TOWN OF ZIONSVILLE
TAX ABATEMENT AGREEMENT

This Tax Abatement Agreement (the “Agreement”) is made as of , 2020,
by and between Prologis, L.P., or its affiliate holding title to the Property (defined below), (the
“Company”’) and the Town of Zionsville (the “Town”).

RECITALS

A. The Company owns, controls, and/or has an interest in certain property as more
particularly described in the Statement of Benefits Real Estate Improvements (Form SB-1/RE)
attached hereto as Exhibit A (the “Application”), for which the Company desires tax
abatement (the “Property™).

B. The Company submitted the Application to the Town for consideration of tax
abatement.
C. The Town will conduct all legal and necessary steps (pursuant to Indiana Code §

6-1.1-12.1) to create an economic revitalization area and consider and approve the tax abatement
including the adoption of a declaratory resolution, public notice and hearing, and the adoption of a
confirmatory resolution.

D. The tax abatement will take the form of a real property tax deduction for a period
of ten (10) years (the “Abatement Term”) as contemplated by and reflected in the Application.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
below, and other good and valuable consideration, the receipt and sufficiency of which are
mutually acknowledged, the parties agree as follows:

AGREEMENT

Section 1. Term. The term of this Agreement shall be ten (10) years from the date hereof.
The Agreement shall be conditioned upon the adoption of a confirmatory resolution by the
Zionsville Town Council in accordance with Indiana Code § 6-1.1-12.1.

Section 2. Abatement Schedule. The tax abatement shall be in accordance with the
schedule set forth on Exhibit B to the Application.

Section 3. No Appeal of Assessment; No “Dark Box” Comparable. The Company agrees
that for tax assessments during the term of this Agreement:

Q) It will not seek administrative review or judicial review of the applicability of any
tax statute relating to the ad valorem property taxation of real property contained on
the Property determined by any tax official to be applicable to the Property or the
Company or raise the in applicability of any such tax statute as a defense in any
proceedings with respect to the Property, including tax proceedings; provided,
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however “tax statute” does not include any local ordinance or resolution levying a
tax;

(i) It will not seek administrative review or judicial review of the constitutionality of
any tax statute relating to the taxation of real property contained on the Property
determined by any tax official to be applicable to the Property or the Company or
raise the unconstitutionality of any such tax statute as a defense in any proceeding,
including delinquent tax proceedings with respect to the Property; provided,
however, “tax statute” does not include any local ordinance or resolution levying a
tax;

(iti)  During the term of this Agreement, it will not seek administrative review or
judicial review of a real property tax assessment for the Property because the
Property is vacant or because of a valuation methodology using a sales comparison
approach where the comparable property is a vacant building; and

(iv)  Notwithstanding the foregoing, the Company may seek administrative or judicial
review of any real property assessment if it determines in good faith that the
assessment is inaccurate.

Section 4. Prohibited Facilities. During the Abatement Term, the Property may not
include any of the prohibited facilities included in Indiana Code 6-1.1-12.1-3(e). If such
prohibited facilities are allowed on the Property then the tax abatement shall be terminated.

Section 5. Costs. The Company shall be responsible for the reasonable professional fees,
administrative costs and out-of-pocket expenses and disbursements incurred with respect to the
preparation and administration of this Agreement, as well as the preparation of the resolutions
and hearing notices necessary to establish the economic revitalization area under Indiana law and
to approve the tax abatement.

Section 6. No Other Agreement. Except as otherwise expressly provided herein, this
Agreement supersedes all prior agreements, negotiations and discussions relative to the subject
matter hereof and is a full integration of the agreement of the parties.

Section 7. Severability. If any provision, covenant, agreement or portion of this
Agreement or its application to any person, entity or property, is held invalid, such invalidity shall
not affect the application or validity of any other provisions, covenants, agreements or portions of
this Agreement and, to that end, any provisions, covenants, agreements or portions of this
Agreement are declared to be severable.

Section 8. Counterparts. This Agreement may be executed in counterparts, each of which
shall constitute one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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“COMPANY”:

PROLOGIS, L.P.
BY: Prologis, Inc., its general partner

Signed:

Printed:

Its:

“TOWN?”:

TOWN OF ZIONSVILLE

Signed:

Printed:

Its:
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Exhibit A
Statement of Benefits Real Estate Improvements

See attached.
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