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This Official Stavesens, including the Appendices attached hereto, is provided to furnish information in connection with the original issuance by The Indianapolis
Local Public Improvement Bond Bank (the “Bond Bank”) of its Taxable Special Program Variable Rate Demand Bonds, Series 2004 B (Circle Block Project) in the aggregate
principal amount of $9,900,000 (the “Series 2004 B Bonds”). The Series 2004 B Bonds will be issued pursuant to a Trust Indenture dated as of June 1, 2004 (the “'Series 2004 B
Bond Bank Indenture”™), betsween the Bond Bank and National City Baok of Indiana, as trustes (the “Series 2004 B Bond Bank Trustee”). The Series 2004 B Bonds are issued by
the Bond Bank pursuant to Indiana Code 5-1.4, as amended (the “Act”) for the purpose of providing funds to (i) purchase the City of Indianapolis, Indiana, Taxable Variable Rate
Demand Economic Development Revenue Bonds, Series 2004B (Circle Block Project) (the “Series 2004B City Bonds™) to be issued by the City of Indianapolis, Indiana (the
“City”), (ii) fund a debt service reserve fund for the Series 2004B Bonds, and (jii) pay costs of issuance of the Series 2004 B Bonds. The City will use the proceeds of the Series
2004B City Bonds to provide financial incentives and assistance to 2 private developer for use in construction of a Iuxury hotel in the City's downtown (the “Project”). The City-
County Council of the City of Indianapolis and of Marion County, Indiana (the “Council”) has adopted an ordinance authorizing the issuance of the Series 2004B City Bonds and
approving the execution of a Trust Indenture between the City and National City Bank of Indiana, as trustee (the “Series 2004B City Trustee”), dated as of June 1, 2004 (the
“Series 2004B City Indenture™), securing the Series 2004B City Bonds and their sale to the Bond Bank, the City will enter into an agreement with the Bond Bank setting forth the
terms of the Bond Bank’s purchase of the Series 2004B City Bonds (the “Series 2004B Qualified Entity Purchase Agreement™).

The Serics 2004 B Bonds are to be issued as fully registered bonds in denominations of $100,000 and integral multiples of $25,000 in excess thereof, while bearing
interest at 2 Weekly Rate (as defined herein). The Series 2004 B Bonds will be issued initially under a book-entry only system, registered in the name of Cede & Co., as registered
bondholder and nominee for The Depository Trust Company, New York, New York (“DTC"). DTC will act as securities depository for the Series 2004 B Bonds and will receive
all payments with respect to the Series 2004 B Bonds from the Series 2004 B Bond Bank Trustee, DTC is required by its rules and procedures to remit such payments to
participants in DTC for snbseguent disbursement to the individual purchasers of book-entry interests in the Series 2004 B Bonds (“Beneficial Owners”). Beneficial Owners will
not receive certificates representing their interest in the Series 2004 B Bonds. So long as Cede & Co., as nominee of DTG, is the registered owner of the Series 2004 B Bowds,
references herein to the Holders, bondholders or registered owners shall mean Cede & Co., rather than the Beneficial Owners with respect to the Series 2004 B Bonds, except for
the purpose of giving certain bondholder consents. See “SERIES 2004 B BONDS” herein,

‘The Series 2004 B Bonds will mature on April %, 2030, subject to redemption prior to maturity as described herein. See “SERIES 2004 B BONDS — Redemption Prior
to Maturity.” The Series 2004 B Bonds will bear interest from the date of their delivery, payable on the first Business Day of each calendar month commencing July 1, 2004 (any
such day on which interest is payable being an “Interest Payment Date™).

The Series 2004 B Bouds will be issued in a Weekly Rate Mode' (as defined herein) and bear interest at an interest rate adjusted weekly by NatCity Investments, Inc.
(the “Remarketing Agent”), in accordance with the terms of the Series 2004 B Bond Bank Indeature. The Series 2004 B Bonds may be convetted to a Fixed Rate Mods (as
defined herein). Upon such converston of the Series 2004 B Bonds (which may only be converted in whole, not in part) to a Fixed Rate Mode, the Series 2004 B Bonds are subject
to mandatory tender and purchase as described herein. See “SERIES 2004 B BONDS ~ Mandatory Tender and Purchase.”

While the Series 2004 B Bonds are held in book-entry form, bepeficial interests in the Series 2004 B Bonds may be optionally tendered for purchase at a price of par
plus accrued interest upon seven days prior written notice as described herein under “THE SERIES 2004 B BONDS - Tender Option.”

Initially, payment of the purchase price for Series 2004 B Bonds tendered or required to be tendered for purchase will be supported by a Standby Bond Purchase
Agreement (as defined herein) for the Series 2004 B Bonds (“Initial Liguidity Facility”) between the Bond Bank and National City Bank of Indiana (the “Initial Liquidity Facility
Provider”). Under the Initial Liguidity Facility, subject to certain terms and conditions and to the extent provided for therein, the Initial Liquidity Facility Provider agrees to
purchase Series 2004 B Bonds that are tendered or required to be tendered for purchase and are not remarketed or for which remarketing proceeds are not available. The obligation
of the Initial Liquidity Facility Provider to purchase any Series 2004 B Bonds under the Initial Liquidity Facility will, unless earlier terminated, expire on July 1, 2007, but may be
extended as described herein. The Bond Bank may, under certain circumstances replace the Initial Liquidity Facility with an Altemate Liquidity Facility, See “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2004 B BONDS” herein and Appendix E — “THE INITIAL LIQUIDITY FACILITY PROVIDER AND SUMMARY OF INITIAL
LIQUIDITY FACILITY.”

Payment of the principal of, and interest on, the Series 2004 B Bonds, as the same b due and payable (other than by reason of optional redemption) is to be
guaranteed under a financial guaranty insurance policy to be issued by MBIA Insurance Corporation (the “Bond Insurer”) simultaneously with the delivery of the Series 2004 B
Bonds. See “BOND INSURANCE.” N .
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The Series 2004 B Bonds are limited obligations of the Bond Bank payable solely from the revenues and funds of the Bond Bank pledged therefor under the
Indenture, as more fully described herein, including payments received on the Series 2004B City Bonds. The Series 2004 B Bonds do not constitute a debt, obligation,
liahility or loan of the credit of the State of Indiana or any political subdivision thereof, including the City, Marion County, Indiana (the “County”), or any ol{ter
qualified entity under the constitution and Iaws of the State of Indiana, or a pledge of the faith, credit and taxing power of the State of Indiana or any political
subdivision thereof, including the City, or the Connty, or any other qualified entity, 'The sources of payinent of, and security for, the Series 2004 B Bonds are more fully
described herein. The Bond Bank has no taxing power. See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2004 B BONDS.”

Pursuant to the Act and the Series 2004 B'Bond Bank Indenture, the Bond Bank has agreed o request the Council to appropriate amounts to restore the Series 2004 B
Bond Bank Reserve Fund to the Series 2004 B Bond Bank Reserve Requirement (as such terms are defined herein) in accordance with Indiana Code 5-1.4-5 if a deficiency in th'e
Series 2004 B Bond Bank Reserve Fund exists. Neither the Act nor the Series 2004 B Bond Bank Indenture creates any debt or liability of the City or ar obligation of the Council
to make any such appropriation. See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2004 B BONDS — Series 2004 B Bond Bank Reserve Fund and the
Replenishment Thereof.”

The Series 2004 B Bouds are offered when, as and if isfied by the Bond Bank and received by NatCity Investments, Inc., as underwriter, subject to prior sale, to
withdrawal or modification of the offer without notice, and to the approval of certain legal mattess by Baker & Daniels, Indianapolis, Indiana, as bond counsel, and the satisfaction
of certain other conditions. Centain other legal matters will be passed on by the Corporation Counsel of the City, as General Counsel to the Bond Bank, Stewart & Irwin, P.(.l.,
Indianapolis, Indiana, as Special Counset to the City, Barnes & Thornburg and Locke Reynolds LLP, Indianapolis, Indiana, as co-counsel for National City Bank of Indiana, inits
capacity as the Initial Liquidity Facility Provider, Bingham McHale LLP, of Indianapolis, Indiana, as underwriter's counsel and Kutak Rock, LLP, Irvine, California as counsel to
the Bond Insurer. It is expected that the Series 2004 B Bonds will be available in definitive form for delivery via the FAST System of DTC in Indianapolis, Indiana, on or about

June 23, 2004.
NATCITY INVESTMENTS, INC.

This cover page contains information for reference only and is not a summary of this issue. Investors must read the entire Official St to obtain informati ial 10
making an Informed investment decision.

Dated: June9, 2004




No dealer, broker, salesperson or other person has been authorized by the Bond Bank, the City or th
Underwriter to give any information or to make any representations other than those contained in this Offici:
Statement in connection with the offering of the Series 2004 B Bonds, and if given or made, such informatio
or representations must not. be relied upon as having been authorized by any of the foregoing. This Offici:
Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale ¢
the Series 2004 B Bonds by any person, in any jurisdiction in which it is unlawful for such person to make suc
offer, solicitation or sale. The information set forth herein has been obtained from sources which are believe
to be reliable but it is not guaranteed as to accuracy or completeness, and is not to be construed as
representation by the Underwriter. The Underwriter has provided the following sentence for inclusion in thi
Official Statement. The Underwriter has reviewed the information in this Official Statement in accordanc
with, and as part of, their respective responsibilities to Investors under the securities laws as applied to the fact
and circumstance-of this transaction, but the underwriter does not guarantee the accuracy or completeness ¢
such information. The information and expressions of opinion herein are subject to change without notice, an
neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances
create any implication that there have been no changes in the information presented herein since the date hereof

This Official Statement does not constitute an offer to sell or a solicitation of an offer to buy nor sha
there be any sale of the Series 2004 B Bonds to any person in any jurisdiction where such offer or solicitation ¢
sale would be unlawful. Neither the delivery of this Official Statement nor the sale of the Series 2004 B Bond
implies that information herein is correct as of any time subsequent to the date hereof.

THE SERIES 2004 B BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES ANI
EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED. IN MAKING Al
INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE BANI
AND THE BOND BANK AND THE TERMS OF THE OFFERING, INCLUDING THE MERIT AND RISI
INVOLVED. THE SERIES 2004 B BONDS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL O]
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THI
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THI
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINA!
OFFENSE.

In connection with this offering, the Underwriter may overallot or effect transactions which stabilize ¢
maintain the market price of the Series 2004 B Bonds at a level above that which might otherwise preévail in th
open market. Such stabilization, if commenced, maybe discontinued at any time.
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OFFICIAL STATEMENT

$9,900,000
THE INDIANAPOLIS LOCAL PUBLIC IMPROVEMENT BOND BANK
TAXABLE SPECIAL PROGRAM VARIABLE RATE DEMAND BONDS,
SERIES 2004 B,
(CIRCLE BLOCK PROJECT)

INTRODUCTION -

The purpose of this Official Statement, including the cover pages and appendices hereto,
is to set forth certain information concerning the issuance and sale by The Indianapolis
Local Public Improvement Bond Bank (the “Bond Bank™) of its $9,900,000 Taxable
Special Program Variable Rate Demand Bonds, Series 2004 B (Circle Block Project) (the
“Series 2004 B Bonds™). The Series 2004 B Bonds are authorized by a resolution adopted
by the Board of Directors of the Bond Bank on May 11, 2004, and are issued pursuant to
the provisions of a Trust Indenture between the Bond Bank and National City Bank of
Indiana, as trustee (the “Series 2004 B Bond Bank Trustee™); dated as of June 1, 2004
(the “Series 2004 B Bond Bank Indenture”) and the laws of the State of Indiana,
including particularly Indiana Code 5-1.4 (the “Act”). National City Bank of Indiana will
serve as registrar (the “Registrar”), paying agent (the “Paying Agent”’) and tender agent
(the “Tender Agent”) under the Series 2004 B Bond Bank Indenture. ‘

The definitions of certain capitalized terms used in this Ofﬁ01a1 Statement are contained
in Appendix A, “DEFINITIONS”. ‘ -

The_ Financing

The Bond Bank is issuing the Series 2004 B Bonds and, simultaneously is issuing its
Special Program Bonds, Series 2004 C (Circle Block Project) (the “Series 2004 C
Bonds,” and together with the Series 2004 B Bonds, the “Bond Bank Bonds™) to provide
funds to purchase two series of bonds (or qualified obligations) from the City, namely its

-Taxable Variable Rate Demand Economic Development Revenue Bonds, Series 2004B
(Circle Block Project) (the “Series 2004B Clty Bonds™) and its Economic Development
Revenue Bonds Series 2004C (Clrcle Block Pro_]ect) (the “Senes 2004C City Bonds”,
and together with the Series 2004B City Bonds, the “City Bonds”). ‘The City will use the
proceeds of the City Bonds, together with other available funds, to provide fipancial
incentives and assistance to a private developer (the “Developer”) for use in construction
of a luxury hotel in the City’s downtown (the “Project”). The Developer is not
responsible for the payment of principal of or interest on the Bond Bank Bonds or the
City Bonds and neither the Project nor any other property of the Developer will be
mortgaged or pledged to or otherwise serve as secunty for the Bond Bank Bonds or the
City Bonds. ,

The City mtends to repay and secure. the Bond Bank Bonds and the. City Bonds generally
from revenues available from certain parking facilities in the City’s downtown, and such
repayment of the City Bonds will accordingly secure the repayment of the Bond Bank
Bonds. The Series 2004B City Bonds (and accordingly the Series 2004 B Bonds) will be




payable from and secured by a pledge of certain amounts derived from the revenues from
an existing public parking facility owned and operated by the Circle Area Community
Development Corporation, a nonprofit supporting organization of the City (“CAC”) that
includes ground level .retail space (the “CAC Parking Facility””) and will include
additional connected parking spaces that will serve the proposed luxury hotel to be
constructed by the Developer (the “Hotel Parking Facility”). The Series 2004C City
Bonds (and accordingly, the Series 2004 C Bonds) will be payable from and secured by a
pledge of the revenues from an existing parking garage owned by the City that is
connected to the Circle Centre Mall located in the City’s downtown (the “Square 74
Garag ) ‘

The Series 2004B City Bonds and the Series 2004C City Bonds are separate and distinct
bond issues governed by ‘separate and distinct trust indentures and related bond
documents. The two bond issues are related, however, because each trust indenture
provides that certain of the pledged revenues for a particular bond issue not needed for
payment of debt service on such bond issue may be used to pay debt service on the other
bond issue if the revenues for that other issue are not sufficient to meet its debt service
requirements. Each of the respective trust inderitures also provides that revenues not
needed for payment of debt service in a particular year are to be retained and deposited in
stabilization funds to-be available for payment of future debt. service on the bond issues
as more fully described below. :

In addition to the pledge of the respective parking revenues, each .bond issue is secured
by a Stabilization Fund. The Series 2004 B Stabilization Fund will, at closing, contain
$200,000 of non-bond funded monies and will then be used to accumulate pledged
revenues in excess of the debt service requirements on the Series 2004B City Bonds.
Under the circumstances described hereinafter, the 2004B Stabilization Fund will be

available for pa}i'ment of debt service on either series of City Bonds.

This_ Official Statement contains detailed dlscussxons of, among other things, the
historical financial performance of the CAC Parking Facility and the Square 74 Garage
and the operation of the Series 2004 B Bond Bank Reserve Fund and the Stabilization
Funds. See also the captions “FINANCING PLAN” and “SECURITY AND SOURCES
OF PAYMENT FOR THE SERIES 2004 B BONDS” for a discussion of the plan of
finance, the Clty and the Clty Bonds.

Secunty and Sources of Payment for the Series 2004 B Bonds

Bond Bank. The Series 2004 B Bonds are limited obligations of the Bond Bank
payable solely out of revenues and funds of the Bond Bank pledged therefor under the
Series 2004 B Bond Bank Indenture, as more fully described herein, including payments
received on the Series 2004B City Bonds, which are pledged for the benefit of the
owners of the Series 2004 B Bonds without priority. Additional bonds may be issued by

“the Bond Bank on parity with the Series 2004 B B_onds only to rcfund obhgauons issued

under the Series 2004 B Bond Bank Indenture.




Neither the faith, credit nor taxing power of the State or any political subdivision
thereof, including the City or the County, are pledged to the payment of the principal of,
and interest on any of the Series 2004 B Bonds. The Series 2004 B Bonds are not a debt,
liability, loan of the credit or pledge of the faith and credit of the State or of any political
subdivision thereof, including the City, the County or any other qualified entity. The
Bond Bank has.no taxing power and has only those powers and sources of revenue set
forth in the Act and the Series 2004 B Bond Bank Indenture.

The Series 2004 B Bonds are also secured by a debt service reserve fund established
under the Series 2004 B Bond Bank Indenture (the “Series 2004 B Bond Band Réserve
Fund”). Inaddition, pursuant to the provisions of Indiana Code 5-1.4-5, the Bond Bank
has covenanted to request the Council to appropriate funds to replenish the Series 2004
B Bond Bank Reserve Fund in the event of a deficiency thereof. Neither the Act nor the
Series 2004 B Bond Bank Indenture creates any debt or liability of the City or an
obligation of the Council to make any such appropriation. See “SECURITY AND
SOURCES OF PAYMENT OF THE SERIES 2004 B BONDS Series 2004 B Bond
Bank Reserve Fund and the Replenishment Thereof.”

The Series 2004 B Bonds are secured by the pledge under the Series 2004 B-Bond Bank
Indenture of all moneys and securities in the Funds and Accounts established by the
Series 2004 B Bond Bank Indenture and the investment earnings thereon and all proceeds
thereof,.the Series 2004B City Bonds acquired with the proceeds of the Series 2004 B
Bonds, the earnings thereon and the proceeds thereof (except to the extent transferred as
provided therein), including payments made thereon, all rights of the Bond Bank in, to
and under the Liquidity Facility pursuant to the Standby Bond Purchase Agreement, and
all Revenues and other moneys or securities plédged to the Series 2004 B Bond Bank
Trustee as security for the Series 2004 B Bonds (collectively the “Series 2004.B Bond
Bank Trust Estate™). All Series 2004 B Bonds will be secured by the Series 2004 B Bond
Bank Trust Estate without privilege, preference, priority or distinction. The sources of
payment for the Series 2004 B Bonds are further described under the caption
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2004 B BONDS »

: The Initial and Alternate Liguidity Facilities. The payment of the purchase price
.of the Series 2004 B Bonds tendered or required to be tendered for purchase will be
initially supported by the Initial Liquidity Facility, to the extent provided therein. For a
-summary of the Initial Liquidity Facility and information on the Initial Liquidity Facility
Provider, see Appendix E, “THE INITIAL LIQUIDITY FACILITY PROVIDER AND
SUMMARY OF INITIAL LIQUIDITY FACILITY.” The Indenture-also allows for the
Bond: Bank to provide an Alternate Liquidity Facility in substitution of the Initial
. Liquidity Facility upon satlsfymg certain requirements set forth in the Indenture. If such
- -an-Alternate Liquidity Facility is provided, the Series 2004 B Bonds are subject to
mandatory tender and purchase as descnbed herein.

‘Bond Insurance. The scheduled payment of principal of and interest on the
Series 2004 B Bonds will be guaranteed under a financial guaranty insurance policy (the
“Policy™) to be issued by MBIA Insurance Corporation (the “Bond Insurer”). Beneficial
Owners of the Series 2004 B Bonds should be aware that the issuance of the Policy gives




the Bond Insurer certain rights, including the sole right to direct remedies with respect to
the Series 2004 B Bonds in the Event of Default. See “BOND INSURANCE.”

Series 2004B City Bonds. The Series 2004B City Bonds to be purchased by the
Bond Bank will be issued by the City under the Series 2004B City Indenture. See
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2004 B BONDS —
The City and the Series 2004B City Bonds.”

THE SERIES 2004B CITY BONDS DO NOT CONSTITUTE A GENERAL
OBLIGATION OF THE CITY, BUT CONSTITUTE LIMITED OBLIGATIONS OF
THE CITY PAYABLE SOLELY FROM THE SERIES 2004B PLEDGED REVENUES
AND OTHER FUNDS PLEDGED UNDER THE SERIES 2004B CITY INDENTURE.
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY IS
PLEDGED TO PAY THE PRINCIPAL OF OR INTEREST ON THE SERIES 2004B
CITY BONDS. See “SECURITY AND SOURCES OF PAYMENT FOR THE SER]ES
2004 B BONDS - The City And The Series 2004B City Bonds » o

In the Series 2004B City Indenture, the C1ty grants to the Series 2004B City Trustee, as
security for the payment of the Series 2004B City Bonds, a security interest in: (i) all
right, title and interest of the City in-and to the Series 2004B Pledged Revenues; (ii) on a
junior and subordinate basis and subject in all respects to the rights of the Series 2004C
City Trustee the Series 2004C Pledged Revenues; and (iii) all moneys and secufities from
time to time held by the Series 2004B City Trustee under the terms-of the Series 2004B
City Indenture and: any and all other real or personal propeity conveyed, mortgaged,
pledged, assigned or transferred as and for additional security thereunder by the City or
by anyone on its behalf to the Series 2004B City Trustee (collectively, the “Series 2004B
City Trust Estate™). See “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2004 .B BONDS - Series 2004B City Indenture”, “~ Series 2004B Pledged
Revenues” and “~ Historical Operating Revenues of the CAC Parking Facility.” -

The Series 2004 B Bonds -and the Series 2004 C Bonds are being issued under and will
be secured by, separate indentures (the Series 2004 B Bond Bank Indenture and the
Series 2004 C Bond Bank Indenture, respectively). The primary source of payment for
Series 2004 B Bonds, and the Series 2004 C Bonds are the Series 2004B- City Bond
Payments. and the Series 2004C City Bond.Payments, respectively, which.are made. by
the City. However, moneys held in the respective Stabilization Funds, under the Series .
2004B City Indenture and the Series 2004C City Indenture, which are not required to pay
debt service on that particular series of City Bonds, may be transferred to pay Debt
Service for the other series of the City Bonds. ‘As a result .of the above-described
transfers, certain monies may be transferred from Series 2004C City Trustee to the Series
2004B City Trustee, -and vice versa, if needed to prevent a payment default on the Series
2004 C Bonds or the Series 2004 B Bonds. See “SECURITY AND. SOURCES-OF
PAYMENT FOR THE SERIES 2004 B BONDS — Series 2004B Indenture — Series
2004B Stabilization Fund” and “ — The Series 2004C City Bonds — Series 2004C
Stabilization Fund’”. ,




The Series 2004 B Bonds

While in Weekly Rate Mode, the Series 2004 B Bonds will bear interest from the date of
their delivery, payable on the first Business Day of each calendar month, commencing
July 1, 2004, at an interest rate adjusted weekly by the Remarketing Agent in accordance -
with the terms of the Series 2004 B Bond Bank Indenture. The Series 2004 B Bonds will
be issued in fully registered form in the denomination of $100,000 and integral multiples
of $25,000 in excess thereof while bearing interest at a Weekly Rate See “SERIES 2004
B BONDS - General Description.” .

The Series 2004 B Bonds will be registeréd 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 2004 B Bonds will be made in book-entry-only form. Purchasers
of beneficial interests in the Series 2004 B Bonds (the “Beneficial Owners™) will not
receive physical delivery of certificates representing their interest in the Series 2004’ B
Bonds. Interest on the Series 2004 B Bonds, together with principal of and redemption
premium, if any, on the Series 2004 B 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 2004 B
Bonds. The final disbursement of such payments to Beneficial Owners of the Series
2004 B Bonds will be the responsibility of the DTC Participants and Indirect Participants,
all'as defined and more- fully described herein. See “THE DEPOSITORY TRUST
COMPANY AND BOOK-ENTRY-ONLY SYSTEM.”

- The Series 2004 B Bonds are subject to.redempﬁon prior to maturity as described herein.
See “SERIES 2004 B BONDS - Redemption Prior to Maturity.”

The Bond Bank and the Act

The Bond Bank is a Body corporate and politic, separate from the City in its corporate
capacity, established for the public purposes set forth in the Act. The Bond Bank has no
taxing power. The Bond Bauk is governed by a five (5) member board of dlrectors
-appointed by the Mayor of the C1ty

Pursuant to the Act, the purpose of the Bond Bank is to buy and sell secuntles of
“qualified entmes,” as defmed in the Act N

“The Official Statement' Addltlonal Int‘ormatlon

This Official Staterent speaks only as of its date, and the mformatton contamed hereln is
subject to change. . :

The information contained in this Introduction is qualified by reference to this entire
Official Statement (including the appendices). This Introduction is only a brief
description and a full review should be made of this entire Official Statement (including
the Appendices), as well as the documents summarized or described in this Official
‘Statement. The summaries of and references to all documents, statutes :and other
instraments referred to in this Official Statement do not purport to be complete and are




qualified in their entirety by reference to the full text of each such document, statute or
instrument. Summaries of certain prov1s1ons of the Series 2004 B Bond Bank Indenture
are set forth in Appendix C.

Information contained in this Official Statement with respect to the Bond Bank and the

.City and copies of the Series 2004 B Bond Bank: Indenture and the Series 2004B City

Indenture may be obtained from The Indianapolis Local Public Improvement Bond 'Bank,

.200 East Washington Street, City-County Building, Room 2421, Indianapolis, Indlana
' 46204. The Bond Bank's telephone number is (317) 327-4220. :

SERIES 2004 B. BONDS

General Descnptlon

The Series 2004 B Bonds may operate in.orne of two Modes Weekly Rate Mode and
Fixed Rate Mode. All of the Series 2004 B Bonds will initially be issued in the Weekly
Rate Mode. This Official Statement describes Series 2004 B Bonds operating in the
Weekly Rate Mode. Upon conversion of the Series 2004 B Bonds (which may only be

‘converted in whole, not in part) to a Fixed Rate Mode, the Series 2004 B Bonds are

subject to mandatory tender and purchase. See “ — Mandatory Tender and Purchase”
herein. This Official Statement will be supplemented or replaced if the Series 2004 B
Bonds are converted fo a leed Rate Mode.

The Series 2004 B Bonds will be issued in fully registered form in the denomination of
$100,000 and integral multiples of $25,000 in excess thereof. The Series 2004 B Bonds
will be dated as of the date of their delivery, and will mature on April 1, 2030, subject to
redemption prior to maturity. The Series 2004 B Bonds will bear interest from the date

-of their delivery, payable on the first Business Day of each calendar month, commencing

July 1, 2004 (any such day on which interest is payable being an “Interest Payment
Date”) at- the interest rates determined as described below

The Series 2004 B Bonds will be issued onglnally solely in book-entry form to DTC or
its nominee, Cede & Co., to be held in DTC’s book-entry only system. So long as the
Series 2004 B Bonds are held in the book-entry only system, DTC .(or a successor
securities depository) or its nominee will be and will be considered to be the registered
owner or Holder of the Series 2004 B Bonds for all purposes under the Indenture, the
Series 2004 B Bonds and this Official Statement. See' “THE DEPOSITORY TRUST
COMPANY AND BOOK-ENTRY ONLY SYSTE

In the event that the Series 2004 B Bonds are not held ina book-entry only system, the
principal of the Series 2004 Bonds will be payable when due. upon presentation and
surrender thereof at the designated corporate trust office of the Series 2004 B Bond Bank
Trustee. Interest on the Series 2004 B Bonds is to be paid on each Interest Payment Date
to the persons in whose name the Series 2004 B Bonds are registered (the “Holders™) at
the close of business on the Record Date on the books maintained by the Series 2004 B
Bond Bank Trustee, as Registrar, for registration and transfer of the Series 2004 B Bonds
(the “Register”) at the address appearing therein (i) by check or draft which the Series




2004 B Bond Bank Trustee shall cause to be mailed on such Interest Payment Date or
(ii) by wire transfer on such Interest Payment Date upon written request of any Person
who is a Holder of the Series 2004 B Bonds in the principal amount of $1,000,000 or
more. If and to the extent that the Bond Bank fails to make payment or provision for
payment of interest on any Series 2004 B Bond on an Interest Payment Date, the Series
2004 B Bond Bank Trustee will establish a special record date for the payment of that
defaulted interest, as described in the Indenture.. The Indenture permits the Series 2004 B
Bond Bank Trustee to enter into an agreement with any Holder, under certain conditions,
to provide for payments of the principal of and interest on the Series 2004 B Bonds to
that Holder at a place and in a manrer other than as described above, without presentation
and surrendet of the Series 2004 B.Bonds, upon any conditions which will be satlsfactory
- to the Series 2004 B Bond Bank Trustee and the Bond Bank. : :

‘Nonpresentment of Series 2004'B Bonds

If any check or draft representing payment of interest, principal, premium or purchase
price on any Series 2004 B Bond is returned to the Series 2004 B Bond Bank Trustee or
the Tender Agent or is not presented for payment by the payee:thereof, or any- Series
2004 B Bond is not presented- for payment of principal or premium at the maturity or
redemption date, or purchase price at the purchase date, if amounts drawn under a
Liquidity Facility or the proceeds of a remarketing of such Series 2004 B Bond by the
Remarketing Agent, or, during a Weekly Rate Period or the Fixed Rate Period funds
and/or Defeasance Obligations sufficient to pay such interest, or such principal and
premium or purchase price, as is applicable, shall have been made available to the Series
2004 B Bond Bank Trustee or the Tender Agent for the benefit of the Owner of the
applicable Series 2004 B Bond, all liability of the Bond Bank to the Owner of such Series
2004 B Bond for such interest or such principal and premium or purchase price shall
forthwith cease, terminate and be completely discharged, and thereupon it shall be the
duty of the Series 2004 B Bond Bank Trustee or the Tender Agent to hold such moneys
and/or Defeasance Obligations, without investing or reinvesting the same and without
liability for interest thereon, for the benefit of the Owner of such Series 2004 B Bond,
who shall thereafter be restricted exclusively to such funds for any claim of whatever
nature on such Owner's part under the Series 2004 B Bond Bank Indenture or on, or with
respect to, such Series 2004 B Bond, and thereafter such.Series 2004 B Bond shall no
longer be- considered to be Qutstanding. The Series 2004 B Bond Bank Trustee's or
Tender Agent's obligation to hold such. moneys and/or Defeasance Obligations shall
‘continue for a period equal to four (4) years following the date on which the principal of
all Series 2004 B Bonds has become due, whether at maturity, or at the date fixed for
redemption théreof, or otherwise, at which time the Series 2004 B Bond Bank Trustee or
the Tender Agent, upon payment of all fees and expenses due and owing to it and receipt
of indemmity :satisfactory to it, shall surrender any remaining funds so held to the
Liquidity Facility Provider upon its written direction or, if the Liquidity Facility Provider
.is owed no moneys under the Standby Bond Purchase Agreement (as evidenced by
written notice thereof given to the Series 2004 B Bond Bank Trustee and the Tender
Agent by the Liquidity Facility Provider), to the Bond Bank (or to the Bond Insurer if
paid from the proceeds of the Bond Insurance Policy) upon its written direction.
Following such surrender, any claim under the Series 2004 B Bond Bank Indenture by




the Owner of any Series 2004 B Bond of whatever nature shall be made only upon the
Bond Bank.

Transfer and Exchange

Except as provided with respect to Series 2004 B Bonds in book-entry form (see “THE
DEPOSITORY TRUST COMPANY AND BOOK-ENTRY ONLY SYSTEM?” herein),
and subject to certain restrictions hereinafter described, any Series 2004 B Bond may be
transferred upon the Register, or exchanged, by presentation and surrender thereof at the
designated office of the Series 2004 B Bond Bank Trustee, as Registrar, togethér with an -
assignment duly executed by the Holder of that Series' 2004 B Bond or by its duly
authorized attorney in any form satisfactory to the Registrar. Upon any such transfer or
exchange, the Registrar will authenticate a new registered Series 2004 B Bond under the
terms of the Indenture. Each exchange or transfer will be made without charge; provided,
that the Bond Bank and the Registrar may charge a fee sufficient to reimburse them for
any tax or excise fee required to be paid with respect to the exchange or transfer.

‘Neither the Bond Bank ner the Reg1strar shall be reqmred to transfer or exchange any

Series 2004 B Bonds selected for redemption, in whole or in part. Series 2004-B Bonds
not delivered on or before an optional or mandatory tender date may not be exchanged or
transferred.

As described in the Indenture, the Series 2004 B Bonds are being initially issued without
registration  under the provisions of the Securities  Act of 1933, as -amended (the
“Securities Act”) (or under any state securities laws) pursuant to exemption from such
registration under Section 3(a)(2) of the Securities Act. The Series 2004 B Bonds may
only be sold, transferred, pledged or hypothecated, in whole or in part, if they are
registered under the Securities Act and all applicable state securities laws or if an
exemption from registration continues to be available.’ '

Weekly Rate

‘The Series 2004 B. Bonds in Weekly Rate Mode will bear interest payable on each.

Interest Payment Date at the rate per annum established as described below, computed on
the basis of a 365- or 366- day year, as applicable, for the actual number of days elapsed.

" The Weekly Rate on the Series 2004 B Bonds may not exceed the Maximum Rate. The
‘Maximum Rate is defined as (i) the annual interest rate used in determining the available

interest component under the Liquidity Facility, if any, or (ii) 21% for any Series 2004 B
Bonds that constitute Bank Bonds. Upon the issuance of the Series 2004 B Bonds and
the concurrent delivery of the Initial Liquidity Facility, the Maximum Rate applicable to
the Series 2004 B Bonds which are not Bank Bonds will be 12% while such Initial
qumdlty Facility secures the Bonds.

‘From the date of the initial authentlcauon and dehvery of the Series 2004 B Bonds to the

Underwriter thereof to and including the first Interest Adjustment Date thereafter, such
Series 2004 B Bonds shall bear interest at the Weekly Rate established by the
Remarketing Agent in a certificate delivered by the Remarketing Agent on the date of the




initial authentication and delivery of such Series 2004 B Bonds.  Thereafter, the
Remarketing Agent shall determine the Weekly Rate on the Series 2004 B Bonds on each
Interest Adjustment Date and such rate shall become effective on Thursday of such week
or, if an Interest Adjustment Date occurs by reason of the exercise by the Remarketing
Agent of its judgment that an adjustment of the interest rate is required in order to permit
the Remarketing Agent to remarket the Series 2004 B Bonds at par, either on the next
Business Day following such Interest Adjustment Date or the next succeedmg Thursday,
whichever the Remarketing Agent shall elect; provided, however, in'no event shall the
Weekly Rate on the Series 2004 B Bonds exceed the Maximum Rate. The Weekly Rate
on the Series 2004 B Bonds determined by the Remarketing Agent shall be equal to the
minimum interest rate which, when borne by the Series 2004 B Bonds, in the judgment of
the Remarketing Agent, having due regard for prevailing market conditions, would
enable the Remarketing Agent to sell the Series 2004 B Bonds on such date and at such
time at par plus accrued interest.. If, for any reason, the Remarketing Agent fails to make
or announce. such determination on such Interest Adjustment Date, the Weekly Rate to
take effect on Thursday of such week or the next Business Day, whichever the case may
be, will be a rate equal to the prevmusly determined Weekly Rate.

‘Notice of the Weekly Rate so determined will be (i) sent by the Series 2004 B Bond Bank
Trustee to the Paying Agent and the Bond Bank if so requested; (ii) sent to any Holders
requesting such notice; .(iii) made available to all owners of book entry interests in the
Series 2004 B Bonds who telephone the Remarketing Agent and request it, and (iv) made
available to the Liquidity Facility Provider and Bond Insurer. The Weekly Rate on the
Series 2004 B Bonds so determined shall be conclusive and bmdmg upon the Holders of
the Series 2004 B Bonds. :

‘Redemption Prior to Maturity -

'The Series 2004:B Bonds are sub]ect to redemptlon prior to stated maturity as described
below. :

Redemption at Option of Bond Bank. The Series 2004 B Bonds are subject to
redemption in whole on any date, or in part (in any authorized denomination) on any
Interest Payment Date, at the option of the Bond Bank, upon 60 days prior written notice
to the Series 2004 B Bond Bank Trustee, at a redemption price equal to 100% of the
principal amount of the Series 2004 B Bonds. so redeemed, plus accrued interest to the
redemption date, and wﬂ;hout premmm : :

Notlce of Redemptlon The nouce of the call for redemptxon of Series 2004 B
Bonds will be given by the Series 2004 B Bond Bank Trustee on behalf of the Bond Bank
by mailing a copy -of the redemption notice by first class mail, postage prepaid, at least 30
. -but-not more than 45 days prior to the date fixed for redemption to the Holder of each
Bond subject to redemption in whole or in part at the address shown on the Record Date.
Such notice will identify the Series 2004 B Bonds or portions thereof being redeemed,
specify the redemption price, the redemption date and the place or places where the
amounts due upon redemption are payable. .




Notwithstanding anything herein to the contrary, so long as the Series 2004 B
Bonds are in book entry form, any notice of redemption shall be sent to the Depository at
least 30 but not more than 45 days prior to the date fixed for redemption by registered or
certified mail, return receipt requested, or by overnight courier service. Failure of a
Holder, including any DTC Participant of the Depository or of any beneficial interest
owner (under the book entry system) of such Participant, to receive notice by mailing or
any defect in that notice regarding any Bond; however; shall not affect the validity of the
proceedings for the redemptlon of any Bond

Partial Redemption. - If. fewer than all of the Series 2004 B Bonds are to be
redeemed, the selection of Series 2004 B Bonds to be redeemed, or portions thereof, shall
be made (a) if the Series 2004 B Bonds are in book-entry form, by the Depository, or
(b) if not held in book-entry form, by lot by the Series 2004 B Bond Bank Trustee in any
manner which the Series 2004 B Bond Bank Trustee may determine; provided that any
Series 2004 B Bonds registered in the name of the Liquidity Facility Provider, or its
designee,. as pledgee, shall be selected for redemption first. In the case of a partial
redemption of Series 2004 B Bonds by lot when Series 2004 B Bonds of denominations
greater than the minimum authorized denomination are then outstanding, each unit of
face value of principal thereof equal to the minimum authorized denomination will be
treated as though it were a separate Series 2004 B-Bond of the minimum authorized
denomination. If it is determined that one or more, but not all of the units of face value
represented. by a Series 2004 B Bond are to be called for redemption, then upon notice of
réedemption of 'such unit or units, the Holder of that Series 2004 B Bond must surrender
the Series 2004 B Bond to the Series 2004 B Bond Bank Trustee (a) for payment of the
redemption price of the unit or units of face value called for redemption (including,
without limitation, the interest accrued to the date fixed for redemption and any
premium), and (b) for issuance, without charge to the Holder thereof, of a new Series
2004 B Bonds or Bonds, of any authorized denomination or denominations in an
aggregate principal amount equal to the unmatured and unredeemed portion of the Series.
2004 B Bond surrendered.

Mandatory Tender

-Atleast thirty (30) days prior to the Fixed Rate Conversion Date, the Series 2004 B Bond
Bank Trustee shall give to the Bond Insurer and each affected Bondholder notice by the -
" first class mail stating: (i) the Fixed Rate Conversion Date; and (ii) that on the Fixed
Rate Conversion Date, such Series 2004 B Bond is subject to mandatory tender and
purchase (or, if such Series 2004 B Bond is held in book entry form, that the beneficial
* interests in such Series 2004 B Bond is subject to mandatory tender for purchase). In
addition, if a book entry system is not in effect, the notice shall further state: (i) that any
affected owner who has not tendered its Series 2004 B Bond for purchase on the
mandatory tender date will be deemed to have tendered its Series 2004 B Bond for
purchase on such date; and (ii) that any Untendered Bond, for which there has been
irrevocably deposited in trust with the Series 2004 B Bond Bank Trustee or the Tender
Agent on or prior to the mandatory tender date an amount of money sufficient to pay the
purchase price of such Untendered Bond on the mandatory tender date, shall be deemed
to have been so purchased at the price of par plus accrued interest as of such date, and
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such Series 2004 B Bond.:shall no longer be entitled to the benefits of the Series 2004 B
Bond Bank Indenture, except for the payment of the purchase price thereof (and no
interest shall accrue thereon on or after the mandatory tender date).

The Series 2004 B Bonds,shall be subject to mandatory tender and purchase on (i) the
Fixed Rate Conyersion Date, and (ii) the fifth Business Day preceding (a) the Expiration
of the Term of the Liquidity Facility, (b) the delivery of an Alternate Liquidity Facility or
(c) the delivery of a Substitute Bond Insurance Policy as described in the Indenture. The
Series 2004 B Bond Bank Trustee shall, not later than thirty (30) days prior to the
Expiration of the Term of the Liquidity Facility, the delivery of an Alternate Liquidity
Facility or the delivery of a Substitute Bond Insurance Policy give notice to each affected
Bondholder that such Bondholder’s Series 2004 B Bonds (or beneficial interests therein)

. are subject to mandatory tender for purchase on the fifth Business Day prior:to the

Expiration of the Term of the Liquidity Facility, the delivery of an Alternate Liquidity
Facility, or the delivery of a Substitute Bond Insurance Policy. The failure by the Series
2004 B Bond Bank Trustee to give any such notice of mandatory tender for purchase, or
any defect therein, shall not in any way change the rights of the Bondholders to have their
Series 2004 B Bonds purchased on any such mandatory tender date or extend the period
during which Series 2004 B ‘Bonds may be mandatory tendered for purchase. Any
mandatory tender notice mailed as provide for herein shall be exclusively presumed to
have been given, whether or not the Bondholder receives such notice.

IN THE EVENT OF A FAILURE BY AN OWNER OF ANY SERIES 2004 B BONDS
TO DELIVER ITS SERIES 2004 B BONDS ON OR PRIOR TO THE FIFTH
BUSINESS DAY PRIOR TO EITHER THE EXPIRATION OF THE TERM OF THE
LIQUIDITY FACILITY OR THE DELIVERY OF AN ALTERNATE LIQUIDITY
FACILITY, SAID OWNER SHALL NOT BE ENTITLED TO ANY PAYMENT
(ANCLUDING ANY INTEREST TO ACCRUE: SUBSEQUENT: TO SUCH DATE)
OTHER THAN THE PURCHASE PRICE FOR SUCH UNTENDERED SERIES 2004 B
BONDS, AND ANY UNTENDERED SERIES 2004 B BONDS SHALL NO LONGER
‘BE ENTITLED TO THE BENEFIT AND SECURITY. OF THE SERIES 2004 B BOND
BANK INDENTURE, EXCEPT FOR THE PURPOSE OF THE PAYMENT OF THE
'PURCHASE PRICE THEREOF; AND THE SERIES 2004 B BOND BANK TRUSTEE
'WILL NOT REGISTER ANY FURTHER TRANSFERS OF SUCH UNTENDERED
SERIES 2004 B BONDS.

Optional Tender

‘During a Weekly Rate Penod when the Senes 2004 B Bonds are held in book entry form
by a nominee of DTC or its successor, each beneficial owner of a beneficial interest in a
Series 2004 B Bond bearing interest at a-Weekly Rate (other. than Bank Bonds or Bond
Bank: Bonds) may demand the purchase of such Beneficial Owner's beneficial interest (or
portion thereof, provided that the portion thereof tendered is an Authorized
Denomination; and - provided, -further, that the portion thereof retained is itself an
Authorized Denomination) on any Business Day at a price equal to 100% of the principal
amount thereof, plus.accrued and unpaid interest thereon to the date of purchase, upon
delivery to the Series 2004 B Bond Bank Trustee and to the Remarketmg Agent on any
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Business Day, of a written irrevocable notice, which will be effective upon receipt, which
states (a) the name and address of the beneficial owner, (b) the principal amount of such
beneficial interest (and the portion thereof to be tendered, if less than the full principal
amount thereof is to be tendered), and (c) the date on which such beneficial interest shall
be so purchased, which date shall be a Business Day not prior to the seventh day next
succeeding the date of the delivery of such notice to the Remarketing Agent:and the
Series 2004 B Bond Bank Trustee. Such beneficial interest will be deemed to have been
surrendered on the date specxﬁed in-such notice.

IN THE EVENT OF A FAILURE BY AN OWNER OF ANY SERIES 2004 B BONDS
TO DELIVER ITS SERIES 2004 B BONDS ON OR PRIOR' TO THE FIFTH
BUSINESS DAY PRIOR TO EITHER THE EXPIRATION OF THE TERM OF THE
LIQUIDITY FACILITY- OR THE DELIVERY OF AN ALTERNATE LIQUIDITY
FACILITY, SAID OWNER  SHALL NOT BE ENTITLED :TO. ANY PAYMENT.
(INCLUDING ANY INTEREST TO ACCRUE SUBSEQUENT TO SUCH DATE)
OTHER THAN THE PURCHASE PRICE FOR SUCH UNTENDERED SERIES 2004 B
BONDS, AND ANY UNTENDERED SERIES 2004 B BONDS SHALL NO LONGER
BE ENTITLED TO THE BENEFIT AND SECURITY OF THE SERIES 2004 B BOND

* BANK INDENTURE, EXCEPT FOR THE PURPOSE OF THE PAYMENT OF THE
PURCHASE PRICE THEREOF; AND THE SERIES 2004 B BOND BANK TRUSTEE
WILL NOT REGISTER ANY FURTHER TRANSFERS OF SUCH UNTENDERED
SERIES 2004 B BONDS

Remarketmg of Senes 2004 B Bonds

Upon receipt of a written notice of an optional tender of beneficial interest in Series 2004
B Bonds or an optional tender of Series 2004 B Bonds (or authorized portion thereof) as
-described in “SERIES 2004 B BONDS — Optional Tender,” the Remarketing ‘Agent will
-use its best efforts to remarket such Series 2004 B Bonds (or beneficial interest therein). -

By 4:00 p.m., Cleveland; Ohio time, on the Business Day next preceding each purchase
date (whether optional or mandatory) during: a Weekly Rate Period, the Remarketing
Agent shall give notice to the Series 2004 B Bond Bank Trustee of the principal amourit
'of such Series 2004 B Bonds (or beneficial interests therein) remarketed, and, if the
Series 2004 B Bonds are no longer held in book entry form, the names, addresses and
taxpayer identification numbers of the purchasers and the denominations in which the
Series 2004 B Bonds are to be issued to each purchaser. If less than all of the Series 2004
B Bonds (or beneficial interests therein) to be tendered on such purchase date have been
remarketed,’ the Remarketing’ Agent shall, in addition, notify the Series 2004 B Bond
Bank Trustee by 4:00 p.m., Cleveland, Ohio time, on the Business Day next preceding
the. purchase date (whether optional or mandatory), of the principal amount of Series
2004 B Bonds (or beneficial interests therein) which have not been remarketed on such
purchase date. Upon receipt of such notices from the Remarketing Agent, the Series
2004 B Bond Bank Trustee shall as soon as practicable cause the same information
contained-in such notices to be delivered to the Tender Agent, the Bond Insurer, the Bond
Bank; and the Liquidity Facility Provider. Purchasers of Series 2004 B Bonds (or
beneficial interests therein) which have been remarketed shall be required to deliver the
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purchase price thereof directly to the Remarketing Agent (if the Series 2004 B Bonds are
held in book entry form) or to the Tender: Agent (if the Series 2004 B Bonds are no
longer held in book entry form), as the case may be, for deposit in the applicable
Purchase Fund not later than 9:30 a.m., Cleveland, Ohio time, on each purchase date
(whether optional or mandatory) during a Weekly Rate Period. By 9:45 a.:m., Cleveland,
Ohio time, on each purchase date (whether optional or mandatory) during a Weekly Rate
Period, the Remarketing Agent (if the Bonds are held in book entry form) or the Tender
.Agent (if the-Bonds are no longer held in book entry form), as the case may be, shall
notify the Series 2004 B Bond Bank Trustee of any Series 2004 B Bonds (or beneficial
interests therein) which have been remarketed for which payment has not been received.
Upon receipt of such' notice from the Remarketing Agent or the Tender Agent, as
appropriate, the Series 2004 B Bond Bank Trustee shall as soon as practicable cause the
same information contained in such notice tobe delivered to the Bond Bank, the Bond
Insurer and the Liquidity Fac:hty Provider.

On the date the Series 2004 B Bonds (or beneficial interests therein) are to be purchased
pursuant to the provisions of the Series 2004 B Bond Bank Indenture, the Remarketing |
'Agent (if the Series 2004 B Bonds are held in book entry form) or the Tender Agent (if

the Series 2004 B Bonds are no longer held in book entry form), as the case may be,
shall, to the extent Series 2004 B such funds are available, deliver the purchase price to
the tendering Bondholder (or the tendering beneficial owner) only from the following
funds, in order of priority indicated: (i) first, from the proceeds of the sale of such Bond'
to persons other than the Bond Bank, an affiliate thereof or any other person constituting
an “insider” under Title 11 of the United States Code with respect to the Bond Bank;
(ii) second, from moneys drawn under the Liquidity Facility; and (iii) third, from moneys
deposited by the Bond Bank, at its sole discretion; with the Trustee and transferred’to the
Remarketing Agent (if the Series 2004 B Bonds are held in book entry forin) or the
Tender Agent (if the Series 2004 B Bonds are no longer held in book entry form), as'the -
case may be. '

There will be no obligation of the Remarketing Agent to remarket Series 2004 B Bonds
(or beneficial interests therein) (a) if there shall have occurred and be continuing a failure
of the Bond Insurer to pay on its Bond Insurance Policy, (b)if there is no Liquidity
Facility in effect that secures Series 2004 B Bonds in a Weekly Rate Mode, or if the
Liquidity Facility Provider has suspended obligations, rightfully or wrongfully, (c) if the
Bond Bank fails to comply with its continuing disclosure obligations, if any, or (d) upon
a Fixed Rate Conversion Date.

'FINANCING PLAN

The proceeds from the sale of the Series 2004 B Bonds will be used by the Bond Bank to
provide funds for the purposes of: (i) purchasing the Series 2004B City Bonds to be
issued by the City; (ii) funding a debt service reserve fund for the Series 2004 B Bonds;
and (iii) paying costs of issuance of the Series 2004 B Bonds and the Series 2004B City
Bonds. The City will use the proceeds of the sale of the Series 2004B City Bonds to the
Bond Bank to provide financial incentives and assistance to the Developer for use in
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construction of a luxury hotel in the City’s downtown (the “Project”), and refinance
certain debt applicable to the CAC Parking Facility.

The Bond Bank is also issuing the Series 2004 C.Bonds. The proceeds of the Series 2004
C Bonds will be used by the Bond Bank to provide funds for the purposes of (i)
purchasmg the Series 2004C City Bonds to be issued by the City; (ii) fundmg a portion of
a debt service reserve fund for the Series 2004 C Bonds; and (iii) paying certain costs of
issuance of the Series 2004 C Bonds and the Series 2004 City Bonds. . The City will use
the proceeds from the sale of the Series 2004C City Bonds for costs:of the Project.

No portmn of the Pro;ect or any revenues related thereto (with the exception of the
Hotel Parking Revenues hereinafter defined) is pledged to the payment of the Series
2004 B Bonds or the Series 2004B Clty Bonds. .

The Series 2004 B Bonds and the Series 2004 C Bonds are being issued under, and will
be secured by, separate indentures (the Series 2004 B Bond Bank Indenture and the
Series 2004 C Bond Bank Indenture, respectively). The-primary source of payment for
Series 2004 B Bonds and the Series 2004 C Bornds are the Series 2004B City Bond
Payments and the Series 2004C Clty Bond Payments, respectively, which are made by
the City. However, moneys held in the respective Stabilization Funds, under the Series
2004B City Indenture and the Series 2004C City Indenture, which are not required to pay
debt service on that partlcular series of City Bonds, may be transferred to pay debt
service for the other series of the City Bonds. As a result of the above-described
transfers, monies may be transferred from Series 2004C City Trustee to the Series 2004B
City Trustee, and vice versa, in certain circumstances, including to prevent a payment .
default on the Series. 2004B Bonds or the Series 2004C Bonds. See “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2004 B BONDS — Series 2004B City
Indenture — Series 2004B Stabilization Fund” and “ — Series 2004C.City Bonds — The
Series 2004C Stabilization Fund™).

[Remainder of Page Intentionally. Left Blank]
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The proceeds of the Series 2004 B Bonds, along with cash to be: contributed by CAC
:(“CAC Cash Contribution™), are to be ultimately deposited in and applied pursuant to the
various Funds and Accounts held under the Series 2004 B Bond Bank Indenture and the
2004B City Indenture as follows:

Application of Proceeds of the Series 2004 B Bonds

§ources: i S . . :
-Principal Amount of Bonds - $9,900,000
CAC Cash Contribution : . 200,000,
Total Sources . © - $10,100,000

Uses: - : )
Project Fund $8,636,000
Series 2004B Stabilization Fund! : T 200,000
Series 2004 B Bond Bank Reserve Fund 491,500
Bond Issuance Expense Account? 772,500 -

Total Uses .- _ $10,100,000

Tncludes $200,000 CAC cash contribution.
*Includes underwriter’s discount, interest rate cap, bond i insurance prermum, esumated legal
accounting, printing, fiduciary and other expenses.

SECURITY AND SOURCES OF PAYMENT
FOR THE SERIES 2004 B BONDS

The Series 2004 B Bonds are payable, solely from the Senes 2004 B Bond Bank Trust'
Estate. Tlie Series 2004 B Bond Bank Indenture creates a contmumg pledge of and lien
upon the Series 2004 B Bond Bank Trust Estate to secure the full and final payment of
the piincipal of, premium, if any, and interest on all of the Series 2004 B Bonds. The
Series 2004 B Bonds do not constitute a debt, hablllty or loan of the credit of the
‘State or any political subdivision thereof, including the City, the ‘County, or any
other qualified entity, under the constltutlon of the State or a pledge of the falth
credit.or taxing power of the State or any polltlcal subdmsmn thereof mcludmg the
City, the County, or any other, qualified entity. The Bond Bank has no taxmg power.
The sources of payment of, and secunty for, the Senes 2004 B Bonds are, more_ fully
'described below. . .

Under the Series 2004 B Bond Bank Indenture, the Series 2004 B Bonds are secured by a
pledge to the Series 2004 B Bond Bank Trustee of the Series 2004B. City Bonds and all
principal and inferest payments made or required to be made on the Series 2004B. City
Bonds and any fees and charges, or other amounts, paxd or required to be pa1d by the City
to the Bond Bank under the Series 2004B Qualified Entity Purchase Agreement (the
“Series 2004B Clty Bond Payments”), as described herein. In addition, the Series 2004 B
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Bond Bank Indenture pledges to the payment of the Series 2004 B Bonds all proceeds of
the Series 2004 B Bond Bank Trust Estate, including without limitation all cash and
securities held in the Funds and Accounts created by the Series- 2004 B Bond Bank
Indenture, together with investment earnings thereon and proceeds thereof, all rights of
the Bond Bank in, to and under the Liquidity Facmty pursuant to the Standby Bond
Purchase Agreement, all Revenues and other funds, accounts and moneys-to be pledged
by the Bond Bank to the Series 2004 B Bond Bank Trustee as security under the Series
2004 B Bond Bank Indenture, to the extent of any such pledge. Under the Act and
Indiana Code 5-1-14-4, such pledge is valid and binding from and-after the date of
delivery of the Series 2004 B Bonds under the Series 2004 B Bond Bank Indenture and
such Series 2004B City Bonds and the Setries 2004B City Bond Payments thereon shall
be immediately subject to the lien of such pledge without any physical delivery of the
payments or further act, and the lien of such pledge is valid and binding as against all
parties having claims of any kind in tort, contract or otherwise against the Bond Bank,
irrespective of whether such parties have notice thereof.

Series 2004 B Bond Bank Reserve Fund and the Replenishment Thereof

Pursuant to the Series 2004 B Bond Bank Indenture, the Bond Bank has established the
Series 2004 B Bond Bank Reserve Fund, which will be held as security for the Series
2004 B Bonds and is required to be maintained in an amount at least equal to the Series
2004 B Bond Bank Reserve Requirement as hereinafter described. The Series 2004 B
Bond Bank Reserve Requirement is $491,500, or such lesser amount as may be agreed to
by the Bond Insurer.

The Act provides that, in order to maintain the Series 2004 B Bond Bank Reserve Fund at
the Series 2004 B Bond Bank. Reserve Requn:ement ‘the Council may annually
appropriate to the Bond Bank for deposn: in the Series 2004 B Bond Bank Reserve Fund a
sum, certified by the Chairman of the Bond Bank to the Council, that is necessary to
restore the Series 2004 B Bond Bank Reserve Fund to the Senes 2004 B Bond Bank
Reserve Requirement. The Cha1rman of the Bond Bank, ‘before December 1 of each year,
is required under the Act and the Series 2004 B Bond Bank Indenture to make and deliver
to the Council a ‘certificate stating the sum required to restore the Series 2004 B Bond
Bank Reserve Fund to the Series 2004 B Bond Bank Reserve Requu'ement Neither the
Act nor the Series 2004 B Bond Bank Indenture creates any debt or Hability of the C1ty or
an obllgauon of the Council to make any such appropnatlon AIthough the Council is not
obligated to make such appropnatlons to replemsh the Series 2004 B Bond Bank Reserve
Fund, the Council adopted an ordinance in 1985 1ndlcat1ng its” general ‘intention to
consider such approptiations, if neécessary. Fuither, the Council has approved the
issuance of the Series 2004B City Bonds.

Moneys in the Series 2004 B Bond Bank Reserve Fund up to the amount of the Series
2004 B Bond Bank Reserve Requirement are fequired under the Seiies 2004 B Bond
Bank Indenture to be held and disbursed solely to the General Account for the payment
of the interest-on and principal of the Series 2004 B Bonds as provided in thé Series 2004
B Bond Bank Indenture. If moneys held in the Series 2004 B Bond Bank Reserve Fund
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exceed the Series 2004 B Bond Bank Reserve Requirement, such excess may be
transferred in accordance with the Series 2004 B Bond Bank Indenture.

In lieu of the requlred deposit of moneys in the Series 2004 B Bond Bank Reserve Fund,
the Bond Bank may cause to be deposited therein a Reserve Fund Credit Instrament
meeting. the requirements set forth in the Séries 2004 B Bond Bank Indenture, which
shall be in an amount equal to the difference between the Series 2004 B Bond Bank
Reserve Requirement and the amount of cash or Investment Securities, if any, then on
deposit in the Series 2004 B Bond Bank Reserve Fund. .

Initial quuldxty Facnhty

Initially, payment of the purchase price for the Series 2004 B Bonds tendered or requlred
to be tendered for purchase will be supported by the Standby Bond Purchase Agreement
for the 2004 B Bonds (an “Initial Liquidity Facility”) between the Bond Bank and
National City Bank of Indiana (the “Initial Liquidity Facility Provider”). Under the
Initial Liquidity Facility, subject to certain térms and conditions and to the ‘extent
provided for therein, the Initial Liquidity Facility Provider agrees to purchase the Series
2004 B Bonds that are tendered or required to be tendered for purchase and are not
remarketed or for which remarketing proceeds are not available.  The obligation of the.
Initial Liquidity Facility to purchase any Series 2004 B Bonds under the Initial Liquidity
Facility, will, unless earlier terminated, expire on July 1, 2007, but may be extended. The
Bond Bank may, under certain circumstances, replace the Initial Liquidity Facility with
_an Alternate Liquidity Facility. Under certain circumstances, the Initial Liquidity Facility
Provider may not be required to purchase the Series 2004 B Bonds that are tendered or
‘required to be tendered for purchase and are not remarketed or for which remarketing
proceeds or moneys deposited by the Bond Bank with the Series 2004 B Bond Bank
Trustee under certain circumstances are not available. See Appendix E, “THE INTTIAL
LIQUIDITY FACILITY PROVIDER AND SUMMARY OF ]NITIAL LIQUDITY
FAC]]LTY

Bond Insurance

Payment of the Series 2004 B Bonds is insured by MBIA Insurance ’Corpora'tion (the
“Bond Insurer”). The Bond Insurer shall be recognized as the Reg1stered owner of all of
the Senes 2004 B Bonds See “BOND INSURANCE ”

The City and the Series 2004B Clty Bonds

The Series 2004B Qualified Entity. The Clty of Indlanapohs, Indlana isa duly
organized and validly existing municipal corporation located in Marion County,
Indiana, and is authorized by Indiana Code 36-7-11.9 and -12 to issue the Senes 2004B’
City Bonds and use the proceeds therefrom to assist in the payment of costs -of the’
Project. For more detailed information regarding the Qualified Entity, see “THE CITY 7
OF INDIANAPOLIS AND MARION COUNTY” herein. :
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The Series 2004B City Bonds. A portion of the proceeds of the Series 2004 B.
Bonds will be used by the Bond Bank to purchase the Series 2004B City Bonds from
the City. After consideration and approval by the City’s Economic Development
Commission, the Series 2004B City Bonds were authorized by the Council by its
Special Ordinance No. 1, 2004, adopted on February 9, 2004. The Series 2004B City
Bonds are limited obhgatlons of the Clty, secured only by the pledge of Series 2004B
Pledged Revenues.

The Series 2004B City Bonds will be issued under an'd secured by the Series 2004B
City Indenture. The Series 2004B City Bonds will be dated as of the date of their
delivery and will mature on the same dates as the Series 2004B Bonds. Additionally,
the Series 2004B City Bond Payments pledged to the Bond Bank with respect to the
Series 2004B City Bonds have been structured to provide sufficient funds to the Bond
Bank to pay the principal of and interest on the Series 2004B Bonds when due.

Enforcement, Limitations of the Series 2004B Cliy Bonds. As owner of the
Series 2004B City Bonds, the Bond Bank has available to it all remedies avallable to
owners or holders of securities issued by qualified entities. The: Act provides that upon
the sale and the delivery of any qualified- .obligation to the Bond Barik, a qualified entity
will be deemed to have agreed that all statutory defenses to nonpayment are waived if
such qualified ennty fails to pay prmcxpal of or interest on such quahﬁed obligation 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 Series 2004 B Bond Bank Indenture to avail itself of all
remedies and provisions of law applicable in the circumstances and pursuant to the Act,
and the failure to exercise any right or remedy: within a-time or period provided by law
may not be rmsed as a defense by the defaulting qualified entity.

The-Bond Bank wﬂl momtor the compliance and consult regularly with the City with
respect to its requirements under the Series 2004B City Bonds, including the making of
Series 2004B City Bond Paynients to the Bond Bank. :

‘The Series 2004B City Bonds are payable solely from the Series 2004B City Trust Estate.
Other than potential transfers from the Series 2004C Stablhzatlon Fund (see “ — The

Series 2004C City Bonds — Series 2004C City Indenture — Series 2004C Stab1hzat10n
Fund” herein), the City has no source of moneys from which to pay the 2004B City
Bonds other than the Series 2004B Pledged Revenues.and current or potential. moneys
and investments (together with interest and other earmngs) which are held as part of the
Series 2004B City Trust Estate.

THE SERIES 2004B CITY BONDS DO Nor CONSTIT UTE A CORPORATE
OBLIGATION OF THE CITY, BUT CONSTITUTE LIMITED OBLIGATIONS OF THE
CITY PAYABLE SOLELY FROM THE SERIES 2004B PLEDGED REVENUES AND
OTHER FUNDS PLEDGED UNDER THE SERIES 2004B CITY INDENTURE.
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY IS
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PLEDGED TO THE PAYMENT OF PRINCIPAL OF OR INTEREST ON THE SERIES
- 2004B CITY BONDS.

Series 2004B City Indenture

The Series 2004B City Trust Estate. In the Series 2004B City Indenture, the
City grants to the Séries 2004B City Trustee, as security for the payment of the
principal of and interest on the Series 2004B City Bonds, and for performance of the
covenants under the Series 2004B City Indenture and the Series 2004B City Bonds, a’
security interest in: (i) all right, title and interest of the City in and to the Series 2004B
Pledged Revenues; (i) on a junior and subordinate basis and subject in all respects to
the rights of the Series 2004C City Trustee the Series 2004C Pledged Revenues; and
(iii) all moneys and securities from time to time held by the Series 2004B City Trustee
under the terms of the Series 2004B City Indenture and any and all other real or
personal property conveyed, mortgaged, pledged, assigned or transferred as and for
additional sectirity hereunder by the City or by anyone on its behalf to the Series 2004B
"City Trustee.

The Series 2004B Bond Fund. ‘The Series 2004B City Trustee shall establish and
maintain the Series 2004B Bond Fund so long as any of the Series 2004B City Bonds
remain outstanding. The Series 2004B City Trustee shall maintain within the Series
2004B Bond Fund two separate accounts, one of which shall be denominated the “Hotel
' Account” and the other of which shall be denominated the “General Account.” Pledged
Hotel Revenues shall be deposited only in the Hotel Account, and all other Seriés 2004B
Pledged Revenues shall be deposited in the General Account. See * Series 2004B City
Indenture - Series 2004B Pledged Revenues.” ) '

There shall be deposited in ‘the Series 2004B Bond Fund as and when received, (a) all
Series 2004B Pledged Revenues, and (b) all other moneys received by the Series 2004B
City Trustee which are required to be deposited or which are accompanied by directions
that such moneys are to be deposited into the Series 2004B Bond Fund. Subject to the
various provisions of the Series 2004B City Indenture and the Series 2004B Quahﬁed
Entlty Purchase Agreément, the City covenants and agrees that so long as any of the
Series 2004B City Bonds are outstanding, it will depos1t, or cause to be paid to the Series
2004B City Trustee for deposit in the Series 2004B Bond Fund for its account, all Senes
2004B Pledged Revenues as received in order to meet and pay the prm01pa1 of and
interest on the Series 2004B City Bonds as the same become due and payable or sub_]ect
to redemption. The City is not required to deposit or cause to be pald to the Seriés 2004B
City Trustee for deposit in the Series 2004B Bond Fund finds from" any source other than
_receipts derived the Series 2004B Pledged Revenues and the trust estate granted under
the Series 2004B Clty Indenture ‘

If, on the date that is one day before the date on which principal of or interest on the
* Series 2004B Clty Bonds is due and payable, the Series 2004B City Trustee détermines
that the amounts in the Series 2004B Bond Fund, together with amounts in the Series
2004B Stabilization Fund, will not be sufficient to pay such piincipal of or interest on the
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Series 2004B City Bonds, the Series 2004B City Trustee shall provide written notice to
the Series 2004C City Trustee and shall request that the Series 2004C -City Trustee
transfer to the General Account of the Series 2004B Bond Fund such amounts (up to the
amount of such expected deficiency) as the Series 2004C City Trustee is authorized
under the terms of the Series 2004C City Indenture to transfer.

All moneys in the Series 2004B Bond Fund (with amounts to be used first from the Hotel
Account and then from the General Account) shall be used by the Series 2004B City
Trustee solely to pay the principal of, and premium, if any, and interest on the Series
2004B City Bonds as the same becomes due at maturity, redemption or upon acceleration
and asprovided in the Series 2004B Qualified Entity Purchase Agreement and, thereafter
as otherwise set forth in the Series 2004B City Indenture.

_* Series 2004B Stabilization Fund. Upon the issuance of the Series 2004B City
Bonds, the City shall deposit from sources other than proceeds of the Series 2004B City
Bonds the amount of $200,000 in the Series 2004B Stabilization Fund. Moneys shall be
transferred to the Series 2004B Stabilization Fund from the General Account of the
Series 2004B Bond Fund at such time as there is on deposit in the Series 2004B Bond
Fund amounts sufficient to pay the sum of the entire amount of interest due on the Series
2004B City Bonds on the next succeeding Series 2004B City Interest Payment Date and
the entire amount of principal of the Series 2004B City Bonds maturing or subject to
redemption, on the next succeeding date on which principal or redemption payment is

“due. Moneys shall be transferred from the Series 2004B Stabilization Fund to the Series
2004B Bond Fund two days pnor to each interest payment date (the “Series 2004B City
Interest Payment Date™) (or prior to the date on which such payments are required to be
transferred pursuant to the Series 2004B City Indenture when the Bond Bank holds the
Series 2004B City Bonds) if and to the extent that there are not on deposit in the Series
2004B Bond Fund on that date sufficient funds to pay the principal of and interest on the
Series 2004B City Bonds on such Series 2004B City Interest Payment Date or such date
on which principal or redemption payment is due. :

Unless the Series 2004B City Trustee determines that there are not sufficient funds in the
Series 2004B Bond Fund and the Series 2004B Stabilization Fund to pay principal of and
interest on the Senes 2004B C1ty Bonds due on the- next succeedmg Series 2004B City
Interest Payment Date or such date on which principal or redemption payment is due,
funds on deposit in the Series 2004B Stabilization Fund also will be transferred from the
2004B Stabilization Fund in an amount requested by the Series 2004C' C1ty Trustee for
the purpose of paying when due the scheduled principal of (including prmc1pal to be paid
by reason of a mandatory sinking fund redemption) or interest on the Series 20040 City
Bonds. It is anticipated that there will be transfers of funds from the Series 2004B
Stabilization Fund to the Series 2004C Stabilization Fund. Additionally, on the last
business day of each bond year (each such bond year ending March 31) while the Series
2004B City Bonds and the Series 2004C City Bonds are both outstanding, the Series
2004B City Trustee shall determme the aggregate amount of transfers from the Series
2004B Stabilization Fund to the Series 2004C City Trustee for such bond year (“Debt
Service Transfers”) and to the extent that the Debt Service Transfers are less than (i)
$125,000 (in the first such bond year ending March 31, 2005), then the Series 2004B City
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Trustee will transfer the difference between the $125,000 and the Debt Service Transfers
to the Series 2004C City Trustee for deposit in the Series 2004C Stabilization Fund; (ii)
$100,000 (in the second bond year ending March 31, 2006, to such bond year ending
March 31, 2008, inclusive), then the Series 2004B City Trustee will transfer the
difference between the $100,000 and the Debt Service Transfers to the Series 200C City
Trustee for deposit in the Series 2004C Stabilization Fund; or (iii) $175,000 (in such
bond year ending March 31, 2009, to such bond year ending March 31, 2030, inclusive),
then the Series 2004B City Trustee shall transfer the difference between the $175,000 and
the Debt Service Transfers to the Series 2004C City Trustee for deposit in to the Series
2004C Stabilization Fund. At such time as there are no longer outstanding any Series
2004B City Bonds, all amounts remaining in the Series 2004B Stabilization Fund shall be
transferred to the Series 2004C City Trustee for deposit in the Series-2004B Stabilization
Fund or, if there are no Series 2004C City Bonds then outstanding, to the City.

If there are Series 2004B City Bonds outstanding at a time when.no Series 2004C City
Bonds are outstanding, then, on-each Series 2004B City Interest Payment Date (and after
all payments of debt service due on the Series 2004B City Bords on such date have been
paid) the Trustee will transfer to the City, upon request, amounts from the Series 2004B
Stabilization Fund, but such transfers are limited to the amount on deposit in the Series
2004B Stabilization Fund, that exceeds the Series 2004B ‘Bond Bank Reserve
Requirement.

, Series 2004B Pledged Revenues. CAC,currently owns and operates the CAC
Parking Facility .described below. In addition, the Department of Metropolitan
Development of the Consolidated City of Indianapolis, the acting for and on behalf of the
Metropolitan Development Commission of Marion County, Indiana, in its capacity as the
Redevelopment Commission of the City of Indianapolis, Indiana ("DMD"), CAC and the
Circle Block Funding, Inc., an Indiana corporation (the "Developer") have entered into
the Washington/Illinois ‘Street Project Agreement, dated as of January 21, 2004, pursuant
to which.CAC will cooperate with DMD in the development of the Project, including
granting. certain easements relating to the CAC Parking Facility and entering into a
Parking Garage Management Agreement with the Developer relating to the Hotel Parking
Facilities described below.

In connection with the development of a new corporate headquarters facility for Emmis
Broadcasting Corporation, an Indianapolis-based company ("EBC"), CAC, at the
direction of DMD, constructed an approximately 385 space parking. garage, including
related street level retail facilities, located on Square 55 of Center Township in
- Indianapolis (the "CAC Parking Facility"). The CAC Parking Facility was completed in
June, 1998. Upon completion, the street level retail spaces were leased to Buca
“Indianapolis”, Inc. (the "Retail Tenant") and approximately 250 of the parking spaces
were made available to EBC on a long-term basis as part of a project agreement with
© DMD. The lease to the Retail Tenant runs through October, 2007 (with three 5-year
renewal options), and the arrangement with EBC has no specific termination date. The
other parking spaces are available to the public on a monthly or daily basis at market
rates. CAC has entered into a parking management agreement with a professional
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parking garage manager to handle the day-to-day operations and maintenance of the
parking portion of the CAC Parking Facility. :

Upon issuance of the Series 2004B City Bonds, CAC will grant all of its right, title and
interest in the operating revenue from the CAC Parkmg Facility, generally defined to be
gross revenues, less operating expenses, costs of capital improvements and replacements

.and any other reserve deposits (the "CAC Parking Facility Revenues"), which will be

deposited in a special CAC Parking Facility Account (the "CAC Account",) to the City
pursuant to the letter of grant and an assignment of the CAC Account from CAC to the
City; and the City in turn will pledge all of its right, title and interest in the CAC Parking
Facility Revenues and the CAC Account to the Trustee as security for the payment of the
Series 2004B City Bonds. : :

In connection with the development of the Project, the Developer will construct
approximately 110 parking spaces on two levels within the Project (the "Hotel Parking
Facility"). The Hotel Parking Facilities will connect to the CAC Parking Facility and be
accessed through the existing street access. to the CAC Parking Facility. Pursuant to a
Parking Garage Management Agreement between CAC and the Developer, CAC will be.

‘responsible for operation and maintenance of the Hotel Parking Fac1hty .and the

Developer will pay to CAC $198,000 per year for providing and servicing such parking
spaces (the "Hotel Parking Revenues") which Hotel Parking Revenues will be deposited
in a special account (the "Hotel Parking Account"). Although the Developer will have

“the right to use the Hotel Parking Facility for patrons of the Project; to the extent that all

such parking spaces are not used from time to time, CAC will have the right to "oversell"
such parking spaces to the public as part of the operation of the CAC Parking Facility,
and such revenues will be treated as gross revenues of the CAC Parking Facility. Upon
issuance of the Series 2004B City Bonds, CAC will grant all of its right, title and interest

-in the Hotel Parking Revenues and the Hotel Parking Account to the City pursuant to the

letter of grant and an assignment of the Hotel Parking Account from CAC to the City and
the City in turn will pledge all of its right, title and interest in the Hotel Parking Revenues
and the Hotel Parking Account to the Trustee as secunty for the payment of the-Series
2004B City Bonds. . :

Series 2004B Pledged Revenues shall consist of all of the City's right, title and intereét in
(a) the CAC Parking Facility Revenues and the CAC Account, and (b) the Hotel Parkmg
Revenues and the Hotel Parking Account.

[Remainder of Page Int‘entionally Left Blank]
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Historical Operating Revenues Of the CAC Parking Facility. The following
table summarizes the CAC Parking Facility Revenues received by CAC in each of the
last five fiscal years: :

' Historical Operating R_ex;enues
Of the CAC Parking Facility
Fiscal Year Ended December 31

Actial  Actal Actial  Actual  Actual |
1999 2000 2001 2002 2003

Revenyes " $804,515 $940,374 $918,747 $940,881 $959,296
Expensés $345,894  $320,155 $349,975 $354,899 $388,522

CAC Parking Facility $458,620 $620,219 $568,772 $585,981 $570,774
Revenues ] .

Source: Summary of financial statements recéived by CAC from pafking garage manager for CAC Pirking
Facili;y pursuant to parking management agreement.

Many factors affect the amount of CAC Parking Facility Revenues and the Hotel Parking
Revenues, including without limitation, (i) demand for parking in the CAC ‘Parking
Facility that may be impacted by any change in the economic viability of the Retail
Tenant’ and surrounding business in the City’s downtown, and (ii) increased operating
expenses occasioned by heightened security, utility costs and potential capital repairs and
replacements to the CAC Parking Facility. There can be no assurance that the Series
2004B Pledged Revenues, along with other revenues and assets pledged under the
2004B City Indenture, will be sufficient to pay the principal of and interest on the
2004B City Bonds nor provide for deposits to the Series 2004B ‘Stabilization Fund in
amount sufficient to enable transfers to pay debt service on the Series 2004C City
Bonds. »

The Series 2004C Clty Bonds

The Senes 2004C City Indenture. In addmon to the Senes 2004B City Bonds,
the Project will be financed with a portion of the proceeds from the sale of the Series
2004C City Bonds. The Series 2004C City Bonds will be secured by Series 2004C City
Indenture. While the Series 2004B Bonds and the Series 2004C Bonds are secured under
separate indentures (the Series 2004 B Bond Bank Indenture and the Séries 2004 C Bond

Bank Indenture; respectively) and the 2004B City Bonds and Series 2004C City Bonds -

are likewise secured under separate indentures (the 2004B City Indenture and the Series
2004C City Indenture, respectively), monies held in the Series 2004B ‘Stabilization Fund
can be transferred to the Series 2004C 'Stabilization Fund, and vice versa. It is
. anticipated that such transfers from the- Series 2004B Stabilization Fund to the Series
2004C Stabilization Fund will occur. See “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2004 B BONDS ”? ' :
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Series 2004C Bond Fund. The Series 2004C City Trustee shall establish and
maintain, so long as any of the Series 2004C City Bonds are outstanding, a separate fund
to be known as the “Series 2004C Bond Fund.”

There shall be deposited in the Series 2004C Bond Fund as and when received, (a) all
Series 2004C Pledged Revenues and (b) all other moneys received by the Series 2004C
City Trustee which are required to be deposited or which are accompanied by directions
that such moneys are to be deposited into the Series 2004C Bond Fund. Subject to the
other provisions of the Series 2004C City Indenture and the Series 2004C Qualified
Entity Purchase Agreement, the City covenants and agrees that so long as any of the
Series-2004C City Bonds issued hereunder are outstanding it will deposit, or cause to be
paid to the Series 2004C City Trustee for deposit in the Series 2004C Bond Fund for its
account, all Series 2004C Pledged Revenues as received in order to meet and pay the
principal of and interest on the Series 2004C City Bonds as the same become due and
payable or subject to redemption. Nothing therein shall be construed as requiring the
City to deposit or cause to be paid to the Series 2004C City Trustee for deposit in the
Series 2004C Bond Fund funds from any source other’ than receipts derived from the
Series 2004C Pledged Revenues and the Series 2004C City Trust Estate. .

If, on the date that is one day prior to the date on which principal of or interest on the
Series 2004C City Bonds is due and payable (or, required to be transferred pursuant .to
the Series 2004C City Indenture when the Bond Bank hold the. Series: 2004C City
Bonds), the Series 2004C City Trustee determines that the amounts in the Series 2004C
Bond Fund, together with amounts in the Series 2004C Stabilization Fund, will not be

sufficient to pay such principal of and interest on the Series 2004C City Bonds, the Series

2004C City Trustee shall provide written notice to the Series 2004B City Trustee and

shall request that the Series 2004B City Trustee transfer to the Series:2004C Bond Fund
_such amounts (up to the amount of such expected deficiency) that the Series 2004B City

Trustee is authorized under the terms of the Series 2004B City Indenture to transfer.

All moneys in the Series 2004C Bond Fund shall be used by the Series 2004C City
Trustee solely to.pay the principal of and premium, if any, and interest on the Series
2004C City Bonds as the same becomes due at maturity, redemption or upon acceleration
and as provided in the Series 2004C Qualified Entity Purchase Agreement and, thereafter,

as otherwise set forth in the Series 2004C City Indenture.

Series 2004C Stabilization Fund. Up.on the issuance of the Series 2004C City
Bonds, the City shall deposit, from sources other than the proceeds of the Series 20()4C
City Bonds, in the Series 2004C Stabilization Fund the amount of $400,000. Moneys

_shall be transferred to. the Series 2004C Stabilization Fund from the Series 2004C Bond
Fund at such time that there is on deposit in the Series 2004C Bond Fund. amounts

sufficient to pay the entire amount of interest due on the Series 2004C City Bonds on the
next succeeding interest payment date (the “Series 2004C City Interest Payment Date”)
and the entire amount of principal of the Series 2004C City Bonds maturing or subject to
redemption on the next succeeding date.on which such principal or redemption payment
is due. Moneys shall be transferred from the Series 2004C Stabilization Fund to the
Series 2004C Bond Fund two days prior to each City Interest Payment Date or




redemption date (or prior to the date on which such payments are required to be
transferred pursuant to the Series 2004B -City Indenture when the Bond Bank hold the
Series 2004B City Bonds) if and to the extent that there are not on deposit in the Series
2004C Bond Fund on that date sufficient funds to pay the principal of and interest on the
Series 2004C City Bonds due on such Series 2004C City Interest Payment Date. :

'Unless the Series 2004C City Trustee determines that there are not sufficient funds-in the

Series 2004C Bond Fund and the Series 2004C Stabilization Fund to pay the principal of
(or redemption price) and . interest due on the Series 2004C City Bonds on .the next

succeeding Series 2004C City Interest Payment Date, moneys will be transferred from
the Series 2004C Stabilization Fund to the Series 2004B City Trustee as requested by the
Series 2004B City Trustee for the purpose of paying when due the scheduled principal of
(or redemption price) or interest on the Series 2004B City Bonds. Additionally, at the

request of the City, on each Series 2004C City Interest Payment Date (and immediately

after payment of principal of and interest on the Series 2004C City Bonds then due), there

shall be transferred from the Series 2004C Stabilization Fund to the City an amount

requested by the City but not in excess of the amount by which the sum of the amounts

on deposit in (i) the Series 2004C Stabilization Fund; and (ii) the Series -2004B

- Stabilization Fund exceeds the sum of the Series 2004C Bond Bank Reserve Requirement

and the Series 2004B Bond Bank Reserve Requirement (for so long as the Series 2004B

Bonds remain outstanding). At such time as there are no longer outstanding ‘any Series -
2004C City Bonds, all amounts remaining in the Series 2004C Stabilization Fund will be

transferred to the Series 2004B City Trustee and deposited to the Series’ 2004B

Stabilization Fund or, if there are no Series 2004B City Bonds then outstanding, to the

City.

Series 2004C City Rebate Fuml The Series 2004C Clty Trustee shall estabhsh
des1gnate appropriately and maintain, so long as any Series 2004C City Bonds. are
outstanding and are subject to a requirement that arbitrage profits be rebated to the United
States, a separate fund to be known as the Series 2004C City Rebate Fund. The Series
2004C City Trustee shall make information regarding the Series. 2004C City Bonds and
investments hereunder available to the City and shall make deposits as of each Bond Year
into the Series 2004C-City Rebate Fund and disbursements as required by law from the
Series 2004C City Rebate Fund solely in accordance with instructions received from the
City.. The Series 2004C City Trustee shall invest the Series 2004C City Rebate Fund in.
accordance with investment instructions of the City. Any balance remaining in the Series
- 2004C City Rebate Fund after the Series 2004C City Indenture and such rebate
obli gal:lons are discharged shall be distributed to the Clty :

‘ Senos 2004C Pledged Revenues

. ,.Cii'cle Area Community Development Corporation (“CAC”). CAC was created
in.1997 as a community development corporatxon organized under the Indiana Nonprofit
Corporation Act of 1991. As such, CAC is a public benefit corporation organized and
operated exclusively to benefit, perform and carry out the charitable, educational and
other public purposes of the C1ty CAC's specific purposes include, among others, (a) to-
encourage, support, and assist in activities, projects, and programs that further social,
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cultural, and economic redevelopment and rehabilitation in and around certain specified
areas of downtown Indianapolis (the.“CAC Area™); (b) to encourage, support, and assist
in the economic development of the CAC Area through activities and projects that are
designed to stimulate capital investment and revitalization in, and improvement of, public
and other spaces throughout the CAC Area; (c) to promote the social welfare of the City's
residents by enhancing and improving the social, cultural, and economic conditions in
and around the CAC Area; and (d) to foster, develop, and maintain conditions that
contribute to the growth of business and employment opportunities in and around the
CAC Area. CAC is exempt from federal income tax as an orgamzatlon ‘described in
Sectlon 501(c)(3) of the Code. ’

The Square 74 Garage. In connection with the development of the Circle Cenitre
Mall located in downtown: Indianapolis (the “Mall), the Department of Metropolitan
Development of the Consolidated City of Indianapolis, acting for and on behalf of the
Metropolitan Development Commission of Marion County, Indiana, in its capacity as the
Redevelopment Commission of the City of Indianapolis, Indiana (“DMD") constructed
an approximately. 1,500 space parking garage located adjacent to the Mall, (on Square 74
of Center Township in Indianapolis) to provide additional public parking downtown,
including for patrons of the Mall (the “Square 74 Garage”) The costs of acquisition,
construction and equipping of thé Square 74 Garage were paid-from the proceeds of a
loan secured by certain incremental taxes to be generated in connection with the
development of the Mall. Neither the Square 74 Garage, any reévenues from the' operation
of the Square 74 Garage, or any related property interests are pledged or encumbered to
secure that original loan.

In connection with the development of the Square 74 Garage, DMD entered into a Square
74 Garage Parking Management Agreement with Circle Centre Development Company,
an entity affiliated with the developer of the Mall (the “Parking Manager”), dated as of
September 1, 1995 (the “Square 74 Agreement.”) 'Pursuant to the Square 74 Agreement,
DMD was required to construct the Square 74 Garage and the Parking Manager was
responsible for all aspects of operation and maintenance of the Square 74 Garage. The
Square 74 Garage was completed and became operational in September 1998. ‘The
Parking Manager has entered into one or more parking management agreements with
professional parking garage operators for the operation and maintenance of the Square 74
Garage, which is operated together with other parking facilities adjacent to the' Mall and
servxcmg downtown, mcludmg patrons of the Mall.

Pursuant to the Square 74 Agreement, the Parkmg Manager is required to make certain
deposits consisting of Guaranteed Downtown Redevelopment Advance Deposits and
Additional Downtown Redevelopment Advance Deposits (together, the “Square 74
Deposits.”) The Guaranteed Downtown Redevelopment Advance Deposits equal
$600,000 per year and are payable in quarterly installments of not less than $150,000, no
more than ten days after the end of each calendar quarter. The Additional Downtown
Redevelopment Advance Deposits equal 85% of the excess operating revenues from the
Square 74 Garage (generally defined to be gross revenues less operating expensés, costs
of capital improvements and replacements and any other reserve deposits, but not less
Guaranteed Downtown Redevelopment Advance Deposits) over $705,882.50. The
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Additional Downtown Redevelopment Advance Deposits are to made quarterly based
upon quarterly operating revenue of $176,470.63, with determinations of quarterly
operating revenue to be made within 45 days after the end of each calendar quarter and
the corresponding Additional Downtown Redevelopment Advance Deposit to be made
within ten days thereafter. R _

Under the Square 74 Agreement, DMD may provide Downtown Redevelopment
Advance Account Instructions requiring the Parking Manager to deposit the Square 74
Deposits into a Downtown Redevelopment Advance Account. The Square 74 Agreement
requires that amounts in the Downtown Redevelopment Advance Account be used for
construction ‘of a new structure or the renovation and refurbishment of an existing
structure expected and intended to complement and enhance the Mall and related
development and that.is expected and intended to have a synergistic impact on the
continued economic success of and viability of the Mall and related development.
Currently, DMD has provided Downtown Redevelopment Advance Account Instructions
requiring the Parking Manager to deposit the Square 74 Deposits to a Downtown
Redevelopment Advance Account for the benefit of CAC. Upon issuance of the Series
2004C City Bonds, DMD will amend the Downtown Redevelopment Advance Accourit
Instructions to require the Parking Manager to deposit 100% of the Square 74 Deposits to
a Downtown Redevelopment Advance Account that will be pledged to the Series 2004C
- City Trustee as security for payment of the Series 2004C City Bonds. The Square 74
- Deposits constitute all of the Series 2004C Pledged Revenues. :

[Remainder of Page Intentionally Left Blank]

27




Historical Operating Revenues Of Square 74 Garage

The following table summarizes the Square 74 Deposits received by CAC in each of the
last five fiscal years from the Square 74 Garage.

Historical Operating Revenues

. Of the Square 74 Garage
Fiscal Year Ended December 31 .
1999 2000 2001 2002 2003

Revenues - - $2,302,010 $2,413,509 $2,332,415 $2,384,288 $2,441,651
Expenses $1,048,380 $1,041,348 $ 1,318,663 $1,374,224 $1,354,109
Net Cash Flow $1,253,630 $1,372,161 '$1,013,752 $1,010,064 $1,087,542
Guaranteed Downtown . $ 600,000 $ 600,000 .. $ 600,000 $ 600,000 $ 600,000
Redevelopment Advance .
Deposits
Management Fee to Parking - $ 105,882 $ 105,882 . $ 105,882 $ 105882 $ 105,882
Manager . : .
Additional Downtown $ 466,336 $ 567,087 $ 262439 - § 259,304 $ 325,161
Redevelopment Advance
Deposits
15% of remaining to $ 82,295 $ 100,074 $ 46,313 $ 45,760 $ 57,381
Parking Manager '

_ Total Square 74 Deposits $1,066,336 $1,167,087 $ 862,439 $ 859,304 $ 925,161

Source: summary of financial statements received by DMD from Parking Manager pursuant to Square 74 Agreement. ’

Many factors affect the amount of Square 74 Deposits, including without limitation, (i)
demand for parking in the Square 74 Garage that may be impacted by any future increase
or decrease in visitation to the Mall, and (ii) increased operating expenses occasioned by
heightened security, utility costs and potential capital repairs and replacements to the
Square 74 Garage. There can be no assurance that the Series 2004C Pledged
Revenues, along with other revenues and assets pledged under the Series 2004C City
Indenture, will be sufficient to pay the principal of and interest on the Series 2004C
City Bonds, and thereby provide the Bond Bank sufficient reveiues to pay the
principal of and interest on the Series 2004 C Bonds.

BOND INSURANCE

" The following information has been furnished by MBIA Insurance Corporation (the
“Bond Insurer”) for use in this Official Statement. Reference is made to APPENDIX F
for a specimen of the Bond Insurer's policy.
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The MBIA Insurance Corporation Insurance Policy

The Bond Insurer's policy unconditionally and irrevocably guarantees the full -and
.complete payment required to be made by or on behalf of the Bond Bank to the Trustee
or its successor of an amount equal to (i) the principal of (either at the stated maturity or
by an advancement of maturity pursuant to a mandatory sinking fund payment) and
interest on, the Series 2004 B Bonds as such payments shall become due but shall not be
so paid (except that in the event of any acceleration of the due date of such principal by
reason of mandatory or optional redemption or acceleration resulting from default or
otherwise, other than any advancement of maturity pursuant to a mandatory sinking fund
payment, the payments guaranteed by the Bond Insurer's policy shall be made in such
amounts and at such times as such payments ‘of principal would have:been due had there
not been any such acceleration); and (ii) the reimbursement of any such payment which is
subsequently recovered from any owner of the Series 2004 B Bonds pursuant to a final
judgment by a court of competent jurisdiction that such payment constitutes an avoidable
preference to such owner within the meaning of any applicable bankruptcy law (a
“Preference™). :

The Bond Insurer's policy does not insure-against loss of any prepayment premium which
may at any time be payable with respect to any Series 2004 B Bond. The Bond Insurer's
policy does not, under any circumstance, insure against loss relating to: (i) optional or.
mandatory redemptions (other than mandatory sinking fund redemptions); (ii) any
payments to be made on an accelerated basis; (iii) payments of the purchase price of the
Series 2004 B Bonds upon tender by an owner thereof; or (iv) any Preference relating to
@) through (iii) above. The Bond Insurer's policy also does fiot insure against
nonpayment of principal of or interest on the Series 2004 B Bonds resulting from the
insolvency, negligence or any other act or omission of the Trustee or any paying agent for
the Series 2004 B Bonds.

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in
writing by registered or certified mail, or upon receipt of written notice by registered or
- certified mail, by the Bond Insurer from the Trustee or any owner of a Series 2004 B
Bond the payment of an insured amount for which is then due, that such required
. payment has not been made, the Bond Insurer on the due date of such payment or within
one business day after receipt of notice of such nonpayment, whichever is later, will
make a deposit of funds, in an account with U.S. Bank Trust National Association in New
. York, New York, or its successor, sufficient for the payment of any such insured amounts
which are then due. Upon presentment and surrender of such Series 2004 B Bonds or
_presentment of such other proof of ownership of the Series 2004 B Bonds, together with
any appropriate instrtuments of assignment to evidence the assignment of the insured
amounts due on the Series 2004 B Bonds as are paid by the Bond Insurer, and appropriate
. instruments to effect the appointment of the Bond Insurer as agent for-such owners of the
Insured Bonds in any legal proceeding related to payment of insured amounts. on the
Series 2004 B Bonds,. such instruments being in a form satisfactory to U.S. Bank Trust
National Association shall disburse to such owners or the Trustee payment of the insured
amounts due on such Series 2004 B Bonds, less any amount held by the Trustee for the
payment of such insured amounts and legally available therefor.
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The Bond Insurer is the principal operating subsidiary of MBIA Inc., a New York Stock
Exchange listed company (the “Company”). The Company is not obligated to pay the
debts of or claims against the Bond Insurer. The Bond Insurer is domiciled in the State of
New York and licensed to do business in and subject to regulation under the laws of all
50 states, the District of Columbia, the Commonwealth of Puefto Rico, the
Commonwealth of the Northern Mariana Islands, the Virgin Islands of the United States
and the Territory of Guam. The Bond Insurer has three branches, one in the Republic of
France, one in the Republic of ‘Singapore and one in the Kingdom of Spain. New York
has laws prescribing minimum capital requirements, limiting classes and concentrations
of investments and requiring the -approval of policy rates and forms. State laws also
regulate the amount of both the aggregate and individual risks that may be insured, the
payment of dividends by the Bond Insurer, changes in control and transactions among
affiliates. Additionally, the Bond Insurer is required to maintain contingency reserves on
its liabilities in certain amounts and for certain periods of time.

MBIA does not accept any responsibility for the accuracy or completeness of this Official
Statement or any information or disclosure contained herein, or omitted herefrom, other
than with respect to the accuracy of the information regarding the policy and the Bond
Insurer set forth under the heading “Bond Insurance”. Additionally, the Bond Insurer
makes no representation regarding the Series 2004 B Bonds or the adv1sab111ty of
mvesung in the Series 2004 B Bonds.

The Financial Guarantee Insurance Policy is not covered by the Property/Casualty
Insurance Security Fund specified in Article 76 of the New York Insurance Law.

MBIA Information

The following document filed by the Company with the Securities and Exchange
Commission (the “SEC”) are incorporated herein by reference:

)] The Company’s Annual Report on Form 10-K for the year ended
December 31, 2003; and

(2) - The Company’s Quarterly Report on Form 10-Q for the quarter ended
March 31 2004.

Any documents ﬁled by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act of 1934, as amended, after the date of this Official Statement and prior
to the termination of the offering. of the Series 2004 B Bonds offered hereby shall be
deemed to be incorporated by reference in this Official Statement and to be a part hereof.
Any statement contained in a document incorporated or deemed to-be incorporated by
reference herein, or contained in this Official Statement, shall be deemed to be modified
or superseded for purposes of this Official Statement to the extent that a statement
contained herein or in any other subsequently filed document which also is or is deemed
to be 1ncorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modlfied or
superseded, to constitute a part of this Official Statement. '
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The Company files annual, quarterly and special reports, information statements and
other information with the SEC under File No. 1-9583. Copies of the SEC filings
(including (1) the Company’s Annual Report on Form 10-K for the year ended December
31, 2003 and (2) the Company’s Quarterly Report on Form 10-Q for the quarter ended
March 31, 2004) are -available (i) over the Internet at the SEC’s web site at
http://www.sec.gov; (ii) at the SEC’s public reference room in Washington D.C.; (iii)
over the Internet at the Company’s web site at http://www.mbia.com; and. (iv) at no cost,
upon request to MBIA Insurance Corporation, 113 King Street,’ Armonk, New York
10504. The telephone number of MBIA i is (914) 273-4545.

As of December 31, 2003, MBIA had admitted assets of $9.9 billion (unaudited), total
‘liabilities of $6.2° billion (unaudited), and total capital and surplus of $3.7 billion
(unaudited) determined in accordance with statutory accounting practices prescribed or
permitted by insurance regulatory authorities. As of March 31, 2004, MBIA had
admitted assets of 10.3 billion (unaudited), total liabilities of 6.5 billion (unaudited) and
total capital and surplus of 3.8 billion (unaudited) deterniined in accordance with
statutory accounting practices prescribed or permitted by insurance regulatory authorities.

Financial Strength Ratmgs of MBIA
Moody’s Investors Service; Inc. rates the ﬁnancxal strength of MBIA “Aaa.”

Standard & Poor s Credit Market Services, a division of The McGraW-Hlll Compames,
Inc. rates the ﬁnancml strength of MBIA “AAA.”

Fitch Ratings rates the financial strength of MBIA “AAA”

Each rating of MBIA should be evaluated independently. The ratings reflect the
respective rating agency’s current assessment of the creditworthiness of MBIA and its
ability to pay claims on its policies of insurance. Any further explanation as to the
significance of the above ratings may be obtained only from the applicable rating agency.

The above ratings are not recommendations to buy, sell or hold the Series 2004 B Bonds,
and such ratings may be subject to revision or withdrawal at any time by the rating’
agencies. Any downward revision or withdrawal of any of the above ratings may have an
adverse effect on the market price of the Series 2004 B Bonds. MBIA does not guaranty
the market price of the Series 2004 B Bonds nor does it guaranty - that the ratings on the
Serles 2004 B Bonds ‘will not be rev1sed or w1thdrawn

' ‘. THE DEPOSITORY TRUST COMPANY AND BOOK-ENTRY ONLY SYSTEM
Book-Entry-Only System
DTC will act as securities deposnory for the Series 2004 B Bonds The ownershlp of one

fully registered Series 2004 B Bond for each maturity of the Series 2004 B Bonds will be
registered in the name of Cede & Co., as nominee for DTC.
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DTC has advised the Bond Bank that DTC is a limited-purpose trust company organized
under the laws of the State of New York, a “banking organization” within the meaning of
the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934, as amended. DTC holds securities that its participants (the
“Participants”) deposit with DTC. DTC also facilitates the settlement-among Participants
. of securities transactions, such as transfers and pledges, in deposited securities through
electronic book-entry changes in Participants, accounts, thereby eliminating the neéd for
physical movement of securities certificates. Direct Participants include securities brokers
-and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is owned by a number of its Direct Participants and by the New
York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National
Association of Securities Dealers, Inc. Access to 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 a 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.

Purchases of Series 2004 B Bonds under the DTC system must be made by or through
Direct Participants, which will receive a credit for the Series 2004 B Bonds on DTC's
records. The ownership interest of each actual purchaser of each Series 2004 B Bond
(“Beneficial Owner”™) is in turn to be recorded on the Direct and Indirect Participants'
records. Beneficial Owners will not receive written confirmation from DTC of their
purchase, but Beneficial Owners are expected to receive written confirmations providing
details of the transaction, as well as periodic statements of their holdings, from the Direct
or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the Series 2004 B Bonds .are to be accomplished by.
entries made on the books of Participants acting on behalf of Beneficial Owners.
Beneficial Owners of Series 2004 B Bonds will not receive certificates representing their
beneficial ownership interests in the Series 2004 B Bonds unless use of the book-entry-
only system for the Series 2004 B Bonds is discontinued.

To facilitate subsequent transfers, all Series 2004 B Bonds deposited by Participants with
DTC are registered in the name of DTC's partnership nominee, Cede & Co. The deposit
of Series 2004 B Bonds with DTC and their registration in the name of Cede & Co. effect
no change in beneficial ownership. . DTC has no knowledge of the actual Beneficial
Owners of the Series 2004 B Bonds; DTC's records reflect only the identity of the Direct
Participants to whose accounts such Series 2004 B Bonds are credited, which mayor may
not be the Beneficial Owners. . The Participants will remain responsible for keeping
account of their holdings on behalf of their 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 2004 B Bonds will be governed by
arrangements among DTC, DTC Participants, Indirect Participants and Beneficial
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Owners, subject to any statutory and regulatory requirements as may be in effect
from time to time.

Redemptlon notices shall be sent to Cede & Co. If less than all of the Series 2004 B
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 2004 B
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 2004
B Bonds-are credited on the record date (identified in a listing attached to the Omnibus
Proxy)

Principal and interest payments on the Series 2004’ B Bonds will be made to DTC. DTC's
practice is to credit Direct Participants’ accounts on a payable date in accordance with
their respective holdings shown on DTC's records unless DTC has reason to believe that
it will not receive payment on a payable date. Payments. by Participants to Beneficial
Owners will be governed by standing instruments and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in “street
name,” and will be the responsibility of such Participant and not of DTC, the Series 2004
B Bond Bank Trustee, the Paying Agent or the Registrar, or the Bond Bank, subject to
any statutory or regulatory requirements as may be in effect from time to time. Payment
of principal and interest to DTC is the responsibility of the. Bond Bank or the Paying
Agent, disbursement of such payments to Direct Participants shall 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 2004 B Bonds at any time by giving reasonable notice to the Bond Bank, the
Paying Agent, Registrar or the Series 2004 B Bond Bank Trustee. Under these
circumstances, in the event that a successor securities depository is not obtained, Series
"2004 B Bond certificates are requn'ed to be prmted and delivered..

The Bond Bank may de01de to d1scont1nue use of the system of book-entry transfers
through DTC (or a successor securities deposxtory) In that event, Series 2004 B.Bond
certlﬁcates will be printed and delivered. .

The information provided lmmedlately under “book-entry—only system” has been
provided by DTC. No representation is made by the Bond Bank or the Underwriter
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 2004 B Bonds are registered in the name of DTC or its nominee

Or any successor securities deposnory or its nominee, the Bond Bank and the Series 2004
B Bond Bank Trustee will recognize only DTC or its nominee or such successor
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securities depository or its nominee as the registered owner of the Series 2004 B Bonds
for all purposes, including payments, notices and voting.

Under the Series 2004 B Bond Bank Indenture, payments 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 Series 2004 B Bond Bank Indenture to the extent of
.the payments so made. .

Neither the Bond Bank, nor the Series 2004 B -Bond Bénk Trustee; Paying Agent or
Registrar shall have any responsibility or obligation with respect to:

(i) the accuracy of the records of DTG, 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 2004 B Bonds;

(i)  the delivery to any DTC Participant or Indirect Participant or participant
of any successor securities depository or any other person, other than a
registered owner, as shown in the Bond Register, of any netice with
respect to any Series 2004 B Bond, including, without hmltatlon any
notice of redemption;

(ili)  the payment to any DTC Participant or Indirect Participant or participant
of any successor securities 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 2004 B Bond;

(iv) any consent given' by DTC or any successor securities depository as
- registered owner; or

W) 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 2004 B Bonds for partial redemption.

So long as the Series 2004 B Bonds are held in the book-entry-only system of the
securities depository, the Bond Bank, Paying Agent, Registrar and Series 2004 B ‘Bond
Bank Trustee may treat DTC and any successor securities depository as, and deem DTC
and any successor sécurities depository to be, the absolute owner of the Series 2004 B
Bonds for all purposes whatsoever, 1ncludmg, without limitation: :

‘(i) the ayment of the principal of, premium, 1f any, and interest on and the
paym P p p
purchase price of the Series 2004 B Bonds;

- (ii)  giving notices of redemption and other matters with respect to the Series
2004 B Bonds; . .
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(i) registering transfers with respect to the Series 2004 B Bonds; and

(iv) the selection of the beneficial ownership interests in Series 2004 B Bonds
for partial redemption. _ v

Revision of Book-Entry-Only System

In the event that either (1) the Bond Bank receives. notice from DTC to the effect that
DTC is unable: or unwilling to discharge its responsibilities as a clearing agency for the
Series 2004 B Bonds or (2) the Bond Bank elects to discontinue its use of DTC as a
clearing agency for the Series 2004 B Bonds, then the Bond Bank and the Series 2004 B
Bond Bank Trustee, Paying Agent or Registrar will do or perform or cause to be done or
performed all acts or things, not adverse to the rights of the holders of the Series 2004 B
Bonds, as are necessary or appropriate to discontinue use of DTC as a clearing agency for
the Series 2004 B Bonds and to transfer the ownership of each of the Series 2004 B
Bonds to such person or persons, including any other clearing agency, as the holder of
such Series 2004 B Bonds may direct in accordance with the Series 2004 B Bond Bank
Indenture. Any expenses of such a. discontinuation and transfer, including any expenses
of printing new certificates to evidence the Series 2004 B Bonds will be paid by the Bond
Bank.

'THE BOND BANK
Powers and Purposes

‘The Bond Bankisa ‘body corporate and pohtlc separate from the City. The address of the
‘Bond Bank is 200 East Washington Street, City-County Building, Room 2421,
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 County,
all special taxing districts located wholly within the County, all entities whose tax levies
are subject to review and modification by the Council, certain specified . political
subdivisions located wholly within the County, a charter school sponsored by the Mayor
of the City and certain authorities under Title 36 of the Indiana Code. that lease land or
facilities to other qualified entities. The Bond Bank was created pursuant to the Act to
‘help the qualified entities lower their respechve borrowmg costs by havmg thé¢ Bond
Bank purchiase their debt obhgatlons at interest rates favorable to the qualified entities.
To accomphsh its purpose, the Bond Bank may issue bonds or notes. The Bond Bank
also has general powers whxch ‘includé the power to enter 1nto, make and perform -
contracts of every lawful k:md to accomphsh 1ts purpose :

‘Board of Dlrectors and Ofﬁcers of the Bond Bank
The Bond Bank is governed by a five (5) member board of duectors appomted 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 qualified
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entity. The current members of the board of directors, their positions and their principal
occupations are as follows:

Name Position Term Expires Occupation

John J. Dillon, IIT Chairman December 31, 2005 Business Executive

Mary Titsworth Chandler Vice Chairman  April 30,2006  Attorney, Private

' Practice
Jacob E. Hall Member April 30, 2006 Engineer
Thomas J. O'Donnell - Member - April 30, 2006 Business Manager of -
: Y International ‘

Brotherhood of Electrical
Workers

Arnold Pinkston ' " Member " April 30, 2006 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 Agéncy (IMPA) from 1992 through March, 2000. He holds
aB. S and M.B.A. from Indlana University and is a Certified Public Accountant. '

Jennifer Weflen serves as Deputy Executive Director. Jennifer Weflen was appointed to
the staff of the Bond Bank in January 2002 and now serves as Deputy Director. Prior to
this appointment, Ms. Weflen served as Assistant Corporation Counsel to the City. She

received a B.A. from DePauw University and a J.D. from Indiana University. ‘

Matthew T. Hall has served as Project Manager of theé Bond Bank since January 2001.
Mz. Hall has served as Project Manager and a member of the finance team for many
economic development and real estate development projects in the City’s downtown. He
is currently serving as project manager for the Project. He holds a B.A. from Indnana (
Univetsity.

‘Other Progrzimé; Outst'ahdin'g‘ 1ndebtedness '

Under the Act, the, Bond Bank is authonzed to 1issue other series of notes or bonds to
ﬁnance different progr:ams to accomphsh its purposes. Under separate trust indentures
and other instruments authorized under the Act, the Bond Bank has previously 1ssued and
had outstandmg as. of June 1 2004 an aggregate long-term principal amount of
approximately $1,944,654,000 in. separate program obligations. Certain of the foregomg.
obligations of the Bond Bank may mature or otherwise be defeased as of or prior to the
issuance of the Series 2004 B Bonds. All such obligations are and will be secured
separately and independently and do not and will not constitute Bonds under the Series
2004 B Bond Bank Indenture or for purposes of this Official Statement.
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Further, as of the date of this Official 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 all such financings, if any, will be secured
separately from the Bonds. and will not constitute Bonds under the Series 2004 B Bond
Bank Indenture or for purposes of this Official Statement..

THE CITY OF INDIANAPOLIS AND MARION COUNTY

The Qualified Entity's boundaries include property: and terntory in Marion County,
" Indiana (the “County”). The City is a municipal corporation 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 the: mummpalmes of Beech Grove, Lawrence,
Speedway and Southport : -

The executive of the City is the Mayor who is elected by all the voters of the County. The
Mayor, who may serve an unlimited numbeér.of four-year ferms, has extensive appointive
powers. and also serves- as chief executive officer of the County. The executive authority
is administered through six-'departments: Administration, Metropolitan Development,
Parks and Recreation, Capital Asset Managemient, Public Safety and Public Works.

The legislative body of the City and the County i the City-County Council. The- City-
County Council approves the annual budget and tax levies for the City, the Qualified
-Entity and the special taxing districts of the City and the County. It is also empowered to
review and modify the budgets and tax levies of certain other entities in the County.

The Indlanapohs 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 State. There are more interstate
freeways (d-65, 1-69, 1-70 and I-74) passing through the City than through any other city
in the nation. In addition, six other major U.S. highways, all interconnected by an:outer
beltway (I-465), provide the Indianapolis MSA with routes for transportation -and
distribution in all directions. In 2000, the United States Census Burean estimated the
population of the Indianapolis MSA-at'1,536,665.. This.represents growth of 16.4% since
'1990. The Indianapolis MSA ‘is the 29th largest metropolitan area‘in the United States,
while the City of Indianapolis is the twelfth largest city with a population of 791,926.

REMARKET]NG AGENT
NatC1ty Investments Inc., Cleveland, Ohio, has been appomted by the Bond Bank
pursuant to the Remarketing Agreement to act as remarketing agent (the “Remarketing

Agent”) for the purposes described in the Indenture. The Remarketing Agent’s principal
office is located at 1965 East Sixth Street, Suite 800, Cleveland, Ohio 44114. The
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Remarketing: Agent will, under certain circumstances, determine the interest rates on the
Series 2004 B Bonds, . will use.its best efforts to remarket Series 2004 B Bonds, and may
from time to time effect purchases.-of Series 2004 B Bonds. The Remarketing Agent
may, at any time, resign by giving at least 60 days’ prior written notice by registered or
certified mail to-the Bond Bank,.the Bank, the Tender Agent, the Bond Insurer and the
Series 2004 B Bond Bank Trustee. The Remarketing Agent may be removed at any time,
by an instrument, signed by the Bond Bank, filed with the Remarketing Agent and with
the Series 2004 B Bond Bank Trustee, the Tender Agent, the Bond Insurer and the
Liquidity Facility Provider, designating a successor Remarketing Agent. The Series 2004
B Bond Bank Trustee shall notify the Holders of the resignation or removal of the
Remarketing Agent and the identity of the successor Remarketmg Agent within five
Business Days after the Series 2004 B Bond Bank Trustee receives notification thereof.

’ LITIGATION

There is not now pending or, to the Bond Bank's or the City's respective knowledge,
threatened any litigation restraining or enjoining the issuance, sale, execution or delivery
of the Series 2004 B Bonds or the Series 2004B City Bonds, or the execution and
delivery of, and performance by the respective parties to, the Series 2004 B Bond Bank
Indenture, the Series 2004B City Indenture, the Series 2004B Qualified Entity Purchase
Agreement or the Purchase Ceontract; prohibiting the Bond Bank from purchasing the
Series 2004B City Bonds with the proceeds of ‘the Series 2004 B Bonds; in any way
contesting or affecting the validity of the Series 2004 B Bonds or the Series 2004B: City
Bonds or any proceedings-of the Bond Bank or the City taken with respect to the issnance
or sale thereof, or the Pledges (as hereinafier defined under the caption
“ENFORCEABILITY OF REMEDIES”) or application of any moneys or security
provided for payment of the Series 2004 B Bonds or the Series 2004B- City Bonds.
. Neither the creation, orgamzauon or existence of the Bond Bank or the City nor the title
of any of the present directors or other officers of the: Bond Bank .or City to. their
respective offices is being contested.

- TAX MATTERS
Interest on the Series 2004 B Bonds is not excludable from gross income for purposes-of
-federal income taxation pursuant to the Internal Revenue Code of 1986, as amended and
as in effect on the date of delivery of the Series 2004 B Bonds. In the opinion of Baker &
Daniels, Indianapolis, Indiana, Bond Counsel, under law existing and in effect on the date
of such opinion; the intérest on the Series 2004 B Bonds is exempt from taxation in the

State of Indiana for all purposes except the Indiana ﬁnancxal institutions tax and the
Indiana inheritance tax. :

The foregoing does not purport to be a. comprehensive discussion of the tax
consequences of owning the Series 2004 B Bonds. Prospective owners of the Series
2004 B Bonds should consult their own tax--advisors with respect to the foregoing and
other tax consequences of owning the Series 2004 B Bonds.
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RATINGS
Rating as Insured Bonds

The Series 2004 B Bonds are -expect to be rated “VMIG 17 by Moody’s Investors
Service, Inc. (“Moody’s”) and “A-1” by Standard & Poor’s*Credit Market Services
(“S&P”), based on -the assumptions that MBIA will deliver its financial. guaranty
insurance . policy insuring the timely payment of the principal of, and interest on, the
Series 2004-B Bonds upon the issuance.of the Series 2004 B Bonds, and (ii) the Initial
Liquidity Facility Provider will issue its Initial Liquidity Facility upon the-issuance of the
Series 2004 B Bonds. Any desired explanation of:the significance of such ratings should
be obtained from Moody’s and S&P, respectively. .There is po. assurance that such
ratings will be maintained for any given period of time or that such ratings will not be
lowered or withdrawn entirely if, in the judgment of the issuing agency, circumstances so
warrant. The Underwriters have undertaken no. responsibility either to bring to the
attention of the owners of the Series 2004 B Bonds any proposed revision or withdrawal
of the ratings of the Series 2004 B .Bonds or to oppose any ‘such- ‘proposed revision or
withdrawal. Any downward revision or withdrawal of such ratings could have an adverse
effect on the market price or marketabﬂlty of the Series 2004 B Bonds

ENFORCEABILITY OF REMLEDIES

The various legal opinions to be delivered concurrently ‘with the delivery of the Series
2004 B Bonds express the professional judgment of the attorneys- rendering the opxmons
on the legal issues explicitly addressed therein. By rendering a legal opinion, the opinion
giver does not become an insurer or guarantor of that expression of professional
judgment, of the transaction opined upon, or of the future performance of parties to such
transaction. Nor does the rendering of an opinion guarantee the outcome of any legal
dispute that may arise out of the transaction.

The remedies available to the Series 2004 B Bond Bank Trustee or the-bondholders of the
Series 2004 B Bonds upon a default under the Series 2004 B Bond Bank Indenture; to the
Series 2004 B Bond Bank Trustee or the Bond Bank under the Series 2004B City Bonds
and the Series 2004B City Indenture; or to any party seeking to enforce the pledges
securing the Series 2004 B Bonds or the Series 2004B City Bonds described - herein
(collectively the “Pledges™), are in many respects dependent upon judicial -actions ‘which
are often subject to discretion and delay. Under existing constitutional and statutory law
and judicial decisions, including. specifically Title 11 of;the: United States Code (the
. United States Bankruptcy Code), the remedies provided in the Series 2004 B Bond Bank
Indenture and-the Series 2004B- City Indenture, or to ary party séeking to enforce the
Pledges, may not be readily. available or may be limited. Under Federal and State.
environmental laws certain liens may be imposed on property of the Bond Bank or the
City from time to time, but the Bond Bank has no reason to believe, under existing law,
that any such lien would have priority over the lien on the Series 2004B City Bond
Payments pledged to owners of the Series 2004 B Bonds under the Series 2004 B Bond
Bank Indenture or over the liens on the Series 2004B Pledged Revenues pledged to the
Bond Bank under the Series 2004 B City Indenture.
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The various legal opinions to be delivered concurrently with the delivery of the Series
2004 B Bonds will be qualified as to the enforceability of the various legal instruments
by the valid exercise of the constitutional powers of the City, the County, the State and
the United States.of America and by bankruptcy, reorganization,” insolvency or other
similar laws affecting the rights of creditors generally and by general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at
law). These exceptions encompass any exercise of the Federal, State or local police

. powers (including the police powers of the City.and the County) in'a manner consistent
with the public- health  and’ welfare. Enforceability. of the Séries 2004 B Bond Bank
Indenture, the Series 2004B City Indenture and the Pledges in a situation where such
enforcement may adversely affect pubhc health  and welfare may be subject to these
police powers. :

APPROVAL OF LEGAL PROCEEDINGS

Certain legal matters mcndent to the authorization, issuance, sale and dehvery of the
Series 2004 B Bonds. are subject to the approval of Baker & Daniels, Indianapolis,
Indiana, Bond Counsel, whose approving legal opinion will be delivered with the Series
2004 B Bonds, substantially in the form set forth in Appendix B. Certain legal matters
will be passed on by the office of the: Corporation Counsel of the City of Indianapolis,
Indiana, as general counsel to the Bond Bank, by Stewart & Irwin, P.C., Indianapolis,
Indiana, as special counsel to the City, by Barnes & Thornburg and Locke Reynolds LLP,
of Indianapolis, Indiana,.as .co-counsel for the Initial Liquidity Facility. Provider, by
Bingham McHale LLP, Indianapolis, Indiana, as counsel for the Underwriter and by
Kutak Rock, LLP, Irvine, California, as counsel to the Bond Insurer.

UNDERWRITING

The Series 2004 B Bonds are being purchased by the Underwriter, set forth on the cover
page of this Official Statement. The Underwriter has agreed to purchase the Series 2004
B Bonds at an aggregate purchase price of $9,840,600 (which represents the par amount
.of the Seriés 2004 B Bonds, less an underwriter’s discount. of $59;400). The Purchase
Contract provides that the Underwriter will purchase-all of the Series 2004 B Bonds; if
‘any -are purchased. - After the initial public offering, the pubhc offenng prices may be
changed from time to tlme by the Underwnter

-The Underwnter has agreed to make a bona ﬁde public offenng of all of the Senes 2004

B-Bonds at prices not in excess 'of the initial public offering prices set forth or reflected
on the cover page of:this Official Statement. The Underwritér may sell the Series 2004 B
:Bonds to certain dealers: (including dealers depositing' Series 2004 B Bonds' into
investments trusts) -and others.at prices lower than the offenng pmces set forth on the
cover page hereof
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SERIES 2004 B BONDS AS LEGAL INVESTMENTS

Pursuant to the Act, all Indiana financial institutions, investment companies, insurance
companies, insurance associations, executors, administrators, guardians, trustees, and
other fiduciaries may legally invest sinking funds, money, or other funds belonging to
them or within their control in bonds or notes issued by the Bond Bank.

AGREEMENT WITH STATE

The Act provides that the State will not limit or restrict the rights vested in the Bond
. Bank to fulfill the terms of any agreement made with the owners of the Series 2004 B
Bonds or in any -way impair the rights or remedies of the owners of the ‘Series 2004 B
Bonds for so long as the Series 2004 B Bonds are outstanding.

: AVA]LABILITY OF DOCUMENTS AND FINANCIAL INFORMATI()N

The City has available a Comprehensive Annual Financial Report of the City (the. “City -
Financial Report”) for the year ended December 31, 2002, portions of which are
‘contained in Appendix D. Audited financial statements of the Bond Bank are prepared
annually and are presently available for the year ended December 31, 2002 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 material changes in the financial position of
the City since the date of the most recent available City Financial Report. Upon request
and receipt of payment for reasonable copying, mailing and handling charges,.the Bond
Bank will make available copies of the most recent City Financial Report, any
authorizing or governing instruments defining the rights of owners of thie Series 2004 B
Bonds or the owners of the Series 2004B City Bonds and available financial -and
statistical information regarding the Bond Bank and the City. Requests.for documents
and payments therefor should be-directed and payable to The Indianapolis Local Public
Improvement Bond Bank, 200 East Washington Street, City-County Building, Room
2421, Indianapolis, Indiana 46204. The Bond Banks telephone number is (317) 327—
4200. :

CERTAIN RELATIONSHIPS -

NatCity Investments, Inc., which is serving ds Underwriter and as Remarketing
‘Agent, and National City Bank of Indiana, which is serving as Series 2004 B Bond Bank
Trustee, Registrar, Paying Agent,-Authenticating Agent and Tender Agent, and is also
issuing the Initial Liquidity Facility, are both direct or indirect wholly owned subsidiaries
of National City Corporation. - The Series 2004 B Bond Bank Trustee’s affiliation with
‘the Initial Liquidity Facility Provider, the Underwriter and the Remarketing Agent, on the
one hand, and the Series 2004 B Bond Bank Trustee’s duties to Bondholders; on the other
hand, subject the Series 2004 B Bond Bank Trustee to potential conflicts of interest,
‘which may adversely affect the- Series 2004 B Bond Bank Trustee’s dmcharge of its
duties to Bondholders.
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EXEMPTION FROM CONTINUING DISCLOSURE

While and so long as the Series 2004 B Bonds bear interest at a Weekly Rate, the Series
2004 B Bonds will be exempt from the continuing disclosure requirements of Rule 15¢2-
12 (the “Rule”) promulgated by the Securities and Exchange Commission. Neither the
Bond Bank, the Initial Liquidity Facility Provider nor any other person has undertaken, in
any agreement or contract for the benefit of holders of the Series 2004 B Bonds, to
provide to the Series 2004 B Bond Bank Trustee, the Underwriter, any holder of any
Series 2004 B Bonds, any information repository or depository, the Municipal Securities
Rulemaking Board or any other person, on a. periodic basis or otherwise, any financial
information, financial statements, operating data or other information or any notice of any
event with réspect to the Series 2004 B Bonds. However, the Bond Bank currently files
with the nationally recognized municipal securities information repositories (the
“NRMSIRs”) the annual financial information required by the Rule for other financings
undertaken for or on behalf of the Bond Bank that are not exeémpt from the Rule,
Therefore, purchasers of the Series 2004 B Bonds may be able to access annually updated
versions of the City Financial Report by contacting the NRMSIRs. The Bond Bank has
been in compliance w1th all of its continuing disclosure contracts for at least the last five
years. S

MISCELLANEOUS |

The references, excerpts, and summaries of all documents referred to herein do not
purport to be complete statements of the provisions of such documents, and reference is
made to all such documents for full and complete statements.of all matters of fact relating
to the Series 2004 B Bonds, the security for the payment of the Series 2004 B Bonds and
the rights of the owners thereof. During the period of the offering, copies of drafts of
such documents may be examined at the offices of the Underwriter; following delivery of
the Series. 2004 B Bonds, copies of such documents may be exammed at the offices of the.
Bond Bank: - :

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

Any statements ‘made: in this Official Statement involving matters of -opinions or
estimates, whether. or. not expressly -so stated, are set:forth as' such and not. as
representations of fact; and no representation is- made that any of the estimates will be
realized: - The inforination 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, urider any circumstances, create any implication that there has been tio
change in the inforfation presented herein since the date hereof. This Official Statement
is submitted in connection with the issuance :and sale of the Series 2004 B 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 between the Bond Bank, the
City, the Series 2004 B Bond Bank Trustee, the Registrar and Paying Agent or the
Underwriter and the purchasers or owners of any Series 2004 B Bonds.
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AUTHORIZATION

The delivery of this Official Statement has been duly authorized by the Board of
Dlrectors of the Bond Bank.

THE INDIANAPOLIS LOCAL PUBLIC
IMPROVEMENT BOND BANK

By:

John J. Dillon, IIT, Chairman
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APPENDIX A

DEFINITIONS

In addition to capitalized terms defined elsewhere in this Official Statement, the following .
are definitions of certain terms used in this Official Statement and the appendices hereto:

“Accounts” means the accounts created under the Series 2004 B Bond Bank Indenture.

“Act” means the provisions of Indiana Code 5-1.4, as amended from time to time and any
successor Taw. :

“Additional Downtown Redevelopment Advance Deposits” means quarterly deposits, as
defined in the Square 74 Agreement, that are based on the excess operating revenues from the
Square 74 Garage.

“Adjusted Debt Service Requirements” means, for any period, as of any date of
calculation, the aggregate Debt Service Requirements on Outstanding Series 2004 B Bonds for
such period taking into account the following adjustments:

(@) With respect to Series 2004 B Bonds that bear interest at a Weekly Rate,
the aggregate Debt Service Requirements thereon shall be determined as if each such
Series 2004 B Bond bore interest at the Maximum Rate.

(b) Except to the extent described in (c) below, the aggregate Debt Service
Requirements on the Series 2004 B Bonds shall be deemed to include all periodic Bond
Related Costs.

(c) With respect to Series 2004 B Bonds bearing interest at a Weekly Rate,
the aggregate Debt Service Requirements thereon shall not include any amounts payable
‘to the Liquidity Facility Provider pursuant to any reimbursement obligation arising as.
the result of the payment of any purchase price with respect to such Series 2004 B Bonds
on a purchase date except to the extent that, and for any period during which, the Bond
Bank is obligated to reimburse the Liquidity Facility Provider for payments made by
such Liquidity Facility Provider directly or indirectly in satisfaction of any obligation to
purchase such Series 2004 B Bonds on any purchase date followmg the application of
any proceeds of any remarketing of such Series 2004 B Bonds

(d  The aggregate Debt Service Requirements for any period on any Series
2004 B Bonds shall not include the amount of Debt Service Requirements on Series
2004 B Bonds to be paid from amounts in the Series 2004 B Bond Bank Reserve Fund at
the time of such computation for the period in question, but only if any such amount is
available and is to be apphed to make interest payments on such Series 2004 B Bonds
when due.

“Alternate Liquidity Facility” means any bank bond purchase agreement, revolving credit
agreement, surety bond, bond insurance policy or other agreement or instrument under which
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any person or entity acceptable to the Bond Insurer (other than the Bond Bank) undertakes to
make or provide funds to make payment of the purchase price of Bonds supported by a Liquidity
Facility, delivered to and received by the Series 2004 B Bond Bank Trustee (a) replacing a then
existing Liquidity Facility, (b) dated as of a date prior to the expiration of the Liquidity Facility
being replaced, (c) issued on similar terms and conditions as the then existing Liquidity Facility,
except that the Alternate Liquidity Facility may expire on a date which is later than the
expiration date of the Liquidity Facility being replaced, but such Alternate Liquidity Facility
must have. a term of at least 364 days unless such Series 2004 B Bonds mature within 364 days
and except that the stated amount of the Alternate Liquidity Facility shall equal the sum of (i) the
aggregate principal amount of Series 2004 B Bonds at the time Outstanding supported by the
Liquidity Facility, plus (ii) an amount equal to 50 days' interest computed at the Maximum Rate
per annum on all Outstanding Series 2004 B Bonds that are bearing interest at a Weékly Rate,
(d) if such Series 2004 B Bonds will be rated, accompanied by evidence from each Rating
Agency of the rating applicable to the Series 2004 B Bonds after the delivery of the Alternate
Liquidity Facility or, if the Series 2004 B Bonds will not be rated after the delivery of the
Alternate Liquidity Facility, a statement to that effect, (e) accompanied by an opinion of Counsel

. to the effect that the delivery thereof is authorized or permitted by the terms of the Series 2004 B
Bond Bank Indenture and the Act, and (f) acceptable to the Bond Insurer, as evidenced by its -
prior written consent. Whenever reference is made in this Official Statement to actions
occurring or to be taken under the Liquidity Facility, such reference shall be deemed to include
any Alternate Liquidity Facility, as appropriate. As used in this Official Statement, an Alternate
Liquidity Facility does not include an extension of the maturity or the maximum amount of the
then existing Liquidity Facility.

“Authorized Denomination” means: (a) for any Seéries 2004 B Bond in the Weekly Rate
Mode, the denomination of One Hundied Thousand Dollars ($100,000) or higher in additional
multiples of Twenty-Five Thousand Dollars ($25,000), (b) for any Series 2004 B Bond in the
Fixed Rate Mode, the denomlnauon of Five Thousand Dollars ($5,000) or any integral multiple
thereof.

“Authorized Officer means the Chairman, Vice Chairman or Executive Director of the
Bond Bank or such other person or persons who are duly authorized to act on behalf of the Bond
Bank

“Authorized Representative” means the Mayor or Clerk of the City or such other person
or persons who ate duly authorized to act on behalf of the City.

“Bank Bonds” means Series 2004 B Bonds purchased with moneys provided to the
Tender Agent, or beneficial interests in Series 2004 B Bonds purchased with moneys provxded to
the Remarketing Agent pursuant to the Series 2004 B Bond Bank Indenture.

“Beneﬁcml Owners” means purchasers of beneﬁc1a1 interests in the Series 2004 B Bonds

“Bond Bank” means The Indianapolis Local Public Improvement Bond Bank, an entity
created pursuant to the Act by, but separate from, the City in its corporate capacity, or any
successor to its functions.




“Bond Bank Bonds” means Bond purchased with moneys provided to the Tender Agent,
or beneficial interests in Bonds purchased with moneys provided to the Remarketing Agent, by
the Bond Bank, the Series 2004 B Bond Bank Trustee, or an agent of the Series 2004 B Bond
Bank Trustee for the account of the Bond Bank.

“Bondholder” or “Holder” or “holder of Bonds” or “Owner” or “registered owner” or any
similar term means the registered owner of any Series 2004 B Bond, including the Bond Bank,
and any purchaser of Series 2004 B Bonds being held for resale, including the Bond Bank
(excluding, however, the Bond- Bank  for purposes of recelvmg payments under .the Bond
Insurance Pohcy) .

“Bond Insurance Policy” means the financial guaranty insurance policy issued by 't‘he
Bond Insurer insuring the payment when due of the principal of and interest on the Series 2004 B
Bonds as provided therein.

“Bond Insurer” means MBIA Insurance Company, a New York stock insurance
company.

“Bond Issuance Expense Account” means the Account by that name created under the
Series 2004 B Bond Bank Indenture, :

" “Bond Related Costs” means (a) all costs, fees, and expenses of the Bond Bank or the
City ‘incurred or reasonably related to the Standby Bond Purchase Agreement and _the
Remarketing Agreement, (b) initial and acceptance fees of any fiduciary together with any fees
of attorneys, feasibility consultants, engineers, financial advisors, remarketing agents, rebate
consultants, accountants and other advisors retained by the Bond Bank or the City in connection
with the Series 2004 B Bonds, and (c) any other fees, charges and expenses that may be lawfully
incurred by the Bond Bank or the City relating to the Series 2004 B Bonds. ‘ .

“Bond Service Charges” means, for any applicable time period or date, the scheduled
principal of and premium, if any, and interest and the fees, expenses and costs of the Series
2004 B Bond Bank Trustee and any Tender Agent, on any of the Series 2004 B Bonds accruing
for that period or due and payable on that date, whether due at maturity or upon acceleration or
redemption. In determining Bond Service Charges accrumg for any period or due and payable
on any date, mandatory sinking fund requirements accruing for that period or due on that date
shall be included together with any amount required to be paid for the replemshment of any
reserve.

“Book Entry Form” or “book entry form” or r “book entry syste * means a form or
system under which the physmal bond certificates in fully registered form are issued only to a
Depository or its nominee as reglstered owner, with the certificated Series 2004 B Bonds held by
and “immobilized” in the custody of the Depository, and the book entry system, maintained by
and the responsibility of the Depository and not maintained by or the responsibility of the Bond
Bank or the Series 2004 B Bond Bank Trustée, is the record that identifies, and records the
transfer of the interests of, the owners of beneficial (book. entry) interests in the Series 2004 B
Bonds.
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“Business Day” means any day other than a Saturday, Sunday or holiday or a day on
which (a) banks located in the city or cities in which the designated corporate trust office of the
Series 2004 B Bond Bank Trustee, the designated office of the Tender Agent, the designated
office of the Remarketing Agent or the designated office of.the Liquidity Facility Provider are
located are required or authorlzed to close for general banking busmess or (b) the New York
Stock Exchange is’ closed

“CAC” means the Circle Area Commumty ‘Development Corporation; a Manon County
community development corporation and an Indiana nonprofit corporation. ’

“CAC Account” means the account that will receive deposits of the CAC Parking Facility
Revenues.

“CAC Parking Facility”v means the approximately 384 space parking garage, including
related street level retail facilities, located on Square 55 of Center Township in the City and
-owned by CAC. '

“CAC Parking Facility Revenues” means the operating revenue from the CAC Parking
Facility, generally defined to be gross revenues, less operatmg expenses, costs of capital
improvements and replacements and any other reserve deposxts

“Cash Flow Certlficate” means a certificate prepared by an accountant or a firm of
accountants in accordance with the provisions of the Senes 2004 B Bond Bank Indenture
concerning antwnpated Revenues and payments.

“City” means.the City of Indianapolis, Indiana, and lts successors and assigns, which is a |
“qualified entity” under Indiana Code 5-1.4-1-10, as amended from time to time.

“Costs of Issuance” means items of expense payable or reimbursable directly or
indirectly -by the Bond Bank and related to costs to be paid pursuant to the Series 2004B
Qualified Entity Purchase Agreement or the autherization, sale and issuance of the Series 2004 B
Bonds, which items of expense shall include, but not be limited to, bond insurance and surety
bond premiums, credit enhancement or liquidity facility fees, printing costs, costs of reproducing
documents, filing and recording fees, initial fees and charges of the Series. 2004 B Bond -Bank
Trustee, Registrar, Paying Agent, Remarketing Agent, Tender Agent, Liquidity Facility Provider
and Bond Insurer, underwriter's discounts, legal fees and charges, professional consultants’ fees,
costs of credit ratings, fees and charges for execution, transportation and safekeeping of the
Series 2004 B Bonds, costs and expenses of refunding, and other costs, charges and fees in
connection with the foregoing and any other costs of a similar nature authorized by the Act.

“Council” means the Clty—County Counc11 of: the Clty of Indianapolis . and of Marion
,County, Indiana.

“Counsel” means. an attorney duly adrmtted to practlce law before the lnghest court of
‘any state and approved by the Bond Bank

“County” means Marion County, Indiana.
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. “DMD” meaus the Department of Metropolitan Development of the City, acting for and
on behalf of the Metropolitan Development Commission of the County, in its capacrty as the
Redevelopment Commission of the City.

“DTC” or “Depository Company” or “Depository” means the Depository Trust
Company, New York, New York, and.its successors and assigns, including any . surviving,
resulting or transferee corporation, or any successor corporation that may be appointed in a
manner consistent with this Indenture and shall mclude any direct or 1nd1rect partlclpants of The
Depository Trust Company.

“DTC Participants” means participants of DTC.

“Debt Service” means principa], premium, if any, and interest on the Series 2004 B
Bonds. ~

' ‘Tebt Service Requirements” means during the applicable period and as of any date of
calculation with respect to Outstanding Series 2004 B Bonds, the aggregate of the Bond Service
Charges on the Series 2004 B Bonds. . :

“Defanlt” means an event or condition the occurrence of which, with the lapse.of time or
the giving of notice or both, would become an Event of Default hereunder.

“Defeasance Obligations” means (a) U.S. Treasury Certificates, Notes and Bonds
(including State and Local Government Series - “SLGS™); (b) direct obligations of. the U.S.
Treasury which have been stripped by the U.S. Treasury itself, CATS, TIGRS and similar
securities; (c) the interest component of Resolution Funding Corp. strips, in book entry form,
which have been stripped by request to the Federal Reserve Bank of New York; (d) pre-refunded
municipal bonds rated “Aaa” by Moody’s and “AAA” by S&P or, if rated only by S&P, then
only such municipal bonds as have been refunded with cash, direct U.S. or U.S. guaranteed
obligations, or other “AAA” rated pre-refunded municipal bonds; or'(¢) obligations issued by the
followirig agencies which are backed by the full faith and credit of the United States of America;
U.S. Export-Import Bank (direct obligations or fully guaranteed certificates of benefic1a1
ownership), Farmers Home Administration (certificates of beneficial ownership), 'Federal
‘Financing Bank, General Services Administration (participation certificatés), U.S.  Maritime
Administration (guaranteed Title XI financing), or U.S. Department of Housing’ and Urban
Development (project notes, local authority bonds, nmew communities - debentures — U.S:
government guaranteed debentures, and U.S. public housmg notes and bonds — U. S govemment
guaranteed public housmg notes and bonds) '

“Developer” means, collectlvely, Circle Block Partners, LLC, an Indlana lmnted llabrhty
company, and KM Circle Block, Inc., an Indiana corporation, or any successors thereto.

“Downtown Redevelopmerit Advance Account” means the account that may be specified
pursuant to the Downtown Redevelopment Advance Account Instructions, established in the
name of the DMD or its nominee, and amounts deposited herein are to be used for the
construction of a new structure or the renovation and refurbishment of an existing structure in a
previously designated redevelopment area and adjacent areas that is expected and intended to
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complement.and enhance and have a synergistic impact on the continued economic success and
viability of the Mall and related development.

“Downtown Redevelopn'xent Advance Account Instructions” means the written
instructions delivered by the DMD to the Parking Manager, requiring the Parking Manager to
deposit the Square 74 Deposits into a Downtown Redevelopment Advance Account,

“Economic Development Commission” means the Indianapolis Economic Development
Commission. :

“Bvent of Default” means any occurrence or event of default as specified under the Series
2004 B Bond Bank Indenture

“Explratlon of the Term of the qullldlty Facﬂlty” means the expiration of a then existing
Liquidity Facility in effect with respect to any Series 2004 B Bonds, including extensions
thereof, and including the termination upon notice of the Liquidity Facility by the Liquidity
Facility Provider as provided in the Standby Bond Purchase Agreement; provided that this term
shall not include a termination or suspcnsmn of the L1qu1d1ty Facility without notice by the
Liquidity Facility Prowder

“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 City.

) “Flscal Year” means the twelve ( 12)-month penod from January 1 through the following
December 31.

“Fixed Rate” means the interest rate péf annum on a Series 2004 B Bond established in
accordance with the Series 2004 B Bond Bank Indenture.

“leed Rate Convers;on Date means the Interest Payment Date on which a Series
2004 B Bond begms to bear interest at the Fixed Rate in accordance with the terms of the Series
2004 B Bond Bank Indenture, which conversion shall be subject to the prior written approval of
the Bond Insurer.

“Fixed Rate Mode” means the Mode in which a Series 2004 B Bond bears interest at the
Fixed Rate.

: “‘Fixed Ratc Period” means the period from the Fixed Rate Conversion Date to the

maturity date of a Series 2004 B Bond. :

“Bunds” means the funds created undef the Series 2004 B Bond Bank Indenture.

. “General Account” means the Account by that name created under the Senes 2004 B
Bond Bank Indenture

“General Fund” means the Fund by that name created under the Series 2004 B Bond
Bank Indenture.
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“Guaranteed ‘Downtown Redevelopment Advance Deposits” means the quarterly
deposits, as defined in the Square 74 Agreement of not less than $150,000 and totaling $600,000
per year, that the Parking Manager is required to make into the Downtown Redevelopment
Advance Account pursuant to the Square 74 Agreement.

“Hotel Account” means the account by that name, maintained within the Series 2004B
Bond Fund, established by the Series 2004B City Trustee pursuant to the Series 2004B City
Indenture.

“Hotel Parking Account” means the special account which will receive the de;iosits of the
Hotel Parking Revenues. - e

“Hotel Parking Facilities” means the approximately 110 parking spaces on two levels to
be constructed by the Developer within the Project.

“Hotel Parking Revenues” means the annual payments of $198,000 by the Developer to
CAC for the operation and mamtenance of the Hotel Parklng Facilities.

“Indirect Participants” means partles that have access to the DTC system, such as
securities brokers and dealers, banks, .and trust companies that clear through or maintain
custodial relations with a DTC Participant, either directly or indirectly.

“Initial Liquidity Facility” means the Standby Bond Purchase Agreement issued by
National City Bank of Indiana, Indianapolis, Indiana, and delivered by the Bond Bank to the
Series 2004 B Bond Bank Trustee on the date of issuance of the Series 2004 B Bonds, including
extensions thereto and endorsements thereof, against which the Series 2004 B Bond Bank
Trustee shall be entitled to draw, in accordance with the terms thereof, up to (a) an amount
sufficient to pay, with respect to such Series 2004 B Bond Bank Bonds supported by such
Liquidity Facility, the purchase price or a portion of the purchase price equal to the aggregate
principal amount of such Series 2004 B Bonds delivered for purchase pursuant to the Series
2004 B Bond Bank Indenture, plus (b) an amount equal to 35 days' accrued inferest on such
Series 2004 B Bonds, calculated at the Maximum Rate.

“Insurance Agreement” means the Reimbursement and Indemnity Agreement dated as of
June 1, 2004, between the Bond Bank and the Bond Insurer.

“Interest Adjustment Date” means for Series 2004 B Bonds in the Weekly Rate Mode,
(a) Wednesday of each calendar week, and (b) any other date on which an adjustment of the
. interest rate on the Series 2004 B Bonds is required in the judgment of the Remarketing Agent in
order to permit the Remarketing Agent to remarket the Series 2004 B Bonds at par.

“Interest Payment Date” means (i) the first Business Day of each calendar month, while a
Weekly Rate Period is in effect, commeicing July 1, 2004, and the first Business Day after such
Weekly Rate Period is no longer in effect, and (ii) April 1 and October 1 of each year ‘while a
Fixed Rate Period is in effect, commencing with the first April 1 or October 1 occurring after the
Fixed Rate Conversion Date.
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“Investment Earnings” means earnings and profits (after consideration of any accrued
interest paid and amortization of premium or discount on the investment) on the moneys in the
Funds and Accounts established under the Series 2004 B Bond Bank Indenture.

“Investment Securities” means any of the fo‘llowing' B

A, Direct obligations of the Umted States of America (mcludmg obligations issued or held
in book-entry form on the books of the Department of the Treasury, and CATS and
TIGRS) or obhgauons ‘the principal of and interest on which are- unconditionally
guaranteed by the United States of America.

B. Bonds, debentures, notes, or other evidence of indebtedness issued or guaranteed by any
of the following federal agencies and provided such obligations are backed by the full
faith and credit of the United States of America (stripped securities are only permitted if
they have been stripped by the agency itself): :

1. U.S. Export-Import Bank (Eximbank)
Direct obligations or fully guaranteed certificates of beneﬁc1al ownership

2. ‘Farmers Home Adrmmstratlon (FmI-IA)
Certificates of benefic1al ownershlp

3.  Federal Financing Bank
4. Federal Housing Adxmmstrauon Debentures (FHA)

5. General Services Adrmmstratron
Participation certificates

6. . i Govemment Nauonal Mortgage Assocmuon (GNMA or "Ginnie Mae")
GNMA - guaranteed. mortgage-backed bonds
GNMA - guaranteed pass-through obhgatlons

7. o U. S Marmme Administration
Guaranteed Title X1 financing
8. U.S.Depirtment of Housing and Urban Development (HUD)
_Project Notes
- Local Authority Bonds .

New Commumtres Debentures U S govemment guaranteed debentures
U.S. Public’ Housmg Notes ‘and Bonds - U. S. government guaranteed public
housing notes and bonds,

C. | Bonds debentures, notes, or. other ev1dence of 1ndebtedness issued or guaranteed by any

of the following non-full faith and credit U.S. government agencies (stripped securities
are only permitted if they have been stripped by the agency itself): A
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1. - Federal Home Loan Bank System
Senior debt obligations

2. Federal Home L.oan Mortgage Corporation (FHLMC or "Freddle Mac")
Participation Certificates
Senior debt obligations

3. 'Federal National Mortgage Association (FNMA or "Fannie Mae™)
" Mortgage-backed securities and senior debt obligations ~

4. "  Student I.oan Marketing Association (SLMA or "Salhe Mae")
‘Senior debt obligations -

5. Resolution Funding Corp. (REFCORP) obligations

6. Farm Credit System
Consohdated systemw:de bonds and notes

Money market funds registered under the Federal Investment Company Act of 1940,
whose shares are registered under the Federal Securities Act of 1933, and having a rating
by S&P of AAAm-G, AAA-m, or AA-m and if rated by Moody's rated Aaa, Aal, or Aa2,
which funds may be funds of the Series 2004 B Bond Bank Trustee.

Certificates of deposit secured at all times by collateral described in (A) and/or (B)
above. Such certificates must be ‘issued by 'commercidl banks, savings and loan
associations, or mutual savings banks. The collateral must be held by a third party and
the bondholders must have a perfected first security interest in the collateral.

Certificates of deposit, savings accounts, deposit accounts, or money market deposits
which are fully insured by Federal Deposit Insurance Corporation, including BIF and
SAITF.

Investment Agreements, including Guaranteed Investment Contracts, Forward Purchase
Agreements, and Reserve Fund Put Agreements acceptable to the Bond Insurer.

Commercial paper rated, at the time of purchase, "Prime-1" by Moodys and "A- 1" or
better by S&P.

Bonds or notes issued by any state or municipality which are rated by Moody's and S&P
in one' of the two hlghest ratmg categories assigned by such’ agerncies.

Federal funds or bankers acceptances with a maximum term of one year of any bank

which has an unsecured, uninsured, and unguaranteed obligation ratlng of "Prime-1" or
"A3" or better by Moody's and "A-1" or "A" or better by S&P.
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K. Repurchase Agreements for 30 days or less must follow the following criteria.
Repurchase Agreements which exceed 30 days must be acceptable to the Bond Insurer.

€3] Repurchase agreements must be between the municipal entity and a dealer bank
or securities firm

(a) Primary dealers' on ithe Federal Reserve reporting -dealer list which are
rated "A" or better by S&P and Moody's, or

(b)  Banks rated "A" or above by S&P and Moody's.

2 The written repurchase agreement must include the following:

(a) Securities which are acceptable for transfer are:
@) Direct U.S. government obligations, or

(i)  Federal agenmes obligations backed by the full faith and credit of
the U.S. government (and FNMA & FHLMC)

(b) The term of the repurchase agreement may be up to 30 davs..

{c) The collateral must be delivered to the municipal entity, trustee (if trustee
is not supplying the collateral), or third party acting as agent for the trustee
(if the trustee is supplying the collateral) before/simultaneous with
payment (perfection by possession of certificated securities).

@ Valuation of collateral

The value of collateral must be equal to 104% of the amount of cash
transferred by the municipal entity to the dealer bank or security firm
under the repurchase agreement plus accrued interest. If the value of
securities held as collateral slips below 104% of the value of the cash
transferred by municipality, then additional cash and/or acceptable
securities must be transferred, If, however, the securities used as
_collateral are FNMA of, FHI.M'(‘,‘ then the value of collateral must equal
105%. . : . '

..(3) Legal opmlon whlch must be dehvered to the mumcmal entlty

:..(a) Repurchase Agreement meets gmdehnes under state law for legal
investment of public funds. :

“Liquidity Facility” means the Initial Liquidity Facility or any Alternate Liquidity
Facility then in effect. -All references to Liquidity Facility in this Official Statement shall be of

no effect if (a) no Liquidity Facility is outstanding, and (b) no obligations of the Bond Bank to a
Liquidity Facility Provider remain outstanding under a Standby Bond Purchase Agreement.
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“Liquidity Facility Provider” means with respect to the Initial Liquidity Facility, National

City Bank. of Indiana, Indianapolis, Indiana, issuer of the Initial Liquidity Facility, and its

successors in such capacity and its assigns; or, if an Alternate Liquidity Facility is issued, the

issuer or issuers thereof, and their successors in such capacity and their assigns. All references to

Liquidity Facility Provider in this Official Statement shall be of no effect if (a) no Liquidity

Facility is outstanding, and (b) no obligations of the Bond Bank to a Liquidity Facility Prov1der
-reémain outstanding under a Standby Bond Purchase Agreement.

“Mall” means the Circle Centre Mall located in the City's downtown.

“Maximum Rate” means (i) the annual interest rate used in determining the available
interest component under the Liquidity Facility, if any, or (ii) 21% for any Series 2004 B Bonds
that constitute Bank Bonds. Upon the issuance of the Series 2004 B Bonds and the concurrent
delivery of the Initial Liquidity Facility, the Maximum Rate applicable to Series 2004 B Bonds
which are not Bank Bonds will be 12% while such Injtial Liquidity Facility secures the Series
2004 B Bonds.

. “Mode” means the Weekly Rate Mode or the Fixed Rate Mode, as appropriate. The
period that any Series 2004 B Bond is in any Mode shall not be less than 30 days.

“Moody’s” means Moody’s Investors Service, or any successor thereof which qualifies as
a Rating Service.

“Net Proceeds” means the proceeds received from the Underwnter pursuant to the
Purchase Contract.

“Outstanding Series 2004 B Bonds,” “Series 2004B Bonds outstanding” or

“outstanding” as applied to Series 2004 B Bonds mean, as of the applicable date, all Series

2004 B Bonds which have heen authenticated and delivered, or which are being delivered by the
Series 2004 B Boind Bank Tmstee under the Series 2004 B Bond Bank Indenture except:

(@) Series 2004 B Bonds canceled upon surrender, exchange or transfer, or canceled
-because of payment or redemptlon on or prior to that date;

- () - Senes 2004 B Bonds, or the portion thereof, for the payment, redemption or
i - purchase for cancellation of which sufficient money has been deposited and
credited with the Series 2004 B Bond Bank Trustee or any Paying Agent on or
prior to that date for that purpose (whether upon or prior to the maturity or
redemption date of those Series 2004 B Bonds; provided that if any of those
Series 2004 B Bonds are to be redeemed prior to their maturity, notice of that
- redemption shall have been given or arrangements satisfactory to the Series
2004 B Bond Bank Trustee shall have been made for giving notice of that
redemption);

A(c) Series 2004 B Bonds, or the portion thereof, which are deemed t6 have been paid

and discharged or caused to have been paid and discharged pursuant to the
provisions of the Series 2004 B Bond Bank Indenture; provided, however, that
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Series 2004 B Bonds paid with a claim on the Bond Insurance Pohcy shall be
considered to remain QOutstanding;

(d) Series 2004 B Bonds in lieu of which others have been authentlcated under the
Series 2004 B Bond Bank Indenture; and

(e) Untendered Bonds.

~ “Parking Manager” means the Circle Centre Development Company, an entity affiliated
with Simon Property Group (the developer of the Ma]l).

“Paying Agent” means initially National City Bank of Indlana, or-any other successor
thereto under the Series 2004 B Bond Bank Indenture.

"Pledged Hotel Revenues” means those Pledged Revenues that are attributable to the
Washington/Illinois Street Master Parking Agreement dated as of June 1, 2004, by and among _
CAC, the City’s Department of Metropolitan Development and Circle Block Partners, LLC.

“Pledges” means pledges securing the Series 2004B Bonds or the Series 2004B City
Bonds as described in this Official Statement.

“Program” means the program for the purchase of Series 2004B City Bonds by the Bond
Bank pursuant to the Act and the Series 2004 B Bond Bank Indenture. :

“Program Expenses” means all of the Bond Bank’s expenses in carrying out and
administering the Program pursuant to the Series 2004 B Bond Bank Indenture and shall include,
without limiting the generality of the foregoing, salaries, supplies, utilities; mailing, labor,
materials, office rent, maintenance, furnishings, equipment, machinery and apparatus, telephone,
insurance premiums, credit enhancement fees, liquidity facility fees, legal, accounting,
" management, consulting and banking services and ‘expenses, fees and expenses of the Series
2004 B Bond Bank Trustee, the Registrar, the Paying Agent, Remarketing Agent, Liquidity
Facility Provider and Tender Agent, costs of verifications required under the Series 2004 B Bond
Bank Indenture, Costs of Issuance not paid from the proceeds of Series 2004B Bonds, travel,
payments for pension, retirement, health and hospitalization, life and disability insurance
benefits, any other costs permitted under the Act, all to the extent properly allocable to the
Program.

“Project” means the provi_ding of financial incentives and assistance to the Developer for
use in the construction of a proposed lux'ury hotel located in the City's ¢ 'downtown

“Purchase Contract” means the Contract’ of Purchase for the Senes 2004B Bonds
bétween the Bond Bank and the Underwriter. =

“Purchase Fund” means the Fund of that name:authori'zedipursuantl to the Series 2004 B
Bond Bank Indenture.

“Quahfied Investments” sha]l have the ‘meaning ass1gned to such term in the Series
2004B City Indenture.
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“Qualified Surety Bond” means a surety bond issued by an insurance company rated in
the highest Rating Category by the Rating Services and acceptable to the Bond Insurer.

“Rating Category” means one of the generic Rating Categories of the applicablé Rating
Service, without regard to any refinements or gradation of such generic Rating Category by
numerical or other modifier.

“Rating Service” means any nauonally recognized rating agency ma1nta1mng a rating on
the Series 2004 B Bonds at the request of the Bond Bank -

“Record Date’” means the Series 2004 B Bond Bank Trustee's close of business on (i) the
fifteenth day of the calendar month next preceding an Interest Payment Date with respect to
Series 2004 B Bonds in Fixed Rate Mode or (ii) the Business Day prior to the Interest Payment
Date with respect to Series 2004 B Bonds in a Weekly Rate Mode.

“Redemption Account” means the Account by that name created by the Senes 2004 B
Bond Bank Indenture.

“Register” means the books kept and m_aintained by the‘Regisuar for registration and
transfer of Series 2004 B Bonds pursuant.to the Series 2004 B Bond Bank Indenture. o

. “Registrar’” means initially National City Bank of Indlana, or any successor thereto under
the Series 2004 B Bond Bank Indenture..

“Remarketing Agent” means initially NatCity Investments, Inc., and any entity meeting
the qualifications of, and designated from time to time to act as Remarketing Agent under the
Series 2004 B Bond Bank Indenture. '

“Remarketing Agreement” means initially the Remarketing Agreement dated as of
June 1, 2004, between the Bond Bank and the Remarketing Agent, as amended or supplemented
from time to time, and includes any comparable agreement entered into between the Bond Bank
and any successor Remarketing Agent appomted pursuant to. the Series 2004 B Bond Bank
Indenture.

~ “Reserve Fund Credit Agreement” meéns any -reimbursement agreement or similar
instrument between the Bond Bank (and, if so drafted, the Series 2004 B Bond Bank Trustee)
and a Reserve Fund Credit Provider with respect to a Reserve Fund Credit Instrument.

“Reserve Fund Credit Instrument” means a letter of credit, surety. bond (including a
'Qualified Surety Bond), liquidity facility, insurance policy or comparable instrument furnished
by a Reserve Fund Credit Provider acceptable to the Bond Insurer with respect to the Series
2004 B Bonds to satisfy, in whole or in part, the Bond Bank's obligation to maintain the Series
2004 B Bond Bank Reserve Requirement, but only if the debt obligations of such Reserve Fund
Credit Provider are rated in one of the two highest Rating Categories by the Rating Agencies.

“Reserve Fund Credit Provider” means the bank, financial institution, trust company,
insurance company, association or other ‘entity providing a Reserve Fund Credlt Instrument
pursuant to a Reserve Fund Credit Agreement.
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“Reserve Fund Reimbursement Obligation” shall mean any obligation to reimburse the
Reserve Fund Credit Provider of any Qualified Surety Bond for any payment made under such
Qualified Surety Bond or any other obligation to repay any amounts (including, but not limited
to, fees or additional interest) to the Reserve Fund Credit Provider.

“Revenues” means the income, revenues and profits of the Funds and Accounts referred
to in the granting clauses of the Series 2004 B Bond Bank Indenture including, without
limitation, all Series 2004B Clty Bond Payments, and Investment Earmngs

“S&P” means Standard & Poor’s Credit Market Servmes a division of The McGraw-Hill
Companies, Inc., or any successor thereof which qualifies as a Rating Service.

“Series 2004 B Bonds” means The Indianapolis Local Public Improvement Bond Bank
Taxable Special Program Variable Rate Demand Bonds, Series 2004 B (Circle Block Project).

. “Series 2004 B Bond Bank Indenture” means the Trust Indenture dated as of June 1, -
2004, between the Bond Bank and the 2004 B Bond Bank Trustee, as supplemented or amended
pursuant to the provisions thereof securing the Series 2004 B Bonds.

“Series 2004 B Bond Bank Reserve Fund” means the fund by that name created by the
Series 2004 B Bond Bank Indenture.

“Series 2004 B Bond Bank Reserve Requirement” means an amount equal to $491,500.

“Series 2004 B Bond Bank Trustee” means initially Natmnal City Bank of Indiana, or
-any successor thereto.

“Series 2004B Bond Fund” means the fund by that name created under the Series 2004B
City Indenture.

“Series 2004B City Bond Payments” means the amounts paid or required to be paid, from
time to time, for principal and interest by the C1ty to the Bond Bank on the Series 20043 City
Bonds.

“Series 2004B City Bonds” means the C1ty s Taxable Vanable Rate Demand Economic
Development Revenue Bonds, Series 2004B (Circle Block Project).

“Series 2004B City Indenturé” means the Trust Indenture dated as of June 1, 2004,
between the City and the 2004B Trustee, securing the Series 2004B City Bonds.

“Series 2004B Clty Interest Payment Date” means the dates, as des1gnated in the Series
2004B City Indenture, for the payment of interest on the unpa1d prmc1pal amount of the Series
2004B City Bonds. :

“Series 2004B City Trustee” means initially National Clty Bank of Indxana or any
successor thereto.
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- “Series 2004B General Account” means the account by that name, maintained within the
Series 2004B Bond Fund, established by the Series 2004B City Trustee pursuant to the Series -
2004B City Indenture.

“Series 2004B Pledged Revenues” consists of the City's right, title and interest in (a) the
CAC Parking Facility Revenues and the CAC Account, and (b) the Hotel Parking Revenues and
the Hotel Parking Account.

“Series 2004B PrQ]eCt Fund” means the fund by that name created by the Series 2004B
City Indenture ‘ ‘

“Senes 2004B Quahfied Entlty Purchase Agreement” means the Qualified Entrty
Purchase Agreement, between the City and the Bond Bank, as initial purchaser of the Series
2004B Bonds.

“Series 2004B Stabilization Fund” means the fund by that name created by the Series
2004B City Indenture.

“Series 2004 C Bond Bank Indenture” means the Trust Indenture dated as of June 1,
2004, between the Bond Bank and the Series 2004 C Bond Bank Trustee, -as supplemented or
amended pursuant to the provisions thereof, securing the Series 2004 C Bonds.

“Series 2004 C Bond Bank Reserve Fund” means the Fund by that name created by the
Series 2004 C Bond Bank Indenture.

“Series 2004 C Bond Bank Reserve Requirement” means the amount required to be on
deposit in the Series 2004 C Bond Bank Reserve Fund, which amount is the maximum annual
debt service on the Series 2004 C Bonds (exclusive of the final bond year).-

A

“Series 2004 C Bond Bank Trustee” means initially National City Bank of Indiana, or
any successor thereto :

“Senes 2004 C Bonds” means The Indlanapohs Local Public Improvement Bond Bank
Special Program Bonds, Series 2004 C (Circle Block Project).

“Series 2004C Bond Fund” means the fund by that name created by the Series 2004C
City Indenture.

“Series 2004C City Bond. Bayments” means the amounts paid or required to be paid, from
time to time, for pnnmpal and interest by the Clty to the Bond Bank on the Series 2004C City
Bonds .

“Senes 20()4C City Bonds” means the C1ty s Econonnc Development Revenue Bonds,
Series 2004C (Circle Block Pl'OJCCt)

“Senes 2004C City Indenture” means the Trust Indenture dated as of June 1, 2004,
between the City and the 2004A City Trustee, securing the Series 2004C City Bonds.
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“Series 2004C City Interest Payment Date” means each April1 and October 1,
commencing October 1, 2004, the dates on which interest is payable on the Series 2004C City
Bonds.

“Series 2004C City Rebate Fund” means the rebate fund created by the Series 2004C
City Indenture.

“Series 2004C City Trustee” means initially National City Bank of. Indlana, or any
successor thereto.

“Series 2004C Pledged Revenues” means the Square 74 Deposits thét are pledged to the
Series 2004C City Trustee as security for payment of the Series 2004C City Bonds

“Series 2004C Project Fund” means the fund by that name created by the Senes 2004C
Clty Indenture. '

“Series 2004C Qualified Entity Purchase Agreement” .means the Quahﬁed Entity
Purchase Agreement, between the City and the Bond Bank, as mmal purchaser of the Series
2004C City Bonds.

“Series 2004C Stabilization Fund” means the fund by that name created by the Series
2004C City Indenture.

“Square 74 Agreement” means the Square 74 Garage Parking Management Agreement
between DMD and the Circle Centre Development Company, dated as of September 1, 1995.

“Square 74 Deposits” means the Guaranteed Downtown Redevelopment Advance
Deposits and the Additional Downtown Redevelopment Advance Deposits.

“Square 74 Garage” means the approximately 1,500 space parking garage located
adjacent to the Mall on Square 74 of Center Township in the City.

"Stabilization Funds" means, collectively, the Series 2004B Stabilization Fund and the
- Series 2004C Stabilization Fund. , '

“Standby Bond Purchase Agreement” means with respect to the Liquidity Facility, the
Standby Bond Purchase Agreement pursuant to which the Liquidity Facility commits to purchase
Series 2004 B Bonds in accordance with the terms of such agreement, including all amendments
thereof and supplements thereto. “All references to a Standby Bond Purchase Agreement in this
Official Statement shall be of no effect, with respect to any Series 2004 B Bond, at any time that
such Series 2004 B Bond is not secured by a Liquidity Facility, except with respect to vested
rights.

“State’” means the State of Indiana.

“Substitute Bond Insurance Policy” means a substitute bond insurance policy meeting the
requirements of the Series 2004 B Bond Bank Indenture.
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“Supplemental Indenture” means an indenture supplemental to or amendatory of the
Séries 2004 B Bond Bank Indenture, executed r-by the Bond Bank and the Series 2004 B Bond
Bank Trustee in accordance with the Series 2004 B Bond Bank Indenture. .

“Tender Agent” means initially National City Bank of Indiana, and any successor Tender
Agent as determined or designated under or pursuant to the Series 2004 B Bond Bank Indenture.

“Underwriter” means NatCity Investments, Inc.

“Untendered Bond” means a Series 2004 B Bond that has failed to be tendered by its
registered owner. as requxred herein.

“Weekly Rat means the interest rate per annum on 2 Senes 2004 B Bond established in
accordance with the Series 2004 B Bond Bank Indenture. ~

“Weekly Rate Mode™ means the Mode in which a Senes 2004 B Bond bears lnterest ata
Weekly Rate. :

“Weekly Rate Period” means the périod from' the date of delivery of the Series 2004 B
Bonds until the earlier of the Fixed Rate Conversmn Date or the matunty date of a Series 2004 B
Bond in the Weekly Rate Mode.
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APPENDIX B
FORM OF APPROVING BOND COUNSEL OPINION

Upon delivery of the Series 2004 B Bonds, Baker & Daniels, Indianapolis, Indiana,
Bond Counsel, proposes to deliver an opinion in substantially the following form:

2004

—

The Indianapolis Local Public
Improvement Bond Bank
Indianapolis, Indiana

National City Bank of Indiana
Indianapolis, Indiana

Re:  The Indianapolis Local Public Improvement Bond Bank Taxable Special
Program Variable Rate Demand Bonds, Series 2004 B (Circle Block Project)

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by The Indianapolis
Local Public Improvement Bond Bank (the “Issuer”) of
Dollars ($ ) aggregate principal amount of The Indianapolis Local Public
Improvement Bond Bank Taxable Special Program Variable Rate Demand Bonds, Series 2004 B
(Circle Block Project), dated the date hereof (the “Bonds”). The Bonds are being issued
pursuant to Indiana Code 5-1.4, as amended (the “Act”), and a Trust Indenture dated as of
June 1, 2004, between the Issuer and National City Bank of Indiana, as trustee (the “Indenture’).

We have examined the law and such certified proceedings and other certificates,
instruments and documents as we have deemed necessary or appropnate for purposes of
rendering this opinion.

As to questions of fact material to our opinion, we have relied, without undertaking to
verify the same by indeperident investigation, upon representations and certifications of the

Issuer, public officials and others contained in'the certified proceedings and other certificates,
instraments and documents furnished to us.

Based upon the foregoing, we are of the opinion that, under existing law:
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1. The Issuer is a body corporate and politic validly existing under the Act, with the
corporate power to execute and deliver the Indenture and to issue, execute-and deliver the Bonds.

2. The Indenture has béen duly authorized, executed, and delivered by the Issuer and
constitutes a legal, valid and binding obligation of the Issuer enforceable against the Issuer in ‘
accordance with its terms. The Indenture creates the valid pledge and ass1gnment Wthh it
purports to create of the Trust Estate (deﬁned in the Indenture) '

3. The Bonds have been duly authonzed executed, issued and delivered by the Issuer in
accordance with the Act and the Indenture, and constitute legal, valid and binding special
obligations of the Issuer enforceable in accordance with their terms. The principal of and interest
on the Bonds are payable solely from (and secured excluswely by) a pledge of the Trust Estate.

4. The interest on the Bonds is exempt from taxatlon in the State of Indiana for all
purposes except the Indiana financial institutions tax and the Indiana inheritance tax.

It is to be understood that the rights of the holders of the Bonds and the Trustee and the
enforceability thereof and of the Indenture may be subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or
hereafter enacted to the extent constitutionally. applicable and that their enforcement may also be
subject to the exercise of judicial discretion in appropriate cases.

Very truly yours,

BAKER & DANIFELS




APPENDIX C

SUMMARY OF CERTAIN PROVISIONS OF
SERIES 2004 B BOND BANK INDENTURE

The followmg is a summary of certain provisions of the Senes 2004 B Bond Bank
Indenture. This summary does not purport to.be comprehenswe and is subject in all respects to
the provisions of, and is qualified in its entirety by reference to, the Series 2004 B Bond Bank
Indenture. Certain capitalized terms used in this summary are defined in the Officjal Statement
and in Appendlx A, "DEFINITIONS."

Revenues, Funds And Accounts
A. Creation of Funds and Accounts.

The Bond Bank creates and establishes the following Funds and Accounts to be held by
the 2004 B Bond Bank Trustee under the Series 2004-B Bond Bank Indenture: (a) the General
Fund; and (b) the Series 2004 B Bond Bank Reserve Fund. The General Fund contains the
"General Account,” the "Redemption. Account” and the “Bond Issuance Expense Account.”

B. Deposit of Net Proceéd_g of Series 2004 B Bonds, Reven_ﬁes and Other Receii)tS. ‘

The Series 2004 B Bond Bank Trustee will deposit the N et Proceeds from the sale of the
Series 2004 B Bonds, as follows:

(a) Into the General Account an amount, if any, equal to the Program
Expenses of the Bond Bank to be paid in connection with the Series 2004 B Bonds;

(b) Into the Bond Issuance Expénse Account an amount sufficient to pay the
Costs of Issuance in connection with the Series 2004 B Bonds (other than the.
Underwriter's discount and the premiums for the Bond Insurance Policy and any
Qualified Surety Bond);

(c) Into the Series 2004 B Bond Bank ‘Reserve Fund (or, by means of the
Qualified Surety Bond) an amount sufficient to equal, together with other amounts
available for deposit to the Series 2004 B Bond Bank Reserve Fund, the Series 2004 B
Bond Bank Reserve Requirement;

(d)  Into the General Account the remainder of the Net Proceeds of the Series
2004 B Bonds. :

Upon receipt of any Revenues or other receipts (except the proceeds of the Series 2004 B
Bonds and moneys received upon sale or redemption prior to maturity of Series 2004B City
Bonds), the 2004 B Bond Bank Trustee will deposit into the General Account or such other
Funds or Accounts as provided in the Series 2004 B Bond Bank Indenture. Any moneys
received pursuant to Indiana Code 5-1.4-5-4 to replenish the Series 2004 B Bond Bank Reserve




Fund will be deposited in the Series 2004 B Bond Bank Reserve Fund and applied in accordance
with the Act and the Series 2004 B Bond Bank Indenture.

Operation Of Funds And A ccounts

A, General Fund.

1. General Account. The Series 2004 B Bond Bank Trustee will deposit in the
General Account of the General Fund all moneys required to be deposited therein pursuant to the
Series 2004 B Bond Bank Indenture. The Series 2004 B Bond Bank Trustee will invest such
funds in accordance with the Series 2004 B Bond Bank Indenture and will' make the following
payments from the General Account on the specified dates and, if there are insufficient funds to
make all the payments required, with the following order of priority:

(@) - On the date of initial delivery of the Series 2004 B Bonds, to purchase the
Series 2004B City Bonds in accordance with the procedures .established by the Bond
Bank, upon submission of requisitions and certifications of the Bond-Bank signed by an -
Authorized Officer stating that all requirements with respect to such financing set forth in
the Series 2004 B Bond Bank Indenture have been or will be complied with;

®) On or before 10:00.a.m. in the city in which the Series 2004 B Bond Bank
Trustee is located, on the second business day next preceding each Interest Payment
Date, to the Series 2004 B Bond Bank Trustee such amount as will be necessary to pay
the principal and interest coming due on the Series 2004 B Bonds;

) At such times as will be necessary, to the Bond Insurer all sums of money
due to it in accordance with the terms of the Insurance Agreement;

@ As soon as funds become available and only to the extent necessary, to the
‘Series 2004 B Bond Bank Reserve Fund sufficient amounts to assure that the Series
2004 B Bond Bank Reserve Requirement is met from tlme to time; -

. (e) ‘As necessary, to the Reserve Fund Credit Provider, to pay any Reserve
Fund Reimbursement Obligation in the manner provided in the Series 2004 B Bond Bank
- Indenture; and

€3] At such times as will be necessary, the reasonable Program Expenses if

- any but only to the extent contemplated in the most recent Cash Flow Certificate, unless

any Program Expenses in excess of such amount are assessed under the Series 2004B
Qualified Entity Purchase Agreement.

To the extent debt service on the Series 2004 B Bonds is paid from Investment Earnings,
the City will be credited with making such payments and any obligations under the Senes 2004B
City Bonds so paid will be deemed satisfied. -

. 2. - Redemption Account. The Series 2004 B Bond Bank Trustee will deposit in the
Redemption Account all moneys received from the sale or redemption prior to maturity of Series
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2004B City Bonds by the Bond Bank and all other moneys required to be deposited therein
pursuant to the provisions of the Series 2004 B Bond Bank Indenture and will disburse the funds
in the Redemption Account as follows:

(@) On the fifteenth day of each month, to the General Account an amount
equal to the principal which would have been payable during the following month if such
Series 2004 B City Bonds had not been sold or redeemed prior to maturity;

(b) On the second business day next preceding each Interest Payment Date if
moneys in the General Account are not sufficient to make the payments of principal and
interest required to be made on such date, the Series 2004 B Bond Bank Trustee will
transfer to the General Account moneys in. the Redemption Account not already
committed to the redemption of Series 2004 B Bonds for which notlce of redemptlon has
been given;

©) After providing for the payments required under paragraphs (a) and (b)
above, moneys in the Redemptlon Account may be used (i) to redeem Series 2004 B
Bonds of such maturity or maturities as directed by the Authorized Officer if such Series
2004 B Bonds are then subject to redemption, (ii) to purchase Series 2004B City Bonds
permitted by the Series 2004 B Bond Bank Indenture, (iii) to the extent there are any
excess moneys in the Redemption Account, to transfer to the General Account, (iv) to
purchase Series 2004 B Bonds of such maturity or maturities as directed by an
Authorized Officer at the most advantageous price obtainable with reasonable diligence,
whether or not such Series 2004 B Bonds will then be subject to redemption, or (V) to
invest such moneys until the maturity or maturities of Series 2004 B Bonds as:directed by
an Authorized Officer in accordance with the Series 2004 B Bond Bank Indenture. Such
purchase price may not, however, exceed the redemption price which would be payable
on the next ensuing date on which the Series 2004 B Bonds so purchased are redeemable
according to their terms uniess the Bond Bank provides the Series 2004 B Bond Bank |
Trustee with a Cash Flow Certificate to the effect that the purchase at a price in excess of
the redempnon price will not result in Revenues, together with moneys expected to be
held in the Funds and Accounts, being less than an amount equal to Debt Service on all
outstanding Series 2004 B Bonds. The Series 2004 B Bond Bank Trustee will pay the
interest accrued on the Series 2004 B Bonds so purchased to the date of delivery of the
Series 2004 B Bonds to the Series 2004 B Bond Bank Trustee from the General Account
and the balance of the purchase price from'the Redemption Account, but no such
purchase will be made by the Series 2004 B Bond Bank Trustee within the period of sixty
(60) days next preceding an Interest Payment Date or a date on which such Series 2004 B
Bonds are subject to redemption under the provisions of the Series 2004 B Bond Bank
Indenture; and the Series 2004 B Bond Bank Trustee will deliver the Bonds so purchased
to the Registrar within five (5) days from the date of dehvery to the Series 2004 B Bond
Bank Trustee; and -

@ If the Series 2004 B Bond Bank Trustee is unable to purchase Series 2004
B Bonds in accordance with and under the preceding paragraph (c), then, subject to any
restrictions on redemptlon set forth in the Series 2004 B Bond Bank Indenture, and
subject to clause (c)(i) in the immediately preceding paragraph, the Series 2004 B-Bond
Bank Trustee will call for redemption on the next redemption date such amount of Series
2004 B Bonds of such maturity or maturities directed by an Authorized Officer as, at the
redemptlon price thereof, will exhaust the Redemption Account as nearly as possible.
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The Series 2004 B Bond Bank Trustee will pay the interest accrued on the Series 2004 B
Bonds so redeemed to the date of redemption from the General Account and will pay the
redemption price from the Redemption Account.

The Series 2004 B Bond Bank Trustee may, upon written direction from the Bond Bank,
transfer moneys in the Redemption Account to the General Account if the Bond Bank provides
the Series 2004 B Bond Bank Trustee with a Cash Flow Certificate to the effect that after such
transfer and after any transfer from the General Account to the Bond Bank, Revenues, together
with moneys expected to be held in the Funds and Accounts, would at least equal Debt Service
on all Outstanding Series 2004 B Bonds along with Program Expenses, if any.

3. Bond Issuance Expense Account. The Series 2004 B Bond Bank Trustee will
deposit in the Bond Issuance Expense Account the moneys required to be deposited by the Series
2004 B Bond Bank Indenture, will invest such funds pursuant to the Series 2004 B Bond Bank
Indenture and will disburse the funds held in the Bond Issuance Expense Account upon receipt
of invoices or requisitions certified by an Authorized Officer of the Bond Bank or his designee to
pay the Costs of Issuance of the Series 2004 B Bonds or to reimburse the Bond Bank for
amounts previously advanced for such Costs of Issuance and to transfer moneys therefrom to the
General Account. In making disbursements from the Bond Issuance Expense Account, the
Series 2004 B Bond Bank Trustee may rely upon such certification and invojces without further
investigation. Any amounts remaining in the Bond Issuance Expense Account ninety (90) days
after the issuance of the Series 2004 B Bonds will be transferred by the Series 2004 B Bond
Bank Trustee to the General Account, at which time the Bond Issuance Expense Account may, at
the direction of the Bond Bank, be closed.

B. Draws on Liquidity Facility.

On or before 10:00 a.m., Cleveland, Ohio time, on the date upon which any Series 2004
B Bonds secured by the Liquidity Facility are to be purchased, the Series 2004 B Bond Bank
Trustee will draw on the Liquidity Facility an amount which, when added to the remarketing
proceeds (if any), will be sufficient for the purpose of paying the purchase price coming due and
payable on such Series 2004 B Bonds (or beneficial interests therein) on such purchase date;
provided, however, that the Series 2004 B Bond Bank Trustee will not draw on the Liquidity
Facility with respect to.the payment of any Bank Bond or Bond Bank Bond. The Liquidity
Facility Provider, in accordance with- the terms of the Liquidity Facility, will cause funds so
drawn to be wired to the Tender Agent (if the Series 2004 B Bonds are not held in book-entry
form) or the applicable Remarketing Agent (if the Series 2004 B Bonds are held in book-entry
form) not later than 2:30 p.m., Cleveland, Ohio time, on the purchase date. All amounts paid to
the Tender Agent or the Remarketing Agent with respect to the Liquidity Facility will be
‘deposited in the Purchase Fund held by the Tender Agent or the account maintained by the
" Remarketing Agent. '
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C. Series 2004 B Bond Bank Reserve Fund.

The Series 2004 B Bond Bank Trustee will deposit in the Series 2004 B Bond Bank
Reserve Fund all moneys required to be deposited therein pursuant to the Series 2004 B Bond
Bank Indenture or the Series 2004B Qualified Entity Purchase Agreement to cause the Series
2004 B Bond Bank Reserve Fund to be equal to the Series 2004 B Bond Bank Reserve -
Requirement, will invest such funds in accordance with the Series 2004 B Bond Bank Indenture, -
and, except as provided below, will disburse the funds held in the Series 2004 B Bond Bank
Reserve Fund solely to the General Account for the payment of interest on and principal of
Series 2004 B Bonds, and only if moneys in the General Account are insufficient to pay principal
of and interest on the Series 2004 B Bonds outstanding under the Series 2004 B Bond Bank
Indenture after making all the transfers thereto required to be made from the Redemption
Account.

Notwithstanding the foregoing, the Bond Bank may satisfy all or any part of its
obligation to maintain an amount in the Series 2004 B Bond Bank Reserve Fund at least equal to
the Series 2004 B Bond Bank Reserve Requirement by depositing a Reserve Fund Credit
Instrument in the Series 2004 B Bond Bank Reserve Fund. To the extent a Reserve Fund Credit
Instrument is on deposit in the Series 2004 B Bond Bank Reserve Fund, any cash on deposit in
the Series 2004 B Bond Bank Reserve Fund will be disbursed ﬁrst and prior to drawmg upon the
Reserve Fund Credit Instrtument.

If the moneys in the Series 2004 B Bond Bank Reserve Fund exceed the Series 2004 B
Bond Bank Reserve Requirement, such excess will be transferred at least semiannually in the
following order: (1) moneys deposited in the Series 2004 B Bond Bank Reserve Fund pursuant
to Indiana Code 5-1.4-5-4 and the Series 2004 B Bond Bank Indenture upon the direction of and
Authorized Officer of the Bond Bank, to the City to repay such appropriation; and (2) any other
moneys in excess of the Series 2004 B Bond Bank Reserve Requirement to the General Account.

D. Imnvestment of Moneys.

"Subject to the restrictions set forth in the Series 2004 B Bond Bank Indenture, moneys
held in each Fund and Account (except the Redemption Account) will be invested and reinvested
by the Series 2004 B Bond Bank Trustee upon oral directions (immeédiately confirmed in
writing) of the Bond Bank in Investment Securities, maturing no later than the date on which itis
estimated that such moneys will be required to be paid out under the Series 2004 B Bond Bank
Indenture. Moneys in the Redemption Account will be invested only in Defeasance Obligatiofis.
The Series 2004 B Bond Bank Trustee may rely on any written investment instructions it
receives from an Authorized Officer of the Bond Bank as to the suitability of such investments.
Moneys held by the Remarketing Agent for the purpose of paying the purchase price of
beneficial interests in Series 2004 B Bonds tendered or required to be tendered for purchase and
moneys held by the Tender Agent in any Purchase Fund will not be invested by the Remarketing
Agent or the Tender Agent. All investment instructions under the Series 2004 B. Bond Bank
Indenture will be provided orally (confirmed in writing) to the Series 2004 B Bond Bank Trustee
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no later than one Business Day prior to the making of the investment directed therein. The
Series 2004 B Bond Bank Trustee will be entitled to rely on all investment instructions provided
by the Bond Bank under the Series 2004 B Bond Bank Indenture, and will have no duty to
monitor the compliance thereof with the restrictions set forth in the Series 2004 B Bond Bank
Indenture, but will be responsible for determining that such investments constitute Investment
Securities. The Series 2004 B Bond Bapk Trustee will not be responsible or liable for the
performance of any such investments or for keeping the moneys held by it pursuant to the Series
2004 B Bond Bank Indenture fully invested at all times. Any obligations acquired by the Series
2004 B Bond Bank Trustee as a result of investment or reinvestment will be held by or under the
control of the Séties 2004 B Bond Bank Trustee (except for such investiments held in book entry
forin) and will be deemed to constitute a part of the Fund or Account from which the moneys
used for its purchase were taken. All investment income derived from any Fund or Account held
pursuant to the Series 2004 B Bond Bank Indenture will be deposited as received in the General
Account, except for Investment Earnings on investment of funds in the Series 2004 B Bond Bank
Reserve Fund which will remain in the Series 2004 B Bond Bank Reserve Fund until the balance
in such Fund equals the Series 2004 B Bond Bank Reserve Requirement from time to time and
thereafter be retained or disbursed as provided in the Series 2004 B Bond Bank Indenture. The
Series 2004 B Bond Bank Trustee may make any and all such investments through its bond
‘department or through the bond department of any financial institution which is an affiliate of the
Series 2004 B Bond Bank Trustee and may trade with itself or any of its affiliates in doing so.
Moneys in separate Funds and Accounts may be commingled for the purpose of intvestment or
deposit. Instructions of the Bond Bank to the Series 2004 B Bond Bank Trustee with respect
‘thereto, will be made in accordance with prudent investment standards reasonably expected to
produce the greatest investment yields. Any investment losses will be charged to the Fund or
Account in which moneys used to purchase such investment had been deposited. For so long as
the Series 2004 B Bond Bank Trustee is in compliance with the provisions of the Series 2004 B
Bond Bank Indenture, the Series 2004 B Bond Bank Trustee will not be liable for any investment
losses. Moneys in any Fund or Account will be invested in Investment Securities with a maturity
date, or a redemption date determined-by the owner of the Investment Securities at that owner's
option, which will coincide as nearly as practicable with times at which moneys in such Funds or
Accounts will be required for the purposes thereof. The Series 2004 B Bond Bank Trustee will
sell and reduce to cash a sufficient amount of such investments ‘in the respective Fund or
Account whenever the cash balance therein is insufficient to pay the amounts contemplated to be
paid therefrom at the time those amounts are to be paid.

In computing the amount in any Fund or Account held under the provisions of the Series
2004 B Bond Bank Indenture, except the Series 2004 B Bond Bank Reserve Fund, obligations
purchased as an investment of moneys therein having a stated maturity of less than two (2) years
will be valued at the cost thereof (including in such cost accrued interest paid and unamortized
debt discount) and all other obligations purchased as an investment of moneys will be valued at
the cost (including in such cost accrued intetest paid and unamortized debt discount) or market
price thereof, whichever is Iower, exclusive of accrued interest earned, except that securities
covered by repurchase agreement will be valued at the market value of the collateral securing the
repurchase agreement. When market prices for obligations held under the Series 2004 B bond
Bank Indenture are not readily available, the market price for such obligations may be
determined in such manner as the Series 2004 B Bond Bank Trustee deems reasonable. In
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computing the amount in the Series 2004 B Bond Bank Reserve Fund and compliance with the
Series 2004 B Bond Bank Reserve Requirement, Investment Securities purchased as an
investment of moneys held in such Fund will be valued at fair market value.

Covenants Concerning the Series 2004 B Bonds

_ The Bond Bank has covenanted and agreed that it will pay, or cause to be paid, the
principal of, premium, if any, interest on the Series 2004 B Bonds on the dates, at the places and
.in the manner provided in the Series 2004 B Bond Bank Indenture and in such Series 2004 B
Bonds according to the true intent and meaning thereof, any amounts due to the Liquidity
Facility Provider in accordance with the Standby Bond Purchase Agreement and any amounts -
due to the Bond Imsurer in accordance with the Insurance Agreement, provided that such
payments are payable by the Bond Bank solely from the Series 2004 B Bond Bank Trust Estate
and any other funds or assets of the Bond Bank hereinafter pledged to the Series 2004 B Bond
Bank Trustee as security to the Bond Bank to the extent of that pledge. In order to provide for
the payment of the principal of, premium, if any, interest'on the Series 2004 B Bonds, any
amounts due to the Liquidity Facility Provider in accordance with the Standby Bond Purchase
Agreement and any amounts due to the Bond Insurer in accordance with the Insurance.
Agreement and Program Expenses, the Bond Bank will from time to time, with all practical
dispatch and in a sound and economical manner consistent in all respects with the Act, the
provisions of the Series 2004 B Bond Bank Indenture and sound banking practices and
principles, to the extent necessary to provide for the payment of the Series 2004 B Bonds (i) do
all such acts and things as will be necessary to receive and collect Revenues (including
enforcement of the prompt collection of all arrears on Series 2004B City Bond Payments), and
(ii) diligently enforce, and take all steps, actions and proceedings reasonably necessary in the
judgment of the Bond Bank to protect its rights with respect to or to maintain any insurance on
Series 2004B City Bonds and to enforce all terms, covenants and conditions of Series 2004B
City Bonds including the collection, custody and prompt application of all escrow payments
required by the terms of a Series 2004B City Bond for the purposes for which they were made.
‘Whenever necessary in order to provide for the payment of debt service on the Series 2004 B
Bonds, the Bond Bank will commence appropriate remedies with respect to any Series 2004B
City Bond which is in default. :

The Bond Bank will not assign the Series 2004 B Bond Bank Trust Estate or create or
authorize to be created any debt, lien or charge thereon, other than the assignment thereof and the
granting of a security mterest therein except as expressly. permitted by the Series 2004 B Bond
Bank Indenture

The Bond Bank covenants and agrees that the Senes 2004 B Bond Bank Trustee may

defend its rights to the payment of the Revenues for the benefit of the owners of the Series 2004
B Bonds against the claims and demands of all persons whomsoever. The Bond Bank covenants
‘and agrees that it will do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, such indentures supplemental to the Series 2004 B Bond Bank
Indenture and such further acts, instruments and transfers as the Series 2004 B Bond Bank
Trustee may reasonably require for the better assuring, transferring, pledging, assigning and
confirming unto the Series 2004 B Bond Bank Trustee all and singular the rights assigned by the
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Series 2004 B Bond Bank Indenture and the amounts and other property pledged by the Series
2004 B Bond Bank Indenture to the payment of the principal of and interest on the Series 2004 B
Bonds.

The Series 2004 B Bond Bank Trustee covenants and agrees to retain or cause its agent to
retain possession of each Series 2004B City Bond and a copy of the transcript or documents
‘related théreto and release them only in accordance with the provisions of the Series 2004 B
Bond Bank Indenture.” The Bond Bank and the Series 2004 B Bond Bank Trustee covenant and
agree that all books and documents in their possession relating to the Series 2004B City Bonds
will at all times be open to inspection by the Bond Insurer, so long as the Bond Insurance Policy
remains in full force:and effect; such accountants or other agencies or persons as the Bond Bank
or the Series 2004 B Bond Bank Trustee may from time to time designate.

The Series 2004 B Bond Bank Trustee further covenants and agrees to cause to be kept
and filed all financing statements related to the Series 2004 B Bond Bank Indenture and all -
supplements thereto, and such other documents as may be necessary to be kept and filed in such
manner and in such places as may be required by law in order to preserve and protect fully the
security of the owners of the Series 2004 B Bonds and the rights of the Series 2004 B Bond Bank
Trustee under the Series 2004 B Bond Bank Indenture. In carrying out its duties pursnant to this
paragraph, the Series 2004 B Bond Bank Trustee will be entitled to rely on an Opinion of
Counsel specxfymg what actions are required to comply with thlS paragraph.

Covenants with Respect to Series 2004B City Bonds

With respect to the Series 2004B City Bonds purchased by the Bond Bank, the Bond
Bank has covenanted as follows:

@) The B_ond Bank covenants.and agrees that it will not permit or agree to
any material change in any Series 2004B City Bonds (other than one for which consent
. by the Bond Bank is not required) unless the Bond Bank supplies the Series 2004 B Bond
Bank Trustee with a Cash Flow Certificate to the effect that after such change, Revenues
expected to be réceived in each Fiscal Year, together with moneys expected to be held in
" the Funds and Accounts, will at least equal the Adjusted Debt Service Requirements on.
all Outstanding Series 2004 B Bonds in each such Flscal Year along with Program

' Expenses, g any ‘

‘ ,.A(b) Only to the extent that such-action would not adversely affect the validity
.of the Senes 2004B City Bonds or other obligations of the City, or cause such Series
2004B .City -Bonds. to be.considered debt of the.City, the Bond Bank w1]1 pursue the
remedies set forth in the Act, particularly Indiana Code 5:1.4-8-4.

{©) The Bond Bank covenants and agrees that it will enforce or authorize the
enforcement of all remedies available to.owners or holders of Series 2004B City Bonds,
unless (i) the Bond. Bank ‘provides the Series 2004. B Bond Bank Trustee with a Cash
Flow Certlficate to the effect that, if such’ remedies are not enforced, Revenues expected
to be received in each Fiscal Year, together with moneys expected to be held in the Funds
and Accounts, will at least' equal the- Adjusted Debt Service Requirements on all
Outstandmg Series 2004 B Bonds in’ each such Fiscal Year along with Program
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Expenses, if any, and (ii) the Series 2004 B Bond Bank Trustee determines that failure to
enforce such remedies will not adversely affect the interest of the Bondholders in any
material way. : :

(d) = The Bond Bank covenants and agrees that it will not sell or dispose of any
Series 2004B City Bonds unless the Bond Bank provides to the Series 2004 B Bond Bank
Trustee a Cash Flow Certificate to the effect that after such sale, Revenues expected to be
received in each Fiscal Year, together with moneys expected to be held in the Funds and
Accounts minus any proceéeds of such sale to be transferred from any Fund or Account,
will at least equal the Adjusted Debt Service Requlrements on all Outstanding Series
2004 B Bonds along with Program Expenses, if any, in each such Fiscal Year. Proceeds
of such sales will be invested only in Defeasance Obligations or in Series 2004B City
Bonds which the Bond Bank is permitted to purchase under the Series 2004 B Bond Bank
Indenture or disbursed as provided herein.

Accounts and Reports

_ The Bond Bank covenants and agrees to keep proper books of record and. accounts
(separate from all other records and accounts) in which complete and correct entries will be
made of its traisactions relating to the Program and the Funds and Accounts established by the
Series 2004 B Bond Bank Indenture. Such books, and all other books and papers of the Bond
Bank and such Funds and Accounts will at all reasonable times be subject to the inspection of the
Series 2004 B Bond.Bank Trustee, the Bond Insurer, so long as the Bond Insurance Policy
remains in full force and effect, and the owners of an aggregate of not less than five percent (5%)
in principal amount of the Series 2004 B Bonds then Outstanding or their representatives duly
authorized in writing.

The Series 2004 B Bond Bank Trustee covenants and agrees to provide to the Bond Bank
prior to the twentieth day of each month a statement of the amount on deposit in each Fund and
Account as of the last day of the preceding month and of the total deposits to and withdrawals
from each Fund and Account during the preceding month. The Bond Bank may provrde for less
frequent statements So long as such statements are supplied no less frequently than quarterly.

The reports statements and other documents requn'ed to be furnished to the Series 2004
‘B Bond Bank Trustee pursuant to any provision of the Series 2004 B Bond Bank Indenture will
be provided by the Series 2004 B Bond Bank Trustee at the expense of the Bond Bank to any
owner (or designated representatlve) of five percent (5%) or more in aggregate principal amount
of ‘Series 2004 B Bonds then Outstanding who fﬂes or has filed a wrltten Tequest therefor with
the Series 2004 B Bond Bank Trustee.

'Within . two hundred ten (210) days after the close of each Flscal Year, the Bond Bank
covenants and agrees to file with the Series 2004 B Bond Bank Trustee a 'copy ¢ of an annual
report as to the operations of the Bond Bank durmg such Fiscal Year and audited financial
statements prepared in conformrty wrth generally accepted accounting principles by an
accounllng firm appointed by the Bond Bank. Such financial statements should set forth in
reasonable detail a balance sheet showing the assets and liabilities of the Program, a statement of
revenues and expenses of the Program, and a statement of changes in financial position of the
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Program which may be presented on a consolidated or combined basis with other reports of the
Bond Bank (including reports on other programs) -but only to the extent that the transactions
conducted with respect to the Series 2004 B Bond Bank Indenture and the Program are
-accurately reflected. The 2004 B Bond’ Bank Trustee will have no duty to review or analyze
such financial statements and will hold such financial statements solely as a repository for the
benefit of the Bondholders.

The Bond Bank covenants and agrees to  provide to the Senes 2004 B Bond Bank Trustee
copies of all reports filed with the Bond Bank by the City pursuant to the Series 2004B Qualified
Entity Purchase Agreement and the Series 2004 B Bond Bank Trustee agrees to prov1de copies
of such reports to the. Bond Insurer, S0 Iong as the Bond Insurance Pohcy remams in full force

“and effect : -

Annual Budget

The Bond Bank will, at least sixty (60) days prior to the beginning of each Fiscal Year
(commencing January 1, 2005), prepare and file in the office of the Series 2004 B Bond Bank
Trustee a preliminary budget covering its operations for the succeedmg Fiscal Year which will
be open to inspection by any holder of at least five percent (5%)of the Outstandmg Series 2004 B
Bonds. The Series 2004 B Bond Bank Trustee will have no duty to review or inspect such
budget and will hold such budget solely as a repository for the Bondholders.

Certification Covenants

, " The Bond Bank covenants that ifa deﬁc1ency in or depletion of the Series 2004 B Bond
Bank Reserve Fund (1nclud1ng any projected draw on any ‘Qualified Surety Bond) below the
Series 2004 B Bond Bank Resérve Requirement is projected in the Bond Bank's annual budget,
the Chairman of the Bond Bank will certify such projected deficiency or depletion (or draw on
any Quahﬁed Smety Bond) to the City-County Council on or before December 1 of the year
pnor to the Fiscal Year in which the deficit or depletion (or draw on any Qualified Surety Bond)
is pro_jected to ‘occur, or within 90 days of such projection, Wh1chever is earlier, and deliver a
copy of the same to the Bond Insurer, so long as the Bond Insurance Pohcy is in full force and
effect .

" The Bond Bank will take all actions requ1red or permltted by Indlana Code 5.1.4-5-4, as
amended from time to time, to certify to the City-County Council any deﬁcwncy in or depletion
of thé Séries 2004 B Bond Bank Reserve Fund (mcludmg any pro_]ected draw on any Qualified
Surety Bond) W1thm 90 days of such deﬁc1ency or depleuon (or draw on any Quahﬁed Surety
Bond) was pro:;ected in the annial budget and dehver a copy of the. same to the Bond Insurer, S0
long as the Bond Insurance Policy is in fu]l force and efféct.

Cash Flow Certificates and Verifications
At any tlme that the prowsmns of the Series 2004 B Bond Bank Indenture require that a
‘Cash Flow Certificate be prepared, such certificate will set forth:
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(a) the Revenues expected to be received on all Series 2004B City Bonds
financed or expected to be financed with proceeds of the Series 2004 B Bonds;

'(b) all other Reyenues, including the interest to be earned and other income to
be derived from the investment of the Funds and Accounts and the rate or yields used in
estimating such amounts;

© all moneys expected to be in the Funds and Accounts (with respect to the
Series 2004 B Bond Bank Reserve Fund, only to the extent provided in subparagraph (d)
1mmed1ately below),

.. (@ the amount, 1f any, expected to be withdrawn from the: Series 2004 B
Bond Bank Reserve Fund, but only if the amount on deposit in the Series 2004 B Bond
Bank Reserve Fund is expected toat least equal the Series 2004 B Bond Bank Reserve
Requirement immediately after such withdrawal and such withdrawal is permitted by the
Series 2004 B Bond Bank Indenture;

(€  the Adjusted Debt Service Requirements on all Series 2004 B Bonds
expected to be Outstanding during such Fiscal Year; and

() the amount, if any, of Program Expenses expected to be paid from :t,he. “
Revenues: o : ' ‘ ‘

In making any Cash Flow Certificate, the accountant or firm of accountants may
contemplate the payment or redemption of Series 2004 B Bonds for the payment or redemption
of which amounts have been set aside in the Redemption Account. The issnance of Series 2004

‘B Bonds, the making of transfers from one Fund to another, and the deposit of amounts in any

Fund from any other source may be contemplated in a Cash Flow Certificate only to the extent
that such issuance, deposit or transfer has occurred prior to or will occur substantlally
sxmultaneously with the delivery of such Cash Flow Certificate. The accountant or firm of
accountants will also supply supporting schedules appropriate to show the sources and
apphcanons of funds used, identifying particular amounts to be transferred between Funds,
amounts to be applied to the redemption or payment of Series 2004 B Bonds and amounts to be
used to pr0v1de for Costs of Issuance, the debt service reserve and capitalized interest; if any, | for
the Series 2004 B Bonds. In the case of each annual Cash Flow Certificate, the amounts of
existing Series 2004B City Bonds, existing Investment Securities and existing cash will be the
amounts as of the last day of the preceding Fiscal Year. In the case of any other Cash Flow
Certificate, such amounts will be the amounts as of the last day of the month precedmg the
month in which the Cash Flow Certlﬁcate is dehvered but will be ad_]usted to give effect to
scheduled payments of prmc1pa1 and interest on Series 2004B City Bonds, actual payments or
proceeds with respect to Investment Securities and actual expendltures of cash expected by the
Bond Bank through the end of the then current month.

Covenant to Monitor Investments

The Bond Bank has covenarited and agreed to regularly review the mvestments held by
the Series 2004 B Bond Bank Trustee in the Funds and Accounts for the purpose of assuring that
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the Revenues derived from such investments are sufficient to provide, together with other
anticipated Revenues, the Debt Service on Outstanding Series 2004 B Bonds.

Discharge of Indenture’

If the Bond Bank will pay or cause to.be paid (other than through proceeds of the Bond
Insurance Policy), or there will be otherwise paid, or provision will be made for the payment of,
the principal of, premium, if any, and interest due or to become due on the Series 2004 B Bonds
at the times and in the manner stipulated therein, and if the Bond Bank will not then be in default
under any of the other covenants and promises in the Series 2004 B Bonds and the Series 2004 B
Bond Bank Indenture to be kept, performed and observed by ‘it or on its part, and if the Bond
Bank will pay or cause to be paid: (i) to the Series 2004 B Bond Bank. Trustee all sums of
money due or to become due according to the provisions hereof or of the Series 2004 B Bonds,

(i) to the Liquidity Facility Provider any amourts due or to becoine due according to the
provisions of the Standby Bond Purchase Agreement, (iii)to the Bond Insurer any amounts -
which may become due under the Insurance Agreement, and (iv) to the Reserve Fund Credit
Provider of any Quahfied Surety Bond any unpaid Reserve Fund Reimbursement Obligation,
then, except for the rights of the Series 2004 B Bond Bank Trustee under the Series 2004 B Bond
Bank Indenture, these presents and the interests in the Series 2004 B Bond Bank Trust Estate and
rights granted by the Series 2004 B Bond Bank Indenture will cease, determine and be void, and
the-Series 2004 B Bond Bank Trustee will take such actions, at the request of the Bond Bank, as
may be necessary to evidence the cancellation and discharge of the lien of the Series 2004 B
Bond Bank Indenture.

While in a Weekly Rate Mode, the Series 2004 B Borids will be deemed to be paid for all
purposes of the Series 2004 B Bond Bank Indenture when (a) payment of (i) the principal of and
the applicable redemption premium, if any, on such Series 2004 B Bonds, plus interest thereon to
the due date thereof (whether such due date be by reason of maturity or upon redempnon as
provided in the Series 2004 B Bond Bank Indenture, or otherwise) and (ii) the purchase price for

. such Series 2004 B Bonds if tendered for purchase prior to its due date (whether such due date be
by reason of maturity or upon .redemption as provided in the Series 2004 B Bond Bank
Indenture, or otherwise) will have been provided to the Series 2004 B Bond Bank Trustee by
irrevocably depositing with the Series 2004 B Bond Bank Trustee, in trust, and the Series 2004 B’
Bond Bank Trustee will have irrevocably set aside exclusively such payments, funds in any
amount sufﬁc1ent to make such payment; (b) the Series 2004 B Bond Bank Trustee will have
been givenirrevocable written instructions to call sueh Senes 2004 B Bonds for redempuon ona
date certain, if such Series 2004 B Bonds are to be called for. redemphon ‘prior to maturity;
(¢) the Series 2004 B Bond Bank Triistee receives notice from each Ratmg Service, promptly
confirmed in writing to the Series 2004 B Bond Bank Trustee, with a copy to the Bond Insurer,
of the rating that the Series 2004 B Bonds will bear after payment is-provided therefor in
accordance with this paragraph and such rating is neither lower than the rating borne by the
Series 2004 B Bonds immediately prior to any such provision for payment, nor withdrawn;
(d) all necessary and proper'fees, compensation and expenses of the Series 2004 B Bond Bank
Trustee and the Tender Agent pertaining to such Series 2004 B Bonds will have been paid or the
‘payment thereof prov1ded for to the satlsfactlon of the Series 2004 B Bond Bank Trustee; and
(e) so long as the Bond' Insurance Policy remams in full force and effect, the Bond Insurer will
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be provided with an opinion of Counsel acceptable to the Bond Insurer that the Series 2004 B
Bond has been legally defeased and that any escrow agreement establishing such defeasance
operates to legally defease the Series 2004 B Bond within the meaning of the Series 2004 B
Bond Bank Indenture.

Defaults and Remedies

A. Events of Default.

Any of the followmg events constitutes an Event of Default under the Series 2004 B

Bond Bank Indenture:

(@ The Bond Bank defaults in the due and.punctual payment of any interest
on any Series 2004 B Bonds;

(b) The Bond Bank defaults in the due and punctual payment of the principal
of any Series 2004 B Bonds whether at the stated maturity thereof or on any date fixed
for mandatory sinking fund redemptlon

' (¢). - The Bond Bank fails to make requlred renuttances to the Series 2004 B
Bond Bank Trustee within the time limits prescribed in the Series 2004 B Bond Bank
Indenture; _ :

(d)  The Bond Bank defaults in the performance or observance of any of its
other covenants, agreements-or conditions contained in the Series 2004 B Bond Bank
Indenture or in the Series 2004 B Bonds and fails to remedy such Event of Default within
the time provided in, and after notice thereof pursuant to the Series 2004 B Bond Bank
Indenture,

(e) Any watranty,' representation or other statement by or on behalf of the
Bond Bank contained in the Series 2004 B Bond Bank Indenture or in any instrument
furnished in compliance with or in reference to the Series 2004 B Bond Bank Indenture is
found to be false or misleading in any. material respect when made and there has been a
failure to remedy such Event of Default within the Series 2004 B Bond Bank Indenture;

(t) A petmon is filed against the Bond Bank to the extent such petition may

‘be filed under .applicable law, under any bankruptcy, reorganization, arrangement,

qnsolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction,
whether now or hereafter in effect, and i is not dlsmlssed within 60 days after such filing;

(g) The Bond Bank files 4 petition, to the extent such petition may be filed
under applicable law; in voluntary bankruptcy or seeking relief under any provisions of
any ' bankruptcy, . reorganization, arrangement, insolvency,  readjustment of debt,
dissolution or liquidation law of any jurisdiction, whether now or hereafter in effect, or

© consents.to the filing of any petition against it under such law;

(h) The Bond Bank is generally not paymg its debts as such debts become

due, or becomes insolvent or bankrupt or makes an assignment for the benefit of
creditors, or liquidator or trustee of the Bond Bank or any of its property is appointed by
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court order or takes possession and such order remains in effect or such possession
continues for more than 60 days;

) ‘The Bond Bank fails to restore the Series 2004 B Bond Bank Reserve
Fund to the Series 2004 B Bond Bank Reserve Requirement within 60 days after the end
of the Fiscal Year in which a deficiency occurs;

The Bond Bank is rendered incapable of fulfilling its obhgatlons under the
Series 2004 B Bond Bank Indenture for any reason; or

&) The Series 2004 B Bond Bank Trustee hés received néﬁce froni the Bond
Insurer that an event of default has occurred under the Insurance Agreement.

No defaylt under subparagraphs (d) or (e) above will constitute an Event of Default until
actual notice of the default by reglstered or certified mail has been given to.the Bond Bank by the
Senes 2004 B Bond Bank Trustee or, the Bond Insurer, the Owners of not less than twenty-five
percent (25%) in aggregate principal amount of all Series 2004 B Bonds then Outstanding and
the Bond Bank has had thirty (30) days after receipt of the notice to correct such default within
the applicable period. If such default is correctable but cannot be corrected within the apphcable
period, it will not constitute an Event of Default if corrective action is instituted by the Bond
Bank within the applicable period and diligently pursued until the default is corrected. :

B. Rights and Remedies of Bondholders,

Upon the occurrence of an Event bf Default, the $eriés 2004 B Bond Bank Trusfeé will
notify the owners of all Series 2004 B Bonds then Outstanding of such Event of Default by
registered or certified mail:

() The Series 2004 B Bond Bank Trustee may pursue any available remedy
at law or in equity or by statute to enforce the payment of the principat of and interest on
Outstanding Series 2004 B Bonds, including enforcement of any rights of the Bond Bank
or the Series 2004 B Bond Bank Trustee under the Series 2004B C1ty Bonds; :

(b)  The Series 2004 B Bond Bank Trustee miay by action or suit in equity
~ require the Bond Bank to account as if it were the Series 2004 B Bond Bank Trustee of
. an express trust for the holders of the Senes 2004 B Bonds and may take such action with
respect to the Series 2004B City Bonds as the Series 2004 B Bond Bank Trustee deems
necessary or appropriate and in the best interest of the holders of Series 2004 B Bonds,
subject to the terms of those Series 2004B C1ty Bonds; ‘ :

(). Upon the filing of ; a suit or other commencement of _]I]dJCIal proceedmgs to
'enforce any rights of the Series 2004 B Bond Bank Trustee and of the holders of Series
2004 B Bonds under the Series 2004 B Bond Bank Indenture, the Series 2004 B Bond
Bank Trustee will be entitled, as a matter of right, to the appomiment of a receiver or
receivers of the Trust Estate and of the Revenues, issues, earmngs income, products. and’
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profits thereof, pending such proceedings, with such powers as the court making such
appointment will confer; and

(d)  If the Series 2004 B Bond Bank Trustée certifies that there are sufficient
moneys on deposit in the Funds and Accounts to pay prmcnpal of and accrued interest on
all the Outstanding Series 2004 B Bonds, the Series 2004 B Bond Bank Trustee may
declare the principal of and accrued interest on all Series 2004 B Bonds to be due and
payable immediately in accordance with the provisions of the Seri¢s 2004 B Bond Bank
Indenture and the Act, by notice to the Bond Bank and the Corporation Counsel of the

- City.

Subject to the Series 2004 B Bond Bank Indenture, an Event of Default has occurred, if -
requested to do so by the owners of twenty-five percent (25%) or more in aggregate principal
amount of all Series 2004 B Bonds then Outstanding and if indemmified pursuant to the Series
2004 B Bond Bank Indenture, the Series 2004 B Bond Bank Trustee will be obligated to exércise
such one or more of the rights, remedies and powers conferred by the Series 2004 B Bond Bank
Indenture as the Series 2004 B Bond Bank Trustee, bemg adv1sed by Counsel deems most
expedient in the mterests of the Bondholders

No right or remedy- by the terms of the Series 2004 B Bond Bank Indenture conferred
upon or reserved to the Series 2004 B Bond Bank Trustee or to the Bondholders isintended to be
exclusive of any. other right or remedy, but each and every such right or remedy will be
cumulative and will be in addition to any other right or remedy given to 2004 B Bond Bank
Trustee or to the Bondholders under the Series 2004 B Bond Bank Indenture or now or hereafter
existing at law or in equity or by statute. The assertion or employment of any right or remedy
will not prevent the concurrent or subsequent assertion or employment of any other right or
remedy.

No delay or omission to exercise any right or remedy accruing upon any Event of Default
will impair any such nght or remedy or will be construed to be a waiver of any such Event of
Default or acquiescence therein, and every such right or remedy may be exercised from time to
time and as often as may be deemed expedient.

No waiver of any Event of Default under the ‘Series 2004 B Bond Bank Indenture,
whether by the Series 2004'B Bond Bank Trustee or by the Bondholders, will extend to or will
affect any subsequent Event of Default or will impair any rights or remedles consequent thereon.

Anything in the Series 2004 B Bond Bank Indenture to the contrary notwithstanding
(except as described below), the owners. of ‘a majority in aggregate principal amount of Series
' 2004 B Bonds then Outstanding will have the right, at any time during the continuance of an
Event of Default, by an instrument or instrizments in writing ¢xecuted and delivered to the Series
2004 B Bond Bank Trustee, to direct the time, method and place of conducting all proceedings to
be taken in connection with the enforcement of the terms and conditions of the Series 2004 B
Bond Bank Indenture, or for the appointment of a receiver or any other proceedings thereunder;
provided that such direction will not be otherwise than in accordance with the provisions of law
and of the Series 2004 B Bond Bank Indenture.
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Upon the occurrence and continuance of an Event of Default and for so long as the Bond
Insurance Policy remains in full force and effect, the Bond Insurer, acting alone, shall be entitled
to control and direct the enforcement of all rights and remedies granted to the holders. of the
Series 2004 B Bonds or the Series 2004 B Bond Bank Trustee for the benefit of the holders of
the Series 2004 B Bonds under the Series 2004 B Bond Bank Indenture. :

C. -Waivers of Events of Default.

At its discretion, with the .consent of the Bond Insurer; so long as the Bond Insurance
Policy remains in full force and effect, the Series 2004 B Bond Bank Trustee: may waive any
- Event of Default and its consequences, and must do so upon the written request of the -owners of
(i) more than sixty-six and two-thirds percent (66 2/3%) in aggregate principal amount of all the
Series 2004 B Bonds then Outstanding in respect of which an Event of Default in the payment of
principal or interest exists or (i) more than fifty percent (50%) in aggregate principal amount.of
all Series 2004 B Bonds then Outstanding in the case of any other Event of Default. However,
there may not be waived (A) any Event of Default in the payiment of the principal of any
Outstanding Series 2004 B Bonds at the specified date of maturity or (B) any Event of Default in
the payment when due of the interest on any Outstanding Series 2004 B Bonds unless, prior-to
the waiver, all arrears of interest or principal due, as the case may be, with interest on overdue
principal at the rate borne by such Series 2004 B Bonds, and all expenses of the Series 2004 B
Bond Bank Trustee in connection with the Event of Default have been paid or provided for. In
case of any such waiver, or in case any proceeding taken by the Series 2004 B Bond Bank
Trustee on account of any such Event of Default has been discontinued or abandoned or
_determined adversely, then the Bond Bank, the Bond Insurer, the Series 2004 B Bond Bank
Trustee and the owners of Series 2004 B Bonds will be restored to their former respective
positions and rights under the Series 2004 B Bond Bank Indenture. No waiver will extend to any
subsequent or other Event of Default or impair any rights consequent thereon. Notwithstanding
the foregoing, for so long as the Bond Insurance Policy remains in full force and effect, the Bond
Insurer will have the sole right to grant or direct any walver of any Event of Default with respect
to the Series 2004 B Bonds.

D. Rights and Remedies Qf Owners of Series 2004 B Bonds.

No owner of any Series 2004 B Bond ‘will have any right to institute any, proceeding at
law or in equity for the enforcement of the Series 2004 B Bond Bank Indenture or for the
execution of any trust thereof or for the appointment of a receiver or any other remedy under the
-Series 2004 B Bond Bank Indenture, unless (i) a Default in payment has occurred and the Bond
Insurer has failed to make payment with respect thereto in accordance with the ternis-of the Bond
Insurance Pohcy after a proper claim thereunder, (ii) the owners of not less than twenty-five
percent (25%) in aggregate ptincipal amount of Series’ 2004 B Bonds then Qutstanding have
made written request to the Series 2004 B Bond Bank Trustee and have offered the Series
2004 B Bond Bank Trustee reasonable opportunity either to proceed to exercise the remedies
granted in the Series 2004 B Bond Bank Indenture or to institute such action; suit or proceeding
in its own name, (iii) such owners of Series 2004 B Bonds have offered to indemnify the Series
2004 B Bond Bank Trustee, as provided in the Series 2004 B Bond Bank Indenture, and (iv) the
Series 2004 B Bond Bank Trustee has refused, or for sixty (60) days after receipt of such request
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.and offer of indemnification has failed, to exercise the remedies granted in the Series 2004 B

Bond Bank Indenture or to institute such action, suit or proceeding in its own name. Such
request and offer of indemnity are in every case at the option of Series 2004 B Bond Bank
Trustee to be conditions precedent to the execution of the powers and trusts of the Series 2004 B
Bond Bank Indenture, and to any action or cause of action for the enforcement of the Series 2004
B Bond Bank Indenture, or for the appointment of a receiver or for any other remedy thereunder,
it being understood and intended that no one or more owners of the Series 2004 B Bonds will
have any right in any manner whatsoever to affect, disturb or prejudice the lien of the Series

2004 B Bond Bank Indenture by its, his, her or their action or to enforce any right thereunder

except in the manner therein provided, and that all proceedings at law or in equity will be
instituted, had and maintained in the manner therein provided and for the equal and ratable
benefit of the owners of all Series 2004 B Bonds then Outstanding. However, nothing contained
in the Series 2004 B Bond Bank Indenture will affect or impair the right of any Bondholder to
enforce the payment of the principal of and interest on any Series 2004 B Bonds at and after the
maturity thereof, or the limited obligation of the Bond Bank to pay the principal of and interest
on each of the Series 2004 B Bonds issued thereunder to the respective owners thereof at the
time and place, from the source and in the manner expressed in the Series 2004 B Bonds.
Notwithstanding the foregoing, for so long as the Bond Insurance Policy remains in full force
and effect, the Bond Insurer will control all proceedmgs and the exercise of all nghts or
remedies. ,

Supplemental Indentures

The Bond Bank and the Series 2004 B Bond Bank Trustee may, without the consent of,
or notice to, any of the owners of Series 2004 B Bonds, but with notice to the Bond Insurer so
long as the Bond Insurance Policy is in full force and effect, enter into an indenture or indentures
supplemental to the Series 2004 B Bond Bank Indenture for any one or more of the following
purposes: :

; (a) To cure any ambiguity, formal defect or ormssmn in the Serles 2004 B
Bond Bank Indenture;

(b) To grant to or confer upon the Series 2004 B Bond Bank Trustee for the
benefit of the Bondholders any additional benefits, rights, remedies, powers or authorities
that may lawfully be granted to or- conferred upon the’ Bondholders or the Series 2004 B
Bond Bank Trustee,

© To sub_]ect to the Senes 2004 B Bond Bank Indenture add1t10na1 revenues,
properties or collateral ' S _ . .

(d. .To modlfy amend or supplement the Indenture, or any Supplemental
Indenture thereto, in order to permit qualification under the Trust Indenture Act of 1939,
‘as amended, or any similar federal statute hereafter in éffect or to permit the qualification
of the Series 2004 B Bonds for sale under the securities laws of the United States of
America or of any of the states of the United States of America, and, if the Bond Bank
and the Series 2004 B Bond Bank Trustee so determine, to add to the Series 2004 B Bond
Bank Indenture or any indenture supplemental thereto such other terms, conditions and
provisions as may be permitted by the Trust Indenture Act of 1939 or similar federal
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statute which the Series 2004 B Bond Bank Trustee in its sole discretion determines will
not have a material adverse effect on the interests of the owners of the Series 2004 B
Bonds;

(e) To add to the covenants and agreements of the Bond Bank contained in
the Series 2004 B Bond Bank Indenture other covenants and agreements thereafter to be
observed for the protection of the Bondholders or to surrender or limit any right, power or

‘ authonty therein reserved to or conferred upon the Bond Bank;

()  To achieve comphance of the Series 2004 B Bond Bank Indenture with
any applicable federal securities- law;

(g) . To make necessary or advisable amendments that do not .adversely affect
the interests of the Holders in connection with the delivery to the Series 2004 B Bond
Bank Trustee of an alternate liquidity facility;

(h) To evidence the appointment of a separate or co-trustee or the succession
of a new trustee or the succession of a new Registrar, Paying Agent, Remarketmg Agent
or Tender Agent;

@) To modlfy amend or supplement the Series 2004 B Bond Bank Indenture
in any manner that does not, in the opinion of the Trustee, have a matenal adverse effect
upon the interest of the Bondholders. ~

Exclusive of Supplemental Indentures provided for by the Series 2004 B Bond Bank
Indenture and subject to the terms and provisions contained in the Series 2004 B Bond Bank
Indenture, and not otherwise, the owners of not less than a majority of the aggregate principal
amount of the Series 2004 B Bonds then Outstanding which are affected (exclusive of Seties
2004 B Bonds held by the Bond Bank) will have the right, from time to time, notwithstanding
anything contained in the Series 2004 B Bond Bank Indenture to the contrary, to consent to and
approve the execution by the Bond Bank and the Series 2004 B Bond Bank Trustee of such other
Series 2004 B Bond Bank Indenture or indentures supplemental to the Series 2004 B Bond Bank
Indenture as will be deemed necessary and desirable by the Series 2004 B Bond Bank Trustee for
the purpose of modifying, altering, amending, adding to or rescinding, in any partlcular atiy-of
the terms or provisions contained in the Series 2004 B Bond Bank Indenture ‘or in any

‘Supplemental Indenture, but only with the express written consent of the Bond Insurer, so long

as the Bond Insurance Policy is in full force and effect; provided, however, that nothing in this
Section contained will permit, or be construed as permitting, without the consent of the owners
of all then Outstanding Series 2004 B Bonds (regardless of any other provisions heréof related to
the Bond Insurer being deemed to be the sole Bondholder), (a) an extension of the ‘matarity dates -
of the principal of or the interest or redemption premium on any Series 2004 B Bond issued
pursuant to the Series 2004 B Bond Bank Indenture, or (b) a reduction in the principal amount of
any Series 2004 B Bond or change in the rate of interest or redemption premium, or (¢) a
pnvﬂege or ‘priority of any Series 2004 B Bond or Series 2004 B Bonds over any other Bond or
Series 2004 B Bonds, or (d) a reduction in the aggregate principal amount of the Series 2004 B
Bonds required for consent to such Supplemental Indenture, or (e) the creation of any lien
securing any Series 2004 B Bonds other than a lien ratably securing all of the Series 2004 B
Bonds at any time Outstanding pursuant to the Series 2004 B Bond Bank Indenture, oi (f) any
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modification of the trusts, powers, rights, obligations, duties, remedies, immunities and
privileges of the Series 2004 B Bond Bank Trustee without the written consent of the Series
2004 B Bond Bank Trustee.

Bond Insurance

As long as the Bond Insurance Policy is in effect and the Bond Insurer is not in default of
its payment obligation under the Bond Insurance Policy, the Bond Insurer will be deemed the
exclusive owner of the Series 2004 B Bonds for the purpose of (i) execution and delivery of any
amendment, modification, supplement or change of the Series 2004 B Bond Bank Indenture
requiring Bondholder consent, or (ii) the direction or right to consent to any action or remedy to
be undertaken by the Series 2004 B Bond Bank Trustee at the request of the owners of the Series
2004 B Bonds.

As long as the Bond Insurance Policy is in effect and the Bond Insurer is not in default of
its payment obligation under the Bond Insurance Policy, the Bond Insurer, as the deemed owner
of the Series 2004 B Bonds, will have the right to direct all remedies if an Event of Default will
have occurred with respect to the Series 2004 B Bonds. The Bond Insurer will have the right to
- institute any suit, action, or proceeding at law or in equity as holders of the Series 2004 B Bonds
in accordance with the Series 2004 B Bond Bank Indenture. Any acceleration of. principal
payments on the Series 2004 B Bonds is subject to the prior consent of the Bond Insurer.

. On the date of closing, the Bond Bank will enter into the Insurance Agreement which
contains additional covenants and obligations of the Bond Bank with respect to the Series
2004 B Bonds.

Substitution of Bond Insurance Policy

If the ﬁnanmal strength rating of the Bond Insurer will be lowered by both Moody s.and
S&P below the two top rating categories assigned by such Rating Services (without giving effect
to numeric or other qualifiers), then the Bond Bank will, within mnety (90) days following the
occurrence of such event either (i) cause the Bond Insurer to be replaced by a bond insurance
company the financial strength of which is rated in the top rating category by a Rating Service,
or. (ii) cause the Series 2004 B Bonds to be additionally insured by another bond insurer whose
financial strength is rated in the top rating category by a Rating Service, resulting in Series 2004
B Bonds bearing the same rating as such additional bond insurer; prov1ded however, if the Bond
Bank is unable to comply with the preceding clauses, the Bond Bank will use reasonable efforts
to cause the Bond Insurer to be replaced by a bond insurance company with a financial strength
rating of less than in the top rating category by a Rating Service, respectively, if (i) the Liquidity
Facility Provider consents to such substitution and (ii) the financial strength of the substitute
bond insurance company is higher than the financial strength of the Bond Insurer. On or prior to
the date of the delivery of the Substitute Bond Insurance Policy, the Bond Bank will furnish to
the Series 2004 B Bond Bank Trustee (i) an opinion of Counsel to the effect that the furmshmg
of such Substitute Bond Insurance Policy is authorized under the Series 2004 B bond Bank
Indenture and complies with the terms hereof, and (ii) written evidence from S&P and Moody's,
if the Series 2004 B Bonds are then rated by such Rating Services, to the effect that such Rating
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Service has reviewed the proposed Substitute Bond Insurance Policy, and that, taking into
account the substitution of the proposed Substitute Bond Insurance Policy for the Bond
Insurance Policy, one of the requirements set forth in the Series 2004 B Bond Bank Indenture is
satisfied and the rating on the Series 2004 B Bonds followmg such substitution will not be
reduced or withdrawn from the rating on the Series 2004 B Bonds prior to such substitution.

Each Substitute Bond Insurance Policy will provide for the submission of claims
thereunder, and the payment of properly submitted claims, on the same tirning as that of the
Bond Insurance Policy being substituted for, unless each Rating Servicé then maintaining a
rating on the Series 2004 B Bonds will agree to some other timing. -
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APPENDIX D
FINANCIAL REPORT OF THE CITY OF INDIANAPOLIS

The Comprehensive Annual Fmanc1a1 Report of the Clty of Indlanapohs (Component Unit of the
Consolidated City of Indianapolis-Marion County) for the year ended December 31, 2002, is on file and may be
“obtained at the following nationally recogmzed municipal securities mformatxon reposxtones and 1s hereby
incorporated by reference thereto:

1. . Bloomberg Municipal Rep031tory

100 Business Park Drive . -

Skillman, New Jersey 08558

Telephone: (609) 279-3225

Telecopy: (609) 279-5962"

Website:  http://www.bloomberg.com/markets/muni. contactmfo html
E-mail: Munis@ Bloomberg.com

2. DPC Data Inc.
One Executive Drive
Fort Lee, New Jersey
Telephone: (201) 346-0701
Telecopy: (201) 947-0107
Website:  http://www.dpcdata.com
E-mail: nrmsir@dpcdata.com

3. FT Interactive Data
Attn: NRMSIR
100 William Street
New York, New York 1038
Telephone: (212) 771-6999
Telecopy: (212) 771-7390 (Secondary Market Information)
Telecopy: (212) 771-7391 (Primary Market Information)
Website:  http://www.interactivedata.com
E-mail: NRMSIR @ftid.com

4. Standard & Poor’s J. J. Kenny Repository
- 55 Water Street, 45th Floor
New York, New York 10041
Telephone: (212) 438-4595
Telecopy: (212)438-3975
- Website: ijenney com/jjkenny/pser._descrip_data_rep.html
E-mail: nrmsir_repository @sandp.com

The Comprehensive Annual Financial Report may also be obtained from the City Controller s office at the'
following address:

Ms. Barbara A Lawrence

City Controller

City of Indianapolis

200 East Washington Street
Indianapolis, Indiana 46204-3307
Telephone: (317) 327-4305
Telecopy: (317)327-3953

E-mail: balawren@indygov.org

The following statistical tables are unaudited and excerpted from Section IIT of the Comprehensive Annual
Financial Report.
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APPENDIX E
SUMMARY OF THE INITIAL LIQUIDITY FACILITY

Certain terms used in this Appendix E are set forth in “Appendix A — Definitions.”
Reference is made to the Indenture and such Appendix C -- Summary of Certain
Provisions of the Indenture” for a more complete description of the Series 2004 B Bonds.
The discussion herein is qualified by such reference.

General

On the date of issuance of the Series 2004 B Bonds, the Bond Bank will enter into a
Standby Bond Purchase Agreement with the Initial Liquidity Facility Provider and the Trustee in
its capacity as Tender Agent. Upon compliance with the provisions of the Standby Bond
Purchase Agreement, the Initial Liquidity Facility Provider is obligated, under certain conditions
and assuming timely and proper notice is given to the Initial Liquidity Facility Provider, to
provide funds for the purchase of any Series 2004 B Bonds bearing interest at the Transaction
Rate, other than Series 2004 B Bonds owned by, for the account of, or on behalf of, the Bond
Bank (“Eligible Bonds™) that are tendered or deemed tendered for purchase, whether at.the
option of the holder or upon mandatory tender for purchase, and that are not remarketed. The
Initial Liquidity Facility covers Series 2004 B Bonds bearing interest at the Transaction Rate
only. The Initial Liquidity Facility Provider is obligated to make available an amount (the
“Aggregate Commitment Amount”) equal to the principal amount of the Series 2004 B Bonds
($9,900,000), plus up to 35 days’ interest at a maximum interest rate of 12% and an accrual basis

.of a 365 day year ($113,918). To the extent that the Initial Liquidity Facility Provider advances

funds under the Initial Liquidity Facility to purchase Series 2004 B Bonds, the Aggregate
Commitment Amount will be reduced by the principal amount of and accrued interest on the
Series 2004 B Bonds so .purchased. When any Series 2004 B Bonds so purchased are
remarketed, the Aggregate Commitment Amount will be restored. Unless terminated earlier or
extended, the Initial Liquidity Facility will expire-on July 1, 2007.

THE INITIAL LIQUIDITY FACILITY SECURES ONLY THE PAYMENT OF
THE PURCHASE PRICE OF THE SERIES 2004 B BONDS TENDERED FOR
PURCHASE AS DESCRIBED ABOVE, AND DOES NOT OTHERWISE SECURE
PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE
SERIES 2004 B BONDS. TO THE EXTENT THE INTEREST RATE APPLICABLE TO
THE SERIES 2004 B BONDS EXCEEDS 12.0% PER ANNUM, THE INITIAL
LIQUIDITY FACILITY MAY NOT BE SUFFICIENT TO PAY A PURCHASE PRICE
WHICH INCLUDES INTEREST AT AN ACCRUED RATE GREATER THAN 12.0%
PER ANNUM. THE INITIAL LIQUIDITY FACILITY DOES NOT PROVIDE
SECURITY FOR THE PAYMENT OF PRINCIPAL OF OR INTEREST OR PREMIUM,
IF ANY, ON THE SERIES 2004 B BONDS, AND THE FUNDS DRAWN THEREUNDER
MAY NOT BE USED FOR SUCH PURPOSES. : '




UNDER CERTAIN CIRCUMSTANCES DESCRIBED BELOW, THE
OBLIGATIONS OF THE INITIAL LIQUIDITY FACILITY PROVIDER TO
PURCHASE SERIES 2004 B BONDS TENDERED BY THE OWNERS THEREOF OR

- SUBJECT TO TENDER AND PURCHASE MAY BE TERMINATED OR SUSPENDED.
IN SUCH EVENT, SUFFICIENT FUNDS MAY NOT BE AVAILABLE TO PURCHASE
SERIES 2004 B BONDS TENDERED BY THE OWNERS THEREOF OR SUBJECT TO
MANDATORY PURCHASE. THE SERIES 2004 B BOND INSURANCE POLICY
ISSUED FOR THE SERIES 2004 B BONDS ISSUED BY THE SERIES 2004 B BOND
INSURER DOES NOT INSURE PAYMENT OF THE PURCHASE PRICE OF THE -
SERIES 2004 B BONDS. A

Automatic Termination of the Initial Liquidity Facility.

The Initial Liquidity Facility Provider’s obligation to purchase the Series 2004 B Bonds
will immediately terminate without notice upon the occurrenceé of any of ‘the following events -
(“Automatic Termination Events™): oo :

(@) any principal or interest due on the Series 2004 B Bonds is not paid by the Bond
Bank when due and such default continues for a petiod of three (3) Business Days. and such
principal or interest is not paid by the Series 2004 B Bond Insurer when, ds, and in the amounts
required to be paid pursuant to the terms of the Series 2004 B Bond Insurance Policy; or

(b) the Series 2004 B Bond Insurer becomes insolvent or is unable to pay its debts as
they mature, commences a voluntary case under any applicable bankruptcy, itisolvency or other
similar law now or hereafter in effect, consents to the entry of an’ order for relief in an
involuntary case under any such law or consents to the appointment of or taking possession by a
receiver, liquidator, assignee, trustee, custodian or sequestrator (or other similar official) of the
Series 2004 B Bond Insurer or for any substantial part of its property, or makes a general
assignment for the benefit of creditors, or fails generally to pay-its' debts or claims as they
become due or takes any corporate action in furtherance of any of the foregoing; provided,
however, that the Series 2004 B Bond Insurer’s failure to maké payments on any financial
guaranty insurance policies or surety bonds because of a legitimate dispute between the Series
2004 B Bond Insurer and the beneficiary of such policies or surety bonds will not in and of itself
constitute a failure of the Series 2004 B Bond Insurer to generally pay its debts or'claims as they
become due. ~ R C ' ‘ :

Upon the occurrence of an Automatic Termination Event or other event that
automatically terminates an Alternate Liquidity Facility, the Initial Liquidity Facility Provider’s
‘obligation to purchase Series 2004 B Bonds under the Initial Liquidity Facility will immediately
terminate withdug notice to or other action on the part of the Initial Liquidity Facility Provider.
Upon the occurrence of such events. that automatically terminate the Initial Liquidity Facility, the
Initial Liquidity Facility will not be available to pay the Purchase Price for any Series 2004 B
‘Bonds that are tendered by Bondholders pursuant to an optional or mandatory tender. In such
event, there is no guarantee that remarketing proceeds, funds from the Bond Bank or any other
source will be available for such purchase. '




Suspension, Termination and Reinstatements if the Initial Liquidity Facility

The Initial Liquidity Provider’ s obhgatlon to purchase the Series. 2004 B Bonds will
immediately be suspended without notice upon the occurrence of any of the following events
(“Automatic Suspension Events”):

. (a) the President or any Executive Vice President of the Series 2004 B Bond Insurer, in
writing, claims that the Series 2004 B Bond Insurance Policy with respect to the payment of
principal of or interest on the Series 2004 B Bonds is not valid and binding on the Series 2004 B
Bond Insurer in accordance with its terms and repudiates the obligations of the Séries:2004 B
Bond Insurer under the Series 2004 B Bond. Insurance Policy with respect to payment of
principal of or interest on the Series 2004 B Bonds, or .

(b) the Series 2004 B Bond Insurance Policy at any time for any reason ceases to be valid
and binding on the Series 2004 B Bond Insurer in accordance with the terms of the Series 2004 B
Bond Insurance Policy or is declared to be null and v01d by a court or other governmental agency
of approprlate jurisdiction, or

©) the vahdlty or enforceability of ,tbe Series 2004 B Bond Insurance Policy with respect
to payment of principal of or interest on the Series 2004 B Bonds is contested by the Series 2004
B Bond Insurer or any governmental agency or authority with appropriate jurisdiction; or

(d) a proceeding is instituted in a court having jurisdiction in the premises seeking an -
order for relief, rehabilitation, reorganization, conservation, liquidation or dissolution in respect
of the Series 2004 B Bond Insurer or for any substantial part of its property under applicable.
bankruptcy, insolvency or other similar law and such proceeding is not terminated for a period of
sixty (60) consecutive days or such court enters an order.granting the relief sought in such
proceeding or the Series 2004 B Bond Insurer institutes or takes any corporate action for the
purposes of instituting any such proceeding. S

With respect to an event specified in items (a), (b) or (c) above, if (i) a court with
jurisdiction to rule on the validity of the Series 2004 B Bond Insurance Policy thereafter enters a-
final, nonappealable judgment that the Senes 2004 B Bond Insurance Policy is not valid. and
binding on the Series 2004 B Bond Insurer or (i) a petiod of three. (3) years elapses, since the
commencement of the suspension, then the obligations of the Initial Liquidity Facility Provider
to purchase Series 2004 B Bonds will immediately terminate and the Initial qumdlty Facility
Provider wﬂl be under no further obhgatlon to purchase Series 2004 B Bonds.

With respect to: an. event spec1ﬁed m 1tems @), . (b) and (c) above, 1f a. court w1th
jurisdiction to rule on the va11d1ty on the Series 2004 B Bond Insurance Policy finds or rules that
the Series 2004 B Bond Insurance Policy is valid and binding on the Series 2004 B-Bond Insurer
then the Initial Liquidity Facility Provider’s obligations to purchase Series 2004 B Bonds will be
automatically reinstated and the terms of Initial Liquidity Facility will continue in full force and
effect (unless the Initial L1qu1d1ty Facility shall otherwise. have terminated by its terms) as if
there had been no such suspension. =




With respect to the event specified in item (d) above, and such proceeding is terminated
within Sixty (60) consecutive days or such court does not enter an order granting the relief
sought in such proceeding or the Series 2004 B Bond Insurer does not’ institute or take any
corporate action for the purposes of instituting any such proceeding then the Initial Liquidity
Facility Provider’s obligations to purchase Series 2004 B Bonds will be automatically reinstated
and the terms of the Initial Liquidity Facility will continue in full force and effect (unless the
Initial ‘Liquidity Facility shall otherwise have terminated by its terms) as if there had been no
such suspension. ' S -

Upon the occurrence of the above described events or other events that antomatically
suspend the ‘Initial Liquidity Facility Provider’s obligation to purchase Series 2004 B Bonds
under the Initial Liquidity Facility will immediately be suspended without notice to or other
action -on the part of the Initial Liquidity Facility Provider. Upon the occurrence of such events
that automatically suspend the Initial Liquidity Facility, the Initial Liquidity Facility will not be
available to pay the Purchase Price for any Series 2004 B Bonds .that are tendered by -
Bondholders pursuant to an optional or mandatory tender unless the Initial Liquidity Facility is
reinstated as described above. In such event, there is no guarantee that remarketing proceeds,
funds from the Bond Bank or any other source will be available for such purchase.

Termination by the Initial Liqtﬁdity Facility Provider Resulting in Mandatory Purchase

In the event that the Bond Bank fails to pay any of the fees required to be paid to the
Initial Liquidity Facility Provider pursuant to the Initial Liquidity Facility, together with interest
on such unpaid amounts at the rate specified in the Initial Liquidity Facility, the Initial Liquidity
' Facility Provider may, by giving not less than thirty-three (33) days’ written notice, terminate its
obligation to purchase the Series 2004 B Bonds (a “Notice of Termination™). Such Notice of
Termination will be delivered to the Bond Bank, the Trustee, the Tender Agent, the Remarketing
Agent and the Series 2004 B Bond Insurer and will specify the date on which the -Initial
Liquidity Facility Provider’s commitment to purchase the Series 2004 B Bonds will terminate,
provided that the Initial Liquidity Facility Provider will ‘incur no liability or responsibility
whatsoever by reason of its failure to receive or give such Notice of Termination and such failure
will in no way affect the termination of the Initial Liquidity Facility Provider’s obligation to
purchase Series 2004 B Bonds pursuant to the Initial Liquidity Facility. Upon the Trustee’s
receipt of a Notice of Termination, holders of the Series 2004 B Bonds will be provided notice of
a mandatory tender of the Series 2004 B Bonds prior to the date on which the Initial Liquidity
Facility Provider’s purchase commiitment is to terminate in accordance with the terms of the
Indenture. :

.+ If the Series 2004 B Bonds are not purchased prior to the effective date of termination set
forth in the Notice of Termination described above, the Initial Liquidity Facility will not be
‘available to pay the Purchase Price for any Series 2004 B Bonds that are tendered by
Bondholders pursuant to an optional ‘or: mandatory tender. In such event; there is no guarantee
that remarketing proceeds, funds from the Bond Bank or any other source will be available for
such purchase. - '
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Substitute or Additional Bond Insurance Policy

Pursuant .to the terms of .the Initial Liquidity Facility, the Bond Bank is required to
maintain a bond insurance policy with respect to thé Series 2004 B Bonds. The Bond Bank
cannot, without the prior written consent of the Initial Liquidity Facility Provider, permit a
substitute or additional bond insurance policy.to become effective with respect to the Series 2004
B Bonds. Under the Initial Liquidity Facility, if the rating on the financial strength of the Series
2004 B Bond Insurer is lowered below “AA” by S&P and “Aa2” by Moody’s, the Bond Bank is
required to either (i) cause the Series 2004 B Bond Insurer to be replaced by a bond insurance
company the financial strength of which is rated “AAA” by S&P, “Aaa” by Moody’s or “AAA”
by Fitch or (ii) cause the Series 2004 B Bonds to be additionally insured by another bond-insurer
‘whose financial strength is rated “AAA” by S&P, “Aaa” by Moody’s or “AAA” by Fitch,
resulting in the Series 2004 B Bonds bearing the same rating by S&P, Moody’s and Fitch as such
additional bond insurer; provided, however, that if the Bond Bank is unable to comply with such
obligation, the Bond Bank will use reasonable efforts to cause the Series 2004 B Bond Insurer to
be replaced by a bond insurance company with a financial strength rating of less than
“AAA”/“Aaa”/“AAA” by S&P, Moody’s and Fitch, respectively, if (i) the Bank consents to such
substitution and (ii) the financial strength of the substitute bond insurance company is rated
higher than the financial strength of the then current Series 2004 B Bond Insurer.

Alternate Liquidity Facility

Under the Indenture, the Bond Bank may provide for the delivery to the Trustee of an"
Alternate Liquidity Facility with respect to .the Series 2004 B Bonds upon at least five (5)
business days’ advance written notice delivered to the holders, the Bond and the Liquidity
Facility Provider; provided, however, that so long as the Bond Insurance Policy is in effect and
the Series 2004 B Bond Insurer is not in default thereunder, the furnishing of an Alternate
Liquidity Facility will also require the written consent of the Series 2004 B Bond Insurer with
respect to any matter which would increase the liability of the Insurer under its Series 2004 B
Bond Insurance Policy. The Trustee is required under the Indenture to give notice to holders of
Series 2004 B Bonds of the provision, extension or substitution of any Liquidity Facility at least
five (5) business days prior to any such provision, extension or substitution. Upon such
substitution, the provider of the Alternate Liquidity Facility will purchase any-Series 2004 B

Bonds then designated as Bank Bonds from the holder thereof. .
' THEINITIAL LIQUIDITY FACILITY PROVIDER

The following information has been obtained from National City Bank of Indiana.
The Bond Bank, the Underwriter and the City make no representations as to the accuracy
or completeness of such information. : : : 3 ‘

Nationél City Bank of Indiana (thev“‘Ini_‘t_'i,all‘ Liquidity Facility Provider”), is a national
banking association organized under the laws of the United States. The Initial Liquidity Facility
Provider is engaged in general commercial banking and trust business.

All of the Initial Liquidity Facility Provider’s capital stock is owned by National City
Corporation, a bank holding company organized under the laws of Delaware. The Iiitial
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Liquidity Facility is an obligétion of the Initial Liquidity Facility Provider and not of National

City Corporation.

Certain financial statements of the Initial Liquidity Facility Provider are set forth on the
following pages. The Initial Liquidity Facility Provider will provide without charge to each
person to whom this Official Statement is delivered, upon written request of any such person,’ a
copy of National City Corporation’s most recent Annual Report on Form 10-K, as well as any
subsequent and available quarterly reports on Form 10-Q filed with the Securities and Exchange
Commission. Written requests should be delivered to National City Corporation, National City
Center, 1900 East Ninth Street, Cleveland, Ohio 44114, Attention: Treasurer.
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REPORT OF CONDITION

NATIONAL CITY-BANK of INDIANA

{Including Domestic and Foreign Subsidiaries)
At the close of business on March 31 , 2004

. ASSETS

: (In Thousands)
Cash and balances due from depository institutions: .

Noninterest-bearing balances and CUITENCY ANA COIN.ncvrrrrreerseemsscireeniestssemeesssesssesenssenn, $400,673
Interest-bearing balances.... erenereenies i tnar sttt ettt e s n st anrses s aeran smetn e e tvsusasnnaees 0
Securities: _
Held-to-maturity SECUNtES. ..............ovvereerre oo ctrere e e neeaseneons o}
AVAIabIE-Or-Sale SEOUNMHES. ....vvverenrreeeereensrs oo emesisnes et ena e saaens 800,858
Federal funds sold and securities purchased under agreements to reseli:
Federal funds Sold in AOMESHIC OFICES.......vccvevrerreererrmeeeesseoesoesmosessosseess oo sos oo 29,585
Securities purchased Under AgreemMENtSs 0 1ESellumuur.c.....o...oowr oo 15,258
Loans and lease financing receivables: :
Loans and leases held for sale........... eesrerneenisineannens ceerteameerreesnerateteenerntanenn: 12,375,403
Loans and leases, net of uneamed iNCOME...........veroen. Yeremnaes $22,159,326
Less: Allowance for 10an and [€aSe I0SSeS. ... 160,924
Loans and leases, net of unearned income and AlloWaNCe....cucueereecmirieeeeeevr et 21,998,402
Trading assets ...... 0
Premises and fixed assets (including capitalized 188SeS)...........eceeeeermeesreeeersesooooo 142,214
ONET FBAI @STALE OWNEH.....onervesssssenressoesenecessessessesssssscseneeeeesemsmeessssssssssssssn 79,618
Investments in unconsolidated subsidiaries and associated companies..........c.vcocesssonnon.. 39,669
Customers' liability to this bank on acceptances outstanding........eecoveveeesecrcerreeseessnnnnn 411
Intangible assets...........ccooeemruerrmsnrenconrreosrsees.. treternene ettt e s e s rat e b semsaseane 1,987,164
OHNET BSSEES....oovsortrerct e nsasnscesases s enemssess s seosssseeesesssseeeeerssossssssssssoeseeee 2,060,498
TOTAL ASSETS. ,929,
LIABILITIES
Deposits:
In domestic offices................. e e s s s E RS e e ne s ane e a s et e s sen sme e ne s en s, $7,345,031
NON-IMEIESt DEANNG. .u....ceveevrtrseceres v $1,859,859
e LT 5,485,172
in foreign offices, Edge and Agreement subsidiaries, and IBFS...........o.vovoemveoooooooosn, 9,703,311
INLEIESE-DEANING.......oureeserverisene s cescsmssemnses s e s 9,703,311
Federal funds purchased and securities sold under agreements {0 repurchase.........ceueeeecereneeeeeneensnnnnn,
Federal funds purchased in domestic OffICES. .ttt sassese s, 6,822,862
Securities sold under agreements to TEPUICHASE. ... eieiaistseeereeeeneeeaiesseesnnsersesesessssesonesns 657,741
THAING HADIIES.......vecoveereevvesss s eesseenserenee e eesesssossssossssscsssssssso I 0
Other borrowed TOMBY ..ottt ettt sttt nn e et ses e s eem s e e e oot s ee s 9,294,873
Bank's liability on acceptances executed and outStaNdIng..........veeeeeemmemesneenonooo 411
Subordinated NOIES ANG HEDEIMMUIES....vvvcvrreeesssssssererserseereossssoommersessossossssssssossos 229,736
OUNCE HBDINHES . cevvrsrsssaserreerresssesesrsssssssesssesassssssssmssesssssseesseossssssssssssssssoos oo 1,608,595
TOTAL LIABILITES 35,662,560
EQUITY CAPITAL
COMIMON SIOCK. v asrsrtrsenrssssss s e cesesensessssssssssessesseesseseesssessseeesessesseesee oo 21,296
SUIPIUS. .ot eeesstsseeees e e ee e s es e eooessseos oo rereentetereaneeranrannna 2,436,571
RBHAINE BAMINGS.....oooooeeseeseeeeneeee s ssssmsneeesesseeseseeesseseessseoeeosessssss 1,828,446
Accumulated Other COMPIENENSIVE NCOME..v..evvvvveeoooemeooooossoossssossosssnnneeren (19,120)
TOTAL EQUITY CAPITAL 4,267,193

TOTAL LIABILITES AND EQUITY CAPITAL 39,929,75




APPENDIX F

FINANCIAL GUARANTY INSURANCE POLICY

MBIA Insurance Corporation
Armeonk, New York 10504

Policy No. INUMBER]

MBIA Insurance Corporation (the "Insurer™), in consideration of the payment of the premium and subject to the terms of this policy, hereby
unconditionally and irevocably guarantees to any owner, as hereinafier defined, of the following described obligations, the full and complete payment
required to be made by or on behalf of the Jssuer to [PAYING AGENT/TRUSTEE] or its successor (the “Paying Agent") of an amount equal to () the
principal of (either at the stated maturity or by any advancement of matutity pursuant to a mandatoty sinking find payment) and interest on, the
Obligations (as that tetm is defined below) as sixchpaymentsshallbwomeduebutshallnotbesopaid(exceptmatinﬂweventofany acceleration of the
due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any advancement
of maturity parsnant to a mandatory sinking fiund payment, the payments guaranteed hereby shall be made in such amounts and, at such times as such
payments of principal would have been due had there not been any such acceleration); and (i) the reimbursement of any such payment which is
subsequently recovered from any owner pursuant to a final Judgment by a comt of competent jurisdiction that such payment constitutes an avoidable
preference to suchomxerwiﬂﬁnﬂmmearﬁngofanyapplicablebmkmptcylaw. The amounts referred to in clauses (i) and (i) of the preceding sentence
shall be referred to herein collectively as the "Insured Amounts.” "Obligations” shall mean:
[PAR]
[LEGAL NAME OF ISSUE]

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of
written notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount
for which is then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after
receipt of notice of such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in
New York, New York, or its successor, sufficient for the payment of any such Insired Amounts which are then due. Upon presentment and
surrender of such Obligations or presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of
assignment to evidence the assignment of the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to
effect the appointment of the Insurer as agent for such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on
the Obligations, such instruments being in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall
disburse to such owners, or the Paying Agent payment of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent
for the payment of such Insured Amounts and legally available therefor. This policy does not insure against loss of any prepayment prenum which
may at any time be payable with respect to any Obligation. '

Asused herein, thetmn“om"shallnmnﬂlemgismmdomofany Obligation as indicated in the books maintained by the Paying Agent, the Tssuer,
or any designee of the Issuer for such purpose. The term owner shall not include the Issuer or any party whose agreement with the Tssuer constitutes the
undeslying security for the Obligations.
Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service of
process shall be valid and binding. _ ‘
This policy is non-cancellable for any reason. 'Ihc[xemiumonﬂﬁspolicyisnotmﬁmdableforanymsonincludingthepaymentpxiortomamﬁtyofthe
Obligations. ‘
INWI’INESSWI-IEREOF,meInsmerhascausedﬁﬁspolicytobeexecutedinfacsimileonitsbehalfbyitschﬂyauﬂloﬁzedoﬁicem,lhis[DAY] day of
[MONTH, YEAR]. , .

MBIA Insurance Corporation

President E
i » :
Ao W
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