Construction costs are anticipated to be
$12,500,000 to $13,500,000.

The proposed request is for a five-year abatement on the improvements with a higher than normal annual
percent abatement schedule. This abatement schedule is identical to the tax abatement that was approved
for the Barak Iron Rock condominium project planned at west end of Beutter Park. A copy of the tax

PLANNING » COMMUNITY DEVELOPMENT. « REDEVELOPMENT » ECONOMIC DEVELOPMENT « HISTORIC PRESERVATFION

City Hall = 600 East Third Street < Mishawaka IN - 46544-2241
Community Development - Redevelopment » Economic Development  Phone: (574) 258-1609 Fax: (574) 968-6999
Planning - Historic Preservation Phone: (574) 258-1625 Fax: (574) 968-6999

E-mail: planingf@mishawakacity.com and conununitydevelopmenti@mishawakacity.com




abatement application, the applicant’s Counsel prepared resolution, and other relevant materials,
including the developer’s presentation slides from the February 27" Redevelopment Commission
meeting, is attached for your review and information,

Identical to the Barak River Rock and Barak Iron Rock projects which both received abatements in 2013
and 2015, respectively, this property is located within the City’s consolidated TIF District. As such, the
City of Mishawaka Redevelopment Commission was requited to consider the request as the TIF
designating body. This is an extra step in the normal abatement process. Consideration of abatements
outside the TIF areas of the City is under the exclusive jurisdiction of the Mishawaka Common Council
as the legislative body of the City. The Redevelopment Commission approval was required and
appropriate because revenue generated from the new tax increment by developments such as this may be
counted on to pay off debt obligations within the tax increment district. Thus, if the abatement were to be
approved within the TIF district, it could jeopardize the repayment of bonds or other infrastructure
improvements within the district. In this case, given the size of the TIF district relative to the size of the
proposed project, this abatement request was determined by the Commission to not have a negative
impact on the Comuission’s ability to complete projects or repay debt within the district. As such, on
February 27, 2017, the Redevelopment Commission approved the request and forwarded it on to the
Mishawaka Common Council.

Unlike typical abatement requests, the Redevelopment Commission, as the owner of this property, has
entered info a Development Agreement with the River Walk Development Group LLC. As part of that
agreement, the Commission agreed to support an abatement for this project at the proposed abatement
schedule. Relative to the specifics of the request, the Developer is requesting an aggressive S-year
abatement schedule that would abate 100%, 95%, 90%, 85%, and 80% of the new taxes associated with
real property over the life of the abatement. As previously indicated, this schedule is identical to what
was requested and approved for the Barak Iron Rock project in 2015.

As you are aware, tax abatement requests before the Common Council are considered in two steps. The
first step is the Declaratory Resolution where the abatement is essentially accepted for consideration.

Once the Declaratory Resolution is approved, the Clerk’s Office has specific advertising requirements to
notify other taxing entities within the jurisdiction that could be impacted by the abatement. This allows
for nput from those other taxing units prior to the Council’s consideration and vote on the request. The
second step is the hearing and consideration of a confirming resolution where the merits of the request are
considered. The only item being considered at the May 1% meeting is the Declaratory Resolution, which
staff is recommending approval of to allow the appropriate advertising to take place. If approved, staff
will prepare a more detailed financial analysis of the request as part of your consideration of the
confirming resolution which would tentatively be reviewed at your Monday, May 15 meeting,

Please do not hesitate to contact me with any questions.
Sincerely,

“Derek I. Spier, £ICP
Senior Planner & Economic Development Specialist

cc David A. Wood, Mayor
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RESOLUTION NO. 2017-08

A RESOLUTION OF THE COMMON COUNCIL OF THE
CITY OF MISHAWAKA, INDIANA DECLARAING CERTAIN AREAS
WITHIN THE CITY OF MISHAWAKA, INDIANA, COMMONLY KNOWN AS

VACANT LAND AT 100 BLOCK OF EAST MISHAWAKA AVENUE
EAST OF SARAH STREET

TO BE AN ECONOMIC REVITALIZATION AREA
AND ECONOMIC DEVELOPMENT TARGET AREA
FOR PURPOSES OF A REAL PROPERTY TAX ABATEMENT FOR

RIVER WALK DEVELOPMENT GROUP, L.L.C. AND/ORITS ASSIGNS

WHEREAS, a petition for real property tax abatement has been filed with the City Clerk
of the City of Mishawaka, Indiana for consideration by the Common Council of the City of
Mishawaka, Indiana, requesting that eighteen (18) vacant unaddressed parcels located north of the
St. Joseph River, east of North Main Street, south of an east-west alley south of Mishawaka
Avenue, and adjacent to Sarah Street, being more specifically Parcel Numbers 71-09-16-226-
001.000- 023, 71-09-16-226-002.000-023, 71-09-09-488-013.000-023, 71-09-09-488-014.000-~
023, 71-09-09-488-015.000-023, 71-69-09-488-016.000-023, 71-09-09-488-017.000-023, 71-09-
09-488-018.000-023, 71-09-09-488-019.000-023, 71-09-09-488-020.000-023, 71-09-09-488-
021.000-023, 71-09-09-488-022.000-023, 71-09-09-489-004.000-023, 71-09-09-489-005.000-
023, 71-09-16-226-003.000-023, 71-09-16-226-004.000-023, 71-09-16-226-005.000-023, and 71-
09-16-226-006.000-023 as shown on the attached Exhibit A, to be an Economic Revitalization
Area and Economic Development Target Area under the provisions of Indiana Code § 6-1.1-12.1-
1 et seq. (the “Act”).

WHEREAS, the City, through its redevelopment commission has conducted an
investigation and prepared a report with information sufficient for the Common Council to
determine that the area qualifies as an Economic Revitalization Area and Economic Development
Target Area under Indiana Code § 6-1.1-12.1-1 et seq., and has further prepared maps and plats
showing the boundaries and such other information regarding the area in question as required by
law; and

WHEREAS, the Redevelopment Commission has reviewed said report and recommended
to the Common Couneil that the area qualifies as an Economic Revitalization Area and Economic
Development Target Area.




NOW, THEREFORE, BE IT RESOLVED by the Common Council of the City of
Mishawalca, Indiana, as follows:

1.

10.

11.

The Common Council hereby determines and finds that the Petition for Real
Property Tax Abatement and the Statement of Benefits form completed by the
Petitioner meet the requirements under the Act for tax abatement;

That the description of the proposed redevelopment or rehabilitation meets the
applicable standards for such development;

That the estimate of the value of the redevelopment or rehabilitation is reasonable
for projects of this nature;

That the estimate of the number of individuals who will be employed or whose
employment will be retained by the Petitioner can reasonably be expected to result
from the proposed described redevelopment or rehabilitation;

That the estimate of the annual salaries of those individuals who will be employed
ot whose employment will be retained by the Petitioner can be reasonably expected
fo result from the proposed redevelopment or rehabilitation;

That the other benefits about which information was requested are benefits that can
be reasonably expected to result from the proposed described redevelopment or
rehabilitation;

That the totality of benefits is sufficient to justify the requested deduction, all of
which satisfy the requirements of the Act;

The Common Council hereby accepts the report and recommendation of the
Redevelopment Commission, that the area herein described be designated as an
Economic Revitalization Area and Economic Development Target Area, and
hereby adopts a Resolution designating this area as an Economic Revitalization
Area and Economic Development Target Area for purposes of real property tax
abatement;

The designation as an Economic Revitalization Area and Economic Developmeht
Target Area shall be limited to five (5) calendar years from the date of the adoption
of this Resolution by the Common Council; '

The Common Council directs the City Clerk to cause notice of the adoption of this
Declaratory Resolution for Real Property Tax Abatement to be published pursuant
to Indiana Code § 5-3-1 and Indiana Code § 6-1.1-12.1-2.5, said publication
providing notice of the public hearing before the Common Council on the proposed
confirming of said declaration; AND

This Resolution shall be in full force and effect from and after its adoption by the
Common Council and approval by the Mayor.




ADOPTED by the Common Council of the City of Mishawaka, Indiana, St. Joseph
County, Indiana, this  day of May, 2017.

Ross J. Deal, President

ATTEST:

Deborah S. Block, City Clerk

PRESENTED by me to the Mayor of the City of Mishawaka, Indiana, on this day of
, 2017.

Deborah S. Block, City Clerk

APPROVED AND SIGNED by me this day of , , 2017, at
o’clock ‘ M.

David A. Wood, Mayor
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BARN ES &THORNBLJRG LLP 700 Ist Source Bank Center

100 North Michigan

South Bend, IN 46601-1632 U.S.A.
(574) 233-1111

Fax (574} 237-1125

www.btlaw.com

February 22, 2017

VIA HAND DELIVERY

Mr, Kenneth Prince
Redevelopment Commission
City of Mishawaka

600 East 3rd Street
Mishawaka, Indiana 46544

RE: River Walk Development Group, L.L.C.
Application for Real Property Tax Abatement

Dear Ken:

Thank you for meeting with Scott Sivan and talking to me to discuss and review the proposed
filing of River Walk Development Group’s Application for Real Property Tax Abatement consideration.
We are pleased to enclose an original and three (3) copies of each of the following documents for filing
with your office (together with a check payable to the City of Mishawaka in the amount of $300):

1. Application for Real Property Tax Abatement;

2. Form SB-1 - Statement of Benefits;

3. Proposed form of Resolution for the Redevelopment Commission; and

4, Proposed forms of both a Declaratory and Confirming Resolution for con31derat10n by

the Common Council of the City of Mishawaka.

We greatly appreciate your guidance and support for this project. As always, please feel
welcome to let Scott or me know if we can provide any additional information in anticipation of the
Redevelopment Commission meeting. We would also appreciate your (a) returning a file-stamped copy
of these documents to me (using the self-addressed, stamped envelope enclosed for your convenience)
and (b) confirming the date for presentation to the Commission. Thank you again for your professional

assistance,
" Very truly yours,
/B ES & THORNBURG LLP
& J L@-—Ln—, (~£\
Richard J. Deahl N 2
RITxslr %f’% -
Enclosure
oe: Mr. Scott Sivan ) l"r_B 22 2{] ﬁ
Andrew G. Helfrich, Esq.
DMS 1296629v1 BUILOING, FL. ANNING
Ardanta Chicago Dallas Delaware Indiana Los Angeles Michigan Minneé\pQQMM@ﬁ%g Y D@;&%‘H@FMW
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City of Mishawaka

Building — Community Development - Planning

APPLICATION FOR DESIGNATION AS AN ECONOMIC REVITALIZATION AREA

REAL PROPERTY TAX ABATEMENT

1. Name of the company for which Economic Revitalization Area (ERA) designation is being requested:

RIVER WALK DEVELOPMENT GROUP, L.L.C. (and its successors/assigns)

2. State the name, title, address and telephone number of a company representative who may be contacted
concemning this application:

Name and Title: Mpr. Scotf Sivan, Managing Partner
Address: 300 S. St. Louis Boulevard, Suite 103, South Bend, Indiana 46617
Telephone: (574) 302-7236

3. State the name, title, address and telephone number of a company representative who may be sent
annual compliance surveys. Please note that the annual survey will determine if your company is
compliant with the terms of the abatement agreement and whether the abatement will continue
or be terminated, so the contact should be made aware of the survey’s importance,

Name and Title: {Same as above)

Address:

Telephone:

4. Location of property for which ERA designation (real property tax abatement) is being sought (this
information is available through the Township Assessor’s Office):

a) Street Address: Vacant Land located West of Sarah Sireet
and South of Lots on the Southeast corner of Main Street
and Mishawaka Avenune; Mishawaka, Indiana.

b) Township: Penn Township (Mishawaka)

¢) Taxing District Nuinber: 71-023

d) Council District Number: 4" District, City of Mishawaka




e) Tax Parcel Number(s):

Parcel Nos.: 71-09-16-226-001.000- 023
71-09-16-226-002.000-023
71-09-09-488-013.000-023
71-09-09-488-014,000-023
71-09-09-488-015.000-023
71-09-09-488-016.0006-023
71-09-09-488-017.000-023
71-09-09-488-018.000-023
71-09-09-488-019.000-023
71-09-09-488-020,000-023
71-09-09-488-021.000-023
71-09-09-488-022.000-023
71-09-09-489-004.000-023
71-09-09-489-005.000-023
71-09-16-226-003.000-023
71-09-16-226-004,000-023
71-09-16-226-005.000-023
71-09-16-226-006.006-023

(and any combinations/future parcel numbers assigned to these parecls/lots)

£} Current Zoning of the Property: -3 City Center Commei‘cial Zoning District

g) Case/approval number of any variance, rezoning, or approval petition(s) which is/are required or
have been obtained for this project:

What is the amount of the most recent assessment atiributable to (this information is available from the
most recent property tax forn):

Land: SExempt (Owned by City of Mishawaka Redevelopment Commission)

Improvements: $None/Exempt (Owned by City of Mishawaka Redevelopment Cominission)

Inventory: $0.00 (N/A)

Equipment: $0.00 (N/A)

Has this project/tax abatement request been discussed with City of Mishawaka Staff and has a site visit
been conducted? - X Yes No

Does your company currently conduct manufacturing operations at this location? If so, how long has
your company been at this location? N/A

a) Please provide your firm’s North American Industry Classification S.ysten-l (NAIES) Code
Classification. N/A

b) Please list any specizal certifications/designations. N/A

Does your firm have other operations in the US? In Indiana? If so, please list the location of other
operations. Also please indicate the location of your firm’s headquarters if not located in Mishawaka.

Please see Description of Applicant and Project attached as Exhibit A

An affiliate of applicant has one project at 116 W. Mishawaka Ave, Mishawaka, IN 46545




10.

11.

12.

13.

What is the size of the real estate that will be developed? (in acres) A portion of ~2.92 Acres

What is the estimated construction or rehabilitation cost? ~$12.5-13.5 MM

Have building permits been obtained? *(Please note that state statute requires petitioner to file

abatement application before obtaining permits) Yes X No
What is the anticipated date for construction to begin? February, 2018
What is the anticipated date for project completion? August, 2619

Profile of Company that will occupy the property for which tax abatement is being requested:

Please see Description of Applicant and Project attached as Exhibit A

a) Are your employees represented by a union? If so, by whom? Ne,

b) Number of current full time permanent hourly employees by skill level (include average hourly
wage rate excluding benefits and overtime)

Skilled Average hourly wage rate for skilled positions

Semi-skilled Average hourly wage rate for unskilled positions

Clerical Average hourly wage rate for clerical positions

Salaried Average salary (per hour) for salaried positions $20
TOTAL NUMBER OF EXISTING EMPLOYEES (permanent and full-time) 2

¢) What benefits are offered to your company’s employees? (i.e. sick time, vacation, health
insurance, 401(k), other retirement benefits, profit sharing, etc.).

Sick and vacation time.

d) Approximate value of benefits for existing and new employees on a per hour basis (e.g. benefits
are valued at an additional $3.00 per hour, etc.) N/A

€) What is the total dollar amount spent on retained salaries? N/A

f) Number of created full-time permanent hourly employees by skill level (include average hourly
wage rate exeluding benefits and overtime)

Skilled Average hourly wage rate for skilled positions

Semi-skilled ~ Average hourly wage rate for unskilted positions ~15.00
Clerical ~ Average hourly wage rate for clerical positions ~13.00
Salaried ~ Average salary (per hour) for salaried positions ~45,000
TOTAL NUMBER OF NEW EMPLOYEES (permanent and full-time) ~2




15.

le.

17.

18.

19.

g) What is the total doflar amount to be spent on new salaries?  ~ $75,000

k) What is the blended hourly wage rate (the blended rate of hourly and salaried employees),
excluding benefits and overtime, for: N/A.

Current hourly employees
Retained hourly employees
New howrly employees

i)  (if applicable)What is the usual market for goods or services produced by the company? List the
percentage of the company’s product or service that reaches: N/A.

Inside St. Joseph County: %
Outside St. Joseph County, but inside Indiana: %
Outside Indiana, but within 560 miles %
Outside of 500 miles %
Outside of the United States: %

j} (if applicable)List the name and location (City and State) of your five largest vendors or suppliers:
N/A.

Describe the project for which tax abatement is being requested. Include the types of improvements
that will be made, and indicate whether improvement is freestanding or an expansion to existing
facility, In addition, indicate whether your company will utilize the entire project space or lease a
portion of it to an outside company.

Please see Description of Petiticner and Project attached as Exhibit A

Briefly describe the product or service of the company/business which will occupy the property for
which tax abatement is being requested.

Please see Description of Petitioner and Project attached as Exhibit A

What evidence can be provided to show the positive impact the abatement will have on the project
property and surrounding area?

Please see Descripiion of Petitioner and Project attached as Exhibit A

Please give a detailed description of what the impact on your business will be if the proposed project is
not undertaken (e.g. loss of jobs, contract cancellations, loss of production, change in location, efc.).

Please see Description of Petitioner and Project attached as Exhibit A

Will you require any additional assistance from the City of Mishawaka?

Petitioner has sought the support and assistance from the City of Mishawaka with respect to

parcel assembly, alley vacation, zoning and similar matters regarding the proposed development,

all in accordance with the Development Agreement entered into between the Petitioner and the
City of Mishawka Redevclopment Commission,




20. Have you applied for any assistance from the State of Tndiana?

Petitioner has not applied for assistance from the State of Indiana regarding the proposed

development project.

21. Miscellaneous Aftachments Required:

«  Attach the legal description of the property where the project will take place, marked Exhibit B, and
hereby incorporated herein. To be completed.

«  Attach a map and/or a plan of the property where the project will take place, marked Exhibit C, and is
hereby incorporated herein.




I hereby certify that the information and representations on this application for
Real Property Tax Abatement are true and complete.

I understand that if this request for property tax abatement is granted that I will be
required to participate in a mandatory annual compliance process. The survey will
measure compliance with the project description, job creation and retention figures (and
associated salaries), investment, and other information contained in the final resolution
authorizing the property tax abatement. I also acknowledge that failure to respond to the
mandatory annual compliance or failure to achieve investment, job creation, retention,
and salary levels contained in the final resolution may result in a loss of tax abatement
deductions, and may result in the repayment of tax abatement savings received.

RIVER WALK DEVELOPMENT GROUP, L.L.C.
{and its Successors and Assigns)

P

Signature of er or Authorized Representative

Printed: “Scott Sivan
Title:  Managing Partner

Februarye!, 2017
Date




EXHBIIT A
DESCRIPTION OF PETITIONER AND PROJECT

River Walk Development Group, L.L.C., a Delaware limited liability company (the
“Petitioner” or “Developer”) is a party to a certain Development Agreement with the City of
Mishawaka Redevelopment Commission dated May 23, 2016 for the proposed development of
certain vacanf property generally located immediately north of the St. Joseph River between Main
Street and Sarah Avenue, Mishawaka, Indiana (the “Development Agreement”). As more
particularly set forth in the Development Agreement, the proposed project includes new
investment to construct a multi-family building containing approximately 120,000 square feet.
This building will contain approximately 50-60 residential units for occupancy as condominiums
and/or apartments. The Developer projects the completion of the building on or before August
2019. The Developer anticipates, at this time, that construction of the entire development will
proceed in a single phase at an investment of between $12,500,000 and 13,500,000. As noted
above, the proposed project involves a significant investment in the construction of a multi-family
. project to spur continued residency and growth in downtown Mishawaka. This project, as
generally depicted on Exhibit C, is designed with unique architectural features and enhancements
to support and promote the advancement of the Mishawaka River Center Master Plan. In
particular, the design of the proposed project includes pedestrian friendly features, architectural
aspects and positioning to enhance the aesthetic views from and connectivity of residential arcas

with the Mishawaka City Center.

The Developer’s proposed project is intended to provide significant benefits to the City
of Mishawaka, including (among others) the following:

» The Developer anticipates investing approximately $12,500,000 - 13,500,000in the
construction of the building improvements;

s The Developer anticipates relying on local service providers and suppliers when
reasonably possible for construction services and materials for completion of the
project;

e The overall design of the project includes an emphasis on architectural features and
pedestrian friendly attributes to support the Mishawaka’s River Center Master Plan
and to create an inviting and vibrant community within and stemming from the
project;

s  The Developer anticipates that, upon completion, the Developer will employ certain
management and maintenance personnel, thereby creating at least 2 to 4 new jobs
with an estimated payroll of amounts in excess of $80,000 — 150,000;




e The overall design and Developer’s plan to complete construction of the entire
project in a single phase, will result in great density and an influx of 100 to 120 new
high quality residents to support and frequent existing local retail and service
businesses and other establishments, which should provide more local revenues and
employment as those businesses expand and new ones open for operation;

* The proposed development is also intended to serve as a catalyst for further projects
with residential density and to support contributions for increasing traffic, patronage,
and vibrancy of the downtown Mishawaka area.

As mnoted above, the Developer anticipates investing between $12,500,000 and
$13,500,000 to successfully complete the construction of the proposed project. The success of
the project and benefits provided to the City can be bolstered by efforts to manage the real
property tax liabilities during construction and the marketing period to lease-up and/or sell
individual units comprising the project. The Developer kindly requests the Mishawaka City

Council’s support of a five (5) year real property tax abatement, with the following deduction

schedule:
Number of Years Applicable Deduction %
] 100%
2 95%
3 90%
4 85%
5 80%

A five (5) year abatement corresponds with the Developer’s commitment for total project
completion and will span periods of construction and the initial marketing lease-up phase of the
project. Importantly, the tax abatement will assist the petitioner with managing property tax
expenses to spur initial growth and occupancy for the mutual benefit of the City and the stability
of the project through rapid occupancy. Any property tax savings realized during the period of
construction (through the five-year abatement) will certainly be recovered by the City over time

based on the anticipated assessment of the property for many years to come.




EXHIBIT B

LEGAYL DESCRIPTION

To be completed.




EXHBIIT C
PRELIMINARY DEVELOPMENT PLAN

[PLEASE SEE ATTACHED]

DMS 4651507v5
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STATEMENT OF BENEFITS 2070 Fav 3020
REAL ESTATE IMPROVEMENTS e

State Form 63767 (R 1 10-14)

FCRM SB-1/ Real Property

Prescribed by the Depariment of Local Government Finance PRIVACY NOTIGE
This stalement Is being complated for real property that qualifies under the foliowing Indlana Gode (chack one box): A,n Informaﬁan cgncerrcl]lﬁe lhf cost
Redevelopment or rehabilitation of real estate improvements {IC 6-1,1-32.4-4) o 16 10 T o arapeailc salarias
loyees by th
LJ Residentially distrassed araa {IC 6-1.1-12,1-4.1) Fgogert_? gfnezasfi?ﬁnc&i?fau hor
INSTRUCTIONS: !

1. This staternent must be submitied to the body deslgnating the Economic Revitalization Ares prior to the public hearing if the designating body requires
information from the eppilcant in making its decision about whether to designate an Economic Revitalizallon Area. Otherwise, this statoment must be
submited to the designaling body BEFORE the redavelapment or rehabilliation of real property for which the person wishies to clalm a daduction.

2. The statement of benefils form imust ba submitted to the designating body and the area designated an economic revilalization area hefora the Inftiafion of
the redevelopment or rehabiiitation for which the person desires to claim a efeduction.

3. To obtain-a deduction, a Form 322/RE must be filed with the County Audiior befors May 10 In tha year In which the addifion lo assessed valuation Is
made or ot latar than thirty {30} days after the assassment notice is mailed lo tha property ovner if it was malled after April 10, A properly ownar who
falled to file a deduction application-within the prescribed deadling may filo an applloation betwean March 1 and May 10 of & subsequent year.

4. A properly owner who files for the deduction must provids the Counly Auditor and deslgnating body with a Form CF-1/Real Properly. The Form CF-1/Reesl
Péfcg)?n;y ggofufsd #E)auached lo the Form 322/RE when the.dsduclion Is first clalimed and then updated annually for aach year the deduction is apgiicable.
1C 6-1.1- -8,

5. For a Form $B-1/Real Properly (hat fs approved after June 30, 2013, the designating body Is required to establish an abatement schedule. for each
deduciion alfowed. For & Form SB-1/Real Progerty that Is approved prior fo July 1, 2013, the abatement schadule approved by the designating body
remains in effect. 1C 6.1,1-12.1-17

CUSEGTION - e i R TAXPAYER INFORMATION
Namé of taxpayer
River Walk Development Group, L.L.C.

Address of taxpayer (number and slreel, oily, siata, and ZIP coda)

300 s, st Loule._ Boulevard, Suite 103; South Bend, Indiana 46617

Namwo of contagl person ' Tolephone number ‘&-mall addrass

Scott Sivan, Managing Partner . (574 ) 302-7236 sivan@barakriverrock.com
CHBEGTION 200 bl it : LOCATION AND DESCRIPTION OF PROPOSED PROJECT 71 1 i v
Nama of designating bady ’ ’ Resolullon number

Common Councli of the Clty of Mishawaka
Location of property County DLGF taxing distigl numbar

Please see Exhibit A St. Joseph 71-023
Desciiption of real property impravements, redevelopment, or rehabiltelion (i/se addiional sheels It negassary} Eslimaled slart date (monih, day. year)

investment of at loast $12,500,000 - $13,500,000 In tha development and canstruction of a multi-family housing May 201 '8

praject contalning approximately 120,000 square fesi Eelimated compietion date {moath, day, year)

August 2019

S ESTIMATE OF EMPLOYEES AND SALARIES AS RESULT OF PROPOSED PROJECT
Salafles Nambeﬁgglned Salaries

Number addiiional r
;

- BEGTION 35 w0y
Current numbies

ACSEGHON 400 2. ESTIMATED TOTAL COST AND VALUE OF PROPOSED PRGJEC R
REAL ESTATE IMPROVEMENTS
. . COST ASSESSED VALUE
Current values 80 Exempt
Plus estimated values of proposed project $12.5MM - $13.5MM Reg, 17
._Less values of any proparty being replaced N/A N/A

Net estimated values upon completion of project _ $12.5MM - $13.5MM Reg, 17

S SECTION §° 0 5o s 2 WASTE COMVERTED AND OTHER BENEFITS PROMISED BY THE TAXPA .
Estimated scild wasta converted (pounds) Estimated hezardous wasle converted (pounds)

Othsr benefis

TAXPAYER CERTIFICATION -
nt are frue,

S SECTION G 5 0 T BT L o
1 hereby certlfy that the reprasentations In this stateme
' DCate slgned {month, day, yee;r}

Signature of authorized reprasentsall ——
/»i“) February22 2017

Pricited namo of authop2ed rapEsiAlalive Tilo
Scott Si)zaﬂ/m, Managing Partner
o

Page 1 of 2




We find that the appticant moets the general standards In the resolution adopted or to be adopted by this body. Satd resolution, passed or to be passed
under 1C 6-1.4-12.1, providas for the followlng Hmitations:

A. Ths designated area has.been limlled to & period of time not {6 exceed _ fIVO §5! calendar years* (see below), The date this deslgnatien

expiras is

B. The type of deduetion that is aliowed in the designated area Is imited to;
1. Radevelopmant or rehabliitation of real estate Improvements yes [ONo
2. Resldentlatly distressed areas EYes [ONo

C. Tha amount of the deduction applicable is limited 1o §

0. Other limitatlons or conditions (specify) N/A

E. Number of years allowed: {3 Year 1 [ ‘Year2 {}Year3 [J Year4 g Year5 (* see below)
Ll Years O Year7 [T Year 8 {3 Year 9 0 Year 10

F. For a statemant of benefits approved after June 30, 2013, did this designating body adop! an abatament schedule per IC 6-1,1-12.1-177
A Yes [No
if yos, ettech a copy of the abatement schaduie to this form. .
if no, the designating bady Js required to establish an abalement scheduts before thie deduction can ba determined.

Wa have also reviewed the Information contained In 1he statement of benefits and find that the sstimates and axpectations are reasonable and have
determined that the totallty of bensfits Is sufficlent to Justify the deduction descrlbad above.

Approved {slgnafurs and s of au o-merm) ( dosignating body) Tetaphone numbear Date signed (month, day, year)
w (T3 Ze2 23 Z 2R ]2

Printad name of aul ed member of deslgnating body Merne of deslgnaling body
s ed £ A,
Altested by (signalure and fitta of affester) Printad name of atiester

" If the designating body limits the time perlad during which an area Is an economic revitalization area, that fimitation doas not Iimit the length of ime a
taxpayer is sntiliad to recelve a deduction to & numbser of years that s [ass than the number of years dasignaled under IC 6-1.1.12.1-17.

A. For rosldentially distressed areas where the Form SB-1/Real Proparty was appraved prior to July 1, 2013, the deductions established in IC
6-1.1-12.1-4.1 remain in effect. The deduction pariod may not exceed five (5} years. For a Form 88-1/Real Proparty thal i5 approved after June 30,
2013, the designating hody Is required to establish an abatemant schedule for sach deduction allowed. The deduction pericd may not exceed ten
{10) years. (See IC §-1.1-12,1-17 below,)

B. For the radevelopment or rehabilitation of real property where the Form SB-1/Real Proparty was approved prior to July 1, 2013, the abatement
schedusle approved by the designaling body remalns in sffect. For a Form 8B-1/Real Property that Is approved afler June 30, 2013, the designating
body Is required to ostablish an abatement scheduis for each deducllon allowed. (See IC 6-1.1-12.1-17 balow.)

IC 6-1.1-12.1-17
Abatement schedules -
Sec. 17. (a) A designating body may provide to a business that is established In or relocated to a revitalization arez and hat recelves a deduction under
section 4 or 4.5 of this chapter an abatement schodule based on the following factors:

(1) The total amount of the taxpayar's Investment in real and perscnel property,

{2) The number of new fuli-time equivatant jobs created.

{3) The average wage of tha new employeas cemparad to the stats minimum wage.

{4} The infrastructurs requiremants for the taxpayer's investment.

{b) This subsection applies to a staterent of benefits approved after June 30, 2013. A designating body shall establish an abatement schedule
for sach deduction alfowed under ihis chapter. Ap abalsment schedide must spacify the percentags amount of the deduction for each year of
the deduction. An abatement schedule may not exceed ten {10} years.

(¢} An abatement schedule approved for a particular taxpayer before July 1, 2013, remalns in effact untll the abaternent schedula expires under
tha terms of the resclullon approving the taxpayer's slatemant of benefits.

Pags 2 of 2




EXHIBIT A

PROPERTY AND TERM/ABATEMENT SCHEDULE

Property.

Vacant Land located West of Sarah Street and South of Lots on the Southeast corner of
Main Street and Mishawaka Avenue; Mishawaka, Indiana, including the following parcel
Key Nos. (as the same may be replatted for project):

71-09-16-226-001.000- 023

71-09-16-226-002.000-023
71-09-09-488-013.000-023
71-09-09-488-014.000-023
71-09-09-488-015.000-023
71-09-09-488-016.000-023
71-09-09-488-017.000-023
71-09-09-488-018.000-023
71-09-09-488-019.000-023
71-09-09-488-020.000-023
71-09-09-488-021.000-023
71-09-09-488-022.000-023
71-09-09-489-004.000-023
71-09-09-489-005.000-023
71-09-16-226-003.000-023
71-09-16-226-004.000-023
71-09-16-226-005.000-023
71-09-16-226-006.000-023

Abatement Schedule. Five (5) year abatement as follows:

Years

(O T TUR G g

Applicable Deduction %

100%
95%
90%
85%
80%
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RECEIVED
MISHAWAKA DEBORAL & B oe % M

HISTORIC APR OB 7617
PRESERVATION

CITY CLERK
COMMISSION MISHAWAKA, I

April 18, 2017

Honorable Members of the Common Councii
City of Mishawaka, Indiana

RE: Historic Preservation Commission Recommendation
Amendment to Guidelines Document

Honorable Members:

On advice from legal counsel, we would like to change the term “Task Force” to the word
“Assaciation”. These changes appear on page 17, as identified below. A revised copy of the
entire guidelines document is also enclosed.

After the three year vote, guidelines will be reviewed every 5 years. In this event;

1. Changes to the guidelines, if desired, may be initiated only by the Normain Heights
Neighborhood TaskFeree Association.

2. The Normain Heights Neighborhood Fask-Feree Association informs the MHPC of the proposed
changes to the guidelines.

3. Actual revisions to the guidelines are finalized by the Mishawaka Historic Preservation
Commission (MHPC].

4. All property owners in the NHCD are notified of the proposed changes in the guidelines. They are
given coples of the proposed changes and notice of the time and place of the public hearing on
the proposals.

5. The Normain Heights Neighborhood Fask-Ferce Association provides a systerm whereby all
property awners have the opportunity to cast a vote on the proposals. Each lot will get one vote.

6. If a majority of the property owners who cast g vote to approve the changes, the new guidelines
are sent to the MHPC for ratification.

It may become necessary to revise sections of the guidelines because of state enabling legislation. in this
event:

1. The Normain Heights Neighborhood Task-Ferce Association will draft the appropriate change.

2. The change will be advertised through the NHCD’s traditional information methods: emails and
newsletters.

3. After advertisement, the change will go to the MHPC meeting for a public hearing and approval.

Sincerely,
Crodsdn Kill),
Christa Hill, Secretary, Historic Preservation Commission
TOMORROW LIVES IN THE LIGHT OF OUR PAST
Department of Cemmunity Development & Planning « City Hall « 600 East Third Street « Mishawaka, IN 46544

(574) 258-1625 Fax (574) 968-6999
www.Mishawaka.in.gov
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AN ORDINANCE TO ESTABLISH NORMAIN HEIGHTS AS A
CONSERVATION DISTRICT WITHIN THE CITY OF MISHAWAKA, INDIANA.

WHEREAS, Chapter 125 of the Municipal Code provides for the establishment
of Historic Districts within the City of Mishawaka, and

WHEREAS, a concerned group of owners in the Normain Helghts
neighborhood wishes to protect the fabric of the neighborhood by establishing
Normain Heights as a Conservation District, and

WHEREAS, Normain Heights is designated on the National Register, and is a
contributing neighborhood according to the 1995 Survey, indicating the importance
of the history to be preserved and protected, and

WHEREAS, the Commission held a public hearing on Aprit 4, 2017 for the
purpose of allowing discussion and public comment on the proposed designation of
the Normain Heights Conservation District, and

WHEREAS, Normain Heights Conservation District Guidelines are attached as
Exhibit A, and Boundary Map as Exhibit B, and

WHEREAS, the Commission voted to send the Guidelines and map to the
Common Council with a favorable recommendation for the creation of Normain
Heights Conservation District.

NOW, THEREFORE BE IT ORDAINED BY THE COMMON COUNCIL OF
THE CITY OF MISHAWAKA, COUNTY OF ST. JOSEPH, STATE OF INDIANA,
THAT:

SECTION 1: The map setting forth the proposed conservation district for the site is
hereby approved by the Common Council and the Normain Heights Conservation
District is hereby designated.

The Normain Heights Conservation District shall consist of the following

addresses:

Ardennes: 104, 108, 113, 114, 117, 118, 121, 122, 125, 126, 131, 132, 135,
136, 139, 140, 202, 203, 207, 208, 211, 212, 215, 216, 221, 222,
225, 226, 229, 230, 236, 240, 244, 304, 308, 312, 316.

Bastogne: 111, 114, 117, 120, 121, 124, 127, 130, 131, 138, 141, 142, 203,
204, 207, 208, 211, 212, 216, 217, 221, 222, 226, 227, 230, 231.

Guam: 109, 114, 115, 118, 119, 123, 124, 128, 129, 132, 135, 138, 139,
203, 204, 207, 208, 211, 212, 217, 218, 223, 224, 228, 229, 232,
237, 243.

East Leyte: 111, 114, 117, 120, 121, 124, 125, 128, 131, 134, 135, 138, 139,
142, 203, 204, 207, 208, 212, 213, 217, 218, 221, 222, 226, 227,
230, 231.
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North Main: 2333, 2339, 2343, 2344, 2347, 2348, 2353, 2356, 2357, 2361, 2403,
2406, 2407, 2410, 2411, 2416, 2417, 2421, 2422, 2425, 2503, 2506,
2507, 2510, 2513, 2519, 2522, 2603, 2604, 2609, 2610, 2614, 2617,
2620, 2623, 2703, 2704, 2709, 2710, 2716, 2717, 2722, 2729, 2732,
2733, 2739, 2740, 2743, 2747, 2803, 2806, 2807, 2810, 2811, 2816,
2817, 2821, 2822, 2825, 2903, 2907, 2911.

Normandy: 2303, 2304, 2309, 2310, 2313, 2314, 2319, 2320, 2323, 2324, 2327,
2328, 2333, 2334, 2337, 2338, 2343, 2344, 2347, 2348, 2353, 2354,
2358, 2359, 2364, 2404, 2408, 2409, 2414, 2415, 2419, 2424, 2425,
2428, 2431, 2434, 2503, 2504, 2509, 2510, 2514, 2515, 2519, 2520,
2524, 2603, 2604, 2608, 2609, 2612, 2615, 2616, 2619, 2622, 2626,
2704, 2705, 2708, 2711, 2714, 2721, 2722, 2725, 2728, 2732, 2803,
2804, 2809, 2812, 2817, 2818, 2821, 2824,

Palau: 111, 112, 117, 118, 121, 122, 125, 126, 129, 130, 135, 136, 139,
140, 202, 203, 207, 208, 211, 212, 216, 217, 221, 222, 225, 226,
230, 231.

Saint Lo: 111, 114, 117, 120, 121, 129, 130, 134, 135, 138, 139, 203, 204,

207, 208, 212, 2132, 216, 217, 222, 223, 226, 227, 230, 231, 234,

The individual properties making up the District are legally described as
follows:

Lots 4 -316 Normain Heights, Lot 1 Normain Heights 1% Minor, and Lot 1 Main
McKinjey Corrective Plat.

SECTION 2: In accordance with IC 36-7-11-19, no earlier than 180 days before the
three year anniversary date of the adoption of the Ordinance, but no later than 60
days before the three year anniversary date of the adoption of this Ordinance,
property owners in the Normain Heights Conservation District shall be given the
opportunity to object, in writing, to the elevation of the district to a full Historic
District. Each lot will get one vote.

NOW, THEREFORE BE IT ORDAINED BY THE COMMON COUNCIL OF THE CITY
OF MISHAWAKA, COUNTY OF ST. JOSEPH, STATE OF INDIANA, THAT the
above reference property be designated as Normain Heights Conservation
District.

This Ordinance shall be in full force and effect from and after its passage, due
attestation and legal publication.

PASSED by the Common Council of the City of Mishawaka, Indiana, this
day of , 2017, at o‘clock p.m.

Presiding Officer

ATTEST:

Deborah S. Block, IAMC, MMC, City Clerk

Page Zaf 3
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PRESENTED by me to the Mayor this day of , 2017, at
o'clock, _ .m.
Deborah S. Block, IAMC, MMC, City Clerk
APPROVED by me this day of , 2017, at o’clock L.

David A. Wood, Mayor
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INTRODUCTION

A Conservation District is not the same as a Historic District but, will protect our homes from being moved or
demolished. [na Conservation District, only new construction (should the need arise}, demolition and moving of
buildings shall be reviewed by the Mishawaka Histaric Preservation Commission. The Commission does not regulate
modifications or additions to existing home structures, although voluntary suggestions are available within this
ordinance.

The goal is to harmonize new buildings and renovation with the historic fabric that remains. The guidelines are not
meant to restrict creativity, but to set up a framework within which sympathetic design will occur. Within such a
framework, there can be many different design solutions which may be appropriate. The intent of these design
guidelines is to maintain the integrity of our mid-century neighborhood, as originally constructed; to protect property
values for home owners; and to keep single family homes where they have been built traditionally; to regulate the
building of new homes, assist with renovation and moving of existing homes. The following guidelines regulate new
construction, should such a circumstance arise. They do not regulate modifications or additions to existing home
structures, although we do suggest voluntary use of them as guiding principles.

The Normain Heights Neighborhood is zoned R-1 Single Family Residential which permits only single family style homes.
ideally, a new building in the Norman Heights Conservation District {NHCD) should fit seamlessly into the fabric of the
neighborhood. The continuity of the streetscape, as seen from the road, should be consistent with the contributing
buildings already on the street, maintaining existing scale, density, and atmosphere. The objective of the NHCD is to
ensure the quality and compatibility of infill (new construction) by explaining the details that add value and reference in
this historical neighborhood.

The Normain Heights Neighberhood Association has been active for many years, seeking to promote a safe and
harmonious living environment for its residents, to protect this special place from incompatible development, and to
preserve our valuable mid-century homes from destruction. The NHCD was implemented to help preserve our unigque
residential housing and to provide stability in a neighborhood where non-owner occupied homes are increasing. The
distinctive makeup of our neighborhood should ensure that people are likely to purchase homes here and to work
together for the enhancement of the neighborhood over time. With support from the Mishawaka Historic Preservation
Commission {MHPC), we have established these design guidelines for any future changes in our NHCD, to preserve the
historic character of this neighborhood. In Normain Heights, we value our history and the diverse families who live here
and have pride in our neighborhood, all of which encourage us in this endeavor.




Building a History Together: Normain Heights

[Adapted from the National Register of Historic Places Nomination]
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The subdivision acquired its name from a combination of its “northern” location along “main” street. The addition of “heights” was a common
naming practice across the country for new housing developments.

The Normain Heights subdivision was born of a partnership between veterans, community organizations, government,
and businesses. A housing shortage spread across the United States following World War Il due to the decreased
construction before and during the war and on the return of millions of veterans looking to start a family. As veterans
flocked to the job-rich industries in Mishawaka and nearby South Bend, Mishawaka city government responded by
appointing LA. Riggs as Housing Coordinatar in January of 1946 and the Chamber of Commerce formed a housing
committee. It would be the veterans themselves, however, that would find an unprecedented solution to their housing
needs.

The Plan

The American Legion Post 161 and the Veterans of Foreign Wars Post 360 both setup committees to overcome the
housing challenge. These veterans’ organizations also enlisted the help of the United Rubber Workers of America Local
65, which was the labor union at the largest employer in the area, the United States Rubber Company. Together, they
formed a non- profit organization called Mishawaka Vets' Homes, Inc., which aimed at finding a collective use for the
federally-backed home loans that veterans were guaranteed through the Gi Bill.

According to the Veterans Administration, between 1944 and 1952, the federal government backed over two million
home loans for World War Two Veterans. Normally at the time, veterans would seek loans individuaily and housing
subdivision projects were privately developed. instead, Mishawaka Vets’ Homes decided to develep a subdivision by
veterans for veterans.

Preliminary plans from development engineer Robert L. Pine sketched a new housing subdivision that would include
local businesses, churches, a park, and a school. The design included 315 houses for low to middle-income families that
sat along six curved avenues, all named after World War 1l battles; Ardennes, Palau, Saint Lo, Bastogne, Leyte, and
Guam. These avenues sat between Main Street, which was extended from the South, and the new Normandy Drive to
the east. All of the pieces began to fall in place. Private investment companies funded the project loan totaling
52,499,000, setting in motion the plans to purchase an eighty-acre farm plot from the Felton family and start




construction. Within a month of gaining non-profit status in August 1946, nearly one hundred veterans placed the
required 5300 down payment on a home.,

Every effort was made to cut costs and lessen the burden of buying a new home for each veteran. Organizers even
invited community members to enter the property and harvest firewood for their own needs in hopes of dlearing the
land for free. The streets, curbs, sidewalks, sewer, and water lines were all in place and factored into the price of each
home by the groundbreaking for the first house in November 1947, Within a year, over seventy houses were completed;
landscaping and all. September 1949 marked the completion of all 315 houses, with nearly three guarters of them
occupied. But what did the houses look like?

The Houses

The leadership of Mishawaka Vets’ Homes wanted to provide the new homeowners in Normain Heights with a home
that they could take pride in and would last. They made certain that these homes would not be prefabricated and would
offer veterans the opportunity to customize their new homes. To do so, Architect Karl Schwartz created seven different
designs that helped avaid the “cookie-cutter” look of most other post-war housing developments. The designs included
four one-story variations, a one-and-a-half story, a split level, and a two-story house (See Design Guidelines for more
details). Some were built to a mirror-image of the design or aligned differently on the lot to distinguish them from
others. Among the designs, the one- story house with three bedrooms and a basement was the mast popular.

Local labor and donated materials like aluminum siding from the Reynolds Company, allowed the veterans to build their
fully-equipped homes on site while saving money and stimulating the local economy. The aluminum siding undoubtedly
contributed to a modern, uniform appearance across the entire subdivision and became a dominant aesthetic in the
neighborhood. Other detailing included double-hung wood windows and a signature picture window that provided light
to the living rooms on several of the style options. Veterans and their families found their houses on move-in day fully-
equipped with a kitchen and their choice of a gas, coal, or cil furnace.

Four Square, One and Half Story, 2 Bedroom

The Legacy

Normain Heights remains as a proud and patriotic working class neighborhood in Mishawaka. Homeowners have
modified and adapted their houses as their needs changed over the years, but most of the houses remain and stand as a
testament to the times. While the very construction of Normain Heights and its battle-named streets honor World War
Two, the subdivision also retains its war memoaorial. The original engraved stone monument was dedicated in October of
1948 in memory of Pfc. John F. Nagy, who according to the South Bend Tribune, represented “all those in the armed




forces who made the supreme sacrifice.” After repeated collisions with automobiles at the intersection of Normandy
and Guam Avenues, the first memorial was replaced with a new memorial consisting of four artillery sheils in 1991,

World War Two Memorial at the Intersection of Normandy and Guam Avenues

Most importantly, the families who first moved there between 1948 and 1949 stili have a presence in the neighborhood.
By the time of the nomination to the National Register of Historic Places in 2002, 9% of residents were still the original
veterans or their widows, and over twenty of their children returned to raise their own families.

For the complete history of Normain Heights, please see the National Register of Historic Places nomination form
provided by the Indiana Department of Historic Preservation and Archaeology.

SUBDIVISION STYLE AND DESIGN

Traditional Post War Tract House Forms

The area included in the Normain Heights Conservation District displays housing forms and styles that were primarily
constructed in the mid to late 1940’s. These forms reflect the Tract Home style of development. Tract housing is a type
of residential development in which many identical or nearly identical homes are built adjacent to one another. These
“Cape Cod” style dwellings had a simple rectangular plan with a single gabled roof and a centered front door under a
low eave. The high demand for housing for returning veterans prompted housing communities such as Normain Heights
to spring up all across the country.

The contributing homes as built during the Veterans Affairs program dates and located in the Normain Heights
neighborhood are single family dwellings comprised of seven style variations with a basement or slab foundation design,
which have not been significantly altered since being built, which underscores that these high-quality homes remain
durable examples of their kind. There are a number of unique style characteristics of these homes. Many of the single
family ranch homes were one story, had a low horizontal form, and had a concrete slab foundation or basement, had a
low pitched hip roof constructed with asphalt shingle, wood double-hung or casement windows. Many had large single
pane picture windows or window walls. The one and a half story houses were simple with modest details. They had a
low or intermediate roof pitch, gable roof design, relatively small windows with a wood frame, and these typically did
not have attached garages or carports.




House Inventory
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2 BEDROOM WITH SLAB
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2 BEDROOM WITH BASEMENT
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3 BEDROOM WITH SLAB
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4 SQUARE WITH BASEMENT
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TERMINOLOGY AND DEFINITIONS

Historic District: A full Historic District regulates all exterior changes to a property, site or setting.

Conservation District: A Conservation District is a less regulated version of a historic district. In a Conservation District
only new construction of a principal new building, demolition and moving buildings are reviewed by the Mishawaka
Historic Preservation Commission.

NHCD: Normain Heights Conservation District

MHPC: Mishawaka Historic Preservation Commission

ARCHITECTURAL INTENT
PRIMARY BUILDINGS
Definition: A primary building is the single family dwelling occupying a single lot.
GUIDELINES |

The following guidelines relate to the construction of any new primary building. Designs based on the floor plans and
complementing articulation within this document are considered appropriate. Contributing buildings in the NHCD
should be studied for their characteristic design elements, either directly or in the Norman Heights Neighborhood
Inventory. Significant features define compatibility, such as rooflines, entryways, how a house is set on its foundation,
chimneys, gables, overhanging eaves, and porches. When analyzing the design of contributing buildings, consider
original materials and designs, rather than later modifications to the buildings.

MASS
Definition: The three dimensional outline of a building.

Depending on floor plan and building height, buildings in the NHCD may reflect one of the seven types of mid-century
house form found within the neighborhood.

Recommended

The total mass and site coverage of a new huilding should be consistent with adjacent contributing buildings. The
massing of the various parts of a new building should be characteristic of adjacent cantributing buildings.

Consider the mass of all building parts (i.e., house, garage, integrated porch, and breezeway).

FOUNDATION/ FIRST FLOOR ELEVATION

Definition: The supporting base upon which a building sits and the finished elevation of the first fioor living space.

Recommended

New construction first floor elevation and foundation height should be consistent with contiguous contributing
buildings. New construction first floor elevation and foundation height should fit into the natural {not man-made}
gradient of the land.

12




BUILDING MATERIALS
Definition: The visual, structural, and performance characteristics of the materials visible on a building exterior.
Recommended

Building materials, whether natural or man-made, should be visually compatible with surrounding contributing
buildings. When hardboard, vinyl, or concrete board siding is used to simulate wood clap board siding, it should reflect
the general directional and dimensional characteristics found historically in the neighborhood.

OPENINGS/FENESTRATION
Definition: The design, arrangement, and proportioning of windows, doors, and openings.
Recommended

Paying attention to the proportion of openings in a wall visible from the street can help blend new construction into the
streetscape.

OTHER ARCHITECTURAL DETAILS

Definition: These items extend the mid-century house mass into the landscape.

PATIOS AND PORCHES

Definition: Flat constructed areas, adjacent to the house, which extend the living space into the exterior environment.
Recommended

Building materials include laid brick, concrete, stone, and wood.,

ACCESSORY STRUCTURES -

Definition: Any structure secondary to the principal building on the lot.

Recommended

If the new structure is a garage, every effort should be made to ensure a detached layout to an existing house. This is the
most compatible solution. New structures accessory to primary buildings should be visually compatible in shape and
materials with existing NHCD patterns.

PARKING & STORAGE ACCESS

Definition: Locations of driveways and access to storage of all vehicles, including but not limited to cars, RVs, boats,
ATVs, etc.

Recommended

Driveways should be built with direct access to parking or storage structures and pass along the side or rear of the
primary building. Qversized parking pads in view of the street are discouraged.

CONTEXT FOR NEW CONSTRUCTION AND REPAIR

CONTEXT FOR NEW CONSTRUCTION

13




SUBJECT TO REVIEW AND APPROVAL

Standards and guidelines serve as aids in designing new construction which reacts sensitively to the existing context. The
most important first step in designing new construction in any conservation district, therefore, is to determine just what
the context is. Contributing properties are important to the density and continuity of the NHCD. Every site possesses a
unique influence, which comprises the contributing buildings immediately adjacent, the nearby area (often the
surrounding block), a unique sub-area within the district, and the district as a whole. Generally, new construction will
occur on sites which fall into the following categories. For each one described below, there is an indication of the
influence to which new construction must be primarily related.

SITE CATEGORIES

Primary Site. A site upon which there is already an existing historic primary structure. New construction usually involves
the construction of an accessory building such as a garage.

Context: New construction must use the existing historic building as the most important, perhaps only, context. It should
not overwhelm in scale or proportion and should not exceed the height of the primary building.

Isolated Lot. This is usually a single vacant tot which exists in a highly developed area with very few if any other vacant
lots in view.

Context. The existing contributing buildings immediately adjacent and in the same block and the facing block provide a
very strong influence to which any new construction must primarily relate.

SETBACK
Definition: The distance a building is set back from a street or property line.
Recommended

A new building’s setback should conform to the sethack pattern established by the existing block context. On corner
sites, the setbacks from both streets must conform to the context. Structures that are much closer or further from the
street than the vast majority of houses in a given block should not be used to determine appropriate setback.

ORIENTATION

Definition: The direction a building faces.

Recommended

New buildings should be oriented toward the street ina way that is characteristic of surrounding contributing buildings.
BUILDING ENTRY

Definition: The actual and visually perceived approach and entrance to a building.

Recommended

New buildings should reflect a similar sense of entry to that which is expressed by surrounding contributing buildings.
SPACING

Definition: The distance between contiguous buildings along a block face.

Recommended

14




New construction that reflects and reinforces the spacing found in its block. New construction should maintain the
perceived regularity or lack of regularity of spacing on the black.

BUILDING HEIGHT

Definition: The actual height of buildings and their various components as measured from the ground’s existing grade at
the foundation, relative to the grade of the street that the building faces.

In NHCD, the topography of the subdivision is flat; therefore, new construction must blend and flow with the existing
topography. The NHCD encourages uniform maximum building height found within the existing inventory of historic
homes and subject to the City of Mishawaka, Land Development Code.

Recommended

Generally, the height of a new building should fall within a range set by the highest and lowest contiguous contributing
buildings if the block has uniform heights. Uncharacteristically high or low buildings should not be considered when
determining the appropriate range.

BUILDING OUTLINE
Definition: The silhouette of a building as seen from the street.
Recommended

The hasic outline of a new building, including general roof shape, should reflect building outlines typical of NHCD. The
outline of new construction should reflect the directional orientations characteristic of the existing contributing
buildings in its context.

MISHAWAKA LAND DEVELOPMENT CODE

https://www.municode.com/library/in/mishawaka/codes/code of ordinances?nodeld=PTIILADECO

MISHAWAKA — HISTORIC PRESERVATION COMMISSION

Created in 1990, the Mishawaka Historic Preservation Commission is a group of citizens appointed by the mayor with
the goal of educating city residents about the methods and merits of preservation, and safeguards the City’s historic and
cultural heritage by working to preserve sites of significance.

The main goals of the Mishawaka Historic Preservation Commission are to:

Work with Neighborhoods to create Historic Districts and Preservation Guidelines.

Help homeowners protect and preserve their properties.

Provide FREE professional advice to city residents.

Create public enthusiasm for the protection of the unique character of the community’s past, present and for

BN e

the future.

STANDARDS FOR MOVING BUILDINGS AND DEMOLITION
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Subject to Review and Approval
Demolition: The complete or substantial removal of any structure within the Normain Heights Conservation District.

A Certificate of Appropriateness must be issued by the MHPC before a demolition permit is issued by other agencies of
the city and before work is begun on the demolition of any building within the NHCD. This section explains the type of
work considered to be demolition, as well as the criteria to be used when reviewing applications for a Certificate of
Appropriateness that include demolition. Review and approval is required for demolition of primary buildings within the
boundaries of the NHCD or demelition of contributing accessory structures.

Guidelines: The following guidelines relate to the above actions and they are enforceable by the MHPC. These are the
same guidelines as those for historic districts.

Criteria: When considering a proposal for demolition, the MHPC shall consider the following criteria for demolition as
guidelines for determining appropriate actions. The MHPC shall approve a Certificate of Appropriateness for demolition
in this chapter only if it finds one or more of the following:

1. The building poses an immediate and substantial threat to public safety as interpreted from the state of
deterioration, disrepair, and structural stability of the structure. The condition of the building resuiting from
neglect shall not be considered grounds for demolition.

2. The historic or architectural significance of the structure is such that, upon further consideration by the
Commission, it does not contribute to the historic character of the district.

3. The demolition is necessary to allow development which, in the Commission’s opinion is of greater significance
to the preservation of the district than is the retention of the building, or portion thereof, for which demolition
is sought.

4, The building or property cannot be put to any reasonable economically beneficial use without approval of
demolition.

5. In the case that the building is accidentally damaged by storm, fire, or flood, it may be rebuilt to its former
configuration and materials without regard to these guidelines if work is commenced within 6 months.

With the exception of Criterion #5, all replacement of demolished properties should follow new construction

guidelines. The MHPC may ask interested individuals or organizations for assistance in seeking an alternative to

demolition.

Subject to Review and Approval

The moving of any building in the NHCD should only be done as a last resort to save the building. [t may also be
considered when to maintain the NHCD historical context. The following guidelines are meant to assist in
determining the appropriateness of moving any building within, into, or out of the NHCD.

Guidelines: The following guidelines are enforceable by the MHPC and are less comprehensive and less restrictive
that for an historic district.

Criteria: Recommendations (for movement)

1. The building to be moved should be compatible with the contributing architecture surrounding its new site
relative to style, scale and era.
Small noncontributing storage buildings (under 80 square feet) in backyards may be moved without review.
Contributing accessory structures {over 80 square feet) require review according to guidelines for
compatible new construction.
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PROCESS FOR CONSTRUCTION APPROVAL

The final decision is made at a public hearing before the Mishawaka Historic Preservation Commission.

Procedures for the Revisions of the NHCD Design Guidelines:

In accordance with 1.C. 36-7-11-19 Phases; certificate of appropriateness; objections

{(a) Inan ordinance approving the establishment of a historic district, a unit may provide that the establishment occur in
two {2) phases. Under the first phase, which lasts three (3) years from the date the ordinance is adopted, a certificate
of appropriateness is required only for the activities described in section 10(1)(A}, 10{1){B}, and 10{1}(D) of this chapter.
At the end of the first phase, the district becomes fully established, and, subject to subsection (b), a certificate of
appropriateness must be issued by the commission before a permit may be issued for or work may begin on an activity
described in section 10 of this chapter.

{b)} The first phase described in subsection {a) continues and the second phase does not become effective if a majority
of the property owners in the district object to the commission, in writing, to the requirement that certificates of
appropriateness be issued for the activities described in section 10{1}{(C), 10(2)(A)}, and 10(2)(B) of this chapter. The
objections must be received by the commission not earlier than one hundred eighty (180} days or later than sixty (60)
days before the third anniversary of the adoption of the ordinance.

Each lot will get one vote. If objections are not received and the Conservation District elevates to a full Historic Distirct,
the guidelines will be reviewed at that time.

After the three year vote, guidelines will be reviewed every 5 years. In this event:

Changes to the guidelines, if desired, may be initiated only by the Normain Heights Neighborhood Association.

The Normain Heights Neighborhood Association informs the MHPC of the proposed changes to the guidelines.

Actual revisions to the guidelines are finalized by the Mishawaka Historic Preservation Commission (MHPC).

All property owners in the NHCD are notified of the proposed changes in the guidelines. They are given copies of

the proposed changes and notice of the time and place of the public hearing on the proposals.

5. The Normain Heights Neighborhood Association provides a system whereby all property owners have the
opportunity to cast a vote on the proposals. Each lot will get one vote,

6. If a majority of the property owners who cast a vote to approve the changes, the new guidelines are sent to the

MHPC for ratification.

N

It may become necessary to revise sections of the guidelines because of state enabling legislation. In this event:

1. The Normain Heights Neighborhood Association will draft the appropriate change.
2. The change will be advertised through the NHCEY s traditional information methods: emails and newsletters.
3. After advertisement, the change will go to the MHPC meeting for a public hearing and approval.
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RECEIVED

1st Reading “4-/77-/77 DEBORAH S BLOCK, MMC
2nd Reading APR 107087

Passed PROPOSED ORDINANCE NO. 2017-17 o

Failed

ORDINANCE NO.

Continued To

AN ORDINANCE AUTHORIZING THE ISSUANCE AND SALE OF AN
AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED $11,250,000 OF CITY OF
MISHAWAKA, INDIANA, TAXABLE ECONOMIC DEVELOPMENT REVENUE
BONDS, SERIES 2017 (THE MILL AT IRONWORKS PROJECT); DESIGNATING
THE BONDS AS LIMITED OBLIGATIONS OF THE CITY; AUTHORIZING THE
EXECUTION AND DELIVERY OF DOCUMENTS RELATED TO THE ISSUANCE
AND SALE OF THE BONDS; AND AUTHORIZING PROPER OFFICERS TO DO ALL
OTHER THINGS DEEMED NECESSARY OR ADVISABLE IN CONNECTION
THEREWITH AND APPROVING AND AUTHORIZING OTHER ACTIONS IN
RESPECT THERETO.

WHEREAS, the City of Mishawaka, Indiana (the “City™) is a political subdivision
of the State of Indiana, and by virtue of Indiana Code 36-7-11.9 and 36-7-12, as amended (the
“Act™), is authorized and empowered to adopt this Ordinance and to carry out its provisions.

WHEREAS, the Mishawaka Economic Development Commission (the
“Commission”) has rendered its Report concerning the proposed financing of economic
development projects and economic development facilities for Downtown Mishawaka FC, LLC
(the “Borrower™), for the acquisition, construction, redevelopment, equipping and improving of
the Project (described below), within the Project Area, as such term is defined in the Financing
Documents (as defined below), and more particularly, the Project consists of the acquisition,
redevelopment, construction, equipping and improving of a four to five story mixed-use market
luxury rate apartment building with approximately 230 apartment units, first floor retail space, a
four story parking structure, and road and sidewalk improvements and related improvements to
be located in the Project Area, at an approximate total cost of $42 million (collectively, the
“Project”) and within the Consolidated Allocation Area of the Consolidated Area Improvement
Project.

WHEREAS, the Commission, after a public hearing held on April 24, 2017 has
adopted a Resolution which has been transmitted to this Council (defined below), (i} finding that
the acquisition, redevelopment, construction, equipping and improving of the Project will not
have an adverse competitive effect on any similar facilities already constructed or operating in or
about the City, (ii) further finding that the proposed financing of a portion of the cost of the
Project will be of benefit to the health and general welfare of the City and its citizens, (iii) further
finding that the proposed financing of a portion of the cost of the Project complies with the
purposes and provisions of the Act, (iv) approving the financing of a portion of the cost of the
Project, including the form and terms of the Financing Documents and the Bonds from the City
to the bondholders, more fully described below, and this Ordinance, presented to the
Commission, and (v) recommending that this Council find that the proposed financing of a
portion of the cost of the Project will be of benefit to the health and general welfare of the City




and its citizens, and complies with the purposes and provisions of the Act, and that this Council
adopt an ordinance approving such financings.

WHEREAS, this Council believes it is in the best interests of the City and its
citizens to provide a program for financing economic development projects and economic
development facilities for developers or users thereof through the issuance of taxable bonds and
through economic development loans.

WHEREAS, the City, as requested by the Borrower, has determined to issue, sell
and deliver taxable economic development revenue bonds in one or more series to be designated
the “City of Mishawaka, Indiana, Taxable Economic Development Revenue Bonds, Series 2017
(The Mill at Ironworks Project)” (or if any series issued in a year other than 2017, to be labeled
such later year or years when the series is issued) in an aggregate principal amount not to exceed
$11,250,000 to make funds available for the Project (the “Bonds™).

WHEREAS, there have been submitted to this Common Council (the “Council”)
proposed forms of the following documents (the “Financing Documents™):

(L) the Series 2017 Loan Agreement, by and between the Borrower and the
City (the “Series 2017 Loan Agreement™); and

(if)  the Series 2017 Trust Indenture, by and between the City and a trustee to
be selected (the “Series 2017 Trust Indenture™),

NOW, THEREFORE, BE IT ORDAINED BY THE COMMON COUNCIL OF
THE CITY OF MISHAWAKA, INDIANA, AS FOLLOWS:

SECTION 1. The recitals contained in this Ordinance are true and correct and are
incorporated in this Ordinance by this reference.

SECTION 2. This Council finds that the facilities that constitute the Project to be
financed as described in said Financing Documents are “cconomic development projects” and
“economic development facilities” within the meaning of the Act and that such projects and
facilities will not have an adverse competitive effect on any similar facilities already constructed
or operating i or about the City. This Council further finds that the proposed financing of the
Project will be of benefit to the health and general welfare of the City and its citizens. This
Council further finds that the proposed financing of the Project complies with the purposes and
provisions of the Act.

SECTION 3. The Council hereby authorizes, as part of a program for financing
the aforementioned economic development facilities, the issuance of an aggregate principal
amount not to exceed $11,250,000 of the Bonds by the City, in one or more series, for the
purpose of procuring funds to loan to the Borrower in order to finance a portion of the cost of the
Project, and expenses related thereto, which Bonds will be payable as to principal, premium, if
any, and interest from TIF Revenues, as defined in the Series 2017 Trust Indenture (the
“Indenture™), or as otherwise provided in the Indenture and in the Series 2017 Loan Agreement,
The Bonds shall be dated the date of their delivery as set forth in the Indenture, and shall be fully
registered without coupons. The Bonds shall be payable in the medium and at the place or
places, shall bear interest at a rate not exceeding four percent (4.0%) per annum, shall have
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maturities no later than February 1, 2028, shall be issued in denominations and shall have
redemption terms as set forth in the Indenture approved by the Mayor (the “Executive”) and the
City Clerk (the “Clerk™).

The Bonds shall be executed on behalf of the City by, and bear the manual or
facsimile signature of, the Executive and Clerk, and the seal of the City shall be thereunto affixed
(or imprinted or engraved if in facsimile).

The Bonds shall be in the form set forth in the final form of each of the Indenture.

SECTION 4. THE BONDS AND THE INTEREST THEREON DO NOT AND
SHALL NEVER CONSTITUTE AN INDEBTEDNESS OF, OR A CHARGE AGAINST THE
GENERAL CREDIT OR TAXING POWER OF, THE CITY, BUT ARE SPECIAL LIMITED
OBLIGATIONS OF THE CITY PAYABLE SOLELY FROM REVENUES (INCLUDING TAX
INCREMENT REVENUES) AND OTHER AMOUNTS DERIVED FROM THE SERIES 2017
LOAN AGREEMENT AND AS OTHERWISE SET FORTH IN THE SERIES 2017 TRUST
INDENTURE.

SECTION 5. The Indenture may provide that the trustee to be named therein, or
another corporate entity, shall act as the bond registrar and authenticating agent, and may provide
for a co-frustee. |

SECTION 6. After execution on behalf of the Executive and the Clerk, the Bonds
shall be delivered to the Trustee, which is hereby authorized and requested to authenticate and
deliver the Bonds to or upon the order of the Purchaser, or to any depository, in accordance with
and upon compliance with the provisions of the Indenture. The Council hereby authorizes the
sale of the Bonds by a public sale pursuant to Section 9 hereof or pursuant to the Series 2017
Bond Purchase Agreement (defined below) under a negotiated sale as set forth in Section 9
hereof.

SECTION 7. The Executive and the Clerk are hereby authorized in the name and
on behalf of the City to take any and all action which the Executive and the Clerk may deem
necessary or advisable with the advice of counsel for the City in order to effect the registration or
qualification (or exemption therefrom) of the Bonds for issue, offer, sale or trade under the Blue
Sky or securities laws of any of the states of the United States of America and in connection
therewith, to execute, acknowledge, verify, deliver, file or cause to be published any
applications, reports, consents to service of process and other papers and instruments which may
be required under such laws, and to take any and all further action which such official of the City
may deem necessary or advisable in order to maintain any such registration or qualification for
as long as the Executive and the Clerk deem necessary or as required by law, provided, however,
the Executive and the Clerk need not consent to service of process in any jurisdiction other than
the State of Indiana.

SECTION 8. Each of the Financing Documents is hereby approved in the forms
submitted to this meeting, and a copy of each such document shall be kept on file by the Clerk.
The Executive and the Clerk are hereby authorized and directed to execute and deliver such
documents without further approval of the Council in substantially the forms herein approved
with such additions, deletions and modifications thereto as may be approved under the Act, the




execution thereof being conclusive evidence of such approval and of the approval of the Council;
and the Clerk, or any authorized representative of the City, is hereby authorized and directed to
affix the seal of the City to such documents and to attest the same. Two copies of each of the
Financing Documents, hereby incorporated into this Ordinance, were duly filed in the Office of
the Clerk and are available for public inspection in accordance with Section 36-1-5-4 of the
Indiana Code.

SECTION 9. (a) The City may sell the Bonds in a public sale. In such case, the
Controller of the City (the “Fiscal Officer”) shall cause to be published either (i} a notice of sale
once each week for two consecutive weeks per IC § 5-3-1-2, in which case the date fixed for the
sale shall not be earlier than fifteen (15) days after the first such publications and not earlier than
three (3) days after the second of such publications, or (ii) a notice of intent to sell bonds once
each week for two (2) weeks in accordance with IC § 5-1-11-2 and IC § 5-3-1-4 and in a
newspaper of general circulation published in the State capital, in which case bids may not be
received more than ninety (90) days after the first of such publications. Said sale notice shall
state the time and place of sale, the purpose for which the Bonds are being issued, the total
amount thereof, the amount and date of each maturity, the maximum rate or rates of interest
thereon, their denominations, the time and place of payment, that specifications and information
concerning the Bonds are on file in the office of the Fiscal Officer and are available on request,
the terms and conditions upon which bids will be received and the sale made and such other
information as is required by law or as the Fiscal Officer shall deem necessary.

(b) All bids for the Bonds shall be presented to the Fiscal Officer in accord
with the terms set forth in the sale notice. Bidders for the Bonds shall be required to name the
rate or rates of interest which the Bonds are to bear, which shall be the same for all Bonds
maturing on the same date and the interest rate bid on any maturity of Bonds must be no less
than the interest rate bid on any and all prior maturities, not exceeding four percent (4.0%) per
annum, and such interest rate or rates shall be in multiples of one-eighth or one-hundredth of one
per cent. The Fiscal Officer shall award the Bonds to the bidder who offers the lowest net
interest cost, to be determined by computing the total interest on all the Bonds to their maturities
and deducting therefrom the premium bid, if any, or adding thereto the amount of the discount, if
any. No bid for less than ninety-nine percent (99%) of the par value of the Bonds for any such
bonds to be sold by competitive sale shall be considered. The Fiscal Officer may require that all
bids shall be accompanied by certified or cashier's checks (or wire transfer) payable to the order
of the Mayor, or a surety bond, in an amount not to exceed one percent (1%) of the aggregate
principal amount of the Bonds as a guaranty of the performance of said bid, should it be
accepted. If a financial surety bond is used, it must be from an insurance company licensed to
issue such bond in the State of Indiana, and such bond must be submitted to the City prior to the
opening of the bids. The financial surety bond must identify each bidder whose good faith
deposit is guaranteed by such financial surety bond. If the Bonds are awarded to a bidder
utilizing a financial surety bond, then the purchaser is required to submit to the City a certified or
cashier’s check (or wire transfer such amount as instructed by the City) not later than 3:30 p.m.
(Eastern Daylight Savings Time) on the next business day following the award. In the event no
satisfactory bids are received on the day named in the sale notice, the sale may be continued
from day to day thereafter for a period of thirty (30) days without readvertisement; provided,
however, that if said sale be continued, no bid shall be accepted which offers a net interest cost
which is equal to or higher than the best bid received at the time fixed for sale in the bond sale
notice. The Fiscal Officer shall have full right to reject any and all bids.
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(c) As an alternative to public sale, the Fiscal Officer may negotiate the sale
of the Bonds to an underwriter or financial institution. The Executive and the Fiscal Officer are
each authorized to execute a bond purchase agreement (the “Series 2017 Bond Purchase
Agreement”) with such underwriter or financial institution, in customary form, upon such terms
as are acceptable to the Mayor and the Fiscal Officer consistent with the terms of this Ordinance.

(d) Distribution of an Official Statement (Preliminary and Final) when and if
prepared by the City’s financial advisor, on behalf of the City, is hereby authorized and
approved, and the Executive is authorized and directed to execute the Official Statement on
behalf of the City in a form consistent with this Ordinance. The Executive or the Fiscal Officer is
authorized to deem the Preliminary Official Statement as “final” for purposes of Rule 15¢2-12
promulgated by the Securities and Exchange Commission.

(e} After the Bonds have been properly sold and executed, the Fiscal Officer
shall receive from the purchasers payment for the Bonds and shall provide for delivery of the
Bonds to the purchasers.

(f) The Bonds, as and to the extent paid for and delivered to the purchaser
shall be special limited obligations of the City, payable solely from revenues (including tax
increment revenues) and other amounts derived from the Series 2017 Loan Agreement and as
otherwise set forth in the Series 2017 Trust Indenture. The proper officers of the City are hereby
directed to sell the Bonds to the purchasers and to do whatever acts and things which may be
necessary to carry out the provisions of this Ordinance.

(g} In order fo assist any underwriter of the Bonds in complying with
paragraph (b)(5) of the SEC Rule by undertaking to make available appropriate disclosure about
the City and the Bonds to participants in the municipal securities market, the City hereby
covenants, agrees and undertakes, in accordance with the SEC Rule, unless excluded from the
applicability of the SEC Rule or otherwise exempted from the provisions of paragraph (b)(5) of
the SEC Rule, that it will comply with and carry out all of the provisions of the continuing
disclosure contract. “Continuing disclosure contract” shall mean that certain continuing
disclosure contract executed by the City and dated the date of issuance of the Bonds, as
originally executed and as it may be amended from time to time in accordance with the terms
thereof. The execution and delivery by the City of the continuing disclosure contract, and the
performance by the City of its obligations thereunder by or through any employee or agent of the
City, are hereby approved, and the City shall comply with and carry out the terms thereof.

(h} The Fiscal Officer is hereby authorized and directed to obtain a legal
opinion as to the validity of the Bonds from Barnes & Thornburg LLP, and to furnish such
opinion to the purchasers of the Bonds or to cause a copy of said legal opinion to be printed on
cach Bond. The cost of such opinion shall be paid out of the proceeds of the Bonds.

(L) In comnection with the sale of the Bonds, the Executive and the Fiscal
Officer each are authorized to take such actions and to execute and deliver such agreements and
instruments as they deem advisable to obtain a rating and/or to obtain bond insurance for the
Bonds, and the taking of such actions and the execution and delivery of such agreements and
instruments are hereby approved.




SECTION 10. The Executive and the Clerk are hereby authorized and directed to
negotiate, execute and deliver, in the name and on behalf of the City, any and all additional
documents and instruments necessary or proper and to do and cause to be done any and all acts
and things necessary or proper for carrying out the transactions contemplated by this Ordinance
(including the recitals hereto and the documents mentioned herein} and the issuance and sale of
the Bonds and the funding of the Loan. The Executive and Clerk may, by their execution of the
documents requiring their signatures or imprinting of their facsimile signatures thereon, approve
changes therein and also in those documents which do not require the signature of the Executive
and/or Clerk without further approval of this Couneil if such changes do not affect terms set forth
in Indiana Code Title 36, Article 7, Chapter 12, Section 27(a)(1} through (a)(10).

SECTION 11. No stipulation, obligation or agreement herein contained or
contained in the Financing Documents, the Bonds or in any other agreement or document
executed on behalf of the City shall be deemed to be a stipulation, obligation or agreement of any
member of the Council, or any officer, agent or employee of the City in his or her individual
capacity, and no such member of the Council, officer, agent or employee shall be personally
liable on the Bonds or be subject to personal liability or accountability by reason of the issuance
thereof.

SECTION 12, All acts of the officers of the City which are in conformity with
the purpose and intent of this Ordinance and in the furtherance of the issuance of the Bonds and
the execution, delivery and performance of the documents and agreements authorized hereby are
in all respects ratified, approved and confirmed.

SECTION 13. If any provision of this Ordinance shall be held or deemed to be
illegal, inoperative or unenforceable, the same shall not affect any other provision or cause any
other provision to be invalid, inoperative or unenforceable to any extent whatsoever.

SECTION 14. Any ordinances, resolutions or orders or parts thereof in conflict
with this Ordinance are to the extent of such conflict hereby repealed.

SECTION 15. This Ordinance shall be in full force and effect from and after its
passage and compliance with Indiana law.
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PASSED BY THE COMMON COUNCIL of the City of Mishawaka, Indiana, on

this day of , 2017, At o’clock, P.M.

Presiding Officer

ATTEST:

Deborah S. Block, City Clerk

PRESENTED by me to the Mayor for his approval and signature this day of
, 2017,
Deborah S. Block, City Clerk
APPROVED and SIGNED by me this day of , 2017.

David A. Wood, Mayor

ATTEST:

Deborah S. Block, City Clerk

DMS 4915204
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CiTy CLERK
MISHAWAKA, IN

April 12, 2017

VIA EMAIL dblock@mishawakacity.com

Ms. Deborah S. Block

City Clerk

City of Mishawaka, Indiana
600 East Third Street
Mishawaka, [N 46544

Re: City of Mishawaka Taxable Economic Development Revenue Bonds, Series 2017
{The Mill at Ironworks Project)

Dear Deb:

Attached is a copy of the Bond Ordinance for the above-referenced Bonds. Please have the
Ordinance placed on the agenda of the Mishawaka Common Council for first reading on Monday, April
17, and second reading and approval on May 1. Also attached are the forms of Trust Indenture and Loan
Agreement (in pdf format). Can you please print and put on file at your office two (2) copies of each of
the Indenture and Loan Agreement.

Please let me know if you have any questions.
Sincerely,
BARNES & THORNBURG LLP

Philip J. Faccenda, Jr.

PIF:clu
Attachiments
ces Ken Prince (via email) kprince@mishawaka.in.pov

John Roggeman {via email) jroggeman(@mishawaka.in.igov
Brian Prince (via email) bprince@flco.com

DMS 4916760v]
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SERIES 2017 LOAN AGREEMENT

between

CITY OF MISHAWAKA, INDIANA
and

DOWNTOWN MISHAWAKA FC, LL.C

$
CITY OF MISHAWAKA, INDIANA,
TAXABLE ECONOMIC DEVELOPMENT REVENUE BONDS,
SERIES 2017
([THE MILL AT IRONWORKS] PROJECT)

Dated
as of

, 2017
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SERIES 2017 LOAN AGREEMENT

THIS SERIES 2017 LOAN AGREEMENT made and entered into as of
, 2017, by and between the City of Mishawaka, Indiana, a municipal
corporation and political subdivision existing under the laws of the State of Indiana (the “Issuer”
or the “City”) and DOWNTOWN MISHAWAKA FC, LLC, an Indiana limited liability
company {the “Borrower”), under the following circumstances summarized in the following
recitals (the capitalized terms not defined in the recitals are as defined in Article I hereof):

A, Indiana Code, Title 36, Article 7, Chapters 11.9 and 12, as supplemented
and amended {(collectively, the “Act™), authorizes and empowers the Issuer to issue revenue
bonds and to lend the proceeds therefrom for the purpose of financing the cost of the equipping
of economic development facilities and vests the Tssuer with powers that may be necessary to
enable it to accomplish such purposes.

B. After giving notice in accordance with the Act and Indiana Code 5-3-1,
the Mishawaka Economic Development Commission held a public hearing and the Common
Council of the Issuer, upon finding that the Project (as defined herein) and the proposed
financing of a portion of the acquisition, redevelopment, construction, equipping and improving
thereof will create additional employment opportunities in City of Mishawaka, Indiana; will
benefit the health, safety, morals, and general welfare of the citizens of City of Mishawaka,
Indiana and the State of Indiana; and will comply with the purposes and provisions of the Act,
adopted an ordinance approving the proposed financing.

C. Pursuant to the Act, the Issuer has determined to issue and sell the Bonds
pursuant to the Series 2017 Trust Indenture dated as of , 2017 (the “Indenture™)
between the Issuer and [Name of Trustee] (the “Trustee™) and to loan the proceeds derived from
the sale thereof to the Borrower to be used in part to assist in the completion of the Project.

D. This Agreement provides for the repayment by the Borrower of the loan of
the proceeds of the Bonds and further provides for the Borrower's repayment obligation to be
evidenced by the Borrower's Note in substantially the form attached hereto as Exhibit A.

E. The Bonds issued under the Indenture will be payable solely from (i)
payments derived from Allocation Area TIF Revenues (as defined herein), (ii) payments under
the Taxpayer Agreement (as defined in the Indenture) (and the Borrower’s Note (as defined
herein), if applicable), and (iii) any other funds of the Trust Estate (as defined in the Indenture),
pledged and assigned for their payment under the Indenture.

F. The Borrower and the Issuer each has full right and lawful authority to
enter into this Agreement and to perform and observe the provisions hereof on their respective
parts to be performed and observed.

NOW, THEREFORE, in consideration of the premises and the mutual
representations and agreements hereinafter contained, the Issuer and the Borrower agree as
follows {(provided that any obligation of the Issuer created by or arising ouf of this Agreement
shall never constitute a debt of the Issuer or give rise to any pecuniary liability of the Issuer other
than to the extent of the pledge of the TTF Revenues by the Redevelopment Commission:




ARTICLE L

DEFINITTIONS

Section 1.1.  Use of Defined Terms. In addition to the words and terms defined
elsewhere in this Agreement or by reference to another document, the words and terms set forth
in Section 1.2 hereof shall have the meanings set forth therein unless the context or use clearly
indicates another meaning or intent. Such definitions shall be equally applicable to both the
singular and plural forms of any of the words and terms defined therein. Capitalized terms used
and not defined in this Agreement shall have the meanings assigned to them in the Ordinance or
the Indenture.

Section 1.2.  Definitions. As used herein:

“Act” means, collectively, Indiana Code 36-7-11.9 and 12, as enacted and
amended.

“Agreement” means this Series 2017 Loan Agreement as amended or
supplemented from time to time.

“Allocation Area TIF Revenues” shall have the meaning ascribed to such term in
the Pledge Resolution.

“Allocation Area Allocation Fund” means the allocation fund established for
Consolidated Allocation Arca of the Consolidated Area Improvements Project (the “Area’™)
within the City, designated by the Redevelopment Commission for the purposes of tax increment
financing.

“Annual Fees” means annual fees of the Trustee and annual fees related to
monitoring the TTF Revenues,

“Bonds” means the $ City of Mishawaka, Indiana, Taxable
Economic Development Revenue Bonds, Series 2017 ([The Mill at Ironworks] Project).

“Bond Service Charges” means, for any period or payable at any time, the
principal of, premium, if any, and interest due on the Bonds for that period or payable at that
time whether due at maturity or redemption.

“Borrower” means DOWNTOWN MISHAWAKA FC, LLC, an Indiana limited
liability company, and its lawful successors and assigns fo the extent permitied by the
Agreement.

“Boirower's Note” means the promissory note of the Borrower in favor of the
Issuer in the form of Exhibit A hereto, which promissory note has been endorsed by the Issuer to
the Trustee.

“Common Council” means the Common Council of the Issuer.




“Completion Date” means the date of completion of the Project evidenced in
accordance with the requirements of Section 3.3 hereof,

“Designated Representative” means the person at the time designated to act on
behalf of the Borrower by written certificate furnished to the Issuer, containing the specimen
signature of that person and signed on behalf of the Borrower by a duly authorized officer. That
certificate may designate an alternate or alternates. In the event that all persons so designated
become unavailable or unable to act and the Borrower fails to designate a replacement within 10
days after such unavailability or inability to act, the Tssuer may appoint an interim Designated
Representative until such time as the Borrower designates that person.

“Development Agreement” shall have the meaning ascribed to such term in the
Indenture.

“BEvent of Default” means any of the events described as an Event of Default in
Section 6.1 hereof.

“Governmental Obligations™ means noncallable direct obligations of the United
States the full and timely payment of which is supported by a pledge of the full faith and credit
of the United States, or noncallable obligations of a Person controlled or supervised by and
acting as an agency or instrumentality of the United States, the full and timely payment of which
is unconditionally guaranteed as a full faith and credit obligation of the United States.

“Holder” or “IIolder of a Bond” means the Person in whose name a Bond is
registered on the Register.

“Indenture” means the Series 2017 Trust Indenture between the Tssuer and
Trustee dated as of , 2017.

“Issuer” means the City of Mishawaka, Indiana, a municipal corporation and
political subdivision existing under the laws of the State of Indiana.

“Legislative Authority” means the Common Council of the Issuer.

“Loan” means the loan by the Issuer to the Borrower of the proceeds received
from the sale of the Bonds.

“Loan Payment Date” means the date on which any principal of or interest or any
premium on the Bonds shall be due and payable, whether at maturity, upon acceleration, call for
redemption or otherwise.

“Loan Payments” means the amounts (i) derived from the TIF Revenues to be
paid by the Redevelopment Commission on the behalf of the Borrower or (ii) payments made by
or on behalf of the Borrower pursuant to the provisions of Section 4.1 hereof in repayment of the
Loan. :




“Notice Address” means:

As to the Issuer: City of Mishawaka, Indiana
Attention: Mayor
City Hall
600 E. Third Strect
Mishawaka, Indiana 46544

As to the Borrower: DOWNTOWN MISHAWAKA FC, LLC

Attn:

or such additional or different address, notice of which is given under Section 7.2 hereof.

“Ordinance” means Ordinance No. of the Common Council of the Issuer
adopted on ,20 , authorizing the issuance of the Bonds.

“Paying Agent” means the Paying Agent as defined in the Ordinance.

“Person” or words importing persons mean firms, associations, partnerships
(including without limitation, general and limited partnerships, limited liability companies, joint
ventures, societies, estates, trusts, corporations, public or governmental bodies, other legal
entities and natural persons.

“Pledge Resolution” means Resolution No. adopted by the
Redevelopment Commission on , 20, pledging the Allocation Area TIF
Revenues to the payment of principal of and interest on the Bonds.

“Project” shall have the meaning ascribed to such term in the Indenture.
[“Purchaser” means the purchaser of the Bonds.|

“Qualified Investments” means the following to the extent permitted by law:
(i) Governmental Obligations; (ii) certificates of deposit issued by banks and mutual savings
banks incorporated under the laws of the State of Indiana and in national banking associations
having banking offices in the State of Indiana, including the Trustee, provided such certificates
of deposit do not exceed in the aggregate percent (__ %) of the combined capital, surplus
and undivided profits of any such bank or association and that each such bank or association has
a combined capital and surplus of at least $ ; and provided further that such
certificates of deposit are insured by the Federal Deposit Insurance Corporation or, to the extent
not so insured, collateralized by interest-bearing obligations described in clause (i) above in
which the Trustee has a perfected security interest; (iii) repurchase agreements, entered into with
banks and mutual savings banks incorporated under the laws of the State of Indiana and in
national banking associations having banking offices in the State of Indiana, including the
Trustee, that are fully collateralized by interest-bearing obligations described in clause (i) above
based upon the market value of such obligations on the day such agreement becomes effective, in
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which the Trustee has a perfected security interest; or (iv) money market funds (including those
of the Trustee or any of its affiliates) the assets of which are Government Obligations and which
funds are rated “AAAm,” “AAAmM-G” or higher by Standard and Poor's Ratings Group or its
SUCCESSOL.

“Redevelopment Commission” means the City of Mishawaka Redevelopment
Commission,

“Register” means the books kept and maintained by the Registrar for the
registration and {ransfer of Bonds pursuant to the Ordinance.

“Registrar” means the Registrar as defined in the Ordinance.

“Site” means the real estate located on the Project Area (as defined in the
Indenture).

“State” means the State of Indiana.

“Taxpayer Agreement” shall have the meaning ascribed to such term in the
Indenture.

“TIF Revenues™ shall have the meaning ascribed to such term in the Indenture.

“:[I'llStCC” ineans cit lndiana 'd]fld
» ’ *
any successor trustee or co-frustee.

“Unassigned Rights” means those rights reserved by the Issuer pursuant to
Section 4.2, 5.1 and 6.5 of this Agreement.

Section 1.3.  Interpretation. Any reference herein to the Issuer, to the
Legislative Authority or to any member or officer of the Issuer includes entities or officials
succeeding to their respective functions, duties or responsibilities pursuant to or by operation of
law or lawfully performing their functions.

Any reference to a section or provision of the Constitution of the State or the Act,
or to a section, provision or chapter of the Indiana Code or to any statute of the United States of
America, includes that section, provision or chapter or statute as amended, modified, revised,
supplemented or superseded from time to time; provided, that no amendment, modification,
revision, supplement or superseding section, provision or chapter or statute shall be applicable
solely by reason of this provision, if it constitutes in any way an impairment of the rights or
obligations of the Issuer, the Holders, or the Borrower under this Agreement.

Unless the context indicates otherwise, words importing the singular number
include the plural number, and vice versa; the terms “hereof,” “hereby,” “herein,” “hereto,”
“hereunder” and similar terms refer to this Agreement; and the term “hereafter” means after, and
the term “heretofore” means before, the date of delivery of the Bonds. Words of any gender
include the correlative words of the other genders, unless the sense indicates otherwise.




Section 1.4. Captions and Headings. The captions and headings in this
Agreement are solely for convenience of reference and in no way define, limit or describe the
scope or intent of any Articles, Sections, subsections, paragraphs, subparagraphs or clauses
hereof.

(End of Article T)




ARTICLE II.

REPRESENTATIONS OF THE ISSUER

Section 2.1.  Representations of the Issuer. The Issuer represents and warrants

that:

(a) The Issuer is a municipal corporation organized and existing under
the laws of the State. Under the provisions of the Act, the Issuer is authorized to enter
into the transactions contemplated by this Agreement and to carry out its obligations
hereunder. The Tssuer has been duly authorized to execute and deliver this Agreement.
The Issuer agrees that it will do or cause to be done all things within ifs control and
necessary to preserve and keep in full force and effect its existence.

(b) The Issuer agrees to provide funds from the issuance of the Bonds
in an amount not to exceed [$11,250,000] to loan to the Borrower for the costs associated
with the acquisition, redevelopment, constroction, equipping and improving of the
Project, subject to the consideration of the Borrower's Note, the Taxpayer Agreement and
the execution and delivery of this Agreement, all for the benefit of the holders of the
Bonds, to create additional employment opportunities in City of Mishawaka, Indiana and
to benefit the health, safety, morals and general welfare of the citizens of City of
Mishawaka, Indiana and the State of Indiana, and to secure the Bonds by pledging certain
of its rights and interest in this Agreement and the Borrower's Note to the Trustee.

(c) The Issuer represents that the Borrower's Note will be assigned to
the Trustee pursuant to the Indenture, and that no further assignment is contemplated by
the Issuer, since the Issuer recognizes that the Borrower's Note has not been registered
under the Securities Act of 1933.

(d)  The Issuer covenants that it will timely pay the Allocation Area
TIF Revenues to the Trustee as provided in the Indenture.

Section 2.2.  Representations and Covenants of the Borrower. The Borrower
represents and warrants that:

(a) It is a limited liability company validly existing under the laws of
and authorized to do business in the State of Indiana, is not in violation of any laws in
any manner material to ifs ability to perform its obligations under this Agreement and the
Borrower's Note, has full power to enter into and by proper action has duly authorized the
execution and delivery of this Agreement and the issuance of the Borrower's Note.

(b} The Project is of the type authorized and permitted by the Act.

(c) The proviston of financial assistance to be made available to it
under this Agreement from the proceeds of the Bonds and the commitments therefor
made by the Issuer have induced the Borrower to undertake the Project and such project
will maintain existing employment and create additional jobs and employment
opportunities within the boundaries of the City of Mishawaka, Indiana.

-7 -




(d)  Neither the execution and delivery of this Agreement or the
Borrower's Note, the consummation of the transactions contemplated hereby including
issuance of the Borrower's Note, nor the fulfillment of or compliance with the terms and
conditions of this Agreement and the Borrower's Note, conflicts with or results in a
breach of the terms, conditions or provisions of the Borrower's Articles of Organization
and Operating Agreement or any restriction or any agreement or instrument to which the
Borrower is now a party or by which it is bound or to which any of its property or assets
is subject or (except in such manner as will not materially impair the ability of the
Borrower to perform its obligations hereunder) of any statute, order, rule or regulation of
any court or governmental agency or body having jurisdiction over the Borrower or its
property, or constitutes a default under any of the foregoing, or results m the creation or
imposition of any lien, charge or encumbrance whatsoever upon any of the property or
assets of the Borrower under the ters of any instrument or agreement, except as set forth
in this Agreement and the Indenture.

(¢) It is understood and agreed that the Borrower shall be obligated to
continue to pay the amounts specified herein and in the Borrower's Note whether or not
all or any portion of the Project is damaged, destroyed or taken in condemnation and that
there shall be no abatement of any such payments and other charges by reason thereof.

(f) The aggregate authorized face amount of the loan authorized
hereunder does not and shall not exceed [$11,250,000].

(g) The Borrower, by not later than the Completion Date (as defined in
the Development Agreement), shall invest not less than Forty-Two Million Dollars
($42,000,000) in capital expenditures for the Project as set forth in the Development
Agreement and complete the Project within the Project Area. The Borrower shall apply
all of the proceeds of the Bonds toward the costs of the Project and shali finance all
remaining costs of the Project from other available funds of the Borrower. 'The
obligations of the Borrower to complete the Project by the Completion Date shall be
deferred during any period of the existence of any event as set forth in Section 10.5 of the
Development Agreement.

(h) The Borrower shall not seek tax abatement with respect to the
Project except as provided in the Development Agreement.

(1) No portion of the proceeds of the Bonds will be used to provide
any private or commercial golf course, country club, massage parlor, tennis club, skating
facility (including voller skating, skateboard and ice skating), racquet sports facility
(including any handball or racquetball court), hot tub facility, suntan facility, racetrack,
airplane, skybox or other private luxury box, health club facility, facility primarily used
for gambling or store, the principal business of which is the sale of alcoholic beverages
for off premises consumption.

() No litigation at law or in equity nor any proceeding before any
governmental agency or other tribunal involving the Borrower is pending or, to the
knowledge of the Borrower threatened, in which any liability of the Borrower s not
adequately covered by insurance and in which any judgment or order would have a
material and adverse effect upon the business or assets of the Borrower or would
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materially and adversely affect the Project, the validity of this Agreement or the
performance of the Borrower’s obligations thereunder or the fransactions contemplated
hereby.

(End of Article II)




ARTICLE III.

COMPLETION OF THE PROJECT;
ISSUANCE OF THE BONDS

Section 3.1.  Acquisition, Redevelopment, Construction, Equipping  and
Improving of Project. Tt is understood that improvements made for the Project are that of the
Botrower and any contracts made by the Borrower with respect thereto shall acquire, redevelop,
construct, equip and improve the Project on the Site with all reasonable dispatch and shall pay
when due all fees, costs and expenses incurred in connection with that acquisition, construction,
expansion, equipment, and improvement from funds made available therefor. It is further
understood that any contracts made by the Borrower with respect to the Project, whether
construction contracts or otherwise, or any work to be done by the Borrower on the Project are
made or done by the Borrower on its own behalf and not as agent or contractor for the Issuer.

Section 3.2.  Issuance of the Bonds; Application of Proceeds. To provide funds
for the purposes of paying a portion of the costs of the Project, the Issuer shall issue, sell and
deliver the Bonds to the Purchaser. The Bonds will be issued pursuant to the Ordinance in the
aggregate principal amount, will bear interest, will mature and will be subject to redemption as
set forth therein and in the Indenture. The Borrower hereby approves the terms and conditions of
the Bonds, and the terms and conditions under which the Bonds will be issued, sold and
delivered.

Section 3.3, Completion Date. The Bomrower shall notify the Issuer of the
Completion Date as provided in the Development Agreement.

(End of Article HI)
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ARTICLE IV.

LOAN BY CITY; REPAYMENT OF THE LOAN;
LOAN PAYMENTS

Section4.1. Loan Repayment. Upon the terms and conditions of this
Agreement, the Issuer will make the Loan to the Borrower which shall be evidenced by the
Borrower’s Note. Pursuant to the Borrower's Note, the Borrower shall make payments to the
Issuer for the payment of the Bond Service Charges; provided however, that the Borrower's
payments under the Borrower's Note shall be offset by (a) any Allocation Area TIF Revenues
made available pursuant to the Pledge Resolution to pay such Bond Service Charges when due,
and (b} any payments made under the Taxpayer Agreement, it being understood that if all
payments are made when due under the Taxpayer Agreement no additional amounts will be due
from Borrower under the Borrower’s Note. The terms of the Pledge Resolution provide that the
Redevelopment Commission shall apply the Allocation Area TIF Revenues received by the
Redevelopment Commission to pay when due the Bond Service Charges, making the pledge of
the available Allocation Area TIF Revenues to payment of the Bonds. The Borrower hereby
acknowledges and accepts the terms of the Pledge Resolution. The Borrower further
acknowledges and agrees that in the event real property taxes are not paid when due on real
property located in the Consolidated Allocation Area of the Area, the Allocation Area TIF
Revenues may not be sufficient to fully pay the principal of and interest on the Bonds.

Section4.2.  Additional Payments. The Borrower also agrees to pay directly to
the Trustee so long as there are Bonds outstanding (i) all ongoing fees, charges and expenses,
including agent and counsel fees, of the Trustee incurred under the Indenture, as and when the
same become due, provided however, that the Borrower’s payments for Annual Fees shall be
offset by any Allocation Area TIF Revenues made available pursuant to the Pledge Resolution to
pay such Annual Fees in accordance with Section 4.2 of the Indenture; (ii) all costs incident to
the payment of the principal of and premium, if any, and interest on the Bonds as the same
become due and payable; (iii) an amount sufficient to reimburse the Issuer for all expenses
incurred by the Issuer under this Agreement and in connection with the performance of its
obligations under this Agreement or the Indenture; (iv) all expenses incurred in connection with
the enforcement of any rights under this Agreement or the Indenture by the Issuer; and (v) all
other payments of whatever nature which the Borrower has agreed to pay or assume under the
provisions of this Agreement; provided, however, that the Borrower may, without creating a
default under this Agreement, contest in good faith the necessity for any such extraordinary
services and extraordinary expenses and the reasonableness of any such fees, charges or
expenses.

Section 4.3.  Insufficiency of Allocation Area TIF Revenues. If the Allocation
Area TIF Revenues and Allocation Area TIF Revenues are insufficient to pay when due the
Bonds Service Charges, such insufficiency shall not constitute an act of default by the Issuer or
the Redevelopment Commission under this Agreement or the Bonds. Such unpaid amounts of
Bond Service Charges shall be payable solely from Allocation Area TIF Revenues only as
provided herein or from payments made under the Taxpayer Agreement {or Borrower’s Note, if
applicable).

(End of Article IV)
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ARTICLE V.

ADDITIONAL AGREEMENTS AND COVENANTS

Section 5.1.  Indemnification. The Developer shall indemnify the Issuer and the
Economic Development Commission hereunder to the same extent as the indemnification by the
Developer of the Redevelopment Commission in the Development Agreement.

In case any action or proceeding is brought against the Issuer in respect of which
indemnity may be sought hereunder, the Issuer promptly shall give notice of that action or
proceeding to the Bomower, and the Borrower upon receipt of that notice shall have the
obligation and the right to assume the defense of the action or proceeding; provided, that failure
of the Tssuer to give that notice shall not relieve the Borrower from any of its obligations under
this Section unless that failure prejudices the defense of the action or proceeding by the
Borrower. At its own expense, the Issuer may employ separate counsel and participate in the
defense. The Borrower shall not be liable for any settlement made without its consent.

The indemnification set forth above is intended to and shall include the
indemmification of all affected officials, directors, officers and employees of the Issuer, the
Common Council, the Economic Development Commission and the Redevelopment
Commission. That indemnification is intended to and shall be enforceable by the Issuer to the
full extent permitted by law. Notwithstanding anything herein, no indemnity shall be required
hereunder for damages that result from the gross negligence or willful misconduct on the part of
the party seeking indemnity.

The Borrower hereby agrees to indemnify and hold harmless the Trustee from and
against any and all costs, claims, liabilities, losses or damages whatsoever (including reasonable
costs and fees of counsel, auditors or other experts), asserted or arising out of or in connection
with the acceptance or administration of the trusts established pursuant to the Indenture, except
costs, claims, liabilities, losses or damages resulting from the negligence or willful misconduct of
the Trustee, including the reasonable costs and expenses (including the reasonable fees and
expenses of its counsel) of defending itself against any such claim or liability in connection with
its exercise or performance of any of its duties hereunder and of enforcing this indemnification
provision. The mdemnifications set forth herein shall survive the termination of the Indenture
and/or the resignation or removal of the Trustee,

Section 5.2, Assignment by the Tssuer. With the exception for any interest or
payments related to the Unassigned Rights, the Issuer shall not attempt to assign, transfer or
convey its interest in this agreement or create any pledge or lien of any form or nature with
respect to the payments hereunder, except to the Trustee to provide security for the Bonds.

Section 5.3. Maintenance of Lien; Filing. The Borrower will, at its expense,
take all necessary action to maintain and preserve the lien and security interest of this Agreement
so long as the Borrower's Note is outstanding.
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Section 5.4, Consent to Assignments to Trustee. The Borrower acknowledges
and consents to the pledge and assignment of the Borrower's Note and the assignment of the
Issuer's rights hereunder to the Trustee pursuant to the Indenture (other than Unassigned Rights)
and agrees that the Trustee may enforce the rights, remedies and privileges granted to the Issuer
hereunder other than the rights of the Issuer to execute and deliver supplements and amendments
to this Agreement pursuant to Section 7.5 hereof.

Section 5.5, Borrower Duties Under Indenture. The Botrower agrees to
perform all matters provided by the Indenture to be performed by the Borrower and fo comply
with all provisions of the Indenture applicable to the Borrower.

Section 5.6.  Issuance of Substitute Borrower's Note. Upon the surrender of the
Borrower's Note, the Borrower will execute and deliver to the holder thereof a new Borrower's
Note dated the date of the Borrower's Note being surtendered but with appropriate notations
thereon to reflect payments of principal and interest thereon (and credits thereto from Allocation
Area TIF Revenues deposited in the Bond Fund); provided, however, that there shall never be
outstanding at any one time more than one Borrower's Note.

Section 5.7.  Funding of Indenture Funds; Investments. The Issuer shall deposit
all proceeds from the sale of the Bonds in the manner specified in Article ITI of the Indenture.

With respect to any moneys held by the Trustee under any Fund established by
the Indenture, the Borrower and the Issuer agree that all moneys in any fund established by the
Indenture may, at the written direction of the Borrower, be invested in Qualified Investments, In
the absence of such direction from the Borrower, the Trustee is hereby directed by the Borrower
to invest such amounts in investments meeting the requirements of clause (iv) of the definition of
Qualified Investments. With respect to any moneys held by the Issuer under any Fund
established by the Indenture, the Issuer may invest such moneys in Qualified Investments as
directed by the Borrower.

The Trustee is hereby authorized to trade with itself in the purchase and sale of
securities for investments. The Trustee, the Issuer and the Borrower shall not be liable or
responsible for any loss resulting from any investment. All such investments shall be held by or
under the control of the Trustee or the Issuer, as applicable, and any income resulting therefrom
shall be applied in the manner specified in the Indenture.

Section 5.8. Credits on_ Borrower's Note. Notwithstanding any provision
contained in this Agreement or in the Indenture to the contrary, in addition to any credits on the
Borrower's Note resulting from the payment or prepayment thereof from other sources:

(a) any moneys deposited with the Trustee in the Bond Fund for
payment on the Bonds (including any Allocation Area TIF Revenues) shall be credited
against the obligation of the Borrower to pay the principal of and interest on the
Borrower's Note as the same becomes due;

(b)  to the extent all payments due under the Taxpayer Agreement are
made in accordance with the Taxpayer Agreement, no additional payments will be due
under the Borrower’s Note; and
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(c) the principal amount of the Bonds of any maturity acquired by the
Borrower and delivered to the Trustee, or acquired by the Trustee and canceled, shall be
credited against the obligation of the Borrower to pay the principal of the Borrower's
Note evidencing the loan made by the Issuer with the proceeds of the sale of the Bonds
maturing on the maturity date of the Bonds so acquired and delivered or canceled,
including in connection with any mandatory sinking fund payment for the Bonds subject
to a mandatory sinking fund requirement.

Section 5.9. Mandatory Payment. Any amount paid which is less than the full
unpaid principal amount of the Bonds shall be credited against the installment or installments of
principal due on the Borrower's Note corresponding to the maturity of the Bonds being redeemed
by any mandatory sinking fund obligation and the corresponding Borrower's Note obligation
with respect thereto in the sequence in which such mandatory sinking fund obligation becomes
due.

(End of Article V)
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ARTICLE VL

EVENTS OF DEFAULT AND REMEDIES

Section 6.1.  Events of Default. Each of the following shall be an Event of

Default:

(a) The Borrower shall fail to observe and perform any agreement,
term or condition contained in this Agreement, and the continuation of such failure for a
period of 30 days after notice thereof shall have been given to the Borrower by the Issuer,
or for such longer period as the Issuer may agree to in writing; provided, that if the faifure
is other than the payment of money and is of such nature that it can be corrected but not
within the applicable period, that failure shall not constitute an Event of Default so long
as the Borrower institutes curative action within the applicable period and diligently
pursues that action to completion; or

(b)  Notwithstanding the foregoing, if, by reason of an event as set
forth in Section 10.5 of the Development Agreement, the Borrower is unable to perform
or observe any agreement, term or condition hereof which would give rise to an Event of
Default under this Section 6.1, the Borrower shall not be deemed in default during the
continuance of such inability. However, the Borrower shall promptly give notice to the
Issuer of the existence of such an event.

The declaration of an Event of Default, and the exercise of remedies upon any
such declaration, shall be subject to any applicable limitations of federal bankruptcy law
affecting or precluding that declaration or exercise during the pendency of or immediately
following any bankruptcy, liquidation or reorganization proceedings.

Section 6.2. Remedies on Default. Whenever an Event of Default shall have
happened and be subsisting, any one or more of the following remedial steps may be taken:

(a) The Issuer may have access to, inspect, examine and make copies
of the books, records, accounts and financial data of the Borrower pertaining to the
Project; or

(b) The Tssuer may pursue all remedies now or hereafter existing at
law or in equity to collect all amounts then due and thereafter to become due under this
Agreement, plus all expenses including attorney fees as provided in Section 6.5 or to
enforce the performance and observance of any other obligation or agreement of the
Borrower under those instruments, including the Unassigned Rights; or

Notwithstanding the foregoing, the Issuer shall not be obligated to take any step which in its
opinion will or might cause it to expend time or money or otherwise incur liability unless and
until a satisfactory indemnity bond has been furnished to the Issuer at no cost or expense to the
Issuer.

Section 6.3.  Non-Payment of TIF Revenues. In the event that the Issuer shall
not receive TTF Revenues or shall receive only a portion of the Allocation Area TIF Revenues,
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the Issuer, as stated herein and in the Pledge Resolution, to the extent of such shortfall, shall not
be otherwise required to make payments on the Bond Service Charges. The Issuer hereby
acknowledges that the Allocation Area TIF Revenues are subject to the lien of the pledge
provided in the Pledge Resolution, without filing or recording the Indenture, this Agreement, the
Pledge Resolution, or any other instrument, in accordance with Indiana Code 5-1-14-4.

Section 6.4. No_Remedy Exclusive. No remedy conferred upon or reserved to
the Issuer by this Agreement is intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative and shall be in addition to every
other remedy given under this Agreement, or now or hereafter existing at law, in equity or by
statute. No delay or omission to exercise any right or power accruing upon any default shall
impair that right or power or shall be construed to be a waiver thereof, but any such right and
power may be exercised from time to time and as often as may be deemed expedient. In order to
entitle the Issuer to exercise any remedy reserved to it in this Article, it shall not be necessary to
give any notice, other than any notice required by law or for which express provision is made
herein.

Section 6.5.  Agreement to Pay Attorneys' Fees and Expenses, In the event that
the Issuer should incur expenses, including attorneys' fees, in connection with the enforcement of
this Agreement against Borrower, the Borrower shall reimburse the Issuer as applicable, for the
reasonable expenses so incurred upon demand.

Section 6.6. No Waiver. No failure by the Issuer to insist upon the strict
performance by the Borrower of any provision hereof shall constitute a waiver of their right to
strict performance and no express waiver shall be deemed to apply to any other existing or
subsequent right to remedy the failure by the Borrower to observe or comply with any provision
hereof.

The Issuer may waive any Event of Default hereunder.

Section 6.7. Notice of Defanlt. The Bomrower shall notify the Issuer
immediately if it becomes aware of the occurrence of any Event of Default hereunder or of any
fact, condition or event which, with the giving of notice or passage of time or both, would
become an Event of Default.

{End of Article VI)
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ARTICLE VII.

MISCELLANEOUS

Section 7.1. Term of Agreement. This Agreement shall be and remain in full
force and effect from the date of delivery of the Bonds to the Purchaser until such time as the
principal of and interest on all of the Bonds shall have been fully paid (or provision made for
such payment), except for obligations of the Borrower under Sections 5.1 hereof, which shall
survive any termination of this Agreement.

Section 7.2.  Notices. All  notices, certificates, requests or other
communications hereunder shall be in writing and shall be deemed to be sufficiently given when
mailed by registered or certified mail, postage prepaid, and addressed to the appropriate Notice
Address. The Borrower and the Issuer, by notice given hereunder, may designate any further or
different addresses to which subsequent notices, certificates, requests or other communications
shall be sent.

Section 7.3,  Extent of Covenants of the Issuer; No Personal Liability. All
covenants, obligations and agreements of the Issuer contained in this Agreement or the Indenture
shall be effective to the extent authorized and permitted by applicable law. No such covenant,
obligation or agreement shall be deemed fo be a covenant, obligation or agreement of any present
or future member, officer, agent or employee of the Issuer or the Legislative Authority in other
than his or her official capacity, and neither the members of the Legislative Authority nor any
official executing the Bonds shall be liable personally on the Bonds or be subject to any personal
liability or accountability by reason of the issnance thereof or by reason of the covenants,
obligations or agreements of the Issuer contained in this Agreement.

Section 7.4. Binding Effect. This Agreement shall inure to the benefit of and
shall be binding in accordance with its terms upon the Tssuer, the Borrower and their respective
permitted successors and assigns. This Agreement may be enforced only by the parties, their
assignees and others who may, by law, stand in their respective places.

Section 7.5. Amendments and Supplements. This Agreement may not be
effectively amended, changed, modified, altered or terminated except as may be evidenced in a
writing executed by the appropriate representatives of the Issuer and the Borrower, provided,
however, no amendment shall be construed to alter the pledge of TIF Revenues.

Section 7.6.  Execution Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be regarded as an original and all of which shall
constitute but one and the same instrument.

Section 7.7.  Severability. If any provision of this Agreement, or any covenant,
obligation or agreement contained herein is determined by a court to be invalid or unenforceable,
that determination shall not affect any other provision, covenant, obligation or agreement, each
of which shall be construed and enforced as if the invalid or unenforceable portion were not
contained herein. That invalidity or unenforceability shall not affect any valid and enforceable
application thereof, and each such provision, covenant, obligation or agreement shall be deemed
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to be effective, operative, made, entered into or taken in the manner and to the full extent
permitted by law.

Section 7.8.  Governing Law. This Agreement shall be deemed to be a contract
made under the laws of the State and for all purposes shall be governed by and construed in
accordance with the laws of the State.

(End of Article VII)
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SIGNATURE PAGE OF SERIES 2017 LOAN AGREEMENT

IN WITNESS WHEREOF, the Issuer and the Borrower have caused this
Agreement to be duly executed in their respective names, all as of the date hereinbefore written.

City:
CITY OF MISHAWAKA, INDIANA

By:
(SEAL) David A. Wood, Mayor

ATTEST:

Deborah S. Block, City Clerk

Borrower:

DOWNTOWN MISHAWAKA FC, LLC

By:

Printed;

Title:




EXHIBIT A

Form of Promissory Note

BORROWER'S SERIES 2017 PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, DOWNTOWN MISHAWAKA FC, LLC (the
“Borrower™), an Indiana limited liability company organized and validly existing under the laws
of the State of Indiana, hereby promises to pay to the order of City of Mishawaka, Indiana (the
“Issuer™), in immediately available funds, the principal sum of $ and interest
thereon, during the term of the Series 2017 Loan Agreement (the “Loan Agreement”) dated as of

, 2017 between the Issuer and the Borrower, one business day prior to
December 31,20, a sum which will equal the principal and interest which will become due
on the next day on the Bonds (as hereinafter defined), all subject to the credits described in the
Loan Agreement and to the presence of other available money, including without limitation any
Allocation Area TIF Revenues (as defined in the hereinafter defined Indenture), for such
mstallment in the Bond Fund under the Series 2017 Trust Indenture dated as of
, 2017 {the “Indenture™) between  the Issuer and
, as trustee (the “Trustee’). Payments of both principal and
interest are to be endorsed to the Trustee, and are to be made directly to the Trustee for the
account of the Issuer pursuant to such endorsement. Such endorsement is to be made as security
for the payment of the bonds designated “City of Mishawaka, Indiana, Taxable Economic
Development Revenue Bonds, Series 2017 ([The Mill at Ironworks] Project)” (the “Bonds™). All
of the terms, conditions and provisions of the Indenture are, by this reference thereto,
incorporated herein as a part of this Note.

This Note is issued pursuant to and secured by the Loan Agreement, and is
entitled to the benefits, and is subject to the conditions thereof. The obligations of the Borrower
to make the payments required hereunder shall be absolute and unconditional without any
defense or right of set-off, counterclaim or recoupment by reason of any default by the Issuer
under the Loan Agreement or under any other agreement between the Borrower and the Issuer or
out of any indebtedness or liability at any time owing to the Borrower by the Issuer or for any
other reason. Reference is hereby made to the Loan Agreement for a description of the property
thereby secured, the nature and extent of the security for this Note and the rights of the holder
thereof, the Borrower and the Issuer in respect thereof, and the provisions for amending the Loan
Agreement, to all of which the holder hereof, by its acceptance hereof, assents.

The principal of this Note is subject to prepayment prior to maturity in the manner
stated in the Loan Agreement.

No recourse shall be had for the payment of the principal or prepayment price of,
or interest on this Note, or for any claim based hercon or on the Loan Agreement, against any
officer, director, manager, sharcholder or member, past, present or future, of the Borrower as
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such, either directly or through the Borrower, under any constitutional provision, statute or rule
of law, or by the enforcement of any assessment or by any legal or equitable proceeding or
otherwise.

The Borrower hereby unconditionally waives diligence, presentment, protest,
notice of dishonor and notice of default of the payment of any amount at any time payable to the
Issuer under or in connection with this Note. All amounts payable hereunder are payable with
reasonable attorneys fees and costs of collection and without relief from valuation and
appraisement laws,

In any case where the date of payment hereunder shall be a Saturday, Sunday or a
legal holiday or a day on which banking institutions in Indianapolis, Indiana are authorized by
law to close, then such payment shall be made on the next preceding business day with the same
force and effect as if made on the date of payment hereunder.

All terms used in this Note which are defined in the Loan Agreement shall have
the meanings assigned to them in the Loan Agreement.

bR i
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IN WITNESS WHEREOF, the Borrower has caused this Note to be duly
executed and attested by its duly authorized officer all as of , 2017.

DOWNTOWN MISHAWAKA FC, LLC

By:

Printed:

Title:
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ENDORSEMENT

Pay, without recourse, to [Name of Trustee], as trustee under the Series 2017
Trust Indenture securing the Bonds, from the undersigned.

CITY OF MISHAWAKA, INDIANA

By:
(SEAL) David A. Wood, Mayor

ATTEST:

Deborah S. Block, City Clerk

DMS 4915034

A4




	1. Call to Order
	2. Pledge of Allegiance
	3. Roll Call
	4. Approval of the Minutes of the Previous Regular Meeting
	 April 17, 2017
	Regular Meeting of the Mishawaka Common Council for April 17, 2017


	5. Petitions, Communications, Remonstrance and Memorials
	 Appeal No. 2017-15&nbsp; Use Variance for Telecomm
	Apl 2017-15 UV Telecommunicatons Tower Hayes


	6. Report of Special Committee
	7. Ordinances on First Reading
	8. Resolutions
	 R2017-07&nbsp; Honoring 100th Anniversary of the K
	R2017-07 Hon 100th Anniversary of KofC

	 R2017-08&nbsp; declaratory Resolution River Walk D
	R2017-08 DR River Walk Dev Group LLC  Multi Fam


	9. Ordinances on Second Reading
	 P.O. NO. 2017-16&nbsp; Establishing Normain Height
	PO 2017-16 Estab Normain Heights Conservation Dist

	 P.O. NO. 2017-17&nbsp; EDC Bond for The Mill at Ir
	PO 2017-17 EDC Bond The Mill at Ironworks Project


	10. Privilege of the Floor – Non-Agenda Items
	11. Unfinished Business
	12. New Business
	13. Adjournment

