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purposes under Section 103 of the Internal Revenue Code of 1986, as amended and in effect on the date of issuance of the Series
2001 A Bonds. In the opinion of Bond Counsel under existing laws, regulations, Judicial decisions and rulings, interest on the
Series 2001 A Bonds is exempt from income taxation in the Siate of Indiana. See "TAX MATTERS" and Appendix A herein,

$34,680,000
THE INDIANAPOLIS LOCAL PUBLIC IMPROVEMENT BOND BANK BONDS
SERIES 2001 A ‘
Dated: Date of Delivery Due: January 1 and July 1 as shown on the inside cover

The Indianapolis Local Public Improvement Bond Bank Bonds, Series 2001 A (the “Series 2001 A Bonds") will be dated the date
of delivery, and will bear interest from that date to their respective maturities in the amounts and at the rates set forth on the
inside cover. The Series 2001 A Bonds are issuable only as fully registered bonds and, when issued, will be registered in the
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Bond Bank pledged therefor under the Indenture, as more fully described herein. The Series 2001 A Bonds do not
constitute a debt, obligation, liability or loan of the credit of the State of Indiana or any political subdivision thereof,
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MATURITY SCHEDULE

Principal Interest Principal Interest

Maturity Amount ate Yield Maturity Amount Rate  Yield
July 1, 2001 $ 580,000 4.50% 3.00% July 1, 2006 $1,900,000 5.00% 3.99%
January 1, 2002 1,530,000 4.50% 3.06% January 1, 2007 1,950,000 5.00% 4.13%
July 1, 2002 1,565,000 4.50% 3.08% July 1, 2007 1,995,000 5.00% 4.13%
January 1, 2003 1,600,000 4.50% 3.40% January 1, 2008 2,050,000 5.00% 4.27%
July 1, 2003 1,635,000 4.50% 3.40% July 1, 2008 2,100,000 5.00% 4.27%
January 1, 2004 1,680,000 4.50% 3.65% January 1, 2009 2,160,000 5.00% 4.429%
July 1, 2004 1,720,000 4.50% 3.65% July 1, 2009 2,210,000 5.00% 4.429%
January 1, 2005 1,760,000 5.00% 3.84% January 1, 2010 2,270,000 5.00% 4.529%
July 1, 2005 1,800,000 5.00% 3.84% July 1, 2010 2,325,000 5.50% 4.529

January 1, 2006 1,850,000 5.00% 3.99%

The Series 2001 A Bonds are offered when, as and if issued by the Bond Bank and recejved by the Underwriters,
subject to prior sale, to withdrawal or modification of the offer without notice, and to the approval of legality by
Ice Miller, Indianapolis, Indiana, Bond Counsel. Certain legal matters will be passed on for the Bond Bank and
the City by the Corporation Counsel of the City, and for the Underwriters by its counsel, Bingham, Summers
Welsh & Spilman, Indianapolis, Indiana. It is expected that the Series 2001 A Bonds will be available for delivery
to DTC in New York, New York, on or about May 30, 2001.

No dealer, broker, salesperson or other person has been authorized by the Bond Bank or by the Underwriters to
give any information or to make any representations other than those contained in this Official Statement in
connection with the offering of the Series 2001 A Bonds, and if given or made, such information or representations
must not be relied upon as having been authorized by any of the foregoing. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Series 2001 A
Bonds by any person, in any jurisdiction in which it is unlawful for such person to make such offer, solicitation or

CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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FINAL OFFICIAL STATEMENT

$34,680,000
THE INDIANAPOLIS LOCAL PUBLIC IMPROVEMENT BOND BANK BONDS
SERIES 2001 A

INTRODUCTION

April 16, 2001, and are issued pursuant to the provisions of a Trust Indenture between the Bond Bank and Fifth
Third Bank, Indiana, as trustee (the "Trustee”) dated as of May 1, 2001 (the "Indenture"), and the laws of the State
of Indiana, including particularly Indiana Code 5-1.4 (the "Act"). Fifth Third Bank, Indiana will serve as registrar
(the "Registrar”) and paying agent (the "Paying Agent") under the Indenture.

The Program

Transportation Refunding and Improvement Revenue Bonds, Series 2001 (*Qualified Obligations” or “2001 City
Bonds”) issued by the City of Indianapolis, Indiana (the "City” or "Qualified Entity”); (ii) pay certain costs of
issuance of the Series 2001 A Bonds, including Underwriters’ discount, and (iii) pay for certain program expenses
of the Bond Bank.

The City will use the proceeds from the sale of the Qualified Obligations to redeem in advance of theijr stated
maturity the Refunded Qualified Obligations previously issued by the City and purchased by the Bond Bank to
finance certain road improvements in the City, to pay the cost of certain road, street, sidewalk and curb
improvements (the "Project”) and to pay issuance expenses. Proceeds used to redeem the Refunded Qualified
Obligations will be used by the Bond Bank to fund an escrow sufficient to advance refund and legally defease the
Bond Bank’s Transportation Revenue Bonds, Series 1992 (the "Refunded Bond Bank Bonds”). See the captions
“FINANCING PLAN" AND “SECURITY AND SOURCES OF PAYMENTS FOR THE SERIES 2001 A
BONDS?” for a discussion of the plan of finance, Qualified Entity and the Qualified Obligations.

Security and Sources of Payment for the Series 2001 A Bonds

the "Bonds"), are payable solely and secured exclusively by the assets and revenues which are pledged pursuant to
the Indenture for the benefit of the registered owners (the “Owners") of the Series 2001 A Bonds. Neither the
faith, credit nor taxing power of the City, the State of Indiana (the "State”) or any political subdivision thereof are
Pledged to the payment of the principal of or premium, if any, or interest on the Series 2001 A Bonds. The Series
2001 A Bonds are not a debt, obligation, liability, loan of the credit or a pledge of the faith, credit or taxing power
of the City, the State, any political subdivision thereof or any qualified entity. The Bond Bank has no taxing power
and has only those powers and sources of revenue set forth in the Act. The Series 2001 A Bonds are issued and

secured separately from any other obligations issued by the Bond Bank.

In the Indenture, the Bond Bank grants to the Trustee, as security for the payment of the Series 2001 A Bonds, a
security interest in the following property (the “Trust Estate"): (i) all right, title and interest of the Bond Bank in
and to: (a) the Qualified Obligations issued under the Trust Indenture between the City and Fifth Third Bank,
Indiana, as trustee (the “City Trustee”), dated as of May 1, 2001 (the “City Indenture”) and (b) all payments made




Security and Sources of Payment for the Series 2001 A Bonds (cont’d)

by the City to the Bond Bank pursuant to the Qualified Obligations or the City Indenture (such payments,
collectively, the "Revenues”); (ii) all money and investments held for the credit of the accounts established under
the Indenture (the “Accounts”) and the proceeds thereof (except the Rebate Account under the Indenture); and (iii)
any other property that may from time to time be subjected to the lien and security interest of the Indenture or may
be granted as security under the Indenture. See “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2001 A BONDS - 2001 A Bonds--Trust Estate."

Qualified Obligations. The Qualified Obligations to be purchased by the Bond Bank will be issued by the
City under the City Indenture. Additional qualified obligations may be issued under the City Indenture as
described below under SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2001 A BONDS -
QUALIFIED OBLIGATIONS. THE QUALIFIED OBLIGATIONS DO NOT CONSTITUTE A GENERAL

In the City Indenture, the City grants to the City Trustee, as security for the payment of the Qualified Obligations,
as security interest in: (i) all receipts by the City of monthly distributions by the Marion County Treasurer (the
“County Treasurer”) of proceeds from Indiana Code 6-3.5-4 (the "County Motor Vehicle Excise Surtax Act”) and
Indiana Code 6-3.5-5 (the "County Wheel Tax Act") (such receipts, collectively, the “County Surtax and Wheel
Tax”) (see “COUNTY SURTAX AND WHEEL TAX AND STATE TRANSPORTATION DISTRIBUTIONS —
County Surtax and Wheel Tax--County Motor Vehicle Excise Surtax Act” and "--County Wheel Tax Act"); (ii)
90% of all receipts by the City and Marion County (the “County”) of monthly distributions by the State Auditor of
proceeds from Indiana Code 8-14-] (the “Motor Vehicle Highway Account Act”) and Indiana Code 8-14-2 (the
"Local Road and Street Account Act”) (such receipts, collectively, the ”State Transportation Distributions”) (see
"COUNTY SURTAX AND WHEEL TAX AND STATE TRANSPORTATION DISTRIBUTIONS — State
Transportation Distributions--Motor Vehicle Highway Account Act,” and "--Local Road and Street Account Act”);
(iii) the accounts held under the City Indenture and the earnings thereon (except the rebate account under the City
Indenture); and (iv) any other property that may from time to time be subjected to the lien of the City Indenture.
See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2001 A BONDS - 2001 A Bonds--City

Indenture.”
The Series 2001 A Bonds

Interest on the Series 2001 A Bonds will accrue over time at the rates per annum set forth on the inside cover
hereof and will be Payable on July 1, 2001, and semiannually on each January 1 and July I thereafter. The Series
2001 A Bonds will be issued in fully registered form in the denomination of $5,000 or any integral multiple
thereof. See “SERIES 2001 A BONDS - General Description.”

The Series 2001 A Bonds will be registered in the name of Cede & Co., as nominee for The Depository Trust
Company, New York, New York (“DTC". Purchases of beneficial interests in the Series 2001 A Bonds will be
made in book-entry-only form. Purchasers of beneficial interests in the Series 2001 A Bonds (the “Beneficial
Owners") will not receive physical delivery of certificates representing their interest in the Series 2001 A Bonds.
Interest on the Series 2001 A Bonds, together with principal of and redemption premium, if any, on the Series
2001 A Bonds, will be paid by the Paying Agent directly to DTC, so long as DTC or its nominee is the registered
owner of the Series 2001 A Bonds. The final disbursement of such payments to Beneficial Owners of the Series
2001 A Bonds will be the responsibility of the DTC Participants and Indirect Participants, all as defineq and more
fully described herein. See “SERIES 2001 A BONDS - Book-Entry-Only System."

The Series 2001 A Bonds are not subject to optional redemption prior to maturity.
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The Bond Bank and the Act

The Bond Bank is a body corporate and politic, separate from the City, established for the public purposes set forth
in the Act. The Bond Bank has no taxing power. The Bond Bank is governed by a Board of five Directors, each
appointed by the Mayor of the City.

Pursuant to the Act, the purpose of the Bond Bank is to buy and sell securities of “qualified entities”, defined in the
Act 1o be the City, Marion County (the "County"), any special taxing district located wholly within the County, any
entity whose tax levies are subject to review and modification by the City-County Council of the City of
Indianapolis and of Marion County, Indiana (the “City-County Council), under Indiana Code 36-3-6-9. and any
authority created under Indiana Code Title 36 that leases land or facilities to any of the foregoing qualified entities.

The Official Statement; Additional Information

Indenture, the City Indenture and the City’s 2000 financials, which will be available by July 6, 2001, may be
obtained from The Indianapolis Local Public Improvement Bond Bank, 200 East Washington Street, Room 2421,
City-County Building, Indianapolis, Indiana 46204. The Bond Bank ‘s telephone number is (317) 327-5896.

General Description

The Series 2001 A Bonds are issuable as fully registered bonds in denominations of $5,000 or any integral muliiple
thereof. The Series 2001 A Bonds will be dated as of the date of their delivery, anticipated to be May 30, 2001.

Interest on the Series 2001 A Bonds will be payable on January 1 and July 1 of each year, commencing July 1,
2001 (each an "Interest Payment Date"). The Series 2001 A Bonds will bear interest (calculated on the basis of a
30-day month and a 360-day year) at the rates and will mature on the dates and in the principal amounts set forth
inside the cover page of this Official Statement, Each Series 2001 A Bond will bear interest from the Interest
Payment Date next preceding the date on which it is authenticated unless it is (a) authenticated prior to the closing

When issued, all Series 2001 A Bonds will be registered in the name of and held by Cede & Co., as nominee for
DTC. Purchases of beneficial interests from DTC in the Series 2001 A Bonds wil] be made in book-entry-only
form (without certificates) in the denomination of $5,000 or any integral multiple thereof. So long as DTC or its
nominee is the registered owner of the Series 2001 A Bonds, Payments of the principal of and interest on the Series
2001 A Bonds will be made directly by the Paying Agent by wire transfer of funds to Cede & Co., as nominee for
DTC. Disbursement of such payments 1o the participants of DTC (the "DTC Participants”) will be the sole




Except as provided under "Book-Entry-Only System," in all cases in which the privilege of exchanging or
transferring Series 2001 A Bonds is exercised, the Bond Bank will execute and the Registrar will deliver Series
2001 A Bonds in accordance with the provisions of the Indenture. The Series 2001 A Bonds wil| be exchanged or
transferred at the principal corporate trust office of the Registrar only for Series 2001 A Bonds of the same tenor
and maturity. In connection with any transfer or exchange of Series 200] A Bonds, the Bond Bank, the Registrar
and Paying Agent or the Trustee may impose a charge for any applicable tax, fee or other governmental charge

Or sums so paid.

Optional Redemption

The Series 2001 A Bonds are not subject to optional redemption prior to maturity,
Registration, Transfer and Exchange

The Bond Bank will cause books for the registration, transfer and exchange of Series 2001 A Bonds (the “Bond
Register”) to be maintained by the Registrar and Paying Agent at its principal or corporate trust office. The Bond

reasonable regulations as it, the Trustee or the Registrar and Paying Agent may prescribe, all Series 2001 A Bonds
and will make all necessary provisions to permit the exchange of Series 2001 A Bonds at the principal or corporate
trust office of the Registrar and Paying Agent. The Bond Bank, the Trustee and the Registrar and Paying Agent
may deem and treat the person in whose name any Series 2001 A Bond is registered on the Bond Register as the
absolute owner of such Bond, whether such Bond is overdue or not, for the purpose of receiving payment of, or on
account, of the principal or redemption price, if any, of and interest on such Series 2001 A Bond, for notices
required under the Indenture and for aj] other purposes.




Registration, Transfer and Exchange (cont'd)

obligated to make any such transfer or exchange: (i) on or after any Record Date and prior to the next Interest
Payment Date, (ii) during the 60 days preceding the date of any proposed redemption of Series 2001 A Bonds, or
(i) during the period of 30 days prior to mailing of a notice of redemption of any Series 2001 A Bonds.

responsibility for transferring or exchanging any Beneficia] Owners’ interests in the Series 2001 A Bonds. See
"Book-Entry-Only System.”

Book-Entry-Only System

securities through electronic book-entry changes in Participants, accounts, thereby eliminating the need for physical
movement of securities certificates. Direct Participants include securitieg brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is owned by a number of i Direct
Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National
Association of Securities Dealers, Inc. Access 1o the DTC system is also available to others such as securities
brokers and dealers, banks, and trust companies that clear through or maintain custodial relations with 2 DTC
Participant, either directly or indirectly (the "Indirect Participants"). The Rules applicable to DTC and its
Participants are on file with the Securities and Exchange Commission.

customers.

Conveyance of notices and other communications by DTC to DTC Participants, by DTC Participants to
Indirect Participants and by DTC Participants and Indirect Participants to Beneficial Owners of the Series
2001 A Bonds will be governed by arrangements among DTC, DTC Participants, Indirect Participants and

Beneficial Owners, subject to any statutory and regulatory requirements as may be in effect from time to
time,
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Book-Entry-Only System (cont’d)

Redemption notices shal] be sent to Cede & Co. If less than all of the Series 2001 A Bonds are being redeemed,
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant to be redeemed.

Neither DTC nor Cede & Co. will consent to vote with respect to the Series 2001 A Bonds. Under its usual
procedures, DTC will mail an Omnibus Proxy to the Bond Bank as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts
the Series 2001 A Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the Series 2001 A Bonds wil] be made to DTC. DTC’s practice is to credit
irect Participants' accounts on a payable date in accordance with their respective holdings shown on DTC's

payments to Direct Participants shal] be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Series 2001 A Bonds at any
time by giving reasonable notice to the Bond Bank, the Paying Agent, Registrar or the Trustee. Under these
circumstances, in the event that a successor securities depository is not obtained, Series 2001 A Bond certificates
are required to be printed and delivered.

The Bond Bank may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Series 2001 A Bond certificates will be printed and delivered.

THE INFORMATION PROVIDED IMMEDIATELY UNDER ‘BOOK-ENTRY-ONLY SYSTEM” HAS
BEEN PROVIDED BY DTC. NO REPRESENTATION IS MADE BY THE BOND BANK OR THE
Underwriters AS TO THE ACCURACY OR ADEQUACY OF SUCH INFORMATION PROVIDED BY
DTC OR AS TO THE ABSENCE OF MATERIAL ADVERSE CHANGES IN SUCH INFORMATION
SUBSEQUENT TO THE DATE HEREOF.

For so long as the Series 2001 A Bonds are registered in the name of DTC or its nominee or any successor
securities depository or its nominee, the Bond Bank and the Trustee will recognize only DTC or its nominee or
such successor securities depository or its nominee as the registered owner of the Series 2001 A Bonds for all
purposes, including payments, notices and voting.

Under the Indenture, bayments made by the Paying Agent to DTC or its nominee Or any successor securities
depository or its nominee shall satisfy the Bond Bank’s obligations under the Indenture to the extent of the
payments so made.

Neither the Bond Bank, nor the Trustee, Paying Agent or Registrar shall have any responsibility or obligation with
respect to:

(i) the accuracy of the records of DTC, its nominee or any DTC Participant or Indirect Participant or any

Successor securities depository, participants thereof or nominee thereof with respect to any beneficial ownership
interest in the Series 200] A Bonds;

depository or any other person, other than a registered owner, as shown in the Bond Register. of any notice with
Tespect to any Series 2001 A Bond, including, without limitation, any notice of redemption;
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Book-Entry-Only System (cont’d)
depository or any other person, other than a registered owner, as shown in the Bond Register, of any amount with
respect to the principal of, premium, if any, or interest on, or the purchase price of, any Series 2001 A Bond;

(iv) any consent given by DTC or any successor securities depository as registered owner: or

(v) the selection by DTC or any Direct Participant or Indirect Participant by any successor depository or its
participants of the beneficial ownership interests in Series 2001 A Bonds for partial redemption.

(i) the payment of the principal of, premium, if any, and interest on and the purchase price of the Series 2001
A Bonds:

(ii) giving notices of redemption and other matters with respect to the Series 2001 A Bonds;
(1ii) registering transfers with respect to the Series 2001 A Bonds; and
(iv) the selection of the beneficial ownership interests in Series 2001 A Bonds for partial redemption.

Revision of Book-Entry-Only System

the rights of the holders of the Series 2001 A Bonds, as are necessary or appropriate to discontinue use of DTC as
a clearing agency for the Series 2001 A Bonds and to transfer the ownership of each of the Series 2001 A Bonds to
such person or persons, including any other clearing agency, as the holder of such Series 2001 A Bonds may direct
in accordance with the Indenture. Any expenses of such a discontinuation and transfer, including any expenses of
printing new certificates to evidence the Series 2001 A Bonds will be paid by the Bond Bank.

SECURITY AND SOURCES OF PAYMENT
FOR THE SERIES 2001 A BONDS

2001 A Bonds

Estate consists of:

(i) all right, title and interest of the Bond Bank in and to: (a) the Qualified Obligations and all payments
made by the City to the Bond Bank pursuant to the Qualified Obligations or the City Indenture,

(i) all money and investments held for the credit of the Accounts established under the Indenture and the
proceeds thereof (except the Rebate Account under the Indenture): and

(iii)  any other property that may from time to time be subjected to the lien and security interest of the
Indenture or may be granted as security under the Indenture.

.
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2001 A Bonds (cont’d)

The Bonds are limited obligations of the Bond Bank, payable solely from and secured exclusively by the
Trust Estate. There can be no assurance that the Trust Estate will be sufficient to pay the principal of and

the credit of the City, the County, the State or any political subdivision thereof under the constitution and
laws of the State, or a pledge of the faith, credit or taxing power of the City, the County, the State or any
political subdivision thereof, including the City, the County or any qualified entity. The Bond Bank has no
taxing power.

Qualified Obligations.

Additional Bonds. Additional Bonds may be issued only to purchase Additional Qualified Obligations (as
defined below), including, but not limited to, refunding qualified obligations, issued by a qualified entity or to
refund, directly or indirectly, Bonds issued under the Indenture. The issuance of each series of Bonds (other than
the Series 2001 A Bonds) shall be authorized by a supplemental indenture of the Bond Bank and such bonds may be

issued on one or more series.

refunding and to make such deposits required by the provisions of the Act, the Indenture and of the supplemental
indenture authorizing such series of refunding Bonds. All other additional Bonds, which are not refunding Bonds,
will be issued in a principal amount sufficient, together with other moneys available therefor, to purchase
Additional Qualified Obligations and to make such deposits required by the provisions of the Act, the Indenture and
the supplemental indenture authorizing such series of Additional Bonds.

Qualified Obligations. The Qualified Obligations will be issued by the City under the City Indenture.
Additional qualified obligations may be issued under the City Indenture as provided below under “Additional
Qualified Obligations”

in the same amounts and on the same dates as the Series 2001 A Bonds, and will bear interest payable on the same
dates and at the same interest Tates per annum as the Series 2001 A Bonds. Interest on the Qualified Obligations
will be paid by wire transfer to the Trustee under the Indenture prior to each Interest Payment Date. Principal of
and premium, if any, on the Qualified Obligations will be paid directly to the Trustee (for the account of the Bond
Bank). The Qualified Obligations are pot subject to optional redemption prior to maturity. See “SERIES 200] A

The Qualified Obligations are limited obligations of the City, payable solely from and secured exclusively by the
revenues and assets Pledged therefor under the City Indenture. See “City Indenture.” There can be no assurance
that the revenues and assets pledged under the City Indenture will be sufficient to pay the principal of and interest
on the Qualified Obligations, and thereby provide the Bond Bank sufficient revenues to pay the principal of and
interest on the Series 2001 A Bonds. The Qualified Obligations do not constitute a debt, liability or loan of the
credit of the State under the constitution and laws of the State or a pledge of the faith, credit or taxing power of the
State or the City.

REVENUES (AS DEFINED BELOW) AND OTHER FUNDS PLEDGED UNDER THE CITY INDENTURE.
NEITHER THE FAITH AND CREDIT NOR THE PROPERTY TAXING POWER OF THE CITY IS PLEDGED
TO PAY THE PRINCIPAL OF OR INTEREST ON THE QUALIFIED OBLIGATIONS.
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Qualified Obligations (cont’d)

City Indenture. In the City Indenture, the City grants to the City Trustee. as security for the payment of the
principal of and interest on the outstanding Qualified Obligations, and for the performance of its covenants under
the City Indenture and the Qualified Obligations, a security interest in:

(1) all receipts by the City of monthly distributions by the County Treasurer of proceeds from the County
Motor Vehicle Excise Surtax Act and the County Wheel Tax Act (“County Surtax and Wheel Tax
Revenues”) (See "COUNTY SURTAX AND WHEEL TAX AND STATE TRANSPORTATION
DISTRIBUTIONS - County Surtax and Wheel Tax--County Motor Vehicle Excise Surtax Act” and *--
County Wheel Tax Act”);

(i)  90% of all receipts by the City and the County of monthly distributions by the State Auditor of
proceeds from the Motor Vehicle Highway Account Act and the Local Road and Street Account Act
(“State Transportation Distributions”) (See “COUNTY SURTAX AND WHEEL TAX AND STATE
TRANSPORTATION DISTRIBUTIONS--State Transportation Distributions--Motor ~ Vehicle
Highway Account Act,” and “--Local Road and Street Account Act”).

(iiy  the accounts held under the City Indenture and the earnings thereon (except the City Rebate Account
under the City Indenture): and

(iv) any other property that may from time to time be subjected to the lien of the City Indenture as
security for the payment of the principal of and premium, if any, and interest on the Qualified
Obligations and as security for the satisfaction of any other obligation assumed by the City in the City
Indenture in connection with such Qualified Obligations.

County Surtax and Wheel Tax Revenues and State Transportation Distributions are referred to, collectively, in this
Official Statement as Pledged Revenues.

A summary of certain terms and provisions of the Bonds (including the Series 2001 A Bonds), the Indenture, the
Qualified Obligations and the City Indenture is contained in Appendix B. For a description of the County Surtax
and Wheel Tax and the State Transportation Distributions pledged under the City Indentre, see “COUNTY
SURTAX AND WHEEL TAX AND STATE TRANSPORTATION DISTRIBUTIONS.”

Additional Qualified Obligations. Under the City Indenture, one or more series of qualified obligations in
addition to the Qualified Obligations (“Additional Qualified Obligations”) may be issued on a parity with the
Qualified Obligations for the purpose of financing additional projects if, among other things, on the date the
contract is made to sell such Additional Qualified Obligations: (1) the sum of the Pledged Revenues received in the
immediately preceding 12 calendar months for which information is available (such sum, the “Annual Revenues”)
equals or exceeds 300% of the maximum annual debt service for all qualified obligations to be outstanding
immediately following the issuance of such Additional Qualified Obligations; and (ii) the County Surtax and Wheel

exceeds 125% of the maximum annual debt service for all qualified obligations to be outstanding immediately
following the issuance of such Additional Qualified Obligations.

City Debt Service Reserve Account. The City Indenture establishes a Debt Service Reserve Fund (“City
Debt Service Reserve Account”), and permits the establishment therein of separate sub-accounts relating to
particular series of qualified obligations. However, neither the City Debt Service Reserve Account nor any sub-
account thereof will be funded upon issuance of the Series 2001 A Bonds. On the first business day in February,
the City’s Controller will certify to the City Trustee in writing the Pledged Revenues for the City in the preceding
calendar year. If the Pledged Revenues so certified are less than 300% of the maximum annual debt service for
the then outstanding qualified obligations, the City must, on the first day of each of the following 24 months,
deposit in the City Debt Service Reserve Account one twenty-fourth (1/24) of the City Debt Service Reserve
Requirement (as hereinafter defined). “City Debt Service Reserve Requirement” means, with respect to any series
of qualified obligations, an amount equal to the least of (i) 10% of the proceeds of the qualified obligations, (ii)
maximum annual debt service on the qualified obligations or (iii) 125% of average annual debt service on the
qualified obligations. The City may make the required deposits for such shorter time as necessary to cause an
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Qualified Obligations (cont’d)

amount of money equal to the City Debt Service Reserve Requirement to be met in the City Debrt Service Reserve
Account if it contains any money on the day the deposits are to commence. The City’s obligation to make such
deposits is limited to the Pledged Revenues, and 1o the extent such revenues are not sufficient to make such
deposits the City will be relieved of such obligation.

Any amounts on deposit in the City Debt Service Reserve Account will be held in trust for the sole benefit of the
holders of the qualified obligations, and will be applied and used solely for the payment of principal of and interest
on such qualified obligations if there are not sufficient amounts in the City Revenue Account under the City
Indenture for that purpose.

Reserve Requirement, the City Controller will so certify to the City Trustee in writing, and will also certify when
the Pledged Revenues for the preceding calendar year exceeded 300% of maximum annual debt service. If the
City Debt Service Reserve Account continues to be fully funded for a period of two years after receipt of such
certification, and if Annual Revenyes continue to exceed 300% of maximum annual debt service on the outstanding
qualified obligations, the City Controller will so certify to the City Trustee in writing. At any time subsequent to
such certification, the City may withdraw all moneys from the City Debt Service Reserve Account.

Enforcement of Qualified Obligations. As purchaser of the Qualified Obligations, the Bond Bank will have
available 1o it all remedies available to owners or holders of the Qualified Obligations. The Act provides that upon
the sale and delivery of any qualified obligation to the Bond Bank, a qualified entity will be deemed to have agreed
that all statutory defenses o nonpayment are waived in the event that such qualified entity fails to pay principal of
or interest on such qualified obligations when due.

The Bond Bank will be constituted a holder or owner of securities that are in default. The Bond Bank is obligated
under the Indenture to avai itself of all remedies and provisions of law applicable in the circumstances and the
failure to exercise any right or remedy within a time or period provided by law may not, according to the Act, be
raised as a defense by the defaulting qualified entity.

Further, the City has agreed under the Qualified Entity Purchase Agreement by and between the Bond Bank and
the City (the “Purchase Agreement”) to report to the Bond Bank on its compliance with the certain covenants which

paid on the Qualified Obligations. See “TAX MATTERS*. The Bond Bank has also determined to consult with
the Qualified Entity, as necessary from time to time, with regard to the action needed to e taken by the Qualified
Entity to preserve the exclusion of the interest on the Series 2001 A Bonds from the gross income of the holders of
the Series 2001 A Bonds for federal income tax purposes. The Bond Bank will monitor the compliance and consult
regularly with the Qualified Entity with respect to its requirements under the Qualified Obligations, including the
making of Qualified Obligations payments to the Bond Bank.

COUNTY SURTAX AND WHEEL TAX AND STATE TRANSPORTATION DISTRIBUTIONS
County Surtax and Wheel Tax

In 1980, the Indiana General Assembly (the “General Assembly”) enacted the County Motor Vehicle Excise Surtax
Act (Indiana Code 6-3.5-4) and the County Wheel Tax Act (Indiana Code 6-3.5-5) to permit counties to impose an
annual tax on passenger vehicles, motorcycles, trucks, buses, recreational vehicles, semitrailers, tractors and
trailers. Since 1980, the General Assembly has amended this legislation in 1981, 1982, 1983, 1986, 1989, 1990,
1991, 1994 and 1996, including amendments modifying the amount of the taxes, the vehicles subject to the taxes,

assurance that the provisions of the Statutes summarized below will remain effective while the Bonds remain
outstanding.




County Surtax and Wheel Tax (cont’d)

County Motor Vehicle Excise Surtax Act . Under the County Motor Vehicle Excise Surtax Act (Indiana
Code 6-3.5-4), the county council of any county may, if it concurrently adopts an ordinance under the County
Wheel Tax Act to impose the wheel tax, adopt an ordinance to impose an annual license €Xcise surtax at the same

A person may not register a motor vehicle in a county that has adopted the surtax unless the person pays the surtax
due, if any, to the State Bureau of Motor Vehicles. The amount of surtax due equals the greater of (i) $7.50 or (ii)
the amount established in the ordinance, or (iii) the product of (a) a statutorily specified amount, determined in
accordance with a schedule based upon the classification and age of the vehicle, multiplied by (b) the surtax rate in
effect at the time of registration of the vehicle., The State Bureau of Motor Vehicles or its branch offices will
collect the surtax due, if any, at the time a motor vehicle is registered.

and report.

Under the County Motor Vehicle Excise Surtax Act, the City-County Council Mmay appropriate money derived
from the surtax to the City’s Department of Transportation for use by the Department under law The City-County
Council may not appropriate money derived from the surtax tax for any other purpose.

A person may not register a vehicle in a county which has adopted the wheel tax unless he pays the whee] tax due,
if any, to the State Bureau of Motor Vehicles. The amount of the wheel tax due is based on the wheel tax rate, for
that class of vehicle, in effect at the time of registration. The State Bureay of Motor Vehicles or its branch offices
will collect the wheel tax due, if any, at the time a motor vehicle js registered.

-11-
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County Surtax and Wheel Tax (cont’d)

The wheel tax collected by a branch office will be deposited daily by the branch manager in a separate account in a
depository designated by the State Board of Finance. On or before the tenth day of the month following the month
in which wheel tax is collected ar a branch office, the branch office Mmanager will remit the wheel tax to the county

tax to, and file a wheel tax collections report with, the appropriate county treasurer, and (ii) file a wheel rax
collections report with the county auditor, in the same manner and at the same time that a branch office manager
would be required to remit and report.

Under the County Wheel Tax Act, the City-County Council may appropriate money derived from the wheel tax to:
(i) the City’s Department of Transportation for use by the Department under law; or (ii) a multiple county
Jurisdiction infrastructure authority. The City-County Council may not appropriate money derived from the wheel

Surtax and Wheel Tax Ordinance. In General Ordinance No. 112, 1992, passed by the City-County
Council on October 26, 1992, and signed by the Mayor on November 2, 1992 (the “Surtax and Wheel Tax

Consolidated City and County to provide that all passenger cars, trucks of less than 11,000 pounds gross vehicle
weight and motorcycles registered in the County, that are subject to an excise tax (in lieu of a property tax), will
also be subject to an annual excise surtax of 10% to be paid with the registration of said motor vehicles; however,

the annual surtax on a vehicle may not be less than $7.50.

Motor Vehicle Annual
Classification Wheel Tax
Buses $40.00
Recreational vehicles 20.00
Semitrailers 10.00
Tractors 30.00
Trailers 10.00
Trucks 40.00

owned and operated by a religious or nonprofit youth organization to hau] persons to religious services or for the
benefit of their members.

The Surtax and Whee] Tax Ordinance further provides that all of the excise surtax and wheel tax collected on
motor vehicles registered in the County will be used only to construct, reconstruct Or repair streets, roads, curbs
and sidewalks under its jurisdiction,

The Surtax and Wheel Tax Ordinance provides that the taxes imposed thereby will not be imposed after January 1,
2011, unless readopted by the City-County Council.




County Surtax and Wheel Tax (cont’d)

Indenture, the City will not reduce the schedule of rates under the County Motor Vehicle Excise Surtax Act of the
County Wheel Tax Act, which exist as of the date the Series 2001 Qualified Obligations are issued. See
“SUMMARY OF CERTAIN PROVISIONS OF INDENTURE AND CITY INDENTURE--CITY INDENTURE--
Covenants of City” in Appendix B.

The following table sets forth the receipts by the City of proceeds from the County Motor Vehicle Excise Surtax
Act and the County Wheel Tax Act for the City fiscal years ended December 31, 1991 through 2000.

County Motor Vehicle Excise Surtax Act
and
County Wheel Tax Act
Receipts by City

($000)
1991 $9,289
1992 9,335
1993 9,682
1994 (1) 10,379
1995 (2) 10,917
1696 11,525
1997 12,013
1998 12,502
1999 13,100
2000 (2) 12,992

(1) Includes “Metropolitan Thoroughfare--Revenue Sinking--Revenues--Property Taxes” from the Debt
Service Funds Combining Statement of Revenues, Expenditures and Changes in Fund Balances in,
and "Wheel Taxes” from Table III of the Statistical Tables to, the Component Unit Financijal Report
of the City of Indianapolis as of and for the year ended December 31, 1994,

() Unaudited (source: Office of the City Controller, City of Indianapolis).

Source: Component Unit Financial Report of the City of Indianapolis as of and for the year ended December
31, 1999 (except as described in footnote (2) of this Table A).

Factors Affecting County Surtax and Wheel Tax. The amount of future receipts by the City of proceeds
from the County Motor Vehicle Excise Surtax Act and the County Wheel Tax Act cannot be predicted from
historical receipts. Many factors affect the amount of receipts by the City of proceeds from the County Motor
Vehicle Excise Surtax Act and the County Wheel Tax Act, including without limitation: (1) population changes

on the Bonds.
State Transportation Distributions

The State has for many years imposed a variety of highway user fees and taxes, and has shared proceeds therefrom
with local governmental units within the State. The General Assembly has, over the years, enacted, amended and
rescinded numerous statutes governing the imposition, collection and distribution of highway user fees and taxes.
See “State Motor Fuel Taxes and Other Fees and Taxes.” The State currently provides for the distribution of a
portion of its highway user fees and taxes to counties, cities and towns through the Motor Vehicle Highway




Account’ Act, enacted in 1941 and the Local Road and Street Account Act, enacted in 1969 See "Motor Vehicle
Highway Account Act,” and "Local Road and Street Account Act”. The General Assembly has frequently amended
the statutes governing the imposition and collection of highway user fees and taxes. While the Motor Vehicle

General Assembly has amended the Motor Vehicle Highway Account Act, 1943, 1945, 1949, 1959, 1965, 1980,
1981, 1983, 1984, 1985, 1987, 1989, 1990 and 1991, and has amended the Local Road and Street Account Act in
1971, 1973, 1974, 1975, 1978, 1980, 1981, 1985, 1990 and 1991. The current provisions of the Motor Vehicle
Highway Account Act and the Local Road and Street Account Act are summarized below. However, the General
Assembly may at any time and from time to time enact, amend or rescind the statutes governing the imposition,
collection and distribution of highway user fees and taxes, and there can be no assurance that the provisions of the

Motor Vehicle Highway Account Act. Under the Motor Vehicle Highway Account Act (Indiana Code 8-14-
1), the State maintains a fund known as the “Motor Vehicle Highway Account”, 1o which is credited collections
from motor vehicle registration fees, licenses, driver’s and chauffeur’s license fees, gasoline taxes, auto transfer
fees, certificate of title fees, weight taxes or excise taxes, and other similar special taxes, duties or excises on
motor vehicles, trailers, motor vehicle fuel or motor vehicle owners or operators. See "State Motor Fuel Taxes
and Other Fees and Taxes. "

The money collected for the Motor Vehicle Highway Account and remaining after refunds and the payment of all
€xpenses incurred in the collection thereof, and after the deduction of the amount appropriated to the State
Department of Transportation for traffic safety and after the deduction of one-half of the amount appropriated for
the State Police Department, is allocated to and distributed as follows:

(1) Of the net amount in the Motor Vehicle Highway Account, the State Auditor sets aside 15% for the

(i)  Of the net amount in the Motor Vehicle Highway Account, the State Auditor sets aside 32% for the

(@ 5% of the amount allocated to counties will be divided equally among the 92 counties;
(b)  65% of the amount allocated to counties wil] be divided on the basis of the ratio of the actual
roads in the State: and

()  30% of the amount allocated to counties will be divided on the basis of the ratio of the motor
vehicle registrations of each county to the total motor vehicle registrations of the State.
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State Transportation Distributions (cont’d)

(iii)  Each month the remainder (i.e., 53%) of the net amount in the Motor Vehicle Highway Account will
be credited to the State Highway Fund for the use of the State Department of Transportation.

Notwithstanding the foregoing, as to the allocation to cities, towns and counties described in (i) and (i1) above, in
the event that the amount in the Motor Vehicle Highway Account remaining after refunds and the payment of all

Assembly for public safety and policing is less than $22.650.000 in any fiscal year, then the amount so set aside in
the next calendar year for distributions to counties will be reduced 54% of such deficit and the amount so set aside
for distribution in the next calendar year to cities and towns will be reduced 13% of such deficit, Notwithstanding
the foregoing, money in the Motor Vehicle Highway Account may be appropriated to the State Department of
Transportation from the 47% distributed to the political subdivisions of the State to pay the costs incurred by the
State Department of Transportation in providing services to those subdivisions. In addition, for the purpose of
maintaining a sufficient working balance in accounts established primarily to facilitate the matching of federal and
local money for highway projects, money may be appropriated to the State Department of Transportation as
follows: (A) one-half from the 47% set aside under subparagraphs (i) and (ii) above for counties and for those
cities and towns with a population greater than 5,000; and (B) one-half from the Distressed Road Fund.

The funds allocated to the respective counties of the State from the Motor Vehicle Highway Account when
distributed must be used for construction, reconstruction and maintenance of the highways of the respective
counties. Any surplus existing in the funds at the end of the year will thereafter continue as a part of the highway
funds of the said counties and must be used as described above. The purchase, rental and repair of highway
equipment, painting of bridges and acquisition of grounds for erection and construction of storage buildings,
acquisition of rights-of-way and the purchase of fuel oil, and supplies necessary to the performance of construction,
reconstruction and maintenance of highways, may be paid out of the highway account of the various counties.

All funds allocated to cities and towns from the Motor Vehicle Highway Account must be used by the cities and
towns for the construction, reconstruction, repair, maintenance, oiling, sprinkling, snow removal, weed and tree
cutting and cleaning of their highways, and including also any curbs, and the city’s or town’s share of the cost of
the separation of the grades of crossing of public highways and railroads, the purchase or lease of highway
construction and maintenance equipment, the purchase, erection, operation and maintenance of traffic signs and
signals, and safety zones and devices; and the painting of structures, objects and surfaces in highways for purposes
of safety and traffic regulation. In addition, monies allocated to cities and towns may be expended for law
enforcement purposes, subject to the following limitations: (i) for cities and towns with a population of less than
5,000, no more than 15% may be spent for law enforcement purposes; and (ii) for other cities and towns, no more
than 10% may be spent for law enforcement purposes.

The following table sets forth the receipts by the County and the City of distributions of proceeds from the Motor
Vehicle Highway Account Act for the City fiscal years ended December 31, 1991 through 2000.

Motor Vehicle Highway Account
Receipts by County and City
($000)

199] 1992 1993 1994 1995 1996 1997 1998 1999 2000

Marion County $7.524  $7724 $8208 3 8,549 $8551 $909] § 9.425 $9248 $9.617 $10,077
Indianapolis 8,262 8.195 8,558 8.875 8.823 9,355 9.654 9,499 9,956 _10.434

Total 315,786 $15.918  $16,785 317424 $17373 318,446 $19.079 $18.747 $19.573 $20511
90% of Total $14,208  $14.326  $15,107 $15,681  $15.636 $16.601 $17,171 $16.872 $17.616 $18,460
—_—

Source: Recapitulation of Distribution--Auditor’s Office--State of Indiana.
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State Transportation Distributions (cont’d)

Local Road and Street Account Act. Under the Local Road and Street Account Act (Indiana Code 8-14-2),
the State maintains special fund known as the "Highway, Road and Street Fund.” Twenty-five percent (25%) of
net motor fuel tax revenues, after certain transfers, are deposited in the Highway, Road and Street Fund. In
addition, portions of the fees for certificates of title, motor vehicle registration and license plates, chauffeurs’
licenses and accident reports, which portions are attributable 10 certain 1969 increases in such fees, are deposited
into the Highway, Road and Street Fund. See "State Motor Fuel Taxes, Special Fuel Taxes and Other Fees and
Taxes.”

The State maintains a special account, known as the “Primary Highway System Special Account,” 1o which is
credited monthly 55% of the money deposited in the Highway, Road and Street Fund. The State also maintains an
account, known as the “Local Road and Street Account,” to which is credited monthly 45% of the money deposited
in the Highway, Road and Street Fund. The moneys deposited in the Primary Highway System Special Account
and the Local Road and Street Account may be used exclusively for engineering, land acquisition, construction,
resurfacing, restoration and rehabilitation of highway facilities.

(i1)  In counties having a population of 50,000 or less, 20% of the money is distributed on the basis of the
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State Transportation Distributions (cont’d)

The following table sets forth the receipts of and distributions from the Highway Road and Street Fund for the State fiscal
vears ended June 30, 1990 through 1999:

Highway Road and Street Fund

($000)
1990 1991 1992 1993 1994 1995 1996 1997 1993 1999

GROSS RECEIPTS

Metor Fuel Taxes $87.011 $£86,9% $87.861 $89.156 $92211 § 94,831 $96.316  $97.762  $100,338  $102.890

Speeiai Fuel Tax 23,374 24,917 26,023 28,705 28.480 30.205 36,965 38.267 40,787 43,002

License Fees 14,037 14,273 14,352 17.764 15,427 15,850 16,586 17,140 17.992 18,295
TOTAL RECEIPTS $124.422 3126186 $128236 $132.625 $136.118 $140,886  $149.867 $153.169 $159.117 $164.187
DISTRIBUTIONS

Primary Highway System

Special Account $68,413  $69399  $70,530 $72.944  $74.865 77,487 §$82.427 $84,243 387,514 $90,303

Local Road and Street

Account 56.009 56,787 57.706 59,681 61,253 63,399 67.440 08,926 71,603 73,884
TOTAL $124. 422 $126.186 3128236 $132 625 3136118 §140.886 $149.867 $153.169 3159117 3164.187

Source: Indiana Handbook of Taxes, Revenues and Appropriations, Indiana Legislative Services Agency, Office of Fiscal
and Management Analysis, Fiscal Years 1996, 1999.

The following table sets forth the receipts by the County and the City of distributions of proceeds from the Local Road and
Street Account Act for the City fiscal years ended December 31, 1991 through 2000:

Local Road and Street Account
Receipts by County and City

(3000)
1991 1992 1993 1994 1995 1996 1997 1998 1999 2000
Marion County $3,556 $3,868 $4,113 $4,273 $4.490 $6,662 $6,738 $7.951 $8,284  $11.846
Indnapolis 4.292 4,174 4,165 4311 4.521 6,712 6,808 8,038 8.376 11,986
Total $7.847 $8.042 38,278 38,584 $9.011  $13374 313546  $15.989 316,660 $23.832
S0 of Total $7.063 $7,238 $7.450 $7,726 $8,110  $12,037  $12,191  $14.390 $14,994  $21.449

Source: Recapitulation of Distribution--Auditor’s Office--State of Indiana.

State Motor Fuel Taxes, Special Fuel Taxes and Other Fees and Taxes. The State imposes various highway user
fees and taxes, including motor fuel taxes, motor vehicle registration fees, licenses, driver’s and chauffeur’s license fees,
auto transfer fees, certificate of title fees, weight taxes or excise taxes, and other similar special taxes, duties or excises on
motor vehicles, trailers, motor vehicle fuel or motor vehicle owners or operators. Portions of certain of these fees and taxes
are distributed to local governmental units under the Motor Vehicle Highway Account Act and the Local Road and Street
Account Act, in accordance with State law governing the collection and distribution thereof. Certain of these fees and taxes
are described below.

Motor Carrier Surcharge Tax. The State imposes a surcharge tax on persons who operate commercial vehicles on
highways in the State, based upon the consumption by such persons of gasoline, special fuel or alternative fuel in its
operations on highways in the State, at a rate of eleven cents ($0.11) per gallon, subject to certain exceptions. The surcharge
tax is paid quarterly to the Indiana Department of State Revenue. A carrier may, in lieu of paying the surcharge tax,
purchase from the Indiana Department of State Revenue a five-day trip permit for $50. The Indiana Department of State
Revenue deposits the surcharge tax and permit revenues so collected as follows:

(i) 45.5% to the State Highway Fund;

(i) 45.5% to the Motor Vehicle Highway Account; and
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State Transportation Distributions (cont’d)
(ii1) 9.0% to the Motor Carrier Regulation Fund.

Motor_Vehicle Registration Fees. The State requires that, subject to certain exceptions, each State resident
must annuaily register all motor vehicles owned by the person that will be operated in the State. For the annual
registration of motor vehicles, the State imposes fees based upon the type of motor vehicle to be registered. All
such motor vehicle registration fees are collected by the State Bureau of Motor Vehicles, deposited with the State
Treasurer and credited 1o the Motor Vehicle Highway Account.

Driver’s Licenses. Indiana law requires that, subject to certain exceptions, an individual must have a valid
license or permit issued to the individual by the State Bureau of Motor Vehicles to drive upon State highways the
type of motor vehicle for which such license or permit was issued. For such licenses or permits, the State imposes
a fee based upon the type of license or permit to be issued. All such license and permit fees are collected by the
State Bureau of Motor Vehicles, deposited with the State Treasurer and credited to the Motor Vehicle Highway

Account.

ternatj egistration Plan. The State Is a member of the International Registration Plan, pursuant to
which participating motor carriers pay vehicle registration fees through their base jurisdiction to jurisdictions in
which they travel according to the percentage of fleet miles traveled and the fee schedule operative in each

Factors Affecting State Transportation Distributions. The amount of future receipts by the City and the
County of distributions of proceeds from the Motor Vehicle Highway Account Act and the Local Road and Street
Account Act cannot be predicted from historical receipts. Many factors affect the amount of receipts by the City
and the County of distributions of proceeds from the Motor Vehicle Highway Account Act and the Local Road and
Street Account Act, including without limitation: (i) the development of more fuel-efficient vehicles, increases in
the cost of fuel, decreases in commercial and recreational trave] and other factors affecting fuel consumption in the
State; (ii) changes in the Population of the State, the economic condition of residents of the State and other factors
affecting the number, classification and age of motor vehicles registered in the State and the number and type of
drivers’ licenses issued in the State; (iii) changes in the population of the County and the City relative to other
counties, cities and towns in the State; (iv) changes in the number of miles of county roads in the County relative
to the number of miles of county roads in other counties in the State; (v) changes in the number of motor vehicle
registrations and passenger car registrations in the County relative to the number of motor vehicle registrations and
bassenger car registrations in other counties; (vi) decreases in federal financial assistance to the State; (vii)
administrative €xpenses; and (viii) legislative action by the General Assembly. There can be no assurance that
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ANNUAL DEBT SERVICE REQUIREMENTS

The following table sets forth the amounts required in each Bond Year for the payment of the principal of and
interest on the Series 2001 A Bonds.

Payment Date Principal Interest Tota] Fiscal Total
July 1, 2001 $ 580,000 $ 145,878.68 $ 725,878.68 $ 725.878.68
January 1, 2002 1,530,000 833,987.50 2,363,987.50

July 1, 2002 1,565,000 799,562.50 2,364,562.50 4,728,550.00
January 1, 2003 1,600,000 764,350.00 2,364,350.00

July 1, 2003 1,635,000 728,350.00 2,363,350.00 4,727,700.00
January 1, 2004 1,680,000 691,562.50 2,371,562.50

July 1, 2004 1,720,000 653,762.50 2,373,762.50 4,745,325.00
January 1, 2005 1,760,000 615,062.50 2,375,062.50

July 1, 2005 1,800,000 371,062.50 2,371,062.50 4,746,125.00
January 1, 2006 1,850,000 526,062.50 2,376,062.50

July 1, 2006 1,900,000 479,812.50 2,379,812.50 4,755,875.00
January 1, 2007 1,950,000 432,312.50 2,382,312.50

July 1, 2007 1,995,000 383,562.50 2,378,562.50 4,760,875.00
January 1, 2008 2,050,000 333,687.50 2,383,687.50

July 1, 2008 2,100,000 282,437.50 2,382,437.50 4,766,125.00
January 1, 2009 2,160,000 229,937.50 2,389,937.50

July 1, 2009 2,210,000 175,937.50 2,385,937.50 4,775,875.00
January 1, 2010 2,270,000 120,687.50 2,390,687.50

July 1, 2010 —2.325.000 63.937.50 2.388,937.50 4.779.625.00

Totals 4,680 $§,8;§1,2§3.6§ 11 .68 $43.511,953 68
EaSaia2)2.00 AR N

The following table summarizes the County Surtax angd Wheel Tax and 909 of the State Transportation
Distributions received by the City and the County in each of the last five City fiscal years, together with the

Historical Pro Forma Debt Service Coverage
on Series 2001 A Bonds

($000)
Fiscal Year Ended l)eggmbe[ 31
1996 1997 1998 1 2000

County Surtax and Wheel Tax ¢)) $11,525 $12,013 $12,502 $13,100 $12,992
90% of State Transportation Distributions

from Motor Vehicle Highway Account Act (2) 16,601 17,171 16,872 17,616 18,460
90% of State Transportation Distributions

from Local Road and Street Account Act 3) 12,037 d2.191 14,390 14,994 1,44
Total Revenye Available for Debt Service $40.163 $41,375 $43.764 $45.710 $52,901
Maximum Annual Deby Service on Series 2001 A Bonds 4 $4,780 $4,780 $4,780 $4,780 $4,780
Debt Service Coverage 840% 866% 916% 956% 1.107%
(1) See page 14,

(2) See page 16.
() See page 18
4) See page 19,
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FINANCING PLAN

Refinancing

The advance refunding of the Refunded Bond Bank Bonds will be achieved through the deposit of $34,452,897 of
the proceeds of the Series 2001 A Bonds, and a contribution of accumulated cash in the amount of $2,972,028 into
the refunding escrow (the “Refunding Escrow”) to be held by the Trustee pursuant to a refunding escrow agreement
dated as of May 1, 2001 by and among the Bond Bank, Fifth Third Bank, Indiana, as escrow trustee, and the
Trustee. Moneys in the Refunding Escrow will be applied to the purchase of Governmental Obligations which,
together with the interest thereon, will be sufficient in amount and available when neécessary to pay when due,
respectively, the principal of, redemption premium of 2%, and interest on the Refunded Bond Bank Bonds through
their redemption date, July 1, 2003. See "VERIFICATION OF MATHEMATICAL COMPUTATIONS.”

Application of Proceeds of the Series 2001 A Bonds

The proceeds of the Series 2001 A Bonds, exclusive of accrued interest from the dated date of the Series 2001 A
Bonds to delivery, are to be applied on the issue date of the Series 2001 A Bonds as follows:

Sources
Principal Amount of Series 2001 A Bonds $34,680,000.00
Bond premium 1,252,851.80
Transfers from Prior Issue Debt Service Funds 2,972,028.00
Cash Contribution 1992 Construction Fund 93.000.00

Total $38,997.879 80
L2922 /.0/7.60

Uses
Purchase of Qualified Obligation and Deposit to Escrow $37,424,925.00
Costs of issuance, including Underwriters’s Discount 360,283.40
1992 Construction Fund 93,000.00
2001 Construction Fund 1.119.671.40

Total 7,879 .80
£29.270.0/7.00
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THE BOND BANK

Powers and Purposes

The Bond Bank is a body ,corporate and politic separate from the City. The address of the Bond Bank is Suite
2421, City-County Building, 200 East Washington Street, Indianapolis, Indiana 46204. The Bond Bank was created
by the Act for the purpose of buying and selling securities of certain qualified entities, including the City, the
(fount}f, all special taxing districts of the City, all entities whose tax levies are subject to review and modification
by the City-County Council and certain authorities or entities that lease land or facilities to other qualified entities.
The Bond Bank Wwas created pursuant to the Act to help the qualified entities Jower their respective borrowing costs

Board of Directors of the Bond Bank

The Bond Bank is governed by a five (5) member board of directors appointed by the Mayor of the City. The
directors appoint an executive director who serves as Secretary-treasurer of the board. The directors each serve for
terms of three (3) years and may be reappointed. No director may be an officer of the City, the County or any
other City. The current members of the board of directors, their positions and their principal occupations are as
follows:

Name Position Term Expires Occupation

John I. Dillon Hif Chairman December 31, 2002 Business Executive

Mary Titsworth Chandler Vice Chairman April 30, 2003 Attorney, Private Practice

Jacob E. Hall Member April 30, 2003 Engineer

Thomas J. O’Donnel] Member April 30, 2003 Business Manager of International

Brotherhood of Electrical Workers

Arnold Pinkston Member April 30, 2003 Deputy General Counsel. Eli Lilly &

Company

Robert J. Clifford was appointed the Executive Director of the Bond Bank on March 20, 2000. Mr. Clifford
served as Vice President of Finance, Accounting and Marketing of the Indiana Municipal Power Agency (IMPA) -
from 1992 through March, 2000. He holds a B.S. and M.B.A . from Indiana University and is a Certified Public

Accountant,

Barbara A. Lawrence serves as Deputy Executive Director.  Prior to this appointment, Ms. Lawrence was a
government relations specialist for a law firm and has held several positions in State government including Finance
Director of the State Budget Agency’s state revolving fund. She holds a B.S. from Indiana University and M.B. A
from Indiana Wesleyan University.

Other Programs; Outstanding Indebtedness

Further, as of the date of this Officia] Statement, the Bond Bank is considering undertaking other types of
financings for qualified entities for purposes authorized by and in accordance with the procedures set forth in the
Act. The obligations issued by the Bond Bank in connection with any and al such financings, if any, will be
secured separately from the Bonds and will not constitute Bonds under the Indenture or for purposes of this Official

Statcment.
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THE CITY OF INDIANAPOLJIS AND MARION COUNTY

The City s a municipal corporatjon located in the County. It is the largest city in the State and the twelfth largest
City in the United States. In 1970, the governments of the City and the County were consolidated to form the
State’s only consolidated city, which provides services generally throughout the County in which the City is
located. By the consolidating act, the boundaries of the City were extended to the County line with the exception of

annual budget and tax levies for the City, the City and the special taxing districts of the City and the County. It js
also empowered to review and modify the budgets and tax levies of certajn other entities in the County.

The Indianapolis Metropolitan Statistical Area ("MSA”), which currently includes the counties of Marion, Boone,
Hamilton, Hancock, Hendricks, Johnson, Madison, Morgan and Shelby, is located at the geographic center of the

TAX MATTERS

In the opinion of JIce Miller, Indianapolis, Indiana, Bond Counsel, under existing laws, regulations, judicial
decisions and rulings, interest on the Series 2001 A Bonds s excludable from gross income for federal income tax
purposes pursuant tg Section 103 of the Internal Revenye Code of 1986, as amended and in effect on the date of
issuance of the Series 2001 A Bonds (the "Code"). This opinion relates only to the exclusion from grogs income of

Failure 1o comply with the Tax Covenants could Cause interest on the Series 2001 A Bonds to Jose the exclusion
from gross income for federal income tax purposes retroactive 1o the date of jssye. In the opinion of Ice Miller,
Indianapoljs, Indiana, Bopd Counsel, under existing laws, regulations, judicjal decisions and rulings, interest op
the Series 2007 A Bonds is éxempt from income taxation in the State of Indiana ("State”). See Appendix A for the
form of Bond Counsel opinion.
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TAX MATTERS (cont'd)

The Code imposes certain requirements which must be met subsequent to the issuance of the Series 2001 A Bonds
as a condition to the exclusion from gross income of interest on the Series 2001 A Bonds for federal income fax
purposes. The Bond Bank and City will covenant not to take any action, within their respective power and contro].
ror fail to take any action with respect to the Series 2001 A Bonds that would result in the loss of the exclusion
{rem gross income for federal income tax purposes of interest on the Series 2001 A Bonds pursuant to Section 103
of the Code (collectively, "Tax Covenants”).  The Indenture. the City Indenture and certain certificates and
agreements to be delivered on the date of delivery of the Series 2001 A Bonds establish procedures to permit
compliance with the requirements of the Code. It 1s not an event of default under the Indenture if interest on the
Series 2001 A Bonds is not excludable from gross income for federal tax purposes or otherwise pursuant to any
provision of the Code which is not in effect on the date of issuance of the Series 2001 A Bonds.

The interest on the Series 2001 A Bonds is not a specific preference item for purposes of the tederal individual or
corporate alternative minimum taxes. However, interest on the Series 2001 A Bonds is included in adjusted current
earnings in calculating corporate alternative minimum taxable income tor purposes of the corporate alternative
Liinimum tax.

Indiana Code 6-5.5 imposes a franchise tax on certain taxpayers (as defined in Indiana Code 6-5.5) which, in
general, includes all corporations which are transacting the business of a financial institution in Indiana. The
franchise tax is measured in part by interest excluded from gross income under Section 103 of the Code minus
associated expenses disallowed under Section 265 of the Code.

Although Bond Counsel will render an opinion that interest on the Series 2001 A Bonds is excluded from federal
gross income and exempt from State income tax, the accrual or receipt of interest on the Series 2001 A Bonds may
otherwise affect a bondholder’s federal income tax or state tax liability. The nature and extent of these other tax
consequences will depend upon the bondholder's particular tax status and a bondholder’s other items of income or
deduction. Taxpayers who may be affected by such other tax consequences include, without limitation. financial
institutions, certain insurance companies, S corporations, certain foreign corporations, individual recipients of
Social Security or railroad retirement benefits and taxpayers who may be deemed to have incurred (or continued)
indebtedness to purchase or carry the Series 2001 A Bonds. Bond Counsel expresses no opinion regarding any
other such tax consequences. Prospective purchasers of the Series 2001 A Bonds should consult their own tax
advisors with regard to the federal and state tax consequences of owning the Series 2001 A Bonds other than those
consequences set forth in the form of opinion of Bond Counsel.

AMORTIZABLE BOND PREMIUM

The initial offering price of the Series 2001 A Bonds maturing on July 1, 2001 through and including July 1, 2010
(collectively, the "Premium Bonds™), is greater than the principal amount payable at maturity. As a result, the
Premium Bonds will be considered to be issued with amortizable bond premium (the "Bond Premium”). An owner
who acquires a Premium Bond in the initial offering will be required to adjust the owner’s basis in the Premium
Bond downward as a result of the amortization of the Bond Premium, pursuant to Section 1016(a)(5) of the Code.
Such adjusted tax basis will be used to determine taxable gain or loss upon the disposition of the Premium Bonds
including sale, redemption or payment at maturity. The amount of amortizable Bond Premium will be computed on
the basis of the taxpayer’s yield to maturity, with compounding at the end of each accrual period. Rules for
dctermining (i} the amount of amortizable Bond Premium and (ii) the amount amortizable in a particular year are
sct torth at Section 171(b) of the Code. No income tax deduction for the amount of amortizable Bond Premium
will be allowed pursuant to Section 171(a)(2) of the Code, but the amortization of Bond Premium may be taken

Special rules governing the treatment of Bond Premium, which are applicable to dealers in lax-exempt securities,
are found at Section 75 of the Code. Dealers in tax-exempt securities are urged to consult their own tax advisors
toncerning the treatment of Bond Premium,
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RATINGS

The Series 2001 A Bonds have been rated "A A" by Standard & Poor's Ratings Group, a division of McGraw-Hill
("S&P"), and "AA" by Fitch, IBCA ("Fitch™). These ratings reflect only the views of S&P and Fitch. Such
ratings are not recommendations to buy, sell or hold the Series 2001 A Bonds. There is no assurance that such
ratings will remain in effect for any given period of time or that such ratings will not be lowered or withdrawn
entirely by S&P or Fitch if, in their Judgment, circumstances so warrant. The Underwriters have undertaken no
responsibility either to bring to the attention of the owners of the Series 2001 A Bonds any proposed revision or
withdrawal of the ratings of the Series 200] A Bonds or to Oppose any such proposed revision or withdrawal of the
ratings of the Series 2001 A Bonds. Any such downward revision or withdrawal of ratings may have an adverse
effect on the market price or marketability of the Series 2001 A Bonds.

ENFORCEABILITY OF REMEDIES

The various legal opinions to be delivered concurrently with the delivery of the Series 200! A Bonds express the
professional Judgment of the attorneys rendering the opinions on the legal issues explicitly addressed therein. By
rendering a legal opinion, the opinion giver does not become an insurer or guarantor of that €xpression of
professional Judgment, of the transaction opined upon, or of the furure performance of parties to such transaction.
Nor does the rendering of an opinion guarantee the ouicome of any legal dispute that may arise out of the

APPROVAL OF LEGAL PROCEEDINGS

Certain legal matters incident to the authorization, issuance, sale and delivery of the Series 2001 A Bonds are
subject to the approval of Ice Miller, Indianapolis, Indiana, Bond Counsel, whose approving legal opinion wil] be
delivered with the Series 2001 A Bonds, substantially in the form found as Appendix A Certain legal marters will
be passed on by the office of the Corporation Counse] of the City of Indianapolis, Indiana, as General Counsel to
the Bond Bank, the City, and by Bingham Summers Welsh & Spilman, Indianapolis, Indiana, Counse] for the

Underwriters,
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UNDERWRITING

The Series 2001 A Bonds are being purchased by the Underwriters, City Securities Corporation, Siebert Brandford
Shank & Co., LLC, and McDonald Investments, Inc. set forth on the cover page of this Official Statement. The
Underwriters have agreed to purchase the Series 2001 A Bonds at an aggregate purchase price of $35 ,707,568.40
which represents the par amounts set forth on the inside cover page hereof, plus original issue premium of
$1.252,851.80, less an underwriting fee of $225,283.40, pursuant to a contract of purchase entered into by and
between the Bond Bank and the Underwriters. Such contract of purchase provides that the Underwriters will
purchase all of the Series 2001 A Bonds if they are purchased. The initial offering price may be changed from time
to time by the Underwriters.

any agreement made with the owners of the Series 2001 A Bonds or in any way impair the rights or remedies of
the owners of the Series 2001 A Bonds for so long as the Series 2001 A Bonds are outstanding,

AVAILABILITY OF DOCUMENTS AND FINANCIAL INFORMATION

The City has available 3 Comprehensive Annual Financial Report of the City (the “City Financia] Report™) for the
year ended December 31, 1999 (See Appendix C). The Comprehensive Annual Financial Report of the City for
the year ended December 31, 2000 will be available by July 6, 2001. Audited financial Statements of the Bond
Bank are prepared annually and are presently available for the year ended December 31, 1999 and prior years. No
financial reports related to the City are prepared on an interim basis and there can be no assurance that there have
not been materia] changes in the financial position of the City since the date of the TNOSt recent available City
Financial Report. Upon request and receipt of payment for Teasonable copying, mailing and handling charges, the
Bond Bank will make available copies of the most recent City Financial Reports, any authorizing or governing
Instruments defining the rights of owners of the Series 2001 A Bonds or the owners of the Qualified Obligations
and available financia] and statistical information regarding the Bond Bank and the City. Requests for documents
and payments therefor should be directed and payable to Mr. Robert J. Clifford, Executive Director, The
Indianapolis Local Public Improvement Bond Bank, Suite 2421, 200 East Washington Street, Indianapolis, Indiana
04.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

The accuracy of certain mathematical computations (i) showing that payments on the Qualified Obligations,
together with other available revenues, have been structured to be sufficient to pay principal of and interest on the
Series 2001 A Bonds when due (ii) showing the adequacy of the maturing principal of and interest on the securities
held in escrow 1o satisfy certain requirements relating to the Refunded Bond Bank Bonds when due (iii) supporting
the conclusion of Jce Miller, Indianapolis, Indiana, Bond Counsel, that the Series 2001 A Bonds are not arbitrage
bonds under Section 148 of the Code will be veritied by Crowe Chizek and Company, LLP, independent certified
Public accountants. Such verifications shall be based upon certain information and assumptions supplied by the
Bond Bank ang the Underwriters.
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Agreement (the “Undertaking”) with the Trustee (”Counterparty”), to be dated the date of delivery of the Series
2001 A Bonds. The City is the only obligor under the SEC Rule. Pursuant 1o the terms of the Undertaking. the
City wil agree 1o provide the following information Wwhile any of the Series 2001 A Bonds are outstanding:

® Fj ial ion in this Offici 1 t. To the Bond Bank, each NRMSIR then In existence and
to the SID, if any, within 210 days of each December 31st, beginning with the calendar year ending

® FEvent Notices. In a timely manner, to the Bopd Bank, to each NRMSIR or 1o the Municipal
Securities Rulemaking Board (MSRB), and 1o the SID, if any, notice of certaip events listed in the
Rule, if materia] With respect to the Series 2001 A Bonds (which determination of Materiality shal] be
made by the City in accordance with the Standards establishe by federal securities laws),

® Faj isclose. In a timely manner, to the Bond Bank, each NRMSIR or 1o the MSRB, ang to

the SID, if any, notice of the City failing 1o provide the audijteqd financia] Statements or Annua]
Information g described earlier.

Rule, as thep in effect.




CONTINUING DISCLOSURE (cont’d)
for money damages of any kind or in any amount or any other remedy. The City’s fajlure to honor its covenants
under the Undertaking shall nor constitute a breach or default of the Series 2001 A Bonds. the Indenture, the
Qualified Obligations, the City Indenture or any other agreement (o which the City or Bond Bank is a party.

MISCELLANEOUS

The references, eXxcerpts, and summaries of g documents referred 1o herein do not purport to be complete
stitements of the provisions of such documents, and reference is made 10 all such documents for full ang complete
statements of all matters of fact relating to the Series 2001 A Bonds, the security for the payment of the Series
2001 A Bonds and the rights of the owners thereot, During the period of the offering, copies of drafts of such
documents may be examined at the offices of the Underwriters: following delivery of the Series 2001 A Bonds,
copies of such documents may be examined at the offices of the Bond Bank,

The information contained in this Official Statement has been compiled from officia and other sources deemed 10
te reliable, and while not guaranteed as to completeness or accuracy, is believed 1o be correct as of this date.

Any statements made in (hjs Official Statemenq involving matters of opinions or estimates, whether or not
expressly so stated, are set forth as such and nor a5 representations of facr, and N6 representation is made thar anv
of the estimates wil] be realized. The informarion and expressions of opinion herein are subject to change without
notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the information presented herein since the
date hereof. This Official Statement is submitted in connection with the issuance and sale of the Series 2001 A
Bonds and may not be reproduced or used, in whole or in part, for any other purpose. This Official Statement is
not to be construed as a contract or agreement betweer the Bond Bank, the City, the Trustee, the Registrar and
Paying Agent or the Underwriters and the purchasers or owners of any Series 2001 A Bonds. The delivery of this

THE INDIANAPOLIS LOCAL PUBLIC IMPROVEMENT

John J. Dillon ITI, Chairman
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. 2001

The Indianapolis Local Public Improvement Bond Bank
Indianapolis, Indiana

Re:  The Indianapolis Local Public Improvement Bond Bank
Bonds, Series 2001 A ("Bonds")
Total Issue: $
Dated: . 2001

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by The Indianapolis Local
Public Improvement Bond Bank (“Issuer”) of $ of'its Bonds, dated . 2001
("Bonds"). pursuant to a Trust Indenture, dated as of May 1, 2001 (the "Indenture") between the
Issuer and Fifth Third Bank, Indiana, as Trustee (the "Trustee"). We have examined the law and the
certified transcript of proceedings of the Issuer had relative to the authorization, issuance and sale
ol the Bonds and such other papers as we deem necessary to render this opinion. We have relied
upon the certified transcript of proceedings and certificates of public officials and have not
undertaken to verify any facts by independent investigation.

Based upon our examination, we are of the opinion, as of the date hereof, as follows:

1. The Bonds are the valid and binding limited obligations of the Issuer enforceable in
accordance with the terms and provisions thereof, and together with any additiona] bonds on a parity

2. Under statutes, decisions, regulations and rulings existing on this date. interest on the
Bonds s exempt from income taxation in the State of Indiana ("State"). This opinion relates only
to the exemption of interest on the Bonds from State income taxes.




Third Bank, Indiana, as trustee, pursuant to which the Qualified Obligations are issued, and in
certificates of the Issuer and the City (collectively, "Tax Representations”). Failure to comply with
the Tax Representations could cause interest on the Bonds to lose the exclusion from 8ross income
for federal income tax PUrposes retroactive to their date of issue.

In rendering this opinion, we have reljed upon a report of Crowe, Chizek & Co., certified
public accountants, as to the accuracy of (i) the mathematica] computations concerning the adequacy
of the Maturing principal amounts of and interest earned on the Government Obligations (as defined
in the Escrow Agreement defined below), together with other escrowed moneys, to be placed in the

Escrow Account created under the Escrow and Defeasance Agreement dated as of May 1, 2001 (the

It is to be understood that the rights of the owners of the Bonds and the enforceability thereof
and the Indenture may be subject to bankruptcy, insolvency;, reorganization, moratorjum and other
similar laws affecting creditors' i ghts heretofore or hereafter enacted and that their enforcement may
be subject to the exercise of judicial discretion in accordance with general principles of equity. It
is to be understood that the rights of the owners of the Bonds and the enforceability thereof and of

Very truly yours,
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APPENDIX B
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

The following is a summary of certain provisions of the Trust Indenture between The
Indianapolis Local Public Improvement Bond Bank ("Bond Bank") and Fifth Thirq Bank. Indiana.
as trustee ("Trustee"), dated as of May 1, 2001 ("Indenture"). This summary does not purport to be
complete and is subject in al] Tespects to the provisions of, and js qualitied in its entirety by reference
to. the Indenture. Certain capitalized terms used ip this summary are defined at the end of
Appendix B,

The Bond Bank wil issue its Bond Bank Bonds, Series 2001 A ("Series 2001 A Bonds"),
pursuant to the Indenture.

Security for Bonds

To secure the payment of the principal of, premium, if any, and interest on the outstanding
Series 2001 A Bonds and any Additional Bonds (the Series 2001 A Bonds and any Additional Bonds
are hereinafter collectively referred to as the "Bonds"), and the performance of the covenants
contained in the Bonds and the Indenture, the Bond Bank, grants to the Trustee a security interest
in the following property ("Trust Estate"):

(1) All cash and securities held for the credit of the Funds and Accounts created
or established under the Indenture. the [nvestment Earnings thereon and all
proceeds thereof (except the Rebate F und under the [ndenture): and

(i1) All Qualified Obligations acquired and held pursuant to the Indenture and the
earnings thereon and al] proceeds thereof (including all Qualified Obligation
Payments): and

(i) All Revenues and any moneys pledged as security by the Bond Bank.

The Trust Estate is to be held by the Trustee for the equal and Proportionate benefit, security
and protection of the owners from time to time of all the outstanding Bonds without privilege.
priority or distinction as to the lien or otherwise of any such Bond over any other such Bond, except
as otherwise expressly provided in the Indenture.

Accounts

Creation of Funds and Accounts. Under the Indenture, the Bond Bank creates and
cstablishes the following Funds: (1) the General Fund and (2) the Rebate Fund. The following
Accounts are hereby created and established in the Genera] Fund: a "Genera] Account," a "Bond
Issuance Expense Account” and 4 "Redemption Account",

All such Funds and Accounts will be held and maintained by the Trustee. AJ] moneys or
Stcurities hel( by the Trustee pursuant to the Indenture wij] pe held in trust and applied only in
accordance with the provisions of the Indenture. The Bond Bank and the Trustee may establisp such




additional Funds, Accounts or subaccounts as they may in their discretion determine to be
appropriate to comply with the provisions of the Indenture.

General Account. There will be deposited in the General Account: (1) the proceeds of the
sale of the Bonds, other than the amounts deposited in the Bond Issuance Expense Account as
described below: and (ii) any other amounts required to be deposited in the General Account
pursuant to the Indenture. The Trustee will apply the moneys in the General Account (1) to purchase
the Qualified Obligations; (ii) to pay principal and interest coming due on the Bonds; (iii) to pay, as
necessary. Program Expenses; (iv) to pay any amount needed to comply with Section 6.08 of the
Indenture (rebate); and (v) to transfer to any other fund or account of the Bond Bank of any moneys
in excess of the amounts needed to pay principal and interest on the Bonds within the immediately
succeeding twelve month period pursuant to the Indenture.

Redemption Account. There will be deposited in the Redemption Account (1) all moneys
received upon the sale or redemption prior to maturity of Qualified Obligations and (ii) such other
amounts as may be designated by the Indenture. Funds in the Redemption Account will be disbursed
as follows by the Trustee: (1) on such dates as are specified in the Indenture, an amount equal to the
principal which would have been payable during the following month for Qualified Obligations sold
or redeemed prior to maturity; (2) on such dates as are specified in the Indenture, to the extent
moneys in the General Account are not sufficient, for the purpose of paying the principal of and
interest on the Bonds as the same become due; (3) after providing for the payments required under
(1) and (2) above, moneys may be used (A) on any redemption date, to redeem Bonds; (B) to
purchase Qualified Obligations as permitted under the Indenture; (C) to transfer any excess moneys
to the General Account; (D) to purchase Bonds at the most advantageous price obtainable with
reasonable diligence; or (E) to invest such moneys until the maturity or maturities of Bonds in
accordance with Article IX of the Indenture; and (4) if the Trustee is unable to purchase Bonds under
(3) above, then, subject to the Indenture, the Trustee shall redeem Bonds to exhaust as nearly as
possible the amounts remaining in the Redemption Account under the Indenture after payment of
the amounts described in clauses (A), (B), (C) and (D) above. Upon presentation of a Cash Flow
Certificate from the Bond Bank, the Trustee may transfer moneys to the General Account (pursuant
to the Indenture.)

Bond Issuance Expense Account. There will be deposited in the Bond Issuance Expense
Account: (i) a portion of the proceeds of the Bonds in an amount equal to the estimated costs of
issuing the Bonds, and (ii) any other amounts required to be deposited therein pursuant to the
Indenture. Funds in the Bond Issuance Expense Account will be disbursed to pay the costs of issuing
the Bonds. Any funds remaining in the Bond Issuance Expense Account ninety days after the
issuance of Bonds will be transferred to the General Account and the Bond Issuance Expense
Account may, at the direction of the Bond Bank, be closed.

Rebate Fund. There shall be made all deposits and disbursements as required by law from
the Rebate Fund solely in accordance with the Bond Bank's written direction. Money at any time
deposited in the Rebate Fund will be held by the Trustee in trust. The Trustee will remit part or all
of the balances in the Rebate Fund to the United States, as directed by the Bond Bank. Any funds
remaining in the Rebate Fund after redemption and payment of all of the Bonds and payment and
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satisfaction of any rebate amount, or provision made therefor satistactory to the Trustee. vwil] be
distributed to the Bond Bank.

Investment of Money

Any moneys in the Redemption Account sha] be invested only in Governmental Ob;j gations
as directed by the Bond Bank. Any moneys in the Rebate F und shall be invested as directed by the
Bond Bank from time to time. All'such investments shall at all times be a part of the Fund or
Account in which the moneys used to acquire such investments had been deposited and all
Investment Earnings on such investments shal] be deposited as received in the General Account,
except for income and profits on investment of funds in the Rebate Fund which shal] remain in the

Rebate Fund.
Additional Bonds

Additional Bonds may be issued from time to time only for the purchase of Additional
Qualified Obligations, including, but not limited to. Refunding Qualified Obligations, issued by a
Qualified Entity or to refund all or a portion of the outstanding Bonds, Any Additional Bonds shall
be authorized by a supplemental indenture, will be secured by the supplemental indenture and will
be equally and ratably payable from the Trust Estate.
Covenants of Bond Bank

The Bond Bank covenants, among other things, that:

(a) it will faithfully perform all provisions contained in each Bond and the Indenture and

and interest on every Bond, on the dates and at the places and in the manner stated
in the Bonds;

(c) it will do all acts and things necessary to receive and collect Revenues (including
enforcement of the prompt collection of all arrears on Qualified Obligation
Payments) and to protects its rights with respect to or to maintain any insurance on
the Qualified Obligations;

(d)

the better securing of the Bonds:
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(e) all books and documents in Its possession relating to the Qualified Obligations shall
t all times be open to inspection by such accountants or other agencies or persons
as the Bond Bank or the Trustee may from time to time designate;

(H it will maintain proper books and records and: (i) within 120 days of each Fiscal
Year, file with the Trustee a copy of an annual report and audited financial
Statements; and (ii) copies of all reports filed with the Bond Bank pursuant to the
Purchase Agreement;

(2) it will not (i) permit any material change in any Qualified Obligation; or (11) sell or

Obligations and (ij) pursue applicable remedies set forth in IC 5-1.4-8-4, t0 the extent

(h) at least sixty (60) days prior to the beginning of the Fiscal Year prepare and file with
the Trustee a preliminary budget for the Succeeding Fiscal Year,

(1) it will regularly review investments held by the Trustee in the Funds and Accounts,

Tax Covenants

Default and Remedies

Events of default under the Indenture include: (1) failure to pay the principal of or interest on
any of the Bonds; (ij) occurrence of certain events of bankruptcy or insolvency of the Bond Bank;
(iii) default in the performance or observance of any other of the covenants, agreements of conditions
by the Bond Bank under the Indenture and the continuance of such default for sixty (60) days after
receipt of written notice; (iv) failure to remit to the Trustee any moneys required to be remitted under
the Indenture; (v) any warranty, representation or other statement is found to be false of misleading,
when made, in any material respect and fajlure to remedy the same; and (vi) the Bond Bank for any
reason shall be rendered incapable of fulfilling its obligations under the Indenture.,

Upon the occurrence of one or more events of default, the Trustee may, and shall upon
written request of the holders of at least twenty-five percent (25%) in principal amount of the Bonds
then outstanding, pursue any available remedy by suit at law or in equity, whether for specific
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pertormance of any covenant or agreement contained in the Indenture or in aid of any power granted
therein. to the extent permitted by law. the appointment of a receiver.

No holder ot any of the Bonds shall have the right to institute any proceeding in law or in
equity. or for the appointment of a receiver. or for any other remedy under the Indenture without
complying with the provisions of the Indenture.

Remedies. In case of an event of default under the Indenture, the Trustee will proceed to
protect and enforce its rights and the rights of the owners of the Bonds under the Indenture by a suit,
action or proceeding in equity or at law or otherwise, The Trustee will be entitled to the appointment
of a receiver of the Trust Estate and the Revenues.

Acceleration. If the Trustee certifies that there are sufficient moneys on deposit in the Funds
and Accounts established under the Indenture to pay the principal and accrued interest on all
outstanding Bonds. the Trustee may by notice in writing to the Bond Bank and Corporation Counsel
of the City, declare the principal of all the outstanding Bonds, and the interest accrued thereon. to
be due and payable immediately.

Application of Collection Proceeds, The proceeds of any collection efforts will be deposited
in the General Account. and al] such moneys in the General Account will be applied by the Trustee
as follows:

(1) To the payment of costs and expenses of suit. if any. and of the expenses, liabilities
and advances incurred or made under the Indenture by the Trustee and any other
moneys owed to the Trustee; then

(11) Unless the principal of all Bonds shal] have become due and payable, in the
following order to the payment of: (i) interest then due op the Bonds, including
interest on overdue principal of the Bonds: (1) principal then due of the Bonds; and
(i11) principal of and interest op Bonds thereafter due either at maturity or upon call
for redemption; then

(1if)  If the principal of all of the Bonds shall have become due and payable, all of such

moneys shall be applied to the payment of unpaid principal and interest on the Bonds.

Whenever all principal of and interest on al] Bonds have been paid and all expenses and
charges of the Trustee have been paid any balance remaining in the General Fund shall be paid as

provided in the Article V] of the Indenture.

Supplemental Indentures

Trustee may, without obtaining the approval of the holders of the Bonds. enter into supplemental

Trustee for the benefit of such holders any additional benefits, rights, remedies, powers or authorities
that may be lawfully granted: (1) to subject to the pledge of the Indenture additional security,
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fevenues, properties, or collateral; (iv) to amend the Indenture or any supplemental indenture t

permit qualification under the Trust Indenture Act of 1939, as amended; (v) to evidence th

appointment of a S€parate or co-trustee or the succession of a new trustee, registrar, or paying ageni

(Vi) to provide for the issuance of each additional series of Bonds permitted by the Indenture; (vii) tc
refund all or a portion of the Bonds; (viii) to permit compliance with any future federa] tax law; anc
(ix) for any other purpose which the Trustee, in its sole discretion, determines will not have :
material adverse effect on the interests of the owners of the Bonds; provided, however, that the Bonc
Bank and the Trustee will make no amendment permitting the purchase of obligations other than
Additional Qualified Obligations.

necessary amount to Pay or redeem all of the Bonds and the premium, if any, and
interest thereon accrued to the date of payment;

(i) By depositing with the Trustee and for such purpose, at or before the dates of
maturity or redemption, noncallable or nonprepayable Governmenta] Obligations in
an amount sufficient, including any income or increment to accrye thereon, but
without the necessity of any reinvestment, to pay or redeem all the Bonds and the
interest thereon accrued to the date of Payment in accordance with their terms; or
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(v) By depositing with the Trustee for such purpose a combination of such moneys and
Governmental Obligations and all fees and expenses of the Trustee.

Upon such complete discharge and satisfaction, the Indenture will cease. terminate and be
void.

Upon the deposit with the Trustee money or Governmental Obligations in the amount as
described above. provided that if the Bonds are to be redeemed prior to the maturity thereof. notice
of such redemption has beep given as provided in the Indenture. or such provisions satisfactory to
the Trustee have been made for the giving of such notice. the Indenture may be discharged in
accordance with the provisions of the Indenture. byt the limited liability of the Bond Bank with
respect to the Bonds to be redeemed shall continue. provided that the owners thereot shal thereafter
be entitled only to payment out of the money or Governmental Obligations deposited with the
Trustee for their payment,
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SUMMARY OF CERTAIN PROVISIONS OF THE CITY INDENTURE

The following is a summary of certain provisions of the Trust Indenture between the City of
Indianapolis. Indiana ("City") and Fifth Third Bank. Indiana, as trustee ("Trustee" ). dated as of May
1, 2001 ("City Indenture"). This Summary does not purport to be complete and is subject in all
respects to the provisions of, and is qualified in its entirety by reference to. the City Indenture.
Certain capitalized terms used in this summary are defined at the end of Appendix B,

The City will issue its Transportation Refunding and Improvement Revenue Bonds. Series
2001("2001 City Bonds"), pursuant to the City Indenture,

Security for Bonds

To secure the payment of the principal of and Interest on the outstanding 2001 City Bonds
and any Additional Bonds (the 2001 City Bonds and any Additional Bonds are hereinafter
collectively referred to as the "Bonds"), the City pledges (i) certain motor vehicle and highway
revenues which include certain taxes under IC 6-3.5-4 and IC 6-3.5-5 ("County Surtax and Whee]
Tax Revenues") and certain revenues under IC 8-14-1 and IC 8-14-2 ("State Transportation
Distributions") (the County Surtax and Wheel Tax Revenues and 90% of the State Transportation
Distributions pledged pursuant to IC 5-1-14,1C 6-3.5-4. IC 6-3.5-5.1C 8-14-1 and IC 8-14-2 are
collectively referred to herein as the "Pledged Revenues"), and (11) the funds established by the City
Indenture (except the Rebate Fund).

Accounts

Creation of Funds and Accounts. Under the City Indenture, the City creates and establishes
the following Funds: (1) Indianapolis 2001 Transportation Project Fund ("Project Fund"); (2)
Indianapolis Transportation Revenue Fund ("Revenue Fund"); (3) Indianapolis 2001 Transportation
Bonds Debt Service Reserve Fund ("Reserve Fund"); and (4) Indianapolis 2001 Transportation
Rebate Fund ("Rebate Fund"). The Project Fund contains the following Accounts: a "2001 Project
Account," "1992 Project Account,” and a "Bond Issuance Expense Account.”

2001 Project Account, There will be deposited in the 200] Project Account: (1) the proceeds
of the sale of the Bonds, other than the amounts deposited in the Revenue Fund and the Bond
Issuance Expense Account as described below, and (11) any other amounts required to be deposited
in the 2001 Project Account pursuant to the City Indenture. The Trustee will apply the moneys in
the 2001 Project Account on the costs of the Project upon presentation to the Trustee of a requisition
signed by the Controller of the City or her designated representative as described in the City
Indenture.

1992 Project Account There will be deposited in the 1992 Project Account: Moneys held
in the City of Indianapolis Construction Account created under the 1992 Indenture. The Trustee will
apply the moneys in the 1992 Project Account on the costs of the Project upon presentation to the
Trustee of a requisition signed by the Controller of the € ity or her designated representative as
described in the City Indenture,
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the Bonds. Any funds remaining in the Bond Issuance Expense Account, after the filing of an
affidavit of the Controller to the Trustee that al] issuance expenses have been paid. shall be
transferred by the Trustee to the Revenue Fund.

Reserve Fund, No funds w
Bonds. The City may, in any supplemental indenture

the City. In the absence of such direction, all funds shall be invested by the Trustee without further
direction or authority in Fifth Third U.S. Treasury Obligation Money Market Fund which is an

eligible investment under the definition of Qualified Investments having a maturity date of thirty (30)
days or less. The Trustee shall allocate Interest earnings to the fund or account from which moneys
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order to make required payments from a Particular fund or account. The Trustee shal] be entitled to
rely upon the City's arbitrage certificate as to the accuracy of the facts stated therein, including the
yield on the Bonds and as to which funds and accounts must be invested at 3 yield not in excess of
the yield on the Bonds,

Additional Bonds

limitations of the City Indenture. Additional Bonds may be issued to pay for additiona] projects
which can be financed with the Pledged Revenues to finance 3 refunding of any of the Bonds. Any
Additional Bonds shal] be authorized by a supplemental indenture, and wil] be equally and ratably
payable from the Pledged Revenues,

Covenants of the City




Defaults and Remedies

Events of default under the City Indenture include (i) default in the due and punctual payment
of interest on any Bonds; or (ii) default in the due and punctual payment of the principal of any
Bond, whether at the stated maturity thereof, or upon proceedings for the redemiption thereof.

Upon the occurrence of any of the events of default, the Trustee may, and shall upon written
request of the owners of twenty-five percent (25%) in principal amount of the Bonds then
outstanding, pursue any available remedy by suit at law or in equity, whether for specific

Supplemental Indentures

Supplemental Indentures Not Requiring Bondholder Consent. The City and the Trustee
may, without the consent of the holders of the Bonds, enter into supplemental indentures (i) to cure
any ambiguity or formal defect or omission in the City Indenture, or in any supplemental indenture,
which does not materially adversely affect the rights of the bondholders; (ii) to grant to or confer
upon the Trustee, for the benefit of the bondholders, any additional rights, remedies, powers,
authority or security that may lawfully be granted to or conferred upon the bondholders or the
Trustee; (iii) to subject to the pledge of the City Indenture additional security, revenues, properties
or collateral; (iv) to modify, amend or supplement the City Indenture or any supplemental indenture
in such manner as to permit qualification under the Trust Indenture Act of 1939, as amended, or any




supplemental hereto g shall be deemed Necessary or 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 the City Indenture or in any Supplementa indenture: provided, however, that
nothing contained jp the City Indenture shall permit or be construed as permitting: (i) an extension
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DEFINITIONS

Certain capitalized terms used in the Indenture and the City Indenture summaries are defined
as follows:

"Act" means the provisions of Indiana Code 5-1.4.

"Additional Bonds" means, with respect to both the Indenture and the City Indenture, Bonds
issued pursuant to the Indenture or the City Indenture, as applicable. and any supplemental indenture.

"Additional Qualified Obligations" means any Qualified Obligations which are payable from
Pledged Revenues. issued by the City and purchased by the Bond Bank with a portion of the
proceeds of a series of Bonds.

"Cash Flow Certificate" means a certificate prepared by an accountant or firm of accountants
in accordance with the Indenture concerning anticipated Revenues.

"Fees and Charges" means fees and charges established by the Bond Bank from time to time
pursuant to the Act which are payable by the Qualified Entity.

"Fiscal Year" means the twelve month period from January 1| through the following
December 31.

"Governmental Obligations" means, with respect to the Indenture, (a) direct obligations of

the United States of America or obligations the timely payment of the principal of and interest on

"Governmental Obligations" means, with respect to the City Indenture, direct, noncallable
obligations of, or obligations the principal of and interest which are unconditionally guaranteed by,
the United States of America.
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savings and loan association and mutual savings bank. including the Trustee. each fully insured by
the Federal Deposit Insurance Corporation; (d) bankers' acceptances or certificates of deposit of

or units of a common trust fund, which is rated by Moody's or'S&P in one of the two highest
categories assigned by such Rating Agencies to obligations of that nature and which invests its assets
solely in obligations described in (a) and (g) above.

"Program" means the program for the purchase of Qualified Obligations by the Bond Bank
pursuant to the Act and the Indenture.

"Program Expenses" means all of the Bond Bank's €Xpenses in carrying out and
administering the Program pursuant to the Indenture and shaj] include, without limiting the
generality of the foregoing, salaries, supplies, utilities, mailing, labor, materials, office rent,




"Purchase Agreement” means the Qualijfied Entity
Bank and the ¢ ity authorizing the Bond Bank's p
Was approved at the meeting of the Board of Dj

Purchase Agreement between the Bond
urchase of the 2001 City Bonds, the form of which
Tectors of the Bong Bank on April 16, 2001,

"Qualified Entity" Mmeans the City, 4 qualified entity under |C 5-1.4-1-10.

Qualified Investme

" nts" means (1) obligationg of, or guaranteed by, the
America and (1i) other inve

Stments permitted by IC 5-13, a

S paid or required to pe paid by any Qualified Entity
Ny agreement for the purchase and saje of Securitjeg (as
defined in the Act).

"Rating Agency" means any nationally recognized rating agency maintaining a rating on the
Bonds at the Tequest of the Bong Bank.

gation issued to refund any of

"Revenues" means the income, revenue

S and profits of the Funds ang Accounts referred to
in the granting clauses of the

Indentyre including, without limitation, all Qualified Obligation
Payments ang Investment Earnings

, but excluding amounts required o be deposited and maintajned
in the Rebate Fund.
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