MINUTES OF THE JOINT MEETING OF THE BOARD OF DIRECTORS OF THE INDIANA
ECONOMIC DEVELOPMENT CORPORATION AND THE INDIANA ECONOMIC
DEVELOPMENT FOUNDATION, INC.

May 7, 2013

The Board of Directors (“Board”) of the Indiana Economic Development Corporation
(the “Corporation”) and the Indiana Economic Development Foundation, Inc. (*Foundation”),
met on May 7, 2013 at Appirio, 201 S. North Capitol, Suite 1100, Indianapolis, Indiana. Present
at the meeting were directors Michael R. Pence, Kip Tom, Bob Koch, Dane Miller, John
Thompson, Angela Braly, Jim Schellinger, Jim Marcuccilli, John Mutz, and Rick Johnson.
Absent due to conflict was director Bob Taylor. Also in attendance were Victor P. Smith, Eric
R. Doden, Chad A. Pittman, Steve Akard, Ben Bontrager, Eric Levenhagen, Kent Anderson, Eric
Shields, Katelyn Hancock, and Kelly Nicholl of the Corporation.

Governor Pence thanked Appirio for hosting the board meeting. Governor Pence
recognized the new IEDC Board Members: Rick Johnson, Jim Schellinger, and Angela Braly.

Governor Pence recognized that a sufficient number of the members of the Board were
present to constitute a quorum. Governor Pence also recognized that the meeting of the Board
was being held in full compliance with the open door laws of the State of Indiana and noted that
all postings and other related requirements were observed. Governor Pence then reviewed and
presented for approval the minutes from the previous Board meeting on February 5, 2013. Upon
motion duly made and seconded, the minutes from the prior meeting were unanimously adopted.

Governor Pence then called upon John Thompson to provide the Entrepreneurship
Committee Report. Mr. Thompson reported on the following policy updates: eliminate the
award amount cap and applicant eligibility restriction and update application dates for the seed
fund program under SSBCI; remove the service provider restriction for the Diversity Investment
Fund; formally adopt the same Qualified Indiana Business criteria with the state venture capital
tax credit program, except for the revenue cap as part of the 21 Fund investment policy; to
formally allow alcoholic beverage production for investment consideration for the Indiana Angel
Network Fund. Mr. Thompson reported on an investment recommendation for AIT Biosciences.
Discussion followed regarding the fund centers that are available; and the recommendation was
made that the IEDC staff prepare a report for the board that explains the different fund centers
that are available.

Governor Pence then called upon John Mutz to provide the Policy Committee report. Mr.
Mutz reported on the following four projects that were approved: MainStreet Properties, Project
Sedan, Drew Industries and Baldwin & Lyon’s, Inc. Mr. Mutz reported the conflict of interest
issue with MainStreet Properties. The issue is that the company was founded by Eric Turner
who is a member of the General Assembly. He reported that this deal meets all of the
qualifications that we subject each deal to. He reported that the committee agreed unanimously
that there is no conflict of interest with this project. The capital investment for MainStreet
Properties is $861,944 with 25 projected new jobs. Mr. Mutz reported that Project Sedan is a
project that involves both retention of 1000 jobs and creation of 900 jobs. This company already
has substantial investment in Indiana. The annual payroll of new jobs is $29.4M. The IEDC
incentives include $6M in EDGE tax credits, $3.5M in HBI tax credits, and $500K in training.
Mr. Mutz reported that Drew Industries is a recreational RV company that is relocating its
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headquarters from White Plains, NY to Elkhart; and will create 800 new jobs. The IEDC
incentives include $4.4 M in EDGE tax credits and $200K in training. Mr. Mutz reported that
Baldwin & Lyons, Inc. is an insurance company that plans to create 133 new jobs in Carmel.
The private sector investment is $28,944,116 with annual payroll of $17.7M. IEC incentives
include $3.5M in EDGE and $200K in training.

Governor Pence called upon Jim Marcuccilli to provide the Audit Committee Report.
Mr. Marcuccilli reported on the recommendation of the Auditor of the State that the corporation
become a discretely presented component unit; and to hire a third party for this audit. Upon duly
motion made and seconded, the resolution to have the corporation become a discretely presented
component unit was unanimously approved. A second motion to hire Katz Sapper Miller for this
audit was made and seconded, and the motion was unanimously approved. Mr. Marcuccilli also
reported that the committee reviewed the financial statement of the IEDC Foundation. He
reported that the IRS determined the IEDC Foundation to be a non-profit. Mr. Marcuccilli gave
an update on the IEDC Foundation Bank Accounts; and on IEDC incentive audits, auditor
training and risk analysis.

Governor Pence called upon Steve Akard to provide the teleconference resolution. Mr.
Akard presented the resolution that would allow attendance at the board meetings via electronic
communication. Upon duly motion made and seconded, the resolution was unanimously
approved.

Eric Doden called upon Steve Pruden, Director of Consulting Services for Appirio to
provide an overview of the company. Steve shared with the board the story of how Appirio
came to Indiana. Appirio is a cloud service provider that helps enterprises power their businesses
with cloud application and platforms. Indianapolis was chosen because it was an IT-focused
market with access to top-flight talent from great universities.

Governor Pence then asked the executive staff of the Corporation to provide the Board
with a report of activity since the prior Board meeting. Victor P. Smith., Secretary of Commerce,
reported that his one goal is have more Hoosiers working that at any other time in our history.
The goal is 2,549,000. Secretary Smith reported on the largest tax cut in Indiana history. Mr.
Doden reported on the progress of the Good to Great Plans first 100 days hunt. To date, the
Secretary of Commerce and IEDC President have met with 13 mayors, 19 companies and visited
30 counties. Secretary Smith reported on the first 100 days hunt related to international activities
including trips to Israel, Turkey, China, Germany, and Canada. Secretary Smith reported on the
upcoming events that will connect more than 350 company executives and site selectors with
IEDC officials. Mr. Doden reported the first 100 days of project development and human
capital. Mr. Doden reported that the Corporation has closed 85 competitive economic
development projects year-to-date. These projects have resulted in commitments to create 6,786
new jobs with investment of $1.01B of private capital. The job projections per project is down
from years past at 79.5 per project. He reported that the reason is companies are not projecting
as far out as they have done in the past. The average wage is at $20.60. The cost of incentives is
at $8,647.

Governor Pence reported on some of the Company announcements that have been made

in 2013 including the following: Chrysler in Kokomo, Geico in Carmel, Dow Agrosciences in
Indianapolis, and Grand Design RV in Middlebury.
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Mr. Doden called upon Ben Bontrager and Eric Levenhagen, both project managers in
the Central Region for the IEDC. Mr. Bontrager reported on the Geico Project win. He reported
that the key factor for Geico to choose Indiana was the availability of a talented and well-
educated workforce. The projected new jobs are 1200. Eric Levenhagen reported on the
Crawford Industries Project win. They projected 11 new jobs with a $5.2 million capital
investment.

Kent Anderson, International Development Director for the IEDC reported on a project
loss with Project Ice Water in Muncie, This is a German based company. Although the
community and state were able to provide an aggressive incentives offer, proximity to German
OEMs in the southern U.S. as well as soft factor led them to choose a location further south.

Steve Akard presented the compliance report.  Mr. Akard reported that from January —
April 2013, the IEDC has received back $1,157,077 in cash and forgone credits from 10
companies.

Eric Shields, Policy Director for the IEDC provided a Legislative Update. Mr. Shields
reported that the legislature granted the IEDC request for more funding in three areas. He
reported on the streamline/cleanup of certain tax incentives. Mr. Shields also reported on the
creation of a logistics incentive. Mr. Shields reported on the loan program that was created to
support the motorsport industry.

Garth Brazelton, Director of Operations for the IEDC, reported on the IEDC
Transparency Portal. He reported that it can be found directly at transparency.iedc.in.gov. Mr.
Brazelton reported that the portal includes tax credit, grants and loan contracts and data;
professional service contracts; existing public information and Elevate Ventures 21 Fund
information and contracts.

Katelyn Hancock, Director Media Relations for the IEDC, reported that Indiana’s
Business Climate among the best in the U.S. as reported by the Chief Executive Magazine.
Indiana was ranked 5™ nationally and 1% in the Midwest.

Kelly Nicholl, Marketing Director for the IEDC, provided a marketing update. Ms.
Nicholl reported on A State That Works Campaign which is being used for overall state branding
across agencies, print media, digital media/mobile, social media, new campaign specific website
and a brand lift survey.

There being no more business to come before the Board at the public meeting, Governor
Pence concluded the public portion of the meeting, thanked all of the visitors for attending and
excused the visitors and members of the media so that the Executive Session could be called to
order.
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Executive Session

The Executive Session was called to order by Governor Pence, Present other than
members of the Board were Victor P. Smith, Eric R. Doden and Chad A, Pittman, each of the
Corporation,

Respectfully submitted,

CAL o fote=""

Chad A, Pittman, Acting Secretary

Approved: -
Mich;- R. Pence, Chairman ;

Attachments:

1. Public Notice of Meeting
2. Meeting Agenda dated May 7, 2013




JOINT RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INDIANA ECONOMIC DEVELOPMENT CORPORATION

WHEREAS, the Indiana Economic Development Corporation (“Corporation”), under the
authority vested by Indiana Code 5-28-1, is responsible for leading the State’s economic development
efforts; '

WHEREAS, the Corporation, pursuant to Indiana Code 5-28-4, is governed by a board comprised
primarily of the State’s premier business leaders, chaired by Governor Mike Pence;

WHEREAS, the Indiana General Assembly, via House Enrolled Act 1003, amended the Open
Door Law, Indiana Code 5-14-1.5-3.6, to permit attendance via electronic communication;

WHEREAS, the Corporation recognizes that attendance via electronic communication is
beneficial to ensure full participation and flexibility for its members;

WHEREAS, as mandated by Indiana Code 5-14-1.5-3.6(f), the Corporation adopts the attached
Electronic Meetings Policy.

NOW, THEREFORE, BE IT RESOLVED that the Board approves the Electronic Meetings Policy,

effective immediately.

" | hereby certify that the above corporate resolution was duly adopted by the Board of Directors

of the Indiana Economic Development Corporation at duly held meeting of the Board on May 7, 2013.

Oh) A=

Chad A. Pittman, Acting Secretary

Indiana Economic Development Corporation
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INDIANA ECONOMIC DEVELOPMENT CORPORATION

Electronic Meeting Policy

Pursuant to Ind. Code § 5-14-1.5-3.6, the Indiana Economic Development Corporation Board
(“Board”) adopts the following Policy regarding electronic participation by Board members during a
Board meeting. This Policy was adopted by the Board at its meeting on May 7, 2013, effective
immediately. This policy shall be posted on the website of the Indiana Economic Development
Corporation, in accordance with Indiana Code 5-14-1.5-3.6(g)(10). This policy shall remain in effect
unless amended by the Board in an open meeting.

I Purpose
This Policy is promulgated with the intent and applied so as to:

A.

Balance ease of Board member access to and participation in orderly
proceedings, especially where there are occurrences that pose impediments to
physical attendance;

Follow Ind. Code § 5-14-1.5-3.6, and any amendments thereto, in a manner
consistent with the requirements of the Open Door Law;

Aid in recruitment of Board members on a statewide basis whose ability to
participate electronically in some meetings would further enhance the
attainment and maintenance of balanced geographical representation; and
Encourage Board members to physically attend meetings whenever possible.
Physical attendance by members at meetings of the [EDC Board is always
preferable to participation by electronic means of communication.

II. Applicability

a.

Board meetings. This Policy applies to meetings of the IEDC Board called for the
purpose of conducting the business of the IEDC as authorized by Indiana Code § 5-
28-28, and all applicable governing laws, in which any member of the IEDC Board
participates electronically. All regular meetings of the board will allow members to
attend via electronic communication in accordance with this Policy, unless the
Chairperson of the Board determines that such attendance will not be permitted for
a meeting. ,

Committee meetings. This policy shall apply to the Corporation’s current
committees (Audit, Economic Policy, and Entrepreneurship) and any committees
formed in the future, which shall have physically, present at least a quorum for
decision-making.
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1. Policy Provisions

a.

Minimum Physical Participation and Maximum Electronic Participation.

Pursuant to Art. lll, Sec. 2 of the By-Laws, seven members of the Board constitutes a
quorum, and an affirmative vote of at least seven members of the Board is
necessary for any action taken by the Corporation. A Board member must physically
attend a meeting at least once per calendar year. No more than three (3) persons
shall attend via electronic communication.

For Board meetings, attendance via electronic communication shall be permitted
only when at least four (4) of the twelve (12) Board members are physically present
at the meeting place.

Pursuant to Art. VI, Sec. 1 of the By-Laws, a majority of a committee constitutes a
quorum. In accordance with Ind. Code § 5-14-1.5-3.6(c)(1), the greater of two
members or one-third of the members of a committee must be physically present at
the place of a committee meeting.

Permitted means of Communication. “Electronic means” shall mean via audio
teleconference and may include video, or any other method that allows for
simultaneous communication among board (or committee) members who are
physically present and who are attending via electronic communication and is
capable of being recorded by members of the public present at the meeting site. A
Board member participating in a meeting by electronic means pursuant to this Policy
is not required to do so in a setting that is open to the public.

Treatment of Members Participating by Electronic Means. A Board or Committee
member who participates in a meeting by a permitted electronic means of
communication:

a. Shall be considered present at the meeting; and

b. May vote at the meeting.
When at least one member attends via electronic communication, voting must be by
roll call. :

. Notice of Intent to Participate by Electronic Means.

The Chairperson, with the assistance of the Secretary, is delegated to supervise and
coordinate electronic participation by Board members pursuant to this Policy. Board
Members must request to participate via electronic communication no fewer than
three (3) days in advance of a scheduled meeting. Requests will be accepted on a
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first-made basis until the maximum allowed is reached. No standing requests shall
be permitted. When multiple Board Members request electronic participation for a
meeting, and there is a possibility the Board (or Committee) may not have the
required number of Board members physically present at the Board meeting site,
the Board’s (or Committee’s) Chairperson shall determine which Board members
may attend the meeting via electronic means pursuant to this Policy.
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NOTICE OF AJOINT MEETING OF THE BOARD OF DIRECTORS OF
THE INDIANA ECONOMIC DEVELOPMENT CORPORATION AND
THE INDIANA ECONOMIC DEVELOPMENT FOUNDATION, INC.

AND

NOTICE OF EXECUTIVE SESSION OF
THE BOARD OF DIRECTORS OF
THE INDIANA ECONOMIC DEVELOPMENT CORPORATION

Notice is hereby given that the Board of Directors of the Indiana Economic
Development Corporation and of the Indiana Economic Development Foundation,
Inc. will hold a public meeting on May 7, 2013 at 3:30 p.m., at Appirio, 201 S.
Capitol Avenue, Suite 1100, Indianapolis, Indiana.

In addition, the Board of Directors of the Indiana Economic Development
Corporation will hold an executive session on May 7, 2013 at 4:30 p.m. at Appirio,
201 S. Capitol Avenue, Suite 1100, Indianapolis, Indiana for consideration of
confidential pending incentive requests made to the State of Indiana by industrial
or commercial prospects (confidential proposals in progress) and discussion of
records classified as confidential by state or federal statute, IC. 5-14-1.5-
6.1(b)(2)(B),(4) and (7).
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Joint Meeting of the Board of Directors of the Indiana Economic Development Corporation

and the Indiana Economic Development Foundation, Inc.

May 7, 2013 (3:30 p.m.)
Appirio
201 S. Capitol Avenue, Suite 1100
Indianapolis, IN 46204

Welcome Board Members and Guests

. Recognition of Quorum

. Recognition of Compliance with Open Door Law

. Approval of Minutes from February 5, 2013 Meeting

Teleconference Resolution

Committee Reports

. Entrepreneurship Committee Report
o Policy Committee Report
o Audit Committee Report

IEDC Executive Report

EXECUTIVE SESSION

Consideration of confidential pending incentive requests made to the State of Indiana by
industrial or commercial prospects (confidential proposals in progress) and discussion of records
classified as confidential by state or federal statute, 1C. 5-14-1.5-6.1(b)(2)(B),(4) and (7).
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