AMENDED MEMORANDUM OF UNDERSTANDING*
(Grasslands Water Supply and Wastewater Capacity Pre-reservation)

This Amended Memorandum of Understanding (“AMOU”) is made and entered into as
of the “day of , 2023, (“Effective Date”)* by and between the City of
Lebanon Ultilities, a municipally owned utility (the “LU”), and the Indiana Economic
Development Corporation, (“IEDC”) collectively referred to as the “Parties” or individually as a
the “Party.”

RECITALS:

WHEREAS, LU operates a water distribution system for the purpose of providing a
safe, reliable and efficient potable water for the City of Lebanon (“City”);

WHEREAS, LU operates a wastewater treatment system for the purpose of providing a
safe, reliable and efficient wastewater management for the City;

WHEREAS, the IEDC is engaged in the strategic economic development along the I-65
corridor specifically in Boone County, adjacent to the City referred to, in part, as the “Grasslands
Project”;

WHEREAS, LU and the IEDC entered into a Memorandum of Understanding
(“MOU”) related to the coordinated development and reservation of infrastructure servicing the

Grasslands Project on or about October 26, 2022 and a State Budget Addendum on November
16, 2022;

WHEREAS, the Parties would like to revise and update the MOU to reflect
circumstances and events that have occurred since its execution and better facilitate the
development of the Grassland’s Project.

NOW, THEREFORE, the parties have executed this AMOU, modifying the terms of
the MOU as set forth below:

1. That the water and wastewater availability fees (totaling $21,331,200) for the
Grasslands Project were due on or about February 15, 2023. IEDC has paid $10,000,000 toward
the total availability fees for the Grasslands Project. Paragraphs 5.a. and 5.b. of MOU are
modified to permit payment of the availability fees in two stages; with the balance of the
availability fees ($11,331,200) due and payable on or before August 15, 2023;!

' IEDC may submit a request to LU that the August payment, in part or in whole, be offset
against LU benefiting water and/or wastewater infrastructure installation costs paid for by IEDC
related to the Grasslands Project. LU in its sole and exclusive discretion may enter into an
agreement(s) memorializing the availability fee credit with IEDC. The agreement(s) must be
executed prior to August 15, 2023.
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2. Paragraph 5.d. of the MOU is deleted in its entirety and is of no further force or
effect.

3. Paragraph 5.e. of the MOU is deleted in its entirety and is of no further force or
effect.

4.  Paragraph 5.g is added as follows: The initial availability fee payment
($10,000,000) is non-refundable. Without in any way limiting IEDC’s obligations, in the event
IEDC defaults in its obligation to make the second availability fee payment as set out above, and
such default continues for a period of fifteen (15) days after written notice of default from LU,
then LU shall provide to Eli Lilly & Company (“Lilly”) notice (at the address set forth below) of
IEDC’s default in the payment of the second availability fee. Lilly may, but shall have no
obligation, pay the second availability fee payment. In the event the second availability fee is
not paid within thirty (30) days of the notice of default sent to Lilly, then (A) on a pro rata
commercially reasonable basis based upon the portion of the availability fees paid, the water and
wastewater capacity shall be assigned to the Grasslands Project site and reserved for IEDC and
its successor and assigns to the Grasslands Project site; and (B) for so long as the second
availability fee payment remains unpaid, the remaining $11,331,200 worth of water and
wastewater capacity shall be released and no longer pre-assigned to the Grassland’s Project. The
foregoing default remedy is not exclusive and shall not limit any other remedies that LU may
have against IEDC for such default; provided, however, in exercising any remedies for such
default, under no circumstance will LU withhold the issuance of permanent water meter(s) for
the Grasslands Project or otherwise take any other action that limits the ability of the end-user of
the Grasslands Project to operate until such time as any such alleged non-payment breach by
IEDC is resolved through adjudication or mutual agreement. For purposes of this paragraph,
Lilly shall be a third party beneficiary to this AMOU. Lilly’s address for purposes of receiving
notices shall be:

Eli Lilly and Company

1 Lilly Corporate Center
Indianapolis, IN 46285

Attention: Stephen L. Van Soelen
Telephone:  (317) 242-8994
Email: van_soelen@lilly.com

With Copy To:
Taft, Stettinius & Hollister LLP

One Indiana Square, Suite 3500
Indianapolis, Indiana 46204-2023
Attention: Erick Ponader
Telephone: (317) 713-3473
Email: EPonader@taftlaw.com

5. Both Parties represent that they are fully authorized to enter into this AMOU. The
performance and obligations of either Party will not violate or infringe upon the rights of any
third-party or violate any other agreement between the Parties, individually, and any other
person, organization, or business or any law or governmental regulation.
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6. UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE LIABLE TO
THE OTHER PARTY OR ANY THIRD PARTY FOR ANY DAMAGES RESULTING FROM
ANY PART OF THIS AMOU SUCH AS, BUT NOT LIMITED TO, LOSS OF REVENUE OR
ANTICIPATED PROFIT OR LOST BUSINESS, COSTS OF DELAY OR FAILURE OF
DELIVERY, WHICH ARE NOT RELATED TO OR THE DIRECT RESULT OF A PARTY’S
NEGLIGENCE OR BREACH.

7. The failure by either Party to exercise any right, power, or privilege under the
terms of this AMOU will not be construed as a waiver of any subsequent or future exercise of
that right, power, or privilege or the exercise of any other right, power, or privilege.

8.  The Parties agree that this AMOU shall be governed by the laws of the State of
Indiana. In the event any provision of this AMOU is deemed invalid or unenforceable, in whole
or in part, that part shall be severed from the remainder of the MOU and all other provisions
should continue in full force and effect as valid and enforceable.

9.  The Parties acknowledge and agree that the MOU and this AMOU represent the
entire agreement between the Parties with respect to this specific subject matter. In the event that
the Parties desire to change, add, or otherwise modify any terms, they shall do so in writing to be
signed by both parties.

10. That this AMOU is subject to Lebanon Utility Service Board and Common
Council of the City of Lebanon approval.

City of Lebanon Ultilities Indiana Economic Development Corporation

Ed Basquill, GM David Rosenburg, Executive Vice President
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