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August 4, 2025

Silas DeVaney, III, President Via E-mail to sdevaney@sheridan.in.goy
Sheridan Town Council

506 S. Main Street

Sheridan, IN 46069

Re: Bond Counsel Engagement — Grieben Properties Project

Dear President DeVaney:

We are very pleased to have the opportunity to be of service to the Town of Sheridan,

Indiana (the “Town”), as bond counsel in connection with the issuance of the Town’s Taxable
Economic Development Tax Increment Revenue Bonds, Series 2025 (Grieben Properties Project)
(the “Bonds™), in a maximum principal amount $9,800,000.00, to fund the development of certain
improvements to be constructed on real estate to be acquired by Grieben Properties, LLC
consisting of approximately 50.46 acres currently located in the Town (the “Project”).

Town:

1
. Prepare a timetable of key events, meetings and document preparation for the Project.

As bond counsel, we will provide the following services as and when requested by the

Assist the Town in structuring the financing with respect to the Bonds.

Prepare the basic documentation for the Bonds, including a bond resolution and bond
certificates, together with affidavits, notices, resolutions and certifications related thereto.
Assist the Town in preparing for and participating in any required hearings.

Coordinate the scheduling and supervise the closing of the financing for the Bonds,
including preparation of required Bond sale and closing documents.

Attend any meetings as requested by the Town.

File all required documents with the Internal Revenue Service for the tax exemption of
the Bonds.

Subject to the completion of proceedings to our satisfaction, we will render our opinion to

the effect that: (i) such Bonds are valid and binding obligations of the Town, enforceable against
the Town in accordance with their terms, and (ii) the interest on such Bonds is excludable from
gross income for federal income tax purposes and is exempt from taxation in the State of Indiana
(all subject to certain limitations which will be expressed in our opinion).
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The opinion will be executed and delivered by us in written form on the date the Bonds are
exchanged for their purchase price (the “Closing”) and will be based on facts and law existing as
of its date. In rendering our opinion, we will rely upon the certified proceedings and other
certifications of public officials and other persons furnished to us, without undertaking to verify
the same by independent investigation. We will not review the financial condition of the Town or
the adequacy of the security provided to owners of the Bonds, and we will express no opinion
relating thereto.

Upon delivery of our opinion, our responsibilities as bond counsel will be concluded with
respect to the financing for the Bonds. Specifically, but without implied limitation, we do not
undertake (unless separately engaged) to provide continuing advice to the Town or any other party
concerning any actions necessary to assure that interest on the Bonds will continue to be excludable
from gross income for federal income tax purposes.

As bond counsel, we will not assume or undertake responsibility for the preparation of an
official statement or any other disclosure document with respect to the financing for the Bonds,
nor are we responsible for performing an independent investigation to determine the accuracy,
completeness or sufficiency of any such document. However, if a disclosure document will be
used in connection with the sale of such Bonds, our responsibility will include the preparation or
review of any description therein of: (i) the terms of the Bonds, (ii) the excludability of interest on
the Bonds from gross income for federal income tax purposes and the exemption of interest on the
Bonds from taxation in the State of Indiana, and (iii) our opinion.

I will have primary responsibility for your representation along with Ted Nolting, and will
utilize other attorneys and legal assistants in our office in the best exercise of my professional
judgment. If at any time you have any questions or concerns, please be sure to contact me at once.

Our fees for serving as bond counsel in this matter will be charged at a flat fee of
$82,500.00. Our current billing rates are attached as Exhibit “A.” If you wish our firm to provide
additional services on behalf of the Town, or if unforeseen circumstances such as remonstrances
are filed, this amount may be increased, but only upon agreement with the Town. In addition to
our fees, we will be entitled to payment of our other charges, which include messenger, courier
and express delivery charges; printing and reproduction charges (including a transcript of the
proceedings); travel mileage and filing fees. Certain of these other charges may represent more
than our direct cost to cover our overhead. Our fees and other charges are generally paid at Closing.

You agree that we may list the Town as a client of the firm and list and describe, using
solely public information, cases and other matters in which we have acted or may act as your
counsel, in informational and promotional material, in any media, including our website or related
social media sites. Any use of your name will not include an endorsement of the firm by your
organization.
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We will retain our files for a period of six (6) years following the conclusion of our
engagement. We decline responsibility for record retention beyond that time period and we reserve
the right to destroy our records at that time without further notice to you.

You may terminate our engagement as bond counsel in this matter at any time simply by
notifying us. We may terminate our engagement for nonpayment of our fees and other charges and
where we are required or permitted to do so by the Rules of Professional Conduct after giving you
reasonable notice and allowing time for you to engage successor counsel, if necessary.

If this letter correctly reflects your understanding of the terms and conditions of our
engagement as bond counsel, please inform me by signing the signature space provided and
returning an executed copy of this letter to me. We look forward to working with you in connection
with this financing. If you have questions, please call me.

Very truly yours,
KROGER, GARDIS & REGAS, LLP

/B C. (B

Brian C. Bosma

BCB:akk
CEE Elizabeth A. Walden, Clerk-Treasurer

ACCEPTED:

By: W}

“Silas DeVaney, III, Town €ouncil President
Town of Sheridan, Indiana
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EXHIBIT "A"

KROGER, GARDIS & REGAS, LLP

STATEMENT OF RATES AND CHARGES - 2025

Hourly Rates — Governmental and Economic Development

Attorney Hourly Rate
Brian C. Bosma, Chairman $565
Ted Nolting, Co-Chair $475
Kevin Koons $525
Zach Niceley $335
Paralegal and Law Clerk $150

The hourly rates shown above are for preferred clients which have established an ongoing
relationship with our firm for government clients and represents a 20% discount from our general fees. In
addition, fixed fee and contingent fee arrangements may be negotiated for specific matters on a case-by-
case basis at the request of the client, and fee estimates are given upon request. The minimization of our
clients' legal fees, along with the provision of legal services of the highest quality, are the primary goals of
our firm.

EXPENSE REIMBURSEMENT

Item Charge
Business Mileage (No charge in Central Indiana) Current IRS Rate
Photocopies $0.20/page
(Bulk copies are contracted out at cost)
Computerized Legal Research At cost (special services only)
Filing Fees At cost
U.S. Mail and Overnight Express At cost

Kroger, Gardis & Regas, LLP does not charge for routine secretarial work, word processing
services, computer, accounting, overtime building services, librarian or clerical time. Detailed monthly
billing statements showing the precise services rendered by individual attorneys, the date such services
were rendered and the amount of time spent are provided to our clients at no additional charge.




