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CITY OF WESTFIELD, IN
CityCouncil_Meeting_Agenda_09_11_2023

Monday, September 11, 2023 at 07:00 PM

BOARD OR COMMISSION: City Council Meeting

MEETING DATE: Monday, September 11, 2023 at 07:00 PM

MEETING PLACE: Westfield City Hall- Assembly Room

THE FOLLOWING AGENDA IS SUBJECT TO CHANGE AT THE DISCRETION OF
THE COUNCIL

AGENDA

Pledge of Allegiance

Invocation by-Micah Beckwith, Pastor at Life Church

Opening of Meeting

Note the presence of a quorum

Appointment of Council Vice President

Announce any changes to Agenda

Approval of Minutes:
Documents: Minutes from August 28, 2023

Claims:
Documents: Docket for September 11, 2023

Approval of Claims

Miscellaneous Business/Special Recognition:

Old Business:
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REMINDER: PER RESOLUTION 21-121 RELATING TO TRANSPARENCY,
COUNCILORS DO NOT NEED TO RECUSE THEMSELVES, BUT ARE REQUIRED
TO DISCLOSE IF THEY HAVE RECEIVED CONTRIBUTIONS OF $1,000 OR MORE
WHEN VOTING ON ANY ACTIONS INVOLVING ONE OF THEIR CONTRIBUTORS

Ordinance 22-52: Traditions @ Grand Park PUD Amendment I
Council Introduction: November 14, 2022
APC Public Hearing: February 6, 2023
APC Recommendation: July 5, 2023
Adoption Consideration: September 11, 2023
Documents: Ordinance 22-52 | Ordinance 22-52 (Redline) | Department Report |
Public Comments

Ordinance 23-15: City of Westfield Issuing Economic Development Tax Increment
Revenue Bonds (Front Street Project)
Council Introduction: August 28, 2023
Adoption Consideration: September 11, 2023
Documents: Ordinance 23-15 | Bond Purchase Agreement | Development
Agreement | EDC Resolution 23-01 | Financing Agreement | Trust Indenture |
Taxpayer Agreement | Taxpayer Agreement Exhibit B

New Business:

Ordinance 23-21: Wheeler Landing PUD Amendment VII
Council Introduction: September 11,2023
APC Public Hearing: October 2, 2023
APC Workshop, Recommendation, and Council Adoption Consideration: TBD
Documents: Ordinance 23-21 | Area Map | Wheeler Landing Narrative

Ordinance 23-22: Custom Commerce Park PUD Amendment V
Council Introduction: September 11, 2023
APC Public Hearing: October 2, 2023
APC Workshop, Recommendation and Council Adoption Consideration:TBD
Documents: Ordinance 23-22 | Location Map | Project Narrative

Ordinance 23-23: Spring Mill Center PUD Amend I
Council Introduction: September 11, 2023
APC Public Hearing: October 2, 2023
APC Workshop, Recommendation and Council Adoption Consideration:TBD
Documents: Ordinance 23-23 | Project Narrative | Vicinity Map

Ordinance 23-24: Towne Run PUD
Council Introduction: September 11, 2023
APC Workshop-September 18, 2023
APC Public Hearing: October 2, 2023
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2nd APC Workshop, Recommendation and Council Adoption Consideration: TBD
Documents: Ordinance 23-24 | Project Narrative | Vicinity Map

Ordinance 23-25: Wheeler Landing PUD Amendment VIII
Council Introduction: September 11, 2023
APC Public Hearing: October 2, 2023
APC Worksop, Recommendation and Council Adoption Consideration: TBD
Documents: Ordinance 23-25 | Overall Axonometric Views | A-321 Overall
Axonometric Views | Building Elevations and Exterior Finish Legend | Project
Narrative | Vicinity Map | Westfield YMCA Presentation Plans

Guests:

Residents who wish to address the Council.

Clerk Treasurer Comments

City Council Comments

Mayor Comments

Adjourn
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Westfield City Council August 28, 2023 
 

The Westfield City Council held a meeting on August 28, 2023 at Westfield City Hall.  
Present were Mike Johns, Jake Gilbert, Cindy Spoljaric, Joe Edwards, and Scott Willis. Scott Frei 
and Troy Patton attended virtually. Marla Ailor, Anne Poindexter and Manny Herceg were also 
in attendance.  
 
Mayor Cook called the meeting to order at 7:00 PM 
 
Changes to the Agenda 
None 
 
Approval of Minutes: 
 
Jake Gilbert made the motion to approve the August 14, 2023 minutes as presented.  
Scott Willis seconded.  Vote:  Yes-7; No-0.  Motion carries. 
 
Claims: 
There was a lengthy discussion on the $200,000 claim paid out of the Grand Park Indoor 
Equipment Fund.  The cost is the first installment going towards the purchase of modular wood 
flooring to accommodate pickleball games to be held at GPEC.  The Westfield Sports 
Commission (who is non-profit) has received two grants which will eventually cover the 
$800,000 cost of the flooring.  The Sports commission group currently does not have money as 
of yet. To keep the commitment to host a National Pickleball Tournament that Grand Park was 
awarded for the next 5-years, the flooring purchase/installation has to be started prior to the 
grant money being received.  The money was taken out of Grand Park and the ratification of a 
reimbursement agreement will be coming at the next council meeting. The Sports Commission 
will own the flooring and rent to the tournament teams to receive revenue.  Grand Park will 
receive the revenue for rental of the building. There was continued discussion. 
 
Troy Patton made the motion to approve the $200,000 claim, subject to reimbursement and 
with the understanding that Grand Park will utilize the flooring and the city nor Grand Park will 
pay to lease the flooring.  Scott Willis seconded.  Vote:  Yes-7; No-0.  Motion carries. 
 
Miscellaneous Business/Special Presentation 
 
Presentation- City Codification of Ordinances- Joe McDonough gave a brief background of 
American Legal Publishing.  Mr. McDonough stated that he has been the Indiana representative 
for 38 years.  The company is credited by Accelerate Indiana, and does codification for over 325 
local governments in the state of Indiana.  American Legal would check that our ordinances;  
1. Reflect city status (opposed to town) 2. Are up to date to State Code 3. Have no conflict with 
statute. 4. Reflect how the city does business (meeting days, individual departments, etc. 5. 
Perform overall review of Ordinances and will give recommendations in writing to city’s legal 
counsel.  The initial cost to perform the task is approximately $15,000 and can be spread over 2 



fiscal years.  The cost to redo the online version is a one- time fee of $795 with an annual 
hosting fee of $495.  The frequency of scheduled updates will be decided by the city.  The cost 
of each update is charged per page, (estimating $2,000-$3,00 per year.) There was council 
discussion.  Mr. Herceg and Mrs. Poindexter both agreed that it would be worth the city’s’ time 
and money to have American Legal handle the scope of work.   
 
Scott Willis made the motion to approve having American Legal Publishing handle the 
codification of ordinances for the city.  Cindy Spoljaric seconded.  Vote:  Yes-7; No-0.  Motion  
carries. 
 
Claims-Mr. Herceg asked that the claims docket as a whole be voted on, thinking prior approval 
was on the one item ($200,000 GRP).   
Troy Patton made the motion to approve the claims as presented.  Joe Edwards seconded.  
Vote:  Yes-7; No-0.  Motion carries. 
 
Discussion- Top 10 Capital Improvement List/Requested at the joint RDC & Council Meeting- 
Jeremy Lollar stated that he had received input from ten of the councilor or commission 
members on the top 10 priority list.  The project that was at the top of the list was the 191st St. 
widening project/west of US 31. Mr. Lollar briefly went over the rest of the list.  Mr. Johns had 
asked that a cost estimate and current stage of each project on the list be included.  Mr. Johns 
expressed his thanks to Mr. Lollar for his time in putting the information together.  There was 
council discussion.  Cindy Spoljaric expressed that she would like to see some of these projects 
that were in TIF areas, possibly use that revenue as a source of funding.  Scott Willis agreed 
with Mrs. Spoljaric and said that a 3rd party consultant was being brought in to do a 
comprehensive review of project needs, and funding sources over the next 5 years.  
 
Old Business:                                                                                                                                                           
None 
 
New Business: 
 
Ordinance 23-15:  City of Westfield Issuing Economic Development Tax Increment Revenue 
Bonds (Front St. Project-Federally Taxable) 
Council Introduction:  August 28, 2023 
Adoption Consideration:  September 11, 2023 
 
Jeremy Lollar and Jim Crawford presented stating this would allow for the issuance of an 
Economic Development Tax Increment Revenue Bond not to exceed $9.9M.  Tax Increment 
Financing (TIF), Road Impact Fees (RIF), and Park Impact Fees (PIF) will be used to repay the 
bond.  During the construction process TIF and RIF will be used to pay down the principle 
interest, making the final bond amount less.  The developer is totally at risk with the city having 
no obligation to use general property tax revenues.  The bond is an 80/20 split with 80% of 
impact revenues going towards repayment and 20% going to the RDC.   



Cindy Spoljaric expressed concerns that the city would be out the costs associated with road 
maintenance, storm/sewer, and police and fire services but was not receiving any revenue from 
the project.  Mrs. Spoljaric inquired if the RDC could give the 20% to the city’s general fund. Mr. 
Herceg responded that yes, if the RDC chose to do so they could.  
 
2024 Budget  
Council Introduction:  August 28, 2023 
Public Hearing:  September 11, 2023 
Adoption Consideration:  TBD 
 
Jeremy Lollar gave a brief introduction, going through each department’s additions or 
subtraction in their 2024 budget.  Mr. Lollar stated that he was aware that some mistakes had 
been made, and ask that those mistakes be sent to him as they are found.  
Scott Willis added to the discussion, stating what his plans regarding staff, budget, goals etc. are 
in January when he becomes mayor.  There was council comments and discussion. 
 
Ordinance 23-16:  2024 Salary Ordinance (Non-Elected) 
Council Introduction:  August 28, 2023 
Adoption Consideration:  TBD 
 
Jeremy Lollar introduced the ordinance, covering the new positions that are being proposed.  
The mid and maximum ranges across the board reflect a 4% COL increase.  The time frame as to 
when council would like to see this back for adoption consideration will follow that of the 2024 
budget. 
 
Ordinance 23-17:  City of Westfield Authorizing the Issuance and Sale of GO Bonds for the 
Purpose of Providing Funds to be Used for the Costs of Improvements to LRS and Bridge 
Infrastructure, Construction of a New Barn at CS and Paying Incidental Expenses of the 
Issuance of Bonds. (Series 2023 A) 
Council Introduction:  August 28, 2023 
Public Hearing:  September 11, 2023 
Adoption Consideration:  September 11, 2023 
 
Jim Crawford presented stating the bonds have a term limit not exceed 10 years and maximum 
and 7% maximum interest rate.  FSG will provide a term sheet which will be sent to interested 
parties in order to receive a competitive bid. The bonds will be used to provide infrastructure 
improvements, and cost of a new barn for CS, widening of Tomlinson and Mule Barn roads, and 
possible RAB at 151st & Town.  There was council discussion/questioning about items being 
listed in the budget and covered in the bond. 
 
 
 
 
 



Ordinance 23-18:  Appropriating the Proceeds of the GO Bond (Series 2023A) 
Council Introduction:  August 28, 2023 
Public Hearing:  September 11, 2023 
Adoption Consideration:  September 11, 2023 
 
Jeremy Lollar stated this ordinance is required to allow for the above bonds to be appropriated 
so that the money can be spent. 
 
Ordinance 23-19:  City of Westfield Authorizing the Issuance and Sale of the Go Bonds of the 
City for the Purpose of Providing Funds for the Cost of the Acquisition of Fire Apparatus, 
Public Safety Equipment, and Miscellaneous Incidental Expenses of the Issuance of such 
Bonds. 
 
Jeremy Lollar stated that this is the first year that the city has obtained 2 GO Bonds.  The funds 
will be used to make local road improvements, bridge infrastructure, Phase 2 of a RAB at 161st 
and Springmill, funding acquisition of fire apparatus, public safety equipment, other 
miscellaneous vehicles, and updating mechanicals in existing buildings.  Greg Guerrettaz and 
Jim Crawford explained the reasoning behind having two bonds.   
Cindy Spoljaric expressed that she did not like the Go Bond including the 161st project and felt 
that the costs of the project should come from the TIF revenue. Scott Willis voiced that the tax 
rate needed to remain flat and having the bonds would be a benefit. There was continued 
discussion.     
 
Ordinance 23-20 Appropriating the Proceeds of the GO Bond (Series 2023B) 
Council Introduction:  August 28, 2023 
Public Hearing:  September 11, 2023 
Adoption Consideration:  September 11, 2023 
 
Ordinance to appropriate Bond Series 2023B 
 
Resolution 23-109:  Resolution to Appeal for an Increase Above the Maximum Levy 
Council Introduction:  August 28, 203 
Adoption Consideration:  August 28, 2023 
 
Greg Guerrettaz presenting stating the two reasons behind the appeal are do to our annexation 
fiscal plans (approved by council) and our 3-year growth factor. 
 
Scott Willis made a motion to approve Resolution 23-109 as presented.  Joe Edwards seconded.  
Vote:  Yes-7; No-0.  Motion carries. 
 
 
Guests:   
 
None 



Clerk-Treasurer Comments 
Marla Ailor stated she was excited with the approval of American Legal agreement.  Mrs. Ailor 
asked council where they would like the cost to be allocated from.  It was agreed to take the 
cost out of the 2023 budget. 
 
City Council Comments: 
Scott Willis thanked staff on all their hard work. 
 
Joe Edwards expressed his appreciation for the dedication in his name of the park/plaza. 
 
Cindy Spoljaric appreciated the video of the park dedication. No APC report, ARPA meeting 
scheduled for September 15 @ 2:00. 
 
Mayor Comments:   
None 
Without any further business, the meeting adjourned at 9:30 PM 
 
_______________________________   ________________________________ 

 Clerk-Treasurer       President 
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ORDINANCE NO. 23-15 

 

AN ORDINANCE AUTHORIZING THE CITY OF WESTFIELD, INDIANA TO ISSUE ITS 

ECONOMIC DEVELOPMENT TAX INCREMENT REVENUE BONDS, SERIES 2023 

(FRONT STREET PROJECT – FEDERALLY TAXABLE) AND AUTHORIZING AND 

APPROVING OTHER ACTIONS IN CONNECTION THEREWITH 

WHEREAS, the City of Westfield, Indiana (“City”) is a municipal corporation and political 

subdivision of the State of Indiana and by virtue of Indiana Code 36-7-11.9 and Indiana Code 36-

7-12 (collectively, the “Act”), is authorized and empowered to adopt this ordinance (this “Bond 

Ordinance”) and to carry out its provisions to issue revenue bonds for the purpose of financing, 

reimbursing or refinancing the costs of acquisition, construction, installation and equipping of 

economic development facilities in order to foster diversification of economic development and 

creation or retention of opportunities for gainful employment in or near the City;  

WHEREAS, the Act declares that the financing or refinancing of economic development 

facilities constitutes a public purpose; 

WHEREAS, the City, the Westfield Redevelopment Commission (“Redevelopment 

Commission”) and Lantern Commons Master LLC, an Indiana limited liability company 

(“Developer”) intend to enter into a Development Agreement (the “Development Agreement”) 

providing for the completion of certain economic development facilities consisting of including 

but not limited to the: 

  

(i) Construction of approximately 2,900 linear feet  of roadway for the extension of 

Westfield Boulevard with associated sidewalks, landscaping, street lighting, storm 

drainage, storm water detention structure; 

 

(ii) Hardscape at the intersection of Union Street and the new Westfield Boulevard 

Connector, to include pavers or stamped concrete paving, public benches or seating, 

a shelter structure, additional landscaping;  

 

(iii) Purchase of the land upon which the roadway and other public amenities described 

above are constructed upon; and 

 

(iv) design, obtaining the regulatory approvals, and construction of storm water 

infrastructure to serve the project, together with all necessary appurtenances, 

related improvements and equipment, (collectively, the “Public Improvements 

Project”) to be located in or physically connected to the Front Street Allocation 

Area (“Allocation Area”) within the Lantern Commons Economic Development 

Area (“Area”), to support development of commercial, retail and residential 

projects in or physically connected to the Allocation Area, local public 

improvements and certain future needs of the City;  
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WHEREAS, consistent with the terms of the proposed Development Agreement, the City, 

the Redevelopment Commission and the Developer have advised the Westfield Economic 

Development Commission concerning the Public Improvements Project and request that the City 

issue its Economic Development Tax Increment Revenue Bonds, Series 2023 (Front Street Project 

– Federally Taxable) (with such further series or different designation as determined to be 

necessary including the year in which issued), in one or more series, in an aggregate principal 

amount not to exceed Nine Million Nine Hundred Thousand Dollars ($9,900,000) (the “Bonds”), 

under the Act, and provide the proceeds of the Bonds to Developer for the purpose of financing all 

or a portion of the costs of the Public Improvements Project including capitalized interest, if any, 

and costs of issuance of the Bonds; 

WHEREAS, the Developer will enter into a taxpayer agreement, among the  

Redevelopment Commission and the Developer (the “Taxpayer Agreement”), guaranteeing a 

certain amount of Tax Increment will be collected for the purpose of stabilizing the collection of 

Tax Increment; 

WHEREAS, pursuant to and in accordance with the Act, and consistent with the terms of 

the Development Agreement,  the City desires to provide funds necessary to finance all or a portion 

of the costs of the Public Improvements Project by issuing the Bonds; 

WHEREAS, the financing of all or a portion of the costs of the Public Improvements 

Project will result in the diversification of industry, the creation and retention of jobs, the creation 

and retention of business opportunities in the City, and will be of public benefit to the health, safety 

and general welfare of the City and its citizens;  

WHEREAS, the Act provides that the Bonds may be secured by a trust indenture between 

an issuer and a corporate trustee, and that a financing agreement will, among other things, provide 

for payments in an amount sufficient to pay the principal and interest on the Bonds authorized and 

allocable to the financing of the Public Improvements Project; 

WHEREAS, Developer will make certain representations, warranties and commitments 

regarding the Public Improvements Project which will permit the City to derive the Tax Increment 

within the Allocation Area which, along with the application of Taxpayer Payments, RIF and PIF 

to the Bonds, is projected to be sufficient to pay principal of and interest on the Bonds, as the same 

become due and payable, and to pay administrative expenses in connection with the Bonds; 

WHEREAS, on August 21, 2023, the Westfield Economic Development Commission (the 

“Economic Development Commission”) conducted a public hearing in accordance with the Act 

and Indiana Code 5-3-1, and adopted its resolution (the “Resolution”) finding that the financing of 

all or a portion of the costs of the Public Improvements Project complies with the purposes and 

provisions of the Act and that such financing will be of benefit to the health and general welfare 

of the City; 

WHEREAS, on August 21, 2023, the Redevelopment Commission adopted a resolution 

pledging Pledged Net TIF Revenues (as defined in the Development Agreement) and payments 

received under the Taxpayer Agreement, if any, to pay debt service on  the proposed Bonds; 
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WHEREAS, with respect to the Bonds, the Economic Development Commission has 

performed all actions required of it by the Act preliminary to the adoption of this Bond Ordinance 

and has approved and forwarded to the Council the forms of: (1) a financing agreement, between 

the City and the Developer (the “Financing Agreement”); (2) a trust indenture including a form of 

the Bonds between the City and a trustee to be named by the City (the “Trustee”) (the “Trust 

Indenture”); (3) a bond purchase agreement between the City and Lantern Commons Master LLC 

(the “Bond Purchase Agreement”); (4) the Development Agreement; (5) a form of taxpayer 

agreement between the Developer and the Redevelopment Commission (the “Taxpayer 

Agreement” and together with the Financing Agreement, the Trust Indenture and the Bond 

Purchase Agreement, the “Financing Documents”); and (6) this Bond Ordinance; 

WHEREAS, no member of the Council has any pecuniary interest in any employment, 

financing agreement or other contract made under the provisions of the Act and related to the 

Bonds authorized herein, which pecuniary interest has not been fully disclosed to the Council and 

no such member has voted on any such matter, all in accordance with the provisions of Indiana 

Code 36-7-12-16; 

NOW, THEREFORE, BE IT ORDAINED BY THE COMMON COUNCIL OF THE 

CITY OF WESTFIELD, INDIANA, THAT: 

Section 1. The Council hereby finds and determines that the financing and 

reimbursement of the economic development facilities referred to in the Financing Documents 

consisting of the Public Improvements Project  , the issuance and sale of the Bonds, and the use of 

the net proceeds thereof by the Developer to finance all or a portion of the costs of the Public 

Improvements Project   will (i) result in the diversification of industry, the creation or retention of 

business opportunities and the creation or retention of opportunities for gainful employment within 

the jurisdiction of the City, (ii) serve a public purpose, and will be of benefit to the health and 

general welfare of the City, (iii) comply with the purposes and provisions of the Act and it is in 

the public interest that the City take such lawful action as determined to be necessary or desirable 

to encourage the diversification of industry, the creation or retention of business opportunities, and 

the creation or retention of opportunities for gainful employment within the jurisdiction of the 

City, and (iv) not have a material adverse competitive effect on any similar facilities already 

constructed or operating in or near the City.  

Section 2. The forms of the Financing Documents presented herewith are hereby 

approved and all such documents shall be kept on file by the Clerk-Treasurer of the City (the 

“Clerk-Treasurer”).  In compliance with Indiana Code 36-1-5-4, two (2) copies of the Financing 

Documents are on file in the office of the Clerk-Treasurer for public inspection. 

Section 3. The proposed financing of the Public Improvements Project. including 

capitalized interest, if any, and costs of issuance of the Bonds, as further described in the Financing 

Documents by the issuance of the Bonds, in the form proposed by the Economic Development 

Commission, is hereby approved. 

The issuance of the Bonds, payable solely from revenues and receipts derived from the 

Financing Documents consisting of the Pledged Net TIF Revenues, available RIF and available 

PIF received in connection with the Public Improvements Project  as set forth in the Development 
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Agreement, and payments received under the Taxpayer Agreement, is hereby authorized. The 

Bonds and the interest thereon do not and shall never constitute a general obligation of, an 

indebtedness of, or a charge against the general credit or taxing power of the City nor payable in 

any manner by revenues raised from taxation other than the Bonds and the interest payable thereon 

will be payable from a portion of the tax increment revenues derived from the Allocation Area  

and as otherwise provided in the Financing Documents described in this Ordinance. 

Section 4. The Bonds, in one or more series, in the aggregate principal amount not to 

exceed Nine Million Nine Hundred Thousand Dollars ($9,900,000), shall (i) be executed at or 

prior to the closing date by the manual or facsimile signatures of the Mayor and the Clerk-Treasurer 

of the City, as required under the Act; (ii) be dated as of the date of issuance or the first day of the 

month in which the Bonds are issued; (iii) mature on a date not later than twenty-five (25) years 

after the date of issuance; (iv) bear interest at a rate not to exceed eight percent (8.00%) per annum, 

the exact rates as determined through negotiation with the purchaser thereof, with such interest to 

be calculated and payable as provided in the Financing Documents; (v) be issuable in such 

denominations as set forth in the Financing Documents; (vi) be issuable only in fully registered 

form; (vii) be subject to registration on the bond register as provided in the Trust Indenture; (viii) 

be payable in lawful money of the United States of America; (ix) be payable at an office of the 

Trustee as provided in the Trust Indenture; (x) be subject to optional redemption in whole or in 

part, prior to maturity and subject to redemption as otherwise provided in the  Financing 

Documents, including mandatory sinking fund redemption; and (xi) contain such other terms and 

provisions as may be provided in the Financing Documents.  

Section 5. In accordance with the Act, the Mayor and the Clerk-Treasurer of the City 

are hereby authorized and directed, in the name and on behalf of the City, to execute, attest, affix 

or imprint by any means the City seal to the documents constituting the Financing Documents 

approved herein on behalf of the City or endorse and deliver the Financing Documents, and such 

other documents which may be necessary, appropriate or desirable to consummate the transactions 

contemplated by the Financing Documents. The signatures of the Mayor and Clerk-Treasurer may 

be either manual or facsimile signatures. The Mayor and Clerk-Treasurer are hereby authorized to 

arrange for the delivery of the Bonds to a trustee named by the City, and after payment in the 

manner set forth in the Financing Documents the Bonds shall be delivered by the trustee to the 

respective purchasers thereof. The Bonds may be purchased by the bond purchaser in installments 

and drawn down in installments. The Mayor and Clerk-Treasurer may, by their execution of the 

Financing Documents requiring their signatures and imprinting of facsimile signatures thereon, 

approve such changes in the Financing Documents as may be permitted by the Act, if such changes 

do not affect terms set forth in Section 27(a)(1) through and including (a)(10) of the Act. 

Section 6. The provisions of the Financing Documents shall constitute a binding 

contract between the City and the holder of the Bonds and after the issuance of the Bonds, this 

ordinance shall not be repealed or amended in any respect which would adversely affect the rights 

of the holders of the Bonds so long as the Bonds or the interest thereon remains unpaid. 

Section 7. All ordinances or parts of ordinances in conflict herewith are hereby 

repealed. 
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Section 8. This Ordinance shall be in full force and effect immediately upon passage 

and approval by the Mayor. 

* * * * 
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ADOPTED AND PASSED THIS 11TH DAY OF SEPTEMBER, 2023, BY THE 

WESTFIELD COMMON COUNCIL, HAMILTON COUNTY, INDIANA. 

 

Voting For Voting Against Abstain 

     

Joe Edwards  Joe Edwards  Joe Edwards 

     

Jake Gilbert  Jake Gilbert  Jake Gilbert 

     

Scott Frei  Scott Frei  Scott Frei 

     

Mike Johns  Mike Johns  Mike Johns 

     

Troy Patton  Troy Patton  Troy Patton 

     

Cindy L. Spoljaric  Cindy L. Spoljaric  Cindy L. Spoljaric 

     

Scott Willis  Scott Willis  Scott Willis 

 

ATTEST:        

Cindy J. Gossard, Clerk-Treasurer  

City of Westfield, Indiana 

 



127901596v3 

 

 

 

I hereby certify that ORDINANCE 23-15 was delivered to the Mayor of Westfield, Indiana 

on the _____ day of September, 2023, at ___:___ __.m. 

 

 

_______________________________________ 

Cindy J. Gossard, Clerk-Treasurer 

 

 

 

I hereby APPROVE Ordinance 23-15 

 

this _____ day of _____________, 2023 

 

at ___:___ __.m. 

 I hereby VETO Ordinance 23-15 

 

this _____ day of _____________, 2023 

 

at ___:___ __.m. 

   

 

 

  

 

J. Andrew Cook, Mayor  J. Andrew Cook, Mayor 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

I affirm under the penalties of perjury, that I have taken reasonable care to redact each Social 

Security number in this document, unless required by law.  /s/ James T. Crawford, Jr.. 

This document prepared by James T. Crawford, Jr., Esq., Taft Stettinius & Hollister LLP, One 

Indiana Square, Suite 3500, Indianapolis, IN 46204, (317) 713-3606. 
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BOND PURCHASE AGREEMENT 

BOND PURCHASE AGREEMENT (“Purchase Agreement”), dated as of the ____ day of 

September, 2023, between the City of Westfield, Indiana (hereinafter referred to as the “City” or 

the “Issuer”), a municipal corporation organized and existing under the laws of the State of Indiana, 

and Lantern Commons Master LLC, an Indiana limited liability company (“Purchaser”). Terms 

not otherwise defined herein shall have the meaning assigned in the hereinafter defined Indenture. 

Capitalized terms used herein but not defined herein shall have the meaning ascribed to them in 

the Indenture except as otherwise expressly provided or unless the context otherwise requires. 

WITNESSETH: 

WHEREAS, on September 11, 2023, the Common Council of the City (“Council”) adopted 

Ordinance 23-___ authorizing the issuance of the City’s economic development revenue bonds, 

pursuant to Indiana Code 36-7-11.9 and 12 and a Trust Indenture dated as of September 1, 2023 

(the “Indenture”), between the City and ____________________, as trustee, in the aggregate 

maximum principal drawing amount of $9,900,000 designated as “ Economic Development Tax 

Increment Revenue Bonds, Series 2023 (Front Street Project – Federally Taxable)” (“ Bonds”); 

and  

WHEREAS, the Purchaser has authorized the purchase of the Bonds;  

NOW, THEREFORE, THE CITY AND THE PURCHASER AGREE: 

Section 1. Purchase and Sale of the Bonds.  

(a) The Purchaser hereby agrees to purchase the Bonds, and the City hereby 

agrees to use its best efforts to issue the Bonds and to sell the Bonds to the Purchaser at 

par. The Bonds shall be deemed to have been paid for in installments. The first installment 

shall consist of $__________________ deposited with the Trustee representing 

$_______________ to pay costs of issuance and $_______________ to pay initial costs of 

construction. The Bonds shall be dated their date of issuance, shall bear interest at the per 

annum rate as set forth in the Trust Indenture, shall mature semiannually on February 1 

and August 1 on the dates and in the amounts as set forth in Exhibit A attached hereto and 

made a part hereof, and shall be subject to optional and mandatory sinking fund redemption 

as set forth on Exhibit A attached hereto and made a part hereof. All other terms of the 

Bonds are set forth in the Trust Indenture and the form of the Bonds. The Bonds shall 

constitute a contract between the City and the Purchaser, as the owner of the Bonds. 

(b) The Bonds shall be issued in $100,000 denominations and any $1 integral 

multiple thereof and shall be numbered from R-1 upward if more than one Bond shall be 

delivered. 

(c) The City has taken or will take prior to closing all actions required by law 

to enable it to issue its Bonds. 

Section 2. Investment in Bonds. Prior to delivery of the Bonds by the City, the 

Purchaser will provide an investment letter to the effect that by acceptance of the Bonds the 
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Purchaser will be deemed to have consented to all of the terms and provisions of the Bond 

Ordinance, the Indenture and the Financing Agreement and will represent that: 

(a) It is a sophisticated investor and is familiar with securities such as the 

Bonds. 

(b) It is familiar with the Issuer, the Westfield Redevelopment Commission 

(“Redevelopment Commission”) and the Westfield Redevelopment District (“District”); it 

has received such information concerning the Issuer, the Redevelopment Commission, the 

District, the Bonds, the Pledged Net TIF Revenues, the Taxpayer Payments, the RIF and 

the PIF as it deems to be necessary in connection with investment in the Bonds. It has 

received, read and had an opportunity to comment upon and has consented to the provisions 

of the Bonds, the Indenture and the Financing Agreement. Prior to the purchase of the 

Bonds, it has been provided with the opportunity to ask questions of and receive answers 

from the representatives of the Issuer concerning the terms and conditions of the Bonds, 

the Taxpayer Agreement, the tax status of the Bonds, legal opinions and enforceability of 

remedies, the security therefor, property tax credits limiting the collection of Pledged Net 

TIF Revenues (as further described below), the availability of Taxpayer Payments 

described in the Bond Ordinance, Indenture and Financing Agreement, and to obtain any 

additional information needed in order to verify the accuracy of the information obtained 

to the extent that the Issuer possesses such information or can acquire it without 

unreasonable effort or expense. It is not relying on Taft Stettinius & Hollister LLP or O.W. 

Krohn & Associates, LLP for information concerning the financial status of the Issuer or 

the financial ability of the Issuer to honor its financial obligations or other covenants under 

the Bonds, the Indenture or the Financing Agreement. 

(c) It understands that the collection by the Issuer and the Redevelopment 

Commission of the Pledged Net TIF Revenues may be limited by operation of Indiana 

Code 6-1.120.6, which provides taxpayers with tax credits for property taxes attributable 

to different classes of property in an amount that exceeds certain percentages of the gross 

assessed value of that property. It further understands that the Issuer does not have the 

authority to levy a tax to pay principal of or interest on the Bonds or to levy a tax or borrow 

money to make up for any shortfall due to the application of the tax credits described in 

this paragraph. 

(d) It is acquiring the Bonds for its own account with no present intent to resell 

and will not sell, convey, pledge or otherwise transfer the Bonds without prior compliance 

with applicable registration and disclosure requirements of state and federal securities laws. 

(e) It understands that the Bonds have not been registered under the 1933 Act 

and, unless so registered, may not be sold without registration under the 1933 Act or an 

exemption therefrom. It is aware that it may transfer or sell the Bonds only if the Trustee 

shall first have received: (i) a satisfactory opinion of counsel that the sale or transfer will 

not violate the 1933 Act, the Securities Exchange Act of 1934 and the Investment Company 

Act of 1940 and regulations issued pursuant to such Acts; or (ii) a no-action letter of the 

staff of the Securities and Exchange Commission that the staff will recommend that no 

action be taken with respect to such sale or transfer; or (iii) a certificate stating that they 
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reasonably believe that the transferee is a “Qualified Institutional Buyer” within the 

meaning of Section (a) of Rule 144A (“Rule 144A”) promulgated by the Securities and 

Exchange Commission pursuant to the 1933 Act and has informed the transferee of the 

transfer restrictions applicable to the Bonds and that the transferor may be relying upon 

Rule 144A with respect to the transfer of the Bonds. 

(f) It has investigated the security for the Bonds, including the availability of 

Pledged Net TIF Revenues, Taxpayer Payments, RIF and PIF to its satisfaction, and it 

understands that the Bonds are payable only from Pledged Net TIF Revenues, Taxpayer 

Payments, RIF and PIF, to the extent any such payment sources are collected.  

(g) It understands that the Taxpayer Agreement will not be executed as of the 

date of delivery of the Bonds and that there can be no assurance that the party responsible 

for making Taxpayer Payments under the Taxpayer Agreement will execute such Taxpayer 

Agreement or that there will be sufficient funds collected under the Taxpayer Agreement 

to ensure timely payment of debt service on the Bonds. 

(h) It recognizes that the opinions it has received express the professional 

judgment of the attorneys participating in the transaction as to the legal issues addressed 

herein. It also recognizes that by rendering such opinions, the attorneys do not become 

insurers or guarantors of that expression of professional judgment, of the transaction opined 

upon, or of the future performance of parties to such transaction. Nor does the rendering of 

the opinions guarantee the outcome of any legal dispute that may arise out of the 

transaction. 

(i) It understands that interest on the Bonds is taxable for federal income tax 

purposes. 

(j) It understands that the Issuer has no continuing disclosure obligations on 

the Bonds. 

Simultaneously with the delivery to, or at the direction of, the Purchaser of the Bonds, 

which Bonds shall be substantially in the form set forth in the Indenture, the City shall furnish to 

the Purchaser a transcript of proceedings and the opinion of Taft Stettinius & Hollister LLP, bond 

counsel, addressed to the Trustee as to, among other things, the validity of the Bonds. 

Section 3. If any provision of this Purchase Agreement shall for any reason be held to 

be invalid or unenforceable, the invalidity or unenforceability of such provision shall not affect 

any of the remaining provisions of this Purchase Agreement and this Purchase Agreement shall be 

construed and be in force as if such invalid or unenforceable provision had not been contained 

herein. 

Section 4. This Purchase Agreement may be executed in one or more counterparts, any 

of which shall be regarded for all purposes as an original and all of which constitute but one and 

the same instrument. The Purchaser and the City each agree that they will execute any and all 

documents or other instruments and take such other actions as may be necessary to give effect to 

the terms of this Purchase Agreement. 
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Section 5. No waiver by either the Purchaser or the City of any term or condition of 

this Purchase Agreement shall be deemed or construed as a waiver of any other terms or conditions, 

nor shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach, 

whether of the same or of a different section, subsection, paragraph, clause, phrase or other 

provision of this Purchase Agreement. 

Section 6. This Purchase Agreement merges and supersedes all prior negotiations, 

representations, and agreements between the Purchaser and the City relating to the subject matter 

hereof and constitutes the entire agreement between the Purchaser and the City in respect hereof. 

(Signature page follows) 
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IN WITNESS WHEREOF, we have hereunto set our hands as of the day first above 

written. 

CITY OF WESTFIELD, INDIANA 

 

                                                                              ___________________________ 

J. Andrew Cook, Mayor 

 

Attest:        

            Cindy J. Gossard, Clerk-Treasurer 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(City Signature Page of Bond Purchase Agreement) 
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IN WITNESS WHEREOF, I have hereunto set my hand as of the day first above written. 

LANTERN COMMONS MASTER LLC,  

an Indiana limited liability company 

 

 

By:   ___________________________________ 

 

Printed:   _______________________________ 

 

Title:   _________________________________ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(Purchaser Signature Page of Bond Purchase Agreement) 
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EXHIBIT A 

Maturity Schedule 

 

Date Amount 

Interest 

Rate (1) Date Amount 

Interest 

Rate (1) 

      

      

      

      

                           

[ TO COME] 

   

                               

 

 

 

 

 

 

 

 

 

(1) bear a per annum interest rate adjusted from time to time at an Index Rate equal to the 30-day 

CME TERM Secured Overnight Financing Rate (SOFR) plus 270 basis points calculated on the 

actual number of days elapsed at a daily rate based upon a year of 360 days with such rate being 

adjusted every 30 days thereafter with adjustments in the Index Rate, provided, however, such 

resultant per annum rate shall never be less than Five and 50/100 Percent (5.50%) nor more than 

Eight and no/100 Percent (8.00%) 

 

 

 

 

 

Optional Redemption 

The Bonds are subject to optional redemption prior to maturity on any date, upon fifteen 

(15) days’ notice, in whole or in part, in such order as the City shall direct in writing and by lot 

within maturities, at face value, with no premium, plus in each case, accrued interest to the date 

fixed for redemption. 
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DEVELOPMENT AGREEMENT 

 

THIS DEVELOPMENT AGREEMENT (“AGREEMENT”), dated as of September___, 

2023, is entered into by and among the CITY OF WESTFIELD, INDIANA (the “City”), the 

WESTFIELD REDEVELOPMENT COMMISSION (the “RDC”), and LANTERN COMMONS 

MASTER LLC, an Indiana limited liability company, or an Affiliate or related entity thereof (the 

“Developer”), organized and existing under the laws of the State of Indiana (collectively, the City, 

RDC and Developer shall be referred to as “Parties”). 

 

RECITALS 

 

1. The Developer has proposed to develop all or a portion of the real estate described 

on Exhibit A attached hereto (the “Project Site”) which is located in the City of Westfield, Indiana 

(the “City”) through the construction and development of the commercial, retail and residential 

project more particularly described in Exhibit B attached hereto (the “Project”); 

2. The City desires to induce the development of the Project by participating in the 

provision of, and/or obtaining various regulatory approvals of, certain infrastructure necessary to 

support the Project, directly connected to the Allocation Area (as hereinafter defined) and 

substantially benefiting the City consisting of road improvements and other local public 

improvements located primarily within the boundaries of the Project Site, including but not limited 

to the: 

  

(i) Construction of approximately 2,900 linear feet  of roadway for the extension of 

Westfield Boulevard with associated sidewalks, landscaping, street lighting, storm 

drainage, stormwater detention structure; 

(ii) Hardscape at the intersection of Union Street and the new Westfield Boulevard 

Connector, to include pavers or stamped concrete paving, public benches or seating, 

a shelter structure, additional landscaping;  

(iii) Purchase of the land upon which the roadway and other public amenities described 

above are constructed upon; 

(iv) design, obtaining the regulatory approvals, and construction of storm water 

infrastructure to serve the Project, ((i) through (iv) (as futher shown in Exhibit D) 

are collectively, the “Public Improvements”).  

NOW, THEREFORE, in consideration of the promises and mutual obligations and 

covenants of the parties hereto contained in this Agreement, and for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the Developer, the 

RDC and the City agree as follows:  

 

ARTICLE I 

Definitions 

“Affiliate” means an entity which directly or indirectly controls, is controlled by or is under 

common control with, the Developer.  For purposes of this definition, “control” (including the 

terms “controls,” “controlled by” and “under common control with”) means the possession, direct 
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or indirect, of the power to direct or cause the direction of the management and policies of an 

entity, whether through the ownership of voting securities, by contract, or other. 

“Allocation Area” means that area represented in Exhibit C to this Agreement designated 

as the Front Street Allocation Area located in the Lantern Commons Economic Development Area.  

For the avoidance of doubt, if a portion of a parcel is within the Allocation Area only that portion 

of the parcel lying within the area marked on Exhibit C shall be considered within the Allocation 

Area for purposes of this Agreement. 

“Bond” means the federally taxable economic development tax increment revenue bond of 

the City, to be issued to the Developer by the City in the face amount of not to exceed Nine Million 

Nine Hundred Thousand Dollars ($9,900,000). 

“Bond Final Payment Date” means the date upon which the Bond has been paid in full. 

“Bond Proceeds” means the proceeds of the Bond deemed allocated to Improvement Costs. 

“Bond Term” means the number of years the Bond is scheduled to remain outstanding until 

final maturity, which shall not be more than twenty-five (25) years from the date of issuance of 

the Bond. 

“Bond Year” means each year during the term of the Bond beginning on February 1 and 

ending on the subsequent February 1. 

“City Event of Default” is defined in Section 6.3 of this Agreement. 

“City Papers” means all the written agreements, applications, certificates, documents, 

forms, instruments, statements or other papers, made, completed or provided by a City Party in 

connection with the (i) Project or any portion thereof, or (ii) the Bond or any transaction in 

connection therewith. 

“City Parties” means, collectively, (a)(i) the City, the EDC and the RDC, and each one 

individually a City Party (ii) the municipal adviser or advisers to any City Party; (b) their respective 

legal counsel; and (c) their successors and assigns. 

“Developer” means, collectively, Lantern Commons Master, LLC, an Indiana limited 

liability company, its Affiliates, and their successors and assigns. 

“Developer Event of Default” is defined in Section 6.2 of this Agreement. 

“Developer Financing” means the private financing obtained by the Developer to pay the 

Improvement Costs. 

“Developer Parties” means, with respect to the Project or any portion thereof or the 

provision of the Bond payments and lawfully available funds of the District to the Developer: 

(a) the Developer; 
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(b) the Developer’s Affiliates; and 

(c) their successors and assigns. 

“District” means the Redevelopment District of the City. 

“EDC” means the City of Westfield Economic Development Comission organized and 

existing pursuant to the EDC Statute. 

“EDC Statute” means, collectively, IC 36-7-11.9 and 12. 

“Final Document(s)” means for each portion of the Project, the final construction schedule 

and the final construction drawings, as each is finalized and approved or reviewed by the City in 

accordance with the City’s building permit process. 

“Final Payment Date” means the date upon which the Bond has been paid in full. 

“Fiscal Year” means the period commencing January 1 and ending December 31. 

“Force Majeure” is defined in Section 7.18 of the Agreement. 

“Improvement Costs” means the following costs incurred to provide for completion of the 

Public Improvements as “economic development facilities” as such term is defined and set forth 

in the EDC Statute: (i) all costs and expenses which the Developer shall be required to pay or has 

paid, or advance, under the terms of any contract or contracts (including architectural and 

engineering development services and construction management fees (whether to Developer or a 

third party construction manager) with respect thereto) for the construction of the Public 

Improvements, and other expenses customary for a project of this type, all in accordance with the 

EDC Statute; (ii) capitalized interest, from the date of the original delivery of the Bond through 

and including the reasonably anticipated period of construction of the Public Improvements 

financed by the Bond, plus no later than one year thereafter, as determined under the EDC Statute; 

and (iii) “Bond Issuance Costs” namely the costs, fees and expenses incurred or to be incurred in 

connection with the issuance and delivery of the Bond, including financial, legal, publication costs, 

filing and recording fees, preparing and printing the Bond and the documentation supporting the 

issuance of the Bond, costs of reproducing documents, and any other costs of a similar nature 

reasonably incurred. 

 

“Front Street Allocation Area” is that area represented in Exhibit C to this Agreement.  For 

the avoidance of doubt, if portion of a parcel is within the Front Street Allocation Area only that 

portion of the parcel lying within the area marked on Exhibit C shall be considered within the 

Front Street Allocation Area for purposes of this Agreement.   

 “Net TIF Revenues” means the TIF Revenues received by the RDC on any TIF Revenue 

distribution date, plus taxpayer payments received under any Taxpayer Agreement related to the 

Project, less RDC Direct Costs. 

“Owner” means the Developer or its successors or assignees. 
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“PIF” means only those park impact fees for Improvement Costs directly related to park 

and greenspace actually incurred by the Developer within the Allocation Area.  

“Pledged Net TIF Revenues” means eighty percent (80%) of Net TIF Revenues generated 

within the Allocation Area. 

“Project” is defined in the attached Exhibit B. 

“Project Site” is defined in Exhibit A.   

“RDC Direct Costs” means all costs of the RDC to pay annual fees of the Trustee and any 

fees or other reasonable costs incurred in monitoring of TIF Revenues. 

“Real Estate Taxes” means all real estate taxes levied on, against, or with respect to all or 

any specified portion of the Project and Project Site. 

“RECITALS” means the provisions numbered 1 and 2 on the first page of this Agreement. 

“RIF” means all of the road impact fees generated from the Allocation Area. 

“Substantial Completion” means, with respect to the Project, or any portion thereof, the 

later of the date that: (a) owner receives a final or temporary certificate of occupancy for such 

portion of the Project; and (b) the date that such owner’s architect certifies, per AIA Form G704, 

that the construction of that portion of the Project is substantially complete in material compliance 

with all laws, this Agreement, the Final Documents (subject to permitted changes and change 

orders), and the required permits subject only to tenant improvements, certificates of occupancy 

for individual tenant spaces, landscaping and minor punchlist items that do not materially interfere 

with the use or operation thereof. 

“Taxpayer Agreement” means an agreement pursuant to which Developer or owner of all 

or a portion of the Project agrees to pay an amount that, together with the Real Estate Taxes, is not 

less than the amount required to pay semiannual debt service on the Bond. Developer shall 

determine whether or not to require a Taxpayer Agreement. 

“Termination Date” means the earlier of the date on which the Bond Term concludes or 

the date on which this Agreement terminates. 

“TIF Revenues” means all property tax proceeds attributable to the assessed valuation of 

real property in the Allocation Area in excess of the assessed valuation described in Indiana Code 

36-7-14-39(b), as such statutory provision exists on the date of issuance of the Bond. 

“Trust Indenture” means the Trust Indenture securing the Bond, between the City and the 

Trustee, dated as of the first day of the month in which the Bond is issued, and all amendments 

and supplements thereto.  

“Trustee” means the trustee serving under the Trust Indenture. 
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ARTICLE II 

Terms of and Conditions Precedent to Funding of Project 

 

2.1 Bond.  (a)  The City shall, subject to the formal approvals of the City (including 

its Common Council), the EDC and the RDC, and satisfaction of the conditions precedent, 

use its best efforts to cause the issuance of the Bond for the purpose of procuring funds to 

pay for the Improvement Costs.  The Bond will be issued under the terms described in 

paragraph (b) below, regardless of the terms and conditions of the Developer Financing.   

(b) The Bond shall (1) be issued pursuant to a Trust Indenture; (2) mature not later than 

twenty-five (25) years from the date of issuance of the Bond; (3) be issued in a 

principal drawing amount not to exceed Nine Million Nine Hundred Thousand 

Dollars ($9,900,000); (4) bear a per annum interest rate adjusted from time to time 

at an Index Rate equal to the 30-day CME TERM Secured Overnight Financing 

Rate (SOFR) plus 270 basis points calculated on the actual number of days elapsed 

at a daily rate based upon a year of 360 days with such rate being adjusted every 30 

days thereafter with adjustments in the Index Rate, provided, however, such 

resultant per annum rate shall never be less than Five and 50/100 Percent (5.50%) 

nor more than Eight and no/100 Percent (8.00%) (5) be payable as to principal and 

interest semiannually on February 1 and August 1 from Pledged Net TIF Revenues, 

and to the extent available, RIF and PIF as described in sub-paragraph (c) below; 

(6) be prepayable at any time, in whole or in part, at par without penalty; (7) be 

subject to optional and mandatory sinking fund redemption; (8) be purchased by 

the Developer or, alternatively, Developer’s bank; (9) be issued in fully registered 

form in minimum denominations of $100,000 and any $1 integral multiples 

thereafter or as provided in the Trust Indenture; and (10) may be purchased in 

installments and drawn down by the Developer in installments.   

(c) To the extent RIF or PIF is available, RIF and/or PIF shall be applied to the payment 

of Improvement Costs during the period of construction to reduce the principal 

drawing amount of the Bond, and, thereafter, to the payment of principal and 

interest on the Bond.  In addition, on any principal and interest payment date, after 

the payment of principal and interest in arrears, if any, and current interest and 

principal, available RIF and/or PIF shall be used to redeem in whole, or in part, the 

Bond as described in the Trust Indenture.  

(d) The Bond shall initially be issued in the maximum principal drawing amount of  

Nine Million Nine Hundred Thousand Dollars ($9,900,000) (the “Original 

Principal drawing amount”). Upon completion of the Public Improvements, and 

before the first principal and interest payment due and payable on the Bond, the 

Trustee shall reduce the Original Principal drawing amount to an amount which 

equals actual Improvement Costs less RIF and PIF applied to Improvement Costs 

during the period of construction.  Notwithstanding the application of RIF and PIF 

during the period of construction, total Improvement Costs incurred are expressly 

limited to Nine Million Nine Hundred Thousand Dollars ($9,900,000). 
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(e) During the period of construction, the Developer shall submit to the City all 

documentation the City deems necessary to approve the Improvement Costs, the 

approval of which shall not be unreasonably withheld, delayed or conditioned.  

Such documentation shall be provided to the City in the manner described in the 

Trust Indenture. 

(f)  Sufficient sums of Pledged Net TIF Revenues, when and if available, shall be 

deposited as provided in the Trust Indenture to meet and pay the principal and 

interest on the Bond, as the same become due and payable. Nothing herein should 

be construed as requiring the RDC or the City to deposit or cause to be paid to the 

holder of the Bond, funds from any source other than receipts derived from the 

Pledged Net TIF Revenues, RIF and PIF. To the extent Pledged Net TIF Revenue 

is available in amounts in excess of those required to make the payments then due 

on the Bond, such excess Pledged Net TIF Revenues shall be used as agreed upon 

by the Parties such agreement shall not be unreasonably withheld, delayed or 

conditioned. 

(g) In the event TIF Revenues are, in any given period, insufficient to make payment 

then due on the Bond, such shortfall shall accrue and be payable from future 

available TIF Revenues during the Bond Term.  Such amounts payable to the 

Developer or such affiliate will bear interest at the same rate or rates as the Bond. 

Any amounts due and owing on the Bond at the expiration of the Allocation Area 

on the date which is not greater than twenty-five (25) years from the date of 

issuance of the Bond shall be forgiven.  

(h) The Bond shall never constitute a general obligation of, an indebtedness of, or a 

charge against the general credit of the City nor is the Bond payable in any manner 

from revenues raised by taxation, except from the Pledged Net TIF Revenues,. 

(i)  Bond Issuance Costs shall be paid at the time of closing on the Bond, including 

reimbursement of any financial and legal costs paid by the City prior to such closing 

in connection with this Agreement and reimbursement of any financial and legal 

costs paid by the Developer. 

(j) The RDC shall provide to Developer all documentation the Developer deems 

reasonably necessary to review RDC Direct Costs; provided, however, such review 

shall not limit or prohibit the RDC from making reasonable and necessary 

expenditures to pay annual Trustee fees or financial advisory or legal fees related 

to monitoring the TIF Revenues during the term the Bond is outstanding. 

(k) The Developer will apply the proceeds of the Bond to pay for or reimburse 

Improvement Costs. Prior to the issuance of the Bond, Developer shall provide to 

the City a list of the specific Improvement Costs the Developer proposes to pay for 

or reimburse from proceeds of the Bond, which must be approved by the City, such 

approval not to be unreasonably withheld or delayed. 
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(l) The Developer shall pay or cause to be paid, when due, all real estate taxes and 

assessments on the Project in accordance with Indiana law without challenging or 

appealing the assessed value of the Project, the applicable tax rate, or the 

application of the tax rate to the assessed value provided, however, the foregoing 

shall not operate to prohibit an appeal based upon: (a) the application of the 

incorrect tax rate; (b) mathematical error or (c) after the Project has been fully 

assessed, the taxes billed for any calendar year have increased by more than fifteen 

percent (15%) over the taxes billed for the prior calendar year and the assessment 

for the Project in the year of such increase is inconsistent with assessment of other 

real property similar to the Project in age, size, use and other relevant factors.  

(m) If the Developer decides that it will require that the owner of any portion of the 

Project should enter into a Taxpayer Agreement such Taxpayer Agreement shall be 

mutually acceptable to the City Parties and (i) state that beginning the calendar year 

following the first January 1 after Substantial Completion of the applicable portion 

of the Project and continuing through each calendar year of the Bond Term, such 

owner agrees (i) to annually (in semi-annual payments on the dates that are five 

days prior to the next-due payment of debt service on the Bond pay RDC the 

positive difference, if any, between: (a) the amount of the required debt service 

payment allocated to such portion of the Project; and (b) the Pledged Net TIF 

Revenue distributable to RDC for the applicable year calculated as a percentage the 

numerator of which is the TIF Revenue from such portion and the denominator of 

which is the TIF Increment for the entire Project multiplied by the debt service 

payment then due on the Bond; (ii) provide that the payments due by such owner 

thereunder are secured by an annually renewable lien against the Project and the 

Project Site that is the same in nature and priority to (but different from and in 

addition to) the lien of Real Estate Taxes and, accordingly, shall: (A) be prior to 

any mortgage or other lien or encumbrance on such portion of the Project other than 

the lien of Real Estate Taxes; and (B) renew automatically every January 1 during 

the Bond Term in its same priority; (iii) shall be recorded and run with the Project 

Site; (iv) sets forth the policies of insurance required to be maintained by such 

owner during the Bond Term, and the obligations of the such owner if there is 

casualty damage to, or destruction of, that portion of the Project; and (v) prohibits 

such owner from challenging or appealing: (A) the assessed value of the applicable 

portion of the Project; (B) the applicable tax rate; or (C) the application of the tax 

rate to the assessed value; to the extent that the foregoing likely would result in the 

applicable tax rate to be lower than the projected applicable tax rate, or the 

applicable assessed value being less than 100% of the projected assessed value, 

provided, however, the foregoing shall not operate to prohibit an appeal based 

upon: (a) the application of the incorrect tax rate; (b) mathematical error or (c) after 

such portion of the Project has been fully assessed, the taxes billed for any calendar 

year have increased by more than fifteen percent (15%) over the taxes billed for the 

prior calendar year and the assessment for such portion of the Project in the year of 

such increase is inconsistent with assessment of other real property similar to such 

portion of the Project in age, size, use and other relevant factors. City Parties and 

such owner shall execute and record the Taxpayer Agreement (or a memorandum 

thereof) at the closing of the sale of such portion of the Project to such owner. 
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Nothing in this Agreement or the Taxpayer Agreement shall be deemed to release 

such owner from any obligation to pay Real Estate Taxes or Assessments on such 

portion of the Project regardless of when payable or assessed. 

 

2.2 Conditions Precedent to Issuance of Bond.  The City shall not be obligated to issue the 

Bond to the Developer until the following have occurred: 

 

(a) the requirements of Section 2.1 have been satisfied; 

 

(b) the Allocation Area has been established; 

 

(c) the Bond has been authorized by appropriate actions of the City Parties; 

 

(d) the Net TIF Revenues, the PIF and the RIF have been pledged to payment of the 

Bond;  

 

(e) Developer is enrolled in the E-Verify Program. 

 

 

2.3 Term of Agreement.  This Agreement shall be effective on the date set forth in the first 

paragraph of this Agreement.  This Agreement will terminate on the Termination Date.  In 

addition, this Agreement may be earlier terminated under Article VI of this Agreement. 

 

 

ARTICLE III 

Conditions Precedent to Developer Obligations 

 

3.1 Conditions Precedent to Obligations of Developer.  The obligation of the Developer to 

perform its covenants and agreements under this Agreement shall be subject to the 

satisfaction of the conditions precedent specified in this Section 3.1: 

 

(a) The City and the RDC each agree to use their respective best efforts to create the 

Allocation Area which shall be a separate allocation area consisting solely of that 

portion of the Project Site particularly described in Exhibit C; 

 

(b) The representations and warranties of the City contained in Article IV of this 

Agreement continue to be true, complete and accurate in all material respects;  

 

(c) The City and the RDC have each carried out in all material respects their respective 

obligations under this Agreement and each are in compliance in all material 

respects with the covenants specified in Article V of this Agreement, to the extent 

such obligations and covenants are required to have been carried out or are 

applicable at the time the Developer’s obligation to perform has arisen; and 

 

(d) The City and the RDC shall have obtained the necessary approvals to commit and 

pledge the Pledged Net TIF Revenues, PIF and RIF to payment of the Bond. 
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ARTICLE IV 

Representations and Warranties of Parties 

 

4.1 Representations, Warranties of Developer.  The Developer represents and warrants, as 

of the date hereof, that: 

 

(a) Authority.  The Developer has the requisite power, right and legal authority to 

execute, deliver and perform its obligations under this Agreement and has taken all 

action necessary to authorize the execution, delivery, performance and observance 

of its obligations under this Agreement.  This Agreement, when executed and 

delivered by duly authorized representatives of each party hereto, will constitute 

the legal, valid and binding obligation of the Developer, enforceable against the 

Developer in accordance with its terms, except as may be limited by bankruptcy, 

insolvency or similar· laws affecting creditors’ rights generally and by general 

principles of equity. 

 

(b) Capacity, Capability.  The Developer has the requisite capacity and capability to 

administer, complete and own the Project. 

(c) Estimated Improvement Cost Documentation.  The Developer will provide the 

City with all documentation as it becomes available that the City deems to be 

necessary to determine the estimated Improvement Costs. 

 

4.2 Representations, Warranties of City and RDC.  The City and the RDC, as applicable, 

each represents and warrants, as of the date hereof, that: 

 

(a) All of the RIF will be paid to Developer to reduce the principal balance of the Bond 

or credited against the outstanding principal balance of the Bond until the Bond has 

been paid in full.  

 

(b) All of the PIF directly related to the Public Impovements will be paid to Developer 

to reduce the principal balance of the Bond or credited against the outstanding 

principal balance of the Bond until the Bond has been paid in full. 

 

(c) Authority.  Subject to Section 7.19 of this Agreement, the City and the RDC each 

represents and warrants, as of the date hereof, that (i) it has the requisite power, 

right and legal authority to execute, deliver and perform its obligations under this 

Agreement and has taken all action necessary to authorize the execution, delivery, 

performance and observance of its obligations under this Agreement, and (ii) this 

Agreement, when executed and delivered by duly authorized representatives of 

each party hereto, will constitute the legal, valid and binding obligation of the City 

and the RDC, enforceable against the City and the RDC in accordance with its 

terms, except as may be limited by bankruptcy, insolvency or similar laws affecting 

creditors’ rights generally and by general principles of equity. 
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(d) No Default or Conflict.  The execution and delivery of this Agreement and the 

effectuation of the transactions contemplated hereby, will not conflict with or 

constitute a material breach of or default under any applicable law or administrative 

regulation of the City or the RDC, or any applicable judgment or decree, or any 

indenture, loan agreement, Bond, resolution, certificate, agreement or other 

instrument to which the City or the RDC is a party or is otherwise subject. 

 

(e) Absence of Litigation.  No litigation, inquiry or investigation of any kind in or by 

any judicial or administrative court or agency is pending or, to the City’s 

knowledge, threatened against the City or the other City Parties with respect to (a) 

the organization and existence of the City or the other City Parties, (b) the authority 

of the City or the other City Parties to execute or deliver this Agreement or to 

perform their respective obligations hereunder, including effectuating the 

transactions contemplated hereby, (c) the validity or enforceability of this 

Agreement or the transactions contemplated thereby, or (d) any authorization or 

proceedings related to the execution and delivery of this Agreement or the 

transactions contemplated hereby. 

 

(f) Authorizations and Proceedings.  Subject to Section 7.19 of this Agreement, the 

actions, authorizations and proceedings referenced in this Agreement necessary to 

make this Agreement, when executed and delivered by the City and the RDC, the 

legal, valid and binding obligation of the City and the RDC, are in full force and 

effect and no such authorizations or proceedings have been repealed, revoked, 

rescinded or amended and all are in full force and effect. 

 

(g) Compliance with Open Meeting Laws.  To the extent required by the laws of the 

State of Indiana, all actions of the City and the RDC with respect to the actions, 

authorizations and proceedings referenced in Section 4.2(d) or Section 7.19 and 

elsewhere herein occurred or will occur at meetings held after notice given in 

accordance with such laws, which were open to the public and at which quorums 

were present and acting throughout. 

 

ARTICLE V 

Covenants of Parties 

 

5.1 Covenants of Developer.  The Developer covenants and agrees, as follows: 

 

(a) Rights of Way.  Upon completion of roads identified in sub-clauses (i) and (ii) of 

the definition of Public Improvements to the standards of City, the Owner will 

dedicate at no cost to the City, and the City will accept all of the right of way owned 

by Owner necessary for the items identified in sub-clauses (i), (ii) and (v) of the 

definition of Public Improvements. 

 

(b) Construction and Cost of Public Improvements.  Developer will construct the 

Public Improvements.  The Developer will pay the Improvement Costs.  The initial 

principal drawing amount of the Bond, including capitalized interest allowable 
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pursuant to the EDC Statute, if any, and costs of issuance of the Bond, shall not 

exceed Nine Million Nine Hundred Thousand Dollars ($9,900,000) without the 

prior written consent of the Parties which consent shall not be unreasonably 

withheld, delayed or conditioned.  The parties anticipate the only circumstances 

that may cause the Improvement Costs exclusive of capitalized interest allowable 

pursuant to the EDC Statute, estimated on the date of this Agreement to be Eight 

Million Three Hundred Fifty-Three Thousand and Thirty-Eight Dollars 

($8,353,038) exclusive of the Capitalized Interest component, to increase to be (i) 

adding additional improvements agreed upon by both parties, (ii) substandard soils 

existing within the construction area for the roads that in an aggregated total exceed 

one hundred linear feet of roadway or four feet in depth for any distance,(iii) an 

increase in the interest rate for the Developer Financing (as hereinafter defined) to 

greater than Eight and No/Hundredths Percent (8.00%) or (iv) an increase in the 

cost of goods, labor, and materials in the ecomony as a whole; and (v) an incident 

of Force Majeure. 

 

(c) Public Improvement Scope, Timing and Cost.  The Developer shall establish the 

scope, timing, and budget/construction costs of the Public Improvements with the 

consultation of the City or the designated representative of the City.  The Public 

Improvements will be constructed in accordance with the design standards of the 

City. 

 

(d) Compliance with Laws.  The Developer shall comply in all material respects with 

(and shall cooperate with the City and the RDC to enable the City and the RDC to 

comply in all material respects with) statutes, regulations and rules applicable to 

the Project, including the Federal Civil Rights Act of 1964 and, if applicable, the 

Drug-Free Workplace Act of 1988. 

 

(e) Application of Funds.  The Developer will apply Bond Proceeds and lawfully 

available funds of the City to pay for or reimburse Improvement Costs or cause 

them to be so used, as provided in the Financing Agreement.  Prior to the issuance 

of the Bond, the Developer will provide to the City a list of the specific 

Improvement Costs that the Developer proposes to pay for or reimburse with the 

Bond Proceeds, which must be approved by the City, such approval not to be 

unreasonably withheld or delayed.  The Developer will  allocate the Bond Proceeds 

to the payment or reimbursement of Improvement Costs. 

 

(f) Records, Reporting.  Through the Bond Final Payment Date, the Developer shall 

keep and maintain in its offices, complete and accurate records and supporting 

documents relating to the application of Bond Proceeds and the receipt of debt 

service payments on the Bond. 

 

(g) Inspection of Records.  The City’s mayor, clerk-treasurer, director of public 

works, engineer, financial consultant, construction consultant, legal counsel or any 

other mutually agreed upon duly authorized representative of the City shall, during 

regular business hours of the Developer, have access to and the right to examine 
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the records and supporting documents required to be kept and maintained under 

this Agreement.  Such access and right will terminate on the Bond Final Payment 

Date.  Prior to such termination, the Developer will cooperate reasonably with the 

City in connection with any such examination, including, to the extent possible and 

permissible, posting the information on a secure website.  Any examination will be 

at the expense of the City. 

 

(h) Inspection of Project.  Any duly authorized representative of the City shall have 

access to and the right to inspect the Project.  Prior to such termination, the 

Developer will cooperate reasonably with the City in connection with any such 

inspection.  

 

(i) Nondiscrimination.  Prior to the Termination Date, the Developer and its officers, 

agents and employees will not discriminate against any employee or applicant for 

employment to be employed in the performance of this Agreement, with respect to 

her or his hire, tenure, terms, conditions or privileges of employment, because of 

her or his race, sex, sexual orientation, gender identity, religion, color, national 

origin, ancestry, age, disability or United States military service veteran status.  

Breach of this subsection (i) shall be regarded as a material breach of this 

Agreement. 

 

5.2 Covenants of City. 

 

(a) The City covenants and agrees to use its best efforts (i) to take or cause to be taken 

and (ii) to cause the other City Parties to use their best efforts to take or cause to be 

taken (and shall cooperate with the Developer to enable the Developer to take or 

cause to be taken) all actions necessary or desirable under statutes, regulations and 

rules applicable to the Project, and to execute and deliver or cause to be executed 

and delivered (and shall cooperate with the Developer to enable the Developer to 

execute and deliver or cause to be executed and delivered) such City Papers and 

other papers as may be necessary or desirable under such statutes, regulations and 

rules to assist and permit the Developer to develop the Project, and receive the 

benefit of payments on the Bond.   

 

(b) The City covenants and agrees that:  

 

(i) the Developer and the Developer Parties will not be liable for or with respect 

to the issuance or payment of the Bond (other than payment of taxes levied 

on their property in the Allocation Area); and  

 

(ii) neither the Project nor the Public Improvements nor any portion of the 

Project or the Public Improvements will be pledged, directly or indirectly, 

to secure the Bond or any obligations relating to the Bond. 
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(c) The City covenants to use its best efforts during the Bond Term to capture sufficient 

incremental assessed value in the Allocation Area to generate Pledged Net TIF 

Revenues sufficient to make all required payments on the Bond.  

(d) So long as the Bond remains outstanding, the City and the RDC each agree that it 

will not pledge the Pledged Net TIF Revenues, PIF or RIF to additional obligations 

of the City or the RDC, however, it is expressly understood by the Parties to this 

Agreement that the City and the RDC may use the TIF Revenues not pledged to 

payment of the Bond for any lawful purpose. 

 

ARTICLE VI 

Events of Default; Remedies 

 

6.1 Developer Events of Default.  Each of the following shall constitute a “Developer Event 

of Default” by the Developer:  

 

(a) The material inaccuracy of any representation or warranty made by the Developer 

to the City, when made or deemed to be made, under this Agreement. 

 

(b) The Developer’s material failure to fulfill any covenant of the Developer in this 

Agreement, and such failure shall remain unremedied for a period of thirty (30) 

days after the City gives written notice of the failure to the Developer; provided, 

however, if the Developer can show that the failure stated in the notice cannot be 

corrected within the applicable period (but can be corrected within such longer 

period), and the Developer initiates corrective action within said period, and 

diligently, continually, and in good faith works to effect a cure as soon as possible, 

the time period shall be reasonably extended for a period not to exceed one hundred 

twenty (120) days or such longer period agreed upon by the Parties. 

 

6.2 City Events of Default.  Each of the following shall constitute a “City Event of Default” 

by the City:  

 

(a) The material inaccuracy of any representation or warranty made by the City to the 

Developer, when made or deemed to be made, under this Agreement.   

 

(b) Subject to Section 7.19 of this Agreement, the City’s material failure to fulfill any 

covenant of the City in this Agreement, and such failure shall remain unremedied 

for a period of thirty (30) days after the Developer gives written notice of the failure 

to the City; provided, however, if the City can show that the failure stated in the 

notice cannot be corrected within the applicable period (but can be corrected within 

such longer period), and the City initiates corrective action within said period, and 

diligently, continually, and in good faith works to effect a cure as soon as possible, 

the time period shall be reasonably extended for a period not to exceed one hundred 

twenty (120) days or such longer period agreed upon by the Parties.   

 

6.3 RDC Events of Default.  Each of the following shall constitute a “RDC Event of Default” 

by the RDC:  
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(a) The material inaccuracy of any representation or warranty made by the RDC to the 

Developer, when made or deemed to be made, under this Agreement.   

 

(b) Subject to Section 7.19 of this Agreement, the RDC’s material failure to fulfill any 

covenant of the RDC in this Agreement, and such failure shall remain unremedied 

for a period of thirty (30) days after the Developer gives written notice of the failure 

to the RDC; provided, however, if the RDC can show that the failure stated in the 

notice cannot be corrected within the applicable period (but can be corrected within 

such longer period), and the RDC initiates corrective action within said period, and 

diligently, continually, and in good faith works to effect a cure as soon as possible, 

the time period shall be reasonably extended for a period not to exceed one hundred 

twenty (120) days or such longer period agreed to by the Parties.   

 

6.4 City and RDC Remedies, Termination.  Upon the occurrence and continuation of a 

Developer Event of Default, subject to the Developer’s rights (under this Agreement or in 

law or in equity or otherwise) to dispute, contest or appeal any claim by the City and/or the 

RDC that a Developer Event of Default has occurred or is occurring, the City and/or the 

RDC may upon prompt written notice to the Developer, suspend or terminate the City’s 

and the RDC’s obligation, if any, to fund further payments on the Bond; provided, 

however, under no circumstances shall the City and/or the RDC be able to discontinue 

payments to Developer as provided herein to the extent the Developer has expended sums 

to create Public Improvements acceptable to applicable City standards that are in place as 

of the time of an Event of Default.  Payment for such Public Improvements as defined 

herein shall remain a continuing obligation from TIF, PIF and RIF revenues until paid in 

full.  In addition, the City and/or the RDC may institute any action, suit or other proceeding 

in law or in equity or otherwise, which the City and/or the RDC deems necessary or 

appropriate for the protection of their respective interests.   

 

6.5 Developer Remedies, Termination.  Upon the occurrence and continuation of a City or 

an RDC Event of Default, the Developer may, subject to the City’s or the RDC’s rights 

(under this Agreement or in law or in equity or otherwise) to dispute, contest or appeal any 

claim by the Developer that a City Event of Default and/or an RDC Event of Default has 

occurred or is occurring, institute any action, suit or other proceeding in law or in equity 

or otherwise, which the Developer deems necessary or appropriate for the protection of its 

interests.   
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ARTICLE VII 

Miscellaneous 

 

7.1 Expenses Incurred Upon Developer or City Event of Default or RDC Event of 

Default.  Upon the occurrence of either a Developer Event of Default or a City Event of 

Default or RDC Event of Default resulting in the commencement of litigation or other 

administrative proceeding for dispute resolution, the party prevailing in any such litigation 

or proceeding shall be entitled to reimbursement by the other party (the non-prevailing 

party) for all reasonable and properly documented out of pocket expenses and costs of 

collection and enforcement, including reasonable attorneys’ fees, incurred by the 

prevailing party as a result of one or more Events of Default by the non-prevailing party.   

 

7.2 Assignment.  The rights and obligations contained in this Agreement may be assigned by 

the Developer to a related or Affiliated entity with the express prior written consent of each 

of the RDC and the City.  Developer expressly acknowledges that this Agreement touches 

and concerns the Project and that this Agreement is intended to be and shall be, except as 

provided otherwise herein, binding upon and enforceable against the Developer, its 

respective successors and assigns and all persons claiming under or through the Developer 

collectively or individually.   

 

7.3 Amendments.  No modification or amendment of any provision of this Agreement shall 

be effective unless made in writing and duly executed by the City, the RDC and the 

Developer.   

 

7.4 Disclaimer of Relationship.  Nothing contained in this Agreement, nor any act of the City 

or the RDC or of the Developer, or of any other person, shall be deemed or construed by 

any person to create any relationship of third party beneficiary, employer and employee, 

principal and agent, limited or general partners or joint ventures.  The Developer is and 

will remain an “independent contractor” with respect to performance under this 

Agreement.  The Developer is responsible for and shall pay all amounts and benefits owing 

to or for the account of its employees, if any, including unemployment compensation, 

FICA, retirement, life and medical insurance and worker’s compensation insurance.   

 

7.5 Survival of Covenants, Etc.  All representations, warranties, covenants and agreements 

made by the City, the RDC and the Developer in this Agreement, and all certificates 

delivered by the City, the RDC and the Developer shall survive the execution of this 

Agreement and the completion of the Public Improvements.  No other person is entitled to 

rely upon any such representations, warranties, covenants, agreements or certificates.   

 

7.6 Notices.  Any and all notices or other communications required or permitted under this 

Agreement shall be in writing and shall be sufficiently given when delivered in person to, 

or sent by certified mail, postage prepaid, addressed as follows (provided that if mailed, 

any applicable time period will commence upon receipt by the addressee; and provided 

further that if the addressee refuses delivery, the notice will be deemed to have been given 

three days after the mailing of such notice or other communication):  
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 To the City:   City of Westfield, Indiana 

     Westfield City Hall 

     130 Penn Street 

     Westfield, Indiana 46074 

     Attn: Mayor  

 

 With a copy to:  Taft Stettinius & Hollister LLP 

     One Indiana Square, Suite 3500 

     Indianapolis, Indiana 46204-2023 

     Attn: James T. Crawford, Jr. 

 

To the Developer:  Lantern Commons Master LLC 

    2942 Elam Road 

Murfreesboro, Tennessee 37127 

Attn: Managing Member 

 

With a copy to:  Church Church Hittle + Antrim 

     2 North 9th Street 

     Noblesville, Indiana  46060 

     Attn: Eric M. Douthit 

 

or to such other address or person as shall be designated from time to time by notice as 

contemplated by this Section 7.6. 

 

7.7 Governing Law.  Except to the extent preempted by federal law, the laws of the State of 

Indiana shall govern all aspects of this Agreement, including execution, interpretation, 

performance and enforcement.  All exhibits attached hereto are incorporated by reference. 

 

7.8 Dispute Resolution.  Any lawsuit arising out of or relating to this Agreement must be 

brought in Hamilton County, Indiana Circuit or Superior Courts.  The City, the RDC and 

the Developer consent to the jurisdiction of such court and irrevocably waive any 

objections they may have to such jurisdiction or venue.   

 

7.9 No Waiver.  Neither failure nor delay on the part of the City or the RDC or the Developer 

in exercising any right under this Agreement shall operate as a waiver of such right, nor 

shall any single or partial exercise of any such right preclude any further exercise thereof 

or the exercise of any other right.  No waiver of any provision of this Agreement or consent 

to any departure by the Developer or the RDC or the City therefrom shall be effective 

unless the same shall be in writing, signed on behalf of the City or the RDC or the 

Developer by a duly authorized officer thereof, and the same shall be effective only in the 

specific instance for which it is given.  No notice to or demand on the City or the RDC or 

the Developer shall entitle the City or the RDC or the Developer to any other or further 

notices or demands in similar or other circumstances, or constitute a waiver of any of the 

City’s or the RDC’s or the Developer’s right to take other or further action in any 

circumstances without notice or demand.   
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7.10 Counterparts.  This Agreement may be executed in several counterparts, each of which 

shall be deemed an original for all purposes and each of which shall constitute one and the 

same.   

 

7.11 Binding of Successors, Assigns.  Subject to the further provisions of this Agreement, the 

terms and provisions of this Agreement shall be binding upon and inure to the benefit of 

the City, the RDC and the Developer and their respective successors and assigns.   

 

7.12 Further Assurances.  Subject to the further provisions of this Agreement, the Developer, 

the RDC and the City shall, at such party’s expense, upon request of the other such party, 

duly execute and deliver, or cause to be executed and delivered, such further instruments 

and perform or cause to be performed such further acts as may be reasonably necessary or 

proper in the reasonable opinion of the City or the RDC or the Developer to carry out the 

provisions and purposes of this Agreement including, but not limited to, reasonable 

administrative amendment of this Agreement to satisfy the underwriting requirements of 

the Developer’s Lender but only so long as such administrative amendments do not violate 

any provision of this Agreement particularly Section 2.1.   

 

7.13 Severability.  The invalidity, illegality, or unenforceability of any one or more of the terms 

and conditions of this Agreement shall not affect the validity, legality, or enforceability of 

the remaining terms and conditions hereof.  All Exhibits to this Agreement are attached 

hereto and incorporated herein by reference.  Time is of the essence in this Agreement.  If 

any provision of this Agreement or application to any party or circumstances shall be 

determined by any court of competent jurisdiction to be invalid and unenforceable to any 

extent, then the remainder of this Agreement or the application of such provision to such 

person or circumstances, other than those as to which it is so determined invalid or 

unenforceable, shall not be affected thereby, and each provision hereof shall be valid and 

shall be enforced to the fullest extent permitted by law; provided that, in lieu of such invalid 

or unenforceable provision, there will be added to this Agreement a provision as similar to 

the invalid or unenforceable provision as is possible to reflect the intent of the parties and 

still be valid and enforceable.  The captions in this Agreement are inserted only as a matter 

of convenience and for reference and in no way define, limit, or describe the scope of this 

Agreement or the scope or content of any of its provisions.  Nothing contained in this 

Agreement shall be construed to create a partnership or joint venture between the 

Developer and the City or their successors in interest.  Unless otherwise specified, in 

computing any period of time described herein, the day of the act or event after which the 

designated period of time begins to run is not to be included and the last day of the period 

so computed is to be included, unless such last day is a Saturday, Sunday or legal holiday 

for national banks in the location where the Project Site is located, in which event the period 

shall run until the end of the next day which is neither a Saturday, Sunday, or legal holiday.   

 

7.14 Headings.  The headings of the articles, sections and paragraphs used in this Agreement 

are for convenience only and shall not be read or construed to affect the meaning or 

construction of any provision.   
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7.15 Entire Agreement.  Except as otherwise expressly provided herein, this Agreement 

constitutes the entire agreement by and between the City, the RDC and the Developer and 

supersedes all prior agreements, written or verbal, between the City, the RDC and the 

Developer.  No statements, promises or agreements whatsoever, in writing or verbally, in 

conflict with the terms of this Agreement have been made by the City, the RDC or the 

Developer that in any way modify, vary, alter, enlarge or invalidate any of the provisions 

and obligations of this Agreement.  The parties do contemplate entering into additional 

development agreements that are intended to amend and or supplement the scope and 

purpose of this agreement. 

 

7.16 No Third Party Beneficiaries.  There are no third party beneficiaries of this Agreement.   

 

7.17 Indemnification.   

 

(a) Developer Indemnification.  The Developer will pay, and protect, indemnify and 

save the City Parties (including members, directors, officials, officers, agents, 

attorneys and employees thereof) harmless from and against, all liabilities, losses, 

damages, costs, expenses (including attorneys’ fees and expenses of the City 

Parties), causes of actions, suits, claims, demands and judgments of any nature 

arising from or relating to:  

 

(i) Violation by the Developer of any agreement or condition of this 

Agreement; 

 

(ii) Violation of any contract, agreement or restriction by the Developer relating 

to the Project, the Public Improvements or any part thereof, in connection 

with the implementation of or effectuation of this Agreement; 

 

(iii) Violation of any law, ordinance or regulation by the Developer arising out 

of the ownership, occupancy or use of the Project, or a part thereof; 

 

(iv) Any act, failure to act, or misrepresentation by the Developer, or any of the 

Developer’s agents, contractors, servants, employees or licensees related to 

this Agreement; and 

 

(v) The provision of any information or certification furnished by the 

Developer in connection with the issuance of the Bond or this Agreement. 

 

(b) City Indemnification.  To the extent permitted by law, the City will pay, and 

protect, indemnify and save the Developer (including members, directors, officials, 

officers, agents, attorneys and employees thereof) harmless from and against, all 

liabilities, losses, damages, costs, expenses (including attorneys’ fees and expenses 

of the Developer), causes of actions, suits, claims, demands and judgments of any 

nature arising from or relating to:  
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(i) Violation by the City or other City Party of any agreement or condition of 

this Agreement;  

 

(ii) Violation of any contract, agreement or restriction by the City or other City 

Party relating to the Project, or any part thereof, in connection with the 

implementation of or effectuation of this Agreement;  

 

(iii) Any act, failure to act, or misrepresentation by the City or other City Party, 

or any of the City’s or other City Party’s agents, contractors, servants, 

employees or licensees related to this Agreement;  

 

(iv) The provision of any information or certification furnished by the City or 

other City Party in connection with the issuance of the Bond or this 

Agreement; and 

 

(v) The defense of any claim related to the action brought by the City Parties to 

obtain additional right of way from parties other than the Owner for the 

construction of item (i) of the Public Improvements 

 

7.18 Force Majeure.  Notwithstanding anything to the contrary set forth herein, each party shall 

be excused for any failure or delay in performing any of its obligations under this 

Agreement, if such failure or delay is caused by an event of Force Majeure.  “Force 

Majeure” means any act of God; any accident (including equipment failure, HVAC failure 

or electricity outage for extended periods of time, destruction or damage to equipment not 

caused by the party relying upon such circumstance or event); any national health crisis or 

pandemic including federal or state mandated isolation, quarantine, shut down or controls 

affecting the availability of labor including any future impacts related to the COVID 19 or 

similar outbreak;  any explosion; any fire, flood, ice, earthquake, lightning, tornado, 

hurricane or other severe weather condition or calamity; any civil disturbance, labor dispute 

or labor or material shortage; any sabotage or act (or specific, imminent threatened act) of 

terrorism; any act of a public enemy, uprising, insurrection, civil unrest, wat· or rebellion; 

any action or restraint by court order or public or governmental authority or lawfully 

established civilian authorities; a material adverse change in the national financial 

economic situation in the United States; the establishment of a general banking moratorium 

by Federal, State of Indiana authorities; a major financial crisis or material disruption in 

commercial banking or securities markets; or any other circumstance or event beyond the 

reasonable control of the party relying upon such circumstance or event.  Each party shall 

diligently make efforts to perform any obligations delayed under this Section 7.18, 

immediately upon the event of Force Majeure no longer preventing such obligation from 

being performed, then: (a) the party asserting Force Majeure shall deliver written notice to 

the other party; (b) such observation, performance, or satisfaction shall be excused for the 

period of days that such observation, performance, or satisfaction is delayed or prevented; 

and (c) the deadlines for observation, performance, and satisfaction, as applicable, shall be 

extended for the same period. 
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7.19 Future Actions.  Notwithstanding any other provisions of this Agreement, the parties 

acknowledge and understand that (i) certain City Parties, including the Common Council of 

the City, the City Economic Development Commission and the RDC, must take future 

actions to implement and maintain the City’s and/or the RDC’s obligations under this 

Agreement, and (ii) the representations of and performance of the covenants and agreements 

of the City and the RDC are subject to and contingent upon compliance with and completion 

of applicable statutory and administrative procedures, including, without limitation, any 

applicable public notice and public hearing requirements, official actions by governing 

bodies, and any remonstrance and appeal rights.  The City covenants that it will use its best 

and commercially reasonable efforts to do all things lawfully within its power to take such 

future actions and to comply with all applicable statutory and administrative procedures at 

such times and in such manner as to effectuate and implement the provisions and intent of 

this Agreement to the fullest extent possible in accordance with the time frames set forth 

herein.  The parties agree, subject to further proceedings required by law, to take such actions, 

including the execution and delivery of such documents, instruments, petitions and 

certifications, as may be necessary or appropriate, from time to time, to carry out the terms, 

provisions and intent of this Agreement and to aid and assist each other in carrying out said 

terms, provisions and intent. 

 

7.20 Interpretation.  Unless the context requires otherwise, (i) the singular includes the plural 

and vice versa, (ii) RECITALS and EXHIBITS form a part of this Agreement, (iii) any 

reference in this Agreement to any particular Article, Section, subsection, RECITAL or 

EXHIBIT shall be deemed to refer to an Article, Section or RECITAL of, or EXHIBIT 

to, this Agreement, (iv) the word “including” or any variation thereof means “including, 

without limitation” and shall not be construed to limit any general statement that it follows 

to the specific or similar items or matters immediately following it, and (v) where a term 

is defined, another part of speech or grammatical form of that term shall have a 

corresponding meaning.   

 

 

 ARTICLE VIII 

Tax Exempt Uses, Property Assessed Valuation Appeals and Payments 

 

 

8.1 Developer covenants and warrants it will pay all property tax bills for the Project owned 

by Developer, its affiliates and its subsidiaries before tax bills are delinquent. 

 

8.2 Developer covenants and warrants that it will not appeal or otherwise challenge the 

reasonable assessed valuation of the Project owned by the Developer, its Affiliates and its 

subsidiaries such that it would cause the Project to generate insufficient TIF Revenues. 

 

 

Effective Date.  Notwithstanding anything herein to the contrary, this Agreement shall not 

be effective until all parties hereto have executed this Agreement. 

* * *  
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed on 

or as of the day and year first above written. 

 

“DEVELOPER” 

        

       LANTERN COMMONS MASTER LLC, 

       an Indiana limited liability company 

 

 

       By:        

       Printed:       

       Title:        

 

 

 

 

STATE OF INDIANA ) 

    ) SS: 

COUNTY OF __________ ) 

 

 Before me, a Notary Public in and for the State if Indiana, personally appeared 

____________________, the _______________ of Lantern Commons Master LLC, who, being 

first duly sworn, acknowledged the execution of the foregoing Agreement for and on behalf of 

said limited liability company. 

 

 Witness my hand and Notarial Seal this _______ day of _______________, 2023. 

 

 

My Commission Expires: 

 

_____________________  _________________________________________ 

     NOTARY PUBLIC 

My County of Residence: 

 

____________________  __________________________________________ 

     Printed 
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“CITY” 

 

CITY OF WESTFIELD 

 

By:        

       J. Andrew Cook, Mayor 

 

 

STATE OF INDIANA  ) 

    )SS: 

COUNTY OF HAMILTON ) 

 

 Before me, a Notary Public in and for the State of Indiana, personally appeared. Andrew 

Cook, the Mayor of the City of Westfield, Indiana, who, being first duly sworn, acknowledged the 

execution of the foregoing Agreement for and on behalf of the City of Westfield, Indiana. 

 

 Witness my hand and Notarial Seal this _______ day of _______________, 2023. 

 

My Commission Expires: 

 

_____________________   __________________________________ 

      NOTARY PUBLIC 

My County of Residence: 

 

_____________________   ___________________________________ 

Printed 
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“RDC” 

 

CITY OF WESTFIELD, INDIANA 

REDEVELOPMENT COMMISSION 

 

 

By:        

       Joseph Plankis, President 

 

STATE OF INDIANA  ) 

    )SS: 

COUNTY OF HAMILTON ) 

 

 Before me, a Notary Public in and for the State of Indiana, personally appeared Joseph 

Plankis, the President of the City of Westfield, Indiana, Redevelopment Commission who, being 

first duly sworn, acknowledged the execution of the foregoing Agreement for and on behalf of the 

City of Westfield, Indiana Redevelopment Commission. 

 

 Witness my hand and Notarial Seal this _______ day of _______________, 2023. 

 

My Commission Expires: 

 

_____________________   __________________________________ 

      NOTARY PUBLIC 

My County of Residence: 

 

_____________________   ___________________________________ 

Printed 

 
  

 

 

 

 

 

 

 

 

This instrument prepared by James T. Crawford, Jr., Taft Stettinius &Hollister LLP, One Indiana 

Square, Suite 3500, Indianapolis, Indiana 46204-2023. 

 

I affirm, under penalties for perjury, that I have taken reasonable care to redact each social security 

number in this document, unless required by law.  James T. Crawford, Jr. 
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EXHIBIT A 

 

Project Site 

 

A part of the Northeast Quarter of Section 12, Township 18 North, Range 3 East, in 
Hamilton County, Indiana, being described as follows: 

Beginning at the southeast corner of said Quarter Section; thence North 00 degrees 37 
minutes 57 seconds East along the east line thereof a distance of 2208.18 feet to a Mag 
Nail at the northeast corner of a tract of land described in Instrument #9954337 in the 
Office of the Recorder, Hamilton County, Indiana (basis of bearing per said deed) (the 
following 7 courses are along the north, west and south lines of said tract of land); (1) 
thence South 87 degrees 58 minutes 14 seconds West a distance of 1654.08 feet to a 5/8" 
rebar with cap stamped "Weihe" on the east right-of-way line of US Highway 31 per ISHC 
Project No. F24(23) dated 1954; (2) thence South 14 degrees 39 minutes 28 seconds East 
along said right-of-way line a distance of 263.05 feet to a 5/8" rebar with yellow cap 
stamped "Benchmark Firm 0061" (hereafter referred to as "Benchmark" rebar); (3) 
thence North 87 degrees 58 minutes 14 seconds East a distance of 301.04 feet; (4) thence 
South 00 degrees 37 minutes 59 seconds West a distance of 139.21 feet to a "Benchmark" 
rebar; (5) thence North 88 degrees 01 minute 54 seconds East a distance of 2.41 feet to a 
"Benchmark" rebar; (6) thence South 00 degrees 37 minutes 59 seconds West a distance 
of 357.00 feet to a point lying 1.1' south and 0.4' east of an iron pipe; (7) thence North 88 
degrees 24 minutes 40 seconds East a distance of 90.85 feet to the northerly extension of 
the west line of a tract of land described in Deed Book 232, Page 257 in said Recorders 
Office, said point lying 1.1' south of a "Benchmark" rebar; thence South 01 degrees 11 
minutes 47 second West along said line a distance of 1015.54 feet to the east right-of-way 
line of US Highway 31 per said plans; thence South 15 degrees 17 minutes 39 seconds East 
along said right-of-way line a distance of 336.62 feet to a 5/8" rebar with yellow cap 
stamped "Schneider Firm 0001"; thence South 70 degrees 16 minutes 52 seconds East 
along said right-of-way line a distance of 242.49 feet to a point lying 0.2' south of an iron 
pipe; thence South 01 degrees 34 minutes 27 seconds East a distance of 19.56 feet to the 
south line of said Quarter Section; thence North 88 degrees 05 minutes 06 seconds East 
along said line a distance of 877.60 feet to the Point of Beginning, containing 63.11 acres, 
more or less. 

The property described above is herein below referred to as the "Original Parcel".    

LESS AND EXCEPTING FROM THE ORIGINAL PARCEL: 

A part of the Northeast Quarter of Section 12, Township 18 North, Range 3 East, Hamilton 
County, Indiana, and being that part of the grantors' (being the same as Borrower under 
the Fourth Modification Agreement) land lying within the right of way lines depicted on 
the Right of Way Parcel Plat, marked as Exhibit "B" to the Partial Release of Mortgage 
dated July 17, 2012 and recorded as Instrument No. 2012071322, described as follows: 
Beginning on the south line of said quarter section South 87 degrees 33 minutes 40 
seconds West 104.05 feet from the southeast corner of said quarter section; thence 
continuing South 87 degrees 33 minutes 40 seconds West 773.90 feet along the south line 
of said quarter section; thence North 2 degrees 28 minutes 52 seconds West 15.78 feet to 
the northeast boundary of U.S. 31; thence North 68 degrees 56 minutes 03 seconds West 
245.46 feet along said boundary to the east boundary of U.S. 31; thence North 15 degrees 



 

A-2 

 
90224056v6 

55 minutes 46 seconds West 336.79 feet along said boundary to the east line of a parcel 
of land described in Instrument #200392264; thence North 0 degrees 10 minutes 42 
seconds East 294.99 feet along said line; thence South 22 degrees 27 minutes 48 seconds 
East 447.43 feet to point "203" on said plat; thence South 38 degrees 44 minutes 53 
seconds East 147.95 feet to point "800" on said plat; thence South 53 degrees 28 minutes 
25 seconds East 192.73 feet to point "799" on said plat; thence North 87 degrees 26 
minutes 28 seconds East 250.06 feet to point "798" on said plat; thence South 87 degrees 
39 minutes 50 seconds East 351.28 feet to point "797" on said plat; thence South 64 
degrees 42 minutes 16 seconds East 82.82 feet to point "796" on said plat; thence South 
2 degrees 26 minutes 59 seconds East 7.78 feet to the point of beginning containing 3.145 
acres more or less, inclusive of the presently existing right of way for 161" Street which 
contains 0.117 acres more or less. 

ALSO LESS AND EXCEPTING FROM THE ORIGINAL PARCEL: 

A part of the Northeast Quarter of Section 12, Township 18 North, Range 3 East, Hamilton 
County, Indiana, and being that part of the grantors' (being the same as Borrower under 
the Fourth Modification Agreement) land lying within the right of way lines depicted on the 
Right of Way Parcel Plat, marked as Exhibit "B" to the Partial Release of Mortgage dated 
July 17, 2012 and recorded as Instrument No. 2012071322, described as follows: 
Commencing at the southeast corner of said northeast quarter section; thence North 0 
degrees 06 minutes 30 seconds East 2,208.18 feet along the east line of said quarter section 
to the northeast corner of said grantors' land; thence South 87 degrees 26 minutes 47 
seconds West 1,617.24 feet along the north line of said land to the point of beginning of this 
description; thence South 18 degrees 02 minutes 23 seconds East 262.91 feet to the north 
line of a parcel of land described in Instrument #200392264; thence South 87 degrees 28 
minutes 11 seconds West 49.97 feet along said line to the east boundary of U.S. 31; thence 
North 15 degrees 10 minutes 53 seconds West 259.63 feet along said boundary to the 
northwest corner of said grantors' land; thence North 87 degrees 26 minutes 47 seconds 
East 36.54 feet along the north line of said grantors' land to the point of beginning 
containing 0.252 acres, more or less. 
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EXHIBIT B 

 

Description of Project 

 

LANTERN COMMONS – NARRATIVE STATEMENT 

 

 
The Project is a mixed-use development situated on +/- 60 acres adjacent to US 

Hwy 31 on 161st Street.  The proposed planned development is designed to include 

neighborhood retail, office uses, a hotel, high-end apartment homes, a coffee shop and 

sandwich shops.  The Lantern Commons PUD proposal repealed and replaced the existing 

zoning approvals and commitments which would have permitted a much more intensive 

heavy retail development of the property. 

 

As part of its development, Front Street Partners, LLC, through is affiliated entity 

that owns all of the underlying real estate, Lantern Commons Master LLC, is requesting 

the cooperation of the City in utilizing tax increment financing, road and park impact fees 

to pay for the Public Improvements which include, but are not limited to, the real estate 

associated with the construction of the extension of Westfield Boulevard and other public 

amenities with associated sidewalks, landscaping, street lighting, storm drainage;  

stormwater detention structure; construction of a public use spaces.  As the Bond will be a 

developer backed bond, the City will be under no obligation to fund any deficiency from 

this infrastructure.   
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EXHIBIT C 

 

Allocation Area 

(Outlined in dotted red line)

 



D-1 

 

EXHIBIT D 

 

Public Improvements 

Description/Location of Public Improvements 
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FINANCING AGREEMENT 

 

BETWEEN 

 

LANTERN COMMONS MASTER LLC  

 

AND 

 

CITY OF WESTFIELD, INDIANA 

 

 

 

Dated as of September 1, 2023 

 

 

 

 

 

 

 

 

 

 

 

 

Certain of the rights of the City hereunder have been assigned to ___________________, as 

Trustee under a Trust Indenture dated as of the date hereof, from the City.
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FINANCING AGREEMENT 

This is a FINANCING AGREEMENT, dated as of September 1, 2023 (the "Financing 

Agreement") between LANTERN COMMONS MASTER LLC, a limited liability company duly 

organized and validly existing under the laws of the State of Indiana (the "Developer"), and the 

CITY OF WESTFIELD, INDIANA, a municipal corporation duly organized and validly existing 

under the laws of the State of Indiana (the "City"). 

PRELIMINARY STATEMENT 

WHEREAS, the Indiana Code, Title 36, Article 7, Chapters 11.9 and 12, as supplemented 

and amended (collectively, the "Act"), authorizes and empowers the City to issue revenue bonds 

and to provide the proceeds therefrom for the purpose of financing costs of construction of 

infrastructure, for diversification of economic development and promotion of job opportunities in 

or near such City and vests the City with powers that may be necessary to enable it to accomplish 

such purposes; 

WHEREAS, the Westfield Redevelopment Commission (the "Redevelopment 

Commission") has established the Front Street Economic Development Area (the "Area") in the 

City and, within such Area, the Front Street Allocation Area (the "Allocation Area"); 

WHEREAS, the City, upon finding that the Project (as hereinafter defined) and the Public 

Improvements Project (as hereinafter defined) and the proposed financing of the construction 

thereof will create additional employment opportunities in the City; will benefit the health, safety, 

morals, and general welfare of the citizens of the City and the State of Indiana; and will comply 

with the purposes and provisions of the Act, adopted an ordinance approving the proposed 

financing; 

WHEREAS, the City intends to issue its Economic Development Tax Increment Revenue 

Bonds, Series 2023 (Front Street Project – Federally Taxable) in the aggregate principal amount 

of $9,900,000 (the "Bonds") pursuant to the Trust Indenture dated as of September 1, 2023 (the 

"Indenture") from the City to ___________________, as Trustee (the "Trustee"), and intends to 

provide the proceeds of the Bonds to the Developer to finance all or a portion of the costs of the 

Public Improvements described in the Development Agreement attached hereto as Exhibit A.  

WHEREAS, pursuant to the Indenture, the City will assign certain of its rights under this 

Financing Agreement to the Trustee as security for the Bonds; and 

WHEREAS, the Bonds issued under the Indenture will be payable solely out of the Trust 

Estate (as defined in the Indenture) consisting primarily of the Pledged Net TIF Revenues, RIF, 

PIF and Taxpayer Payments (each as defined herein). 

In consideration of the premises, the provision of the proceeds of the  to be made by the 

City, and of other good and valuable consideration, the receipt of which is hereby acknowledged, 

Developer has executed and delivered this Financing Agreement. 

This Financing Agreement is executed upon the express condition that if Developer shall 

keep, perform and observe all and singular the covenants and promises expressed in this Financing 
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Agreement to be kept, performed and observed by Developer, then this Financing Agreement and 

the rights hereby granted shall cease, determine and be void; otherwise to remain in full force and 

effect. 

Developer and the City hereby further covenant and agree as follows: 
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ARTICLE 1 

 

DEFINITIONS AND EXHIBITS 

Section 1.1 Terms Defined. As used in this Financing Agreement, the following terms 

shall have the following meanings unless the context clearly otherwise requires: 

"Act" means, collectively, Indiana Code 36-7-11.9 and 36-7-12.  

"Allocation Area" means the Front Street Allocation Area. 

"Allocation Fund" means the Front Street Allocation Fund established under Indiana Code 

36-7-14-39 for the Tax Increment collected in the Allocation Area. 

"Annual Fees" means (i) annual Trustee fees under the Indenture and (ii) reasonable annual 

fees and expenses incurred by the City related to monitoring Tax Increment and any issues arising 

related to the Bonds or the Public Improvements Project. 

"Bond Issuance Costs" shall have the meaning assigned under the Indenture. 

"Bond Fund" means the Bond Fund established by Section 4.02 of the Indenture. 

"Bondholder" or "owner of a Bond" or any similar term means the owner of a Bond. 

"Bond Ordinance" means Ordinance No. 23-___ adopted by the Common Council of the 

City on September 11, 2023, authorizing and approving the issuance, sale and delivery of the 

Bonds and approving the Financing Agreement, the Indenture and related matters. 

"Bonds" means the City of Westfield, Indiana Economic Development Tax Increment 

Revenue Bonds, Series 2023 (Front Street Project –Federally Taxable), dated September ___, 

2023, in the aggregate principal amount not to exceed $9,900,000. 

"City" means the City of Westfield, Indiana, a municipal corporation duly organized and 

validly existing under the laws of the State. 

"Counsel" means an attorney duly admitted to practice law before the highest court of any 

state and, without limitation, may include legal counsel for either the City or Developer. 

"Debt Service Coverage Ratio" means the ratio of annual estimated Pledged Net TIF 

Revenues, plus Taxpayer Payments, to the debt service due on the Bonds on the immediately 

succeeding February 1 and August 1, as calculated by the City, each January 15th for so long as 

the Bonds are outstanding. 

"Developer" means Lantern Commons Master LLC, a limited liability company duly 

organized and validly existing under the laws of the State of Indiana and qualified to do business 

in the State of Indiana, or any successors thereto permitted under Section 3.3 hereof. 
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"Development Agreement" means the Development Agreement, dated as of September 

___, 2023, among the City, the Redevelopment Commission and the Developer attached hereto as 

Exhibit A. 

"Economic Development Commission" means the Westfield Economic Development 

Commission. 

"Improvement Costs" shall have the meaning assigned in the Development Agreement. 

"Indenture" means the Trust Indenture dated as of September 1, 2023, between the City 

and the Trustee and all amendments and supplements thereto. 

“Net TIF Revenues” means the TIF Revenues received by the Redevelopment Commission 

on any TIF Revenue distribution date, plus taxpayer payments received under any Taxpayer 

Agreement related to the Project, less RDC Direct Costs. 

"PIF" shall have the meaning assigned in the Development Agreement. 

"Pledge Resolution" means Resolution No. ___-2023 adopted by the Redevelopment 

Commission on August 21, 2023, pledging the Pledged Net TIF Revenues and Taxpayer Payments 

to the payment of the Bonds. 

"Pledged Net TIF Revenues" means eighty percent (80%) of Net TIF Revenues generated 

within the Allocation Area pledged to the City for payment of the Bonds pursuant to the Pledge 

Resolution, and an amount of Tax Increment in excess thereof as determined by the Clerk-

Treasurer on January 15th each year to be used to redeem all or any portion of the Bonds  in the 

manner set forth under Section 4.2(e) of this Financing Agreement and Section 5.01 of the 

Indenture. 

"Project" shall have the meaning assigned in Exhibit B to the Development Agreement.  

"Public Improvements Project" shall have the meaning assigned in the Development 

Agreement. 

"Public Improvements Project Fund" means the Public Improvements Project Fund 

established in Section 4.03 of the Indenture.  

"Qualified Investments" shall have the meaning assigned in the Indenture. 

“RDC Direct Costs” means all costs of the Redevelopment Commission to pay annual fees 

of the Trustee and any fees or other reasonable costs incurred in monitoring of TIF Revenues. 

"Redevelopment Commission" means the Westfield Redevelopment Commission, the 

governing body of the redevelopment district of the City. 

"RIF" shall have the meaning assigned in the Development Agreement. 
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"Tax Increment" means all property tax proceeds attributable to the assessed valuation of 

real property in the Allocation Area in excess of the assessed valuation described in IC 36-7-14-

39(b)(1), as such statutory provision exists on the date of issuance of the Bonds. 

"Taxpayer Agreement" shall have the meaning assigned in the Development Agreement. 

"Taxpayer Payments" means the payments received under the Taxpayer Agreement and 

deposited in the Allocation Fund for the purpose of paying a deficiency in the Tax Increment 

received by Redevelopment Commission up to a maximum annual amount of $_________. 

"Trustee" means the trustee and/or co-trustee at the time serving as such under the 

Indenture and shall initially mean ___________________. 

Section 1.2 Rules of Interpretation. For all purposes of this Financing Agreement, 

except as otherwise expressly provided, or unless the context otherwise requires: 

(a) "This Financing Agreement" means this instrument as originally executed 

and as it may from time to time be supplemented or amended pursuant to the applicable 

provisions hereof. 

(b) All references in this instrument to designated "Articles," "Sections" and 

other subdivisions are to the designated Articles, Sections and other subdivisions of this 

instrument as originally executed. The words "herein," "hereof' and "hereunder" and other 

words of similar import refer to this Financing Agreement as a whole and not to any 

particular Article, Section or other subdivision. 

(c) The terms defined in this Article have the meanings assigned to them in this 

Article and include the plural as well as the singular and the singular as well as the plural. 

(d) All accounting terms not otherwise defined herein have the meanings 

assigned to them in accordance with generally accepted accounting principles as 

consistently applied. 

(e) Any terms not defined herein but defined in the Indenture shall have the 

same meaning herein. 

(f) The terms defined elsewhere in this Financing Agreement shall have the 

meanings therein prescribed for them. 

Section 1.3 Exhibits. The following Exhibits are attached to and by reference made a 

part of this Financing Agreement: 

EXHIBIT A  Development Agreement 

(End of Article I) 
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ARTICLE 2 

 

REPRESENTATIONS 

Section 2.1 Representations by City. The City represents and warrants that: 

(a) The City is a municipal corporation organized and validly existing under 

the laws of the State of Indiana. Under the provisions of the Act, the City is authorized to 

enter into the transactions contemplated by this Financing Agreement and to carry out its 

obligations hereunder. The City has been duly authorized to execute and deliver this 

Financing Agreement. The City agrees that it will do or cause to be done all things within 

its control and necessary to preserve and keep in full force and effect its existence. 

(b) The City agrees to provide funds from the issuance of the Bonds to 

Developer for financing the construction of the Public Improvements Project for the benefit 

of the holders of the Bonds, to create additional employment opportunities in the City and 

to benefit the health, safety, morals and general welfare of the citizens of the City and the 

State of Indiana, and to secure the Bonds by pledging certain of its rights and interest in 

this Financing Agreement to the Trustee. 

(c) The City covenants to timely pay the Pledged Net TIF Revenues, RIF, PIF 

and Taxpayer Payments to the Trustee as provided in the Indenture. 

Section 2.2 Representations by Developer. Developer represents and warrants that: 

(a) It is a limited liability company duly organized and validly existing under 

the laws of the State of Indiana and authorized to do business in the State of Indiana, is not 

in violation of any laws in any manner material to its ability to perform its obligations 

under this Financing Agreement, has full power to enter into and perform its obligations 

under this Agreement, and by proper action has duly authorized the execution and delivery 

of this Financing Agreement. 

(b) All of the proceeds from the Bonds(including any income earned on the 

investment of such proceeds) will be used for costs of the Public Improvements Project. 

(c) Developer intends to operate or cause the Public Improvements Project to 

be operated as an economic development facility under the Act, until the expiration or 

earlier termination of this Financing Agreement as provided herein. 

(d) Neither the execution and delivery of this Financing Agreement, the 

consummation of the transactions contemplated hereby nor the fulfillment of or compliance 

with the terms and conditions of this Financing Agreement, will contravene Developer's 

operating agreement or any law or any governmental rule, regulation or order presently 

binding on Developer or conflicts with or results in a breach of the terms, conditions or 

provisions of any agreement or instrument to which Developer is now a party or by which 

it is bound, or constitutes a default under any of the foregoing, or results in the creation or 

imposition of any liens, charges, or encumbrances whatsoever upon any of the property or 

assets of Developer under the terms of any instrument or agreement. 
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(e) The execution, delivery and performance by Developer of this Financing 

Agreement do not require the consent or approval of, the giving of notice to, the registration 

with, or the taking of any other action in respect of, any federal, state or other governmental 

authority or agency, not previously obtained or performed. 

(f) This Financing Agreement has been duly executed and delivered by 

Developer and constitutes the legal, valid and binding agreement of Developer, enforceable 

against Developer in accordance with its terms, except as may be limited by bankruptcy, 

insolvency or other similar laws affecting the enforcement of creditors' rights in general. 

The enforceability of the Developer's obligations under this Financing Agreement is 

subject to general principles of equity (regardless of whether such enforceability is 

considered in a proceeding at law or in equity). 

(g) There are no actions, suits or proceedings pending, or, to the knowledge of 

Developer, threatened, before any court, administrative agency or arbitrator which, 

individually or in the aggregate, might result in any material adverse change in the financial 

condition of Developer or might impair the ability of Developer to perform its obligations 

under this Financing Agreement. 

(h) No event has occurred and is continuing which with the lapse of time or the 

giving of notice would constitute an event of default under this Financing Agreement or 

the Development Agreement. 

(i) Developer estimates that it will complete the Project by _______________, 

202__. 

(j) The Developer reasonably estimates that the Public Improvements Project 

will promote the creation of up to ___ new full-time jobs and ____ part-time jobs with an 

estimated annual payroll of $______________ and $___________, respectively (excluding 

temporary construction jobs). 

Section 2.3 Use of Bond Proceeds by City. Concurrently with the execution and 

delivery hereof, the City is issuing the Bonds and is providing the proceeds from the sale thereof 

to Developer by making the deposits and payments specified in Section 3.01 and 4.03 of the 

Indenture. 

(End of Article II) 

  



128031823v3 

 

 

8 

 

ARTICLE 3 

 

PARTICULAR COVENANTS OF DEVELOPER 

Section 3.1 Consent to Assignments to Trustee; Developer Duties Under Indenture. 

Developer acknowledges and consents to the assignment of the City's rights hereunder to the 

Trustee pursuant to the Indenture and agrees that the Trustee may enforce the rights, remedies and 

privileges granted to the City hereunder other than the rights of the City to receive payments under 

Section 3.1(c) and 3.5 hereof and agrees to execute and deliver supplements to this Financing 

Agreement pursuant to Section 7.1 hereof. 

The Developer acknowledges receipt of a copy of the Indenture and agrees to perform all 

matters provided by the Indenture to be performed by the Developer and to comply with all 

provisions of the Indenture to be complied with by the Developer. 

Section 3.2 General Covenants. (a) The Developer covenants and agrees with and for 

the express benefit of the City, the Trustee and the owners of the Bonds that the Developer shall 

perform all of its obligations, covenants and agreements hereunder, without notice or demand 

(except as may be provided herein). 

(a) Subject to Section 3.3, until such time as the  Bonds shall have been fully 

paid, or provision for the payment thereof shall have been made in accordance with the 

Indenture, the Developer: (i) will perform and observe all of its agreements contained in 

this Financing Agreement; and (ii) will not terminate this Financing Agreement for any 

cause, including, without limiting the generality of the foregoing, failure of the Developer 

to complete the Public Improvements Project, the occurrence of any acts or circumstances 

that may constitute failure of consideration, eviction or constructive eviction, destruction 

of or damage to the Public Improvements Project, commercial frustration of purpose, any 

change in the tax laws of the United States of America or of the State or any political 

subdivision of either thereof, or any failure of the City or the Trustee to perform and 

observe any agreement, whether express or implied, or any duty, liability or obligation 

arising out of or connected with this Financing Agreement or the Indenture. 

(b) To the extent Pledged Net TIF Revenues and Taxpayer Payments are 

insufficient for such purposes, Developer agrees to pay directly to the Trustee so long as 

there are Bonds outstanding (i) all fees and charges of the Trustee incurred under the 

Indenture, as and when the same become due; (ii) all costs incident to the payment of the 

principal of, premium, if any, and interest on the Bonds as the same become due and 

payable, including all costs and expenses in connection with the call, redemption and 

payment of Bonds; (iii) all expenses incurred in connection with the enforcement of any 

rights under the Financing Agreement or the Indenture by the City, the Trustee or the 

Bondholders; and (iv) all other payments of whatever nature which Developer has agreed 

to pay or assume under the provisions of the Financing Agreement; provided, however, 

that Developer may, without creating a default under the Financing 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. 
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Section 3.3 Maintenance of Limited Liability Company Existence. During the term the 

Bonds are outstanding, the Developer covenants that it will maintain in good standing its existence 

and qualification to do business in the State, will not dissolve or otherwise dispose of all or 

substantially all of its assets and will not consolidate with or merge into another entity or permit 

one or more other entities to consolidate with or merge into it; provided that the Developer may, 

without violating its agreement contained in this Section 3.3, consolidate with or merge into 

another entity, or permit one or more other entities to consolidate with or merge into it, or sell or 

otherwise transfer to another entity all or substantially all of its assets as an entirety and thereafter 

dissolve, provided the surviving, resulting or transferee entity (such entity being hereinafter called 

the "Surviving Entity") (if other than the Developer) expressly accepts, agrees and assumes in 

writing to pay and perform all of the obligations of the Developer herein and be bound by all of 

the agreements of the Developer contained in this Financing Agreement to the same extent as if 

the Surviving Entity had originally executed this Financing Agreement, and the Surviving Entity 

is an Indiana entity or is a foreign entity or partnership, trust or other person organized under the 

laws of one of the states of the United States and is qualified to do business in the State of Indiana 

as a foreign entity or partnership, trust or other person. 

Section 3.4 Trustee's Right to Perform Developer's Covenants; Advances. In the event 

Developer shall fail to (i) complete the construction of the Public Improvements Project, or (ii) fail 

to make any payment or perform any other act required to be performed hereunder, then and in 

each such case the Trustee, upon not less than five (5) days prior written notice to Developer, may 

(but shall not be obligated to) remedy such default for the account of Developer and make advances 

for that purpose. No such performance or advance shall operate to release Developer from any 

such default, and any sums so advanced by the Trustee shall be repayable by Developer on demand 

and shall bear interest at the greater of either (i) the average interest rate on the Bonds or (ii) the 

actual rate or rates for such advances, from the date of the advance until repaid. 

Section 3.5 Indemnity. Developer will pay, and protect, indemnify and save the City 

(including members, directors, officials, officers, agents, attorneys and employees thereof), the 

Bondholders and the Trustee harmless from and against, all liabilities, losses, damages, costs, 

expenses (including attorneys' fees and expenses of the City and the Trustee), causes of actions, 

suits, claims, demands and judgments of any nature arising from or relating to: 

(a) Violation of any agreement or condition of this Financing Agreement or the 

Indenture, except by the City or the Trustee; 

(b) Violation of any contract, agreement or restriction by Developer relating to 

the Public Improvements Project, or a part thereof; 

(c) Violation of any law, ordinance or regulation arising out of the ownership, 

occupancy or use of the Public Improvements Project, or a part thereof; 

(d) Any act, failure to act, or misrepresentation by Developer, or any of the 

Developer's agents, contractors, servants, employees or licensees; 



128031823v3 

 

 

10 

 

(e) The provision of any information or certification furnished by Developer 

to the Bondholders in connection with the issuance and sale of the Bonds and the Public 

Improvements Project. 

Developer hereby further 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 gross 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 indemnifications set forth herein shall survive the termination of the Indenture 

and/or the resignation or removal of the Trustee. 

The foregoing shall not be construed to prohibit Developer from pursuing its remedies 

against either the City or the Trustee for damages to Developer resulting from personal injury or 

property damage caused by the intentional misrepresentation or willful misconduct of either the 

City or the Trustee. 

Section 3.6 Development Agreement. Developer agrees to perform all material matters 

provided in the Development Agreement to be performed by Developer and to comply with all 

material provisions of the Development Agreement applicable to Developer, in each case to the 

extent that a failure to so perform or comply is expressly provided under the terms of the 

Development Agreement to be an event of default by Developer or, with the passage of time or 

the giving of notice, or both, would constitute an event of default on the part of Developer under 

the Development Agreement. 

Section 3.7 Payment of Expenses of Issuance of Bonds. Developer agrees to be liable 

for and pay for any filing expenses, trustee's acceptance fees, commitment fees, legal fees, printing 

expenses and other fees and expenses incurred or to be incurred by or on behalf of the City and 

the Trustee in connection with or as an incident to the issuance and sale of the Bonds. Pursuant to 

Section 4.03 of the Indenture, the City has authorized the use of certain proceeds of the Bonds to 

defray the Developer's obligations under this Section. 

Funding of Indenture Funds; Investments. The City shall deposit with the Trustee all 

proceeds from the sale of the Bonds in the manner specified in Section 3.01 of the 

Indenture, and the Trustee shall deposit such proceeds in the manner specified in Section 

3.01 of the Indenture. 

Developer and the City agree that all moneys in any Fund established by the Indenture 

may, at the written direction of the City, be invested in Qualified Investments. 

The Trustee is hereby authorized to trade with itself in the purchase and sale of securities 

for such investments. The Trustee shall not be liable or responsible for any loss resulting from any 

such investment. All such investments shall be held by or under the control of the Trustee and any 

income resulting therefrom shall be applied in the manner specified in the Indenture. 
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Although the City and Developer each recognizes that it may obtain a broker confirmation 

or written statement containing comparable information at no additional cost, the City and 

Developer hereby agree that confirmations of permitted investments are not required to be issued 

by the Trustee for each month in which a monthly statement is rendered. No statement need be 

rendered for any fund or account if no activity occurred in such fund or account during such month. 

Section 3.8 Property Taxes. (a) As long as the Bonds are outstanding, Developer 

covenants to pay all property tax bills for the Project before the tax bills are delinquent and that it 

will not contest or appeal any property tax assessments for the Project while the  are outstanding. 

Section 3.9 Pledged Net TIF Revenue Shortfalls.  In the event Pledged Net TIF 

Revenues are, in any given period, insufficient to make payment on the Bonds, such shortfall shall 

accrue and be payable from future Pledged Net TIF Revenues during the term the Bonds are 

outstanding.  In the event and to the extent the Developer or any affiliate makes any payment on 

the Bonds, the Developer or such affiliate will be subrogated to the rights of the Commission to 

receive Pledged Net TIF Revenues in excess of current amounts payable on the Bonds in any 

subsequent time period.  Such amounts payable to the Developer or such affiliate will bear interest 

at the same rate or rates as the applicable Bond. 

Section 3.10 Completion of Public Improvements Project. (a) Developer agrees that it 

will make, execute, acknowledge and deliver any contracts, orders, receipts, writings and 

instructions with any other persons, firms, corporations or partnerships and in general do all things 

which may be requisite or proper, all for constructing and completing the Public Improvements 

Project, to the extent permitted by law, which is expected within twenty-four (24) months after 

commencement of construction. 

In the event the moneys in the Public Improvements Project Fund should not be sufficient 

to pay in full the costs to be paid therefrom, Developer agrees, for the benefit of the City and the 

Bondholders and in order to fulfill the purposes of the Act, to complete the construction of the 

Public Improvements Project and to pay that portion of the costs therefor as may be in excess of 

the moneys available therefor in the Public Improvements Project Fund. The City does not make 

any warranty, either express or implied, that the moneys, which will be paid into the Public 

Improvements Project Fund and which under the provisions of this Financing Agreement will be 

available for payment of the costs of the construction of the Public Improvements Project, will be 

sufficient to pay all Improvement Costs which will be incurred in connection with the Public 

Improvements Project. Developer shall not be entitled to any reimbursement from the City, the 

Trustee, or the holders of any of the Bonds should the Developer pay any Improvement Costs after 

exhaustion of moneys in the Public Improvements Project Fund, nor shall it be entitled to any 

diminution in or abatement or postponement of the amounts payable hereunder. 

(a) The City has, in the Indenture, authorized and directed Trustee to make 

payments from the Public Improvements Project Fund to pay the Improvement Costs, or 

to reimburse Developer for any costs of construction paid by it. Upon approval by the City, 

Developer agrees to direct such requisitions to Trustee as may be necessary to effect 

payments out of the Public Improvements Project Fund in accordance with this Section 

3.11. 
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(b) The completion date of the Public Improvements Project shall be evidenced 

to Trustee and City by a certificate signed by an authorized representative of Developer in 

compliance with Section 4.03(e) of the Indenture stating that, except for amounts retained 

by Trustee at Developer's direction for any Improvement Costs not then due and payable 

or being contested in good faith, (i) the construction of the Public Improvements Project 

has been completed and any and all labor, services, materials and supplies used in such 

construction have been paid for and (ii) all other items necessary in connection with the 

Public Improvements Project have been constructed and all costs and expenses incurred in 

connection therewith have been paid. Notwithstanding the foregoing, such certificate shall 

state that it is given without prejudice to any rights against third parties which exist at the 

date of such certificate or which may subsequently come into being. Upon receipt of such 

certificate, Trustee shall in accordance with Article IV of the Indenture transfer all moneys 

then in the Public Improvements Project Fund to the Bond Fund for redemption of the 

Bonds as provided in Section 4.03 of the Indenture, except any amount retained as 

aforesaid by Trustee for any costs of construction. 

Section 3.11 Sale, Substitution, or Lease of  . Any sale, lease or other disposition of the 

Public Improvements Project or any portion thereof is subject to the conditions of this Section 

3.12. The Developer may sell, lease or transfer or otherwise dispose of the Public Improvements 

Project or any portion thereof only if the sale, lease or transfer or other disposition shall not relieve 

the Developer from liability from all payments due under this Financing Agreement and the 

performance of all of the other obligations of this Financing Agreement, except as permitted by 

Section 3.3 hereof, unless the transferee accepts, agrees and assumes in writing to pay and perform 

all of the obligations of the Developer herein and be bound by all of the agreements of the 

Developer contained in this Financing Agreement to the same extent as if the transferee had 

originally executed this Financing Agreement. 

(End of Article III) 
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ARTICLE 4 

 

APPLICATION OF BOND PROCEEDS 

Section 4.1 Use of Bond Proceeds by City. Concurrently with the execution and 

delivery hereof, the City is issuing the Bonds and is depositing the proceeds from the sale thereof 

with the Trustee for the use of the Developer by making the deposits and payments specified in 

Sections 3.01 and 4.03 of the Indenture; provided such proceeds shall be used solely in connection 

with the development of the Public Improvements Project and advanced and used solely in 

accordance with the terms of the Development Agreement, this Financing Agreement and the 

Indenture. 

Section 4.2 Use of Pledged Net TIF Revenues, Taxpayer Payments, PIF and RIF.  

(a) Upon payment of the Bond Issuance Costs pursuant to Section 3.01 and 

4.03(a) of the Indenture and upon receipt of the Disbursement Request of the Developer, 

as approved in writing by the City, pursuant to Section 4.03(c) of the Indenture, the Trustee 

shall distribute, or be deemed to have distributed, sums for Improvement Costs as those 

costs are incurred until the Trustee has distributed, or been deemed to have distributed, in 

the aggregate total amount up to Nine Million Nine Hundred Thousand Dollars 

($9,900,000), such amount to be reduced by the application of RIF and PIF during the 

Public Improvements Project construction period as set forth in the Development 

Agreement. All of the foregoing is for the benefit of the holders of the Bonds, to the end 

that industry and the economy may be diversified and job opportunities promoted and 

retained, and to secure the Bond by pledging the Pledged Net TIF Revenues, Taxpayer 

Payments and available RIF and available PIF to the Trustee. 

(b) To the extent RIF and/or PIF is available during the Public Improvements 

Project construction period, Developer and City shall deposit such RIF and PIF in the 

Construction Account created under Section 4.03 of the Indenture to pay Improvement 

Costs during the period of construction thereby reducing the final principal amount of the 

Bonds. Thereafter, available RIF and available PIF shall be deposited with the Trustee in 

the Bond Fund created under Section 4.02 of the Indenture and used to redeem the principal 

balance as set forth in Section 4.04(b) of the Indenture. Under no circumstances shall total 

Improvement Costs exceed $9,900,000, regardless of the application of RIF and PIF during 

the period of construction. 

(c) The City covenants that it will timely pay, or cause the Redevelopment 

Commission to timely pay, the Pledged Net TIF Revenues, Taxpayer Payments, RIF and 

PIF to the Trustee as set forth in Section 4.04 of the Indenture, provided that the City shall 

have no other obligation with respect to the Bonds other than as set forth in this Financing 

Agreement, the Development Agreement or the Indenture. 

(d) The City covenants to apply the Pledged Net TIF Revenues, PIF, RIF and 

Taxpayer Payments in the following order of priority: (i) first, to pay current principal and 

interest on the Bonds, (ii) second, to pay overdue principal and interest, if any, due on the 

Bonds, for which the Pledged Net TIF Revenues were insufficient at the time such amounts 
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were then due, third, to reimburse the Developer for any shortfalls paid by the Developer 

of  principal and interest, if any, due on the Bonds, for which the Pledged Net TIF Revenues 

were insufficient at the time such amounts were then due; and (iv) fourth, to provide for a 

Debt Service Coverage Ratio up to 1.5x on each January 15th to be held under the Trust 

Indenture for the purpose of redeeming outstanding Bonds, in whole or in part, in the 

manner provided for in Section 5.01 Trust Indenture; provided, however, no such 

redemption shall be made unless the payments required under clauses (i) through (iii) have 

been satisfied. 

(e) The City covenants to cause the Clerk-Treasurer to determine on January 

15th each year, for so long as the Bonds are outstanding, the Debt Service Coverage Ratio. 

For purposes of calculating the Debt Service Coverage Ratio, the annual estimated Pledged 

Net TIF Revenues shall be based on the actual Tax Increment received by the City in the 

preceding calendar year less Annual Fees. After the payments required in (d) above, 

Pledged Net TIF Revenues plus Taxpayer Payments in excess of the Debt Service 

Coverage Ratio of 1.5x shall remain in the Allocation Fund created under Indiana Code 

36-7-14-39 for the Allocation Area and may be used by the Redevelopment Commission 

for any permitted use under Indiana Code 36-7-14 and Indiana Code 36-7-25. 

 

(End of Article IV) 
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ARTICLE 5 

 

EVENTS OF DEFAULT AND REMEDIES THEREFOR 

Section 5.1 Events of Default. (a) The occurrence and continuance of any of the 

following events shall constitute an "event of default" hereunder: 

(i) failure of Developer to observe and perform any covenant, condition 

or provision hereof and to remedy such default within 30 days after notice thereof 

from the Trustee to Developer, unless the City shall have consented thereto in 

writing; 

(ii) the entry of a decree or order for relief by a court having jurisdiction 

in the premises in respect of Developer in an involuntary case under any applicable 

bankruptcy, insolvency or similar law now or hereafter in effect, or appointing a 

receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar 

official) of Developer or for any substantial part of its property, or ordering the 

windup or liquidation of its affairs; or the filing and pendency for thirty days 

without dismissal of a petition initiating an involuntary case under any other 

bankruptcy, insolvency or similar law; or 

(iii) the commencement by Developer of any voluntary case under any 

applicable bankruptcy, insolvency or other similar law now or hereafter in effect, 

whether consent by it to an entry to an order for relief in an involuntary case and 

under any such law or to the appointment of or the taking possession by a receiver, 

liquidator, assignee, trustee, custodian, sequestrator (or other similar official) of 

Developer or of any substantial part of its property, or the making of it by any 

general assignment for the benefit of creditors, or the failure of Developer generally 

to pay its debts as such debts become due, or the taking of corporate action by 

Developer in furtherance of any of the foregoing; or 

(iv) any event of default under Section 7.01 of the Indenture. 

(b) During the occurrence and continuance of any event of default hereunder, 

the Trustee, as assignee of the City pursuant to the Indenture, shall have the rights and 

remedies hereinafter set forth, in addition to any other remedies herein or by law provided. 

(c) Upon the occurrence of an event of default described in this Section 5.1: 

(i) Right to Bring Suit, Etc. The Trustee, with or without entry, 

personally or by attorney, may proceed to protect and enforce its rights by a suit or 

suits in equity or at law, whether for damages or for the specific performance of 

any covenant or agreement contained in, this Financing Agreement or in aid of the 

execution of any power herein granted, or for the enforcement of any other 

appropriate legal or equitable remedy, as the Trustee shall deem most effectual to 

protect and enforce any of its rights or duties hereunder; provided, however that all 

costs incurred by the Trustee and the City under this Article V shall be paid to the 

City and the Trustee by Developer on demand. 
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(ii) Waiver of Events of Default. If after any event of default occurs and 

prior to the Trustee exercising any of the remedies provided in this Financing Agreement, 

Developer will have completely cured such default, then in every case such default will be 

waived, rescinded and annulled by the Trustee by written notice given to Developer. No 

such waiver, annulment or rescission will affect any subsequent default or impair any right 

or remedy consequent thereon. 

Section 5.2 [RESERVED].  

Section 5.3 Remedies Cumulative. No remedy herein conferred upon or reserved to the 

Trustee is intended to be exclusive of any other remedy or remedies, and each and every such 

remedy shall be cumulative, and shall be in addition to every other remedy given hereunder or now 

or hereafter existing at law or in equity or by statute. 

Section 5.4 Delay or Omission Not a Waiver. No delay or omission of the Trustee to 

exercise any right or power accruing upon any event of default shall impair any such right or 

power, or shall be construed to be a waiver of any such event of default or an acquiescence therein; 

and every power and remedy given by this Financing Agreement to the Trustee may be exercised 

from time to time and as often as may be deemed expedient by the Trustee. 

Section 5.5 Waiver of Extension, Appraisement or Stay Laws. To the extent permitted 

by law, Developer will not during the continuance of any event of default hereunder insist upon, 

or plead, or in any manner whatever claim or take any benefit or advantage of, any stay or extension 

law wherever enacted, now or at any time hereafter in force, which may affect the covenants and 

terms of performance of this Financing Agreement; and Developer hereby expressly waives all 

benefits or advantage of any such law or laws and covenants not to hinder, delay or impede the 

execution of any power herein granted or delegated to the Trustee, but to suffer and permit the 

execution of every power as though no such law or laws had been made or enacted. 

Section 5.6 Remedies Subject to Provisions of Law. All rights, remedies and powers 

provided by this Article may be exercised only to the extent that the exercise thereof does not 

violate any applicable provision of law in the premises, and all the provisions of this Article are 

intended to be subject to all applicable mandatory provisions of law which may be controlling in 

the premises and to be limited to the extent necessary so that they will not render this Financing 

Agreement invalid or unenforceable under the provisions of any applicable law. 

(End of Article V) 
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ARTICLE 6 

 

IMMUNITY 

Section 6.1 Immunity. No covenant or agreement contained in the Bonds, this 

Financing Agreement or the Indenture shall be deemed to be a covenant or agreement of any 

member of the City, the Economic Development Commission, or the Redevelopment Commission 

or of any officer or employee of the City, the Economic Development Commission, the 

Redevelopment Commission or their legislative and fiscal bodies in his or her individual capacity, 

and neither the members of the City, the Economic Development Commission, the Redevelopment 

Commission, nor any officer or employee of the City executing the Bonds shall be liable personally 

on the Bonds or be subject to any personal liability or accountability by reason of the issuance of 

the Bonds. 

(End of Article VI) 
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ARTICLE 7 

 

SUPPLEMENTS AND AMENDMENTS TO THIS FINANCING AGREEMENT 

Section 7.1 Supplements and Amendments to this Financing Agreement. Subject to the 

provisions of Article X of the Indenture, Developer and the City may from time to time enter into 

such supplements and amendments to this Financing Agreement as to them may seem necessary 

or desirable to effectuate the purposes or intent hereof. 

(End of Article VII) 
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ARTICLE 8 

 

DISCHARGE OF FINANCING AGREEMENT 

Section 8.1 Defeasance. If provision shall have been made for the satisfaction and 

discharge of the Indenture as provided therein, then and in that case, this Financing Agreement, 

and the covenants of Developer contained herein, shall be discharged and the Trustee in such case 

on demand of Developer and at its cost and expense, shall execute and deliver to Developer a 

proper instrument or proper instruments acknowledging the satisfaction and termination of this 

Financing Agreement. 

(End of Article VIII) 
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ARTICLE 9 

 

MISCELLANEOUS PROVISIONS 

Section 9.1 Financing Agreement for Benefit of Parties Hereto. Nothing in this 

Financing Agreement, express or implied, is intended or shall be construed to confer upon, or to 

give to, any person other than the parties hereto, and their successors and assigns, any right, remedy 

or claim under or by reason of this Financing Agreement or any covenant, condition or stipulation 

hereof; and the covenants, stipulations and agreements in this Financing Agreement contained are 

and shall be for the sole and exclusive benefit of the parties hereto, their successors and assigns, 

and the Trustee. 

Section 9.2 Severability. In case any one or more of the provisions contained in this 

Financing Agreement shall be invalid, illegal or unenforceable in any respect, the validity, legality 

and enforceability of the remaining provisions contained herein and therein shall not in any way 

be affected or impaired thereby 

Section 9.3 Limitation on Interest. No provisions of this Financing Agreement shall 

require the payment or permit the collection of interest in excess of the maximum permitted by 

law. If any excess of interest in such respect is herein, or shall be adjudicated to be so provided for 

herein, neither the Developer nor its successors or assigns shall be obligated to pay such interest 

in excess of the amount permitted by law, and the right to demand the payment of any such excess 

shall be and hereby is waived, and this provision shall control any provisions of this Financing 

Agreement inconsistent with this provision. 

Section 9.4 Addresses for Notice and Demand. All notices, demands, certificates or 

other communications hereunder shall be sufficiently given and shall be deemed given when 

mailed by registered or certified mail, postage prepaid, with proper address as indicated below. 

The City, the Developer, the Trustee and the Paying Agent may, by written notice given by each 

to the others, designate any address or addresses to which notices, demands, certificates or other 

communications to them shall be sent when required as contemplated by this Financing 

Agreement. Until otherwise provided by the respective parties, all notices, demands, certificates 

and communications to each of them shall be addressed as follows: 

 To Developer:  Lantern Commons Master LLC 

  2942 Elam Road 

  Murfreesboro, Tennessee 37127 

                                                Attn: Managing Member 

 

 With a copy to: Church Church Hittle + Antrim 

  2 North 9th Street 

  Noblesville, Indiana 46060  

  Attn: Eric M. Douthit, Esq 
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 To the City: City of Westfield, Indiana 

  130 Penn Street 

  Westfield, Indiana 46204 

  Attn: Mayor and Clerk-Treasurer 

 

 With a copy to:  Taft, Stettinius & Hollister LLP 

  One Indiana Square, Suite 3500  

  Indianapolis, Indiana 46204-2023  

  Attn: James T. Crawford, Jr., Esq. 

 

 To the Trustee: [TO COME] 

 

 Section 9.5    Successors and Assigns. Whenever in this Financing Agreement any of the 

parties hereto is named or referred to, the successors and assigns of such party shall be deemed to 

be included and all the covenants, promises and agreements in this Financing Agreement 

contained by or on behalf of Developer, or by or on behalf of the City, shall bind and inure to the 

benefit of the respective successors and assigns, whether so expressed or not. Provided, however, 

Developer may not assign its rights or obligations under this Financing Agreement without the 

consent of the City, which may be withheld in its absolute discretion, unless Section 3.3 of this 

Financing Agreement has been complied with. 

 

Section 9.6    Counterparts. This Financing Agreement is being executed in any number of 

counterparts, each of which is an original and all of which are identical. Each counterpart of this 

Financing Agreement is to be deemed an original hereof and all counterparts collectively are to be 

deemed but one instrument. 

Section 9.7   Governing Law. It is the intention of the parties hereto that this Financing 

Agreement and the rights and obligations of the parties hereunder and the rights and obligations 

of the parties thereunder, shall be governed by and construed and enforced in accordance with, the 

laws of Indiana. 

(End of Article IX) 
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IN WITNESS WHEREOF, the City and Developer have caused this Financing Agreement 

to be executed in their respective names, and the City has caused its corporate seal to be hereunto 

affixed and attested by their duly authorized officers, all as of the date first above written. 

LANTERN COMMONS MASTER LLC,  

an Indiana limited liability company 

 

 

By:  ___________________________________ 

 

Printed:  ________________________________ 

 

Title:  __________________________________ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(Developer Signature Page of Financing Agreement)
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CITY OF WESTFIELD, INDIANA 

 

 

By:  ___________________________________ 

        J. Andrew Cook, Mayor 

 

 

(SEAL) 

 

Attest: 

 

 

  

Cindy J. Gossard, Clerk-Treasurer 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(City Signature Page of Financing Agreement)
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EXHIBIT A 

Development Agreement 

(Attached) 



Narrative Statement 

TowneRun PUD 

Northwest corner 146th Street and Towne Road 

LOR Commercial Development is proud to introduce TowneRun, a proposed Planned Unit 

Development on approximately 34.62 acres at the northwest corner of Towne Road and West 

146th Street.  TowneRun will feature a diverse mix of local/neighborhood commercial uses, 

townhomes and single-family residential uses. 

TowneRun will offer local/neighborhood commercial uses and restaurants with outdoor dining and 

also a health and wellness club.  The residential components of TowneRun will feature owner-

occupied townhomes and courtyard homes, serving as an extension of the Courtyards of Westfield 

neighborhood existing immediately north of TowneRun. 

TowneRun will be an important part of Westfield’s southwestern Towne Road gateway.  It is 

designed to complement surrounding uses and offer synergy, vibrancy, and opportunities for social 

interaction. 



  

ORDINANCE NUMBER 23-23 

AN ORDINANCE OF THE CITY OF WESTFIELD AND WASHINGTON 

TOWNSHIP, HAMILTON COUNTY, INDIANA CONCERNING  

AN AMENDMENT TO SPRING MILL CENTRE PLANNED UNIT DEVELOPMENT 

and THE UNIFIED DEVELOPMENT ORDINANCE 

This is an Ordinance (this “Ordinance”) to amend the Spring Mill Centre Planned Unit 

Development District that of Ordinance 19-28 (“Spring Mill Centre Ordinance”) and the Unified 

Development Ordinance of the City of Westfield and Washington Township, Hamilton County, 

Indiana (the "Unified Development Ordinance"), enacted by the City of Westfield pursuant to its 

authority under the laws of the State of Indiana, Ind. Code § 36-7-4 et seq., as amended; 

WHEREAS, the City of Westfield, Indiana (the "City") and the Township of Washington, 

both of Hamilton County, Indiana are subject to the Unified Development Ordinance of the City 

of Westfield and Washington Township, Hamilton County, Indiana (the “UDO”); 

WHEREAS, the Common Council of the City of Westfield, Hamilton County, Indiana 

(the “Common Council”) enacted the Spring Mill Centre Ordinance as Ordinance 19-28;  

WHEREAS, the Westfield-Washington Township Advisory Plan Commission 

(“Commission”) considered a petition (Petition No. 2310 - PUD - 09) filed with the Commission 

requesting an amendment to the Unified Development Ordinance, and to the Zoning Map with 

regard to the entirety of the area covered by the Spring Mill Centre Ordinance;  

WHEREAS, the Commission forwarded Petition No.  2310 - PUD - 09 to the Common 

Council with a favorable recommendation (______ in favor _____ against) in accordance with 

Indiana Code § 36-7-4-608, as required by Indiana Code § 36-7-4-1505; 

WHEREAS, the Common Council is subject to the provisions of the Indiana Code §36- 

7-4-1507 and Indiana Code § 36-7-4-1512 concerning any action on this request; and 

NOW, THEREFORE, BE IT ORDAINED by the Common Council of the City of 

Westfield, Hamilton County, Indiana, meeting in regular session, that the Spring Mill Centre 

Ordinance, the Unified Development Ordinance, and Zoning Map, are hereby amended as follows: 

Section 1. Applicability of Ordinance. 

1.1 Development of the Real Estate (as described on Exhibit A) shall be governed 

by (i) the provisions of this Ordinance and its exhibits, (ii) the Spring Mill 

Centre Ordinance except as revised, modified supplemented or expressly mad 

inapplicable hereby; and (iii) the provisions of the Unified Development 

Ordinance, as amended and applicable to the Underlying Zoning District or a 

Planned Unit Development District, except as modified, revised, supplemented 
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or expressly made inapplicable by this Ordinance.  

1.2 Chapter (“Chapter”) and Article (“Article”) cross-references of this Ordinance 

shall hereafter refer to the section as specified and referenced in the Unified 

Development Ordinance. 

1.3 All provisions and representations of the Unified Development Ordinance that 

conflict with the provisions of this Ordinance are hereby made inapplicable to 

the Real Estate and shall be superseded by the terms of this Ordinance. 

 

Section 2. Development Standards. Section 8 of the Spring Mill Centre 

Ordinance (Ord. 19-28) shall apply to the development of the Real 

Estate, except as otherwise modified below.  

2.1 Article 6.17 Sign Standards:  Shall apply to all Subdistricts in the District except as 

modified below: 

a) Except as modified hereby, signage within all uses in all Subdistricts of the 

District shall be treated as a Non-Residential Center in accordance with 6.17(J).   

b) Character Illustrations: The “Signage Character Illustrations” attached hereto 

as Exhibit B are hereby incorporated as a compilation of images to establish 

the character and quality of Monument (Center Only) and Monument Signs 

(hereinafter the “Ground Mounted Signs”) be constructed in the District.  It is 

not the intent to limit the material and design shown in the Signage Character 

Illustrations Exhibit, but to establish a common design theme, including the 

application of a combination of materials required for Ground Mounted Signs 

within the District. 

c) Sign Locations: Ground Mounted Signs shall be generally allowed in the 

approximate locations shown on Exhibit C hereto.  

d) Monument Signs (Center Only) (UDO Article 6.17(J)(2) shall apply, however, 

the District shall be permitted:  

(i) One (1) Monument Sign (Center Only) in accordance with 

Article 6.17(J)(2)(a)(iii) along State Road 32, and  

(ii)  One (1) Monument Sign (Center Only) in accordance with 

Article 6.17(J)(2)(a)(iii) along Spring Mill Road.   

  The use of individual signage panels on the Monument Signs(s) (Center 

Only) shall be available for any tenant or property owner within the District. 

 e) Outlot Signage (UDO Article 6.17(J)(8)(a) shall apply, however, five (5) 

Monument Signs shall be permitted.  The Monument Signs shown shall be 

regulated by the standards in Article 6.17(H)(2) and shall permit identification 
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of more than one (1) tenant. 

Section 3.  Severability.   If any term or provision of this ordinance is held to be illegal 

or unenforceable, the validity or enforceability of the remainder of this 

ordinance will not be affected.   

 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK.] 

[SIGNATURE PAGE IMMEDIATELY FOLLOWS.]  
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ALL OF WHICH IS ORDAINED/RESOLVED THIS _____ DAY OF ________, 2023. 

 

WESTFIELD CITY COUNCIL 

 

Voting For        Voting Against  Abstain  

 

 

 

______________________  ___________________ __________________ 

James J. Edwards   James J. Edwards  James J. Edwards 

 

 

______________________  ___________________ __________________ 

Scott Frei    Scott Frei   Scott Frei 

 

______________________  ___________________ __________________ 

Jake Gilbert    Jake Gilbert   Jake Gilbert 

 

 

______________________  ___________________ __________________ 

Mike Johns    Mike Johns   Mike Johns 

 

 

______________________  ___________________ __________________ 

Troy Patton    Troy Patton   Troy Patton 

 

______________________  ___________________ __________________ 

Cindy L. Spoljaric   Cindy L. Spoljaric  Cindy L. Spoljaric 

 

______________________  ___________________ __________________ 

Scott Willis    Scott Willis   Scott Willis   
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ATTEST: 

 

 

__________________________ 

Cindy Gossard, Clerk Treasurer 

 

 

 

 

I hereby certify that ORDINANCE 23-23 was delivered to the Mayor of Westfield  

 

on the _______ day of _________, 2023, at _______ ____ m. 

 

__________________________  

Cindy Gossard, Clerk-Treasurer 
 

 

 

 

 

I hereby APPROVE ORDINANCE 23-23 

 

this ______ day of ___________, 2023. 

 

 

 

__________________________ 

J. Andrew Cook, Mayor 

I hereby VETO ORDINANCE 23-23 

 

this ______ day of _________, 2023. 

 

 

 

__________________________ 

J. Andrew Cook, Mayor 
 

 

 

 

 

 

 

 

 
This document prepared by:   

Russell L. Brown, Clark, Quinn, Moses, Scott & Grahn, LLP, 320 N. Meridian Street, Suite 1100, Indianapolis, 

Indiana 46204 

 

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social Security number in 

this document, unless required by law.     Russell L. Brown    
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SCHEDULE OF EXHIBITS 

Exhibit A Real Estate (Legal Description) 

Exhibit B Signage Character Illustrations 

Exhibit C Approximate Locations of Ground Mounted Signs 
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EXHIBIT A 

REAL ESTATE 

 

Lot 1, Blocks A, B, C, and Common Areas 1, 2, & 3, Spring Mill Centre Subdivision, per plat 

thereof recorded in Plat Cabinet 6, Slide 183 and as Instrument Number 2021078315 in the Office 

of the Recorder of Hamilton County, Indiana. 

 

Block A of Spring Mill Centre Subdivision, Amendment Number 1, recorded May 25, 2022, in 

Plat Cabinet 6, Slide 262 (Instrument 2022026461) and further amended on January 10, 2023, 

recorded in Plat Cabinet 6, Slide 344 (Instrument 2023000911) of the Hamilton County Recorder’s 

Office. 

 

Lot 1 of Spring Mill Centre Subdivision, Amendment Number 1, recorded May 25, 2022, in Plat 

Cabinet 6, Slide 262 (Instrument 2022026461) of the Hamilton County Recorder’s Office. 

 

Lots 2 and 3 of Spring Mill Centre Subdivision, Amendment Number 1, recorded January 20, 

2023, in Plat Cabinet 6, Slide 344 (Instrument 2023000911) of the Hamilton County Recorder’s 

Office. 
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EXHIBIT B  

SIGNAGE CHARACTER ILLUSTRATIONS 
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EXHIBIT C  

APPROXIMATE LOCATIONS OF GROUND MOUNTED SIGNS 

 



Spring Mill Centre PUD Amendment  

 

The proposed amendment will provide for a developed sign program throughout the Spring Mill Centre 

PUD Area. As individual lots began to be acquired and proposed for development it became clear that a 

comprehensive sign program would better serve the PUD area than having each proposed development 

seek a variance specific to their use. 

The proposed sign package seeks to mimic other successfully developed multi-lot developments near to 

the Property which are also adjacent to State Road 32 and/or other thoroughfares in the community. The 

proposed spacing of monument signage on State Road 32 will allow for adequate visibility for all out lot 

users and the presence of two signs for the entire center should minimize additional sign variances and 

avoid sign clutter.  The design of the signage largely complies with the terms of the UDO and is 

aesthetically appropriate for the area of the community.  

 



Vicinity Map

Spring Mill Centre PUD Amendment I
2310-PUD-09



  

ORDINANCE NUMBER 23-___ 

AN ORDINANCE OF THE CITY OF WESTFIELD AND WASHINGTON 

TOWNSHIP, HAMILTON COUNTY, INDIANA CONCERNING  

AN AMENDMENT TO WHEELER LANDING  PLANNED UNIT DEVELOPMENT and 

THE UNIFIED DEVELOPMENT ORDINANCE 

This is an Ordinance (this “Ordinance”) to amend the Wheeler Landing Planned Unit 

Development District that of Ordinance 18-04 (as amended) (“Wheeler Landing Ordinance”) and 

the Unified Development Ordinance of the City of Westfield and Washington Township, Hamilton 

County, Indiana (the "Unified Development Ordinance"), enacted by the City of Westfield 

pursuant to its authority under the laws of the State of Indiana, Ind. Code § 36-7-4 et seq., as 

amended; 

WHEREAS, the City of Westfield, Indiana (the "City") and the Township of Washington, 

both of Hamilton County, Indiana are subject to the Unified Development Ordinance of the City 

of Westfield and Washington Township, Hamilton County, Indiana (the “UDO”); 

WHEREAS, the Common Council of the City of Westfield, Hamilton County, Indiana 

(the “Common Council”) enacted the Wheeler Landing Ordinance as Ordinance 18-04, which has 

been amended on five occasions through Ordinances 19-37, 19-6, 20-08,21-05 and 22-52;  

WHEREAS, the Westfield-Washington Township Advisory Plan Commission 

(“Commission”) considered a petition (Petition No. 23__ - PUD - ____) filed with the 

Commission requesting an amendment to the Unified Development Ordinance, and to the Zoning 

Map with regard to the subject real estate more particularly described in Exhibit A (“Real Estate");  

WHEREAS, the Commission forwarded Petition No.  23__ - PUD - ____ to the 

Common Council with a favorable recommendation (______ in favor _____ against) in 

accordance with Indiana Code § 36-7-4-608, as required by Indiana Code § 36-7-4-1505; 

WHEREAS, the Common Council is subject to the provisions of the Indiana Code §36- 

7-4-1507 and Indiana Code § 36-7-4-1512 concerning any action on this request; and 

NOW, THEREFORE, BE IT ORDAINED by the Common Council of the City of 

Westfield, Hamilton County, Indiana, meeting in regular session, that the Wheeler Landing 

Ordinance, the Unified Development Ordinance, and Zoning Map, are hereby amended as follows: 

Section 1. Applicability of Ordinance. 

1.1 Development of the Real Estate shall be governed by (i) the provisions of this 

Ordinance and its exhibits, (ii) the Wheeler Landing Ordinance except as 

revised, modified supplemented or expressly mad inapplicable hereby; and (iii) 

the provisions of the Unified Development Ordinance, as amended and 

applicable to the Underlying Zoning District or a Planned Unit Development 
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District, except as modified, revised, supplemented or expressly made 

inapplicable by this Ordinance.  

1.2 Chapter (“Chapter”) and Article (“Article”) cross-references of this Ordinance 

shall hereafter refer to the section as specified and referenced in the Unified 

Development Ordinance. 

1.3 All provisions and representations of the Unified Development Ordinance that 

conflict with the provisions of this Ordinance are hereby made inapplicable to 

the Real Estate and shall be superseded by the terms of this Ordinance. 
 

Section 2. Definitions. Capitalized terms not otherwise defined in this Ordinance 

shall have the meanings ascribed to them in the Unified Development 

Ordinance.  The following words and terms, not defined elsewhere in this 

Ordinance or its Exhibits, shall have the following meanings:  

2.1 Real Estate. The real estate, as described in Exhibit A to the Ordinance.  

2.2 Garden Home. A single story, multifamily building, with at least five units each 

with an attached garage. 

2.3 Multiple Unit Type Building. A structure containing a mix of assisted living, 

memory care and independent living units as well as common facilities for dining 

and recreation.  A majority of the units must a combination of assisted living and/or 

memory care units. 

2.4 Dartown Road Façade.  The primary façade of the Multiple Unit Type Building 

adjacent to the Dartown Road Right of Way. 

2.5 South Façade. The primary façade of the Multiple Unit Type building facing south. 

2.6 Remaining Façades. Any façade on the Multiple Unit Type Building other than the 

Dartown Road Façade or South Façade.  

2.7 MUTB Unit.  A unit available for occupancy in the Multiple Unit Type Building, 

whether that unit is an assisted living unit, a memory care unit or an independent 

living unit.   Unless otherwise specified herein, an MUTB Unit may be 

interchangeable with the term “Unit” as provided in Section 6.3(E) of the UDO. 

 

Section 3. Concept Plan. The Concept Plan, attached hereto as Exhibit B, is 

hereby incorporated in accordance with Article 10.9(F)(2) Planned Unit 

Development Districts; PUD District Ordinance Requirements; Concept 

Plan.   The Real Estate shall be developed in substantial conformance 

with the Concept Plan.  

 

Section 4. Uses.  Section 5 of the Wheeler Landing Ordinance shall apply to the 
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Real Estate, except as otherwise modified below: 

A. Additional uses in Area IV:  In Addition to the Additional uses permitted 

by the Wheeler Landing Ordinance (Ord. 18-04) in Area IV, the following 

uses shall be permitted on the Real Estate: 

1. Multi-family; and  

2. Assisted Living/Nursing Home 

 

Section 5. Development Standards. Section 8 of the Wheeler Landing Ordinance 

(Ord. 18-04) shall apply to the development of the Real Estate, except 

as otherwise modified below.  

A. Section 8.3 of the Wheeler Landing Ordinance (Ord. 18-04) as applicable to the 

Real Estate shall be replaced entirely as follows: 

 

1. Section 6.3(E) of the UDO shall apply to the Multiple Unit Type 

Building, except as specifically modified here.  

(a) The Dartown Road shall comply with Section 5.3 (K)(2)(b) 

of the UDO. 

(b) The required projection/recessions of Section 6.3(E)(1)(a) of 

the UDO may be met on the Dartown Façade and the South 

Façade by the use of covered porches and/or patios on 

MUTB Unit located on the Dartown Façade and South 

Façade. 

(c) Section 6.3(E)(1)(a) of the UDO shall not apply to the 

Remaining Facades. 

(d) 6.3(E)(2)(b) of the UDO shall be modified as follows: 

a. The Dartown Façade shall require sixty percent 

(60%) masonry requirements.  

b. Twenty five percent (25%) for the South Façade and 

Remaining Facades and for any accessory buildings 

on the Real Estate (including but not limited to the 

detached garage).  

(e)The requirement for consistent use of building materials on 

all facades are required under 6.3(E)(1)(b) shall be removed so 

long as the requirements of this Section 5(A)(1)(a)-(d) are met. 

2. Section 6.3(E) of the UDO shall apply to the Garden Homes, except 

as specifically modified here: 

(a) The masonry requirement of Section 6.3(E)(2)(b) of the UDO 

shall be modified to require the masonry requirements for each 
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facade as shown on Exhibit D hereto.  For calculations of façade 

area which is required to be covered by masonry materials, any 

façade which is part of a covered and recessed porch of at least 

one hundred (100) square feet in size shall be removed from the 

total façade calculation.  

(b) The requirement for consistent use of building materials on all 

facades are required under 6.3(E)(1)(b) shall be removed for 

Garden Homes.  

B. Character Exhibit.  The Character Exhibit, attached hereto as Exhibit C is hereby 

incorporated as perspectives to capture the intended quality of structures to be 

constructed on the Real Estate.  Buildings shall be constructed substantially similar 

to those in the Character Exhibit.  

Section 6. Severability.   If any term or provision of this ordinance is held to be illegal 

or unenforceable, the validity or enforceability of the remainder of this 

ordinance will not be affected.   

 

 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK.] 

[SIGNATURE PAGE IMMEDIATELY FOLLOWS.]  
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ALL OF WHICH IS ORDAINED/RESOLVED THIS _____ DAY OF ________, 2023. 

 

WESTFIELD CITY COUNCIL 

 

Voting For        Voting Against  Abstain  

 

 

 

______________________  ___________________ __________________ 

James J. Edwards   James J. Edwards  James J. Edwards 

 

 

______________________  ___________________ __________________ 

Scott Frei    Scott Frei   Scott Frei 

 

______________________  ___________________ __________________ 

Jake Gilbert    Jake Gilbert   Jake Gilbert 

 

 

______________________  ___________________ __________________ 

Mike Johns    Mike Johns   Mike Johns 

 

 

______________________  ___________________ __________________ 

Troy Patton    Troy Patton   Troy Patton 

 

______________________  ___________________ __________________ 

Cindy L. Spoljaric   Cindy L. Spoljaric  Cindy L. Spoljaric 

 

______________________  ___________________ __________________ 

Scott Willis    Scott Willis   Scott Willis   
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ATTEST: 

 

 

__________________________ 

Cindy Gossard, Clerk Treasurer 

 

 

 

 

I hereby certify that ORDINANCE 23-___ was delivered to the Mayor of Westfield  

 

on the _______ day of _________, 2023, at _______ ____ m. 

 

__________________________  

Cindy Gossard, Clerk-Treasurer 
 

 

 

 

 

I hereby APPROVE ORDINANCE 23-___ 

 

this ______ day of ___________, 2023. 

 

 

 

__________________________ 

J. Andrew Cook, Mayor 

I hereby VETO ORDINANCE 23-___ 

 

this ______ day of _________, 2023. 

 

 

 

__________________________ 

J. Andrew Cook, Mayor 
 

 

 

 

 

 

 

 

 
This document prepared by:   

Russell L. Brown, Clark, Quinn, Moses, Scott & Grahn, LLP, 320 N. Meridian Street, Suite 1100, Indianapolis, 

Indiana 46204 

 

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social Security number in 

this document, unless required by law.     Russell L. Brown    
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SCHEDULE OF EXHIBITS 

Exhibit A Real Estate (Legal Description) 

Exhibit B Concept Plan 

Exhibit C Character Exhibit 

Exhibit D Garden Home Façade Exhibit 
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EXHIBIT A 

REAL ESTATE 

 
A Part of the Southeast Quarter of Section 35, Township 19 North, Range 3 East of the Second Principal Meridian, Washington 

Township, Hamilton County, Indiana, ALSO including Block E of the plat of Wheeler Landing Section Two, Secondary plat and 

Replat of Block “B” and Block “A” Wheeler Landing Section One recorded as Instrument Number 2021018249 in the Office of the 

Recorder of Hamilton County, Indiana. being more particularly described as follows:   

COMMENCING at a Harrison monument found 4 inches below the surface at the Southeast corner of the East half of the Northeast 

quarter of said Section 35:   thence South 00 degrees 11 minutes 06 seconds West(basis of bearing is Indiana State Plane 

Coordinate System - East Zone) a distance of 28.66 feet;  thence North 89 degrees 37 minutes 43 seconds East a distance of 16.50 

feet to the East right of way of Dartown Road and to a 5/8 inch rebar with yellow cap stamped “Schneider - Firm #0001 (hereinafter 

referred to as “rebar”) at the POINT OF BEGINNING of this description; thence along the right of way of East 181st/ Street the 

following 4 courses:  1)  North 89 degrees 37 minutes 43 seconds East a distance of 213.79 feet; thence 2) North 00 degrees 22 

minutes 17 seconds West a distance of 28.66 feet to a mag nail stamped “Firm 0001”; thence 3) North 89 degrees 37 minutes 43 

seconds East a distance of 570.83 feet to a mag nail stamped “Firm 0001”; thence 4)  South 00 degrees 19 minutes 37 seconds 

West a distance of 50.00 feet to the Northwest corner of Block G of Wheeler Landing Section 2 per Instrument Number 2021018249 

in the Office of the Recorder of Hamilton County, Indiana; thence along the West line of said Instrument Number, South 00 degrees 

19 minutes 37 seconds West a distance of 94.53 feet to the Northernmost point of said Block E;  thence along the East line of said 

Block E the following three courses:  1)  South 48 degrees 26 minutes 28 seconds East a distance of 220.88 feet; thence 2) South 

10 degrees 18 minutes 42 seconds East a distance of 171.11 feet; thence 3) South 07 degrees 12 minutes 40 seconds West a 

distance of 534.00 feet to the South line of said Block E; thence along said South line, South 89 degrees 36 minutes 40 seconds 

West a distance of 133.89 feet to a rebar on the North line of the Secondary Plat of JCF Commerce Subdivision recorded as 

Instrument Number 2020072949 in said Recorder's Office; thence along the North line of said plat and Instrument  Numbers 

2012079879 and 2022033496, South 89 degrees 36 minutes 40 seconds West a distance of 781.89 feet to the East right of way of 

Dartown Road; thence along said East right of way, North 00 degrees 11 minutes 06 seconds East a distance of 961.66 feet to the 

POINT OF BEGINNING of this description, containing a total of 20.66 acres. 
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EXHIBIT B 

CONCEPT PLAN 
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EXHIBIT C 

CHARACTER EXHIBIT 
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EXHIBIT D 

GARDEN HOME FACADE EXHIBIT 

 





Wheeler Landing PUD Amendment of Uses in Area IV  

The proposed amendment will add the additional uses of multi -family and assisted living/nursing home 

as permitted uses on approximately 20.94 (+/-) acres of property currently located in Area IV of the 

Wheeler Landing PUD.   This amendment will allow for the development of an aging in place development 

comprised of single story attached multi-family development and a multi-story building comprised of 

independent living, assisted living and memory care units.  The uses proposed for the site are permitted 

in other areas within the Wheeler Landing PUD, but not at this location. 

The proposed modification of uses will allow for this buffer use between existing commercial industrial 

uses on a property with three areas visible from rights of way.  The scope of this development will allow 

for a campus like feel, utilizing the existing common drainage infrastructure and a legal drain as buffering 

to 181st Street and Grand Park Boulevard, while the layout will provide for a single prominent entry for 

the campus along Dartown Road.  The additions of the uses of multi-family and assisted living/nursing 

home to Area IV for only this acreage will allow for this development to occur in a more appropriate 

location that previous proposals within the Dartown Road area, and allow for the retention of members 

of the aging population within the Westfield Community.  

The other item covered by the proposed amendment is to make an adjustment in the architectural 

standards for the subject area.  The proposed amendment would change the requirements of Masonry 

Materials on the various building types for facades which are largely internal to the site.  This modification 

will allow the proposed improvements to create the desired architectural look and feel of the developer 

for the entire project while insuring the quality expected by the PUD and Westfield community is met on 

facades visible to external rights of way. 

  



 

  

ORDINANCE NUMBER 23-___ 

AN ORDINANCE OF THE CITY OF WESTFIELD AND WASHINGTON 

TOWNSHIP, HAMILTON COUNTY, INDIANA CONCERNING AMENDMENT TO 

THE WHEELER LANDING PLANNED UNIT DEVELOPMENT AND UNIFIED 

DEVELOPMENT ORDINANCE 

This is a n Ordinance Amendment (to be known as the “WHEELER LANDING PUD 

AMENDMENT _____”) to amend the Unified Development Ordinance of the City of Westfield 

and Washington Township, Hamilton County, Indiana (the "Unified Development Ordinance"), 

enacted by the City of Westfield pursuant to its authority under the laws of the State of Indiana, 

Ind. Code § 36-7-4 et seq., as amended. 

WHEREAS, the City of Westfield, Indiana (the "City") and the Township of Washington, 

both of Hamilton County, Indiana are subject to the Unified Development Ordinance; 

WHEREAS, the Common Council of the City of Westfield, Hamilton County, Indiana 

(the “Common Council”) enacted Ordinance 18-04 (the “Wheeler Landing PUD Ordinance”), on 

September 24th, 2018 as amended by Ordinance 19-37 (the “Wheeler Landing PUD Amendment 

I”), enacted by the Council on September 9th, 2019 and Ordinance 19-62 (the “Wheeler Landing 

PUD Amendment II”) enacted by the Council on __________   ___, 2019. 

WHEREAS, the Westfield-Washington Advisory Plan Commission (the "Commission") 

considered a petition (Petition No.                                 ), requesting an amendment to Wheeler 

Landing PUD Ordinance with regard to the subject real estate more particularly described in 

Exhibit A attached hereto (the "Real Estate"); 

WHEREAS, the Commission forwarded Petition No.                                  to the Common 

Council of the City of Westfield, Hamilton County, Indiana (the "Common Council") with a 

unanimous favorable recommendation (6-0) in accordance with Indiana Code § 36-7-4-608, as 

required by Indiana Code § 36-7-4-1505; 

WHEREAS, the Secretary of the Commission certified the action of the Commission to 

the Common Council on _____________________;  

WHEREAS, the Common Council is subject to the provisions of the Indiana Code §36- 

7-4-1507 and Indiana Code § 36-7-4-1512 concerning any action on this request; and 

NOW, THEREFORE, BE IT ORDAINED by the Common Council of the City of 

Westfield, Hamilton County, Indiana, meeting in regular session, that the Wheeler Landing PUD 

Ordinance, Unified Development Ordinance and Zoning Map are hereby amended as follows: 
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Section 1. Applicability of Ordinance. 

1.1 This Ordinance shall amend the Wheeler Landing PUD ordinance, as 

applicable to the Real Estate. Development of Real Estate shall be governed by 

(i) the provisions of this Ordinance and its exhibits, (ii) the Wheeler Landing 

PUD Ordinance; and (iii) the provision of the Unified Development Ordinance, 

as amended and applicable to the Underlying Zoning District or a Planned Unit 

Development District, except as modified, revised, supplemented or expressly 

made inapplicable by this Ordinance or the Wheeler Landing PUD Ordinance, 

as amended. 

1.2 Chapter (“Chapter”) and Article (“Article”) cross-references of this Ordinance 

shall hereafter refer to the section as specified and referenced in the Unified 

Development Ordinance. 

1.3 All provisions and representations of (i) the Unified Development Ordinance or 

(ii) the Wheeler Landing PUD Ordinance that conflict with the provisions of this 

Ordinance are hereby made inapplicable to the Real Estate and shall be 

superseded by the terms of this Ordinance. 

Section 2. Definitions. Capitalized terms not otherwise defined in this Ordinance or the 

Wheeler Landing PUD Ordinance shall have the meanings ascribed to them in 

the Unified Development Ordinance. 

Section 3. Architectural Standards. The standards of Wheeler Landing PUD Ordinance 

shall apply to the development of the District, except as otherwise modified 

below. 

3.1 Architectural Standards:  The building on Lot 2 of Exhibit A (Real Estate) shall be 

constructed in substantial compliance with Exhibit B (the Illustrative Character 

Exhibit). 

  



Wheeler Landing PUD District 

 

 

Page | 3 
1912-PUD-46   

ALL OF WHICH IS ORDAINED/RESOLVED THIS _____ DAY OF _______________, 

2023. 

 

WESTFIELD CITY COUNCIL 

 

Voting For        Voting Against  Abstain  

 

 

______________________  ___________________ __________________ 

     

 

 

______________________  ___________________ __________________ 

 

 

______________________  ___________________ __________________ 

 

 

______________________  ___________________ __________________ 

 

 

______________________  ___________________ __________________ 

 

 

______________________  ___________________ __________________ 

 

 

______________________  ___________________ __________________ 

 

 

 

ATTEST: 

 

 

__________________________ 

______________, Clerk Treasurer 

 

 

 

 

 

 

I hereby certify that ORDINANCE               was delivered to the Mayor of Westfield  

 

on the _______ day of _________, 2023, at _______ ____ m. 
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__________________________  

_________________, Clerk-Treasurer 
 

 

 

 

 

I hereby APPROVE ORDINANCE _______            

 

this ______ day of ___________, 2023. 

 

 

 

__________________________ 

____________, Mayor 

I hereby VETO ORDINANCE _______ 

 

this ______ day of _________, 2023. 

 

 

 

__________________________ 

_____________, Mayor 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

This document prepared by:   

Brad Nobbe, Project Architect, CSO, 8831 Keystone Crossing, Indianapolis, IN 46240 

 

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social 

Security Number in this document, unless required by the law:   
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SCHEDULE OF EXHIBITS 

Exhibit A Real Estate (Legal Description)  

Exhibit B Illustrative Character Exhibit 
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EXHIBIT A 

REAL ESTATE (Legal Description) 

 
 

LOT 2 OF WHEELER LANDING SECTION ONE SECONDARY PLAT, PART OF THE NW ¼ SW ¼ OF 
SECTION 36 T19N, R3E, WASHINGTON TOWNSHIP, HAMILTON COUNTY, INDIANA, AS PER PLAT 
THEREOF RECORDED NOVEMBER 1, 2019 AS INSTRUMENT NO. 2019054822, IN THE OFFICE 
RECORDER OF HAMILTY COUNTY INDIANA 
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EXHIBIT B 

ILLUSTRATIVE CHARACTER EXHIBITS FOLLOW NEXT PAGES 
 

 

[ Insert Revised Plans and Renderings Submitted with Application for Amendment to Wheeler 

Landing PUD for YMCA ] 
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Westfield YMCA, Phase II Addition 

 

Project Narrative 

Project subject of this petition:  Westfield, Indiana YMCA.  This project consists of a 45,000 square foot, 

two-story building addition to the existing Westfield Washington School Natatorium building located at 

851 East 181st Street.  This addition (considered Phase II) will include spaces for the YMCA of Greater 

Indianapolis.  Spaces include areas for wellness and exercise, child watch, studio spaces for instructional 

exercise, locker rooms, administration offices, full size gymnasium, and classrooms that will be used by the 

Westfield Washington School Corporation for teaching and instruction. 

 

The parcel of land used for the building addition is just east of the existing Westfield Washington School 

Natatorium, which is located on the southeast corner of the intersection of 181st Street and Wheeler Road.  

Site improvements includes new light lighting, sidewalk along south face of new building addition 

including connection to the existing Monon Trail, and a paved exterior patio on the southwest corner of 

the building addition.  No new parking or road construction is planned with this new building addition, 

since Phase I of the project included all of the parking requirements of the Wheeler Landing PUD.  Parking 

capacity of Phase I included the anticipated parking load of Phase II.  Likewise, storm water control and 

mitigation was also built as part of Phase I construction. 

 

Architecturally, the building materials used on Phase II addition will be the same and/or similar to the 

materials used on the construction of Phase I Natatorium.  Building façade materials will be brick masonry, 

aluminum metal wall panels, metal siding, and aluminum glass storefront and curtainwall systems.  The 

height of the Phase II building will be lower than the natatorium structure.  Attached are building 

elevations denoting materials, along with axonometric drawings and renderings of the planned 

development. 
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ORDINANCE NUMBER 23-__ 

AN ORDINANCE OF THE CITY OF WESTFIELD AND WASHINGTON 
TOWNSHIP, HAMILTON COUNTY, INDIANA CONCERNING AN AMENDMENT TO 

THE CUSTOM COMMERCE PARK PLANNED UNIT DEVELOPMENT AND THE 
UNIFIED DEVELOPMENT ORDINANCE 

“Custom Commerce Park PUD Amendment V” 

This amendment to a Planned Unit Development District Ordinance (the “Amendment”), 
known as the CUSTOM COMMERCE PARK PLANNED UNIT DEVELOPMENT (Ordinance 03-
29, the “Custom Commerce Park Ordinance”), to amend the Unified Development Ordinance of 
the City of Westfield and Washington Township, Hamilton County, Indiana (the “UDO”), enacted 
by the City of Westfield pursuant to its authority under the laws of the State of Indiana, Ind. Code§ 36-
7-4 et seq., as amended. 

WHEREAS, the City of Westfield, Indiana (the “City”) and the Township of Washington, 
both of Hamilton County, Indiana are subject to the UDO; 

WHEREAS, the Westfield-Washington Advisory Plan Commission (the “Commission”) 
considered a petition (Petition No. ____-PUD-__), filed with the Commission requesting an 
amendment to Ordinance 03-29, enacted by the Common Council of the City of Westfield (the 
“Council”) on September 18, 2003; 

WHEREAS, the Amendment pertains to the subject real estate located within the Custom 
Commerce Park PUD, and more particularly identified by legal description as Lot 6 of the Custom 
Commerce Park Subdivision, a plat of which is recorded as Instrument No. 2018003057 in the Office 
of the Recorder of Hamilton County, Indiana (the "Real Estate"); 

WHEREAS, the Commission forwarded Petition No. ____-PUD-__ to the Council with a 
favorable recommendation (Vote: __ in favor, __ opposed) in accordance with Indiana Code § 36-7-
4-608, as required by Indiana Code§ 36-7-4-1505; 

WHEREAS, the Secretary of the Commission certified the action of the Commission to the 
Council on _________ ___, 2023; 

WHEREAS, the Council is subject to the provisions of the Indiana Code §36-7-4-1507 and 
Indiana Code § 36-7-4-1512 concerning any action on this request; and 

NOW, THEREFORE, BE IT ORDAINED by the Council, meeting in regular session, that the 
UDO and Zoning Map are hereby amended as follows: 



Section 1.  Applicability of Ordinance. 

1.1  The Custom Commerce Park Ordinance is hereby amended for the Real Estate.  In all 
other respects, the Custom Commerce Park Ordinance shall remain in effect and 
unchanged.  To the extent that the provisions of the UDO or the Custom Commerce 
Park Ordinance conflict with the provisions of this Amendment, the provisions of this 
Amendment shall prevail. 

1.2  Development of the Real Estate shall be governed by (i) the provisions of this 
Amendment and any exhibits attached hereto, and (ii) the Custom Commerce Park 
Ordinance, and (iii) the provisions of the UDO, as amended and applicable to the Real 
Estate, except as modified, revised, supplemented or expressly made inapplicable by 
this Amendment. 

1.3  Chapter (“Chapter”) and Article (“Article”) cross-references of this Ordinance shall 
hereafter refer to the section as specified and referenced in the UDO. 

1.4  All provisions and representations of the UDO that conflict with the provisions of this 
Amendment are hereby made inapplicable to the Real Estate and shall be superseded 
by the terms of this Amendment. 

Section 2.  Definitions.  Capitalized terms not otherwise defined in this Amendment shall have 
the meanings ascribed to them in the UDO. 

2.1 “Specialty Auto Service and Sales” shall mean a commercial business that conducts 
light service and restoration work on roadworthy vehicles and engages in the sale of 
vehicles.  Heavy collision repair is not included within this definition and no junk or 
undriveable vehicles will be stored on the property.  85% to 95% of customers identify 
potential purchases online and site visits are by scheduled appointments. 

Section 3.  Concept Plan.  Development of the Real Estate shall be regulated as set forth in this 
Amendment. 

3.1 The concept plan, attached hereto as Exhibit A (the “Concept Plan”), is hereby 
incorporated in accordance with Article 10.9(F)(2) Planned Unit Development 
Districts; PUD District Ordinance Requirements; Concept Plan. 

Section 4. Permitted Uses.  The Custom Commerce Park Ordinance is hereby amended to add 
Specialty Auto Service and Sales as a permitted use on the Real Estate. 

Section 5.  The standards of the Custom Commerce Park Ordinance shall apply to the 
development of the Real Estate, except as otherwise modified below. 

5.1 Parking and Loading.  Section 6.14 of the UDO shall not apply to portions of the Real 
Estate utilized for the storage of automobile inventory. 



5.2 Outside Storage.  The Custom Commerce Park Ordinance is hereby modified to 
provide that the outdoor storage of automobile inventory shall not be considered 
Outside Storage on the Real Estate. 

5.3 Architectural Standards:  The Building on the Real Estate shall be constructed in in a 
manner consistent with the character and quality of the building elevations attached 
hereto as Exhibit B (“Building Elevations”). 

5.4 Landscaping: 

A. Interior Parking Lot Landscaping shall not per required on portions of the Real 
Estate utilized for the storage of automobile inventory. 

B. Perimeter Parking Lot Landscaping shall not be required along the northwest 
property line of the Real Estate, running parallel along the existing pipeline 
easement. 

C. Landscaping shall be installed in substantial compliance with the landscaping 
exhibit attached hereto as Exhibit C (the “Monon Buffer”) to provide buffer 
plantings for the Monon Trail, unless otherwise modified or approved by the 
Director of the Community Development Department. 

Section 6. Severability.  If any term or provision of this ordinance is held to be illegal or 
unenforceable, the validity or enforceability of the remainder of this ordinance will not 
be affected. 



ALL OF WHICH IS ORDAINED/RESOLVED THIS ___ DAY OF ________, 2023. 

WESTFIELD CITY COUNCIL 

Voting For Voting Against  Abstain 

__________________ __________________  ________________ 
James Edwards James Edwards  James Edwards 

___________________ ___________________  _________________ 
Scott Frei Scott Frei  Scott Frei 

___________________ ___________________  _________________ 
Jake Gilbert Jake Gilbert Jake Gilbert 

___________________ ___________________  _________________ 
Mike Johns Mike Johns Mike Johns 

___________________ ___________________  _________________ 
Troy Patton Troy Patton Troy Patton 

___________________ ___________________  _________________ 
Cindy L. Spoljaric Cindy L. Spoljaric  Cindy L. Spoljaric 

___________________ ___________________  _________________ 
Scott Willis Scott Willis Scott Willis 

ATTEST: 

___________________________ 
Cindy Gossard, Clerk Treasurer 



I hereby certify that ORDINANCE XX-XX was delivered to the Mayor of Westfield on the 
___ day of _________, 2023, at ___________ ___m. 

____________________________________ 
Cindy Gossard, Clerk-Treasurer 

I hereby APPROVE ORDINANCE XX-XX I hereby VETO ORDINANCE XX-XX

this ________day of _______, 2023. this ________day of _______, 2023.

___________________________________ ___________________________________
J. Andrew Cook, Mayor J. Andrew Cook, Mayor

This document prepared by:  Matthew S. Skelton, Church Church Hittle + Antrim, Two North 
Ninth Street, Noblesville, Indiana 46074, (317) 773-2190. 

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social 
Security Number in this document, unless required by law:  Matthew S. Skelton. 



Exhibit A 

“Concept Plan” 



+
5

4
+
-
6
9
#6

2
)

4
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“Building Elevations” 
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Exhibit C 

“Monon Buffer” 



-
4

2
)

7
/

-
,

#3
5

4
5

4
#*

;
.
.
-
7

6
2
)

4



6
-
7
8
6
-
+
9
1<

-
#<

1-
=

#.
7

5
3

#3
5

4
5

4



Oa
k R

idg
e R

D

Nuttal ST

Sawtooth ST

E Quail Ridge DR

Custom Commerce Park, Lot 6

µ

Aerial Location Map

Zoning Map

Site

GIS.DBO.PW_Streets
Parcel
Parcel

Zoning - All

Zoning
EI (Enclosed Industrial)
MF-2 (Multiple Family - 2)
PUD (Planned Unit Development)
SF-3 (Single Family - 3)
SF-4 (Single Family - 4)

0 0.10.05
Miles



Statement of Intent 

17230 Foundation Parkway 

Custom Commerce Park PUD Amendment 

 

 The proposed amendment to the Custom Commerce Park PUD has been submitted to 

permit the development of the last remaining lot in Custom Commerce Park, located at 17230 

Foundation Parkway.  The proposed land use is a high-end automotive refurbishing, service and 

sales business.  The auto refurbishing and service aspects of the proposed use are permitted on the 

property today; however, the sale of automobiles is not. 

 The proposed building will be constructed of the same high quality materials as the other 

buildings within Custom Commerce Park.  The proposed use of the property is less intensive than 

other land uses permitted on the subject property today. 

 If approved, construction is planned for Spring of 2024. 

 



  

ORDINANCE NUMBER 22-52 

AN ORDINANCE OF THE CITY OF WESTFIELD AND WASHINGTON 

TOWNSHIP, HAMILTON COUNTY, INDIANA CONCERNING  

AN AMENDMENT TO WHEELER LANDING  PLANNED UNIT DEVELOPMENT and 

THE UNIFIED DEVELOPMENT ORDINANCE 

This is an Ordinance (this “Ordinance”) to amend the Wheeler Landing Planned Unit 

Development District that of Ordinance 18-04 (as amended) (“Wheeler Landing Ordinance”) and 

the Unified Development Ordinance of the City of Westfield and Washington Township, Hamilton 

County, Indiana (the "Unified Development Ordinance"), enacted by the City of Westfield 

pursuant to its authority under the laws of the State of Indiana, Ind. Code § 36-7-4 et seq., as 

amended; 

WHEREAS, the City of Westfield, Indiana (the "City") and the Township of Washington, 

both of Hamilton County, Indiana are subject to the Unified Development Ordinance of the City 

of Westfield and Washington Township, Hamilton County, Indiana (the “UDO”); 

WHEREAS, the Common Council of the City of Westfield, Hamilton County, Indiana 

(the “Common Council”) enacted the Wheeler Landing Ordinance as Ordinance 18-04, which has 

been amended on four occasions through Ordinances 19-37, 19-6, 20-08 and 21-05;  

WHEREAS, the Westfield-Washington Township Advisory Plan Commission 

(“Commission”) considered a petition (Petition No. 2212 - PUD - 20) filed with the Commission 

requesting an amendment to the Unified Development Ordinance, and to the Zoning Map with 

regard to the subject real estate more particularly described in Exhibit A (“Real Estate");  

WHEREAS, the Commission forwarded Petition No.  2212 - PUD - 20 to the Common 

Council with a favorable recommendation (______ in favor _____ against) in accordance with 

Indiana Code § 36-7-4-608, as required by Indiana Code § 36-7-4-1505; 

WHEREAS, the Common Council is subject to the provisions of the Indiana Code §36- 

7-4-1507 and Indiana Code § 36-7-4-1512 concerning any action on this request; and 

NOW, THEREFORE, BE IT ORDAINED by the Common Council of the City of 

Westfield, Hamilton County, Indiana, meeting in regular session, that the Wheeler Landing 

Ordinance, the Unified Development Ordinance, and Zoning Map, are hereby amended as follows: 

Section 1. Applicability of Ordinance. 

1.1 Development of the Real Estate shall be governed by (i) the provisions of this 

Ordinance and its exhibits, (ii) the Wheeler Landing Ordinance except as 

revised, modified supplemented or expressly mad inapplicable hereby; and (iii) 

the provisions of the Unified Development Ordinance, as amended and 

applicable to the Underlying Zoning District or a Planned Unit Development 
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District, except as modified, revised, supplemented or expressly made 

inapplicable by this Ordinance.  

1.2 Chapter (“Chapter”) and Article (“Article”) cross-references of this Ordinance 

shall hereafter refer to the section as specified and referenced in the Unified 

Development Ordinance. 

1.3 All provisions and representations of the Unified Development Ordinance that 

conflict with the provisions of this Ordinance are hereby made inapplicable to 

the Real Estate and shall be superseded by the terms of this Ordinance. 
 

Section 2. Definitions. Capitalized terms not otherwise defined in this Ordinance 

shall have the meanings ascribed to them in the Unified Development 

Ordinance.  The following words and terms, not defined elsewhere in this 

Ordinance or its Exhibits, shall have the following meanings: 

2.1 Added Real Estate. The portion of the Real Estate identified on Exhibit B hereto, 

is hereby added to the Wheeler Landing Ordinance (Ord. 18-04).   

Section 3. Concept Plan. The Added Real Estate is added to Area III as provided 

in the Wheeler Landing Ordinance (Ord. 18-04). 

 

The Concept Plan, attached hereto as Exhibit C, is hereby incorporated 

in accordance with Article 10.9(F)(2) Planned Unit Development 

Districts; PUD District Ordinance Requirements; Concept Plan.    

Section 4. Additional uses.  The Additional Uses for Area III as provided in the 

Wheeler Landing Ordinance shall apply to the Added Real Estate except 

that Dwelling, Multi-Family (rental or owned) is only allowed if Multi-

Family uses are located in a multi-story building where nonresidential 

commercial uses occupy the first occupied floor of any multi-story 

building.  No Multi-Family uses shall be permitted in a single-story 

building on the Added Real Estate.     

Section 5. Annexation.  The Added Real Estate, or parts thereof that may be the 

subject of a secondary plat approval, shall be annexed into the corporate 

limits of the City of Westfield prior to the approval and recording of a 

secondary plat for that part of the Real Estate.  

 

Section 6. Duration. Failure to obtain Secondary Plat/Construction Plan approval 

for the District by July 1, 2033 (unless otherwise extended by the Director) 

shall automatically void this Ordinance and cause the zoning classification 

of the Added Real Estate to revert to AG-SF1 District and the modifications 

to the Wheeler Landing Ordinance made hereby to be void. 

Section 7  Severability.   If any term or provision of this ordinance is held to be illegal 

or unenforceable, the validity or enforceability of the remainder of this 
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ordinance will not be affected.   

 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK.] 

[SIGNATURE PAGE IMMEDIATELY FOLLOWS.]  
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ALL OF WHICH IS ORDAINED/RESOLVED THIS _____ DAY OF ________, 2023. 

 

WESTFIELD CITY COUNCIL 

 

Voting For        Voting Against  Abstain  

 

 

 

______________________  ___________________ __________________ 

James J. Edwards   James J. Edwards  James J. Edwards 

 

 

______________________  ___________________ __________________ 

Scott Frei    Scott Frei   Scott Frei 

 

______________________  ___________________ __________________ 

Jake Gilbert    Jake Gilbert   Jake Gilbert 

 

 

______________________  ___________________ __________________ 

Mike Johns    Mike Johns   Mike Johns 

 

 

______________________  ___________________ __________________ 

Troy Patton    Troy Patton   Troy Patton 

 

______________________  ___________________ __________________ 

Cindy L. Spoljaric   Cindy L. Spoljaric  Cindy L. Spoljaric 

 

______________________  ___________________ __________________ 

Scott Willis    Scott Willis   Scott Willis   
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ATTEST: 

 

 

__________________________ 

Cindy Gossard, Clerk Treasurer 

 

 

 

 

I hereby certify that ORDINANCE 22-52was delivered to the Mayor of Westfield  

 

on the _______ day of _________, 2023, at _______ ____ m. 

 

__________________________  

Cindy Gossard, Clerk-Treasurer 
 

 

 

 

 

I hereby APPROVE ORDINANCE 22-52 

 

this ______ day of ___________, 2023. 

 

 

 

__________________________ 

J. Andrew Cook, Mayor 

I hereby VETO ORDINANCE 22-52 

 

this ______ day of _________, 2023. 

 

 

 

__________________________ 

J. Andrew Cook, Mayor 
 

 

 

 

 

 

 

 

 
This document prepared by:   

Russell L. Brown, Clark, Quinn, Moses, Scott & Grahn, LLP, 320 N. Meridian Street, Suite 1100, Indianapolis, 

Indiana 46204 

 

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social Security number in 

this document, unless required by law.     Russell L. Brown    
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SCHEDULE OF EXHIBITS 

Exhibit A Real Estate (Legal Description) 

Exhibit B Added Real Estate (Legal Description) 

Exhibit C Concept Plan 
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EXHIBIT A 

REAL ESTATE 

 

A PART OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 19 NORTH, RANGE 3 EAST 

LOCATED IN WASHINGTON TOWNSHIP, HAMILTON COUNTY, INDIANA, BEING DESCRIBED AS 

FOLLOWS: 

 

BEGINNING AT A POINT ON THE NORTH LINE OF THE NORTHWEST QUARTER OF SECTION 35, 

TOWNSHIP 19 NORTH, RANGE 3 EAST, SAID POINT OF BEGINNING BEING SOUTH 89 DEGREES 47 

MINUTES 17 SECONDS WEST 385.41 FEET (ASSUMED BEARING) FROM THE NORTHEAST COMER OF 

SAID NORTHWEST QUARTER; THENCE SOUTH 89 DEGREES 47 MINUTES 17 SECONDS WEST 481.38 

FEET ON AND ALONG THE NORTH LINE OF SAID NORTHWEST QUARTER TO THE NORTHWEST CORNER 

OF A 0.542 TRACT OF REAL ESTATE DESCRIBED AS TRACT #3 IN INSTRUMENT #9500589; THENCE 

SOUTH 00 DEGREES 26 MINUTES 28 SECONDS EAST 272.40 FEET TO THE SOUTHWEST COMER OF SAID 

0.S42 ACRE TRACT OF REAL ESTATE; THENCE SOUTH 89 DEGREES 5S MINUTES 00 SECONDS EAST 

473.78 FEET TO A POINT THAT BEARS SOUTH 01 DEGREE 08 MINUTES 45 SECONDS WEST FROM THE 

POINT OF BEGINNING; THENCE NORTH 01 DEGREE 08 MINUTES 45 SECONDS EAST 274.92 FEET TO 

THE POINT OF BEGINNING. CONTAINING 3.00 ACRES, MORE OR LESS AND BEING SUBJECT TO ALL 

APPLICABLE EASEMENTS AND RIGHTS-OF-WAY OF RECORD. 

 

EXCEPTING THEREFROM: 

 

A PART OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 19 NORTH, RANGE 3 EAST, 

HAMILTON COUNTY, INDIANA, AND BEING THAT PART OF THE GRANTERS' LAND DESCRIBED IN 

INSTRUMENT NUMBER 200600004685, IN THE OFFICE OF THE RECORDER OF HAMILTON COUNTY, 

LYING WITHIN THE RIGHT OF WAY LINES DEPICTED ON THE ATTACHED RIGHT OF WAY PARCEL PLAT 

MARKED EXHIBIT "B", DESCRIBED AS FOLLOWS: BEGINNING ON THE NORTH LINE OF SAID SECTION 

SOUTH 89 DEGREES 49 MINUTES 44 SECONDS WEST (ASSUMED BEARING) 385.41 FEET FROM THE 

NORTHEAST CORNER OF SAID QUARTER SECTION, SAID NORTHEAST CORNER DESIGNATED AS POINT 

"1" ON SAID PLAT, WHICH POINT OF BEGINNING IS THE NORTHEAST CORNER OF THE GRANTERS' LAND; 

THENCE SOUTH 1 DEGREE 11 MINUTES 12 SECONDS WEST 60.02 FEET ALONG THE EAST LINE OF THE 

GRANTERS' LAND TO THE POINT DESIGNATED AS "6267" ON SAID PLAT; THENCE SOUTH 89 DEGREES 

49 MINUTES 44 SECONDS WEST 479.52 FEET TO THE WEST LINE OF THE GRANTERS' LAND; THENCE 

NORTH 0 DEGREES 24 MINUTES 01 SECOND WEST 60.00 FEET ALONG SAID WEST LINE TO THE NORTH 

LINE OF SAID SECTION; THENCE NORTH 89 DEGREES 49 MINUTES 44 SECONDS EAST 481.18 FEET 

(481.38 FEET PER DEED) ALONG SAID NORTH LINE TO THE POINT OF BEGINNING AND CONTAINING 

0.662 ACRES, MORE OR LESS, INCLUSIVE OF THE PRESENTLY EXISTING RIGHT OF WAY WHICH 

CONTAINS 0.099 ACRES, MORE OR LESS. 
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EXHIBIT B 

ADDED REAL ESTATE 

A PART OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 19 NORTH, RANGE 3 EAST 

LOCATED IN WASHINGTON TOWNSHIP, HAMILTON COUNTY, INDIANA, BEING DESCRIBED AS 

FOLLOWS: 

 

BEGINNING AT A POINT ON THE NORTH LINE OF THE NORTHWEST QUARTER OF SECTION 35, 

TOWNSHIP 19 NORTH, RANGE 3 EAST, SAID POINT OF BEGINNING BEING SOUTH 89 DEGREES 47 

MINUTES 17 SECONDS WEST 385.41 FEET (ASSUMED BEARING) FROM THE NORTHEAST COMER OF 

SAID NORTHWEST QUARTER; THENCE SOUTH 89 DEGREES 47 MINUTES 17 SECONDS WEST 481.38 

FEET ON AND ALONG THE NORTH LINE OF SAID NORTHWEST QUARTER TO THE NORTHWEST CORNER 

OF A 0.542 TRACT OF REAL ESTATE DESCRIBED AS TRACT #3 IN INSTRUMENT #9500589; THENCE 

SOUTH 00 DEGREES 26 MINUTES 28 SECONDS EAST 272.40 FEET TO THE SOUTHWEST COMER OF SAID 

0.S42 ACRE TRACT OF REAL ESTATE; THENCE SOUTH 89 DEGREES 5S MINUTES 00 SECONDS EAST 

473.78 FEET TO A POINT THAT BEARS SOUTH 01 DEGREE 08 MINUTES 45 SECONDS WEST FROM THE 

POINT OF BEGINNING; THENCE NORTH 01 DEGREE 08 MINUTES 45 SECONDS EAST 274.92 FEET TO 

THE POINT OF BEGINNING. CONTAINING 3.00 ACRES, MORE OR LESS AND BEING SUBJECT TO ALL 

APPLICABLE EASEMENTS AND RIGHTS-OF-WAY OF RECORD. 

 

EXCEPTING THEREFROM: 

 

A PART OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 19 NORTH, RANGE 3 EAST, 

HAMILTON COUNTY, INDIANA, AND BEING THAT PART OF THE GRANTERS' LAND DESCRIBED IN 

INSTRUMENT NUMBER 200600004685, IN THE OFFICE OF THE RECORDER OF HAMILTON COUNTY, 

LYING WITHIN THE RIGHT OF WAY LINES DEPICTED ON THE ATTACHED RIGHT OF WAY PARCEL PLAT 

MARKED EXHIBIT "B", DESCRIBED AS FOLLOWS: BEGINNING ON THE NORTH LINE OF SAID SECTION 

SOUTH 89 DEGREES 49 MINUTES 44 SECONDS WEST (ASSUMED BEARING) 385.41 FEET FROM THE 

NORTHEAST CORNER OF SAID QUARTER SECTION, SAID NORTHEAST CORNER DESIGNATED AS POINT 

"1" ON SAID PLAT, WHICH POINT OF BEGINNING IS THE NORTHEAST CORNER OF THE GRANTERS' LAND; 

THENCE SOUTH 1 DEGREE 11 MINUTES 12 SECONDS WEST 

60.02 FEET ALONG THE EAST LINE OF THE GRANTERS' LAND TO THE POINT DESIGNATED AS "6267" ON 

SAID PLAT; THENCE SOUTH 89 DEGREES 49 MINUTES 44 SECONDS WEST 479.52 FEET TO THE WEST 

LINE OF THE GRANTERS' LAND; THENCE NORTH 0 DEGREES 24 MINUTES 01 SECOND WEST 60.00 FEET 

ALONG SAID WEST LINE TO THE NORTH LINE OF SAID SECTION; THENCE NORTH 89 DEGREES 49 

MINUTES 44 SECONDS EAST 481.18 FEET (481.38 FEET PER DEED) ALONG SAID NORTH LINE TO THE 

POINT OF BEGINNING AND CONTAINING 0.662 ACRES, MORE OR LESS, INCLUSIVE OF THE PRESENTLY 

EXISTING RIGHT OF WAY WHICH CONTAINS 0.099 ACRES, MORE OR LESS. 
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EXHIBIT C 

CONCEPT PLAN 

 



  

ORDINANCE NUMBER 22-52 

AN ORDINANCE OF THE CITY OF WESTFIELD AND WASHINGTON 

TOWNSHIP, HAMILTON COUNTY, INDIANA CONCERNING  

AN AMENDMENT TO WHEELER LANDING  PLANNED UNIT DEVELOPMENT and 

THE UNIFIED DEVELOPMENT ORDINANCE 

This is an Ordinance (this “Ordinance”) to amend the Wheeler Landing Planned Unit 

Development District that of Ordinance 18-04 (as amended) (“Wheeler Landing Ordinance”) and 

the Unified Development Ordinance of the City of Westfield and Washington Township, Hamilton 

County, Indiana (the "Unified Development Ordinance"), enacted by the City of Westfield 

pursuant to its authority under the laws of the State of Indiana, Ind. Code § 36-7-4 et seq., as 

amended; 

WHEREAS, the City of Westfield, Indiana (the "City") and the Township of Washington, 

both of Hamilton County, Indiana are subject to the Unified Development Ordinance of the City 

of Westfield and Washington Township, Hamilton County, Indiana (the “UDO”); 

WHEREAS, the Common Council of the City of Westfield, Hamilton County, Indiana 

(the “Common Council”) enacted the Wheeler Landing Ordinance as Ordinance 18-04, which has 

been amended on four occasions through Ordinances 19-37, 19-6, 20-08 and 21-05;  

WHEREAS, the Westfield-Washington Township Advisory Plan Commission 

(“Commission”) considered a petition (Petition No. 2212 - PUD - 20) filed with the Commission 

requesting an amendment to the Unified Development Ordinance, and to the Zoning Map with 

regard to the subject real estate more particularly described in Exhibit A (“Real Estate");  

WHEREAS, the Commission forwarded Petition No.  2212 - PUD - 20 to the Common 

Council with a favorable recommendation (______ in favor _____ against) in accordance with 

Indiana Code § 36-7-4-608, as required by Indiana Code § 36-7-4-1505; 

WHEREAS, the Common Council is subject to the provisions of the Indiana Code §36- 

7-4-1507 and Indiana Code § 36-7-4-1512 concerning any action on this request; and 

NOW, THEREFORE, BE IT ORDAINED by the Common Council of the City of 

Westfield, Hamilton County, Indiana, meeting in regular session, that the Wheeler Landing 

Ordinance, the Unified Development Ordinance, and Zoning Map, are hereby amended as follows: 

Section 1. Applicability of Ordinance. 

1.1 Development of the Real Estate shall be governed by (i) the provisions of this 

Ordinance and its exhibits, (ii) the Wheeler Landing Ordinance except as 

revised, modified supplemented or expressly mad inapplicable hereby; and (iii) 

the provisions of the Unified Development Ordinance, as amended and 

applicable to the Underlying Zoning District or a Planned Unit Development 
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District, except as modified, revised, supplemented or expressly made 

inapplicable by this Ordinance.  

1.2 Chapter (“Chapter”) and Article (“Article”) cross-references of this Ordinance 

shall hereafter refer to the section as specified and referenced in the Unified 

Development Ordinance. 

1.3 All provisions and representations of the Unified Development Ordinance that 

conflict with the provisions of this Ordinance are hereby made inapplicable to 

the Real Estate and shall be superseded by the terms of this Ordinance. 
 

Section 2. Definitions. Capitalized terms not otherwise defined in this Ordinance 

shall have the meanings ascribed to them in the Unified Development 

Ordinance.  The following words and terms, not defined elsewhere in this 

Ordinance or its Exhibits, shall have the following meanings: 

2.1 Added Real Estate. The portion of the Real Estate identified on Exhibit B hereto, 

which is hereby added to the Wheeler Landing Ordinance (Ord. 18-04).   

 

Section 3. Concept Plan. The Added Real Estate is added to Area III as provided 

in the Wheeler Landing Ordinance (Ord. 18-04). 

 

The Concept Plan, attached hereto as Exhibit C, is hereby incorporated 

in accordance with Article 10.9(F)(2) Planned Unit Development 

Districts; PUD District Ordinance Requirements; Concept Plan.    

Section 4. Additional uses.  The Additional Uses for Area III as provided in the 

Wheeler Landing Ordinance shall apply to the Added Real Estate except 

that Dwelling, Multi-Family (rental or owned) is only allowed if Multi-

Family uses are located in a multi-story building where nonresidential 

commercial uses occupy the first occupied floor of any multi-story 

building.  No Multi-Family uses shall be permitted in a single-story 

building on the Added Real Estate.     

Section 4.Section 5. Annexation.  The Added Real Estate, or parts thereof that may be 

the subject of a secondary plat approval, shall be annexed into the corporate 

limits of the City of Westfield prior to the approval and recording of a 

secondary plat for that part of the Real Estate.  

Section 65. Duration. Failure to obtain Secondary Plat/Construction Plan approval 

for the District by July 1, 2033 (unless otherwise extended by the Director) 

shall automatically void this Ordinance and cause the zoning classification 

of the Added Real Estate to revert to AG-SF1 District and the modifications 

to the Wheeler Landing Ordinance made hereby to be void. 

Section 76.  Severability.   If any term or provision of this ordinance is held to be illegal 

or unenforceable, the validity or enforceability of the remainder of this 

ordinance will not be affected.   
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ALL OF WHICH IS ORDAINED/RESOLVED THIS _____ DAY OF ________, 2023. 

 

WESTFIELD CITY COUNCIL 

 

Voting For        Voting Against  Abstain  

 

 

 

______________________  ___________________ __________________ 

James J. Edwards   James J. Edwards  James J. Edwards 

 

 

______________________  ___________________ __________________ 

Scott Frei    Scott Frei   Scott Frei 

 

______________________  ___________________ __________________ 

Jake Gilbert    Jake Gilbert   Jake Gilbert 

 

 

______________________  ___________________ __________________ 

Mike Johns    Mike Johns   Mike Johns 

 

 

______________________  ___________________ __________________ 

Troy Patton    Troy Patton   Troy Patton 

 

______________________  ___________________ __________________ 

Cindy L. Spoljaric   Cindy L. Spoljaric  Cindy L. Spoljaric 

 

______________________  ___________________ __________________ 

Scott Willis    Scott Willis   Scott Willis   

 

  



Wheeler Landing PUD District – Amendment 

 

 

Page | 5 

ATTEST: 

 

 

__________________________ 

Cindy Gossard, Clerk Treasurer 

 

 

 

 

I hereby certify that ORDINANCE 22-52was delivered to the Mayor of Westfield  

 

on the _______ day of _________, 2023, at _______ ____ m. 

 

__________________________  

Cindy Gossard, Clerk-Treasurer 
 

 

 

 

 

I hereby APPROVE ORDINANCE 22-52 

 

this ______ day of ___________, 2023. 

 

 

 

__________________________ 

J. Andrew Cook, Mayor 

I hereby VETO ORDINANCE 22-52 

 

this ______ day of _________, 2023. 

 

 

 

__________________________ 

J. Andrew Cook, Mayor 
 

 

 

 

 

 

 

 

 
This document prepared by:   

Russell L. Brown, Clark, Quinn, Moses, Scott & Grahn, LLP, 320 N. Meridian Street, Suite 1100, Indianapolis, 

Indiana 46204 

 

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social Security number in 

this document, unless required by law.     Russell L. Brown    
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SCHEDULE OF EXHIBITS 

Exhibit A Real Estate (Legal Description) 

Exhibit B Added Real Estate (Legal Description) 

Exhibit C Concept Plan 

  



Wheeler Landing PUD District – Amendment 

 

 

Page | 7 

EXHIBIT A 

REAL ESTATE 

 

A PART OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 19 NORTH, RANGE 3 EAST 

LOCATED IN WASHINGTON TOWNSHIP, HAMILTON COUNTY, INDIANA, BEING DESCRIBED AS 

FOLLOWS: 

 

BEGINNING AT A POINT ON THE NORTH LINE OF THE NORTHWEST QUARTER OF SECTION 35, 

TOWNSHIP 19 NORTH, RANGE 3 EAST, SAID POINT OF BEGINNING BEING SOUTH 89 DEGREES 47 

MINUTES 17 SECONDS WEST 385.41 FEET (ASSUMED BEARING) FROM THE NORTHEAST COMER OF 

SAID NORTHWEST QUARTER; THENCE SOUTH 89 DEGREES 47 MINUTES 17 SECONDS WEST 481.38 

FEET ON AND ALONG THE NORTH LINE OF SAID NORTHWEST QUARTER TO THE NORTHWEST CORNER 

OF A 0.542 TRACT OF REAL ESTATE DESCRIBED AS TRACT #3 IN INSTRUMENT #9500589; THENCE 

SOUTH 00 DEGREES 26 MINUTES 28 SECONDS EAST 272.40 FEET TO THE SOUTHWEST COMER OF SAID 

0.S42 ACRE TRACT OF REAL ESTATE; THENCE SOUTH 89 DEGREES 5S MINUTES 00 SECONDS EAST 

473.78 FEET TO A POINT THAT BEARS SOUTH 01 DEGREE 08 MINUTES 45 SECONDS WEST FROM THE 

POINT OF BEGINNING; THENCE NORTH 01 DEGREE 08 MINUTES 45 SECONDS EAST 274.92 FEET TO 

THE POINT OF BEGINNING. CONTAINING 3.00 ACRES, MORE OR LESS AND BEING SUBJECT TO ALL 

APPLICABLE EASEMENTS AND RIGHTS-OF-WAY OF RECORD. 

 

EXCEPTING THEREFROM: 

 

A PART OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 19 NORTH, RANGE 3 EAST, 

HAMILTON COUNTY, INDIANA, AND BEING THAT PART OF THE GRANTERS' LAND DESCRIBED IN 

INSTRUMENT NUMBER 200600004685, IN THE OFFICE OF THE RECORDER OF HAMILTON COUNTY, 

LYING WITHIN THE RIGHT OF WAY LINES DEPICTED ON THE ATTACHED RIGHT OF WAY PARCEL PLAT 

MARKED EXHIBIT "B", DESCRIBED AS FOLLOWS: BEGINNING ON THE NORTH LINE OF SAID SECTION 

SOUTH 89 DEGREES 49 MINUTES 44 SECONDS WEST (ASSUMED BEARING) 385.41 FEET FROM THE 

NORTHEAST CORNER OF SAID QUARTER SECTION, SAID NORTHEAST CORNER DESIGNATED AS POINT 

"1" ON SAID PLAT, WHICH POINT OF BEGINNING IS THE NORTHEAST CORNER OF THE GRANTERS' LAND; 

THENCE SOUTH 1 DEGREE 11 MINUTES 12 SECONDS WEST 60.02 FEET ALONG THE EAST LINE OF THE 

GRANTERS' LAND TO THE POINT DESIGNATED AS "6267" ON SAID PLAT; THENCE SOUTH 89 DEGREES 

49 MINUTES 44 SECONDS WEST 479.52 FEET TO THE WEST LINE OF THE GRANTERS' LAND; THENCE 

NORTH 0 DEGREES 24 MINUTES 01 SECOND WEST 60.00 FEET ALONG SAID WEST LINE TO THE NORTH 

LINE OF SAID SECTION; THENCE NORTH 89 DEGREES 49 MINUTES 44 SECONDS EAST 481.18 FEET 

(481.38 FEET PER DEED) ALONG SAID NORTH LINE TO THE POINT OF BEGINNING AND CONTAINING 

0.662 ACRES, MORE OR LESS, INCLUSIVE OF THE PRESENTLY EXISTING RIGHT OF WAY WHICH 

CONTAINS 0.099 ACRES, MORE OR LESS. 
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EXHIBIT B 

ADDED REAL ESTATE 

A PART OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 19 NORTH, RANGE 3 EAST 

LOCATED IN WASHINGTON TOWNSHIP, HAMILTON COUNTY, INDIANA, BEING DESCRIBED AS 

FOLLOWS: 

 

BEGINNING AT A POINT ON THE NORTH LINE OF THE NORTHWEST QUARTER OF SECTION 35, 

TOWNSHIP 19 NORTH, RANGE 3 EAST, SAID POINT OF BEGINNING BEING SOUTH 89 DEGREES 47 

MINUTES 17 SECONDS WEST 385.41 FEET (ASSUMED BEARING) FROM THE NORTHEAST COMER OF 

SAID NORTHWEST QUARTER; THENCE SOUTH 89 DEGREES 47 MINUTES 17 SECONDS WEST 481.38 

FEET ON AND ALONG THE NORTH LINE OF SAID NORTHWEST QUARTER TO THE NORTHWEST CORNER 

OF A 0.542 TRACT OF REAL ESTATE DESCRIBED AS TRACT #3 IN INSTRUMENT #9500589; THENCE 

SOUTH 00 DEGREES 26 MINUTES 28 SECONDS EAST 272.40 FEET TO THE SOUTHWEST COMER OF SAID 

0.S42 ACRE TRACT OF REAL ESTATE; THENCE SOUTH 89 DEGREES 5S MINUTES 00 SECONDS EAST 

473.78 FEET TO A POINT THAT BEARS SOUTH 01 DEGREE 08 MINUTES 45 SECONDS WEST FROM THE 

POINT OF BEGINNING; THENCE NORTH 01 DEGREE 08 MINUTES 45 SECONDS EAST 274.92 FEET TO 

THE POINT OF BEGINNING. CONTAINING 3.00 ACRES, MORE OR LESS AND BEING SUBJECT TO ALL 

APPLICABLE EASEMENTS AND RIGHTS-OF-WAY OF RECORD. 

 

EXCEPTING THEREFROM: 

 

A PART OF THE NORTHWEST QUARTER OF SECTION 35, TOWNSHIP 19 NORTH, RANGE 3 EAST, 

HAMILTON COUNTY, INDIANA, AND BEING THAT PART OF THE GRANTERS' LAND DESCRIBED IN 

INSTRUMENT NUMBER 200600004685, IN THE OFFICE OF THE RECORDER OF HAMILTON COUNTY, 

LYING WITHIN THE RIGHT OF WAY LINES DEPICTED ON THE ATTACHED RIGHT OF WAY PARCEL PLAT 

MARKED EXHIBIT "B", DESCRIBED AS FOLLOWS: BEGINNING ON THE NORTH LINE OF SAID SECTION 

SOUTH 89 DEGREES 49 MINUTES 44 SECONDS WEST (ASSUMED BEARING) 385.41 FEET FROM THE 

NORTHEAST CORNER OF SAID QUARTER SECTION, SAID NORTHEAST CORNER DESIGNATED AS POINT 

"1" ON SAID PLAT, WHICH POINT OF BEGINNING IS THE NORTHEAST CORNER OF THE GRANTERS' LAND; 

THENCE SOUTH 1 DEGREE 11 MINUTES 12 SECONDS WEST 

60.02 FEET ALONG THE EAST LINE OF THE GRANTERS' LAND TO THE POINT DESIGNATED AS "6267" ON 

SAID PLAT; THENCE SOUTH 89 DEGREES 49 MINUTES 44 SECONDS WEST 479.52 FEET TO THE WEST 

LINE OF THE GRANTERS' LAND; THENCE NORTH 0 DEGREES 24 MINUTES 01 SECOND WEST 60.00 FEET 

ALONG SAID WEST LINE TO THE NORTH LINE OF SAID SECTION; THENCE NORTH 89 DEGREES 49 

MINUTES 44 SECONDS EAST 481.18 FEET (481.38 FEET PER DEED) ALONG SAID NORTH LINE TO THE 

POINT OF BEGINNING AND CONTAINING 0.662 ACRES, MORE OR LESS, INCLUSIVE OF THE PRESENTLY 

EXISTING RIGHT OF WAY WHICH CONTAINS 0.099 ACRES, MORE OR LESS. 
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EXHIBIT C 

CONCEPT PLAN 

 







































































 

Westfield City Council Report 
 

Ordinance Number:  22-52 

APC Petition Number:  2212-PUD-20 

Petitioner:  Clark Quinn Moses Scott & Grahn, LLP 

Requested Action: An amendment to add the Real Estate on 2.34 acres +/- into the Wheeler 

Landing Planned Unit Development (PUD) District. 

Current Zoning: AG/SF1:  Agriculture / Single-family Rural District 

Current Land Use: Residential 

Acreage:   2.34 acres +/- 

Exhibits:  

1. Department Report 

2. Location Map 

3. Proposed Ord. 22-52 (Clean) 

4. Proposed Ord. 22-52 (Redline) 

5. Neighborhood Meeting Summary 

6. Public Comment 

 

Staff Reviewer:  Caleb Ernest, Senior Planner 

 

PETITION HISTORY 

This petition was introduced at the November 14, 2022, City Council meeting. The discussion for 

this meeting can be viewed here. The petitioner held a neighborhood meeting on November 29, 

2022 (Exhibit 5). The petition was scheduled for a public hearing at the December 5, 2022, 

Advisory Plan Commission (the “Plan Commission”) meeting, but the petitioner requested 

additional continuances. This petition received a public hearing at the February 6, 2023, Plan 

Commission meeting.  The discussion for this meeting can be viewed here. This petition went to 

a workshop meeting at the March 20, 2023, Plan Commission meeting. The discussion for this 

petition can be viewed here. The petition received a favorable recommendation at the July 5, 2023, 

Plan Commission meeting (6-1). The discussion for this meeting can be viewed here. 

 

PROJECT OVERVIEW 

Location:  This subject real estate is approximately 2.34 acres in size and is located at the 

southwest corner of 186th Street and Kinsey (the “Real Estate”, see Exhibit 2). The Property is 

https://www.westfield.in.gov/egov/documents/1688056941_15062.pdf
https://www.westfield.in.gov/egov/documents/1675359537_30725.pdf
https://www.westfield.in.gov/egov/apps/document/center.egov?view=item&id=8310
https://youtu.be/nJ1DjPYNbFQ?t=600
https://www.westfield.in.gov/egov/apps/document/center.egov?view=item&id=8458
https://www.youtube.com/live/zieN701WgxQ?feature=share&t=2391
https://www.westfield.in.gov/egov/apps/document/center.egov?view=item&id=8490
https://youtu.be/8LMjqaJ_0y0?t=4221
https://www.westfield.in.gov/egov/apps/document/center.egov?view=item&id=8612
https://www.youtube.com/live/D5mlT_4pZlk?si=LGBTpKjpkelzy2Xm&t=389
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currently zoned the AG-SF1 District. The adjacent properties to the west, south and east are zoned 

the Wheeler Landing PUD District. The adjacent property to the north is zoned the Grand Park 

PUD District. 

Project Description:  The petitioner is requesting an amendment to the Wheeler Landing PUD 

District to add the Real Estate of 2.34 acres to Area III of the PUD.

 

ORDINANCE DETAILS – HISTORY OF PROJECT 

This section’s purpose is to catalog and explain the different iterations of the project over 

the approval timeline. The below sections are outlined in order to show what was included 

in each version of the petition. 

Version 1. ORIGINAL PETITION (submitted 11/03/22): 

The below standards are what was included in the original petition. 

Definitions:   

• The proposed Ord. 22-52 includes language about adding the Real Estate into the Wheeler 

Landing PUD District.  

o Added Real Estate:  The portion of the Real Estate identified on Exhibit B of 

proposed Ord. 22-52 hereto, which is hereby added to the Wheeler Landing 

Ordinance (Ord. 18-04). 

o Real Estate:  The real estate, as described in Exhibit A of proposed Ord. 22-52 to 

the Ordinance. 

Staff Comments:  No equivalent standard in the UDO. 

Development Standards: 

• Architecture: 

o Require a minimum of twenty-five (25%) percent Masonry Materials on a Building 

Façade. 

Staff Comments:  In the UDO, Masonry Materials for Multi-family Districts are required a 

minimum of seventy-five percent (75%) of each Building Façade, excluding windows and doors. 

 

Version 2. REVISED PETITION (modifications made since the 02/06/23 Plan Commission 

meeting) 

The below standards are what was included in the first revised version of the petition. 

Petitioner: 

• The petitioner has changed from Leo Brown Development, LLC to Clark Quinn Moses 

Scott & Grahn, LLP. 
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Ordinance: 

• The proposed ordinance has been modified to only add real estate into the Wheeler Landing 

PUD District. Therefore, the below sections have been modified: 

o Section 2.2 (real estate that was being modified in Wheeler Landing) has been 

removed. 

o The Concept Plan has been modified to only include the 2.34-acre Real Estate. 

o Section 4 (General Regulations, including maximum number of multi-family 

units/acreage) has been removed. 

o Section 5 (Development Standards, including masonry materials) has been 

removed. 

Please see the Redline Ordinance Exhibit from the 02/06/23 meeting for more information. 

 

Version 3. REVISED PETITION (modifications made since the 07/05/23 Plan Commission 

meeting) 

The below standards are what was included in the second revised version of the petition. This 

version was created voluntarily by the petitioner in response to a City Councilor’s comments on 

the proposed ordinance. 

Ordinance: 

• A new Section 4 of the proposed ordinance was created to address Additional Uses. 

• The new Section 4 includes a modification of the Multi-Family, Dwelling (rental or 

owned) land use allowed only, 1) in a multi-story building where nonresidential 

commercial uses occupy the first floor, and 2) no multi-family uses shall be permitted in 

a single-story building on the Added Real Estate. 

Please see Exhibit 4 for a redline version of the most current proposed ordinance. 

 COMPREHENSIVE PLAN    

The Westfield-Washington Township Comprehensive Plan (the “Comprehensive Plan”) identifies 

the majority of this Property as being within the “New Suburban” land use classification. Indiana 

Code states that reasonable regard be paid to the Comprehensive Plan when considering zoning 

map changes; however, the Comprehensive Plan is not law. The Comprehensive Plan is intended 

to serve as a guide in making land use decisions. 

The land uses contemplated for “New Suburban” are: Detached dwellings, Attached dwellings, 

Institutional uses, Recreational uses, Artisan farms and Equestrian uses. 

 

PROCEDURAL 

Public Hearing:  A change of zoning request is required to be considered at a public hearing by 

the Plan Commission.  The public hearing for this petition was scheduled for the December 5, 

https://www.westfield.in.gov/egov/documents/1688056973_0726.pdf
https://www.westfield.in.gov/egov/documents/1520949202_24351.pdf
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2022, Plan Commission meeting.  Notice of the public hearing was provided in accordance with 

Indiana law and the Plan Commission’s Rules of Procedure.   

Statutory Considerations:  Indiana Code 36-7-4-603 states that in the consideration of zoning 

ordinance amendments and zone map changes that reasonable regard shall be paid to: 

1. The Comprehensive Plan. 

2. Current conditions and the character of current structures and uses. 

3. The most desirable use for which the land is adapted. 

4. The conservation of property values throughout the jurisdiction. 

5. Responsible growth and development. 

Council Introduction:  The petition was introduced at the November 14, 2022, City Council 

meeting.  

 

RECOMMENDATIONS / ACTIONS 

Plan Commission Recommendation 

At its February 6, 2023, meeting, the Plan Commission forwarded a favorable recommendation of 

this petition to the Council (Vote: 6 in favor, 1 opposed). 

City Council  

Introduction:    November 14, 2022 

Eligible for Adoption:  February 6, 2023 

Submitted by:    Caleb Ernest, Senior Planner, Community Development 

Department 

 

 

 

 

 

 

Report continued on the next page.  

https://www.westfield.in.gov/egov/apps/document/center.egov?view=item&id=8310
https://www.westfield.in.gov/egov/apps/document/center.egov?view=item&id=8458
https://www.westfield.in.gov/egov/apps/document/center.egov?view=item&id=8310
https://www.westfield.in.gov/egov/apps/document/center.egov?view=item&id=8458
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APC CERTIFICATION 

 

WESTFIELD-WASHINGTON TOWNSHIP ADVISORY 

PLAN COMMISSION CERTIFICATION 

 

The Westfield-Washington Township Advisory Plan Commission held a public hearing on 

Monday, February 6, 2023, to consider an amendment to the Zoning Map and Westfield-

Washington Township Unified Development Ordinance.  Notice of the public hearing was 

advertised and noticed in accordance with Indiana law and the Advisory Plan Commission’s Rules 

of Procedure.  Notice was shown to have been published in a newspaper of general circulation in 

Hamilton County, Indiana.  The petition is as follows: 

 

Docket No.   2212-PUD-20 

Ordinance No.  22-52 

Petitioner  Clark Quinn Moses Scott & Grahn, LLP 

Description  An amendment to the Real Estate on 2.34 acres +/- in the Wheeler Landing 

Planned Unit Development (PUD) District. 

On July 5, 2023, the Plan commission forwarded a favorable recommendation to the City Council 

regarding this petition (Vote: 6 in favor, 1 opposed). 

 

The above-mentioned proposal and the Advisory Plan Commission’s recommendation thereof are 

hereby certified. 

 ______ 

Kevin M. Todd, Secretary 

 

 

July 6, 2023     

Date 



UPDATED: 09/11/23 @ 9:00 a.m. 
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WRITTEN PUBLIC COMMENTS 

Docket Number:  2212-PUD-20 

Petitioner:   Leo Brown Development, LLC 

Request: Petitioner requests an amendment to the Real Estate on 2.34 

acres +/- in the Wheeler Landing Planned Unit Development 

(PUD) District. 

 

Enclosed Attachments: 

February 6, 2023 Public Hearing  

1. Jacobi, Larry         (11/30/2022) 

2. Bolinger, Monty         (11/30/2022) 

3. Wheeler, Ryan         (12/02/2022) 

4. Sachs, Sam   11329 E. SR 32, Zionsville, IN   (12/02/2022) 

5. Holmes, Alan         (12/02/2022) 

6. King, Michael         (12/04/2022) 

7. Radford, Lori   14601 Linn Ct., Westfield, IN   (12/04/2022) 

8. Ingegno, Frank         (12/04/2022) 

9. Marcum, Matthew T. & Richard L. 101 W. 186th St., Westfield, IN   (12/05/2022) 

10. Hasseld, Jen   17259 Meggs St., Westfield, IN  (12/06/2022) 

11. Hoffer, Kevin         (12/14/2022) 

12. Wheeler, Andrew         (02/05/2023) 

13. Morris, Jeff          (02/06/2023) 

March 20, 2023 Workshop Meeting 

14. Wheeler, Ryan         (03/20/2023) 

September 11, 2023 City Council Meeting 

15. Wheeler, Ryan         (09/10/2023) 



From: Larry Jacobi
To: planners
Subject: Westfield airport apartments
Date: Wednesday, November 30, 2022 11:12:05 AM

WARNING: This external email is from
larryjacobi@sbcglobal.net.
Hello, my name is Larry Jacobi. I am the owner and operator of the noblesville Airport. I am writing to oppose the
apartments proposed next to the Westfield airport. We only have four public use airports in Hamilton county two of
them are on the county lines only Westfield and Noblesville serve those in the center of the county.
      Housing, including apartments next to a runway is just not a good safety item. Please oppose this.  
     Larry Jacobi
    317-508-0571

Sent from my iPhone

mailto:larryjacobi@sbcglobal.net
mailto:planners@westfield.in.gov
mailto:larryjacobi@sbcglobal.net


From: EAA1527
To: planners
Cc: Ryan Wheeler; Andy Wheeler
Subject: Traditions at Grand Park concerns
Date: Wednesday, November 30, 2022 3:30:10 PM

WARNING: This external email is from
eaa1527@gmail.com.

Westfield City Planners.

My name is Monty Bolinger, and I am a Hamilton County resident that represents the
Westfield EAA Chapter 1527, IndyFlyers Club.

It has been brought to my attention that the City Planners are looking at approvals for another
encroachment onto the current Westfield Airport, I72.

This has been discussed many times many ways in the past with the City Council during a
previous project proposal.  Hamilton County has spent many thousands of dollars on studies
about the planning around airports, specifically as they pertain to TYQ, the airport known as
Indy Executive.  These studies should be considered as relevant to developments happening in
the area that surrounds I72 as well.

The FAA and many other agencies have done studies and published many papers as to what
constitutes good planning for areas immediately adjacent to airports as well.

In the case of what is coming before the Westfield City Planners and ultimately the City
Council, is another residential development in immediate proximity to the Westfield Airport.
It is well documented that residential communities are not compatible in the direct proximity
of an airport and will ultimately end with the dissatisfaction of residents and conflicts between
the residents and the airport.

Coming before you, is a development proposal for "Traditions at Grand Park"  that should not
be allowed at the location being proposed.  This proposal places resident housing at the north
east end of the I72 runway, within feet of the takeoff and landing zones for aircraft.  Residents
in the proposed units will be subject to immediate full throttle engine and propeller noise from
aircraft departing to the north, as well as close physical proximity to aircraft landing to the

mailto:eaa1527@gmail.com
mailto:planners@westfield.in.gov
mailto:rawheels@yahoo.com
mailto:wheeler.andy@westfieldairport.com
mailto:eaa1527@gmail.com


South.

The proposed buildings will fall directly in the space that the FAA considers an (RPZ)
Runway Protection Zone.  This zone is generally a defined space at the arrival and departure
ends of airport runways and is quite specific about what should be allowed in these areas.

From an aircraft arrival and landing perspective, consider that on a standard glidescope of 3
degrees, that at 500' the height is 27'.  At 1000' that height is 54'.  With the consideration that
the proposed buildings could be 15' in height, and within 500' in the RPZ off the end of the
runway, landing aircraft could pass very close to the tops of these buildings if the aircraft is on
a normal glidepath.  If circumstances dictated an abnormal arrival or departure this could be a
catastrophic situation that under normal protected conditions would protect lives and property.

As someone that represents our local chapter of pilots and aviation enthusiasts I would ask that
you consider denying this request and future requests for residential units to be located in
direct proximity of the airport runway.  Zoning should not allow for this as it is not in the best
interest of those residents, or the pilots and aviation enthusiasts that use this facility.

I would be willing to provide references to publications and any other information as needed
or requested.

If you have any questions, please reach out to me directly and I will gladly answer any
concerns.

Thank you for your consideration.
Respectfully

Monty Bolinger
President

EAA Chapter 1527
Phone: (317) 674-3703
President:           Monty Bolinger
Vice President:   Justin Pallas
Secretary:           Amy Solomon
Treasurer:           Frank Ingegno
Newsletter:         Christen Tombers



Planning Commission Members and Staff, 
 
I have noticed the Traditions at Grand Park development that is on the APC agenda for Monday, 
December 5th, 2022 and would like to submit some comments on behalf of the Westfield Airport. 
 
While the airport is opposed to this development, I do want to take a moment to commend the 
developer for a few notable design points that show they are making an effort to reduce their impact to 
the airport environment.  These include reduced building heights closest to the runway approach path 
and keeping water and its related wildlife as far away from the runway as possible.  At the neighborhood 
meeting Mr. Morton (Leo Brown Group) also indicated that they would investigate ways to reduce the 
impact of aircraft noise to their residents, fencing or other methods to prevent residents and pets from 
wandering onto the airport environment, and downward facing lighting to avoid causing momentary 
blindness and loss of night vision to pilots landing at night.  I’d love to see these as actual commitments 
in writing, but I do appreciate the effort that the team has expressed in minimizing their impact. 
 
That being said, we still have an issue with the fact that it is an incompatible land use with the existing 
airport. 

Safety and Welfare of citizens and guests 
 
Earlier in the year, there was a different residential development proposed that was also adjacent to the 
runway property.  We unfortunately missed the APC meetings, but the City Council received multiple 
letters from Westfield citizens, local aviators, and aviation organizations from national, state, and local 
levels. All objecting and warning against the incompatible use between these two types of 
developments. 
 
Indiana Code 8-21-10 identifies that its purpose is for “the safety, welfare, and protection of persons 
and property in the air and on the ground” (Sec 1).  It specifically identifies retirement homes and 
nursing homes in a list of noise sensitive purpose buildings (Sec 2).  The Code explains that, without 
special permitting, “a person may not erect a building used for a noise sensitive purpose within an area 
lying one thousand five hundred (1,500) feet on either side of the centerline and the extended 
centerline of a runway for a distance of one (1) nautical mile from the boundaries of any public use 
airport.” (Sec 3(b)(3)).  This development shares a property line with the extended runway.   
 
This development team seems to be disregarding all of these warnings and is needlessly reducing the 
safety, welfare, and protection of their future residents and the pilots using the Westfield Airport.  
When asked at the neighborhood meeting why the team was pursuing this development despite the 
warnings, their answer was effectively because they can; the land is zoned to allow it, the laws don’t 
absolutely prevent it, and they think they will get a positive profit return on their $50 million 
investment. 
 
What is worse is that future residents of the facility may not know about the airport until it is too late.  
The special permit indicating that this lies inside the noise protected zone of an airport is recorded on 
the title, but renters would not see that since they are not purchasing the land.  Secondly, the airport is 
similar to marinas, golf courses, and other recreation use facilities in that the vast majority of its use is 
during the warmer months of the year.  If the facility was visited in winter, potential tenants may not 
see or even know they need to consider aircraft noise.  Finally, after going through the lengthy process 



of getting into nursing home, I’m concerned that some tenants will feel they cannot move out if aircraft 
noise becomes a problem.  At that point the city and the airport will the responsibility of handling the 
complaints. 

Not the intent of Wheeler Landing 
 
Beyond these concerns for the individuals, this was not the intent for the area within the Wheeler 
Landing PUD.  Originally, all of the land west of Dartown Rd was zoned commercial/industrial IAW Area 
IV of the Wheeler Landing PUD.  In early 2018, both city planners and APC members indicated they had 
serious concerns about the possibility of an industrial building or warehouse being allowed directly 
across the street from Grand Park.  They desired something much more attractive and higher end.  For 
that reason, the section directly 
across from the park was changed to 
Area III in March 2018 so that it would 
match the high level of building 
standards required along Grand Park 
Blvd.   
 
At the time an internationally known 
transportation museum was planning 
on developing their new campus on 
that property.  They were pretty far 
into the process and had site plans 
already drawn.  World-renown 
museum consultants were helping to 
define the building design and layout.  
All indications were that we didn’t 
need to worry what was allowed, as 
we knew what was actually going to 
go there.  So long as that use was on the list, it didn’t matter. 
 
If there is a group of people anywhere that understand the regret that comes from having a developer 
describe a plan, it fall through, and being left with what only is written in black and white, it is this 
commission.  So many times over the last year, I have heard you ask developers to put promises and 
plans in writing.  Some get offended, as if you’re asking because you don’t believe them, but 
unfortunately you have experienced this same scenario when the original plan falls through and the next 
developer uses the wording to their advantage.  Even worse, the whole reason for the change was to 
ensure nicer, premium buildings were built in the area, and the developer is asking to significantly 
reduce those standards in this request. 

Not the Westfield Plan 
 
Furthermore, I’ll point out that this is not the plan our city has for this land.  The Grand Park Economic 
Development Vision and Strategy document 
(https://www.westfield.in.gov/egov/documents/1424891034_49485.pdf) is the culmination of no less 
than five separate studies from various consultant groups that looked at the viability of the Grand Park 
idea between 2007 and 2011.  It is a 360 page document that lays out the strategy that will make the 

https://www.westfield.in.gov/egov/documents/1424891034_49485.pdf


Grand Park plan successful toward the overall stated purpose to “attract visitors and new business to 
Westfield.” (Page 5, The “Grand” Plan, para 1) 
 
Section III and Appendix K (Pages 8 & 360) of the document explain the strategy for the area 
surrounding Grand Park.  A decade later, it is commendable how closely we have stuck to this plan.  The 
Northwest corner of the plan (yellow) shows the only fully residential area of the plan and now includes 
Osborne Trails and future Lennar Homes subdivisions.  
It shows mixed use (brown & orange) along 191st St 
where the new distillery just opened.  In the 
Northeast section it shows retail and hospitality (red) 
where Chatham Commons is being developed. In the 
Center and Southeast there is retail, hospitality, and 
mixed use planned.  The current Hinke-Day, Lake 
Village, and other Wheeler Landing developments in 
those areas are designed to follow that strategy.  To 
my knowledge the only area currently planned for a 
use outside of the strategy is the (green) area north 
of Grand Park.  This is intended for privately owned 
sports venues and creates a draw to support 
businesses north of Grand Park, and I believe a 
portion is currently being proposed as dense, low 
amenity, residential.   
 
This leads us to the area in question today, in the 
Southwest corner of the plan.  This is entirely focused 
to Corporate Campuses (violet) and Retail/Hospitality 
(red).  Per the document “the City plans to pursue sports themed manufacturing and distribution 
businesses as well as those companies owned and operated by sports enthusiasts.”  This area is critical 
to the long-term success of the Grand Park plan.  Not only does it bring in jobs and industry to Westfield, 
but it also ensures that with this type of local business support, Grand Park will remain relevant to new 
sports, products, and requirements.   
 
The airport had no input to this plan, and yet the consulting agencies and the strategy writers came to 
two important decisions that we agree with; (1) the airport is included in the long term success plan for 
the area, and (2) it should be surrounded by corporate, retail, and commercial uses for the best success 
of the entire area.   
 
I’m not sure if the City has ever gotten around to pursue the businesses they mentioned.  In 2007 two 
large projects were initiated: The “Sports Capitol of the World” and “Destination Downtown”.  A 
significant amount of money was used to create Grand Park, but since that time the primary focus 
seems to have been on Grand Junction.  The concentration has been on getting that park set-up, 
ensuring our downtown becomes a showpiece, and promoting business within the area with items like 
parking garages.  That doesn’t mean we abandoned the plan; it just means that through the less focused 
marketing of this project, it is taking much longer than some of us expected. 
 
In that regard, I would like to take a moment to point out that there have been many statements over 
the last year that there are no large areas set aside for large corporate & commercial buildings left in 
Westfield.  There are over 400 acres between SR32 and 186th St East of Springmill.  Over 130 acres east 



of the airport runway are already zoned through this PUD, and most lots along SR32 are zoned 
commercial. East of Dartown Rd, there is even more acreage available for commercial use.  That is a lot 
of land awaiting these kinds of developments.  The citizens of Westfield have clearly stated that they 
want higher class restaurants and entertainment.  Those companies have indicated that weekend guests 
at Grand Park are nice, but they need the “lunch shift” crowd to make a profit.  That comes from having 
businesses and corporate offices feeding this area. 

Stay true to the plan 
 
I sympathize with the landowners that are obviously ready to sell their property.  The demand for 
developments that match the strategic plan have simply not yet come about, and it is difficult to avoid 
getting impatient. This is especially true for farmland as it is getting more and more difficult to get 
agricultural equipment in and out of this area.   
 
So where does all of this leave us?  Much of this site is already mistakenly approved for this use.  We 
may not be able to do much about that.  However, just because one mistake was made doesn’t mean 
we should propagate the error.  I’m concerned that adding the additional acreage requested to this 
development sends the statement that we have abandoned the plan and it will lead to more requests 
from residential developers in this same area.  A no vote seems to do little harm to this overall 
development.  They could probably plan around it, or simply ensure that only the commercial portions 
of the business are contained within that area and get it zoned commercial.  However, a no vote would 
say that we are still committed to the long-term success of Grand Park.  It would say that we learn from 
our mistakes.  It may even provide that spark to the developer or landowner that they need to seriously 
consider the future impact of what they are proposing and help them to reconsider the project. 
 
I respectfully request that you vote no on this proposed ordinance. 
 
Ryan Wheeler 
Westfield Airport 
wheeler.ryan@westfieldairport.com 
317.777.2776 

mailto:wheeler.ryan@westfieldairport.com


Hamilton County Airport Authority 
Indianapolis Executive Airport 
11329 East State Road 32 
Zionsville, Indiana 46077

December 2, 2022 

Westfield City Council 
130 Penn St. 
Westfield, IN  

Re: Ordinance 22-52: Traditions at Grand Park 

Dear Council Members, 

The Hamilton County Airport Authority (HCAA) has recently learned of plans to develop an 
“aging in place” property immediately adjacent to the Westfield Airport (I72) located within an 
area commonly referred to as the Wheeler Landing Planned Unit Development (PUD). Although 
the airport in question is not owned or operated by the HCAA, we do have an interest in assuring 
the safety and operability of airports within Hamilton County. As such, we oppose the placing of 
this facility in such close proximity to the Westfield Airport.  

Our objections are based, in part, with our experiences with both existing and proposed 
residential developments in the vicinity of the Indianapolis Executive Airport (KTYQ) which is 
owned and operated by the HCAA.  

High-density developments are not compatible with airports for two primary reasons. First is 
safety, for both the future residents of these communities and for the pilots that utilize the airport. 
High density developments, including the proposed development, utilize wet retention ponds to 
control drainage. These wet ponds attract waterfowl such as geese, which pose a significant 
threat to aircraft landing and taking off from these nearby airports. Aircraft within the traffic 
pattern for landing are at a low altitude and low speed, and an airstrike with a bird could 
therefore be catastrophic both for the residents on the ground and for the occupants of the 
aircraft. The proposed development shows two large retention ponds along the east side of the 
property. These retention ponds are positioned directly under the base turn for Westfield’s 
runway. This turn is the point where aircraft are descending and slowing down as they make 
their final approach into the airport. Aircraft are especially vulnerable within this stage of flight, 
and a potential for a bird strike would be almost unrecoverable at this stage of flight. Due to this 
heightened risk, the FAA Advisory Circular AC150/5200-33C recommends that water features 
that can attract wildlife be no closer that 10,000 feet from an airport runway. The proposed 
development would put wet retention ponds roughly 1,000 feet from the end of the runway. 

Additionally, Indiana law (IC 8-21-10) defines both noise sensitive areas and tall structures in 
and around public use airports in Indiana. While the Westfield Airport is not considered a public 
use airport, the same practices and principles should be applied in order to promote a safe 
operating environment for both aviators and Westfield residents. A noise sensitive area is an area 
extending 1,500 feet on either side of the runway centerline extending for one nautical mile from 
an airport boundary. Tall structures are buildings that penetrate a 50:1 slope extending 10,000 



Hamilton County Airport Authority 
Indianapolis Executive Airport 
11329 East State Road 32 
Zionsville, Indiana 46077

 
 

 
 

feet from the end of an airport’s runway. This development has the potential to be in violation of 
both of these directives. 

The Hamilton County Airport Authority recommends that this proposed development not be 
allowed at the location immediately adjacent to the Westfield Airport. This recommendation is 
based on both safety and quality-of-life considerations. If you have additional questions or 
concerns, feel free to reach out to me at 317-385-3015 or at sam.sachs@hamiltoncounty.in.gov.  

Respectfully, 

 

_________________________    

Sam Sachs     
Airport Director 
Indianapolis Executive Airport 
        

 

 

 

Cc:  Ryan Wheeler 
 Andy Wheeler 
 William Frye, HCAA 
 Michael Howard, HCAA 
 

 

 
 
 
 
 
 

 



From: Alan Holmes
To: planners
Subject: APC Comments, 2212-PUD-20, Traditions at Grand Park
Date: Friday, December 2, 2022 5:13:55 PM

WARNING: This external email is from
alan@livesinprogress.com.
Greetings,

I'm writing to you concerning the proposed retirement facility at the 
southwest corner of the intersection of 186th St. and Kinsey Ave, 
specifically with regard to the facility's proximity to the runway at 
the Westfield Airport.

As a private pilot - though one who does not use Westfield Airport, but 
who has been through this kind of thing before with other airports - I 
have some concerns.

The first is that residential development, once completed, almost always 
creates conflict between residents and users of the airport. Noise and 
traffic being the big concerns. Residents don't like the sounds of the 
airplanes coming and going on a nice day, and they will begin to 
complain. Then arguments and so forth will arise between the two 
entities and that will be a battle that that local government will need 
to address, and it almost always ends up with neither party being satisfied.

As a pilot, safety is a far bigger issue when I see residential 
developments go in next to an airport. From what I can tell, it appears 
that the edge of the development will be only 200 feet to the east of 
the runway center line, and a mere 380 ft from the runway threshold. 
Having to carefully navigate to a runway with buildings that close to it 
creates a very small margin for safety. While I understand this to be 
more of a retirement community, the possibility of pets or even children 
running off the property and into the path of approaching or departing 
aircraft is a real and potentially dangerous situation.

Anyway, there are more concerns that fall into these basic two categories.

The basic idea here is that residential developments are incompatible 
with airports when they are in such close proximity. I would encourage 
you to reconsider the use of the land where this development is planned.

Please don't hesitate to contact me if you have questions.

Thank you for your time and consideration.

Sincerely,
Alan Holmes
Westfield, IN

mailto:alan@livesinprogress.com
mailto:planners@westfield.in.gov
mailto:alan@livesinprogress.com


From: Mike King
To: planners
Subject: Traditions at Grand Park
Date: Sunday, December 4, 2022 2:37:54 PM

WARNING: This external email is from
tbirdking@aol.com.

My name is Michael King, I am a Westfield High School graduate and a long time Westfield resident. 
Additionally, I am a local pilot that has
utilized the Westfield Airport since 1981.  As a child, my father based his airplane at Westfield in the late
50's and early 60's.  My oldest daughter flies her plane into Westfield Airport from Louisville for family
visits.

Small airports are often under-appreciated by non-pilots and many city residents are  unaware these
airports even exist.  In fact they are community treasures that need the support of local officials to help
preserve them for the generations to come.  

One of the biggest threats to these airports is encroachment of residential development.  Local zoning is
very important to this cause, helping keep residential development a safe distance from active runways. 
While the proposed development is a 55 and over community, visitors including children will introduce
hazards to aircraft operations at Westfield that can and will include baseballs, footballs, bb guns,
slingshots, and undoubtedly drones.
A drone can easily bring down an aircraft attempting to take off or land.

From a pilot's perspective, the runway needs to be a very sterile environment, completely free of
distractions as the most critical phases of flight are the take offs and landings. A simple softball hidden in
the grass can spell disaster for a small plane as it could send the airplane off the side of the runway with
serious consequences. 
  
Let's be honest, children can be mischievous, it is completely foreseeable that a child would shoot a pellet
gun or bb gun at an airplane from the back yard of one of the many houses bordering the runway.  Even a
laser aimed at a pilot could spell disaster.  Children do not understand the possible consequences of their
actions.  

To say these are safety issues is a huge understatement. 

It's inevitable that houses would be purchased by excited buyers with the knowledge that they are in
extremely close proximity to a active runway only to later complain about airplane noise and activity. 
Some will make it their mission to close the airport because of a poor decision on their part to buy said
house.

The Westfield Airport is a treasure to this community and needs to be protected from the encroachment of
a residential development right against it's runway.

The property in question would be much better served as industrial or commercial development.  Please
do the right thing.

mailto:tbirdking@aol.com
mailto:planners@westfield.in.gov
mailto:tbirdking@aol.com


Respectfully,
Michael King



From: Lori Radford
To: planners
Subject: Ordinance 22-52: Traditions at Grand Park
Date: Sunday, December 4, 2022 6:23:44 PM

WARNING: This external email is from
lorireneeradford@yahoo.com.
I am writing to express my concern about this project.  It is proposed within close proximity to
Wheeler Airport, which is a major safety concern.  A previous residential project (Courtyards
at Springmill) was withdrawn from consideration for this area for the same reason.  Please do
not approve this, or any other residential project in this location.

Sincerely,
Lori Radford
14601 Linn Ct, Westfield 

Sent from Yahoo Mail for iPhone

mailto:lorireneeradford@yahoo.com
mailto:planners@westfield.in.gov
mailto:lorireneeradford@yahoo.com
https://overview.mail.yahoo.com/?.src=iOS


From: Frank Ingegno
To: planners
Cc: FRANK INGEGNO
Subject: 2212-PUD-20, Ordinance 22-52; Traditions at Grand Park
Date: Sunday, December 4, 2022 6:27:36 PM

WARNING: This external email is from
figenius@outlook.com.
Sir/Madam,
 
I am a residential property owner in the town of Westfield. I
also hanger my airplane at the Westfield Airport.
It has been brought to my attention that residential
development is being considered for land adjacent to the
Westfield Airport. Refer to 2212-PUD-20, Ordinance 22-52
and/or Traditions at Grand Park
 
Please consider the following concerns regarding this
proposed project:
1) Safety concerns – with residential properties located
adjacent to an active airport and runway, the risk of children
and pets wondering onto the active runway creates a potential
danger to pilots, children, residents and pets. One injured child
or pet will most likely cause a ground swell of complaints
against the airport.
2) Noise complaint concerns – it’s a given that residents living
near the active airport will be exposed to aircraft noise. This
noise may be unpleasant for residents and their guests. The

mailto:figenius@outlook.com
mailto:planners@westfield.in.gov
mailto:figenius@sbcglobal.net
mailto:figenius@outlook.com


airport is most heavily used in evenings and weekends, the
same time most residents are in their homes. There will surely
be complaints regarding any airport generated noise.
3) Bird strike hazard concerns - residential developments
typically have large drainage retention lakes and ponds. These
attract wildlife & birds that can cause a collision hazard with
aircraft. The result of such collisions can be catastrophic to
both pilots and residents on the ground.  
4) This development violates Indiana Code 8-21-10 which
prohibits noise sensitive buildings within 1,500' of a runway.
5) This development is counter to the Westfield Grand Park
plan. For the success of Grand Park, that plan recommends
commercial/corporate (not residential) development in the
area surrounding Westfield Airport.
https://www.westfield.in.gov/egov/documents/1424891034_49485.pdf

 
We are not against sensible development of the land adjacent
to the Westfield Airport. Sensible development would be
commercial (not residential) development.
 
We request the City of Westfield follow the Westfield Grand
Park plan which indicates commercial development is the best
use for the land surrounding Westfield Airport.
 
We also request that any future development considered for
any of the land surrounding the Westfield Airport be
commercial in nature, not residential.
 

https://na01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.westfield.in.gov%2Fegov%2Fdocuments%2F1424891034_49485.pdf&data=05%7C01%7C%7C9f012921743a4c35637008dad602915a%7C84df9e7fe9f640afb435aaaaaaaaaaaa%7C1%7C0%7C638057603774518911%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=q5GtfnPZPU0F99tkXCjx0MCWTndqDSGU3v3uhi4nhcw%3D&reserved=0


Thank you for your consideration.
 
Best regards,
 
Frank Ingegno
317-428-7741
 
Sent from Outlook

http://aka.ms/weboutlook


From: Matt Marcum
To: APC
Cc: Caleb Ernest
Subject: 101 W. 186th Street to Wheeler Landing PUD
Date: Monday, December 5, 2022 5:17:04 PM

WARNING: This external email is from
mmarcum22@gmail.com.
To Whom it May Concern,
 My name is Matt Marcum, and I am writing this letter on behalf of myself and my father, Richard Marcum. We are
the owners of 101 W. 186th Street. As I’m sure you are aware, there is currently a proposal to add our ~2.5 acres to
the Wheeler Landing PUD, in order to be able to sell the property to the Leo Brown Group for a future development.
Having attended the neighborhood meeting on Monday, 11/29, it has come to our attention that there may be some
opposition to the proposal from the Wheeler family in regards to possible interference with their grass landing strip. 
  Upon hearing their arguments, it seemed quite clear from the statements made by Project Manager, Project
Architect, a the group’s attorney, that the proposed age-restricted community would certainly fall with the permitted
usage of the property. I do not have the expertise to speak on many aspects of the arguments brought forth by the
Wheeler family, other that anecdotal evidence. My grandparents bought this property nearly 65 years ago, I spent
every other weekend here while growing up, and have lived here since 2006. The two main arguments I would like
to address are 1. The noise from the planes taking off and landing could be a disturbance to the residents; and 2. The
lighting from the proposed community could interfere with the pilots in night time landing. To the first issue, I
cannot ever remember a time when I have ever heard one of the planes while indoors, and outdoors, on the busiest
days (of which there are very few outside of their annual Aviation Day), it was comparable to a neighbor mowing
their lawn, if even that. To the second point, there is not currently any lighting on the grass landing strip, which
would make impossible any dusk, twilight, or night time usage, therefore, any neighborhood light could not interfere
with the pilots and night time usage, as there simply isn’t any in the first place. 
  As I have mentioned previously, my family has lived here for nearly 65 years, and I, for close to 20. I have
personally witnessed the population grow from around 10,000 to upwards of 50,000. I have seen my rural, country
home go from gravel roads, woods, and cornfields as far as the eye can see to being adjacent to one of the largest
sporting complexes in the country. None of this was to our choosing, as we prefer a more private, rural lifestyle. Yet
we have never once spoken up in opposition to the progress and expansion, up to and including everything involved
with Wheeler Landing.
  Putting my family’s property up for sale was not an easy decision, and if I didn’t truly believe that the proposed
project was in the best interest of the community, I would’ve never signed off on it in the first place. This sale is my
and my father’s chance to move on with our lives and get back to the rural lifestyle we’ve always enjoyed, and get
out of the way of progress. I believe the proposed facilities will be of great value to the city, and is something that is
sorely missing from the community. As someone who has a family history that includes family members affected by
dementia and Alzheimer’s, having a dedicated memory care unit sitting directly on my (former) property is a very
personal issue for me. 
  In closing, I am urging you to please allow us to add our small parcel of land to the much larger Wheeler Landing
PUD, and allow us the right to sell our property and move on with our lives. I appreciate your time and
consideration. 

Thanks,
Matthew T. Marcum & Richard L. Marcum

mailto:mmarcum22@gmail.com
mailto:APC@westfield.in.gov
mailto:cernest@westfield.in.gov
mailto:mmarcum22@gmail.com


From: Jen Hasseld
To: planners
Subject: APC Comments, 2212-PUD-20, Traditions at Grand Park
Date: Tuesday, December 6, 2022 9:24:30 AM

WARNING: This external email is from
jenhasseld@gmail.com.
Hello planners!

I am a Westfield resident and know that there is a proposal for new development as
listed above. This would run right along the edge of Wheeler Airport's runway. I don't
think this is a great idea for three reasons: 1. there are safety issues at stake and the
residents wouldn't appreciate the noise from the planes overhead; 2. keep the area
full of wildlife as building in Westfield is moving our animal populations out of their
homes; 3. continue the aviation tradition and not clog up this particular area with more
residential plots. 

Thank you for your consideration!

Jen Hasseld
17259 Meggs St, 

 

mailto:jenhasseld@gmail.com
mailto:planners@westfield.in.gov
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From: Kevin Hoffer
To: planners
Subject: Traditions at Grand Park
Date: Wednesday, December 14, 2022 10:39:33 AM

WARNING: This external email is from
khoffer51@aol.com.
Westfield City Planners:
I am a member of the Westfield EAA Chapter 1527 and fly into the Westfield Airport. It has come to my attention
that the City Planners are considering a residential build at the northeast edge of the runway. This is a mistake.
  Safety and noise complaints, residents and pets wandering onto the runway are a few examples of incompatibility.
That is also where the planes are at low level as they make take off and landings. 
   Commercial/Industrial would be a better fit as is noted in the Westfield Grand Park plan. 

Sincerely,
Kevin Hoffer
Westfield EAA Chapter 1527 Member

mailto:khoffer51@aol.com
mailto:planners@westfield.in.gov
mailto:khoffer51@aol.com


To: The Members of the APC 
 
From: Andrew Wheeler 
 317-507-8281 
 
Re:  2212-PUD-20 (Ordinance No. 22-52) Leo Brown Development, LLC 

 
 
I am writing in order to request that you vote against this proposed amendment, as it is not in 
the best interest of the surrounding area.  As a property that is right across the street from 
Grand Park, and one that is within the “Sports Corporate Campus” of the Grand Park Economic 
Development Vision and Strategy, it seems evident that this property should be a commercial 
development that is an amenity to Grand Park, not one that is using it as an amenity.  This 
development does not provide a resource for guests of the park, it does not bring more teams 
to the park, nor does it provide any sports-related products or services to support the long-
term success of the park. 
 
Secondly, the reduced masonry requirement being proposed provides no benefit to the City.  
During the neighborhood meeting, the developers mentioned that the reduced requirement 
was due to their observation of other 3+ story buildings in the area.  I find this hard to believe, 
as there are a multitude of examples along the route from their offices in Indianapolis to this 
site, along US31.  Every hotel, most businesses, and even assisted living complexes (Woodland 
Terrance, Majestic Care, etc) that are over 3-story along that corridor meet this masonry 
requirement.  They may be talking about apartments along other streets, or along the new John 
Dippel Blvd.  However, those are not along Grand Park Blvd, directly across the street from one 
of the busiest sections of Grand Park, nor part of this PUD.  Every other user in the Wheeler 
Landing PUD (including a school project) has been able to meet or exceed this requirement. 
 
Third, it is not in the best interest of the existing neighbor, the Westfield Airport.  This airport 
has been in operation for approximately 70 years and has always tried to be a good neighbor.  It 
was originally built away from the city, and as the city builds closer and closer to it, we should 
be respectful and build compatible developments around it (commercial/industrial, not 
residential). The airport was established in 1954 and cannot, nor should it need to be, moved to 
accommodate others that want to join our community.  The Westfield Airport is a unique 
amenity for our City.  It hosts weekly visitors during the spring, summer and fall, including those 
that  visit Grand Park for tournaments, pilots traversing the country on trips, and small 
businessmen who all use the field.  We do not charge any fees to those guests nor to the City, 
and many times we provide transportation to Grand Park visitors to the games using our own 
vehicles.  Other visitors fly in, use the EAA club provided bicycles to grab a bite to eat and ride 
on the Monon Trail.  Again, at no cost to the user or the City.  Why would we ruin this and 
intentionally place two incompatible uses next to each other?  This can only cause future 
complaints and discord. 
 



Lastly, it is not in the best interest of safety for our City to place any kind of a residential project 
abutting the approach/departure lane of an airport. There is no need to place this project in the 
proposed area when our City has plenty of other locations available that are not adjacent to a 
runway or within the airport noise sensitive area defined by Indiana law.  The only plausible 
reason this site has been chosen by the developer is purely economic.  Is it within the City’s risk 
tolerance to allow this project at this location, jeopardizing community safety as a result of 
mixing two incompatible uses?  Assuming the risk of mixing residents, their visitors, their pets 
and airplanes traveling at 60+ miles an hour is negligence.  Only your common sense can weigh 
the cost.  This incompatible land use was considered last year with Ordinance 21-47 the 
proposed Courtyards at Spring Mill Development.  That petition was rightfully withdrawn after 
the APC meeting because the petitioner realized they did not have the support of the residents 
nor the leadership of our City.   I implore you to communicate the same to this petitioner. 
 
It is unfortunate that the majority of this project was mistakenly already approved for 
residential uses.  I believe this mistake, and how it came about, have already been explained.  It 
would be very easy for you to recommend this amendment to City Council; the majority of the 
amendment is simply adding adjoining land.  However, that would be making the same mistake 
twice and also providing a precedent for other developers who look at this area in the future.  A 
no vote, is not only appropriate, but also the correct answer for the best interest of our 
community. 
 
 
 



From: Jeff Morris
To: APC
Subject: APC Comments, 2212-PUD-20
Date: Monday, February 6, 2023 1:19:43 PM

WARNING: This external email is from
jeffery.w.morris@gmail.com.
To Whom it May Concern,  
 
We, the Wood Family, and our agent have reviewed the December 4th, 2022 letter
submitted by Ryan Wheeler on behalf of Westfield Airport. We understand their
concerns about the Traditions at Grand Park development, but are confident that we
are within developmental rights as landowners to continue with this project.  
 
An Assisted Living facility is one of the approved uses in the Wheeler PUD for our
property.  We have worked with the Leo Brown group to determine the best way to
utilize our property while protecting the Wheeler grass airstrip.  There has been
several letters of interest and offers over the years; but have wanted to find the right
fit for the property, community, and the City of Westfield.  We are empathetic to the
families that live in the surrounding areas and we want to offer them a place where
their loved ones can live independently.  We believe that the proximity to Grand Park
will be beneficial to those who enjoy getting outside and watching the activities.  Our
family is looking forward to working with Leo Brown and the City of Westfield on this
project.
 
Thank you for your time/consideration and we are excited for next steps.
Sincerely,
Jeff
--
Jeff Morris
415-312-4599
jeffery.w.morris@gmail.com

mailto:jeffery.w.morris@gmail.com
mailto:APC@westfield.in.gov
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From: Ryan Wheeler
To: APC; planners
Cc: wheeler.andy .
Subject: 3/20 APC Workshop - Traditions at Grand Park
Date: Monday, March 20, 2023 2:56:24 PM

WARNING: This external email is from
wheeler.ryan@westfieldairport.com.
Advisory Plan Commission Members,
 
I appreciate your willingness to listen to my public comment regarding the Traditions at Grand Park

on Feb 6th.  The developer presented a layout for a retirement complex on ~14.5 acres.  ~2.5 acres
of that space are not approved for this use, while ~12 acres do allow this usage, per current zoning. 
 
Please keep in mind that this amendment adds property to Wheeler Landing PUD Area III and
therefore approves all uses listed in that PUD, not just the retirement complex presented.  At least
two other projects have created development plans for this site, yet fell through.  If approved, the
new owner would have the right to build other residential uses on the lot per this new zoning. This
would have just taken an existing mistake and expanded it.  Considering the impact to safety, the
existing airport, and the Grand Park Economic Plan, it seems ill-advised to make the same mistake,
and give that overall approval of use. 
 
Please consider requiring an additional section to this ordinance in to mitigate that error.  I propose
adding:
 
Section 5.2.D: ““Noise sensitive purpose”, as defined by Indiana Code IC-8-21-10-2, applicable to the
portion of Area III that is located inside the area described by IC-8-21-10-3(b)(3).” shall be added to
the restricted uses list of the Wheeler Landing PUD, but not apply to this ordinance (Ord 22-52).”
 
In addition, with 11 of 13 public comment letters warning about safety and compatible-use issues (2
others were from the sellers), the INDOT restrictions against this land use so close to an airport, and
all 10 FAA Aeronautical Study reports providing warnings for lighting, wildlife, and noise issues, it
seems more important than ever that these issues are addressed in this stage of the planning
process.  Your upcoming workshop meeting seems like the most appropriate time to address these
issues with the developer. 
  

<!--[if !supportLists]-->1.       <!--[endif]-->Lighting
 
Issue:  Pilots flying or taxiing at night may be distracted or blinded by lights from the
development.
 
Goal: Lighting within the development will not point directly toward the airport or above the
horizon.

mailto:wheeler.ryan@westfieldairport.com
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Possible Solution: General requirement or approval of specific lighting fixtures. (Similar to
other projects with lighting concerns to neighbors; i.e. Community Heath project in/near
Northpoint)

 
<!--[if !supportLists]-->2.       <!--[endif]-->Wildlife/Ponds
 
Issue: Wildlife is a serious concern for aircraft.  Retention ponds and other bodies of water
can attract wildlife to the area.  Airports try to eliminate open water completely. 
Commercial properties generally try to keep their size at a minimum.  Residential uses, on
the other hand, include ponds as aesthetic features of the development and may increase
their size and habitability to wildlife. Ref FAA Advisory Circular 150/5200-33 “Hazardous
Wildlife Attractants on or near Airports” for more information.
 
Goal: Mitigate wildlife attractants.
 
Possible Solution: Ensure ponds are kept to the minimum size required and kept as far away
from the runway as possible (current planned location and natural topography of the land
already conform).
 
<!--[if !supportLists]-->3.       <!--[endif]-->Airport/Runway Incursions
 
Issue: People and their pets have a desire to roam the areas surrounding their home.  It’s
just basic nature.  There is a significant increase in airport and runway incursions near
residential areas, and this development shares a property line with the airport runway
property.  Commercial property also has a slight risk, but people are generally there to do a
job, or make a transaction, and go home.  Whereas most recreational time is spent around
your home.
 
Grand Park is fenced and parking lots are gated in this area. There is no pedestrian access to
the park for the residents unless sporting events are active.  This means the open airport
property is the natural place for people and pets to roam.  This combination of an
incompatible land use and removing the existing natural barrier to the airport, requires
some sort of mitigation effort.
 
Goal: Discourage residents and pets from entering the airport property.
 
Possible Solution: A fence that is difficult to climb over (5’+) and gaps/slats narrow enough to
prevent small pets from passing through. This fence should be located along the entire
western property line and extend from the SW corner of the property to the east for a
distance that would discourage walking around the end (suggest ~100’ or the depth of the 6-
plex housing unit closest to that corner).

 
<!--[if !supportLists]-->4.       <!--[endif]-->Noise/Future Growth
 
Issue: Most people can handle noise for a certain period of time.  However, at some point it
can become too much, even if the level or frequency does not increase.  This is typically a
major concern for residential uses next to an airport.  At some point, when enough people



are annoyed, it becomes the multitude of residents complaining versus the single airport.  It
never matters that the airport was there 70 years before their home was built.  Then, each
time the airport wants to make an improvement that could mean more traffic, it is shut
down by public complaints during the approval process.  The airport becomes stagnant and
can’t improve.  The intent of this area of the city is to become the Sports Corporate Campus,
which includes corporate offices, retail businesses and distribution.  It is a very real
possibility that these uses may encourage growth to the airport. Potentially, requiring larger
hangars, fuel/maintenance sales, and a hard-surface runway.
 
Even without an improvement, the city and airport will eventually need to do something
about the noise complaints we will receive.  This generally starts with the city asking for
unique traffic patterns and landing procedures so that planes will not fly directly over the
residences.  Then, it eventually leads to closure or some method to move the noise away
from the residents.  For this development, that can only come from reducing the runway
length to move the landing point away further south. 
 
The Westfield Airport runway is 3,000 ft long.  If we end up having to reduce that, it would
fall below the standard described by the INDOT airport classification guide for airports in
Indiana that cater to small aircraft (general aviation).  This reduces the safety factor for
pilots, and makes the airport unusable to some aircraft.  This includes aircraft currently
based on the field, which is where previous comments about having to land on “a postage
stamp” come from.
 
Goal:  Avoid issues with future growth or modifications to the airport that would reduce its
usability.
 
Possible Solution: Letter from the developer indicating that they, and subsequent owners,
are aware of the concerns and will not deter future growth, seek closure of, or reduction in
size of the airport.

 

Thank you,

Ryan Wheeler

Westfield Airport

wheeler.ryan@westfieldairport.com
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ORDINANCE NUMBER XX-XX 

AN ORDINANCE OF THE CITY OF WESTFIELD AND WASHINGTON 
TOWNSHIP, HAMILTON COUNTY, INDIANA CONCERNING AMENDMENT TO THE 

UNIFIED DEVELOPMENT ORDINANCE 

“TowneRun PUD” 

This is a Planned Unit Development District Ordinance, to be known as the TOWNERUN 
PLANNED UNIT DEVELOPMENT (the “Ordinance”), to amend the Unified Development 
Ordinance of the City of Westfield and Washington Township, Hamilton County, Indiana (the 
“UDO”), enacted by the City of Westfield pursuant to its authority under the laws of the State of 
Indiana, Ind. Code§ 36-7-4 et seq., as amended. 

WHEREAS, the City of Westfield, Indiana (the “City”) and the Township of Washington, 
both of Hamilton County, Indiana are subject to the Unified Development Ordinance (the “UDO”); 

WHEREAS, the Westfield-Washington Advisory Plan Commission (the “Commission”) 
considered a petition (Petition No. XXXX-PUD-XX), requesting an amendment to the UDO and to 
the Zoning Map with regard to the subject real estate more particularly described in Exhibit A attached 
hereto (the "Real Estate"); 

WHEREAS, the Commission forwarded Petition No. XXXX-PUD-XX to the Common 
Council of the City of Westfield, Hamilton County, Indiana (the "Council") with a favorable 
recommendation (Vote: X in favor, X opposed) in accordance with Indiana Code § 36-7-4-608, as 
required by Indiana Code§ 36-7-4-1505; 

WHEREAS, the Secretary of the Commission certified the action of the Commission to the 
Council on XXXX X, 202X; 

WHEREAS, the Council is subject to the provisions of the Indiana Code §36-7-4-1507 and 
Indiana Code § 36-7-4-1512 concerning any action on this request; and 

NOW, THEREFORE, BE IT ORDAINED by the Council, meeting in regular session, that the 
UDO and Zoning Map are hereby amended as follows: 
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Section 1.  Applicability of Ordinance. 

1.1  The UDO and Zoning Map are hereby changed to designate the Real Estate as a 
Planned Unit Development District to be known as the “TowneRun Planned Unit 
Development District” (the “District”). 

1.2  Development of the Real Estate shall be governed by (i) the provisions of this 
Ordinance and its exhibits, and (ii) the provisions of the UDO, as amended and 
applicable to the Underlying Zoning District or a Planned Unit Development District, 
except as modified, revised, supplemented or expressly made inapplicable by this 
Ordinance. 

1.3  Chapter (“Chapter”) and Article (“Article”) cross-references of this Ordinance shall 
hereafter refer to the section as specified and referenced in the UDO. 

1.4  All provisions and representations of the UDO that conflict with the provisions of this 
Ordinance are hereby made inapplicable to the Real Estate and shall be superseded by 
the terms of this Ordinance. 

Section 2.  Definitions.  Capitalized terms not otherwise defined in this Ordinance shall have the 
meanings ascribed to them in the UDO. 

2.1 “Health and Fitness Club” shall mean a facility that provides physical fitness, sports 
and recreational classes, programs and activities (e.g. the use of weight-lifting 
equipment, running and aerobic exercise equipment, indoor and outdoor swimming 
pools, game courts); health related services (e.g. chiropractic services, physical 
therapy, medical services, massage services, blood draws, physical therapy, wellness 
and metabolic assessments); and other ancillary and supporting uses (e.g. child-care 
and activity services, day spas, professional offices, wellness center services, indoor 
and outdoor sale of food and beverages, retail sales of health and fitness related items, 
salons, nutritional centers and membership sales offices). 

Section 3. Concept Plan.  The concept plan, attached hereto as Exhibit B (the “Concept Plan”), 
is hereby incorporated in accordance with Article 10.9(F)(2) Planned Unit 
Development Districts; PUD District Ordinance Requirements; Concept Plan. 

3.1 The District is hereby divided into four (4) areas, as depicted on the Concept Plan and 
labeled as the “Health Hub”, “Courtyard Homes”, “Townhomes” and “Village 
Hub” (individually or collectively, the “Area” or “Areas”). 

3.2 Development of each Area shall be regulated as set forth in this Ordinance. 

3.3 The boundaries of the Areas shall be developed in substantial compliance with the 
Concept Plan.  The final layouts and site plans within the Areas shall be subject to the 
terms of this Ordinance and may vary from the depictions shown in the Concept Plan. 
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Section 4.  Underlying Zoning Districts.  The Underlying Zoning District of the Courtyard Homes 
Area shall be the SF-4: Single-Family High-Density District.  The Underlying Zoning 
District of the Townhomes Area shall be the SFA: Single-family Attached District.  
The Underlying Zoning District of Health Hub and Village Hub Areas shall be the LB: 
Local and Neighborhood Business District (collectively, the “Underlying Zoning 
Districts”). 

Section 5.  Permitted Uses.  The uses identified in this Section (the “Permitted Uses”), shall be 
the only uses permitted in the Areas. 

5.1 The following use shall be permitted in the Health Hub Area:  Health and Fitness 
Club. 

5.2 The following uses shall be permitted in the Village Hub Area: 

A. Bed and Breakfast (B&B) 
B. Childcare / daycare centers 
C. Health, fitness and exercise center 
D. Office, General Services 
E. Office, Medical 
F. Office, Professional 
G. Restaurant, Sit Down 
H. Restaurant, Specialty 
I. Restaurant, Takeout and Deli-style 
J. Retail, Low Intensity 
K. Retail, Medium Intensity 
L. Development Amenities 

5.3 Courtyard Homes Area:  A maximum number of 35 Courtyard Homes shall be 
permitted.  A sales trailer, model homes and recreational amenities shall also be 
permitted. 

5.4 Townhomes Area:  A maximum of 40 Townhome Dwellings shall be permitted.  A 
sales trailer, model homes and recreational amenities shall also be permitted. 

Section 6. General Regulations.  The standards of Chapter 4 Zoning Districts, as applicable to 
the respective Underlying Zoning Districts, shall apply to the development of the Real 
Estate, except as otherwise modified below. 

6.1 Health Hub Development Standards:  The following development standards shall be 
applicable to any Building within the Health Hub Area: 

A. Article 4.14(E) shall not apply.  There shall be no zoning setback requirements 
within the Health Hub Area. 
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B. Article 4.14(F) shall not apply.  Instead the following Maximum Building 
Height standards shall apply:  Fifty (50) feet. 

C. Article 4.14(G) shall not apply within the District. 

D. Article 4.14(H) shall not apply.  Instead, the maximum ground level square 
footage of a Building within the Health Hub Area shall be 65,000 SF. 

6.2 Village Hub Development Standards:  The following development standards shall be 
applicable to any Building within the Village Hub Area: 

A. Article 4.14(E) shall not apply.  There shall be no zoning setback requirements 
within the Village Hub Area. 

B. Article 4.14(F) shall not apply.  Instead the following Maximum Building 
Height standards shall apply:  Two (2) Stories. 

C. Article 4.14(G) shall not apply within the District. 

6.3 Courtyard Homes Development Standards:  The following development standards 
shall be applicable to the homes in the Courtyard Homes Area: 

Minimum Lot Area 6,000 SF
Minimum Lot Frontage 35’
Minimum Building Setback Lines

Front Yard* 20’
Side Yard 5’
Rear Yard 20’

Minimum Building Separation 10’
Minimum Lot Width 52’
Maximum Building Height 1 ½ Stories
Minimum Living Area (Total) 1,400 SF

* Each Courtyard Home shall provide a driveway with a minimum length of twenty 
(20) feet as measured between the garage door and the Street right-of-way line.  The 
distance between the front porch, front door or courtyard fence and the Street right-of-
way line shall be a minimum of ten (10) feet. 

6.4 Townhomes Development Standards:  The following development standards shall be 
applicable to Buildings in the Townhomes Area: 

Minimum Lot Area No Minimum
Minimum Lot Frontage No Minimum
Minimum Building Setback*

Front Yard 0’
Side Yard 0’
Rear Yard 0’
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Minimum Distance Between Buildings 15’
Maximum Lot Coverage No Maximum
Minimum Lot Width No Minimum
Maximum Dwelling Units Per Building 4
Maximum Building Height 2 Stories
Minimum Living Area (Total) Per Dwelling Unit 1,700 SF

*Each Townhome Dwelling shall provide a driveway with a minimum length of 
twenty (20) feet as measured between the garage door and the edge of pavement.  A 
minimum of one (1) additional visitor parking space per each four (4) Townhomes 
shall be provided in addition to the two (2) off-street spaces being provided in each 
driveway.  Article 4.9(H)(2) Building Staggering Requirement shall not apply.  Article 
4.9(J) Project Perimeter Setback shall not apply.  Buildings in the Townhomes Area 
shall be setback at least thirty (30’) from the Towne Road right-of-way line. 

Section 7. Overlay District.  The Architectural Design Requirements of the State Highway 32 
Overlay Zone, Article 5.3(K) of the UDO (the “Overlay Architectural Standards”), 
shall apply to the Village Hub Area and Health Hub Area.  References of the Overlay 
Architectural Standards to the State Highway 32 Right-of-way line shall apply to the 
146th Street and Towne Road rights-of-way lines. 

Section 8. Development Standards. The standards of Chapter 6 Development Standards of the 
UDO shall apply to the development of the Real Estate, except as otherwise modified 
below. 

8.1 Article 6.1 Accessory Buildings:  Shall apply; however, Article 6.1(H)(2) Screening 
of Receptacles and Loading Areas shall be modified to permit enclosures to be located 
within an Established Front Yard along a Street other than 146th Street and Towne 
Road. 

8.2  Article 6.3 Architectural Standards: 

A. Health Hub.  . Article 6.3 Architectural Standards shall not apply to the Health 
Hub.  Instead, the Overlay Architectural Standards (incorporated in Section 7 
of this Ordinance) shall be supplemented by the images attached hereto as 
Exhibit C (“Health Hub Character”), which are intended to conceptually 
illustrate the anticipated character and quality of the Building to be constructed 
within the Health Hub Area.  References of the Overlay Architectural 
Standards to the State Highway 32 right-of-way line shall apply to the 146th

Street and Towne Road right-of-way lines. 

B. Village Hub.  Article 6.3 Architectural Standards shall not apply to the Village 
Hub.  Instead, the Overlay Architectural Standards (incorporated in Section 7 
of this Ordinance) shall be supplemented by the images attached hereto as 
Exhibit D (“Village Hub Character”), which are intended to conceptually 
illustrate the anticipated character and quality of the Buildings to be 
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constructed within the Village Hub Area.  References of the Overlay 
Architectural Standards to the State Highway 32 right-of-way line shall apply 
to the 146th Street and Towne Road right-of-way lines. 

C. Courtyard Homes.  Article 6.3 Architectural Standards shall not apply to the 
Courtyard Homes Area.  Instead, the following standards shall apply. 

1. Building Elevations:  Attached hereto and incorporated herein by reference 
as Exhibit E (“Courtyard Homes Character”) are typical building 
elevations, depicting the character of the homes to be constructed upon the 
Real Estate.  The Developer proposes six (6) different floorplans with 24 
elevations to be built in this community. 

2. Building Materials:  The homes shall be comprised of any mix and 
combination of the following materials:  brick, cast stone, stone, cultured 
stone, cement fiberboard, engineered wood siding (e.g., LP SmartSide), 
siding, glass, wood or vinyl soffits, and vinyl windows and/or equivalent 
or superior quality thereof for all the foregoing, except that vinyl and 
aluminum siding shall not be permitted. 

3. Exterior Trim:  Wood, fiber cement or equivalent trim shall be used for 
corners, frieze boards, window wraps, door wraps, and as a transitional 
material between two different exterior materials, provided, however, trim 
shall not be required for windows, doors, corners, and the like that are 
surrounded by Masonry Materials; and provided further, that if windows 
have shutters, then such windows shall not require a trim wrap.  Unless 
otherwise provided herein, windows shall have exterior trim on all four 
sides of each window.  The minimum width of window trim boards shall 
be three and one-half (3½) inches wide. 

4. Minimum Overhangs:  All homes shall have a minimum of twelve (12) 
inch framed (measured from the frame prior to the installation of exterior 
siding materials) roof overhangs.  Lesser overhangs shall be permitted for 
secondary roof areas such as, but not limited to, porches and bay windows. 

5. Roof Pitches: The minimum roof pitch for the main roof of a home shall 
be 8/12. Gable, dormer and porch roof pitches may vary to achieve various 
architectural styles. 

6. Shingles.  All homes shall have dimensional or architectural grade 
shingles. 

7. Garages and Driveways.  All homes shall have at least a 2-car attached 
garage and meet the following requirements: 
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i. All garage doors shall have decorative designs and options for window 
panels.  Garage doors shall be of a color and style that is consistent with 
the architecture of the home.  The exterior color palates for each home 
shall be selected and designed in a manner which de-emphasizes the 
location and placement of the garage door. 

ii. Each garage shall include at least two (2) coach lights. 

iii. Driveways shall be a minimum of sixteen (16) feet in width and shall 
be constructed of concrete, asphalt or pavers. 

D. Townhomes.  Article 6.3 Architectural Standards shall not apply.  Instead, the 
following architectural standards shall apply to the Townhomes Area: 

1. Building Elevations:  Attached hereto and incorporated herein by reference 
as Exhibit F (“Townhomes Character”) are typical building elevations, 
depicting the character of the homes to be constructed upon the Real Estate.  
The Developer proposes ten (10) Buildings, each containing four (4) 
Dwellings.  The floorplans are not repeated within a Townhome Building, 
resulting in a building elevation that enhances the overall architectural 
character of the larger Townhome Building. 

2. Building Materials:  The Townhomes shall be comprised of any mix and 
combination of the following materials:  brick, cast stone, stone, cultured 
stone, cement fiberboard, engineered wood siding (e.g., LP SmartSide), 
siding, glass, wood or vinyl soffits, and vinyl windows and/or equivalent 
or superior quality thereof for all the foregoing, except that vinyl and 
aluminum siding shall not be permitted. 

3. Exterior Trim:  Wood, fiber cement or equivalent trim shall be used for 
corners, frieze boards, window wraps, door wraps, and as a transitional 
material between two different exterior materials, provided, however, trim 
shall not be required for windows, doors, corners, and the like that are 
surrounded by Masonry Materials; and provided further, that if windows 
have shutters, then such windows shall not require a trim wrap.  Unless 
otherwise provided herein, windows shall have exterior trim on all four 
sides of each window.  The minimum width of window trim boards shall 
be three and one-half (3½) inches wide. 

4. Building Height:  All homes in the Townhomes Area shall be regulated 
under the provisions of the UDO as a single story Dwelling Unit. 

5. Minimum Overhangs:  All Buildings shall have a minimum of twelve (12) 
inch framed (measured from the frame prior to the installation of exterior 
siding materials) roof overhangs.  Lesser overhangs shall be permitted for 
secondary roof areas such as, but not limited to, porches and bay windows. 
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6. Roof Pitches: The minimum roof pitch for the main roof of a home shall 
be 8/12.  Gable, dormer and porch roof pitches may vary to achieve various 
architectural styles. 

7. Shingles.  All Buildings shall have dimensional or architectural grade 
shingles. 

8. Garages and Driveways.  All homes shall have at least a 2-car attached 
garage and meet the following requirements: 

i. All garage doors shall have decorative designs and options for window 
panels.  Garage doors shall be of a color and style that is consistent with 
the architecture of the home.  The exterior color palates for each home 
shall be selected and designed in a manner which de-emphasizes the 
location and placement of the garage door. 

ii. Each garage shall include at least two (2) coach lights. 

iii. Driveways shall be a minimum of sixteen (16) feet in width and shall 
be constructed of concrete, asphalt or pavers. 

8.3 Article 6.8 Landscaping Standards:  Shall apply, except as otherwise modified or 
enhanced below: 

A. Street Trees:  Article 6.8(J) Street Trees shall only apply within the Courtyard 
Homes Area, as modified below: 

1. One (1) street tree shall be required per Dwelling Unit lot, per frontage.  Street 
trees shall be permitted to be located outside the public right-of-way within ten 
(10) feet of the right-of-way. 

2. Along public rights of way adjacent to Common Areas, a minimum of one (1) 
street tree shall be provided per fifty (50) feet. 

B. External Street Frontage:  Article 6.8(M) External Street Frontage Landscaping 
Requirements shall not apply.   

1. Townhomes Area.  Within the area between the Townhome Buildings and the 
Towne Road right-of-way there shall be a thirty (30) foot buffer yard 
containing a minimum of one (1) shade or ornamental tree per thirty (30) feet 
and ten (10) shrubs and/or ornamental grasses per one hundred (100) feet of 
Towne Road right of way frontage.  In addition to the buffer yard landscaping, 
a black four rail horse fence shall extend along the right of way. 
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C. Buffer Yard Landscaping.  Article 6.8(N) Buffer Yard Requirements shall not 
apply.  Instead, Buffer Yard landscaping shall be provided within a sixty (60) feet 
setback along the west property line.  The buffer yard landscaping shall include a 
minimum of four (4) shade trees, four (4) evergreen trees and ten (10) shrubs per 
one hundred (100) lineal feet.  In addition to the buffer yard landscaping, an eight 
(8) feet tall fence shall be installed from the existing fence on the west property 
line of the District, extending the length of the Courtyard Homes Area abutting the 
west property line of the District. Said fencing shall not be required along the 
portion of the west property line adjacent to a storm water detention pond. 

D. Tree Preservation.  Any trees within ten (10) feet of the west boundary of the 
District that are in good health and not otherwise required to be removed for 
environmental reasons, shall be preserved in accordance with Article 6.8, 
Landscaping Standards of the UDO.  Existing trees in these areas shall not be 
disturbed by the Developer unless required by the City, or for drainage/utility 
installation. 

E. Lot Landscaping:  Article 6.8(K) Minimum Lot Landscaping Requirements shall 
not apply.  Instead the following standards shall apply: 

1. At a minimum, all Established Front Yards shall be sodded and the remainder 
of the Lot shall be seeded. 

2.  Townhome Buildings shall be landscaped with foundation landscaping to 
include at least four (4) shrubs and one (1) 1 shade, evergreen or ornamental 
tree per Dwelling Unit.  Each Townhome Building located on a corner shall 
have one (1) additional shade tree in the yard adjacent to the side elevation of 
the Building. 

3. Buildings in the Courtyard Homes Area shall be landscaped with at least ten 
(10) shrubs and one ( ornamental tree per Dwelling Unit in each Front Yard.  
Each Building on a Corner Lot shall have one (1) additional Shade Tree in the 
Front Yard adjacent to the side elevation of the Building.  Buildings abutting 
the pond area shall have an additional two (2) shade, evergreen or ornamental 
trees planted between the Building and the pond.  Fenced courtyards shall be 
landscaped and may include artificial turf, decorative gravel and/or pavers as 
ground covering inside courtyard areas in lieu of lawn areas. 

8.4 Sign Standards. 

A. One (1) Nonresidential Center Monument Sign, in compliance with the standards 
set for in Article 6.17(J)(2)(a)(ii), shall be permitted within the Health Hub Area.  
Such sign shall be located at least one hundred (100) feet away from the 
Townhomes Area. 
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B. One (1) Nonresidential Center Monument Sign, in compliance with the standards 
set for in Article 6.17(J)(2)(a)(ii), shall be permitted within the Village Hub Area. 

C. One (1) Residential Monument Sign, in compliance with Article 6.17(G)(1), shall 
be permitted at the entrance of the Townhomes Area along Towne Road. 

D. A maximum of one (1) Residential Sign, shall be permitted at each intersection in 
the Townhomes and Courtyard Homes Areas with the Boulevard Street.  Signs 
shall be a double-sided hanging post sign with a masonry base.  The height of each 
sign shall not exceed eight (8) feet (not including post) and shall not exceed twenty 
(20) square feet of area per sign face. 

E. Wall Signs shall be permitted in accordance with Article 6.17(J)(5) of the UDO 
for Buildings in the Village Hub and Health Hub.  For purposes of this Section, a 
Front Façade may be either a Building Façade possessing the primary entrance of 
a Building or a Building Façade facing an External Street (or frontage road 
thereto).  Wall Signs shall not be internally illuminated.  Any Wall Sign 
illumination shall consist of gooseneck down lighting or reverse channel letters 
(also known as halo-lit channel letters) with illumination behind their shape. 

8.5 Parking and Loading Standards. 

A. Article 6.14(G)(5) is hereby modified to permit up to 20% of all parking spaces 
required in the District to be a minimum of 8’ wide and 18’ deep to accommodate 
compact cars. 

B. Parking Space requirements shall be determined by the Director based upon data 
supplied by the Applicant in response to traffic and parking data requested to be 
furnished with the application for a Detailed Development Plan. 

Section 9. Open Space and Amenity Standards.  Article 8.6 shall not apply. 

Section 10. Infrastructure Standards.  The District's infrastructure shall comply with the UDO and 
the City’s Construction Standards (see Chapter 7 Subdivision Regulations) unless 
otherwise approved by the Department of Public Works. 

Section 11. Severability.  If any term or provision of this ordinance is held to be illegal or 
unenforceable, the validity or enforceability of the remainder of this ordinance will not 
be affected. 
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ALL OF WHICH IS ORDAINED/RESOLVED THIS XX DAY OF XXXX, 2023. 

WESTFIELD CITY COUNCIL 

Voting For Voting Against  Abstain 

__________________ __________________  ________________ 
James Edwards James Edwards  James Edwards 

___________________ ___________________  _________________ 
Scott Frei Scott Frei  Scott Frei 

___________________ ___________________  _________________ 
Jake Gilbert Jake Gilbert Jake Gilbert 

___________________ ___________________  _________________ 
Mike Johns Mike Johns Mike Johns 

___________________ ___________________  _________________ 
Troy Patton Troy Patton Troy Patton 

___________________ ___________________  _________________ 
Cindy L. Spoljaric Cindy L. Spoljaric  Cindy L. Spoljaric 

___________________ ___________________  _________________ 
Scott Willis Scott Willis Scott Willis 

ATTEST: 

___________________________ 
Cindy Gossard, Clerk Treasurer 
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I hereby certify that ORDINANCE XX-XX was delivered to the Mayor of Westfield on the 
XX day of XXXX, 2023, at ___________ ___m. 

____________________________________ 
Cindy Gossard, Clerk-Treasurer 

I hereby APPROVE ORDINANCE XX-XX I hereby VETO ORDINANCE XX-XX

this ________day of XXXX, 2023. this ________day of XXXX, 2023.

___________________________________ ___________________________________
J. Andrew Cook, Mayor J. Andrew Cook, Mayor

This document prepared by:  Matthew S. Skelton, Church Church Hittle + Antrim, Two North 
Ninth Street, Noblesville, Indiana 46074, (317) 773-2190. 

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social 
Security Number in this document, unless required by law:  Matthew S. Skelton. 
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EXHIBIT A 

“Real Estate” 

A PART OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 18 NORTH, 
RANGE 03 EAST, OF THE SECOND PRINCIPAL MERIDIAN, IN HAMILTON COUNTY, 
INDIANA, BEING THAT TRACT OF LAND SHOWN ON THE PLAT OF SURVEY 
CERTIFIED BY TERRY D. WRIGHT, INDIANA REGISTERED PROFESSIONAL LAND 
SURVEYOR LS#9700013 ON APRIL 23, 2021 BY HAMILTON DESIGNS, LLC PROJECT 
NUMBER 2021-0106 (ALL REFERENCES TO MONUMENTS AND COURSES HEREIN AS 
SHOWN ON SAID PLAT OF SURVEY) MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

COMMENCING AT A HARRISON MONUMENT MARKING THE SOUTHEAST CORNER OF 
SAID SECTION; THENCE NORTH 00 DEGREES 00 MINUTES 33 SECONDS WEST 750.00 
FEET ON AND ALONG THE EAST LINE OF SAID QUARTER SECTION TO THE POINT OF 
BEGINNING OF THIS DESCRIPTION; THE FOLLOWING 11 CALLS FOLLOW THE NORTH 
LINE OF THE RIGHT OF WAY GRANT DESCRIBED IN INSTRUMENT # 2016013973 IN 
THE OFFICE OF THE RECORDER OF HAMILTON COUNTY; 

1) THENCE SOUTH 89 DEGREES 56 MINUTES 47 SECONDS WEST 50.58 FEET; 

2) THENCE SOUTH 00 DEGREES 03 MINUTES 13 SECONDS EAST 45.85 FEET; 

3) THENCE SOUTH 89 DEGREES 48 MINUTES 55 SECONDS WEST 5.39 FEET; 

4) THENCE IN A SOUTHWESTERLY DIRECTION WITH A NON-TANGENT CURVE 
TURNING TO THE LEFT WITH A RADIUS OF 219.87 FEET, HAVING A CHORD BEARING 
OF SOUTH 44 DEGREES 56 MINUTES 18 SECONDS WEST AND A CHORD DISTANCE 
OF 311.07, HAVING A CENTRAL ANGLE OF 90 DEGREES 02 MINUTES 38 SECONDS 
AND AN ARC LENGTH OF 345.55; 

5) THENCE SOUTH 03 DEGREES 06 MINUTES 12 SECONDS EAST 93.98 FEET; 

6) THENCE IN A SOUTHWESTERLY DIRECTION WITH A NON-TANGENT CURVE 
TURNING TO THE RIGHT WITH A RADIUS OF 145.10 FEET, HAVING A CHORD 
BEARING OF SOUTH 44 DEGREES 46 MINUTES 18 SECONDS WEST AND A CHORD 
DISTANCE OF 204.44, HAVING A CENTRAL ANGLE OF 89 DEGREES 34 MINUTES 20 
SECONDS AND AN ARC LENGTH OF 226.84; 

7) THENCE NORTH 88 DEGREES 35 MINUTES 56 SECONDS WEST 95.30 FEET; 

8) THENCE NORTH 73 DEGREES 42 MINUTES 13 SECONDS WEST 52.20 FEET; 

9) THENCE SOUTH 89 DEGREES 35 MINUTES 50 SECONDS WEST 75.00 FEET; 
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10) THENCE SOUTH 72 DEGREES 53 MINUTES 53 SECONDS WEST 52.20 FEET; 

THENCE SOUTH 89 DEGREES 35 MINUTES 50 SECONDS WEST 409.99 FEET TO THE EAST 
LINE OF INSTRUMENT #200100027371 IN SAID RECORDERS OFFICE; THENCE NORTH 00 
DEGREES 03 MINUTES 20 SECONDS WEST 985.64 FEET ALONG SAID EAST LINE; 
THENCE NORTH 89 DEGREES 30 MINUTES 46 SECONDS EAST 183.94 FEET TO THE 
SOUTHEAST CORNER OF INSTRUMENT #200200010702; THENCE NORTH 89 DEGREES 
30 MINUTES 14 SECONDS EAST 396.72 FEET TO A SOUTHEASTERN CORNER OF 
INSTRUMENT #2021015916; THE FOLLOWING 4 CALLS FOLLOW AN EASTERN AND 
SOUTHERN LINE OF SAID INSTRUMENT; 

11) THENCE NORTH 00 DEGREES 00 MINUTES 33 SECONDS WEST 141.35 FEET; 

12) THENCE NORTH 27 DEGREES 18 MINUTES 29 SECONDS WEST 121.54 FEET; 

13) THENCE NORTH 00 DEGREES 00 MINUTES 46 SECONDS WEST 146.55 FEET; 

THENCE NORTH 89 DEGREES 33. MINUTES 30 SECONDS EAST 570.80 FEET TO THE EAST 
LINE OF SAID QUARTER SECTION; THENCE SOUTH 00 DEGREES 00 MINUTES 33 
SECONDS EAST 884.07 FEET ON AND ALONG SAID SECTION LINE TO THE POINT OF 
BEGINNING; CONTAINING 26.94 ACRES MORE OR LESS. 

ALSO: 

PART OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 18 NORTH, RANGE 3 
EAST IN WASHINGTON TOWNSHIP, HAMILTON COUNTY, INDIANA, AND BEING MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT A POINT ON THE SOUTH LINE OF SAID QUARTER SECTION BEING 
SOUTH 89 DEGREES 34 MINUTES 02 SECONDS WEST, (ASSUMED BEARING) 1094.71 
FEET FROM THE SOUTHEAST CORNER THEREOF; THENCE NORTH 00 DEGREES 00 
MINUTES 00 SECONDS EAST, PARALLEL WITH THE EAST LINE OF SAID QUARTER 
SECTION, 1238.09 FEET; THENCE NORTH 89 DEGREES 34 MINUTES 02 SECONDS EAST, 
PARALLEL WITH SAID SOUTH LINE 97.90 FEET TO THE POINT OF BEGINNING; THENCE 
NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, PARALLEL WITH SAID EAST LINE, 
281.29 FEET; THENCE NORTH 89 DEGREES 33 MINUTES 36 SECONDS WEST, 299.12; 
THENCE NORTH 00 DEGREES 48 MINUTES 59 SECONDS EAST, 120.50 FEET; THENCE 
NORTH 89 DEGREES 34 MINUTES 02 SECONDS EAST, PARALLEL WITH SAID SOUTH 
LINE, 383.41 FEET; THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, 
PARALLEL WITH SAID EAST LINE, 406.32 FEET; THENCE SOUTH 89 DEGREES 34 
MINUTES 02 SECONDS WEST, PARALLEL WITH SAID SOUTH LINE, 86.00 FEET TO THE 
POINT OF BEGINNING, AND CONTAINING 1.643 ACRES, MORE OR LESS. 

ALSO: 
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PART OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 18 NORTH, RANGE 3 
EAST IN WASHINGTON TOWNSHIP, HAMILTON COUNTY, INDIANA, DESCRIBED AS 
FOLLOWS: 

BEGINNING ON THE SOUTH LINE OF THE SOUTHEAST QUARTER OF SECTION 17, 
TOWNSHIP 18 NORTH, RANGE 3 EAST, 1094.7 FEET SOUTH 89 DEGREES 34 MINUTES 02 
SECONDS WEST (ASSUMED BEARING) FROM THE SOUTHEAST CORNER OF SAID 
SOUTHEAST QUARTER; THENCE SOUTH 89 DEGREES 34 MINUTES 02 SECONDS WEST 
ON SAID SOUTH LINE 250.00 FEET; THENCE NORTH 00 DEGREES 00 MINUTES 00 
SECONDS PARALLEL WITH THE EAST LINE OF SAID SOUTHEAST QUARTER 1328.80 
FEET; THENCE NORTH 89 DEGREES 34 MINUTES 02 SECONDS EAST PARALLEL WITH 
SAID SOUTH LINE 43.70 FEET TO A FENCE LINE; THENCE NORTH 01 DEGREES 29 
MINUTES 33 SECONDS EAST ALONG SAID FENCE LINE 195.23 FEET TO A FENCE 
CORNER; THENCE SOUTH 89 DEGREES 33 MINUTES 36 SECONDS EAST ALONG AN 
EXISTING FENCE LINE AND PROLONGATION THEREOF 299.12 FEET; THENCE SOUTH 
00 DEGREES 00 MINUTES 00 SECONDS PARALLEL WITH SAID EAST LINE 281.29 FEET; 
THENCE SOUTH 89 DEGREES 34 MINUTES 02 SECONDS WEST PARALLEL WITH SAID 
SOUTH LINE 97.90 FEET; THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS 
PARALLEL WITH SAID EAST LINE 1238.09 FEET TO THE PLACE OF BEGINNING, 
CONTAINING 9.166 ACRES, MORE OR LESS. 

EXCEPT: 

PART OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 18 NORTH, RANGE 3 
EAST IN WASHINGTON TOWNSHIP, HAMILTON COUNTY, INDIANA, AND BEING MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE SOUTH LINE OF SAID QUARTER SECTION BEING 
SOUTH 89 DEGREES 34 MINUTES 02 SECONDS WEST, (ASSUMED BEARING) 1263.46 
FEET FROM THE SOUTHEAST CORNER THEREOF; THENCE SOUTH 89 DEGREES 34 
MINUTES 02 SECONDS WEST, ALONG SAID SOUTH LINE 81.25 FEET; THENCE NORTH 
00 DEGREES 00 MINUTES 00 SECONDS EAST, PARALLEL WITH THE EAST LINE OF SAID 
QUARTER SECTION, 1328.80 FEET; THENCE NORTH 89 DEGREES 34 MINUTES 02 
SECONDS EAST, PARALLEL WITH SAID SOUTH LINE, 43.70 FEET; THENCE SOUTH 02 
DEGREES 18 MINUTES 02 SECONDS WEST, 329.55 FEET; THENCE SOUTH 89 DEGREES 
44 MINUTES 40 SECONDS EAST, 51.42 FEET; THENCE SOUTH 00 DEGREES 02 MINUTES 
13 SECONDS WEST, 999.01 FEET TO THE POINT OF BEGINNING, AND CONTAINING 2.152 
ACRES, MORE OR LESS. 
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EXHIBIT B 

“Concept Plan” 
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EXHIBIT C 

“Health Hub Character” 
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EXHIBIT D 

“Village Hub Character” 
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EXHIBIT E 

“Courtyard Homes Character” 
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EXHIBIT F 

“Townhomes Character” 
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TRUST INDENTURE 

THIS TRUST INDENTURE dated as of [October] 1, 2023 (the "Indenture") by and 

between the CITY OF WESTFIELD, INDIANA (the "City"), a municipal corporation duly 

organized and validly existing under the laws of the State of Indiana, and ____________________, 

an Indiana banking corporation authorized to accept and execute trusts of the character herein set 

out, having a corporate trust office in _______________, Indiana, as trustee (the "Trustee"), 

WITNESSETH: 

WHEREAS, Indiana Code 36-7-11.9 and -12, as supplemented and amended (collectively, 

the "Act"), authorizes and empowers the City to issue revenue bonds and to use the proceeds 

therefrom for the purpose of financing and refinancing the cost of acquisition, construction, 

installation and equipping of economic development facilities and vests the City with powers that 

may be necessary to enable it to accomplish such purposes; and 

WHEREAS, in accordance with the provisions of the Act, the City has induced Lantern 

Commons Master LLC, an Indiana limited liability company, organized, existing and authorized 

to do business under the laws of the State of Indiana ("Developer"), to proceed with the Public 

Improvements Project (as defined herein) and the Project (as defined herein) in the jurisdiction of 

the City by offering to issue its Economic Development Tax Increment Revenue Bonds, Series 

2023 (Front Street Project – Federally Taxable) (the "Bonds") in the aggregate principal amount 

not to exceed Nine Million Nine Hundred Thousand Dollars ($9,900,000), pursuant to this 

Indenture and to provide a portion of the proceeds thereof to Developer pursuant to the Financing 

Agreement of even date herewith (the "Financing Agreement") for the purpose of paying or 

reimbursing the Improvement Costs (as defined herein) including capitalized interest, if any, and 

costs of issuance of the Bonds; and 

WHEREAS, after giving notice in accordance with the Act, the Economic Development 

Commission of the City held a public hearing on August 21, 2023 with regard to the proposed 

Public Improvements Project and the financing thereof and, on August 21, 2923, adopted a 

resolution finding that the proposed Public Improvements Project and the financing thereof will 

(i) create or retain employment opportunities in and near the City; (ii) benefit the health and general 

welfare of the citizens of the City and the State of Indiana; and (iii) comply with the purposes and 

provisions of the Act; and 

WHEREAS, the Act provides that such Bonds may be secured by a trust indenture between 

the City and a corporate trustee; and 

WHEREAS, the Financing Agreement provides for the use of the proceeds of the Bonds 

by Developer to complete the Public Improvements Project; and 

WHEREAS, the execution and delivery of this Indenture, and the issuance of the Bonds 

hereunder, have been in all respects duly and validly authorized by an ordinance duly passed and 

approved by the Common Council of the City; and 
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WHEREAS, Indiana Code 36-7-14 provides that the redevelopment commission of the 

City may pledge certain incremental property taxes to pay, in whole or in part, amounts due on the 

Bonds; and 

WHEREAS, the Redevelopment Commission of the City (the "Redevelopment 

Commission") has, by resolution, irrevocably dedicated and Pledged Net TIF Revenues (as 

hereinafter defined) for the repayment of the Bonds and Taxpayer Payments, and the City has 

provided for the payment of debt service from available RIF and available PIF related to the Public 

Improvements Project; and 

WHEREAS, the Bonds and the Trustee's certificate of authentication to be endorsed 

thereon are all to be in substantially the following forms, with necessary and appropriate variations, 

omissions and insertions as permitted or required by this Indenture, to-wit: 

 

[FORM OF BOND] 

UNITED STATES OF AMERICA 

STATE OF INDIANA COUNTY OF HAMILTON 

CITY OF WESTFIELD, INDIANA  

ECONOMIC DEVELOPMENT  

TAX INCREMENT REVENUE BONDS, SERIES 2023  

(FRONT STREET PROJECT – FEDERALLY TAXABLE) 

 No. R- 

 

Interest Rate Dated Date Authentication Date 

Defined Below [October] __, 2023 [October] __, 2023 

 

Registered Owner:  LANTERN COMMONS MASTER LLC 

Principal Amount:  NINE MILLION NINE HUNDRED THOUSAND DOLLARS 

 ($ 9,900,000) 

The City of Westfield, Indiana (the "City" or "Issuer"), a municipal corporation organized and 

existing under the laws of the State of Indiana, for value received, hereby promises to pay in lawful 

money of the United States of America to the Registered Owner listed above, but solely from the 

payments of Pledged Net TIF Revenues, Taxpayer Payments, PIF and RIF (each as defined in the 

hereinafter defined Indenture) hereinafter referred to pledged and assigned for the payment hereof, 

the Principal Amount set forth above, or such lesser amount as has been advanced as set forth on 

Exhibit B attached hereto, on February 1 and August 1 on the dates and in the amounts set forth 

on Exhibit A attached hereto, unless this Bond shall have previously been called for redemption 

and payment of the redemption price made or provided for, and to pay interest on the unpaid 

principal amount hereof in like money, but solely from said payments, at the per annum interest 



128031825v4 

 

 

3 

 

rate adjusted from time to time at an index rate equal to the 30-day CME TERM Secured Overnight 

Financing Rate (SOFR) plus 270 basis points calculated on the actual number of days elapsed at a 

daily rate based upon a year of 360 days with such rate being adjusted every 30 days thereafter 

with adjustments in the index rate (“Index Rate”), provided, however, such resultant per annum 

rate shall never be less than Five and 50/100 Percent (5.50%) nor more than Eight and no/100 

Percent (8.00%) (“Interest Rate”) commencing on February 1, 2024, and on each February 1 and 

August 1 thereafter until the Principal Amount is paid in full. Interest shall accrue on each advance 

from the date of that advance. 

The proceeds of this Bond may be advanced from time to time at the request of the 

Developer (as herein defined). As advances are made, the unpaid principal amount of this Bond 

shall be the total amounts advanced by the Registered Owner from time to time, less any 

application of RIF and PIF to the Principal Amount under Section 3.01 of the Indenture or prior 

redemption of the principal amount due, as set forth on Exhibit B hereto. The principal amounts 

advanced shall be evidenced by the execution by Developer of a Disbursement Request (as defined 

in the Indenture) in form and substance satisfactory to the Registered Owner. 

The principal of this Bond is payable in such coin or currency which, on the dates of 

payment, is legal tender for the payment of debts due in the United States of America, at the 

principal corporate trust office of ____________________, as trustee (the "Trustee"), in the City 

of _______________, Indiana. The interest is payable by check or draft drawn on the Trustee and 

mailed to the Registered Owner hereof. Upon the written request of a Registered Owner of at least 

$1,000,000 in aggregate principal amount of Bonds of this issue delivered to the Trustee at least 

30 days prior to an interest payment date, all payments of principal of and interest on such Bonds 

shall be paid by wire transfer in immediately available funds to an account designated by such 

Registered Owner in its request, which request shall remain in effect until revoked. If payment of 

principal or interest is made to a depository, payment shall be made by wire transfer on the payment 

date in same-day funds. If the payment date occurs on a date when financial institutions are not 

open for business, the wire transfer shall be made on the next succeeding Business Day. The 

Trustee shall wire transfer payments so that such payments are received at the depository by 2:30 

p.m. (New York City Time), so long as sufficient funds have been collected and are on deposit 

with the Trustee in a timely manner for such purpose. 

This Bond is the only one issued under the Trust Indenture (the "Indenture"), dated as of 

[October] 1, 2023, between the City and the Trustee, designated City of Westfield, Indiana 

Economic Development Tax Increment Revenue Bonds, Series 2023 (Front Street Project – 

Federally Taxable) (hereinbefore and hereinafter, the " Bond"), dated [October] ___, 2023 and 

issued in the aggregate principal amount not to exceed Nine Million Nine Hundred Thousand 

Dollars ($9,900,000). The Bonds are being issued for the purpose of providing funds to Lantern 

Commons Master LLC ("Developer") to finance construction of certain roads, road extensions, 

traffic signals and signal improvements, storm water infrastructure, together with all necessary 

appurtenances, related improvements and equipment, capitalized interest, if any, and costs of 

issuance of the proposed financing (collectively, the "Public Improvements Project") in the 

Lantern Commons Economic Development Area (the "Area"). Proceeds of the Bonds will be 

provided to Developer pursuant to a Financing Agreement dated as of [October] 1, 2023 (the 

"Financing Agreement") between the Developer and the City which prescribes the terms and 

conditions under which the Developer shall use proceeds of the Bonds. 
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The Bonds are issued under and entitled to the security of the Indenture, duly executed and 

delivered by the City to the Trustee, pursuant to which Indenture the Pledged Net TIF Revenues, 

Taxpayer Payments PIF and RIF and all rights of the City under the Financing Agreement, except 

certain rights to payment for expenses, indemnity rights and rights to perform certain discretionary 

acts as set forth in the Financing Agreement, are pledged and assigned by the City to the Trustee 

as security for the Bonds. The Bonds are issued pursuant to and in full compliance with the 

Constitution and laws of the State of Indiana, particularly Indiana Code 36-7-11.9 and -12 (the 

"Act"), and by appropriate action duly taken by the City which authorizes the execution and 

delivery of the Indenture. The Bonds have been issued in conformity with the provisions, 

restrictions and limitations of the Act. 

Reference is made to the Indenture and to all indentures supplemental thereto for a 

description and extent of the security, the rights, duties and obligations of the City and the Trustee, 

the rights of the owner of this Bond, and to all the provisions of which the owner hereof by the 

acceptance of this Bond assents. 

Pursuant to its Resolution No. ___-2023, the Westfield Redevelopment Commission (the 

"Redevelopment Commission") has irrevocably dedicated and pledged to the payment of the 

Bonds the Pledged Net TIF Revenues from the Front Street Allocation Area as established by the 

Redevelopment Commission and more particularly described in the Indenture and the Taxpayer 

Payments, and the City has authorized available PIF and RIF received in connection with the 

Public Improvements Project to be applied to the payment of the payment of Improvement Costs 

and the redemption of principal of the Bonds. 

THE OWNER OF THIS BOND, BY ACCEPTANCE OF THIS BOND, HEREBY 

AGREES TO ALL OF THE TERMS AND PROVISIONS IN THE INDENTURE AND THIS 

BOND AND ACKNOWLEDGES THAT: 

1. It is a sophisticated investor and is familiar with securities such as the Bonds. 

2. It is familiar with the Issuer, the Westfield Redevelopment Commission 

("Redevelopment Commission") and the Westfield Redevelopment District ("District"); it has 

received such information concerning the Issuer, the Redevelopment Commission, the District, the 

Bonds, the Pledged Net TIF Revenues, the Taxpayer Payments, PIF and RIF as it deems to be 

necessary in connection with investment in the Bonds. It has received, read and had an opportunity 

to comment upon and has consented to the provisions of the Bonds, the Indenture and the Financing 

Agreement. Prior to the purchase of the Bonds, it has been provided with the opportunity to ask 

questions of and receive answers from the representatives of the Issuer concerning the terms and 

conditions of the Bonds, the Taxpayer Agreement, the tax status of the Bonds, legal opinions and 

enforceability of remedies, the security therefor, property tax credits limiting the collection of 

Pledged Net TIF Revenues (as further described below), the availability of Taxpayer Payments 

described in the Bond Ordinance, Indenture and Financing Agreement, and to obtain any additional 

information needed in order to verify the accuracy of the information obtained to the extent that the 

Issuer possesses such information or can acquire it without unreasonable effort or expense. It is not 

relying on Taft Stettinius & Hollister LLP or O.W. Krohn & Associates, LLP for information 

concerning the financial status of the Issuer or the financial ability of the Issuer to honor its 
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financial obligations or other covenants under the Bonds, the Indenture or the Financing 

Agreement. 

3. It understands that the collection by the Issuer and the Redevelopment Commission 

of the Pledged Net TIF Revenues may be limited by operation of Indiana Code 6-1.120.6, which 

provides taxpayers with tax credits for property taxes attributable to different classes of property 

in an amount that exceeds certain percentages of the gross assessed value of that property. It further 

understands that the Issuer does not have the authority to levy a tax to pay principal of or interest 

on the Bonds or to levy a tax or borrow money to make up for any shortfall due to the application 

of the tax credits described in this paragraph. 

4. It is acquiring the Bonds for its own account with no present intent to resell; and 

will not sell, convey, pledge or otherwise transfer the Bonds without prior compliance with 

applicable registration and disclosure requirements of state and federal securities laws. 

5. It understands that the Bonds have not been registered under the 1933 Act and, 

unless so registered, may not be sold without registration under the 1933 Act or an exemption 

therefrom. It is aware that it may transfer or sell the Bonds only if the Trustee shall first have 

received: (i) a satisfactory opinion of counsel that the sale or transfer will not violate the 1933 Act, 

the Securities Exchange Act of 1934 and the Investment Company Act of 1940 and regulations 

issued pursuant to such Acts; or (ii) a no-action letter of the staff of the Securities and Exchange 

Commission that the staff will recommend that no action be taken with respect to such sale or 

transfer; or (iii) a certificate stating that they reasonably believe that the transferee is a "Qualified 

Institutional Buyer" within the meaning of Section (a) of Rule 144A ("Rule 144A") promulgated 

by the Securities and Exchange Commission pursuant to the 1933 Act and has informed the 

transferee of the transfer restrictions applicable to the Bonds and that the transferor may be relying 

upon Rule 144A with respect to the transfer of the Bonds. 

6. It has investigated the security for the Bonds, including the availability of Pledged 

Net TIF Revenues, Taxpayer Payments, PIF and RIF to its satisfaction, and it understands that the 

Bonds are payable only from Pledged Net TIF Revenues, Taxpayer Payments, PIF and RIF, to the 

extent any such payment sources are collected. 

7. It understands that the Taxpayer Agreement will not be executed as of the date of 

delivery of the Bonds and that there can be no assurance that parties responsible for making 

Taxpayer Payments under the Taxpayer Agreement will execute such Taxpayer Agreement or that 

there will be sufficient funds collected under the Taxpayer Agreement to ensure timely payment 

of debt service on the Bonds. 

8. It recognizes that the opinions it has received express the professional judgment of 

the attorneys participating in the transaction as to the legal issues addressed herein. It also 

recognizes that by rendering such opinions, the attorneys do not become insurers or guarantors of 

that expression of professional judgment, of the transaction opined upon, or of the future 

performance of parties to such transaction. Nor does the rendering of the opinions guarantee the 

outcome of any legal dispute that may arise out of the transaction. 

9. It understands that interest on the Bonds is taxable for federal income tax purposes. 
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10. It understands that the Issuer has no continuing disclosure obligations on the Bonds. 

This Bond is transferable by the registered holder hereof in person or by his attorney duly 

authorized in writing at the principal corporate trust office of the Trustee, but only in the manner, 

subject to the limitations and upon payment of the charges provided in the Indenture and upon 

surrender and cancellation of this Bond. Upon such transfer a new registered Bond will be issued 

to the transferee in exchange therefor. The Trustee shall not be required to transfer or exchange 

this Bond after the mailing of notice calling this Bond for redemption has been made, nor during 

a period of fifteen (15) days next preceding mailing of a notice of redemption of any Bonds. 

The City and the Trustee may deem and treat the Registered Owner hereof as the absolute 

owner hereof for the purpose of receiving payment of or on account of principal hereof and interest 

due hereon and for all other purposes, and neither the City nor the Trustee shall be affected by any 

notice to the contrary. The Bonds are issuable in the denominations of $100,000 and any $1,000 

integral multiple thereafter as fully registered Bonds. The Bonds may not be registered to bearer. 

Subject to the limitations and upon payment of the charges provided in the Indenture, the Bonds 

may be exchanged for a like aggregate principal amount of registered Bonds of the same maturity 

of authorized denominations. 

If funds are on deposit in the Bond Fund pursuant to Section 5.01 of the Indenture, the 

Bonds shall be subject to redemption prior to maturity on any date, upon fifteen (15) days' notice, 

in whole or in part in such order as the City shall direct in writing and by lot within maturities, at 

one hundred percent (100%) of the principal amount thereof, without any premium, plus accrued 

interest to the date of redemption. 

In the case of redemption of Bonds, notice of the call for any such redemption identifying 

the Bonds, or portions of fully registered Bonds to be redeemed, shall be given by mailing a copy 

of the redemption notice by first-class mail not less than fifteen (15) days nor more than thirty (30) 

days prior to the date fixed for redemption to the Registered Owner of each Bond to be redeemed 

at the address shown on the registration books; provided, however, that failure to give such notice 

by mailing, or any defect therein, shall not affect the validity of any proceedings for the redemption 

of any other Bonds. The redemption notice shall be a written and dated notice from the Trustee 

that (a) identifies the Bonds to be redeemed by the name of the issue (including the name of the 

City and the series designation), CUSIP number, if any, date of issue, interest rate, maturity 

date and any other descriptive information the Trustee deems desirable to identify accurately  

the Bonds to be redeemed and, if only a portion of the Bonds will be redeemed, the certificate 

numbers and the principal amount of those Bonds to be redeemed, (b) identifies the date on 

which the notice is published and the date on which the Bonds will be redeemed, (c) states the 

price at which the Bonds will be redeemed, (d) states that interest on the Bonds or the portions 

of them called for redemption will stop accruing from the redemption date if funds sufficient 

for their redemption and available for that purpose are on deposit with the Trustee on the 

redemption date, (e) states that payment for the Bonds will be made on the redemption date at 

the principal corporate trust office of the Trustee during normal business hours upon the 

surrender of the Bonds to be redeemed in whole or in part and (f) identifies by name and 

telephone number a representative of the Trustee who may be contacted for more information. 

On and after the redemption date specified in the aforementioned notices, such Bonds, or 

portions thereof, thus called (provided funds for their redemption are on deposit at the place of 
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payment) shall not bear interest, shall no longer be protected by the Indenture and shall not be 

deemed to be outstanding under the provisions of the Indenture, and the Registered Owners 

thereof shall have the right only to receive the redemption price thereof plus accrued interest 

thereon to the date fixed for redemption. 

In the event of a partial redemption of any single Bond, there shall be no cost or charge to 

the Registered Owner for the transfer or exchange of a new Bond for the unredeemed portion. 

The Bonds, and the interest payable thereon, do not and shall not represent or 

constitute a debt of the City, the State of Indiana or any political subdivision or taxing 

authority thereof within the meaning of the provisions of the constitution or statutes of the 

State of Indiana or a pledge of the faith and credit of the City, the State of Indiana or any 

political subdivision or taxing authority thereof. The Bonds, as to both principal and interest, 

are not an obligation or liability of the City, the State of Indiana, or of any political 

subdivision or taxing authority thereof, but are a special limited obligation of the City and 

are payable solely and only from the trust estate consisting of the funds and accounts held 

under the Indenture, the Pledged Net TIF Revenues, PIF, RIF and Taxpayer Payments 

pledged and assigned for their payment in accordance with the Indenture (the "Trust 

Estate"). Neither the faith and credit nor the taxing power of the City, the State of Indiana 

or any political subdivision or taxing authority thereof is pledged to the payment of the 

principal of or the interest on the Bonds. The Bonds do not grant the owners or holders 

thereof any right to have the City, the State of Indiana or its General Assembly, or any 

political subdivision or taxing authority of the State of Indiana, levy any taxes or appropriate 

any funds for the payment of the principal of or interest on the Bonds. The City has no taxing 

power with respect to the Bonds. No covenant or agreement contained in the Bonds or the 

Indenture shall be deemed to be a covenant or agreement of the Westfield Economic 

Development Commission, the Redevelopment Commission, the City or of any member, 

director, officer, agent, attorney or employee of the Westfield Economic Development 

Commission, the Redevelopment Commission or the City in his or her individual capacity, 

and neither the Westfield Economic Development Commission, the Redevelopment 

Commission, the City nor any member, director, officer, agent, attorney or employee of the 

Westfield Economic Development Commission, the Redevelopment Commission, or the City 

executing the Bonds shall be liable personally for the Bonds or be subject to any personal 

liability or accountability by reason of the issuance of the Bonds. 

The owner of this Bond shall have no right to enforce the provisions of the Indenture or to 

institute action to enforce the covenants therein, or to take any action with respect to any event of 

default under the Indenture or to institute, appear in or defend any suit or other proceedings with 

respect thereto, except as provided in the Indenture. In certain events, on the conditions, in the 

manner and with the effect set forth in the Indenture, the principal of the Bonds issuable under the 

Indenture and then outstanding may become or be declared due and payable before the stated 

maturity thereof, together with interest accrued thereon. Modifications or alterations of the 

Indenture or of any supplements thereto, may be made to the extent and in the circumstances 

permitted by the Indenture. The City's obligation to pay Pledged Net TIF Revenues shall not be 

subject to acceleration. 
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It is hereby certified that all conditions, acts and things required to exist, happen and be 

performed under the laws of the State of Indiana and under the Indenture precedent to and in the 

issuance of this Bond, exist, have happened and have been performed, and that the issuance, 

authentication and delivery of this Bond have been duly authorized by the City. 

This Bond shall not be a valid obligation until authenticated by the Trustee, or its successor 

in trust, by execution of the Trustee's Certificate endorsed hereon. 

IN WITNESS WHEREOF, the City of Westfield, Indiana, has caused this Bond to be 

executed in the name of the City and on its behalf by the manual or facsimile signature of the 

Mayor of the City, and the corporation seal (or a facsimile thereof) of the City to be hereunto 

attached and attested by the manual or facsimile signature of the Clerk-Treasurer of the City, as of 

the Dated Date set forth above. 

CITY OF WESTFIELD, INDIANA 

 

 

By:  ___________________________________ 

       J. Andrew Cook, Mayor 

(SEAL) 

ATTEST: 

  

Cindy J. Gossard, Clerk-Treasurer 

 

(FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION) 

This Bond is one of the Bonds described in the within-mentioned Trust Indenture. 

_______________________________________ 

as Trustee 

 

 

By:  ___________________________________ 

Authorized Representative 

 

The following abbreviations, when used in the inscription of the face of the within Bond, 

shall be construed as though they were written out in full according to applicable laws or 

regulations. 

TEN COM as tenants in common 

JT TEN as joint tenants with right of survivorship and not 

 as tenants in common 
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UNIF TRAN MN ACT -     Custodian      

(Cust)     (Minor)  

 

under Uniform Transfers to Minors Act 

 

_______________________________________ 

         (State) 

Additional abbreviations may also be used though not in list above. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

              

 

      

(please insert social security or 

other identifying number of assignee) 

 

              

(please print or typewrite name and address of Transferee) 

 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints, 

Attorney, to transfer the within Bond on the books kept for registration thereof, with full power of 

substitution in the premises. 

Dated:   

Signature Guaranteed 

  

NOTICE: Signature(s)must be guaranteed by 

an eligible guarantor institution participating 

in a Securities Transfer Association 

recognized signature guarantee program. 

  

NOTICE: The signature to this assignment 

must correspond with the name as it appears 

upon the face of the within Bond in every 

particular, without alteration or enlargement or 

any change whatever. 
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Exhibit A 

Maturity Schedule 

Date  Amount 
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Exhibit B 

SCHEDULE OF ADVANCES OF CITY OF WESTFIELD, INDIANA   

ECONOMIC DEVELOPMENT TAX INCREMENT REVENUE BONDS, SERIES 2023  

(FRONT STREET PROJECT – FEDERALLY TAXABLE) 

 

Date Amount 

Advanced 

Amount of  

Payment 

Outstanding 

Balance 

Acknowledgment 

of City 

Acknowledgment of 

Trustee 

 

 

 

 

 

 

 

 

 

(End of Bond Form) 
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NOW, THEREFORE, THIS INDENTURE WITNESSETH: That in order to secure the 

payment of the principal of and interest on the Bonds to be issued under this Indenture according 

to their tenor, purport and effect, and in order to secure the performance and observance of all the 

covenants and conditions herein and in said Bonds contained, and in order to declare the terms and 

conditions upon which the Bonds are issued, authenticated, delivered, secured and accepted by all 

persons who shall from time to time be or become holders thereof, and for and in consideration of 

the mutual covenants herein contained, of the acceptance by the Trustee of the trust hereby created, 

and of the purchase and acceptance of the Bonds by the holders thereof, the City has executed and 

delivered this Indenture, and by these presents does hereby assign, pledge and grant a security 

interest in, unto the Trustee, its successor or successors and its or their assigns forever, with power 

of sale, all and singular, the property hereinafter described (the "Trust Estate"): 

GRANTING CLAUSES  

DIVISION I 

All right, title and interest of the City in and to the Pledged Net TIF Revenues (such pledge 

of Pledged Net TIF Revenues to be effective as set forth in Indiana Code 5-1-14-4 and Indiana 

Code 36-7-14-39 without the filing or recording of this Indenture or any other instrument), the 

Financing Agreement (except the rights reserved to the City), RIF, PIF and Taxpayer Payments 

deposited with the Trustee hereunder; 

DIVISION II 

All moneys and securities from time to time held by the Trustee under the terms of this 

Indenture (except moneys or Government Obligations deposited with the Trustee pursuant to 

Section 11.01 hereof) and any and all other real or personal property of every name and nature 

from time to time hereafter by delivery or by writing of any kind conveyed, mortgaged, pledged, 

assigned, or transferred as and for additional security hereunder by the City or by anyone in its 

behalf, or with their written consent to the Trustee which is hereby authorized to receive any and 

all such property at any and all times and to hold and apply the same subject to the terms hereof; 

TO HAVE AND TO HOLD the same unto the Trustee, and its successor or successors and 

its or their assigns forever; 

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, to secure the 

payment of the Bonds to be issued hereunder, and premium, if any, payable upon redemption or 

prepayment thereof, and the interest payable thereon, and to secure also the observance and 

performance of all the terms, provisions, covenants and conditions of this Indenture, and for the 

equal and ratable benefit and security of all and singular the holders of all Bonds issued hereunder, 

without preference, priority or distinction as to lien or otherwise, except as otherwise hereinafter 

provided, of any one Bond or as between principal and interest, and it is hereby mutually 

covenanted and agreed that the terms and conditions upon which the Bonds are to be issued, 

authenticated, delivered, secured and accepted by all persons who shall from time to time be or 

become the holders thereof, are as follows: 
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ARTICLE I 

 

DEFINITIONS AND EXHIBITS 

Section 1.01 Terms Defined. In addition to the words and terms elsewhere defined in 

this Indenture, the following words and terms as used in this Indenture shall have the following 

meanings unless the context or use indicates another or different meaning or intent:  

"Act" means, collectively, Indiana Code 36-7-11.9 and -12, as supplemented and amended. 

"Affiliate" means an entity which directly or indirectly controls, is controlled by or is under 

common control with, Developer. For purposes of this provision, "control" (including the terms 

"controls", "controlled by" and "under common control with") means the possession, direct or 

indirect, of the power to direct or cause the direction of the management and policies of an entity, 

whether through the ownership of voting securities, by contract, or otherwise.  

"Allocation Area" means the Front Street Allocation Area. 

"Annual Fees" means (i) annual Trustee fees under the Indenture and (ii) reasonable annual 

fees and expenses incurred by the City related to monitoring Tax Increment and any issues arising 

related to the Bonds or the Public Improvements Project. 

"Authorized Representative" means (i) with respect to the City, the Mayor, the Clerk-

Treasurer of the City or a designated representative or official of the Redevelopment Commission 

(or such other officer of the City as the City shall notify Developer and the Trustee in writing as 

being an Authorized Representative, with evidence of such authority); and (ii) with respect to 

Developer, _____________ (or such other officer as Developer shall notify the City and the 

Trustee in writing as being an Authorized Representative, with evidence of such authority). 

"Bonds" means the City's Economic Development Tax Increment Revenue Bonds, Series 

2023 (Front Street Project - Federally Taxable) dated [October] ___, 2023, in the aggregate 

principal amount not to exceed $9,900,000 and any bonds issued pursuant to this Indenture, 

including the Bonds. 

"Bondholders" means registered owners of the Bonds, initially being Lantern Commons 

Master LLC, or an affiliate or designee thereof. 

"Bond Fund" means the Bond Fund established by Section 4.02 of this Indenture. 

"Bond Issuance Costs" means namely the costs, fees and expenses incurred or to be 

incurred in connection with the issuance and delivery of the Bonds, including financial, legal, 

publication costs, filing and recording fees, preparing and printing the Bonds and the 

documentation supporting the issuance of the Bonds, costs of reproducing documents, and any 

other costs of a similar nature reasonably incurred. 

"Bond Ordinance" means Ordinance No. 23-15 adopted by the Common Council of the 

City on September 11, 2023, authorizing and approving the issuance, sale and delivery of the 

Bonds, and approving the Financing Agreement, this Indenture and related matters. 
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"Bond Purchaser" means Lantern Commons Master LLC. 

"Business Day" means any day other than (i) a Saturday or Sunday, (ii) a day on which 

commercial banks in New York, New York or the city in which the designated corporate trust office 

of the Trustee is required or authorized by law to be closed or (iii) a day on which the New York 

Stock Exchange or the payment system of the Federal Reserve System in not operational. 

"City" means the City of Westfield, Indiana, a municipal corporation duly organized and 

validly existing under the laws of the State of Indiana. 

"Debt Service Coverage Ratio" shall have the meaning assigned in the Financing 

Agreement. 

"Developer" means Lantern Commons Master LLC, and its successors and assigns under 

the Financing Agreement. 

"Developer Parties" means, with respect to the Public Improvements Project or any 

portion thereof, the Financing Agreement or this Indenture: (a)(i) any Affiliate, (ii) developers 

working under contract with Developer or any Affiliate; (iii) joint owners of the Project or any 

portion thereof, (iv) joint (or other) ventures with Developer or any Affiliate, (v) lessees of 

property in the Allocation Area from Developer or any Affiliate, (vi) lessors of property in the 

Allocation Area to Developer or any Affiliate, and (vii) trusts (business or other) established with 

or for the benefit of Developer or any Affiliate of the Project or any portion thereof, and (b) their 

successors and assigns. 

"Development Agreement" means the Development Agreement, dated as of September 12, 

2023, between the City, the Redevelopment Commission and the Developer, and all amendments 

and supplements thereto. 

"Disbursement Request" means the request described in Section 4.03 of this Indenture. 

"Economic Development Commission" means the Westfield Economic Development 

Commission. 

"Electronic Means" shall mean the following communications methods: e-mail, facsimile 

transmission, secure electronic transmission containing applicable authorization codes, passwords 

and/or authentication keys issued by the Trustee, or another method or system specified by the 

Trustee as available for use in connection with its services hereunder. 

"Event of Default" means those events of default specified in and defined by Section 7.01 

hereof 

"Financing Agreement" means the Financing Agreement, dated as of [October] 1, 2023, 

between Developer and the City, and all amendments and supplements thereto. 

"Improvement Costs" shall have the meaning assigned in the Development Agreement. 
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"Indenture" means this Trust Indenture dated as of [October] 1, 2023, between the City and 

the Trustee, and all amendments and supplements thereto. 

"Issuer" means the City. 

"Outstanding" or "Bonds outstanding" means all Bonds which have been duly 

authenticated, and delivered by the Trustee under this Indenture, except: 

(a) Bonds cancelled after purchase in the open market or because of payment 

at or redemption prior to maturity; 

(b) Bonds for the payment or redemption of which cash or investments shall 

have been theretofore deposited with the Trustee pursuant to Section 11.01 hereof; and 

(c) Bonds in lieu of which others have been authenticated under Sections 2.08 

or 2.09 hereof.  

"Paying Agent" means the Trustee pursuant to Section 11.07 hereof. 

"PIF" shall have the meaning assigned in the Development Agreement. 

"Pledge Resolution" means Resolution No. 06-2023 adopted by the Redevelopment 

Commission on August 21,  2023, pledging the Pledged Net TIF Revenues and Taxpayer Payments 

to the payment of the Bonds. 

"Pledged Net TIF Revenues" means eighty percent (80%) of Net TIF Revenues generated 

within the Allocation Area pledged to the City for payment of the Bonds pursuant to the Pledge 

Resolution, and an amount of Tax Increment in excess thereof as determined by the Clerk-

Treasurer on January 15th each year to be used to redeem all or any portion of the  in the manner 

set forth under Section 4.2(e) of the Financing Agreement and Section 5.01 of this Indenture. 

"Public Improvements Project" means the Public Improvements Project as defined in the 

Development Agreement. 

“Project” means the project described on Exhibit B to the Development Agreement. 

"Public Improvement Project Fund" means the Public Improvement Project Fund for the 

Bonds established in Section 4.03 of this Indenture. 

"Qualified Investments" means (i) securities backed by the full faith and credit of the 

United States Treasury or fully guaranteed by, the United States government and issued by any of 

the following: (A) The United States Treasury, (B) A federal agency, (C) A federal instrumentality, 

(D) A federal government sponsored enterprise; (ii) securities fully guaranteed and issued by any 

of the following: (A) A federal agency, (B) A federal instrumentality, (C) federal government 

sponsored enterprise; (iii) municipal securities issued by an Indiana local governmental entity, a 

quasi-governmental entity related to the state, or a unit of government, municipal corporation, or 

special taxing district in Indiana, if the Issuer has not defaulted on any of the Issuer's obligations 

within the twenty (20) years preceding the date of the purchase, A security purchased by the 
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treasurer of state under this subdivision must have a stated final maturity of not more than ten (10) 

years after the date of purchase; (iv) money market mutual funds having a rating in the highest 

investment category granted thereby from S&P or Moody's; and (iv) demand deposits, including 

interest bearing money market accounts, time deposits, trust funds, trust accounts, overnight bank 

deposits, interest-bearing deposits, other deposit products, certificates of deposit, including those 

placed by a third party pursuant to an agreement between the Trustee and the Issuer, or bankers 

acceptances of depository institutions, including the Trustee or any of its affiliates. 

"Record Date" means the fifteenth day preceding any principal or interest date. 

"Redevelopment Commission" means the Westfield Redevelopment Commission, the 

governing body of the redevelopment district of the City. 

"Registrar" means the Trustee. 

"RIF" shall have the meaning assigned in the Development Agreement. 

"State" means the State of Indiana. 

"Tax Increment" means all property tax proceeds attributable to the assessed valuation of 

real property in the Allocation Area in excess of the assessed valuation described in Indiana Code 

36-7-14- 39(b)(1), as such statutory provision exists on the date of issuance of the Bonds. 

"Taxpayer Agreement" shall have the meaning assigned in the Development Agreement. 

"Taxpayer Payments" means the payments received under the Taxpayer Agreement and 

deposited in the Allocation Fund for the purpose of paying a deficiency in the Tax Increment 

received by Redevelopment Commission up to a maximum annual amount of $__________. 

"Trustee" means, initially, BOKF, NA, and any successor trustee or co-trustee. 

"Trust Estate" shall have the meaning ascribed to such term in the Granting Clauses of this 

Indenture. 

Section 1.02 Rules of Interpretation. For all purposes of this Indenture, except as 

otherwise expressly provided or unless the context otherwise requires: 

(a) "This Indenture" means this instrument as originally executed and as it may 

from time to time be supplemented or amended pursuant to the applicable provisions 

hereof. 

(b) All references in this instrument to designated "Articles," "Sections" and 

other subdivisions are to the designated Articles, Sections and other subdivisions of this 

instrument as originally executed and as it may be from time to time supplemented or 

amended pursuant to the applicable provisions hereof. The words "herein," "hereof' and 

"hereunder" and other words of similar import refer to this Indenture as a whole and not to 

any particular Article, Section or other subdivision. 
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(c) The terms defined in this Article have the meanings assigned to them in this 

Article and include the plural as well as the singular and the singular as well as the plural. 

(d) All accounting terms not otherwise defined herein have the meanings 

assigned to them in accordance with generally accepted accounting principles as applied 

to governmental entities. 

(e) The terms defined elsewhere in this Indenture shall have the meanings 

therein prescribed for them. 

(f) The terms "Funds" and "Accounts" shall refer to Funds and Accounts 

established hereunder. 

Section 1.03 Exhibits. The following Exhibits are attached to and by reference made a 

part of this Indenture. 

Exhibit A. Bond Issuance Costs 

Exhibit B. Disbursement Request Form 

(End of Article 1) 
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ARTICLE II 

 

THE BONDS 

Section 2.01 Authorized Amount of Bonds. No Bonds may be issued under the 

provisions of this Indenture except in accordance with this Article. The total principal amount of 

Bonds (other than Bonds issued in substitution therefor pursuant to Section 2.09 hereof) that may 

be issued is hereby expressly limited to $9,900,000. 

Section 2.02 Issuance of Bonds. The Bonds shall be designated "City of Westfield, 

Indiana, Economic Development Tax Increment Revenue Bonds, Series 2023 (Front Street Project 

- Federally Taxable)." The Bonds shall be issuable as fully registered Bonds in the minimum 

denominations of $100,000 and any $1 integral multiple thereafter. Unless the City shall otherwise 

direct, the Bonds shall be lettered and numbered R-1 and upward (with such further designation to 

indicate the year in which issued and series, as the City may direct). The Bonds shall bear interest 

on the balance drawn from the date of each draw paid to the owners of such Bonds determined as 

of the close of business of the Record Date preceding each Interest Payment Date at the registered 

addresses of such owners as they shall appear on the registration books of the Trustee 

notwithstanding the cancellation of any such Bonds upon any exchange or transfer thereof 

subsequent to the Record Date and prior to such Interest Payment Date, except that to the extent 

that there shall be a default in the payment of interest due on such interest payment date, such 

defaulted interest shall be paid to the owners in whose name any such Bonds (or any Bond issued 

upon transfer or exchange thereof) are registered at the close of business of the Special Record 

Date (as defined herein) next preceding the date of payment of such defaulted interest. Payment of 

interest to the holders of all Bonds shall be by check mailed to such holder of the Bonds on each 

Interest Payment Date or by wire transfer as provided in Section 2.03 hereof. The Special Record 

Date shall be the date established by the Trustee for the payment of defaulted interest. The Bonds 

shall be dated as of the date of their delivery. 

The outstanding principal amount of the Bonds shall bear interest at the per annum interest rate 

adjusted from time to time at an Index Rate equal to the 30-day CME TERM Secured Overnight 

Financing Rate (SOFR) plus 270 basis points calculated on the actual number of days elapsed at a 

daily rate based upon a year of 360 days with such rate being adjusted every 30 days thereafter 

with adjustments in the Index Rate (as defined in the Indenture), provided, however, such resultant 

per annum rate shall never be less than Five and 50/100 Percent (5.50%) nor more than Eight and 

no/100 Percent (8.00%) (“Interest Rate”) until the Principal Amount is paid in full. Interest shall 

accrue on each advance from the date of that advance. 

The interest on the Bonds shall be payable on each February 1 and August 1, commencing 

February 1, 2024 until the Principal Amount is paid in full. Interest shall accrue on each advance 

from the date of that advance 

So long as the Bonds are held by the Bond Purchaser, no presentation of the Bonds, is 

required for such payments to be made to the Bond Purchase, except upon final payment, the 

Bonds shall be returned to the Paying Agent for final payment and destruction. 
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Proceeds of the Bonds shall be advanced from time to time as provided in Section 4.03 

hereof and recorded by the Trustee in the manner described in the form of Bond above. The Bonds 

shall mature on February 1 and August 1 in the amounts and at the interest rates as follows, except 

if the conditions under Section 3.01(b) hereof are met and a replacement Bond is provided to the 

Bond Purchaser for a lesser amount, then the following maturity schedule shall no longer apply: 

 

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

      

Section 2.03 Payment on Bonds. The principal of and interest on the Bonds shall be 

payable in any coin or currency of the United States of America which, at the dates of payment 

thereof, is legal tender for the payment of public and private debts. The final payments on the 

Bonds shall be payable upon presentation at the corporate trust operations office of the Trustee. 

All other payments on the Bonds shall be made to the person appearing on the Bond registration 

books of the Trustee as the registered owner of the Bonds by check mailed to the registered owner 

thereof as shown on the registration books of the Trustee, or by wire transfer to any registered 

owner of the aggregate amount of $1,000,000 or more of the principal amount of the Bonds, upon 

the written request of such registered owner to the Trustee on or prior to the Record Date, which 

direction shall remain in effect until revoked in writing by such registered owner. 

Section 2.04 Execution, Limited Obligation, Parity Obligation. The Bonds shall be 

executed on behalf of the City with the manual or facsimile signature of its Mayor and attested 

with the manual or facsimile signature of its Clerk-Treasurer and shall have impressed or printed 

thereon the corporate seal of the City. Such facsimiles shall have the same force and effect as if 
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such officer had manually signed each of said Bonds. In case any officer whose signature or 

facsimile signature shall appear on the Bonds shall cease to be such officer before the delivery of 

such Bonds, such signature or such facsimile shall, nevertheless, be valid and sufficient for all 

purposes, the same as if he had remained in office until delivery. 

The Bonds, and the interest payable thereon, do not and shall not represent or constitute a 

debt of the City, the State or any political subdivision or taxing authority thereof within the 

meaning of the provisions of the constitution or statutes of the State or a pledge of the faith and 

credit of the City, the State or any political subdivision or taxing authority thereof. The Bonds, as 

to both principal and interest, are not an obligation or liability of the City, the State, or of any 

political subdivision or taxing authority thereof, but are a special limited obligation of the City and 

are payable solely and only from the Trust Estate. Neither the faith and credit nor the taxing power 

of the City, the State or any political subdivision or taxing authority thereof is pledged to the 

payment of the principal of or the interest on the Bonds. The Bonds do not grant the owners or 

holders thereof any right to have the City, the State or its General Assembly, or any political 

subdivision or taxing authority of the State, levy any taxes or appropriate any funds for the payment 

of the principal of or interest on the Bonds. The City has no taxing power with respect to the Bonds. 

No covenant or agreement contained in the Bonds or the Indenture shall be deemed to be a 

covenant or agreement of the Economic Development Commission, the Redevelopment 

Commission, the City or of any member, director, officer, agent, attorney or employee of the 

Economic Development Commission, the Redevelopment Commission or the City in his or her 

individual capacity, and neither the Economic Development Commission, the Redevelopment 

Commission, the City nor any member, director, officer, agent, attorney or employee of the 

Economic Development Commission, the Redevelopment Commission, or the City executing the 

Bonds shall be liable personally for the Bonds or be subject to any personal liability or 

accountability by reason of the issuance of the Bonds. 

Section 2.05 Authentication. No Bond shall be valid or obligatory for any purpose or 

entitled to any security or benefit under this Indenture unless and until the certificate of 

authentication on such Bond substantially in the same form herein above set forth shall have been 

duly executed by the Trustee, and such executed certificate of the Trustee upon any such Bond 

shall be conclusive evidence that such Bond has been authenticated and delivered under this 

Indenture. The Trustee's certificate of authentication on any Bond shall be deemed to have been 

executed by it if signed by an authorized representative of the Trustee, manually or by Electronic 

Means, but it shall not be necessary that the same representative sign the certificate of 

authentication on all of the Bonds issued hereunder. 

Section 2.06 Forms of Bonds. The Bonds issued under this Indenture shall be 

substantially in the form hereinabove set forth with such appropriate variations, omissions and 

insertions as are permitted or required by this Indenture or deemed necessary by the Trustee. 

Section 2.07 Delivery of Bonds. Upon the execution and delivery of this Indenture, the 

City shall execute and deliver to the Trustee the Bonds in the aggregate maximum principal 

drawing amount of $9,900,000. The Trustee shall authenticate such Bonds and deliver them to the 

purchasers thereof upon receipt of: 
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(a) A copy, duly certified by the Clerk-Treasurer of the City, of the Bond 

Ordinance adopted and approved by the City authorizing the execution and delivery of the 

Financing Agreement, this Indenture and the issuance of the Bonds, and the pledge of RIF 

and PIF to the repayment of the Bonds. 

(b) Executed counterparts of the Financing Agreement, the Development 

Agreement and this Indenture. 

(c) A copy, duly certified by the Secretary of the Redevelopment Commission, 

of the Pledge Resolution authorizing the pledge of Pledged Net TIF Revenues and 

Taxpayer Payments to the payment of the Bonds. 

(d) A written request of the City to the Trustee requesting the Trustee to 

authenticate and deliver the Bonds in the aggregate principal amount of $9,900,000, to the 

purchasers thereof 

(e) Such other documents as shall be required by bond counsel. 

The proceeds of the Bonds shall be paid over to the Trustee and deposited as hereinafter 

provided under Section 3.01 hereof 

Section 2.08 [RESERVED].  

Section 2.09 Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond is 

mutilated, lost, stolen or destroyed, the City may execute and the Trustee may authenticate a new 

Bond of like series, date, maturity and denomination as that mutilated, lost, stolen or destroyed; 

provided that, in the case of any mutilated Bond, such mutilated Bond shall first be surrendered to 

the Trustee, and in the case of any lost, stolen or destroyed Bond, there shall be first furnished to 

the Trustee evidence of such loss, theft or destruction satisfactory to the Trustee, together with 

indemnity satisfactory to it. 

In the event any such Bond shall have matured, instead of issuing a duplicate Bond the 

City may pay the same without surrender thereof, provided, however, that in the case of a lost, 

stolen or destroyed Bond, there shall be first furnished to the Trustee evidence of such loss, theft 

or destruction satisfactory to the Trustee, together with indemnity satisfactory to it. The Trustee 

may charge the holder or owner of such Bond with its reasonable fees and expenses in this 

connection. Any Bond issued pursuant to this Section 2.08 shall be deemed part of the original 

series of Bonds in respect of which it was issued and an original additional contractual obligation 

of the City. 

Section 2.10 Registration and Exchange of Bonds; Persons Treated as Owners. The City 

shall cause books for the registration and for the transfer of the Bonds as provided in this Indenture 

to be kept by the Trustee which is hereby constituted and appointed the registrar and transfer agent 

of the City for the Bonds. Upon surrender for transfer of any fully registered Bond at the principal 

office of the Trustee, duly endorsed by, or accompanied by a written instrument or instruments of 

transfer in form satisfactory to the Trustee and duly executed by the registered owner or his 

attorney duly authorized in writing, the City shall execute and the Trustee shall authenticate and 

deliver in the name of the transferee or transferees a new fully registered Bond or Bonds of the 
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same series and the same maturity for a like aggregate principal amount. Bonds may be exchanged 

at said office of the Trustee for a like aggregate principal amount of Bonds of other authorized 

denominations of the same series and the same maturity. The Bonds may be transferred and 

exchanged without cost to the Bondholders, except for any tax or governmental charge required 

to be paid with respect to the transfer or exchange; provided that there shall be no charge for any 

transfer or exchange pursuant to a partial redemption of any Bond. The execution by the City of 

any Bond of any denomination shall constitute full and due authorization of such denomination, 

and the Trustee shall thereby be authorized to authenticate and deliver such Bond. The Trustee 

shall not be required to transfer or exchange any Bond after the mailing of notice calling such 

Bond for redemption has been made, nor during a period of fifteen (15) days next preceding the 

mailing of a notice of redemption of any Bonds. 

Bonds (i) surrendered for payment or redemption, (ii) purchased from any moneys held by 

the Trustee hereunder or (iii) surrendered for transfer or exchange shall be promptly cancelled and 

destroyed by the Trustee. The Trustee shall deliver to the City a certificate of destruction in respect 

of all Bonds so destroyed. 

The person in whose name any Bond shall be registered shall be deemed and regarded as 

the absolute owner thereof for all purposes, and payment of principal or interest thereon shall be 

made only to or upon the order of the registered owner thereof as of the applicable Record Date or 

his legal representative, but such registration may be changed as herein above provided. All such 

payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the 

extent of the sum or sums so paid. The City and the Trustee or any other paying agent may deem 

and treat the registered owner as the absolute owner of such Bond whether such Bond shall be 

overdue or not, for the purpose of receiving payment thereof and for all other purposes whatsoever, 

and neither the City nor the Trustee nor any other paying agent shall be affected by any notice to 

the contrary. 

(End of Article II) 
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ARTICLE III 

 

APPLICATION OF BOND PROCEEDS 

Section 3.01 Deposit of Funds. (a) The City shall deposit with the Trustee in the Public 

Improvements Project Fund all proceeds from the sale of the Bonds. Initially, $_____________ of 

the proceeds of the Bonds shall be deposited in the Bond Issuance Expense Account (as hereinafter 

defined) of the Public Improvements $_________ to pay Bond Issuance Costs pursuant to Section 

4.03(a) hereof and $_______________ of the proceeds of the Bonds shall be deposited in the 

Construction Account pursuant to Section 4.03(b) hereof to pay costs in connection with the 

Improvement Costs. The Bond Purchaser will make additional advances to purchase the Bonds 

from time to time. The Trustee shall obtain each subsequent advance from the owner of the Bonds 

upon presentation of a Disbursement Request listing the payments to be made by the Trustee and 

signed by the Developer. Subsequent draws of the proceeds from the sale of the Bonds shall be 

deemed received from the Bond Purchaser and deemed disbursed to the Developer from the Public 

Improvements Project Fund for Improvement Costs in accordance with the provisions of Article 

IV of this Indenture upon presentation to the Trustee of the Disbursement Request set forth in 

Section 4.03 hereof until such time as $9,900,000 has been deemed issued and disbursed. 

(b) Upon receipt of each advance, the Trustee shall record it on the records of 

the Trustee and shall assign the maturities in order of maturity beginning with the August 

1, 2027 maturity. To the extent the full principal amount of $9,900,000 has not been drawn 

down by the Developer as of August 1, 2026, or has been reduced by the application of 

RIF and PIF to Improvement Costs during the period of construction as described in 

Section 4.03(b) hereof prior to August 1, 2026, the City shall contact the Developer and 

Trustee of the final reduced principal amount of the Bonds and direct its financial advisor 

to provide a final debt service schedule for the remaining term of the Bonds. A replacement 

Bond shall be provided to the Bond Purchaser for the lesser principal amount and the 

Trustee shall destroy the surrendered Bond and deliver a certificate of destruction to the 

City. 

(End of Article III) 
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ARTICLE IV 

 

REVENUE AND FUNDS 

Section 4.01 Source of Payment of Bonds. The Bonds herein authorized and all payments 

to be made by the City hereunder are not general obligations of the City but are special limited 

obligations payable solely from the Trust Estate as authorized by the Act and as provided herein. 

No covenant or agreement contained in the Bonds or this Indenture shall be deemed to be a 

covenant or agreement of any member, director, officer, agent, attorney or employee of the City 

in his or her individual capacity, and no member, director, officer, agent, attorney, or employee of 

the City executing the Bonds shall be liable personally on the Bonds or be subject to any personal 

liability or accountability by reason of the issuance of the Bonds. 

The Redevelopment Commission has pledged the Pledged Net TIF Revenues to the 

payment of the Bonds. 

Section 4.02 Bond Fund. (a) The Trustee shall establish and maintain, so long as any of 

the Bonds are Outstanding, a separate fund to be known as the "City of Westfield, Indiana — Bond 

Fund" (the "Bond Fund"). Money in the Bond Fund shall be applied as provided in this Section 

4.02. 

There shall be deposited in the Bond Fund, as and when received, (a) the Pledged Net TIF 

Revenues as provided in Section 4.04(a) hereof, plus any redemption amount as determined by the 

Clerk-Treasurer on each January 15th under Section 4.02(c) below; (b) RIF and PIF received as 

provided in Section 4.04(b) hereof; (c) all payments specified in Section 3.2(c) of the Financing 

Agreement; (d) any amount remaining in the Public Improvements Project Fund to be transferred 

to the Bond Fund pursuant to the Indenture upon completion of the Public Improvements Project; 

(e) all interest and other income derived from investments of the Bond Fund moneys as provided 

herein; (f) Taxpayer Payments; and (g) all other moneys received by the Trustee under and 

pursuant to any of the provisions of the Financing Agreement which are required or which are 

accompanied by directions that such moneys are to be paid into the Bond Fund. The City hereby 

covenants and agrees that so long as any of the Bonds issued hereunder are Outstanding it will 

deposit, or cause to be paid to the Trustee for deposit in the Bond Fund for its account, sufficient 

sums from revenues and receipts derived from the Pledged Net TIF Revenues, Taxpayer Payments, 

PIF, RIF and Financing Agreement, promptly to meet and pay the principal of and interest on the 

Bonds as the same become due and payable together with such Annual Fees. Nothing herein should 

be construed as requiring the City to deposit or cause to be paid to the Trustee for deposit in the 

Bond Fund funds from any source other than receipts derived from the Pledged Net TIF Revenues, 

RIF, PIF Taxpayer Payments and Financing Agreement. 

(b) In accordance with Section 4.2 of the Financing Agreement, the Clerk-

Treasurer shall set aside immediately, upon receipt, all of the Pledged Net TIF Revenues 

and Taxpayer Payments into the Allocation Fund and transfer sufficient Pledged Net TIF 

Revenues and Taxpayer Payments to the Trustee for application in accordance with this 

Indenture, along with any available RIF and PIF. The Trustee is hereby directed to deposit 

the Pledged Net TIF Revenues, RIF, PIF and Taxpayer Payments into the Bond Fund in 

the manner prescribed in this Section 4.02 and in Section 4.04. Moneys in the Bond Fund 
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shall be used by the Trustee to pay interest, premium, if any, and principal on the Bonds as 

they become due at maturity or at redemption. The Trustee shall transmit such funds to the 

Paying Agent for the Bonds in sufficient time to ensure that such principal and interest will 

be paid as it becomes due. 

(c) In accordance with Section 5.01 of this Indenture and Section 4.2(e) of the 

Financing Agreement, prior to January 15th, for so long as the Bonds are outstanding, the 

City shall cause the Clerk-Treasurer to determine the Debt Service Coverage Ratio to be 

held under the Indenture for the purpose of redeeming outstanding Bonds, in whole or in 

part, in the manner provided for in Article V hereof; provided, however, no such 

redemption shall occur until the debt service payments on the Bonds have been made in 

the order of priority described in the Pledge Resolution. 

Section 4.03 Public Improvements Project Fund. The Trustee shall establish and 

maintain a separate fund to be known as the "City of Westfield, Indiana — Series 2023 Public 

Improvements Project Fund", consisting of a Bond Issuance Expense Account (the "Bond Issuance 

Expense Account") and a Construction Account (the "Construction Account") and such other 

accounts or subaccounts established by the City from time to time, to the credit of which deposits 

are to be made as required by the provisions of Section 3.01 hereof. 

(a) The Trustee shall deposit in the Bond Issuance Expense Account of the 

Public Improvements Project Fund the initial draw on the Bonds of $___________ 

pursuant to Section 3.01 hereof. On the date of closing, the Bond Issuance Costs set forth 

in Exhibit A shall be wire transferred to the entities listed as authorized by the Mayor and 

the Clerk-Treasurer. Execution of this Indenture shall be authorization for these payments. 

Thereafter, funds held in the Bond Issuance Expense Account shall be disbursed by the 

Trustee upon receipt of invoices submitted with a written requisition certified by an 

Authorized Representative of the City to pay Costs of Issuance of the Bonds or to reimburse 

the City for amounts previously advanced for such costs and to transfer moneys therefrom 

to the Bond Fund. In making disbursements from the Bond Issuance Expense Account, the 

Trustee may rely upon such certification and invoices without further investigation. Any 

amounts remaining in the Bond Issuance Expense Account ninety (90) days after the 

issuance of the Bonds will be transferred to the Bond Fund, at which time the Bond 

Issuance Expense Account shall be closed. 

(b) The Trustee shall deposit in the Construction Account of the Public 

Improvements Project Fund the remaining initial draw on the Bonds of $________ 
pursuant to Section 3.01 hereof, which shall be paid on the date of closing as set forth in 

Exhibit A. Execution of this Indenture shall be authorization for these payments. The Bond 
Purchaser will make additional advances to purchase the Bonds from time to time. Moneys 

held in the Construction Account of the Public Improvements Project Fund, including any 
RIF, shall be disbursed, or deemed to have been disbursed, by the Trustee in accordance 

with the provisions of this Section 4.03 to pay the Improvement Costs approved by the 
City. Subject to Section 3.01 of this Indenture, the provisions below and any applicable 

representation, warranties and covenants contained in the Indenture, the Financing 

Agreement or the Development Agreement, disbursements from the Construction 

Account shall be made only to pay (or to reimburse Developer for payment of) 
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Improvement Costs. To the extent RIF and PIF are available during the period of 
construction, RIF and PIF shall be applied to the payment of Improvement Costs during 

the period of construction to reduce the principal amount of the Bonds, and, thereafter, to 
the payment of principal and interest on the Bonds in the manner set forth in Section 

4.04(b) hereof. 

(c) Disbursements from the Construction Account described above to pay 

Improvement Costs shall be made, or deemed to have been made, by the Trustee only upon 

the written request of Developer with the prior written approval of the City; except that any 

RIF or PIF applied to the payment of Improvement Costs during the period of construction 

shall reduce the final principal amount of the Bonds as described in Section 3.01 hereof. 

Each such written request shall be in the form of the disbursement request attached hereto 

as Exhibit B (the "Disbursement Request") and shall be consecutively numbered and 

accompanied by invoices or other appropriate documentation supporting the payments or 

reimbursements requested. The Trustee shall not make any disbursements, or be deemed 

to have made any disbursements, from the Construction Account without the prior written 

approval of the City. 

(d) The Trustee shall cause to be kept and maintained adequate records 

pertaining to the Construction Account and all disbursements therefrom. If requested by 

Developer or the City, the Trustee shall file copies of the records pertaining to the 

Construction Account and all disbursements from such fund with the City and Developer. 

(e) The City shall deliver to the Trustee within fifteen (15) days after 

completion of the Public Improvements Project a written completion certificate of the 

Authorized Representative of Developer: 

(i) stating the date that the Public Improvements Project has been 

constructed and the date of completion; and 

(ii) stating that it has made such investigation of such sources of 

information as are deemed by him or her to be necessary, including pertinent 

records of the City, and is of the opinion that the Public Improvements Project has 

been fully paid for, and that no claim or claims exist against the City or against the 

properties of either out of which a lien based on furnishing labor or material for the 

Public Improvements Project exists or might ripen; provided, however, there may 

be excepted from the foregoing statement any claim or claims out of which a lien 

exists or might ripen if Developer intends to contest such claim or claims, in which 

event such claim or claims shall be described; provided, further, however, that it 

shall be stated that funds are on deposit in the Public Improvements Project Fund 

sufficient to make payment of the full amount which might in any event be payable 

in order to satisfy such claim or claims. 

If such certificate shall state that there is a claim or claims in controversy which create or 

might ripen into a lien, there shall be filed with the City and the Trustee a certificate of Developer 

when and as such claim or claims shall have been fully paid. 
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If, after payment by the Trustee of all orders theretofore tendered to the Trustee under the 

provisions of subparagraph (c) of this Section 4.03 and after receipt of the statement mentioned in 

subparagraph (e)(i) and (ii) of this Section 4.03, there shall remain any balance of moneys in the 

Public Improvements Project Fund, the Trustee shall transfer all moneys then in the Public 

Improvements Project Fund (except any disputed claims described in the completion certificate 

required in Section 4.03(e) hereof) to the Bond Fund. The Trustee, as directed in writing by the 

City, shall use any amount transferred to the Bond Fund to prepay the Bonds pursuant to Section 

3.11 of the Financing Agreement at the earliest redemption date. 

Section 4.04 Pledged Net TIF Revenues, PIF and RIF. (a) On or before January 15 and 

July 15, the Clerk-Treasurer shall transfer from the Allocation Fund the amounts set aside under 

Section 4.02(b), and the redemption payment determined under Section 4.02(c). On or before each 

January 15 and July 15, commencing July 15, 2021, the Trustee shall deposit to the Bond Fund the 

Pledged Net TIF Revenues, Taxpayer Payments, plus any redemption payment described in 

Section 4.02(c) hereof, in an amount sufficient to: (i) first, pay the principal of and interest on the 

Bonds on the immediately succeeding February 1 or August 1 (taking into consideration any 

amounts currently deposited therein), plus Annual Fees coming due within the next six (6) months; 

(ii) second, to pay overdue principal and interest, if any, on the Bonds for which the Pledged Net 

TIF Revenues was insufficient at the time such amounts were due, taking into consideration any 

amounts currently on deposit in the Bond Fund, and (iii) third, redeem all or any portion of the 

Bonds in the manner set forth in Article V hereof. 

(b) After the completion of the Public Improvements Project and receipt of the 

notice required under Section 4.03 (e), the Trustee shall deposit to the Bond Fund any RIF 

received from the City. All RIF and PIF on deposit with the Trustee in the Bond Fund on 

any principal and interest date shall be used to redeem the Bonds in accordance with Article 

V hereof. 

(c) Other than the deposit of Taxpayer Payments, PIF and RIF, nothing herein 

should be construed as requiring Issuer to deposit or cause to be paid to Trustee for deposit 

in the Bond Fund, funds from any source other than the Pledged Net TIF Revenues. 

Section 4.05 Trust Funds. All moneys and securities received by the Trustee under the 

provisions of this Indenture shall be trust funds under the terms hereof and shall not be subject to 

lien or attachment of any creditor of the City or Developer Such moneys shall be held in trust and 

applied in accordance with the provisions of this Indenture. 

Section 4.06 Investments. Moneys on deposit in the Funds and Accounts established in 

this Article IV may be invested in Qualified Investments as provided in Section 6.09 hereof. 

(End of Article IV) 
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ARTICLE V 

 

REDEMPTION OF BONDS BEFORE MATURITY 

Section 5.01 Redemption Dates and Prices. The Bonds are redeemable at the option of 

the City, at the direction of the Developer, on any date, upon fifteen (15) days' notice, in whole or 

in part, in order of maturity determined by the City and by lot within maturities, at face value, 

without premium, plus accrued interest to the date fixed for redemption. 

Section 5.02 Notice of Redemption. In the case of redemption of Bonds, notice of the 

call for any such redemption identifying the Bonds, or portions of fully registered Bonds, to be 

redeemed shall be given by mailing a copy of the redemption notice by first-class mail not less 

than fifteen (15) days nor more than thirty (30) days prior to the date fixed for redemption to the 

registered owner of each Bond to be redeemed at the address shown on the registration books; 

provided, however, that failure to give such notice by mailing, or any defect therein, shall not affect 

the validity of any proceedings for the redemption of any other Bonds. The redemption notice shall 

be a written and dated notice from the Trustee that (a) identifies the Bonds to be redeemed by the 

name of the issue (including the name of the City and any series designation), CUSIP number, if 

any, date of issue, interest rate, maturity date and any other descriptive information the Trustee 

deems desirable to identify accurately the Bonds to be redeemed and, if only a portion of the Bonds 

will be redeemed, the certificate numbers and the principal amount of those Bonds to be redeemed, 

(b) identifies the date on which the Bonds will be redeemed, (c) states the price at which the Bonds 

will be redeemed, (d) states that interest on the Bonds or the portions of them called for redemption 

will stop accruing from the redemption date if funds sufficient for their redemption and available 

for that purpose are on deposit with the Trustee on the redemption date, (e) states that payment for 

the Bonds will be made on the redemption date at the principal trust office of the Trustee during 

normal business hours upon the surrender of the Bonds to be redeemed in whole or in part and (f) 

identifies by name and telephone number a representative of the Trustee who may be contacted 

for more information. 

On and after the redemption date specified in the aforesaid notice, such Bonds, or portions 

thereof, thus called (provided funds for their redemption are on deposit at the place of payment) 

shall not bear interest, shall no longer be protected by this Indenture and shall not be deemed to be 

Outstanding under the provisions of this Indenture, and the holders thereof shall have the right 

only to receive the redemption price thereof plus accrued interest thereon to the date fixed for 

redemption. 

Section 5.03 Cancellation. All Bonds which have been redeemed in shall be cancelled 

pursuant to the Trustee's destruction policy then in effect and shall not be reissued; provided, 

however, that one or more new fully registered Bonds shall be issued for the unredeemed portion 

of any fully registered Bond without charge to the holder thereof. 

Section 5.04 Partial Redemptions. If fewer than all of the Bonds at the time Outstanding 

are to be called for redemption, the maturities of the Bonds or portions thereof to be redeemed 

shall be selected by the Trustee at the direction of the City. If fewer than all of the Bonds within a 

maturity are to be redeemed, the Trustee shall select by lot (meaning also random selection by 

computer) in such manner as the Trustee, in its discretion, may determine, the Bonds or portions 
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of Bonds within such maturity that shall be redeemed. The Trustee shall call for redemption in 

accordance with the foregoing provisions as many Bonds or portions thereof as will, as nearly as 

practicable, exhaust the moneys available therefor. Particular Bonds or portions thereof shall be 

redeemed only in the minimum principal amount of $100,000 and any $1,000 integral multiple 

thereafter. 

If less than the entire principal amount of any registered Bond then Outstanding is called 

for redemption, then upon notice of redemption given as provided in Section 5.02 hereof, the owner 

of such registered Bond shall forthwith surrender such Bond to the Paying Agent in exchange for 

(a) payment of the redemption price of, plus accrued interest on the principal amount called for 

redemption and (b) a new Bond or Bonds of like series in an aggregate principal amount equal to 

the unredeemed balance of the principal amount of such registered Bond, which shall be issued 

without charge therefor. 

(End of Article V) 
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ARTICLE VI 

 

GENERAL COVENANTS 

Section 6.01 Payment of Principal and Interest. The City covenants that it will promptly 

pay the principal of and interest on every Bond issued under this Indenture at the place, on the 

dates and in the manner provided herein and in said Bonds and according to the true intent and 

meaning thereof. The principal of and interest on the Bonds are payable solely and only from the 

Pledged Net TIF Revenues, PIF, RIF, and Taxpayer Payments, which Pledged Net TIF Revenues, 

PIF, RIF and Taxpayer Payments are hereby specifically pledged and assigned to the payment 

thereof in the manner and to the extent herein specified, and nothing in the Bonds or in this 

Indenture should be considered as pledging any other funds or assets of the City. The Bonds, and 

the interest payable thereon, do not and shall not represent or constitute a debt of the City, the State 

of Indiana or any political subdivision or taxing authority thereof within the meaning of the 

provisions of the constitution or statutes of the State of Indiana or a pledge of the faith and credit 

of the City, the State of Indiana or any political subdivision or taxing authority thereof. The Bonds, 

as to both principal and interest, are not an obligation or liability of the City, the State of Indiana, 

or of any political subdivision or taxing authority thereof, but are a special limited obligation of 

the City and are payable solely and only from the Pledged Net TIF Revenues, PIF, RIF and 

Taxpayer Payments pledged and assigned for their payment in accordance with the Indenture. 

Neither the faith and credit nor the taxing power of the City, the State of Indiana or any political 

subdivision or taxing authority thereof is pledged to the payment of the principal of or the interest 

on the Bonds. The Bonds do not grant the owners or holders thereof any right to have the City, the 

State of Indiana or its General Assembly, or any political subdivision or taxing authority of the 

State of Indiana, levy any taxes or appropriate any funds for the payment of the principal of or 

interest on the Bonds. The City has no taxing power with respect to the Bonds. No covenant or 

agreement contained in the Bonds or the Indenture shall be deemed to be a covenant or agreement 

of the Economic Development Commission, the Redevelopment Commission, the City or of any 

member, director, officer, agent, attorney or employee of the Economic Development 

Commission, the Redevelopment Commission or the City in his or her individual capacity, and 

neither the Economic Development Commission, the Redevelopment Commission, the City nor 

any member, director, officer, agent, attorney or employee of the Economic Development 

Commission, the Redevelopment Commission, or the City executing the Bonds shall be liable 

personally for the Bonds or be subject to any personal liability or accountability by reason of the 

issuance of the Bonds. Under no circumstances shall the Developer or any of the Developer Parties 

or any other taxpayer in the Allocation Area be liable for making any payments due under this 

Indenture or on the Bonds, including any payment of principal of or interest on the Bonds. 

Section 6.02 Performance of Covenants. The City covenants that it will faithfully 

perform at all times any and all covenants, undertakings, stipulations and provisions contained in 

this Indenture, in any and every Bond executed, authenticated and delivered hereunder and in all 

proceedings of its members pertaining thereto. The City represents that it is duly authorized under 

the constitution and laws of the State of Indiana to issue the Bonds authorized hereby and to 

execute this Indenture and to pledge the Pledged Net TIF Revenues, PIF, RIF and Taxpayer 

Payments and assign the Financing Agreement in the manner and to the extent herein set forth; 

that all action on its part for the issuance of the Bonds and the execution and delivery of this 
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Indenture has been duly and effectively taken, and that the Bonds in the hands of the owners thereof 

are and will be valid and enforceable obligations of the City according to the import thereof. 

Section 6.03 Ownership; Instruments of Further Assurance. The City represents that at 

the time of the pledge and assignment thereof the assignment of the Financing Agreement to the 

Trustee hereby made will be valid and lawful. The City covenants that it will defend the title to its 

interest in the Financing Agreement to the Trustee, for the benefit of the holders and owners of the 

Bonds against the claims and demands of all persons whomsoever. The City covenants that it will 

do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered, 

such indentures supplemental hereto and such further acts, instruments and transfers as the Trustee 

may reasonably require for the better assuring, transferring, pledging, assigning and confirming 

unto the Trustee, the Financing Agreement. 

Section 6.04 Filing of Indenture, Financing Agreement and Security Instruments. The 

City, upon the written direction and at the sole expense of the Developer, shall cause this Indenture, 

the Financing Agreement and all supplements thereto as well as such other security instruments, 

financing statements and all supplements thereto and other instruments as may be required from 

time to time to be kept and filed in such manner and in such places as may be required by law in 

order to fully preserve and protect the lien hereof and the security of the owners of the Bonds and 

the rights of the Trustee hereunder. This Section 6.04 shall impose no duty to record or file the 

instruments noted above where filing or recordation is not required by law in order to perfect a 

security interest. Continuation of financing statements may be filed without consent of the debtor 

parties thereto. 

Section 6.05 Inspection of Books. The City covenants and agrees that all books and 

documents in its possession relating to the Public Improvements Project and the revenues derived 

from the Project shall at all times be open to inspection by such accountants or other agents as the 

Trustee may from time to time designate. 

Section 6.06 List of Bondholders. The Trustee will keep on file at the corporate trust 

office of the Trustee a list of names and addresses of the holders of all Bonds. At reasonable times 

and under reasonable regulations established by the Trustee, said list may be inspected and copied 

by the Developer or by holders and/or owners (or a designated representative thereof) of 25% or 

more in principal amount of Bonds then Outstanding, such ownership and the authority of any 

such designated representative to be evidenced to the satisfaction of the Trustee. 

Section 6.07 Rights Under Financing Agreement. The City agrees that the Trustee in its 

name or in the name of the City may enforce all rights of the Issuer and all obligations of Developer 

under and pursuant to the Financing Agreement for and on behalf of the Bondholders, whether or 

not the Issuer is in default hereunder. 

Section 6.08 Designation of Additional Paying Agents. The City hereby covenants and 

agrees to cause the necessary arrangements to be made through the Trustee and to be thereafter 

continued for the designation of alternative paying agents, if any, and for the making available of 

funds hereunder for the payment of such of the Bonds as shall be presented when due at the 

principal office of the Trustee, or its successor in trust hereunder, or at the principal office of said 

alternate paying agents. 
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Section 6.09 Investment of Funds. All moneys held by the Trustee in any Fund 

established by this Indenture may, at the written direction of the City, be invested in Qualified 

Investments to the extent permitted by law. In the absence of such direction from the City, the 

Trustee is hereby directed by the City to invest such amounts in investments meeting the 

requirements of clause (ii) of the definition of Qualified Investments. Investments of moneys in 

the Bond Fund shall mature or be redeemable at the option of the Trustee at the times and in the 

amounts necessary to provide moneys to pay the principal of and interest on the Bonds by 

redemption or otherwise. All income derived from the investment of moneys on deposit in any 

such Fund shall be retained in such Fund and may be used for the purposes of such Fund. 

Investments of moneys in the Construction Account must be made so as to assure preservation of 

principal. All income derived from the investment of moneys on deposit in the Construction 

Account shall accrue to the benefit of the Developer and be used to pay the Improvement Costs. 

The Trustee is hereby authorized to trade with itself in the purchase and sale of securities for 

investments. Neither the Trustee nor the City shall be liable or responsible for any loss resulting 

from any investment, except that the Trustee and the City acknowledge that not less than all of the 

funds deposited into the Project Fund, together with all investment earnings thereon, are to be 

available to pay Improvement Costs approved by the City. All such investments shall be held by 

or under the control of the Trustee or the City, as applicable, and any income resulting therefrom 

shall be applied in the manner specified in this Indenture. For so long as the Trustee is in 

compliance with the provisions of this Article, the Trustee shall not be liable for any investment 

losses. 

Developer is not authorized to direct, or obligated to make, investments of Bond proceeds 

or any other funds held under this Indenture. 

Section 6.10 Non-presentment of Bonds. In the event any Bond shall not be presented 

for payment when the principal thereof becomes due, either at maturity, or at the date fixed for 

redemption thereof, or otherwise, and if funds sufficient to pay such Bond shall have been made 

available to the Trustee for the benefit of the owner thereof, all liability of the City to the owner 

thereof for the payment of such Bond shall forthwith cease, terminate and be completely 

discharged, and thereupon it shall be the duty of the Trustee to hold such funds uninvested for five 

(5) years, for the benefit of the owner of such Bond, without liability for interest thereon to such 

owner, who shall thereafter be restricted exclusively to such funds, for any claim of whatever 

nature on his part under this Indenture or on, or with respect to, such Bond. 

Any money so deposited with and held by the Trustee in trust for the payment of the 

principal of and interest on the Bonds and remaining unclaimed by any Bondholder for five (5) 

years after the due date of such principal or interest, shall be applied by the Trustee in accordance 

with the Unclaimed Property Act, Indiana Code 32-34-1, as amended from time to time. Prior to 

the transfer of any such moneys to the Attorney General of the State in accordance with the 

Unclaimed Property Act, the Trustee will conduct searches in an effort to locate lost Bondholders 

using reasonable care to ascertain the correct addresses of all lost Bondholders in accordance with 

the rules governing registered transfer agents promulgated by the Securities and Exchange 

Commission pursuant to the Securities Exchange Act of 1934, as amended, but only if and so long 

as the Trustee is a registered transfer agent under those rules. Upon the transfer of such moneys to 

the Attorney General of the State in accordance with the Unclaimed Property Act, the City and the 

Trustee shall have no further responsibility or liability with respect to such moneys, and the 
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Bondholders entitled to such principal or interest shall look only to the State for payment, to the 

extent provided by law, and then only to the extent of the amounts so received by the State, without 

any interest thereon. 

Section 6.11 [RESERVED]. 

(End of Article VI) 

  



128031825v4 

 

 

35 

 

ARTICLE VII 

 

REMEDIES 

Section 7.01 Events of Default. Each of the following events is hereby declared an 

"Event of Default," that is to say, if: 

(a) payment by the City of any amount payable on the Bonds shall not be made 

when the same is due and payable; provided, however, that any such failure to pay the 

required amount due to a shortfall in available Pledged Net TIF Revenues, PIF, RIF or 

Taxpayer Payments shall not constitute an event or default; or 

(b) any Event of Default as defined in Section 5.1 of the Financing Agreement 

shall occur and be continuing; or 

(c) the City shall default in the due and punctual performance of any other of 

the covenants, conditions, agreements and provisions contained in the Bonds or in this 

Indenture or any agreement supplemental hereto on the part of the City to be performed, 

and such default shall continue for thirty (30) days after written notice specifying such 

default and requiring the same to be remedied shall have been given to the City (and prior 

to the event described in the last paragraph of Section 4.03 hereof, Developer) by the 

Trustee, which may give such notice in its discretion and shall give such notice at the 

written request of the holders of not less than twenty-five percent (25%) in aggregate 

principal amount of the Bonds then Outstanding hereunder; or 

(d) the City shall fail to apply collected Pledged Net TIF Revenues, Taxpayer 

Payments, PIF and RIF as required by Article IV of this Indenture. 

Section 7.02 [RESERVED]. 

Section 7.03 Remedies, Rights of Bondholders. If an Event of Default occurs, the Trustee 

may pursue any available remedy by suit at law or in equity to enforce the payment of the principal 

of and interest on the Bonds then Outstanding, to enforce any obligations of the City hereunder, 

and of Developer under the Financing Agreement. 

If an Event of Default shall have occurred, and if requested so to do by the holders of 

twenty-five percent (25%) in aggregate principal amount of Bonds then Outstanding and 

indemnified as provided in Section 8.01 hereof, the Trustee shall be obliged to exercise such one 

or more of the rights and powers conferred by this Article as the Trustee, being advised by counsel, 

shall deem most expedient in the interests of the Bondholders. 

No remedy by the terms of this Indenture conferred upon or reserved to the Trustee (or to 

the Bondholders) is intended to be exclusive of any other remedy, but each and every such remedy 

shall be cumulative and shall be in addition to any other remedy given to the Trustee, the 

Bondholders hereunder or now or hereafter existing at law or in equity or by statute. 

No delay or omission to exercise any right or power accruing upon any Event of Default 

shall impair any such right or power or shall be construed to be a waiver of any Event of Default 
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or acquiescence therein, and every such right and power may be exercised from time to time as 

may be deemed expedient. 

No waiver of any Event of Default hereunder, whether by the Trustee or the Bondholders, 

shall extend to or shall affect any subsequent event of default or shall impair any rights or remedies 

consequent thereon. 

Section 7.04 Right of Bondholders to Direct Proceedings. The holders of a majority in 

aggregate principal amount of Bonds then Outstanding shall have the right, at any time and subject 

to indemnification obligations under Section 8.01 hereof, by an instrument or instruments in 

writing executed and delivered to the Trustee, to direct the time, the method and place of 

conducting all proceedings to be taken in connection with the enforcement of the terms and 

conditions of this Indenture, or for the appointment of a receiver or any other proceedings 

hereunder; provided, that such direction shall not be otherwise than in accordance with the 

provisions of law and of this Indenture, and provided that the Trustee is obligated to pursue its 

remedies under the provisions of Section 7.02 hereof before any other remedies are sought. 

Section 7.05 Application of Moneys. All moneys received by the Trustee pursuant to any 

right given or action taken under the provisions of this Article shall, after payment of the cost and 

expenses of the proceedings resulting in the collection of such moneys and of the fees of, expenses, 

liabilities and advances incurred or made by, the Trustee (including reasonable attorneys' fees and 

expenses), be deposited in the Bond Fund and all moneys in the Bond Fund shall be applied as 

follows: 

First: To the payment to the persons entitled thereto of all installments of interest 

then due on the Bonds, in the order of the maturity of the installments of such interest, and 

if the amount available shall not be sufficient to pay in full any particular installment, then 

to the payment ratably, according to the amounts due on such installment, to the persons 

entitled thereto, without any discrimination or privilege; 

Second: To the payment to the persons entitled thereto of the unpaid principal of 

the Bonds which shall have become due (other than Bonds called for redemption for the 

payment of which moneys are held pursuant to the provisions of this Indenture), in the 

order of their due dates, with interest on such Bonds from the respective dates upon which 

they become due, and if the amount available shall not be sufficient to pay in full Bonds 

due on any particular date, together with such interest, then to the payment ratably, 

according to the amount of principal due on such date, to the persons entitled thereto 

without any discrimination or privilege; and 

Third: To the payment of the balance, if any, to the City or to whomsoever may be 

lawfully entitled to receive the same upon its written request, or as any court of competent 

jurisdiction may direct. 

Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys 

shall be applied at such times, and from time to time, as the Trustee shall determine, having due 

regard to the amount of such moneys available for application and the likelihood of additional 

moneys becoming available for such application in the future. Whenever the Trustee shall apply 
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such funds, it shall fix the date (which shall be an interest payment date unless it shall deem another 

date more suitable) upon which such application is to be made and upon such date interest on the 

amounts of principal to be paid on such dates shall cease to accrue. The Trustee shall give such 

notice as it may deem appropriate of the deposit with it of any such moneys and of the fixing of 

any such date and shall not be required to make payment to the holder of any Bond until such Bond 

shall be presented to the Trustee for appropriate endorsement or for cancellation if fully paid. 

Section 7.06 Remedies Vested in Trustee. All rights of action (including the right to file 

proof of claims) under this Indenture or under any of the Bonds may be enforced by the Trustee 

without the possession of any of the Bonds or the production thereof in any trial or other 

proceedings relating thereto, and any such suit or proceeding instituted by the Trustee shall be 

brought in its name as Trustee without the necessity of joining as plaintiffs or defendants any 

holders of the Bonds, and any recovery of judgment shall, subject to the provisions of Section 7.05 

hereof, be for the equal benefit of the holders of the Outstanding Bonds. 

Section 7.07 Rights and Remedies of Bondholders. No holder of any Bond shall have 

any right to institute any suit, action or proceeding in equity or at law for the enforcement of this 

Indenture or for the execution of any trust thereof or for the appointment of a receiver or any other 

remedy hereunder, unless a default has occurred of which the Trustee has been notified as provided 

in subsection (g) of Section 8.01, or of which by said subsection it is deemed to have notice, nor 

unless also such default shall have become an event of default and the holders of twenty-five 

percent (25%) in aggregate principal amount of Bonds then Outstanding shall have made written 

request to the Trustee and shall have offered reasonable opportunity either to proceed to exercise 

the powers hereinbefore granted or to institute such action, suit or proceeding in its own name, nor 

unless also they have offered to the Trustee indemnity as provided in Section 8.01, nor unless the 

Trustee shall thereafter fail or refuse to exercise the powers hereinbefore granted, or to institute 

such action, suit or proceeding in its, his, her, or their own name or names. Such notification, 

request and offer of indemnity are hereby declared in every case at the option of the Trustee to be 

conditions precedent to the execution of the powers and trusts of this Indenture, and to any action 

or cause of action for the enforcement of this Indenture, or for the appointment of a receiver or for 

any other remedy hereunder; it being understood and intended that no one or more holders of the 

Bonds shall have any right in any manner whatsoever to affect, disturb or prejudice the lien of this 

Indenture by its, his or their action or to enforce any right hereunder except in the manner herein 

provided, and that all proceedings at law or in equity shall be instituted, had and maintained in the 

manner herein provided and for the equal benefit of the holders of all Bonds then Outstanding. 

Nothing in this Indenture contained shall, however, affect or impair the right of any Bondholder 

to enforce the covenants of the City to pay the principal of and interest on each of the Bonds issued 

hereunder to the respective holders thereof at the time, place, from the source and in the manner 

in said Bonds expressed. 

Section 7.08 Termination of Proceedings. In case the Trustee shall have proceeded to 

enforce any right under this Indenture by the appointment of a receiver, or otherwise, and such 

proceedings shall have been discontinued or abandoned for any reason, or shall have been 

determined adversely, then and in every such case the City, the Developer and the Trustee shall be 

restored to their former positions and rights hereunder, respectively, with respect to the Trust 

Estate, and all rights, remedies and powers of the Trustee shall continue as if no such proceedings 

had been taken. 
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Section 7.09 Waivers of Events of Default. The Trustee may in its discretion waive any 

Event of Default hereunder and its consequences and rescind any declaration of maturity of 

principal of and interest on the Bonds, and shall do so upon the written request of either the holders 

of (1) a majority in aggregate principal amount of all the Bonds then Outstanding in respect of 

which default in the payment of principal of and/or interest exists, or (2) a majority in aggregate 

principal amount of all Bonds then Outstanding in the case of any other default; provided, however, 

that there shall not be waived (a) any Event of Default in the payment of the principal of any 

Outstanding Bonds at the date of maturity specified therein, or the date established for the 

redemption of specific Bonds, or (b) any default in the payment when due of the interest on any 

such Bonds unless prior to such waiver or rescission, all arrears of interest, with interest (to the 

extent permitted by law) at the rate borne by the Bonds in respect of which such default shall have 

occurred on overdue installments of interest or all arrears of payments of principal when due, as 

the case may be, and all expenses of the Trustee in connection with such default shall have been 

paid or provided for, and in case of any such waiver or rescission, or in the case any proceeding 

taken by the Trustee on account of any such default shall have been discontinued or abandoned or 

determined adversely, then and in every such case the City, the Trustee and the Bondholders shall 

be restored to their former positions and rights hereunder, respectively, but no such waiver or 

rescission shall extend to any subsequent or other default, or impair any right consequent thereon. 

(End of Article VII) 
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ARTICLE VIII 

 

THE TRUSTEE 

Section 8.01 Acceptance of the Trusts. The Trustee accepts and agrees to execute the 

trusts imposed upon it by this Indenture, but only upon the terms and conditions set forth in this 

Indenture. The Trustee, prior to the occurrence of an Event of Default and after the curing of all 

Events of Default which may have occurred, undertakes to perform such duties as are specifically 

set forth in this Indenture and no implied covenants or obligations should be read into this 

Indenture against the Trustee. If any Event of Default under this Indenture shall have occurred and 

be continuing, the Trustee shall exercise such of the rights and powers vested in it by this Indenture 

and shall use the same degree of care as a prudent person would exercise or use in the 

circumstances in the conduct of such prudent person's own affairs. The Trustee agrees to perform 

such trusts only upon and subject to the following expressed terms and conditions: 

(a) The Trustee may execute any of the trusts or powers hereof and perform 

any of its duties by or through attorneys, agents (including escrow agents), receivers or 

employees but shall not be answerable for the conduct of the same if appointed in 

accordance with the standard specified above, and shall be entitled to advice of counsel 

concerning all matters of trusts hereof and the duties hereunder, and may in all cases pay 

such reasonable compensation to all such attorneys, agents, receivers and employees as 

may reasonably be employed in connection with the trusts hereof. The Trustee may act 

upon the opinion or advice of any attorney (who may be the attorney or attorneys for the 

City or Developer). The Trustee shall not be responsible for any loss or damage resulting 

from any action or non-action in good faith in reliance upon such opinion or advice. 

(b) The Trustee shall not be responsible for any recital herein, or in the Bonds 

(except in respect to the certificate of the Trustee endorsed on the Bonds), or for insuring 

the property herein conveyed or collecting any insurance moneys, or for the validity of the 

execution by the City of this Indenture or of any supplements thereto or instruments of 

further assurance, or for the sufficiency of the security for the Bonds issued hereunder or 

intended to be secured hereby, or for the value or title of the property herein conveyed or 

otherwise as to the maintenance of the security hereof; and the Trustee shall not be bound 

to ascertain or inquire as to the performance or observance of any covenants, conditions or 

agreements on the part of the City or on the part of Developer under the Financing 

Agreement; but the Trustee may require of the City or Developer full information and 

advice as to the performance of the covenants, conditions and agreements aforesaid as to 

the condition of the property herein conveyed. The Trustee shall have no obligation to 

perform any of the duties of the City under the Financing Agreement, and the Trustee shall 

not be responsible or liable for any loss suffered in connection with any investment of funds 

made by it in accordance with the provisions of this Indenture. 

(c) The Trustee shall not be accountable for the use of any Bonds authenticated 

or delivered hereunder. The Trustee may become the owner of Bonds secured hereby with 

the same rights which it would have if it were not Trustee. 
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(d) The Trustee shall be protected in acting upon any notice, request, consent, 

certificate, order, affidavit, letter, telegram or other paper or document believed to be 

genuine and correct and to have been signed or sent by the proper person or persons. Any 

action taken by the Trustee pursuant to this Indenture upon the request or authority or 

consent of any person who at the time of making such request or giving such authority or 

consent is the owner of any Bond, shall be conclusive and binding upon all future owners 

of the same Bond and upon Bonds issued in exchange therefor or in place thereof. 

(e) As to the existence or non-existence of any fact or as to the sufficiency or 

validity of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a 

certificate signed on behalf of the City or Developer by its duly Authorized Representative, 

and attested by appropriate officers as sufficient evidence of the facts therein contained and 

prior to the occurrence of a default of which the Trustee has been notified as provided in 

subsection (g) of this Section, or of which said subsection it is deemed to have notice, shall 

also be at liberty to accept a similar certificate to the effect that any particular dealing, 

transaction or action is necessary or expedient, but may at its discretion secure such further 

evidence deemed necessary or advisable, but shall in no case be bound to secure the same. 

The Trustee may accept a certificate of the City or Developer under its seal to the effect 

that an ordinance or resolution in the form therein set forth has been adopted by the City 

or Developer as conclusive evidence that such ordinance or resolution has been duly 

adopted, and is in full force and effect. 

(f) The permissive right of the Trustee to do things enumerated in this 

Indenture shall not be construed as a duty, and the Trustee shall not be answerable for other 

than its negligence or willful misconduct; provided, however, that the provisions of this 

subsection shall not affect the duties of the Trustee hereunder, including the provisions of 

Article VII hereof. 

(g) The Trustee shall not be required to take notice or be deemed to have notice 

of any event of default hereunder (other than (i) any failure to pay principal of or interest 

on the Bonds or (ii) a default of which the Trustee has actual knowledge) unless the Trustee 

shall be specifically notified in writing of such default by the City, by the holders of at least 

twenty-five percent (25%) in aggregate principal amount of all Bonds then Outstanding 

and all notices or other instruments required by this Indenture to be delivered to the Trustee 

must, in order to be effective, be delivered at the principal corporate trust office of the 

Trustee and in the absence of such notice so delivered, the Trustee may conclusively 

assume there is no default except as aforesaid. 

(h) The Trustee shall not be required to give any bond or surety in respect of 

the execution of the said trusts and powers or otherwise in respect of the premises. 

(i) Notwithstanding anything elsewhere in this Indenture contained, the 

Trustee shall have the right, but shall not be required, to demand, in respect of the 

authentication of any Bonds, the withdrawal of any cash, the release of any property, or 

any action whatsoever within the purview of this Indenture, any showings, certificates, 

opinions, appraisals or other information, or corporate action or evidence thereof, in 

addition to that by the terms hereof required as a condition of such action by the Trustee, 
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deemed desirable for the authentication of any Bonds, the withdrawal of any cash, or the 

taking of any other action by the Trustee. 

(j) All moneys received by the Trustee or any paying agent shall, until used or 

applied or invested as herein provided, be held in trust for the purposes for which they were 

received but need not be segregated from other funds except to the extent required by law. 

Neither the Trustee nor any paying agent shall be under any liability for interest on any 

moneys received hereunder except such as may be agreed upon. 

(k) If any event of default under this Indenture shall have occurred and be 

continuing, the Trustee shall exercise such of the rights and powers vested in it by this 

Indenture and shall use the same degree of care as a prudent man would exercise or use in 

the circumstances in the conduct of his own affairs. 

(l) Notwithstanding anything to the contrary in this Indenture, before taking 

any action under this Indenture the Trustee may require that a satisfactory indemnity bond 

be furnished for the reimbursement of all expenses to which it may be put and to protect it 

against all liability, except liability resulting from its negligence or willful misconduct in 

connection with any action so taken. 

(m) At any and all reasonable times and upon reasonable prior written notice, 

the Trustee, and its duly authorized agents, attorneys, experts, engineers, accountants and 

representatives, shall have the right fully to inspect the Public Improvements Project, and 

to take such memoranda from and in regard thereto as may be desired. 

(n) The Trustee shall have no responsibility with respect to any information, 

statement or recital in any official statement, offering memorandum or any other disclosure 

material prepared or distributed with respect to the Bonds, except for any information 

provided by the Trustee, and shall have no responsibility for compliance with any state or 

federal securities laws in connection with the Bonds 

(o) The Trustee agrees to accept and act upon facsimile transmission of written 

instructions or directions pursuant to this Indenture, provided, however, that (a) the City or 

Developer, subsequent to such facsimile transmission of written instructions, shall provide 

the originally executed instructions or directions to the Trustee in a timely manner, (b) such 

originally executed instructions or directions shall be signed by a person as may be 

designated and authorized to sign for the City or Developer or in the name of the City or 

Developer, by an Authorized Representative of the City or Developer, and (c) the City and 

Developer shall provide to the Trustee an incumbency certificate listing such designated 

persons, which incumbency certificate shall be amended whenever a person is to be added 

or deleted from the listing. If the City or Developer elects to give the Trustee facsimile 

instructions and the Trustee in its discretion elects to act upon such facsimile instructions, 

the Trustee's understanding of such facsimile instructions shall be deemed controlling. The 

Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly 

from the Trustee's reliance upon and compliance with such facsimile instructions 

notwithstanding such facsimile instructions conflict or are inconsistent with a subsequent 

written instruction. 
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Section 8.02 Fees, Charges and Expenses of Trustee. The Trustee shall be entitled to 

payment and/or reimbursement from the City for reasonable fees for its services rendered 

hereunder and all advances, counsel fees and other expenses reasonably and necessarily made or 

incurred by the Trustee in connection with such services, and such amounts shall not be limited by 

statutory limitations (if any) on fees for trustees of express trusts. The Trustee shall be entitled to 

payment and reimbursement for the reasonable fees and charges of the Trustee as paying agent 

and bond registrar for the Bonds but only as herein above provided. Upon an event of default, but 

only upon an event of default, the Trustee shall have a right of payment prior to payment on 

account of interest or principal of, or premium, if any, on any Bond for the foregoing advances, 

fees, costs and expenses incurred, and the Trustee is hereby granted a lien on the amount 

established hereby to accomplish such payment. The obligation to pay such amounts shall survive 

the payment in full or defeasance of the Bonds or the resignation or removal of the Trustee. 

Section 8.03 Notice to Bondholders if Default Occurs. If an event of default occurs of 

which the Trustee is by subsection (g) of Section 8.01 hereof required to take notice or if notice of 

an event of default be given as in said subsection (g) provided, then the Trustee shall give written 

notice thereof by registered or certified mail to the list of Bondholders found in the Bond Register. 

Section 8.04 Intervention by Trustee. In any judicial proceeding to which the City is a 

party and which in the opinion of the Trustee and its counsel has a substantial bearing on the 

interests of holders of the Bonds, the Trustee may intervene on behalf of Bondholders and, subject 

to the provisions of Section 8.01(g), shall do so if requested in writing by the owners of at least 

twenty-five percent (25%) in aggregate principal amount of all Bonds then Outstanding. The rights 

and obligations of the Trustee under this Section are subject to the approval of a court of competent 

jurisdiction. 

Section 8.05 Successor Trustee. Any corporation or association into which the Trustee 

may be converted or merged, or with which it may be consolidated, or to which it may sell or 

transfer its corporate trust business and assets as a whole or substantially as a whole, or any 

corporation or association resulting from any such conversion, sale, merger, consolidation or 

transfer to which it is a party, ipso facto, shall be and become successor Trustee hereunder and 

vested with all of the title to the whole property or Trust Estate and all the trusts, powers, 

discretions, immunities, privileges and all other matters as was its predecessor, without the 

execution or filing of any instrument or any further act, deed or conveyance on the part of any of 

the parties hereto, anything herein to the contrary notwithstanding; provided, that each successor 

Trustee arising pursuant to the provisions of this Section shall have a reported capital surplus and 

undivided profits of not less than one hundred million dollars ($100,000,000) and, if not, the parent 

of each successor Trustee shall guarantee the successor Trustee's obligation under this Indenture. 

Section 8.06 Resignation by the Trustee. The Trustee and any successor Trustee may at 

any time resign from the trusts hereby created by giving thirty days' written notice to the City (and, 

prior to the event described in the last paragraph of Section 4.03 hereof, Developer) and (by 

registered or certified mail) to each registered owner of Bonds then Outstanding, and such 

resignation shall take effect at the end of such thirty (30) days, or upon the earlier appointment of 

a successor Trustee by the Bondholders or by the City. Such notice to the City (and, prior to the 

event described in the last paragraph of Section 4.03 hereof, Developer) may be served personally 
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or sent by registered or certified mail. The Trustee's rights to indemnity and reimbursement of 

outstanding fees and expenses survive the Trustee's resignation. 

Section 8.07 Removal of the Trustee. The Trustee may be removed at any time by the 

City or by an instrument or concurrent instruments in writing delivered to the Trustee and to the 

City and signed by the owners of a majority in aggregate principal amount of Bonds then 

Outstanding; provided, however, that in the case of removal by the City, the City shall give at least 

60 days' prior notice of such removal by mail to the registered holders of all then outstanding 

bonds, and such removal shall not be effective if the holders of at least 25% of the aggregate 

amount of Bonds Outstanding file written instruments with the City or the Trustee objecting to the 

proposed removal by the proposed effective date. The Trustee's rights to indemnity and amounts 

then due and payable shall survive any such removal. 

Section 8.08 Appointment of Successor Trustee by the Bondholders, Temporary Trustee. 

In case the Trustee hereunder shall resign or be removed, or be dissolved, or shall be in course of 

dissolution or liquidation, or otherwise become incapable of acting hereunder, or in case it shall 

be taken under control of any public officer or officers, or of a receiver appointed by a court, a 

successor may be appointed by the owners of a majority in aggregate principal amount of Bonds 

then Outstanding, by an instrument or concurrent instruments in writing signed by such owners, 

or by their attorneys-in-fact, duly authorized; provided, nevertheless, that in case of such vacancy, 

the City, by an instrument executed by its Mayor and attested by its Clerk-Treasurer under its seal, 

may appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed 

by the Bondholders in the manner above provided; and any such temporary Trustee so appointed 

by the City shall immediately and without further act be superseded by the Trustee so appointed 

by such Bondholders. Every such Trustee appointed pursuant to the provisions of this Section shall 

be a trust company or bank, having a reported capital, surplus and undivided profits of not less 

than one hundred million dollars ($100,000,000) if there be such an institution willing, qualified 

and able to accept the trust upon reasonable or customary terms. 

Section 8.09 Concerning Any Successor Trustees. Every successor Trustee appointed 

hereunder shall execute, acknowledge and deliver to its predecessor and to the City an instrument 

in writing accepting such appointment hereunder, and thereupon such successor, without any 

further act, deed or conveyance, shall become fully vested with all the estates, properties, rights, 

powers, trusts, duties and obligations of its predecessor; but such predecessor shall, nevertheless, 

on the written request of the City or the predecessor Trustee, or of its successor, execute and deliver 

an instrument transferring to such successor Trustee all the estates, properties, rights, powers and 

trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all securities and 

moneys held by it as Trustee hereunder to its successor. Should any instrument in writing from the 

City be required by any successor Trustee for more fully and certainly vesting in such successor 

the estate, rights, powers and duties hereby vested or intended to be vested in the predecessor any 

and all such instruments in writing shall, on request, be executed, acknowledged and delivered by 

the City. The resignation of any Trustee and the instrument or instruments removing any Trustee 

and appointing a successor hereunder, together with all other instruments provided for in this 

Article shall be filed by the successor Trustee in each office, if any, where the Indenture shall have 

been filed. 
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Section 8.10 Trustee Protected in Relying Upon Resolutions, etc. Subject to the 

conditions contained herein, the resolutions, ordinances, opinions, certificates and other 

instruments provided for in this Indenture may be accepted by the Trustee as conclusive evidence 

of the facts and conclusions stated therein and shall be full warrant, protection and authority to the 

Trustee for the release of property and the withdrawal of cash hereunder. 

Section 8.11 Successor Trustee as Trustee of Funds, Authenticating Agent, Paying Agent 

and Bond Registrar. In the event of a change in the office of Trustee, the predecessor Trustee which 

has resigned or been removed shall cease to be Trustee of the funds provided hereunder and 

authenticating agent, bond registrar and paying agent for the principal of, premium, if any, and 

interest on the Bonds, and the successor Trustee shall become such Trustee, bond registrar, 

authenticating agent and paying agent. 

Section 8.12 Trust Estate May be Vested in Separate or Co-Trustee. It is the purpose of 

this Indenture that there shall be no violation of any law of any jurisdiction (including particularly 

the law of the State of Indiana) denying or restricting the right of banking corporations or 

associations to transact business as Trustees in such jurisdictions. It is recognized that in case of 

litigation under this Indenture, and in particular in case of the enforcement of the Indenture on 

default, or in case the Trustee deems that by reason of any present or future law of any jurisdiction 

it may not exercise any of the powers, rights or remedies herein granted to the Trustee or hold title 

to the Trust Estate, as herein granted, or take any other action which may be desirable or necessary 

in connection therewith, it may be necessary that the Trustee appoint an additional individual or 

institution as a separate or co-trustee. The following provisions of this Section are adapted to these 

ends. 

In the event that the Trustee appoints an additional individual or institution as a separate or 

co-trustee, each and every remedy, power, right, claim, demand, cause of action, immunity, estate, 

title, interest and lien expressed or intended by this Indenture to be exercised by or vested in or 

conveyed to the Trustee with respect thereto shall be exercisable by and vest in such separate or 

co-trustee but only to the extent necessary to enable the separate or co-trustee to exercise such 

powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof 

by such separate or co-trustee shall run to and be enforceable by either of them. 

Should any deed, conveyance or instrument in writing from the City be required by the 

separate trustee or co-trustee so appointed by the Trustee for more fully and certainly vesting in 

and confirming to him or it such properties, rights, powers, trusts, duties and obligations, any and 

all such deeds, conveyances and instruments in writing shall, on request, be executed, 

acknowledged and delivered by the City. In case any separate trustee or co-trustee, or a successor 

to either, shall die, become incapable of acting, resign or be removed, all the estates, properties, 

rights, powers, trusts, duties and obligations of such separate trustee or co-trustee, so far as 

permitted by law, shall vest in and be exercised by the Trustee until the appointment of a new 

trustee or successor to such separate trustee or co-trustee. 

(End of Article VIII)  
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ARTICLE IX 

 

SUPPLEMENTAL INDENTURES 

Section 9.01 Supplemental Indentures Not Requiring Consent of Bondholders. The City 

and the Trustee may without the consent of, or notice to, any of the Bondholders, enter into an 

indenture or indentures supplemental to this Indenture, as shall not be inconsistent with the terms 

and provisions hereof, for any one or more of the following purposes: 

(a) To cure any ambiguity or formal defect or omission in this Indenture; 

(b) To grant to or confer upon the Trustee for the benefit of the Bondholders 

any additional rights, remedies, powers or authority that may lawfully be granted to or 

conferred upon the Bondholders or the Trustee or any of them; 

(c) To subject to this Indenture additional revenues, properties or collateral; 

(d) To make any changes in this Indenture which, in the judgment of the 

Trustee, is not to the prejudice of the Trustee, the City, Developer or the holders of the 

Bonds; or 

(e) To modify, amend or supplement the Indenture in such manner as required 

to permit the qualification thereof under the Trust Indenture Act of 1939, as amended, or 

any similar federal statute hereafter in effect, and, if they so determine, to add to the 

Indenture such other terms, conditions and provisions as may be required by said Trust 

Indenture Act of 1939, as amended, or similar federal statute. 

Section 9.02 Supplemental Indentures Requiring Consent of the Bondholders. Exclusive 

of supplemental indentures covered by Section 9.01 hereof, and subject to the terms and provisions 

contained in this Section, and not otherwise, the holders of not less than fifty-one percent (51%) 

of the amount of the Bonds then Outstanding, shall have the right, from time to time, anything 

contained in this Indenture to the contrary notwithstanding, to consent to and approve the execution 

by the City and the Trustee of such other indenture or indentures supplemental hereto as shall be 

deemed necessary and desirable by the City for the purpose of modifying, altering, amending, 

adding to or rescinding, in any particular, any of the terms or provisions contained in this Indenture 

or in any supplemental indenture; provided however, that nothing in this Section contained shall 

permit or be construed as permitting (a) an extension of the stated maturity or reduction in the 

principal amount of, or reduction in the rate or extension of the time of paying of interest on any 

Bonds, without the consent of the holders of such Bond or (b) a preference of any Bond over any 

other Bond without the consent of the holders of all Bonds Outstanding, (c) a reduction in the 

aforesaid aggregate principal amount of Bonds the holders of which are required to consent to any 

such supplemental indenture, without the consent of the holders of all the Bonds at the time 

Outstanding which would be affected by the action to be taken, or (d) a modification of the rights, 

duties or immunities of the Trustee, without the written consent of the Trustee. 

Anything herein to the contrary notwithstanding, a supplemental indenture under this 

Article IX which may affect the amount or availability of the Bond proceeds to pay costs of the 

Public Improvements Project approved by the City shall not become effective unless and until 
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Developer shall have consented in writing to the execution and delivery of such supplemental 

indenture. In this regard, the Trustee shall cause notice of the proposed execution and delivery of 

any such supplemental indenture together with a copy of the proposed supplemental indenture to 

be mailed by certified or registered mail to Developer at least fifteen (15) days prior to the proposed 

date of execution and delivery of any such supplemental indenture. 

(End of Article IX) 
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ARTICLE X 

 

AMENDMENTS TO THE FINANCING AGREEMENT 

Section 10.01 Amendments, etc. to Financing Agreement Not Requiring Consent of 

Bondholders. The City and the Trustee with the consent of Developer shall, without the consent 

of or notice to the Bondholders, consent to any amendment, change or modification of the 

Financing Agreement as may be required (i) by the provisions of the Financing Agreement and 

this Indenture, or (ii) for the purpose of curing any ambiguity or formal defect or omission, or (iii) 

in connection with any other change therein which, in the judgment of the holders of not less than 

fifty-one percent (51%) of the amount of the Bonds then Outstanding, is not to the prejudice of the 

Trustee, the City or the holders of the Bonds. 

Section 10.02 Amendments, etc. to Financing Agreement Requiring Consent of 

Bondholders. Except for the amendments, changes or modifications as provided in Section 10.01 

hereof, neither the City nor the Trustee shall consent to any other amendment, change or 

modification of the Financing Agreement without the written approval or consent of the holders 

of not less than fifty-one percent (51%) of the amount of the Bonds then Outstanding given and 

procured as in Section 9.02 provided. 

(End of Article X) 
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ARTICLE XI 

 

MISCELLANEOUS 

Section 11.01 Satisfaction and Discharge. All rights and obligations of the City and the 

Developer under the Financing Agreement and this Indenture shall terminate, and such instruments 

shall cease to be of further effect, and the Trustee shall execute and deliver all appropriate 

instruments evidencing and acknowledging the satisfaction of the Indenture, and shall assign and 

deliver to the City any moneys and investments in all Funds established hereunder (except moneys 

or investments held by the Trustee for the payment of principal of and interest on the Bonds) when: 

(a) all fees and expenses of the Trustee and any paying agent shall have been 

paid or provided for to the satisfaction of the Trustee and any paying agent; 

(b) the City and the Developer shall have performed all of their covenants and 

promises in the Financing Agreement and in this Indenture; 

(c) all Bonds theretofore authenticated and delivered (i) have become due and 

payable, or (ii) are to be retired or called for redemption under arrangements satisfactory 

to the Trustee for the giving of notice of redemption by the Trustee at the expense of the 

City, or (iii) have been delivered to the Trustee cancelled or for cancellation; and, in the 

case of (i) and (ii) above, there shall have been deposited with the Trustee either cash in an 

amount which shall be sufficient, or Government Obligations the principal of and the 

interest on which when due will provide moneys which, together with the moneys, if any, 

deposited with the Trustee, shall be sufficient, in the opinion of independent certified public 

accountants, to pay when due the principal or redemption price, if applicable, and interest 

due and to become due on the Bonds prior to the redemption date or maturity date thereof, 

as they case may be. 

(d) Any Outstanding Bonds and all interest due thereon shall prior to the 

maturity or redemption date be deemed to have been paid if there shall have been deposited 

with the Trustee either cash in an amount which shall be sufficient, or noncallable 

Government Obligations, the principal of and the interest on which when due will provide 

moneys which, together with moneys, if any, deposited with the Trustee at the same time, 

shall be sufficient to pay when due the principal or redemption price, if applicable, and 

interest due and to become due on said Bonds on and prior to the redemption dates or 

maturity dates thereof. 

(e) A Bond that is deemed to have been paid under Section 11.01 shall not 

thereafter be Outstanding for purposes of this Indenture, including Section 11.01 hereof, 

and shall not be entitled to the pledge of any moneys or securities of the City which are 

pledged under this Indenture for Outstanding Bonds or any other rights or to benefits under 

or to provisions of this Indenture except that (a) the refunding escrow fund held by the 

Trustee shall be held for the sole benefit of the holders of such defeased Bonds and for the 

payment when due of the principal on maturity or redemption price of and the interest 

accrued to the maturity date or redemption date on the defeased Bonds; (b) any amounts 

held on the date of defeasance in the Bond Fund for the purpose of satisfying the then next 
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due principal and interest payment for the defeased Bonds shall be added to such Fund; (c) 

the provisions relating to payment transfer and exchange and redemption shall continue to 

be applicable to the defeased Bonds; and (d) the Trustee shall be governed by the applicable 

provisions of Article VIII. 

Section 11.02 Application of Trust Money. All money or investments deposited with or 

held by the Trustee pursuant to Section 11.01 shall be held in trust for the holders of the Bonds, 

and applied by it, in accordance with the provisions of the Bonds and this Indenture, to the 

payment, either directly or through any paying agent, to the persons entitled thereof, of the 

principal and interest for whose payment such money has been deposited with the Trustee; but 

such money or obligations need not be segregated from other funds except to the extent required 

by law. 

Section 11.03 Consents, etc., of Bondholders. Any consent, request, direction, approval, 

objection or other instrument required by this Indenture to be executed by the Bondholders may 

be in any number of concurrent writings of similar tenor and may be executed by such Bondholders 

in person or by agent appointed in writing. Provided, however, that wherever this Indenture 

requires that any such consent or other action be taken by the holders of a specified percentage, 

fraction or majority of the Bonds Outstanding, any such Bonds held by or for the account of the 

City shall not be deemed to be Outstanding hereunder for the purpose of determining whether such 

requirement has been met. For all other purposes, Bonds held by or for the account of such person 

shall be deemed to be Outstanding hereunder. Proof of the execution of any such consent, request, 

direction, approval, objection or other instrument or the writing appointing any such agent and of 

the ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes 

of the Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken 

under such request or other instrument, namely the fact and date of the execution by any person of 

any such writing may be proved by the certificate of any officer in any jurisdiction who by law has 

power to take acknowledgments within such jurisdiction that the person signing such writing 

acknowledged before him the execution thereof, or by affidavit of any witness to such execution. 

If the City shall propose to adopt a supplemental indenture requiring consent of the 

Bondholders, it shall cause notice of the proposed adoption of such supplemental indenture to be 

mailed to each registered owner at the registered address as shown on the books of the City kept 

by the Trustee. Such notice shall briefly set forth the nature of the proposed supplemental or 

amendatory indenture and shall state that copies thereof are on file at the principal office of the 

City for inspection by all Bondholders. If within six months following the mailing of such notice, 

the holders of not less than 51% in aggregate principal amount of the Bonds Outstanding 

(determined as provided in this Section 11.03) at the time of the mailing of such notice have 

consented in writing to the adoption thereof, upon the adoption of such supplemental or 

amendatory indenture, the Indenture shall be deemed to be amended or supplemented in 

accordance therewith. 

Section 11.04 Limitation of Rights. With the exception of rights herein expressly 

conferred, nothing expressed or mentioned in or to be implied from this Indenture, or the Bonds is 

intended or shall be construed to give to any person other than the parties hereto, and Developer, 

and the holders of the Bonds any legal or equitable right, remedy or claim under or in respect to 

this Indenture or any covenants, conditions and provisions herein contained, this Indenture and all 
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of the covenants, conditions and provisions hereof being intended to be and being for the sole and 

exclusive benefit of the parties hereto and Developer and the holders of the Bonds herein provided. 

Section 11.05 Severability. If any provision of this Indenture shall be held or deemed to 

be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any 

jurisdiction or jurisdiction or in all jurisdictions, or in all cases because it conflicts with any other 

provision or provisions hereof or any constitution or statute or rule of public policy, or for any 

other reasons, such circumstances shall not have the effect of rendering the provision in question 

inoperative or unenforceable in any other case or circumstance, or of rendering any other provision 

or provisions herein contained invalid, inoperative, or unenforceable to any extent whatever. 

The invalidity of any one or more phrases, sentences, clauses or Sections in this Indenture 

contained, shall not affect the remaining portions of this Indenture, or any part thereof. 

Section 11.06 Notices. All notices, demands, certificates or other communications 

hereunder shall be sufficiently given and shall be deemed given when mailed by registered or 

certified mail, postage prepaid, or by nationally recognized overnight courier, i.e. FedEx or UPS, 

with proper address as indicated below. The City, Developer, and the Trustee may, by written 

notice given by each to the others, designate any address or addresses to which notices, demands, 

certificates or other communications to them shall be sent when required as contemplated by this 

Indenture. Until otherwise provided by the respective parties, all notices demands, certificates and 

communications to each of them shall be addressed as follows: 

To Developer: Lantern Commons Master LLC 

 2942 Elam Road  

 Murfreeboro, Tennessee 37127 

                                                Attn: Managing Member 

 

With a copy to: Church Church Hittle + Antrim 

 2 North 9th Street 

 Noblesville, Indiana 46060  

 Attn: Eric M. Douthit, Esq 

 

To the City: City of Westfield, Indiana 

 130 Penn Street 

 Westfield, Indiana 46204 

 Attn: Mayor and Clerk-Treasurer 

 

With a copy to: Taft, Stettinius & Hollister LLP  

 One Indiana Square, Suite 3500  

 Indianapolis, Indiana 46204-2023  

 Attn: James T. Crawford, Jr., Esq. 
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To the Trustee: BOK Financial 

                                                143 West Market Street, Suite 600B 

                                                Indianapolis, Indiana 46204 

                                                Attn: Mark Hudson 

 

 

Section 11.07 Trustee as Paying Agent and Registrar. The Trustee is hereby designated 

and agrees to act as principal paying agent and bond registrar for and in respect to the Bonds. 

Section 11.08 Counterparts. This Indenture may be simultaneously executed in several 

counterparts, each of which shall be an original and all of which shall constitute but one and the 

same instrument. 

Section 11.09 Applicable Law. This Indenture shall be governed exclusively by the 

applicable laws of the State of Indiana. 

Section 11.10 Immunity of Officers and Directors. No recourse shall be had for the 

payment of the principal of or premium or interest on any of the Bonds or for any claim based 

thereon or upon any obligation, covenant or agreement in this Indenture contained against any 

past, present or future officer or director of the City, or any incorporator, officer, director or trustee 

of any successor corporation, as such, either directly or through the City or any successor 

corporation, under any rule of law or equity, statute or constitution or by the enforcement of any 

assessment or penalty or otherwise, and all such liability of any such incorporator, officers, 

directors or trustees as such is hereby expressly waived and released as a condition of and 

consideration for the execution of this Indenture and issuance of such Bonds. 

Section 11.11 Holidays. If any date for the payment of principal or interest on the Bonds 

is not a Business Day then such payment shall be due on the first Business Day thereafter, and no 

interest shall accrue for the intervening period. 

(End of Article XI) 
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IN WITNESS WHEREOF, the City of Westfield, Indiana, has caused these presents to be 

signed in its name and behalf by its Mayor and attested by its corporate seal to be hereunto affixed 

and attested by its Clerk-Treasurer, and to evidence its acceptance of the trusts hereby created, 

BOKF, NA, has caused these presents to be signed in its name and behalf by its duly authorized 

officers and the same to be attested by its duly authorized officers, all as of the date and year first 

above written. 

CITY OF WESTFIELD, INDIANA 

 

By:  ___________________________________ 

       J. Andrew Cook, Mayor 

 

[SEAL] 

 

 

 

ATTEST: 

 

 

 

  

Cindy J. Gossard, Clerk-Treasurer 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(City Signature Page of Trust Indenture)
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BOKF, NA, 

As Trustee 

 

 

By:  ___________________________________ 

     Mark Hudson, Vice President Corporate Trust 

 

ATTEST: 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(Trustee Signature Page to Trust Indenture)



128031825v4 

 

 

A-1 

 

EXHIBIT A 

Closing Costs 

From Bond Issuance Expense Account  

Taft Stettinius & Hollister LLP, as Bond Counsel $ 

O.W. Krohn, as Financial Advisor $ 

BOKF, NA, as Trustee 

 Acceptance Fee 

 Annual Fee 

 

$1,000.00 

$1,250.00 

City of Westfield, Indiana (reimbursement of costs of issuance) 

 Re: 

 Taft Stettinius & Hollister LLP legal fees paid prior to 

closing 

 O.W. Krohn & Assoc. LLP financial advisor fees paid 

prior to closing 

 

 

$ 

$ 

_____________________________, as lender counsel $ 

Church, Church, Hittle + Antrim, as developer counsel $ 

Total $ 

Construction Account  

 Title/Recording Fees $ 

 Environmental $ 

 Appraisal $ 

 ____________________, lender fee $ 

Total $ 
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EXHIBIT B 

DISBURSEMENT REQUEST FORM 

CITY OF WESTFIELD, INDIANA 

$9,900,000 

Economic Development Tax Increment Revenue Bonds, Series 2023 

(Front Street Project - Federally Taxable) 

TO:  BOKF, NA, as Trustee 

FROM:  Lantern Commons Master LLC ("Developer") 

CC:  City of Westfield, Indiana (the "City") 

SUBJECT: Trust Indenture, dated as of [October] 1, 2023, between the Trustee and the City 

(the "Indenture") 

 DATE:  __________, 20__ 

 

This written request ("Written Request" No. ___) (constituting a written request of 

Developer under Section 4.03 of the Indenture and Section 3.06 of the Financing Agreement) in 

the total amount of $ _______________ for payment of those costs of the Public Improvements 

Project, including reimbursement to Developer, detailed in the Schedule attached. Terms 

capitalized herein have the meanings specified in the Indenture. 

The undersigned certifies, represents and warrants that: 

(a) This Written Request is requisition number _____(_____); 

(b) The aggregate amount of Improvement Costs to be paid [reimbursed] is 

$__________, 

(c) The costs referred to in paragraph (b) above have been paid or incurred and 

were necessary for the construction or equipping of the Public Improvements Project and 

were made or incurred in accordance with the construction contracts, plans and 

specifications, or purchase contracts therefor now in effect; 

(d) The costs referred to in paragraph (b) were incurred to pay Improvement 

Costs of the Public Improvements Project relating to [list the various components of the 

Public Improvements Project to which such costs relate]; briefly describe the nature of such 

costs; indicate the aggregate amount that will have been paid from Bond proceeds for each 

component of the Public Improvements Project after payment of such costs; indicate the 

person(s), firm(s) or corporation(s) to whom payment is due or was paid and the amount 

due or paid to such person(s), firm(s) or corporation(s); 

(e) The amount paid or to be paid, as set forth in paragraph (b) above, is 

reasonable and represents a part of the amount payable for Improvement Costs, all in 

accordance with the cost budget, and such payment was not paid in advance of the time, if 

any, fixed for payment and was made in accordance with the terms of any contracts 
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applicable thereto and in accordance with usual and customary practice under existing 

conditions; 

(f) No part of the Improvement Costs was included in any Disbursement 

Request previously filed with the Trustee under the provisions of Section 4.03(c) of the 

Indenture; and 

(g) The Improvement Costs referred to in paragraph (b) above are appropriate 

for the expenditure of proceeds of the Bonds under the Act; 

IN WITNESS WHEREOF, an Authorized Representative of Developer has set his hand as 

of the _____ day of _______________, 20__. 

 

By:  ___________________________________ 

       Authorized Representative of Developer 

 

 

Reviewed and Approved by an 

Authorized Representative of the City 

 

 

 

By: ____________________________________  

      Authorized Representative of the City  
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Schedule to Disbursement Request 

Vendor Purpose Amount 

   

   

   

   

   

   

   

   

   

   

 

 Total $_______________ 
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TAXPAYER AGREEMENT 

(Front  Street – Mixed-Use Project) 

 

 This Taxpayer Agreement (Front  Street – Mixed-Use Project) (the "Agreement"), executed by and between 

Lantern Commons Master LLC, an Indiana limited liability company (the "Developer"), and the City of Westfield 

Redevelopment Commission (the "Commission") this _____ day of September, 2023 (the “Effective Date”), Witnesses: 

 

Recitals 

 

WHEREAS, the Developer has agreed to make certain improvements to the Mixed-Use Project Site, subject to 

the terms and conditions of the Development Agreement; and 

 

WHEREAS, pursuant to the Financing Agreement, a portion of the proceeds of the City of Westfield, Indiana 

Economic Development Tax Increment Revenue Bonds, Series 2023 (Front Street Project – Federally Taxable) the 

maximum aggregate principal amount of $9,900,000 (the “Bonds”) will be loaned to the Developer for costs of financing 

the Public Improvements Project; 

 

WHEREAS, Developer owns the Mixed-Use Project Site which will benefit from the issuance of the Bonds and 

the construction of the Public Improvements Project;  

 

 WHEREAS, Developer and the Commission desire to enter into, and it is a condition to the issuance of the 

Bonds that they enter into, an agreement that obligates Developer to make Supplemental Payments (as defined herein), 

if and when required under the terms hereof, which Supplemental Payments shall be used by the Commission to make 

debt service payments due under the Bonds;  

 

WHEREAS, so long as any Bonds are outstanding and subject to the terms herein, it is the intent of the parties 

to secure the payment of the Bonds by imposing a lien against the Mixed-Use Project Site, equal in priority to and in the 

same manner as the property tax lien granted to the State of Indiana under Indiana Code 6-1.1-22-13 as permitted by 

Indiana Code 36-7-25-6 upon Developer’s failure to make a Supplemental Payment in accordance with this Agreement; 

and 

 

WHEREAS, Developer has agreed to execute this Agreement and cause it to be recorded; and  

 

WHEREAS, Developer and the Commission desire to enter into this Agreement; 

 
Agreement 

 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are 

acknowledged hereby, Developer and the Commission agree as follows: 

 

1. Defined Terms. 

 

Applicable Rate shall mean the tax rate that either: (a) is used for purposes of determining the Real Estate Taxes; or (b) 

would be used for purposes of determining the Real Estate Taxes for the Mixed-Use Project Site, if all or a portion of 

the Mixed-Use Project Site were not Tax-Exempt. 

 

Assessed Value shall mean the value of all or a portion of the Mixed-Use Project Site, either: (a) as assessed by the 

Taxing Authorities for the purpose of determining Real Estate Taxes; or (b) as would be used for purposes of determining 

the Real Estate Taxes for the Mixed-Use Project Site, if all or the applicable portion of the Mixed-Use Project Site were 

not Tax-Exempt. 

 

Bonds shall have the meaning set forth in the Development Agreement. 
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City shall mean the City of Westfield, Indiana. 

 

Commencement Date shall mean the date that the Bonds are issued by the City. 

 

Cure Period shall mean a period of 30 days after Developer receives notice specifying the nature of a failure by 

Developer to observe or perform any term or condition of this Agreement to be observed or performed by it; provided 

that, if the failure is of such a nature that it cannot be remedied within 30 days, despite reasonably diligent efforts, then 

the 30 day period shall be extended as reasonably may be necessary for Developer to remedy the failure, so long as 

Developer: (a) commences to remedy the failure within the 30 day period; and(b) diligently pursues such remedy to 

completion. If Developer fails to diligently pursue such remedy, Commission may elect to seek remedies for default. 

 

Developer shall have the same meaning as set forth in the Development Agreement. 

 

Development Agreement shall mean that certain Development Agreement entered into by and between Developer, the 

City and the Commission on September ___, 2023. 

 

Event of Default shall have the meaning set forth in Subsection 5(a). 

 

Financing Agreement shall mean the Financing Agreement between the City and the Developer under which the 

proceeds of the Bonds will be loaned to Developer to finance the Public Improvements Project, as supplemented and 

amended. 

 

Force Majeure shall have the meaning set forth in the Development Agreement. 

 

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

guidelines, orders, and/or decrees. 

 

Mixed-Use Project Site shall mean the site described on Exhibit A to this Agreement. 

 

Payment shall mean an annual payment of: (a) Real Estate Taxes; (b) if applicable, Supplemental Payments; and (c) if 

applicable, PILOT Payments. 

 

PILOT Payments shall mean a payment in lieu of Real Estate Taxes made pursuant to an Agreement for Payments in 

Lieu of Taxes recorded against all or any portion of the Mixed-Use Project Site. 

 

Projected Mixed-Use TIF Revenue shall mean a projected amount of incremental Real Estate Tax revenues to be 

generated by the Mixed-Use Project, as set forth on Exhibit B.  

 

Public Improvements Project has the meaning set forth in the Development Agreement. 

 

Public Improvements Project Site shall mean that certain real estate generally depicted and/or described on Exhibit D 

to the Development Agreement. 

 

Real Estate Taxes shall mean all ad valorem real estate taxes that are or would be levied, imposed, or charged on, 

against, for, or with respect to, all or a portion of the Mixed-Use Project Site  by or for all Taxing Authorities, assuming 

application of the Applicable Rate to the Assessed Value without any credits, exemptions, deductions, or other 

reductions. All taxes, assessments, levies, impositions, duties, imposts, fees, contributions, and charges of any nature 

that, in whole or in part, are or would be levied, imposed, or charged in substitution or replacement for or of ad valorem 

real estate taxes shall be deemed to be "Real Estate Taxes" for all purposes, notwithstanding the denomination or 

characterization of such taxes, assessments, levies, impositions, duties, imposts, fees, contributions, or charges. 
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Supplemental Payments shall mean annual payments required to be made by Developer pursuant to Subsection 3(b) 

which payments shall be in an amount determined pursuant to Subsection 3(b) 

 

Tax-Exempt shall mean that the full amount of the Real Estate Taxes are not being: (a) levied, imposed, or charged on, 

against, for, or with respect to, the Mixed-Use Project Site; and/or (b) paid by Developer for or with respect to the Mixed-

Use Project Site; notwithstanding the basis or reason that the Mixed-Use Project Site or Developer is exempt in full or 

part from the levy, imposition, or charge of Real Estate Taxes or the payment thereof. 

 

Tax Expert shall mean a party with expertise in the calculation of real estate taxes (including, without limitation, the 

determination of assessed value and the application of the proper tax rate to the assessed value), which party shall not 

be an affiliate of, or affiliated with Developer or the Commission. 

 

Taxing Authority shall mean the State of Indiana or any county, township, school corporation, library district, special 

district, municipality, or other governmental agency or authority in or of the State of Indiana, including, without 

limitation and when applicable, the City.  

 

Term shall mean the period set forth in Section 2. 

 

2. Term. The "Term" of this Agreement shall: (a) commence on the Commencement Date; and (b) expires on the 

earliest of: (a) the date of defeasance of the Bonds; (b) when the debt service on the Bonds is fully and indefeasibly paid 

in full; or (c) September ___, 2048 (the “Termination Date”).  

 

3. Payments.   

 

(a) General.  Beginning in the next calendar year following the first March 1 after the Developer receives the initial 

certificate of occupancy (or its substantial equivalent) for the Project, on each: (a) January 1st; and (b) July 1st; 

during the Term, Developer shall make a Payment to the Commission.  For the avoidance of doubt and only 

by way of example, if Developer receives the initial certificate of occupancy (or its substantial equivalent) on 

March 2, 2024, Developer would make its first Payment to the Commission on January 1, 2026. 

 

(b) Payment Amount.  The Payment shall only include the Real Estate Taxes unless the actual amount of such 

Real Estate Taxes relating to the  Mixed-Use Project actually paid are less than the Projected Mixed-Use TIF 

Revenue, in which case Developer shall make a Supplemental Payment in the amount of the difference between 

the: (a) Real Estate Taxes actually paid by Developer for such period; and (b) the Projected Mixed-Use TIF 

Revenue for that period on the Mixed-Use Project Site; provided that, Developer shall only be obligated to 

make a Supplemental Payment in the event that the aggregate amount of  Real Estate Taxes paid for the Mixed-

Use Project Site during that period are less than the total Projected Mixed-Use TIF Revenue for such period.  

For the avoidance of doubt, any Payments made by any entity making payments of Real Estate Taxes on the 

Mixed-Use Project Site in excess of the Projected Mixed-Use TIF Revenue (as set forth in a recorded Taxpayer 

Agreement or Agreement for Payments in Lieu of Taxes) for that particular portion of the Mixed-Use Project 

Site shall first be used to offset any shortfall or Supplemental Payments to be made by the Developer. The 

Supplemental Payments shall be paid in semi-annual installments, which installments shall be due on the same 

date on which payments of Real Estate Taxes are due. The obligation to make Supplemental Payments shall 

apply regardless of whether Developer breached or violated the terms and conditions of this Agreement or 

intended for any challenge, appeal, breach, or violation to reduce the Real Estate Taxes below the Projected 

Mixed-Use TIF Revenue. 

 

(c) Conveyance. If Developer conveys title to a part of the Mixed-Use Project Site, then Developer may allocate, 

in its sole discretion, the Supplemental Payment obligation to the grantee on an improved portion of the Mixed-

Use Project Site on: (i) a proportionate acreage basis; or (ii) by allocating not more than fifty percent (50%) of 

the Real Estate Taxes to be paid on such portion of the Mixed-Use Project Site; with the remainder of the 

obligation on the balance of the Mixed-Use Project Site.  Such allocation shall be evidenced by an instrument 

duly recorded in the Hamilton County Recorder’s Office.  If Developer conveys title to all of the Mixed-Use 
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Project Site, the entire Supplemental Payment obligation shall be binding on the grantee of all of the Mixed-

Use Project Site.   

 

4. Appeals. 

 

(a) Prohibition. During the Term, Developer shall not: (i) challenge or appeal the: (A) Assessed Value; or (B) the 

Applicable Rate; to the extent that such challenge or appeal causes the Real Estate Taxes relating to the Mixed-

Use Project to be less than the Projected Mixed-Use TIF Revenue; or (ii) take any direct or indirect steps or 

actions (including, without limitation, contacting or influencing: (A) Taxing Authorities; or (B) Tax Experts) 

that causes the Real Estate Taxes relating to the Mixed-Use Project to be less than the Projected Mixed-Use 

TIF Revenue. In the event of a breach of this Subsection, the Commission, in addition to all other rights and 

remedies set forth in Section 5, shall have the right to specific performance against Developer, including, 

without limitation, withdrawal and/or unwinding of any challenge, appeal, or other action, and Developer's 

stipulation of the Assessed Value so that Developer is no longer in breach of this Subsection.  Commission 

acknowledges that so long as the Real Estate Taxes for all projects on the Mixed-Use Project Site exceed the 

Projected Mixed-Use TIF Revenue, Developer shall not be considered in breach of this Section or this 

Agreement.  

 

5. Lien in Favor of Commission 

 

(a) As collateral security for the prompt and complete payment and performance in full when due of the Real Estate 

Taxes and Supplemental Payments provided herein and as permitted by Indiana Code 36-7-25-6, Developer 

hereby pledges and grants to the Commission a continuing first priority security interest in and lien upon all of 

the Developer’s rights, title and interests in, on and to the Real Estate to the extent and in the same manner as a 

real property tax lien pursuant to Indiana Code 6-1.1-22-13.  The lien and security interest securing Developer’s 

obligation to pay Real Estate Taxes and make any Supplemental Payments as may be owed: (i) automatically 

attaches to the Mixed-Use Project Site upon the failure to pay the applicable Real Estate Taxes or Supplemental 

Payment (if such Payment is owed) on or after the Effective Date, and automatically renews every January 1 

during the term of this Agreement, to the extent and in the same manner as a real property tax lien pursuant to 

Indiana Code 6-1.1-22-13, (ii) is binding upon Developer and its successors in title to the Mixed-Use Project 

Site to the extent and in the same manner as a real property tax lien pursuant to Indiana Code 6-1.1-22-13, and 

(iii) has a priority over all other liens to the extent and in the same manner as a real property tax lien pursuant 

to Indiana Code 6-1.1-22-13.  Developer expressly agrees that its obligation to pay each installment of Real 

Estate Taxes and any applicable Supplemental Payments under this Agreement includes (and the above-

referenced lien secures) the obligation to pay any and all statutory penalties or interest on delinquent real 

property tax payments and reasonable costs of collection actually incurred, including all expenses which may 

be paid or incurred by or on behalf of the Commission in connection with the foreclosure of the lien for unpaid 

property taxes and Supplemental Payments, including and without limitation, reasonable attorneys’ fees, 

stenographers’ charges, publication costs and costs of procuring all title searches, policies  and examinations 

and similar data and assurances with respect to title as the Commission reasonably may deem necessary to 

prosecute such suit.  The lien created by this Agreement shall be and is binding on the Developer and its 

successors in title to the Mixed-Use Project Site, as well as any mortgagee, lessee, assignee, licensee, or any 

other person or entity claiming an interest in the Mixed-Use Project Site to the extent and in the same manner 

as a real property tax lien pursuant to Indiana Code 6-1.1-22-13. 

 

(b) Developer and its successors in title to the Mixed-Use Project Site shall pay all Real Estate Taxes before the tax 

bills are delinquent.  Except as provided herein, nothing in this Agreement shall be deemed to release Developer 

from the obligation to pay any Real Estate Taxes or assessments on the Real Estate regardless of when payable 

or assessed. Developer acknowledges and agrees that the amounts of the Supplemental Payments are not 

indicative of or relevant to the real estate taxes that may be assessed on the Project.  Accordingly, Developer 

agrees that amounts of the Supplemental Payments, or the information contained herein shall not be used in any 

appeal of a tax assessment, whether by Developer or a successor in interest or any unit of government. 
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(c) Developer expressly acknowledges that its duties under this Agreement touch and concern the Mixed-Use 

Project Site and that the Supplemental Payments defined in this Agreement are and shall be secured by a lien 

upon the Mixed-Use Project Site to the extent and in the same manner as a real property tax lien pursuant to 

Indiana Code 6-1.1-22-13, which lien and this Agreement shall run with the Mixed-Use Project Site and be 

binding upon and enforceable against Developer and its successors in title or interests therein so long as the 

obligation to make Supplemental Payments under this Agreement remains in effect and the Real Estate Taxes 

and/or Supplemental Payments remain unpaid.  For the avoidance of doubt, the term “Developer” as used in this 

Agreement refers to the then current owner of the Mixed-Use Project Site, or any portion thereof, that is legally 

obligated to pay Real Estate Taxes on the Mixed-Use Project Site.  

 

6. Defaults and Remedies. 

 

(a) Events of Default. It shall be an "Event of Default" if either party fails to perform or observe any term or 

condition of this Agreement to be performed or observed by if such failure is not cured within the Cure Period. 

 

(b) Remedies. Whenever an Event of Default occurs, the non-defaulting party may take whatever actions at law or 

in equity are necessary or appropriate to: (i) collect any payments due under this Agreement; (ii) protect its 

rights under this Agreement; (iii) enforce the performance or observance by the defaulting party of any term or 

condition of this Agreement (including, without limitation, the right to specifically enforce any such term or 

condition); or (iv) cure, for the account of the defaulting party, any failure of Developer to perform or observe 

a material term or condition of this Agreement to be performed or observed by it. 

 

(c) Reimbursement. If either party incurs any costs or expenses in connection with exercising its rights and 

remedies under, or enforcing, this Agreement, then the defaulting party shall reimburse the non-defaulting party 

for all such costs and expenses (including, without limitation, attorneys' fees and other legal costs), together 

with interest at the rate of 10% per annum. 

 

7. Termination. 

 

(a) This Agreement shall terminate and Developer shall have no obligation to make Supplemental Payments under 

this Agreement accruing from and after the date that is the earliest to occur of: (i) the date of defeasance of the 

Bonds; (ii) when the debt service on the Bonds is fully and indefeasibly paid in full; or (iii) the Termination 

Date.  Notwithstanding the definition of Bonds, as set forth in the Recitals hereto, if: (a) there is a restructuring 

of the Bonds; and/or (b) the Bonds are repaid, refunded, redeemed, defeased, refinanced, and/or “taken out” in 

full and replaced with a new financing, then the restructured Bonds and/or the new financing shall constitute 

the “Bonds” for purposes of this Agreement so long as such Bonds do not extend the Bonds’ initial maturity 

date.  

 

(b) On the Termination Date, this Agreement shall terminate and shall be deemed fully performed, all liability 

hereunder for such Supplemental Payments shall cease, and the lien created by this Agreement shall cease.  

Upon the request of Developer, the Commission agrees to execute and record promptly an instrument 

evidencing the release of the lien created by this Agreement.  

 

8. Indemnification.  Each party shall indemnify and hold harmless the other party from and against any and all 

claims, damages, losses, and expenses (including, without limitation, attorneys' fees) arising from or connected with the 

breach by such party of any term or condition of this Agreement. The foregoing indemnification obligations shall survive 

the expiration of the Term. 

 

9. Binding Effect. This Agreement shall: (a) run with the Mixed-Use Project Site; (b) bind the Developer and 

each successor Developer of all or any portion of the Mixed-Use Project Site; and (c) inure to the benefit of the 

Commission. 
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10. Notice of Appeal.  Notwithstanding any other provision of this Agreement, the Developer shall provide the 

Commission with written notice of any intended challenge or appeal of the Applicable Rate or the Assessed Value 

throughout the Term. 

 

11. Notice. Any notice required or permitted to be given by any party to this Agreement shall be in writing, and 

shall be given (and deemed to have been given) when: (i) delivered in person to the other party; (ii) three (3) days after 

being sent by U.S. Certified Mail, Return Receipt Requested; or (iii) the following business day after being sent by 

national overnight delivery service, with confirmation of receipt, addressed as follows: to City at 130 Penn Street. 

Westfield, Indiana 46074, Attn: Mayor, with copies to: James T. Crawford, Jr., Taft Stettinius & Hollister LLP One 

Indiana Square, Suite 3500, Indianapolis, IN 46204 and to Developer at 2942 Elam Road, Murfreesboro, Tennessee 

37127, with copies to: Eric M. Douthit, Church Church Hittle + Antrim, 2 North 9th Street, Noblesville, Indiana 46060.  

Any party may change its address for notice from time to time by delivering notice to the other party as provided above. 

 

12. Authority. Each undersigned person executing this Agreement on behalf of the Commission and Developer 

represents and certifies that: (a) he or she has been empowered and authorized by all necessary action of the Commission 

and Developer, respectively, to execute and deliver this Agreement; (b) he or she has full capacity, power, and authority 

to enter into and carry out this Agreement; and (c) the execution, delivery, and performance of this Agreement duly have 

been authorized by the Commission and Developer, respectively. 

 

13. Assignment.  Developer shall not assign this Agreement without the prior written consent of Commission; 

provided that without the prior written approval of Commission, Developer may assign this Agreement to a person or 

entity that is the fee simple owner of any part of the Mixed-Use Project Site. The Commission may assign any and all 

of its rights under this Agreement to the trustee for the Bonds as additional security for the Bonds without the prior 

written consent of Developer. 

 

14. Subdivision.  Not less than 30 days prior to the transfer or conveyance of any part of the Mixed-Use Project 

Site that: (a) creates a separate parcel; or (b) otherwise creates disparate ownership between any portion of the Mixed-

Use Project Site; Developer shall provide City written notice of such subdivision of the Mixed-Use Project Site.  Upon 

receiving the Developer’s notice, the City shall: (a) with Developer, execute an amendment to this Agreement to reduce 

the total amount of the Projected Mixed-Use TIF Revenue for the part of the Mixed-Use Project Site retained by 

Developer either: (i) in proportion to the reduction in the total Projected Mixed-Use TIF Revenue retained by Developer; 

or (ii) in the amount of the total Project Mixed-Use TIF Revenue, less fifty percent (50%) of the Real Estate Taxes to be 

paid by such owner on that portion of the Mixed-Use Project Site; and (b) with the fee simple owner of the remainder 

of the Mixed-Use Project Site, execute and record a taxpayer agreement: (i) in the amount of the original Projected 

Mixed-Use TIF Revenue, less the Projected Mixed-Use TIF Revenue in the amended version of this Agreement; and (b) 

with the same terms as included herein. 

 

15. Miscellaneous. This Agreement: (a) may be executed in separate counterparts, each of which shall be an 

original, but all of which together shall constitute a single instrument; (b) shall be governed by, and construed in 

accordance with, the laws of the State of Indiana; (c) may be modified only by a written agreement signed by both the 

Commission and Developer; and (d) shall be recorded by Developer at its cost. The invalidity, illegality, or 

unenforceability of any one or more of the terms and conditions of this Agreement shall not affect the validity, legality, 

or enforceability of the remaining terms and conditions hereof. All Exhibits referenced in this Agreement are attached 

hereto and incorporated herein by reference. All proceedings arising in connection with this Agreement shall be tried 

and litigated only in the state courts in Hamilton County, Indiana, or the federal courts with venue that includes Hamilton 

County, Indiana. Developer waives, to the extent permitted under applicable law: (a) the right to a trial by jury; and (b) 

any right Developer may have to: (i) assert the doctrine of "forum non conveniens"; or (ii) object to venue. 

 

16. Recordation. This Agreement shall be recorded by Developer at its cost upon the proceeds of the Bonds being 

available for disbursement.  

 

[Signature page to follow.]
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IN WITNESS WHEREOF, the Commission and Developer have executed this Agreement as of the date set 

forth above. 

 

 

WESTFIELD  REDEVELOPMENT 

COMMISSION 

 

 

 

By:    

      Joseph Plankis, President 

 

 

 

 

STATE OF INDIANA ) 

) SS: 

COUNTY OF HAMILTON ) 

 

 

Before me, a Notary Public in and for the State of Indiana, personally appeared Joseph Plankis, the President 

of the Westfield Redevelopment Commission, who acknowledged the execution of the foregoing Taxpayer Agreement 

for and on behalf of such entity. 

 

Witness my hand and Notarial Seal this    day of September, 2023.                                                                                                                                                                                                             

 

 

By:   

Notary Public 

 

Printed Name:  _ 

 

My commission expires:   

 

I am a resident of _________________ County, ________________ 

 

 

 

 

 

 

 

 

 

[Commission Signature Page – Taxpayer Agreement] 
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LANTERN COMMONS MASTER LLC, an Indiana 

limited liability company 

           

 

 

       By: ______________________________ 

        Name, Title 

 

STATE OF  ) 

) SS: 

COUNTY OF  ) 

 

 

Before me, a Notary Public in and for the State of Indiana, personally appeared _____________, Manager of 

Lantern Commons Master LLC, who acknowledged the execution of the foregoing Taxpayer Agreement for and on 

behalf of such entity. 

 

Witness my hand and Notarial Seal this    day of September, 2023. 

 

 

By:   

Notary Public 

 

Printed Name:   

 

My commission expires:   

 

I am a resident of _________________ County, 

________________ 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[Developer Signature Page – Taxpayer Agreement] 
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EXHIBIT A 

 

Mixed-Use Project Site 
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EXHIBIT B 

 

Projected Mixed-Use TIF Revenue 

 

 

YEAR                   NET MINIMUM TIF REVENUE 

 

 

 

 

 



Gross Pledged
Date Tax Increment Tax Increment

1/1/2026 257,344$         201,875$            
7/1/2026 257,344           201,875              
1/1/2027 532,822           422,258              
7/1/2027 532,822           422,258              
1/1/2028 581,602           461,281              
7/1/2028 581,602           461,281              
1/1/2029 748,701           594,961              
7/1/2029 748,701           594,961              
1/1/2030 761,847           605,478              
7/1/2030 761,847           605,478              
1/1/2031 761,847           605,478              
7/1/2031 761,847           605,478              
1/1/2032 761,847           605,478              
7/1/2032 761,847           605,478              
1/1/2033 761,847           605,478              
7/1/2033 761,847           605,478              
1/1/2034 761,847           605,478              
7/1/2034 761,847           605,478              
1/1/2035 761,847           605,478              
7/1/2035 761,847           605,478              
1/1/2036 761,847           605,478              
7/1/2036 761,847           605,478              
1/1/2037 761,847           605,478              
7/1/2037 761,847           605,478              
1/1/2038 761,847           605,478              
7/1/2038 761,847           605,478              
1/1/2039 761,847           605,478              
7/1/2039 761,847           605,478              
1/1/2040 761,847           605,478              
7/1/2040 761,847           605,478              
1/1/2041 761,847           605,478              
7/1/2041 761,847           605,478              
1/1/2042 761,847           605,478              
7/1/2042 761,847           605,478              
1/1/2043 761,847           605,478              
7/1/2043 761,847           605,478              
1/1/2044 761,847           605,478              
7/1/2044 761,847           605,478              
1/1/2045 761,847           605,478              
7/1/2045 761,847           605,478              
1/1/2046 761,847           605,478              
7/1/2046 761,847           605,478              

Tax Payer Agreement - Front Street Mixed Use Project
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