





EXHIBIT A

AGREEMENT IN LIEU OF ANNEXATION



AGREEMENT IN LIEU OF ANNEXATION

This Agreement made and entered into on the 2 4 i day of September,
2017 by and between the City of Bloomington, Indiana, hereinafter referred to as
the “City”; and certain premises, industries and businesses of Cook Group
Incorporated and its affiliates who are parties hereto located in Monroe County,
Indiana, hereinafter referred to collectively as “Cook” (and further described in
Exhibits A, B and C to this Agreement).

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WITNESSETH:

the City and Cook, located in the vicinity of but beyond the
corporate limits of the City, recognize mutual interests and
benefits in relationship to each other, and Cook desires to share in
providing financial support to the City, and the City desires to
create a favorable environment for employment and capital
expansion for Cook; and

Cook is planning to expand substantially its operations in Monroe
County; and

the City is empowered by Ind. Code §36-4-3-21 to enter into
agreements to receive payments or contributions from parties
owning or leasing real and personal property outside the corporate
boundaries; and

the City recognizes that the potential for inclusion of Cook inside
the corporate limits of the City creates certain planning and
financial uncertainties for Cook in terms of expansion, and that
the encouragement of industrial expansion by Cook via an
agreement in lieu of annexation with a specific term is in the
mutual best interests of the City and Cook; and

this Agreement shall be recorded with the legal description of the
participating properties and shall be a covenant running with the
land; it is with such understanding that this Agreement is entered
into.



NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES
AND COVENANTS OF THE PARTIES, IT IS AGREED AND
STIPULATED AS FOLLOWS:

1. The term of this Agreement shall be fifteen (15) years,
commencing on the date of final approval of this Agreement by the Common
Council of the City of Bloomington, Indiana, and ending fifteen (15) years
thereafter.

2. This Agreement applies only to specific parcels located west of
Interstate Highway 69/Indiana Highway 37, in Monroe County, Indiana (the
“Covered Properties”). The purpose of this Agreement is to provide for
protection against annexation for the Covered Properties. A map, a list of tax
parcel numbers and the legal descriptions for the Covered Properties subject to this
Agreement at the effective date are attached to this document as Exhibits A, B
and C, respectively. The legal descriptions of the Covered Properties in Exhibit C
shall be recorded with this Agreement as a covenant running with the land.

3. The parties agree and declare as follows:

A. Cook, by virtue of its long-time responsible corporate
presence and major employment base, is a distinct and valued asset to the
Bloomington community and Monroe County;

B. Cook benefits both directly and indirectly by the fact of its
location in the Bloomington community and Monroe County;

C. It is in the mutual interests of the parties and to the benefit
of the Bloomington community and Monroe County in general that Cook
share in providing financial support to the City;

D. - Such mutual interests can best be served by Cook making
the payments herein stipulated to the City on a contractual basis, rather
than by annexation of its properties to the City.

4. Cook will make an annual payment in lieu of taxes to the City of at
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least One Hundred Thousand Dollars ($100,000.00) for a term of fifteen (15)
years, with payments over the term totaling at least One Million Five Hundred
Thousand Dollars ($1,500,000.00) (“Payments in Lieu of Annexation”). The
amount paid may be adjusted each year in accordance with paragraph 5 below.

5. The Payments in Lieu of Annexation shall be due and payable on
or before May 10th of each year, beginning in 2018 and ending in 2032.
Payments shall be delivered to the City Controller, electronically to a specified
city account or physically to P.O. Box 100, Bloomington, Indiana 47402.

The amount of the Payments in Lieu of Annexation shall remain as
specified above in paragraph 4 so long as Cook: a) invests in employment and
capital expansion with regard to the Covered Properties at the projected levels set
forth in Exhibit D, and b) maintains such employment and investment levels for
the term of this Agreement. Should employment or investment levels not meet
projected levels, then the payments in lieu of annexation shall be adjusted as set
forth in Exhibit D. This Agreement is intended to support investment and
employment at the scale described herein.

6. In the event that Cook acquires additional property outside of the
City boundaries beyond the Covered Properties set forth in Exhibit B, the parties
may mutually agree to add such property to this Agreement, for an appropriate
and proportional additional Payment in Lieu of Annexation. Notwithstanding the
foregoing, the parties acknowledge that Cook Property Incorporated, an affiliate
of Cook Group Incorporated, has entered into a purchase agreement to acquire
certain property located at 301 N. Curry Pike, Bloomington, Indiana in Richland
Township, Monroe County, Indiana, formerly used as a manufacturing facility by
General Electric Company (the “GE Property”) subject to the terms and
conditions set forth in the purchase agreement. The City agrees that, if Cook
Property Incorporated acquires the GE Property, the GE Property shall, without

further action of the parties, become a Covered Property under this Agreement
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without any increase in the Payments in Lieu of Annexation, and that the City
will execute and deliver to Cook Property Incorporated all documentation
necessary to evidence the same.

7. The parties recognize that the purpose of this Agreement is to
provide, in accordance with Ind. Code §36-4-3-21(e), that the Covered
Properties shall not be subject to annexation by the City during the term of this
Agreement.

8. In consideration of the covenants and monetary contributions of
Cook, the City agrees that the Covered Properties shall not be subject to
annexation by the City prior to the expiration of this Agreement, except by mutual
agreement of the parties.

0. All Payments in Lieu of Annexation to be paid by Cook to the
City may be used for any legal public purpose.

10.  The City agrees that it will continue to furnish to Cook municipal
services, both governmental and proprietary, of the same nature and the same
level as it is providing to Cook at the time of the signing of this Agreement. The
City shall not be obligated to provide other services than those being provided
at the time of the signing of this Agreement or to provide the same or similar
services to any additional or other locations.

1. If any party to this Agreement fails to timely perform any of the
obligations specified in the Agreement, the party desiring performance shall
notify all parties by certified mail of said failure, specifying the date of said
failure and specifying the date and manner by which such failure should be
cured. If the failure to perform is not remedied or cured within sixty (60)
days after said Notice, the party desiring performance, at its option, may
declare this Agreement null and void with respect to the breaching party.

Any party aggrieved by a breach of this Agreement may, not less than

sixty (60) days from the date of the notice required above, proceed to
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institute any action it is legally authorized to initiate, including but not limited
to annexation of property owned or leased by the defaulting party, or obtaining
an injunction or restraining order prohibiting annexation.

The failure of a party to pursue its remedies for breach by any party or
parties shall not be deemed a waiver of the right to proceed against the same
party or any other party hereto at a future time.

12. Cook agrees to be bound by its obligations contained herein for
the full term of this Agreement even if Cook ceases operations or removes its
plants or operations to a new location. In the event Cook transfers any of the
Covered Properties to another entity that is not a subsidiary or affiliate of
Cook Group Incorporated, the City may decide, in its sole discretion, that this
Agreement may be terminated as to such Covered Property and the amount of
the remaining Payments in Lieu of Annexation shall be equitably and
proportionately reduced.

3. This agreement may be renewed upon mutual agreement of the
parties.

14 This Agreement contains the terms of all conditions,

covenants, rights, responsibilities, and understandings between the parties hereto.

[Signature pages follow]



IN WITNESS WHEREOF the City of Bloomington, Indiana, by its
Mayor and attested by the City Clerk with the seal of the City affixed, and Cook
have caused this Agreement to be executed by their respective duly authorized
officers. This Agreement shall be in full force and effect when executed by the
parties heretofore set forth and approved by the Common Council of the City of

Bloomington, Indiana.

CITY OF BLOOMINGTON, INDIANA

WS Lo

AJohn Hamilton, Mayor

%

CITY OF BLOOMINGTON, INDIANA

Attest: 7// % % .

Nicole ]§61den, Clerk

STATE OF INDIANA )
) SS:
COUNTY OF MONROE )

Before me, a notary public in and for said County and State, personally appeared
John Hamilton, Mayor of the City of Bloomington, Indiana, who
acknowledged the execution of the foregoing Agreement in Lieu of Annexation.

G v~ . o
Witness my hand and notary seal this_ l \ day of \O et e ,2017.
— ,_Mm__\%\ \‘\\\\ f .
D N O
My Commission Expires: Notary Public - b/ U
S [>] 202 Printed Name: _2'ANE  WIA 1LY

County of Residence: M enro &

DIANE ELIZABETH DAILY
Residing in Monroe County
Commission No. 644133
Commission Expires 5/2/2021
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