TIFPPECANOE COUNTY
ECOMNOMIC DEVELOPMENT DISTRICT

ORDINANCE NO. 89-7-CL

FINAL BOND ORDINANCE

WHEREAS, the General Assembly of the State of Indiarma [("States’)
gracted IC &~1.1-39 and IC 4~4-8 [(collectively ans ms further
defined in Section 2, "Act") which befors January 1, 1988 and
aoply to the State’s Department of Commerce ("DAC")Y for a loan
from*the State’s industrial development fund:

WHEREAS, the County Council of Tippscarnce Courty, Indians [the
"Council”), adopted Ordinance 87-37-CL (the "Declaratory
Ordinancs” 1 on November 12, 1987, which ordinance was confirmed
by the Confirmatory Ordinance [(the "Confirmatory Ordinasnce"),
adopted December 8, 1987 which established an ecoromic
development district in the Counmty emcompasssing the specific =res
cdescribed in Exhibit & ("District"), established an allocation
ares consisting of the entire District ("Allocation Area") and
provided for the distribution of the property ftax revernues
gererated within the Allocation Ares in accordasnce with IC &-1. 1=
B g

WHEREAS, the DOC on December 1, 1987 preliminasry determined that:
the industrial develooment project described inm Exhibit B
("Préject”) will oualify @s & gualified industrial develoomert
project as defined in IC 6~1.1-39~1.6; there is a resscnable
likelihood that the Prdédect wolld be a¢¢0mbilshéd, ard there is =
reasonable  likélircod trat thée DOC and the State BOan of Finance
walld approve an applicatioh by the County Undelr T 4—4-8~5 for =
logn from the State’s industrial development fund:

WHEREAS, the County, actinmg for ard on béhalf of the District,
Mas applied to The DOC for & losn {('Loarm') from the State’s
industrial development fund under 10 4-4-8 to finashce costs of
cairtalin local public improvements consisting of sxtersion of and
reslacements for County rosds and highwayve locsted Wwibthinm ar
sarving the District ("Improvements'):

WHEREAS, IC 4-4-8 provides that & "gualified srtity." which term
includes the County, may issue and ssll its bounds to the BOC to
evidence the Loan; : :

WHEREAS, the ‘Council ‘Has d@t@%mlﬁ@d trat it is in the best
intersst of the County to sell “its" tax 1ncrem@nt h@vemue bords to
the DOCHin & regotisted sale to finmances the" ao&ts of the
improvements &me fncidertsl costs aasoclat@d th@wewlth arid With
the issuances of “the bonds, "afd 1Fclidés all coshas sét forth in
the Exhibit D ["Costs of the Improvemerits');

WHEREAS, the bonds to be dssued undser Sectiorn 2 of this Ordinancs
(71988 Bonds") are issued pursuant to the authority granted inm
the aAct;

WHERESS, the estimamted total Costs of the Improvemnsmits is & leas
Twelve Million Sixtv-Five Thousanmd Six Hundred Ninsty-Three and
167100 Dollars ($12,085,693,.16) 1 and

WHEREAS, the Indiara State Board of Firmance by resolution adopted
Jamuary 18, 1988 and the DOC have aporoved the ourchass of the
128% Bonds firam the Courty and the sale of the 1989 RBonds and the
assignment of the Loan withoubt recourse to the Indiana Bornd Barnk
["Bond Bank") upon compliznce with certain conditions set Forth
in the Purchase Agrezement (hereirmafter defined] including
gxectitlon of the Reimbursement Agresement (as hereinpafter
defined];

WHEREAS, the Bond Barnk has, by resolubtion adopted Movember 30,
1288, approved the County’s application and by resolution sdopted
Degcember 22, 1988 has appraoved the purchase of the 1989 Bonds
from the DOC in & negotisted sale: asnd



WHEREAS, the County has obltairmed or will obtain sll necessary
apbrovals of the State Board of Tax Commissionsrs prior to the
issuances of the 1989 Bonds and all other approvals reduired by
faw for the issuance of bthe 1989 Bonds and use of the proceesds of
the Bonds, including the sporoval of the Stete Bomrd of Tax
Commissioners of the additional appropristion of the proceeds of
e 1989 bonds:

MOW, THEREFORE, BE IT ORDAINED BY THE COUNTY COUNCIL OQF
TIFPPECAMOE COUNTY ., INDIAMNA, AS FOLLOWS:

SECTION 1. GRANTING CLAUSES. The County. in consideration of the
wramises and of the purchase and scceptance of the Bonds by the
Owners, including the Bank and any Junior Bonds, in order to
secure the paymnent of the Debt Service on the Bonds sccording to
their tenor and effect anmd to secure the performance and
observances by the County of all covenants sxpressed or implied
herein and in the Bonds, and any Junior Bonds, doss hereby pledde
the rights, interests, oroperties. mormeys and other assets
described below to the Trustee for the benefit of the Owrers of
the Bonds, including the ZSank, and any Junior Bonhds, for the
securing of the performance of the obligstions of the County
Fereinafter set forth, such pledge to be effective as set forth
i IC 5-i-ld4-4 without the recording of this Ordinsnce of any
other instrument:

im) A1) cash and securities rnow or hereatiter held in the
Construction Fund and the Loan Fund including the Bond Primcipasl
ard Interest Account and the Germeral Account and the investment:
earmings therson and all proceeds thereof (except to the extend
transferred or dishursed from such furds and sccounts from time
to time im accordance with this ordinsnce);

gy &Ll Tax Tnocrement, reqguired to be deposited for the benefit
af the Bonds uﬁder this Bornd Ordinance; and

le) &ﬂy monays hereimaft@r pledqe to the Trust@e a@s securlty o
e extént of that pl@dge,

orovided, however, that 1f the Coumty shall pay or cauae to be
paid, or there shall ofherwise be pEid or made mrov15i0h For
paymert of, Debt Jervice on the Bonds and any Junior Bonds, due
or to become due th@ﬁ@@h ‘at the times and 1h the marnner mentioned
irn the Bonds or Junior %omd&, r@smectlvelya and ahall oaEy or
cause to be pald or there shall otherwise be palid or mnade
provision for pavment to the Gwhers of the outstanding Bonmds and
the owners of any Junior Bonds of all sums of money dus or to
beocoms due according to the provisions hereof and shall otherwise
comply with Section 13, then this ordinance and the rights hereby
granted shall cease, terminate and be void; otherwise this
Ordinance o be and remain in full force and effect.

This Ordinance further witnesseth, and it is expressly declared,
that all Bonds and Junicr Bonds issued and secured hereundsr are
to be issued, authenticated and delivered, and all said property,
rightse and interests, including., without limitation, the amounts
hereby pledged, are to be dealt with and disposed of, under. upon
and subject of the terms, conditionsz, stipulstions, covernants,
agreemsnts, trusts, uses and purposes hereinsfter expressed,. and
the County has asgreed and covenanted, and doss hereby agree and
covenant, with the respective Owners, from time to time of the
Bonds, or any part thereof, and owners of any Junior Bonds as
crovided in this Ordinance.

SECTION 2. DEFINITIONS. ALl terms defined heredin and s11
pronouns used in this Ordinance shall be deemed to apply sqgusally

to singular and plural and to all genders. all terms defined
slasewhere in this Qrdinance shall have the meaning givern inm such
definition. Im this Ordinance., uUnlsss a different meaning

clegrly appesrs from the context:

"Hot” means, collectively, IC &~1.1-3% and IC 4-4-8 and all
related and supplementasl statues conferring powers of authority
o the County, &s in effect on the date of the issusnce of amy
series of Bonds.
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Cagdaditional Interest” means the additiornal intersst pavable o
the 1989 on January 1, 19%0 and st maturity as set forth in
Section 3(BY(2).

"Bank® means bthe dissuer of an oubtstanding Letter of Credit and
imitially means The Sumitomo Barmk., Limited, & banking corporation
organized under the laws of Japan acting through its Chicsgo
Bramch, which Branch is authorized to do business in Illinmois
under the Illineis Foreign Banking Office acth.

"Rank Rate” means the rate of intersst publicly anmnournced by the
First MNational Bank of Chicago, or its successors, from time to
time as its corporaste base rate, plus 2% per annum, adiusted to a
rate sufflicient to provide for payment of any additiomnal amourts
owed to the Bank under the Reimbursement agresement [obther than
oursuant Section 2.4 of the Reimburssment Agreemsnt st the time
the Bank becomes the Qwner 4if the 19289 Bomds: amy additionasl
amounts owed to the Bank by ths County under Section 2.9 and
article X of the Reimbursement sgreement arising after the Rank
becomes the Owner of the 12929 Bonhds of the 1989 RBonds and any
and sll reasonablse costs and out-of-pocket expenses paid or
incurred by the Bank in connection with the collection of
erforcemnent of the Reimbursement Agresment, including reasomable
attarmney’ s fees.

"Bond Bank" means the Indiasna Bond Bank, and entity created by IC
5-1.5 &g a separate body corporate and politic constituting an
instrunentality of the State, but rnot a State agency, or any
sccessor to its functions.

"Bond Bark Bonds' means the Borid Bark’s Special Program Bonds,
Series 1989 R LTlppecahae County ECOHOmlu D@velopm@ht Distwict
Tax Increment Firnancing Program] the proceeds of which will be
used to purchase the 1989 Bonds from the DOC.

"bond Bank Trustee” means the Indiasns Netiornal Bank, a nationsl
banking associstion organized snd existing under the laws of the
United States of america, or any succsessor trustee, acting as
such under the indenture. '

"Bond Principal and Interest account” mesns this Ordinance,
adopted by the Council on Janusry 19, 198%9, asuthorizing the
issusnce of the 1%89 Bonds, as it may be supplemented andg amsnded
from time to time in scocordance with ite provisions.

"Bonds" mears the 1989 &onda authOPlzed by thlS Bond Ordlmahue
arnd any Parity Bonds.

"Certifier” means an independent certified public accountant who
certified ﬁh@ TaEK Ihcrememt o ke Pecelved 1m succeeding yeurv
for purposes of the Farity Bond test. '

"Code" means the Interrmal Revenue Code of 1984, as amended and in
affect on the date of issuances of the 1289 bonds and the
apolicable regulations promulgated thersundesr or under the
Internal Revernus Code of 1254,

TCompounded Amournt” mears the Compounded Amount., from time to
time, of the 1989 Bonds, @ms determined in Sschtions 3(8)0(2) and
BRI (4.

"Compaunding Date' means any January 1 or July 1 commencing July
1, 1289, the datss orn which idintersst on the 1989 Bonds is
compoundad on the Compournded Amount of the Bond &s shown in
Exhibit .

"Cormstruction Fund' means the Consbtruction Furnd sstablished in
Ssction &.

"Costs of the Improvements’ mears all costs of the Improvemsnt
cermnitted under the act and incidental costs associated therewith
and with the issusmnce of the 1882 Bonds, including costs of
lesuarnce of the 1989 Bonds, and dncludes all costs set forth in
Exhibit D, which Imorovement constitutes costs of looml public
improvemnsnts under the asct.

"Council” mearns County Courcil of Tippecanoe Courty, Indisnas.
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"Debt Service' means the princical of the inmterast on Bords.

With respect to ths 1989 Bonds, Debt Ssrwvice includes, but is ot
Limited to, the Compounded Amounts or Maturity Amounts of the
1289 Bonds Trom time to time, aacditionasl Interest, intersst
w@vabhles st the Bank Rate and the smount characte PlZ@d &S
princieal ueon scoauisibtion of the 1989 Bonds by the Bank under
e Relimbursement Agrsement.

"District” means the County’ s economic development district
cresated by Lhe Confirmatory Ordinance. & specisl taximg district
created pursuant to IC &-1.1-39 ancompsssing the specific ares
described in Exhibit A.

"DOC means the State’s Department of Commerce.

"Event of Default' means any ocourrence oF event specified in
Section 17.

"General Account” means the General Account coreated herein shd
Further describsd in Section 5.

"Improvensnts” means local public improvements consizting of
gxtension of and replacements for County raads and highwars
located within or sérvinmg the District., which Improvements
constitute end industrial development program &s defined in the
soct. '

"Indenture” means the Trust Indenture, dated as of January 1,
1989, betwesr the Bond Bank Trustees, ss it may b@ amendec o
supml@m@mt@d im accordancs with its terms. :

"Tssued Anount' meafies the stated mfount of the 1989 Bonds on
their date of issuamcg as S@t Forth ih_S@QtiOﬂ 3(&}(23u

"Tumidk'BOhd5"”méahé ﬁddltlgﬁal Bonds deﬁcrlb@d in sectiom 7 (B)
which are juricr and sibordimate to the %onda

etter of Cradit” mearns {i) the Letter of Credit issued by the
Bark effective o the “date &F 1$suamce aﬁd dellvery of the Bornd
Banlk Bomds,_a$ At may e exterded from tlm@ te time in accordanc
with its Terms (11) any alterrate, reneswal or slbstitute létter
of oredit or other credit erhancement satisfving the donditions
of the Indenture and [iii) any letter of credit issued by bthe
Bank suwpeporting any additional Bond Barmk bornds issued under Lthe
Indenture,

"losrn Fund” means the Special fund sstablished by the County for
the District inm the confirmatory Ordimasnce and continued by this
Gircdinanoe,

"Maturity Amnount’ means the stated amouht of fhu 1989 Bonds at
thelr stated maturity datss

T8989 Bonds' means the Bonds aubhdrized in Section 3 of the
Urdinance.

"Motice 4ddress” mesns with respéct to fhe Bond B&mku.fh@:CQUthg
the Trusitse and the Bank:

Bona Bank James H. Steele, Jr., Exscutive Director
Ingiana Bond Bark
Capital Center Bulldinmg
Z51 N. Illdinois Straset
Bidite 970 North Towsr
Indismaccelis, Indisnas 46204

Condrty s Tippecanose County
Tippscanos County OFFfice Building
20 Naorth Third Street
Latavette, Indisns 47901
Attention: County Auditor

The Indiana NMatiomal Bamk

Cne Indians Sausre, 8th floor
Indianacolis, Indiams 48266
Attenticorn: Corpoarats Trust Depsrbment

o
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Bark s The Sumitome Bank, Limited
[(Chicago Branch)
Sears Towser
233 South Wackesr Drive
Chicago, Illinois s0808-58448
Attention: Manager-Loan Section

"Owner' means the registered owner of any Bond.

"Parity Bonds' means additiornal Bonds issued or oa parity with the
1982 Bords undsr Sectiom 7041,

"Paving Agent” means the Paving agent so designated under
Ssctiorn 3(DY.

"Project” memns the project described im Exbibit B, which
constitutes an industrisl development projsct as defined in the
ot

"Purchase Agreesment”  means the Purchase Agresment srtered into
among the Bond Bamk, ths DOC and the County, the substantislly
finmal Torm of which i asttached as Exhibit E.

Tausliftied Thvestmernts” meams direct dhligaticr of the United
States of America or other’ 1mvm5?m$mt apphnved bv th@ bahk Whiwh
iz mttached ws Exhlblt E :

"Registrar’ mesns the Registrar so designated under section 32
(o). '

"Reimbursement Agreement' means (i) the Reimbursement and Letter
of Credit agreement, dated as of Jarmusry 1. 1989, the
substantislly final form of which ia attached to the Furchass
Sgreement @&s a&n exhibit and incorporated therein by reference,
among the Bord Bank, the County and the Barmk, and any amendments
o supplements thersto, pursusnt to the terms of which the
Letter of Credit is dissusd, (11) the sgreement or instrument
pursdant to which an alternate, renewsl or subshtitubts Lether of
Credit or other credit enhancement dis issued, or (iiil =&
Relmbursement Agresement supporting any additioral “Rondgd Bank bords
issued under the Indenture.

‘State” means th@ Stmte of Iﬁdiahaf

"Tax Increment” means mll bromewty tax proceeds” Fidm mﬁ&&wﬁed
valuation in the Allocation area in excess of the s&ssssed
valuation described in IC &-1.1<39-5{g){1) s @8 such statutory
provision exists onm the date of issuance of the 19289 Borids.

"Trustes ' means initislly the Indisna Mational Berk, @ nabtionasl
barking asscocistion orgenized and sxisting the under Lhes laws of
the United Stetes of Americs as designated in Section 3(0), or
any succeszor Trustee appointed under this Ordinance.

"Trust Estete’ means bthe Tax Increment and investmert sarrings on
the any cash or securities held in any of the funds and accounts
established under this Ordinasnce., =3 more particulsrly described
in Section 1.

SECTION 3. THE BONDS. (a) (1) The Councll hmereby finds thalbt the
improvements constitute local public improvemsnts as defimed in
The &soct, will provide specigl benefits to properity ownsrs in the
District and will be of opublic use and benefitb.



() For the purposs of procudiring funds to be applisd to bthe
Costs of the Inmprovemnsnts, the County shall bhorrow the sggregste
Tesued Admount of Fourteen Million One Hundred Edightesn Thousand
Two Hundrsad Thirtsesn and 30/100 Dollasrs [($14,118,213.30) at an
aygregate purchase price of 311.833%, 604,95, The proceeds of the
19289 Bonds shall be desemed to 1mclude the difference bebtwesn the

Isswed amount amd the purchase price., The obligation of The pond

Bank to lemd such proceeds shall be discharged, and the
obhligation of the county heresunder shall become effective., when
sLch procesds ars recsived by or on behalf of the RBond Bank From
the purchasers of the Bond Bank Bonds.

(31 In order to procurs such losn, the suditor of Tippecanos
Cournty, Indiasna is hersby authorized asnd directed to have
prepared and to lssue anmd sell to the DOC the 1989 bonds,
cayable, as set forth in Section &, solely of the Trust Fstate.
The 1989 Ronds shall be issued in the name of Tippecaros Oounhy
and shall bhe designated "Tippecance County Economic Development
District Tax Increment Revenus Bonds of "1989" in the aggregaste
Issued aAmount of Fourtesn Milliom One Hundred Eighteen Thousand
Twe Hundrsd Thirtesn and 307100 Dollers ($14, 118,213.30). Thie
purchase price of the 1289 Bonds does ot excesd the total as
estimated by the Couwncil of all Costs of the Improvements to be
Fimanced with proceeds of the 1289 bonds.

(8) (1) The 198% Bonds shall be issued inm fully registered form
arnd shnall be lettered and numbered separately from orne
congscubively upward in order of maturity preceded by the letbar
"R' ang with such furither or alterrnate designation ss provided
for herelin o as the Trustee shall determime.

{29 The 1989 Bonds shall be dated as of the acorued intersst

from fThelir date of initial delivery st the yvields set forth below

to the Maturity Amounts set forth below. Interest will ke
mﬁmSOUﬁded semLamnually on each January 1 and July i ba31s of
twalve thlPtY“daV months Tor & 360 day y&&r The 1989 honds

qhall mature el January 1 Of th@ y@ars 1291 to 2004 1h¢iu$1vw i

the Maturlty Amoumt s@t forth below ahd 1m addltlon, whxie e ld
by the LBaond Bank shall b@ar &ddztiomal Interegt Dayable as set
r@@tm belaw, - :

Tesued U Maturity Interest Additional

Y ear Aot i Amourt BRate Interest

1950 0 ! o BA, 468, 00
15250, B&, 780, 00 100, oo, 00 &. 300% Loz, 135,00
1992 166, 430. 00 200, BHe., 00 & 400 % 109, 189,00
1993 AB9 . 244 . 20 Bar, 30, 00 &, BO0% L%, 227, 00
1994 &6, 777 . 80 £35, 000, 00 &, &O0% 28B4, 914, 00
199 0T, B, 95 1,045, 000, 00 &, 700% 197, B34, 00
1996 BET, &7E . 30 1,370, 000.00 &. a00% 311, 434,00
1997 1,274, Lad. &0 2, 180, 000, 00 &.900% 810, 223,00
1998 1,556,6@8,?5 2, 875, GOG. 00 7. 000% _ 622, 399, 00
1999 1,584,456, 18 2,105, 000. 00 7.o100% L 612,845, 00
2000 1 B8, 260,00 3,280, Q00,00 7.200% £11, 304. 00
20 1,453, 154,98 3,415, 00,00 7. 300% BRS, B8P, 00
2002 1,373,041, au Z,BL0, GO, oo AN 850, 177. 00
ZUI1H 1,2%0,317. 3, 595, 000, 00 7. 5B00% BOS, 779 .00
2004 1,209,542, 4@ 2,680, 000, OO0 7. e00%s 481, 7R7 .00

(=) I¥ the Barmk hecomes the Owrner of any of the 1989 Bomds, suoh

128% Bonds shall thereafter bear interest at the Bank Rate
beginning on the date of such ascauisition on the Compounded

amowunt and., to the externd pesrmitted by law., obther amounts owed to

the Bank asnd unpaid under the Relimbursemsnt Agreement as of such
cdate and shall be cavable wepon demand by the Bank. Such amount
shall thereafter be treated as the orincipal amount of such 1989
Bornds and no further accerstion or accorual of additiornal Interest
shall occour on such 198% Bonds after their conversiom bt the Bank
Rate.

{a) fm)  The 1989 Bonds shall be issued in multiples of $5, 000

of Maturity aAmounts, and shall acorete to the Compourndad from the

I'ssued Amount per 1989 RBonds owrned by the Bamk., a@s shown om thes
tambhle attached as Exhdibit C.



Lkl IF the Compounded Amount of 1989 Bond must bhe
determined o & date obther than Jeanusry 1. or July 1, such
Compoundsd Amounts shall be calcoculated by interpoleting on &
straight line monthly basis, assuming six 30-day monbhs bebween
gach January 1 asnc July 1 on gach July 1 and Janusry 1.

{e) For purposses solely of consenbs o amerndmerts, rotices
of defsult and reguests or denands in & default proceeding or a
proceaeding under Section 18, the Compounded amount of & L1989 Rond
&s relevant date shall be trested s its principal amount.

) (1) While cwhed by the Bond Bank, the 1989 Rords shall be
sublJect to mandatory redempition by the County, in whole or in
part in order of maturity amd within anmy maturity by lot (in such
manner as may be determined by the Registrar), on each January 1
from funds held inm the Genersl aAccount and available for such
redempition as erovided in Sectiom & (). Ay 1989 Bond. or
portiorn thereof, so redesmed shall be redesmed at a price of the
Mobturity Amount of the 19892 Bondsz, or portion thersof, to be
redeemned plus the additional int@r’st o such 1989 Eomd$” o
Bortion thereof.

[z) Motice of any redemption identifving the Bonds to be
redesmed in whole oy in part shall bes given by the Registrar st
lamst two days prior to the date fixed for resdemption if the DOC,
the Bond Bank or the Bank owns the Bonds angd at lemst &0 davs
prior to the date fixed for redempbiorn obtherwise by sending
weeltter netice by certiftied or rewistered mail to the Qwner of
egch Bond bo be.redeemed in whole or dinm part at the address shown
on the registration books of the Registrar. Failure bto give such
notice by - mailing, or .any defect there in . with nespect to any
Bond, shall not affect the wvalidity of vany procdeding for the
redemotion of other Bonds. - Such rioticeghall state the
redemption date, the redemphion price, the amount of sccrued
intersst, 1if any. pavable on the redemption date. the place at
which Bonds are to be surresndered for pavyment and, it less than
the entire Maturity amount of a Bond is to be redeemed, the
cortion thereof to be redeesmed. By the date fixed for
reademption. When the Bonds have been called for redempbion, in
whole or in part, and, dus provision has been to redeem sams a@s
erin orovided, the Bornds or portions thereof so redeemed shall
no longer be regarded as outstanding except for the purpose of
receiving payment solely from the funds so provided for
redemption, cand the rights of the Owners- of such Bonds to collect
interest which would otherwise accrue-or agccrued -after the
redemption . date on any Bond or oportion thereof oslled for
redenption ghall terminate on the date Ffixed for redenmphtdor.
provided that funds for o their: redemptloh wmre 1O d@DO%lt at the
rlace of payment at bthat btime. S : i :

ix) IT fewer tham &ll of the 1989 Bornds are to be redeemed, the
128% Bonds shall be redsemed within & mabturity of maturities
selected or designatec by the county. The Registrar will select
the particular 1989 Bonds or portion to be redeemsd in Matwrity
sdmounts of whole mulbticles of $5,000. Sy 1989 Bormd of &
Maturity aAmount of more than $35,000 will be redeemed in =
Maturity Amcunt of an integral multiple of $5, 000. The Registrar
shall select the 1929 Bonds to be redeemed within a maturity by
Lot inm such manner as it deems fair and sopropriate.

o) The Indians National Barmk shall be appooginted as the initisl
Trustes, Registrar and Paving dgent for . the Bonds, charged with
the perfornance of the dutiss and responsibilities of Trustes,
Registrar and Payving Agent as set forth therein.

(E) (1) The auditor of the County is hers suthorized and
directed, on behalf of the Council., to snter into such agreements
o understandings with the Trustee, Reglstrar and paving aAgent as
Wwill esnable it tTo perform the services reguired of it.

[2)  The Bonds shall be authenticatsd with the manual signaturs
of an authorized representative of the Registrar and mo Bond
shall be wvalid or becoms obligstory for any purposs until the
Certificate of Authentication on such Bornd shall have been so
aexecidted. Subject to the provizionsg hersof for registration, the
Bonds shall be negobisble under the laws of the Stete of Indians.



(%) (&) Fach Bond shall be transferable or sxchangesble only
Lecr the books of the County kept for that ourpose at the offioces
of the Registrar by the Owner thersof in person, or by its
attorney duly authorized Iinm writing, upon surrender of such Bond
togethar with & written instrument of transfer or exchangs
satisfactory to the Registrar duly sxecuted by the Owrer or its
attormey duly adthorized in witing, snd theresupomn & new FTully
registered Bomd or Bonds inm the same aggregate Maturity amount
ana of the same maturity, shall be executed and deliveresd i the
mame of the ftransferes or btransferses or the Qwner, &s the case
may be, in exchange therefore. The Registrar shall noet be
obligated to make any exchange or tramsfer of Bonds following the
Flfteenth day of the month immediately preceding an interest
mEyment daete on any Parity Bonds until such interest cayment
date. Unless the Bond Bank is transferring the 1289 Bonds to the
Barnk , the Registrar shall not be oblissted fal to register,
transfter or exchange any Bond during & period of fifteen (15)
dayes next preceding mailing of a rnotice of redempbtion of any
Bonds are registered as the absolutes owner thereof for &11
curposes including for the purposes including for the purpoass of
receiving payment of., or on account of, the principal thersof and
interest due thereon.

(il When directed in writing by the Bond Rank Trustee, the
Registrar shall, upon surresnder of & Bond, tramsfer such Bond on
the bhooks of the County to the mane of the Bank.

{a) If any Bond is mutilated, losit, stclen or destraved, the
County may execubte and the Registrar may authenticste a new Bond
which in all respects shall be identical to the Bond which was
mutileted, lost stolerm or destroved including like date, maturity
and deromination, except that such a new Bond shall be marked in
& manner to distinguish it from the Bond for which it was issued:
provided that, in the case of any mutilated RBond, such mutilated
Bond.shall first-be surrendered Lo the County and the Registrar,
and in the case of . .any.lost, .stolen oraodestroved: Bond - there shall
be first furnished to the County and the-Registrar svidences of
such lossy btheft oriadestruction o satisfactory Ldobhiems I the
gvent anyssuch Jlosty stolencor sdestroyved Bond shall -have matured,
instead of slssuing s duplicate Bondy the~Courity and the .
Registrar-may, upon receiving indemnity satisfactory to them, pavy
the same-without surkenderothersof.  The County and the Registrar
may charde the Owher of  the Bond with their reasonable fees andg
gipenses in connection with the above. Every substitute Bond
izsue by reasson of sy Bondgd being loskh, sztolen or destroved
shall, with respect toe such Bond, constitute & substitute
contractual obligetion of the County whether or net the lost,
stolen or destroved Bond shall be found at any time, and shall bs
sntitled Tto &ll the bernefits of this Ordirmsnces, saually and
proportionately with amy and a&ll other Bornds duly issued

. hereunder.,

(F)  The principal of the bornds {Compounded amount or Maturity
amourt of and additiomal Interest on the 1989 Bonds) shall be
pavable in immecdiately availablses furds in lawful money of the
United states of America and: the princiepal corporate trust office
of the Registrar and Fayving agent or, if the Barnk owns any the
1989 Bornds, at the direction of the Bank. Imterest on any Parity
Bords shall be paid by check or draft mailed to esch OQwner at the
address as it appears on the registration books ket by the
Registrar as the fifteenth day of the month immedistely preceding
the interest parment date or at such other address as provided to
the Registrar in writing by such Owner.

{(E) The Bonds shail be sxecuted in the name of the County. by
the marual or faecsimile sigrnatures of the Bosrd of Commissiorners
of the County ("Commissioners"), snd stitested by the manual or
Ffacsimile signature of the Auditor of the County, who shall csuse
the officisl sesl of Tippecances County, Indiana o be impressed
wpon or & facsimile thereof to be printed on sach of the Bonds.

() (1) Tre Bonds do not congtitute germeral obligationms of the
County, but constitute limited obligations of the County, bBut
constitute limited obligations of the County, pavable solsely from
the Trust Estate. The Cournty is mot obligated to pay the Debt
Service on the Bonds from any source other than the Trust Fstate.



! () IT the Bank is the Quwner of any of Lthe 1989 Bonds, suchk
1989 Bonds shall be repaid From Tax Iroremsrt sllocated and
collected during the stated term of the 1989 Bonds and thersasfier
Ut il such 1989 Bonds are repaid.

)  IF the Owner of any of the 1989 bonds, is arvome cobher Than
the Rank, such 1989 RBonds shall be repsid from Tax Inoremsnt
allocated arnd collected during the stated term of the 198% Ronds
and, to the extent permitted by law, Ttheresfter until such 198%
Bonds are repaid.

SECTICON 4. FORM OF THE BONDS. (Al Form of the 198% RBonds. The
form and tenor of the 1989 honds shasll be substantislly as
follows (sll blanks to be properly completed pricr to the
preparation of the 1989 Bonds):

UNITED STATES OF AMERICA
STATE OF INDIANA
TIPPECANGE COUNTY

Mo, R
TIPPECANCE COUNTY ECONOMIC DEVELOPMENT DISTRICT
_TAX INCREMENT REVENUE BOND OF 1989
ACCRETION MATURLTY ORIGINAL 1990 ADDITIONAL
RATE DATE _ DATE  INTEREST INTEREST

Janusry 1.

REGISTERED QUWNER:
MATURITY AMOUNT :

Tippecancs County, Indians (the "County'), for and on behalf of
the Tippecance County Economic Development District, four value
received hereby ackrnowledges itself indsbted and promises to pay,
but solely out of the Trust Estate {a@s defined in the Bond
Ordinance (as defined herein), to the Registered Owner (name
sbove) or registered sssigns, the Maturity Amount Qet'forth ahove
on January 1, 1990 and Additional Interest set forth above on the
Maturity Date in like money but sclely from the Truat Estate (as
defined belowj to the Registersd Owner of this Bond. . The
Maturity ﬁmouht pavable on this Bord at masturity oe upon earlier
redemption las hereinafter described) is the amount of interest
aereted from the Original Dete on the lssusd Amount las
determined in the chart set forth in Schedule 41 st an interest
rate saual to thé Accretion Rate per annum set forth above,
compounded semiannually oh ssch January 1, and July 1
(the"Compounding Dates"), commencing July 1, 1989. Intersst
shall be calcolUlated on the basis of twelve (12) thirty—-day months
for & three hundred sixty-day vear.

If the issuer of the letter of Credit (as defined in the Bond
Ordinance) (the "Bank”) becomes the owrer of any of the 1989
bords [as hereinafter defined), such 1989 Bonds shall thereasfter
be pavable on demand and bear intserest o the compounded Amount of
sWch 192892 Bonds and any other amounts  owed to the Bank under the
Reimbursement and Letter of Credit agreement (the "Reimburssment
agreement” ) amondg the County, the Bank and the Indiana Bond Bank
(the "Bond Bank") [(other than under Section 2.4 of the
Reimbursement Adgreement] at the time the Bank becomes the Owher
of the 1989 Bonds at the rate of interest publicly announced by
the First Natlonal Bank of Chicago, or its successor, from time
to time ®s 1ts corporate base rate, plus 2% per arnnumn adiusted to
& rate sufficient to provide for parment of any additionsl
amounts owed to The Bank by the county under Ssction 2.9 and
Article X of the Reimbursement aAgreement srising after LThe Bank
pecomes the ownar of the 1989 Bonds and any and all ressonable
costs and out-of-pocket expemses paid or dincurred by the Bank 4in
connection wWwith the collschion or enforcement of the
Reimbursement agreement. Including reassonable attorney’'s feesg
lEme "Bank Rates").



This Bond is pavable im laWwful mopey of the United States of
aAmerica, abt the principal corporate trust office of the Indians
Matiornal Bank ass Trustes [(the "Trustee’, "Rsgistrar® or "Feying
sdagent" Y, in the City of Indisnspolis, Indiana or at Tthe principal
corporate trust office of any successor parying agent appointsd
uncler the Bond Ordinance hereinafter definsed. or. if the Bank
owns this Band, st the direction of the Bank.

THIS BOND DOES NOT CONSTITUTE & GENERAL OBLIGATION OF TIFPECANOE
COUNTY, BUT CONSTITUTES & LIMITED OBLIGATION OF TIPPECANGE
COUNTY, PAYABLE SOLELY OUT OF TAX INCREMENT (A4S DEFINED IN THE
BOMD ORDINANCE) AND INVESTMENT FARNINGS ON AND ANY CASH OR
SECURITIES HELD IN ANY OF THE FUNS AND ACCOUNTS ESTABLISHED UNDER
THE BOND ORDINANCE (THE "TRUST ESTATE" .

If the Barmk is the oswhér of this borich 13 anyons othesr than the
Rank, this Bond shall bé repsild From Tax Increment sllocated and
collscted during the stated Term of The 1282 Bonds and, to the
sxbteant pernitted v law, theresafter untill this Bond is repsid.

REFERENCE I$ HEREBY MADE TO THE FURTHER PROVISIONS OF THIS S0OND
SET FORTH ON THE REVERSE SIDE HEREQF WHICH SHaLL FOR ALL PURPOSES
HAVE THE SaME EFFECT A% IF DULY SET FORTH ON THE STDE HEREQOF.

(Reverase of Rond)

This Bornd is one of ah suthorized issue of bonds of the
Tippecanos County with an asgregstes issued amount of
$14,118,213.30 (the "1989 Bonds") designated "Tipbecarncs County
Ecomomnic Development District Tax Increment Rsvenue Bonds of
19289, "  The Bonds are numbered consecutively from B-1 upwards,
ard are issued pursuant to an ordinance adoptsd by the Tippecanoe
Courty Coluncil (the "Council”), ¢n January 19, 1989, &s Ordinence
Now 89=7-CL (the "Bord Ordinance”)  and in strict compliznce with
IC 6-1.1%39 and IC 4-6~8 [(collectively, the "aAct") for the
surpose of procuring funds to be applied to the costs of
sxtension of and replacement for County rosds and higkways
located in or serving the Tippecanocs Coumty Economic
Develonment District and incidental costs associated therewith
sndd with the issuance of the 1289 bonds. The 1989 Bonds any
bonds issued on & parity with the 1988% Bonds under the Ronmd
Ordinance are referred to heresim collectively, as the "Bormds”.

Freeplt as obtherwisze provided in the Bond Ordinsnoces, the 128
Fonds are all €eaually and pratably sscursd by and entitisd to the
orrotection of the Bord Ordinanée. Additional Bonds may be issued
me described below. To gecufe pa¥ment of the Debt Service [(as
defined in the Bond Ordinance) oA all the bonds and berformarce
of @ll other covenants of the Cdunty under the Bond Ordinance,
the County, pursJdant to the Bond Ordinance, has sssigred and
pledged to the Trustee, and has granted to the Trustes & security
imterest in, the Trust Estate. Reference 1s hereby mads to the
Bond Ordimasnce for @ desceriptiom of the rights, dutiss and
obligations of the Colunty, the Trustes, and the owners of the
Bormds, the terms and conditioms upon which the Bonds and junior
borcs are or may be issued and the terms and condirions upon
which the Bonds will be paid at or pricr to maturity., or will be
deemed to be paid and dischargsd upor the makimg of provisions
Tor Dayment therefore. Coples of the Bond Ordinance are on Tile
at the principal corporate trust office of the Trustee. :

While owrned by the Bond Bank, the 198% Bonds shall be subiect to
mardatory redemption by the County, in & whele or im part in
arder of maturity and within asny maturity by leot [(in such manner
e may be determined by the Registrar), on sach and svallable for
audch redemption. any 1989 Bond of & Maturity asapount of mores than
$5,000 will be redeemed in & Maturity amount of an integral
multiecle of 35,000, The Reglstrar shall sslect the 1989 Bonds
o be redesmed wWithinm & maturity by lot in such meanner as it
deems Tailr and approprists.



Notice of any redemption identifying the Bonds o bhe redsemed in
Whaole or in pardt shall be given the Registrar at lesst two davs
prrior to the date fixed for redemption otherwise by sernding
written notice by certified or registered mail to Lthe Registered
Qwner. of each Bond to be redeemed in whole or in parit of the
address shown on the registration books of Lhe Registrar.
Failure to give such nobtice by mailing, or any defect thersin
with respect to any Bond, shall molb affect the wvalidity of any
proceseding for the redemption of the other bonds. all Bonds so
called for redemption shall rno longer bes regarded ms outstanmding
except for the purposes of receiving peyment solely from the
funds so provided for redemption, amdg the rights of owners of
auch Bonds to collect interest which obtherwise accrue afher the
redemption date shall terminate on the date fixed for redemption,
provided that funds for their redemotion are on deposit at the
Rlacs of mayment at thet time.

The Coumty reserves the right toe authorize and issue additional
Bornds pavable from Tax Increment., ranking a & parity with the
198% Bonds ("Parity Bonds') for the purpose of raising money faor
future local public improvemerts Iin the allocation Arsa [(ms
defined In the Bond Ordinance) or to refund the 19289 Bonds ar
otter Parity Bonds. The authorizastion and issuance of such
Farity: Bonds shall be subject to the following conditions
orecedent

Ll ALL dinterest and principasl sayments with respect to sl
bonds pavable from the Tax Incerement shall be current to daste in
accordance Wwith - the teirms thereof, with no payment in arresrs;

bl The Councils @nd the TrUustes “shall have teoeived =
certificate prspared by ar independsnt Sertifisd public
accountant ("Certifier™) certifying the amount of the Tax
Incremsnt estimated to be received in sach succeeding year,
adiusted as wrovided below, . which estimated amount shall be a
least eqgual to one hundred Tifty percent [(150%) of the principal
and interest (other than Additiomal Interest) reguirements with
respect to the outstanding Bonds and the proposasd Parity Bonds
for sach respective yvesr during the term of the outstanding
Bords . In egtimating the Tax Incremsnt to be received inm =ny
Future year, the Certifier shall base the calculastion on assessed
valuation actually assessed or the be assessed ms of the
assessment  date immediately preceding the issusnce of the Parity
Bords; provided: however, to the extend permiitted by law hhe
Certifier shall-adiust such assessed valles Tor the current and
Future readuction of real property tax abatements granmted to
oraeperty owners in the Allocation area and to-take into account
the sffect of reassessment om the Tax IMckement to the extent 1t
can be reasonably estimated.

{c) Principal of and interest on any Parity Bonds or junior bhonds
shall be pavable annually on January 1: and

Ld) The County shall have received the written consent of the
SBank and, 1if the Bond bank owns any of the Bonds, the Bond Bank
to the isszuance of the Parity Bohds.

The Council shall approve and confirm the findings and estimates
set Torth in the sbove-described certifisste in any supolemesrntal
ordinance authorizing the issuencs of Parity Bonds.

The County may, wWlith the consent of the Bank and, if the Rond
Bank owns any of  the Baonds, the Bond Bank lassue junior bhonds @s
provided in the Bornd Ordinsnce.

The Couwncll may, without the cansent of, or notice to, the owner
af this Bond  but with the corsent of the Bank, =asdopt a
sUpplemental ordinance to the Bond Ordinance for any one or mors
of the following purposes:

{m) To cure any ambiguity or formal defsach or omission in the
Bomd Ordinancs

() To granmt to or confer upon the owrmers of the Bords any
agoditional oenefits, rights. remediess, powers or authorities that
may lawfully be grambted to or conferresd upon the owrners of the
Bonds ;



fe) To modify, amend or supplement tThe Bond Ordinasnmce to permit
the auaslification of the Bonds for sale under the sescuritiss laws
of the United States of Amsrica or of any of the states of the
United States of Amsrica or the gualification of the Bond
Ordinance under the Trust Indentures Act of 1939 or any similar
state or federal statute hereafter i effect if such
modification, amesrndment or supplement wWwill not have & material
sodverse effect on the owners of the Bonds;

()T provide for the refunding or advance refunding all or a
portion of the Borndsg

(&) To provide for the dssuance of FParity bonds or junior bonds
oy tie County:

(3 aAny obher purpose which in the Judgment of the Trustee does
not adversely atfect the interest of the owners of the Bonds in
any material way, provided that, if the Bond Barnk owns any of the
Bonds, the County must obtain the Bond Bank’'s written consent to
sAch an amendment ; a&nd

=P To amend the Ordinance to vermit the County to comply with
arny future federal tax or any covenants contained in any
supplemnental ordinance with respect to complisnce with future
federal tax.

The owners of not less than fifty-one percent (51%) in aggregate
prirncipal amount of the Bonds then outstanding who are, in the
sole judgement of Trustee, aftfected and the Bank shall have the
right, from tims to time, and anything contained in the Bond
Crdinance to the contrary notwithstanding, to consent to and
@pprove, the: adopticn by the Council of such: supplemental.
ordinances as. shall.be deemed necessary and desirable by the
Councdl foratheg: purpose: of modifying,. altering.. amending, adding
_to-or-ﬁeﬁciﬁdimgg:ih,amyvpawticuiapﬁmanysofﬁthe'tﬁhms or
DhcvisiOhs_cgntaihed_iﬁ_the»Bomd,Qrdimah¢eyoryaﬁywsupblemental
Cordinances other: tharn:those provisiochn covered: by the: paragrsph
above. provided bowevers, that nothing contained in this parasrach
shall permit, or beé construed as permitting, Wwithout the co any
of the ‘terms or provisions. contained in the Bond Ordinarce or in
any consent. of the owners of all the then ocutstanding Bonds
aftected (@) an extensiorn of the maturity of the principasl of and
intersst on any Bonds pavable from Tax Increment, or (bl =
rediudction inm the princical amount of any Bond or change in the
rate of interesst, or {¢] & privilege or priority of any Bond o
Bonds of the same series, ar [(d] & reduction in the aggregate
princical amount of the Bonds reauired for consent to such
supplemental ordinances, or (&) a reduction in the debt servics
reserve redguiremnent establiskhed Tor any Parity Bonds, or () &
changs in the provisions regarding the collection, deposit =g
gllocation of the Tax Irncrement as set. forth in IS &-2.1-39-5% as
in effect om the date of issusnce of the 1989 Bonds and in the
pord Ordimance o In the lien on the tax Increment for any bonds,
ar {g) the creaticnm of amy lienm securing any. bonds other than &
lien ratably securing &1l of the bonds. st any time cutstanding
Persunder (sxcept @s now provided in the Pond Ordinesnces), or (R)
s change in the method of asceretion or accrual of interest on any
Bornds.

I &t any time the Council desired to asdoept & supplementasl
orrdinance for any purpoesses set forth in the preceding paragrach
the County shall cause notice of the ecroposed adoption of such
supplenental ordinance to be mailed by registered or certifisd
mEil to sach registered owner of a Bond &t the address shown on
the registration books maintained by ths Registrar. Such notice
shall briefly set forth the mature of the proposed supplemental
ordinance and shall state that copies of it are on file at its
crincioal corporate trust office for inspechion by all owners of
Bords. I, within &0 davs. or such longer period ss shasll be
preseribed by the Council, following the mailing of such notice,
the owner of robt less than fFifty-orne percent [(B1%) in aggregate
principal amount of the Bornds outstanding at the time of
execution of any such swoplemsntal ordinance shall have consented
tTo and approve the sxecution of such supplemental ordinsncs, no
oW of any Bond shall have any right to obisct to asny of the
terms and provisions comtained therein, or the operation thereof,



o in any manner to guestlon the propriety of the sdoption
thersof, or to enjoin or restrain the Council from adopting the
same or Trom taking any action pursuant to the provision thersof,
Upon the adoption-of' any such supplemertal ordinance =s is
pernitted snd provided for the Bond Ordinasnce shall be and be
deemsd to be modified and amended in sccordasnce therewith.

This Bond is transferable or exchangsable only uporn the books of
the County kept for that purpose st the office of the Registrar
Ly the registered owner hereot in persorn, or by its atbtormey duly
authorized in writing, upon surrender of This Bond together with
& writterm instrument of transfer or exchange satisfactory to the
Reglsbrar Jduly executed by the Registersd Qurmer or its atbtorney
culy auvthorized in writing, and thereupon & rnew fully registersd
1289 Bormd or 1%989% Bonds in the same aggrsgate maturity smount and
of the same mabturity. shall be executed and deliversd in the name
of the transferes or btransferees or thse Registered Qwrher, as hhe
cmaes may be, In exchange there for. Unless the Bond Bank is
transferring the 1989 Bonds to the Bank, the Registrar shall rot
be obligatsd to (&) register, tranmsfer or esxchange any 198% Bond
during a period of fifteen [153] dayvs mnext preceding mailing of @
rnotice of redemptiorn of any 1989 Bonds. or (bl to register,
transfer or exchangs any Bonds selscted, callsaed or being called
Tor redemption in whole or in part sfter mailing notice of such
call.. The County and the Registrar for the Bond may treat and
consider the person in - whose nams this Bond is registered as the
absolutes owner herecof for a&ll purposes including the purposs of
recesiving pavnent of or orf secount of . the principal hereof and
imterest due hereon.

If this Bond is mutilated, lost, stolen or destroved, the Coumty
may execute and the Registrar may asuthenticate & new 198% Rond
wihich in @ll respects shall be identicaml to the Bond which was
mutiliated, lost, stolen or destroyed inciuding like date,
maturity and denomination as this Bond, except that such a8 new
1989 Bond shall be marked in & manner to distinguish it from this
Bond; orovided that., in the case of this Bond being mutilated,
this Bond shall first be surrendersd to the County and the
Registrar, and in the case of the Bond being lost, stolen or
destroved, there shall first be furnished to the County and the
Reglistrar evidence of such loss, thefi or destruction
satisfactory to the County and the Registrar, together wilth
indemnity satilsfactory to them. In the evert that this Rond.
belng lost, stolen destroved-shall have matured, instesd of
issuing a-duplicate 1989 Bond the Countv and the Registrar may,
vpon receiving indemnity setisfactory to them, pay this Bong
Without surrender hereof . othe County and the " Registrar may
sharge the owner of fhis Bormd with their réasorabls fees and
expensds inrconnection with the sbove., Every substitutes 1989
Bond isszued by resson of this Bord being lost., stolern or
destroved shall, with resspect to this Bond, monstitute =
substitute contractusl obligetion of the County, whether or nob
this Bond, being lost or stolen or destroved shall be found at
@y time, and shall be entitled to &1l the benefits of the Baond
Ordinance, eaually and proportionstely with any and all other
Bonds duly issuwed bthersunder excent as obtherwiss orovided inm the
Bond Ordinance.

I there is an Event of Default (as defined irm the Rond
Ordinarnce), the County is avthorized to used the Trust Fstate bo
oay fess and charges assessed by the Bond Bank to snforce the
County’s ohligation on this Bond, or to oay such fess and charges
fr-om obther legally avallable sources, subdect toe the
appropriation of monevs to pay such Tees and chargss, The 1989
Bonds maturing in any one vesr are issuable omly inm fully
reglstersa form in the demonimation of 35,000 Maturity amount or
gy integral multicles thereof not exceeding the aggregste
Maturity anount of the 1989 Bonds maturing in such vesr,

I this Bond or porticon thereof shell bave become due and pavable
in accordance with its terms or shall have been duly called For
redemption or irrevocable instructions Lo call Bond or & portion
theraof Tor redemotion shall have been given, and the whole
amount of the principal of snd interest so due and pavable upon
this Bond or & portion therseof thern oubstandimg shell be paid or
(i) gufficient morevs., or [1i) direct obligastiors of., or
chligations the princical of and interest on which are



unconditionally duarantesd by, the United Stelbtes of America, the
princical of and the interest on which when due will provide
suUfficient morneys for such purpose, o [1iil) obligations of any
state of the United States of america or any political
subdivision thereof. the full payment of principasl of and
interest on which (&) are unconditiconally suaranteed or insured
by the United Statss of aAmerica, or (bl are provided for by an
irrevocabtle deposit of securitiss described in clause (1ii) and
sre ot subject to call or redemption by IThe issuer there of
prior to maturity or for which irrevocasble instructiorns to redeem
have been giver, shall be held in trust for such purpocse, and
orovision shall also have been made for payving =211 fess and
experises imn connection with the redemption, thern and in that case
this Bond or such portion thereof shall no longer be deemed
outstanding or &n indebltedrness of the ocounty.

Lt the Compounded amount of fThe 1289 Bormd must be determined on &
date other than Janusasry 1 or July 1, such amounts shall be
cmloulated by interpolating on & straightline monthly basis,
sssuming six 30~day months between sach Jarnuary 1 and July 1 and
gach July 1 and January 1.

For purposes solely of consents to amendments, notices of default
ard reduests or demand in & default poroceeding or & proceeding
regarding the Trustes, the Compounded Amount of this Bond om the
relevant date shall be treated as its principal amount.

The sccoretion schedule for the 1989 Bonds is ss follows:
[Insert schedule shown in Exhibit € to the Ordinancel
{(Front of Bond)

It is hereby certified, recited and declared that . all acts,
chditibns and: things. readired. to be done:precedent. fo.and in. the
execution, issuance, sale and . delivery of this Bond have been
property done,. happened snd:performed. in. regular.and. due form as
prescribed. by law, and that.the total indebtedness of the
Tippecanoce. County Economic Dévelopment District, drcluding the
1989 Bonds, dogs not excesed any comstituticnal, statutory or
local ordinance cods limitation of indebtedhess. .

This Bord shali mot be valid or become abligatory for any . purpose
unmtil the certificate of authentication heresorn shall have been
ally executed by the authorized representative of the Registrar.

IN WITNESS WHEREQF, The Board of Commissioners of Tippescanoe
County haz caused this Bond to be sxecuted by the manusl or
facsimile signature of the Commissioners, in the nams of
Tippecarnce County snd attested by The marnual or facsimille
signatures of the Auditor of Tippescanoe County, who has caused the
seal of Tippscance County to be impressed or & facsimile t be
orimted herson.

TIEPECANOE COUNTY, ITNDIANA .

. By
FSEAL) Cammissioner
Httest s By
Commissioner
By«
suaditor Commissionsr

REGISTRAR®S CERTIFICATE OF AUTHEMNTICATION

This Bond is ome of the 198% bonds described in the within
merntioned Bomg Ordinasnce.

THE INDIANS NATIONMAL BANK, as
Reglstrear

suthentication Date:

Authorized Representation



? ASSTGNMENT

FOR VYALUE RECEIVED the undersigned hereby sells, assigns andg
Transfers unto

CImsert name and address)

the within bond and 211 rights therseunder, andgd hereby irrevocably
comstitutes and aopoints , @ttormey to
transter the within Bond on the books kept Ffor the registration
thereot with full power of substitubtiorn in the premises

MOTICE: The signature to this
azsigrnment must carrespongd Wwith
the name as 1t sppears on bthe
face of the within Bond in every
particular, without alteration
or enlargensnt or any change
wWwihahsosver,

Sighature Guaranteed:

NOTICE : Sighature {s) must b@

be guaranteed by a member firm of
the New York Stock Exchangs or &
commercial bank or brust company

(B) Form of Parity Bonds. The Form of any parity Bonds shall be
set Fforth 4im the ordinence spprovinmg the issusnce of such Parity
Boricis .

SECTION 5B, SHLE OF THE 128% BOMDS. The Auditor of the county is
rereny asuthorized and directed to sell The 1989 Bands to the DOC
at & negotiated sale uporn receipt of & check pavable to the DOC
grd endorsed by the DOC in Ffavor of the County. The 19892 Bonds
alh@ll be sold to the DOC st the price seb forth in the Purchass
Sgreemert . ' ' '

prior to the delivery of the 1989 Bonds,. the Audltor shall obtain
s legsl opinion addressed to th@ County . as to the validlty of the
195% Bonds from lee Miller Donedic & Ry an of Indlahﬁmollb_
Indiana bond counsel Tor the County, and shall furnish swuch
opinion and customary relisfce letter to the DOC, e Bond Bank
ard the underwriters desigrated by the Bond Bank. The cost of
sch opinion shall be considered as part of bthe ocoshts incidenbhsl
t these procesdings and shall be paid out of procesds of Tthe 1939
ords.,

rocesds raceived from the sale of the 1989 Bormds shall be
ogited im the Constructiorm Fumd.

SECTION &. FL.OW OF FLUNDS., Iy Creation of Funds and Aoecalnts.

(1) There is hereby created snd established inm the Loan Fund, =
Borc Principal and Interest Account and & Seneral sccount, Thyesp e
iz &lso hereby created & Constructiorn Fund. ALL Tax Increment
shall immediately, wpon receipt of and identificstion as Tax
Irncremernt by the County, be set aside irm the following accounts
of the Loamn Fund, 4im the following ordsr of priority and to Ihe
extent indicated below:

(=) Bondg Principal and Interest Account:; snd
() General aAccount.
The Trust Estabte shall be held in trust and pledaged for the

benefit of the Dwners of the Boncds amd shsall be spelisd, used and
wWithdrawn only Tor bthe purposes aubthorized in bthis Section &.



(2] The Tremsurer of the County shall sdminister the moneys in
the Construchkion Fund in sccoordsnes with this Ordinances, shall
nold such funds in & sseparate bank account and shall invest such
funds in the Qualifisd Investments. The Tax Increment shall be
irvestedd in Qualifisd Investments. Interest =sarned in sach
gocount shall be oredited Lo such asccount except thet amounts
owsed to the United States of america under Ssotionm 12(A3{(5) and
the Purehase Adgreement shall be paid from such sgrnings., Thie
L.oan Fund and all sccounts in the Loan Fund includs the Bond
Frincipal and Interest Accounit and the Gesneral Account shall be
held by the Trustee,

(8] Bong Principal and Intsrest Account. There shall
immediately be set asside from the Tax Increment and deposited
imto the Bond Principsl and Interest Sccount, beglinming upon
receipt of the identification ss Tax Increment by tThe Counrnty but
no latesr tham o Jurns 30, 1920, and mo Llater than each December
31 and Jurne 30 ther=after, ah amount of monsy which, together
Witk ary money contained thereirm, is eduasl Lo the aggrsgastes Debt
Service becoming due asnd pavable on the next January 1. M
depoesit need be made intoe the Bond Principal and Interest asccount
if the smount contaired therein is & least egual Lo the agyregabe
amoLnt of Debt Service becomimg dus and pavable orn &1l
cutstanding Bonds on the next Januasry 1. I the Bank owns any of
e Bonmds, all Teax Incrsment necesssry te pay on demand the Debt
Service on such Bonds shell be immediately deposited in the Bond
Frincipal snd Interest Acoount., ALL morney in purpose of payving
Debt Service on Bonds as it shall become dus and payable to the
axtent it is reauired therefor (including scorued intersst on any
Bonds purchased or redeemed orior to maturity snd any additional
Interest). '

[2) General Account. After making the deposits described in
(3], the amounts P@m@lﬁlhg in the Loan Funmd shall be deposited in
the Gefergl Accouht ahd $hall be avallable ary th@ followmng order
ofprioritys -

(1) to make maymemts on the Bonds under Section e8]
(2)  to make maymehts on any Junlor bond _ssued"Undéﬁ'Seﬁtion
{3) to redesm Ronds as provided im Section 3(C1; and

[ 4] it there is an BEvert of Default, to the extent permitted by
law, to pay fees and charges assessed by the Bond Bank to enforces
the County’s obligations on the Bonds.

() s set forth in Section 1, the Tax Increment shall be
irrevocably pledged for the purposes selt Torth in this Section &,
in the priorities set Torth herein.

SECTION 7. ISSUANCE OF ADDITIONAL BONDS.

[A) Parit Bonds. The County reserves the right to authorize and
izsue Parity Bonds for the purpose of raising money for future
local public improvements in the Allocation area or to refund the
Bonds or obther FParity Bornds., If any Farity Bornds @mre iszsued
sursuant to bthis section 7, ths term "Bonds” in this Bong
Ordinance shall, unless the context atherwize requires, bes deemsed
to refer to The 1282 Bonds and such Parity Bonds. The
Authorization and issuance of such parity Bords shall be subldect
o the following condibticons precedent:

(z) wmll inmterest and pricncipal parments with respect to all
Bonds and Junior Bonds payable from the Tax Increment shall be
current to date in accordance with the terms theresof, with no
mayment L arrears;g

b} The Council and the Truzstese shizll nave recsived a

rtificate prepared by & Certifier certifving ths amount of the
x Increment estimated to be received in esach succsseding yesr,
civsted as provided below, which estimated amount shall be &
smst sgual to one Mundrsd Fifty percent (150%)] of thes Debi
Service [other than Additiomzml Interest) reguirements with
regseaect to the oubtstanding Bornds asnd the Parity Bonds, for each
respaective year during the term of the outstending Bonds. In

peltges
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sstimating the Tax Increment to bhe recsived in amny future year,
tihe Certifier shall base the caleculation on =sssessed valuation
actually assessed or issuance of the Farity Ronds: provided,
Mowaever, the Cerbtifier shall adiust such asssessed valuss for the
cuirrant and futures reductions of reasl property tax abatements
granted to property owners in the aAllocation Ares and taks inmto
sccount the effect of reassessment on the Tax Inorement t the
extent 1t can reasonably be sstimated:

(o) Principal of and interest on asny Parity Bonds shall be
maEyabhle on Janwary 1 and

[d) Trs County shall have received the writben consent of the
Bank and, 1if the bond Bank awns any of the Bonds. the Bord BRank
to the issusnce of the parity Bonds.

The Council shall approve and confirm the Tindings and estimates
set forth in the above-described certificate in any supblemental
ordinance authorizing the issuasrnce of Parity Bonds, Except as
provided in this Ordinance, the terms and conditions of any
FParity Bonds shall be s={ forth in the ordinasncs authorizing the
issuance of such parity Bonds,

[B) Junior Bonds. The County-may, with the consent of the Bank
@rnd, 11T the bond Bank owns any of the Bonds, the Bond Bank, issus
bonds . which are Junior and subordinate to the Bonds, The terms
grd conditions of. such Junior. Bonds will-set for in an ordinmance
acdopted by the. County.. “Principal of and interest on any Junior
Bonds shall. be cavable. orn Jamuary. 1.out.of Teax Increment &as sseb
forth in Sectiom &. SRR Lot e : -

SECTICON 8. CONSTRUCTION FUND. (&) Prodceeds of the 19897 Bonds
deposited inm the Construction Fund shall be deposited in @
separate bank asccount of tThe County and kept separate and apsrt
from all other Tunds of the County asnd may be invested only in
Guslified Investments as permitted by law. The proceeds in bthe
Construction Fund shall be sxpended only to pay the Coshts of the
Improvemnsnts.

(B) Thers may be disbursed from the Constructiorn furmd the amount
required Ffor the pavment of Costs of the Inprovemsnts uoor the
recelipt of. s requisivion sighed- by the sduditor or her desigratbed
representative {Tauthorized Representative’ ) which shall state
Witk respecht to sach paym@mt te be mader o : :

[1)  the P&qui&iti@m:humbeh;ﬁ

(2] the mame and address of ~the person; firm oF corporation to
winom - pavment - is due.or to whom & reinmbursemsnt of -an advance, if
amny, by the County has been made:

(33 the amount to be paid: and

(4)  that sach obligatiom mentioned in the requisition has bDesn
property dncurred, is currently due and pavable, is & proper
charge sgainst the Construction Fund, is urnpaild or unreimbursed,
and has not been the basisz of any previous recauisition.

fe The Commissioners shall deliver to the DOC or the Bond Banmk
1Y either such entity still cwns the 1989 Bonds, within S0 davs
after completion of the Improvements, . & compléetion certificate
signed by the authorized Rsporssentative:

1) Stating that the Improvements have been Tully completed in
soecordance Wwith the plans and specifications therefore, as bhen
amnendead and the date of completion: anmd

(2] Stating that such representative has made . such investigstion
of such soulces of informabtion as are deemed by him or her to be
necessary, including pertinent records of the County and is of
the opinion that the Improvemernts have been fully paid for and
that no claim or claims exist sageinst the County or agasinst the
Improvemsnts out of wWwhich & lism based on furnizhing labor or
material Tor the Improvements exists or might ripen: provided
Rowevear, bherse may be expected from the foregoling statement any
claim or claims out of which & liern exists or might ripsn in the
eviert the County intends o confest zuch colaim or olaims. in



Which evernt such claim or claims shall be descoribed. and any
uncontested claims the amounts of which are know bDult which have
not velt beern paild; providcded further, however, that it shall be
stated that funds sre on deposit in Tthe Construction Fund
sufficient to make payment of bthe full amount which might in any
avent be payvaple in order to satisfy such clasim or claims.

I7 such certificate shall state that there is & ¢laim or claims
i controversy whilch creasbte or might ripern to & lien or amy
urmald claim, there shall be filed with the DOC or the Pond Bank,
wWwhichever at that time ocwns bthe 1989 Bonds, & certificste of the
Codrty when and as such cla&im or olaims shall have beern fully
oElol.

D) If, after parment of all reguisitions terndered under the
crovisions of this Sschion, there shall remsin any balance of
moreys irn the Construction Funmd (except monevs ressrved to pay
gy cdisputed or unpaid olaims), as directed by the Council, Lo
the Bond Principal and Interest Account to pay Debt Ssrvice on
the Bonds or shall apply such moneys i scoordencs with I8 B~
13, as amnendsd from time to time, and the conditions set forth im
the Reimbursement agresement.

SECTION 9. DELIVERY OF INSTRUMENTS. The Council hereby
authorized amd directs the Commissioners, the auditor asnd the
Treasurer of the County, and each of them, Tor and on behalf of
the County to prepare, exsecubte and deliver any and all other
instruments, letters, certificate, agreements and dJocuments as
the officlal executing the same determines is rmecsssary or
appropriate to consummate the transactions contemplated by the
Ordinances, including the Reimbursement Agreement angd The Purchass
Agreement ., and such determinaticon shall be conclusively evidences
Ly bthe execution thereof, The instruments, letters., certificats,
agreements. and. doecumsent s, including the 1989 Bonds, necessary or
appropriate to consumnate. the transactions contemplated-by this
Ordinmance.shally uponiexecutich, as: contempliated herein;
constitute.the valid arnd: binding obligatdons or representations
and warranties of the County the full performances amd: .
satistTaction of which by the County is hereby authorized ard
directed..

SECTION 10. PURCHASE . AGREEMENT - AND REIMBURSEMENT . AGREEMENT. Thes
Council hereby approves the Purchsse Agreement, including the
Reimbursement Agreement attasched thereto and incorporated btherein
by reference, by which the 1289 Bonds ares to be sold to the DOC
and sold by the DOC to the Bond Bank substantizlly in the form
attached hereto as Exhibit E and the Commissioners are herasby
suthorized and directed to execute, and the Auditor of the County
1 hMerebhy suthorized and directed to attest and affix the seal of
the County bto, the Furchase Agresment and the Reimbursement
Sgreement with zuch chnanges and revisions thereto ss they desm
necessary of aopropriate to consummste the trasnssctions
contemplated thereby and suchk execution and attsstation shall be
conclusive evidences of thelr approval oFf such changes. and
revisions. The Purchase Agresment . and the Reimbursement
Soresment In the forms executsed shall constitute the wvalid and
hinding obligeations of fthe County, the full performnance andg
satisfaction of which by the County iz heresby authorized =nd
directed.

SECTION 11. EXECUTION OF 1989 BONDS. The Commissionsrs are
rerehy authorized to execute the 1%8% Bonds with fthedir manual or
facsimlile signaturess and the Auditor iz hereby authorized and
directed to have the 1989 Bonds prepared. attest the 1989 RBonds
With her manual or facsimile signature, and casuss fthe ssal of the
County to be impressed or & facsimlle thereof o bhe printed on
the 1989 Bonds, a1l in the form and masnner hersin provided. Ll
the consummation of the sale of the 1989 Bonds, the Auditor shall
be authorized and direscted to receive from the DIT the amount to
be paid for ths 1989 Bonds and the Auditor shall deliver the 1989
Boncls to the DOC, or, at the direction of the DOC. to the Bond
Bank o The Bond Barnk Trustee.



SECTION 12. TAX COVENANTS. (&) Inm order to preserve the
gxclusion from gross income of interest on the 1989 Ronds and tThe
Bond Bank Bonds under federsl law and a2s an inducement to
purehasers of the 1989 Bonds, the County reoresents, covernants
and agrees that

) Mo person or entity, other than the County., the District or
ancther state or loocal governmental unit, will Use proceeds of
the 1989 Bonds or property Tinanced by the bond proceeds other
tharn & memnber of the general public. Mo person or sntity obher
thar the County or the District or sfhotheér state or loocal
governmantal until will own property finsnced by the 1989 Rond
roceeds or WilL have actual or beneficial uss of such properiy
cursuant to the lease, & management or incentive payment
contract, =1 arrangement such as to takes-or-pay or output
contract or any other btvpe of arrangement that differentistes
thet person’s or entity’s use of such property from the use by
the public at large.

L) Mome of the payvment of fhe principal or interest on the 1989
Bonds is (under the terms of the 1989 Bonds or any underlying
arrangement ), directly or indirectly , secured by any interest in
property used or to be used for private business use or payments
ir respect of such property, or to be derived from pavments
lwhether or hot to the County) in respsct of property or barrowed
money Used ofbo be lUsed for & private business uss. Thie Courmty
acknowledges that taxpavers ih the Distrist will pay the County
and the obther taxing units in the Distrist sll ‘taxes levied om
real and persohal property inaccordance with Indiana law.

[3)  NWo 1989 Bond prodegds will beé loaried teo and emtity or
person. No 1989 bord proceeds will betransferred, directly or
indirectly, or deemsd transferred, directly or indirectly. or
deemed transferred to any person oréntity other than asnother
state or local governmental unit in any mamher that would
substance cormstitute 8 loan for the 1989 proceesds.

L4l It will not take any action or faill to take smy action with
respect o the Bonds that would result in the loss of the
gxclusion from gross incoms for federal tax purposes of interest
or the 1989 Bonds or the Bond Bank Bonds under Section 103 of the
Code, nor will the County act in any other manner which woulld
adversely affect such exclusion: and it will not méke sy
investment or do any Sther act or ThiFvg during the period that
the 1989 Bonds or the Bond Bank Bonds to be" arbitrage bonds’
within the meaning of Section 148 of "the Code, ~ 7

(5] It will comply with the rebEte Peauiremsnts of Ssdtion
148 (71 of the Code to the extent reguired by the Code, as
provided in the Purchasse Agreement.

%) The covenants irm this Section 12 are based solely on surrert
law in effect and in existence on the date of delivery of the
1282 Bonds. It shall not be an evernt of default under this
Ordinanmce if intersst on any 1289 Bonds is not excluded from the
gross incoms pursuant to asny provision of thse Code which is mot
in existence and in @ffect on the issue daete of such 1959 RBords.

71 all officsrs, members. smplovees and agents of the Counmty
agre guthorized and directed to provide certifications of facts
and estimates that are material to the reasonable expectations of
the County as of the date the 1989 Bonds are issued and to enter
into covenants on behalt of the County eviderncing the County’s
commnitments madse herein. In particular, a&ll or amy members or
officers of the Council or the Commissioners or officers of tThe
County are authorized to certify and enter into covenants for the
County on the date the 1289 Bonds are issued and the commitments
made by the County herein regarding the amount and uss of The
proceeds of the 1989 Bonds.

(&) The County represents theaet the 1929 Ronds sre not privatbe
activity bonds as defined in Section 141 of the Code.



[B)  Notwithstending any obher provisions of this Ordinance, Lhe
coverants and authorizations contained in this Ordinance ["Tax
Sections” ) which are designed to presspve the axclusion of
interest on the 1%98% Bonds from gross incoms for federal tax
purposes ("Tax Exemption” ) meed not be complied with if the
County received &n opinion of rmationally recognized bond cournsel
satisfactory to the Trustes that any Tax Seoction is unnecessary
to praserve tThe Tax Exemobtion. Ay Parity Bords will be subjsot
to Tthe Tax covenants seb forth in the ordinmance suthorizing the
issuance of auch Parity Bonds.

SECTION 13. DEFEASANCE OF BONDS. (&) If, whemn the Bonds or @
portion thersof shall have become duse and pavable in accordance
Wwith their terms or shall have been duly called for redemphtion or
irrevocable instructions to call ths Bonds or & portion thereof et
Tor redempotion shall have been given, and the whole amount of the
Dept Service so duse and payvable wupon all of the Bormds or a
portion thereof therm outstanding shall be psid or (i) sufficient
moneys, or [(1i) direct obligations of, or cohligatioms the
principal of and interest on which whern due will provide
sUfficient monevs for such purpose, or (1ii) obligetions of any
state of the United States of america or any political
stibdivision thereot, the full pavment of principal of, and
interest on which [&) are unconditionmally guasranteed or insured
by the Urnited Stetes of americas, or () are provided for by an
irrevocable deposit of gecurities described in clause (1i) and
Bre ot subject to call or redemptlon by the issuer thereof priopr
to maturity or for whickh irrevocable instructicons t© redeem have
beer givern, shall be held im trust for such purocoese, and
provision shall slsco have besn made for paying all feess and
expaenses in connection with the redemption, then and in that csse
the Bonds or such portiorn thersof iszsued heresunder shall no
Longer be deemed outstandzng or an indebtedness. of the County,
If none of the %Oﬂdﬁ are. autstamdlng, any funds {1mclud1mg Tax
Iﬁcrem&mt) P@malnlmg A the Trust Estete $hall be used first . to
may amount& LowWed on BNy Jumior bonds and. . second as. Drcvnded An IS
-1 1 =-39-5 ow amy succassor wprovision. o

(B)  The 1989 bonds will be deemed pald to. the extent the Bond |
Bark Bomds of llke maturlty Are N thg@r outstandlﬁg lexcept
through mahdatory red@mmtlon or accel@ratioh of such Bord Banlk
Bomdsi under the terma of the Indenture..

) No_d@posit [Biglel=e this Section shall be made or accephted
Mersundsr and no use made of any such deposit unless the auditor
shall have received an opiniorn of rnationally recognized bond
counsgel to the effect that such deposit and use wauld not cause
ary of the Bonds or the Bond Bank Bonds to be tresmbted as
arbitrage bonds within the meaning of Section 148 of the Code ar
&MY successor provision. No such deposit shell be deemed &
paymert of such Bonds unless the Auditor shall have received =
verification from an accountant or firm of accountants appointed
by the auditor and acceptable to the Trustee verifyving the
sufficiency of the deposit to pay the principal of an interest on
the Bonds to the due date. whether such due date be by reason of
maturity or upon redemption.

SECTION i4. AMENDING SUPPLENENTAL CRDINAMCE. The County may,
with the consent of the Bamk but withaut the conssnt of, or
notice to, any of the Owners of the Bonds obther than the RBank,
adopt & supplemental ordinance for any one or more of the
Followling purposes:

)]  To cure any amnbiguity or formal defect or omission inm this
Gregimanoe s

i) To grant to o confer upor the Owners of the Bonds any
aaditional bvernefits, rights, remedies, powsrs or suthorities thst
may lawfully be granted to or conferred upor the Cwners of the
Bl sy



s

ey To modlfy, amend oF &HDDJ@M@ﬁt this Ordinsnce o permit the

guialificatiocon of the Bonds for sale under the securities laws of
the United Statess of &mer;cm o aof any of the states of the
Umited State of America or the gualification of this Ordinance
ncier the Trust Indentures Gct of 1239 or any simnilsr federsl
statuwe hereafter in effect if such modificastion., amendment or
supplement will not have a materdial sdverse effect on the Ownsrs
of the Bonds:

icdl  To provide for the refunding or advance refunding of =1l or
a portion of the Bonds:

(&) to provide for the issuance of parity Bonds of Jurnior Bonds
v the Country.

0

LF) anmy other purpose which in the Judoment of the Trustes does
rmot adversely @ffect the interest of the Owners the Bonds in asny
material way, provided that, if the Bond Bank owns any of the
Bonds, the County must obtain the Bond Bamk’s writter consent to
By amendment under this subsection [(fl3 and

{ea) To amnernd the Ordinence to permit the Coumty o comely with
any fTuture Tederal tax law or any covenants cantained in any
supplemental ordinancs with respect to compliance with federal
tax law.

SECTION 15, CONSENT TCO SUPPLEMENTAL ORDIMAMCES. The Qwrners of
mot less than fifty-one cpersEnt: (B1%) .in aggregate principal.
amount of the Eond$ th@h outstanding who are,. 4dn the sole
Judgment of the Tru&t@@u affe cled and. the Eank shall have the
right, from time .to Lime, amythimg,pontalned,ln the Bond
Ordimance to the contrary notwithstanding, to consent teo and
approve the adoption by the Council of such supplemental
ordinances as shell be deemed mecessary and desiraeble by the
Council for the purpose of modifyving, a&ltering., amending, adding
L oor rescinding, inm any pariticular, ordinence obther tharn Lthose
provisions covered by Sectiorm 14: provided however, that nothing
im this Section contained shall permit. or be construed as
permitting, without the consent of ths Quners of all the then
outstanding Bonds affscted., (&) an extension of the maturity of
the principal of and interest on any bonds pavable from Tax
Increment, or (k) & reductiorn in the principal amount of any Bondg
or change in the rate of interest. or (¢l a privilege or priority
of any Bond or Bonds over any other Bond or Bonds, or {d) &
reducticon dnm the aggregate principal amount of the Bonds recuired
for consent. to such supplemental ordinance, or (el a reduction in
the debt szervice reserve requ1rem@mt establlshed Sor any. parity
Bonds, or () & change 1m the provisions.regarding. the.
collection, deposit, and allocation of the Tax. Increment as set
Torth din IS &-1.1-39~5 as in effect on the date of issuasnce of
the 1282 bonds, or (@) the creation of any lisn securing any
Bonds other tham & lisen ratably securing @il of the Bords =t anvy
time outstanding heresunder (except as now provided in this
Ordinance], or ) a change in the method of aceretion or accrusl
of Interest on arny Bonds.

IT &t any Time the Council desires to adopt & supplemental
ordinance for any of the purposes. set forth . dn this Section, the
County shall cause notice of the proposed adoption of such
supplemental ordinance to be malled by registered or certified
mail to each Qwner of & Bond st the address shown on the
registration books maintained by the Registirar. Such notice
shall briefly set forth the nature of the proposed supplemental
ordinance and shall state that copies thereof are on file st its
pirincipal office for inspection by all Owners of Boncds. 1t
Wwithin &0 davs, or such longer periods ss shall be prescribed by
the County, following the mailing of such notice, the Owners of
not less than fifty-one percent [(B51%) in agoregate principal
amourt of The Bonds cutstanding at the tTime of sxecution of any
auch supplemental ordinence shall heave consented to and approved
the  execution of such susplemental ordinance, mo Qwner of any
Bomd shall have any right to obiject to any of the bterms andg
provision contairned btherein, or the operation thereof, or in any
manner to guestion the oropirisety of the adoption tneruof o to
enioin or restrain the Council from adopting fThe same or from
cking any action pursuant tTo the provislons thersof. upon the



adoption of any such supplemnsmtazl ordinamce as is permitted andg
provided by the section, this Ordinmance shall be and be deemed to
e modified and amerndced in sccordesnce therewith.

Ay cornsent, reguest direction sporoval, objection or other
ingstrumernt reauired by this Ordinances to be sigred and sxecubecd
by the Gwners of the bonds, may be in any rumber of concurrent
wiritings of similar Tenor and may be signed or executed by such
cwrners of the Bonds in person or by agent appointed in writing.
proct of the sexecution of any conmsent, redguest, direction,
arproval, objection or other instrument of the following marnner.,
shall be sufficient for nay of the purpeses of this ordinance,
a&nd shall be conclusive in favor of the County with regard to any
actiorn taken by it or them under such reauest of obber
instrument, namely: L

{m)  The fact and date of the sxecution by any perscorn of any suoah
wiriting. may be proved (1) by the certificate of any officer in
any Jurisdiction who by law has power toe take acknowlsdgments
with such jurisdictiorn that the persorn sigrning suckh writing
ackrnowledge before Pim bthe executiorn thereof, or [(1i1) by an
afficdavit of any witness to such sxscutiorn.

(v} The fact of ownership of Bonds srnd the smount or amounts,
rivmbzers and other identification of Bonds, and the date of
molding the sams shall be proved by the reglistration books
maintained by the Reglstrar.

SECTION 16. CONTRACTUAL NATURE OF THIS ORDINANCE. The
provisions of this Ordinance shall constitute & contract by and
betwesrn the County and the Qwners of the Bongs [including the
Bank ] herein authorized, asnd after the issuasnce of the Bonds,
this Ordinance, and the definmitiom ., or the mannsr of
determinming, allocating or collescting the Tax Iricrements or bthe
lien created by this Ordinance, shell not be' repegaled or amended
or- dmpairedsin a@ny respect Which will adversely affected the
Fights- of Owrierg of thHe Bonds {excspt 88 specifidhlly provided im
Section 18], ror-shall the council of the Commissidhnérs about any
law, resolution or drdinghesd which' iv any way adversely affects
the rights of such Owners so loNg &% any of the Bonds or the
interest thereon remaih unpaid.” The Coupty Turthesk daverants
that abatement schedules on property im the Allocstion Ares will
molt exceed abatement schedules used in the feasibility study
relating to the Tax Increment delivered in conmection with the
issance of the 198% Bonds.

The Coumty covernants mnot to impsir the pledge of the Tax
Irocrement to the payment of the Bormds, so lomg ass any Bonds are
cutstanding, or to dimesir any other pledge or covernant under this
Ordinance during that period.

The County further covenants ot to - change, &lter or diminish the
Hllocmtion Ares in any way that would sdversely affect the Owners
of the Bonds so long as any Bonds remain cubtstanding.

The 1289 BRBonds evidence the County’s obligations under the
Reimburssmnent asgreement.

SECTION 17. EVENTS OF DEFAULT. (&) If any of the followirng
events ooccurs, it is hereby defined as and declared to be and to
corestitute an "Evernt of Default':

1) Default in the due and punctual- payment of any intsesrest on
ary Bond (except Additiomal Inmterest to the extent Tax Increment
is mMot available to make such pavment); or

[z) Default in the dus and purctual paymernt of the primcipal of
any Rond &t its stated mabturity or at the date reguired for
mandacoery redemptiorn: or

(3) Failure of the Counmty to remit o the Trustee withip the
time limits prescribed herein any moneys whickh are reguired by
this Ordinence to be so remitted; or



4] Default in the performance or observancs of amy obther of bhe
covenants, adresnents or conditions orn the part of the County
contained inm this Qrdinance or in the Bonds and failurs to remedy
the sams within the time provided im, and after nmotice thereof
pursuant to subsection (J); or

(51 any warranty, representation or other statement by or on
behalf of the County contained in this ordinance or in asny
instrument furnished in compliance with or in referernce to this
Or-dinance is false or misleading, wher made, in any materisl
respect, and failure to remedy the same within the tims providesd
im, and after notice thereof pursuant to, subsection {J): or

[&] & pstition is filed agsinst the County, to the sxitent such
metition may be so filsd wunder the applicable law, under any
barkruetcy ., reorganization. arrangement, insolwvency, readiustment
of debt, dissolution or liovidation law of any Jjurisdiction
whether rmow or hereatter i effect and is not dismissed within &0
cdayses after such filing: or

(73 The County files & petition, to bthe extent such petition may
be so filed under applicable law. in voluntary bankruptoy or
seeking relief under any provisions of any bankruptoy,
reorganization, arrangement, insolvency. readiustment of debt,
dissolution or liguidation law of any Jjurisdiction whether now or
her@aft@rmih,effect,.or_coms&mts to. the filing of nay. pebition
agalinst 1t under such law: or

(8) The County is genermlly. ot pavimg its debts as such debis
become.dus, or becomes dnsclvent.or bankrupt or makes .an
assignment for the benefit of coreditors. or. s liguidator or
tirustee of the County or any of  its-property ds. appointed by
court order or takes possession and such order remains in effect
o such possession continuwes for more than &0 davsi or

¢} If I8 &~1.1~39 dis amended to change the definition of, or
the manner of determininmg, allocating or colleocting, the Tax
Increment in any way that asdversely affects the dinterest of the
Owners of the Bonds or in any way that adverssly affechts the lien
or wmledge of the Tax Increment oreasted hersby: or

(101 The County for..any r@asch shali;b@-hehdeﬁed incapable of
Tulfilling. its obligations under this Ordinance...

(B8} Notwithstanding the foregoing. 1t shall not be an Event of
Default under. Section 17LAI[L) or (2] .4if the County. . has-.paid the
Maturilty  Amounts of dbts 1989 Bonds.snd the principal.of and
interest om any Parity Bonds which arne dus and payable bul there
is not sufficlient Tax Increment asvaillable to pay Additionasl
Interest orn its scheduled payment dates.

[ (1) The County shall notify the Trustes of the occurrencs
of any Event of Default as soorn as it has knowlsdge of such
QOTUTTENCE ., The Trushtee shall mnotilify the Owners of all Bonds
then ocutstanding and the Bank of such Event of Default by
reglistered or certified mail., and will have the following rights
arnd remedies:

(m) The Trustee may pursde afty avallable remedy. at law. or in
gauity or by statute to enforce bthe payvment of the princicsl of
ard interest onh tThe Bonds then ocutstanding.

[bs) Uor the filing of & suit or obther commencement of Judiciml
procesdings to enforce arny rights of the Trustese and of Lthe
Owners under this Ordinance, the Trustee will be emtitled. as a
matter of right, te the sppointment of & receliver or recsivers of
the Trust Fstate and of the revenues, issues, earnings, dncome,
oroducts and profits thereof, pending such procesdings, with such
cowsrs as The court making such asppointment shall confer.

[o) If the Trusbtes certifies bthat there are sufficient mormevs on

deposit in the funds and accounts under this ordinance to pay

Delht Service on o all the outstanding Bonds, the Trustes may

cdeclare the principal of and scoruved interest on all Bonds to bhe
¢ and payvable immedistely in accordance with this Ordinance.

L S
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(<) The Trustes may wusse any morney in the Construction Fund and
the Loam Fund tTo ocay Debt Ssrvics 1If there is an Evert of
Defamalt.

If an Event of Default shall have cccurred, 1f reguested so to do
by Tthe Bank r the Owners of 25% or mors in aggregate principal
amount of all Bondsz then outstanding an if indemniftised as
provided in Section 18(43(10), the Trustee shall be obligated to
exercise such one or more of the righits. remediss and powers
conferred by this subsection as the Trustee being advised by
counsel, shall deem most expedient in the interest of the Owners.

[2) Ne right or remedy by the terms of this Ordinance conferred
Upon ar reserved to the Trustee or the toes Quwners is intended to
be exclusive of any other right or remedy, but easch and svery
such right or remedy shall be cumulaetive and shall be in asddition
to any obther right or remedy given to Trustes or to the Owners
PeErsunder or now or hereafter existing st law or in squlity or by
statuts. The asssrtion or emplovment of any right or remsdy
shall not prevent the concurrent or subsedguent asssrtiorm or

emp lavinent of any obther right or remedy.

=) No delay or omission to exercise any right or remsady
goeoruing upon any BEvent of Default shall impsir any such rignt or
remedy o shall be construed o be & waiver of any such Event of
Default or acauiescence therein, and svery such right or remedy
may be exercised from time to btime and as often as may bhe deemed
@xpedlient.

(4) No waiver of any Event of Defsult hereunder, whether by the
Trustes or by the Quwners, shall extend to or shall extend to or
shall affect any subseguent Event of Defauwlt or shall impsir any
right or remsdies conseduent thereon.

(DY anything dn this  Ordinance totRe dontrary: notwithstanding,
the OQwners of & majority in aggregate principal amount of Bonds
then  outstanding shallyhave The righty st sy time during the
continuance of ~an Event of 'Default, by an instrument or
instruments inTwriting executéed and delivered to the Trustee; to
direct the time) “mettod and placé of congdueting all procsedings
to be Ttaken in conngetior with the erforcement af ‘the terms and
conditions of this Ordinance, or for the appacintment of &
receiver or any other proceedings hersunder; oprovided that such
direction sh&ll not be otherwise than in accordance with he
provision of law and of this Ordinance.

(E)  &all monevs received hereunder pursuant to any right or
remedy given or asction takern upon occcurraence of arn Event of
Default under this Grdimance shall, after payment of thes costs
and expenses, liabilitises and sdvances incurred or made
Mereunder, be deposited-inm the Bond Principasl asnd Interest
Account and a&ll such mormevs shall be applised to the RBond as
Tallows: :

(1) Unless the principasl of 81l the bonds shall have becaome due
arnd parable, all such moneys shall be apolied:

FIRST, to the parvment to the persons entitled thereto-df all-
imstallments of interest then due on the Bonds. including
interest on arny past due principal of any Bond at the rate borne
by suceh Bond, in the order of the maturity of the installmernts of
sleh dnterest and, if the amount available shall not be
sUfficient to pay in full any particulsr dnstallment, then to
such payment ratably, according tobt he smounts dus on such
installments, to the persons entitled thereto, without any
digcrimination or privilege;:

SECOND, to the payment to the persons entitled thereto of the
urpaid principal of any of the Bonds which shall have become due
glither abt maturity or pursusnt to & call for redemption [other
than Bonds called Tor redemption for the payment of which obther
moneys are held pursuant o the provisions bthis Ordinsncel, in
the order of their due dates. and, 1f the anmount available shall
not be sufficient to pay in full the principal of Bonds due on
arny particular dete, together with such dinterest. then to such
mayvment ratably, according o the amnount of princical dus o such



date, the person entitled thereto without any discrimination or
privilege; and

THIRD, to ke held for the payment to the persons entitlsed thereto
e the same shall become aue of the principal of and interest on
the Bonds which may thereafhtsr become due either at maturity oeF
Upon call for redemption full the principal of and interest on
Bords due on any particular date, such payvment shall be mads
ratalkly sccording to the amount of orincipal srnd interest dus on
sUlch date to the persons entitled thereto without anvy
discrimination or privilege.

L2)  Whernever moreys ars fo be applisd pursusnt to the provisions
of this subsection,: such moneys shall be applied at such times.
ard. from time te time, &3 the Trustes shall determine, having dus
regard for the amcunt of such monevs available for aspolication in
The future, bilenever: the Trustee szhall apply such funds, it
shall fix the amounts of  principal to bs paid on such dates skzall
cemgse o accrus. The Trustee shall establish & spscisl record
cdate, such mnotice as It may desm appropriste of the deposit wibh
it of any such moneys and of the fixing of any such date, excent
that iF the Bank owns any of the Bonds such notices may be by
telex:or telecopy on or hefore the speciml recoarad date, The
Trustes shall not be recuired to make pavment of orincipal to the
Qwrgr- of-any Bond (excepi: the bank)] wuntil such Bonds shall be
presented to the Trustee for appropriste endorsement or for
cancellation If fTully paid. - If the Bank owrns any of the bhonds,
cayment of Debi Service may. at the written direction of- the
Bank, e byscheck or wireg transferiwithout oresentation of such
Bond - -to the Trusteel  w@ny . such paymeﬁt shall  be hoted D BLCH
Bond when. received by bh@ Beark: i

[5) when@ver all pwihcinal of-and*int@rést an-all Bolnds have
been pald wunder the provisions of-this subssction and all
expenses and chargss of the Trustes have been paild., any balance
remaining in the Bond Principal and Interest dccount or the
Seneral Account shall. bhe paid as provided im the act.

[F1 ALl rights of action (including the right to file proof of
slaims) under this Ordinancs or under any of the Bords may be
gnforced by the Trustees without the poszession of any of the
Bonds. or the production. thereof in any trial or other oroceseding
related thereto and any: suchsuits or procesding instituted by The
trustee ahall be brought in its mname as Trustee without the
recsssity of Joining as plaintiffs or defendants any Owners of
the Bonds, . and any recovery. . of. judgmernt: ahall he: for-the aqual
gt Pat@bly b@h@fit of the Dwners - of all the outatandlng Bomds .,

@) No Owh$P of ary bondishall hav@ By rlg%t té drstitute any
suUit, action or proceeding at law or. in ecuity for the
enforcement of this Ordinance or for the sxecution of any trust
herect or for the appeointment of & recsiver or amy obther remedy
hereunder, unless (&) a default has occcuwrred, (b)) such default
shall heve become asn Event of Default and the Owners of not less
tharn 25% in aggregate principal amournt of the Bonds then
asUtstanding shall have made Wwrittern recuest to the Trustes amdg
shall have offered it reasonable opportunity either Lo proceed to
axercise the remedies hereinbefore gramted or to institute such
action, suit or proceeding in its owrn mame, (o) such Ownsrs of
Bonds have offered to the Trustee indemnity as provided in
Section 18(AY010), and (d) the Trustee has refussd, or for &0
davs atter receipt of such reguest and offer of indemnification
has Tailed, to exercise The remedies hereinbefore granted, or to
imsritute such sction, sult or proceedimg in its own Pame. Suoch
request and offer of indemnity are hereby declared in every case
at the opbion of Trustee to be conditioms precedent to the
executicn of the powers and trusts of Lhis Ordinance, and o any
aetion o cadse of action for the enforcement of this Ordinancs,
o for the spooimtment of & recsiver or for any other remedy
nersunder, 1t being understood and intendesd that no one or mors
Owners of the Bonds shall have any right in any manner whatsosver
to affect, disturd or prejudice the liesn of this Ordinmance by
its, his. her or their action or to snforcs any right hereunder
axcept in the manner heres=in provided, and that all procesdings at
Law or in sguity shall be institutasd, had and maintained inm the
manner herein provided and for the sdual and ratable bhenefilt of
the Owmers of =11 PBonds then outstanding. Mowever, nothing



contained in this Ordinances shall affect or impsir the right of
ary Owner bto enforce the pavment of the principal of and interest
or omny Bond at oand after the maturity thersof, or the limited
abligation of the County Lo pay bthe orinclipsl of and intersst on
sach of the Bonds issued hereunder to the respective Dwhers
thersof at the time and place, from the sourcs and in the and in
the manner sxpressed in the Bonds.

[HY  In case the Trustee or any Dwner of any Bornds shall have
progeeded Lo enforce any right under this Ordinasncs by the
appointmernt of a receiver of otherwise., and sucsh proceedings
shall heve beern discontinued or sbhandonsd for any reason, oF
shall have been determined adversely, thern and in every such cmse
the County, the Trustee and the Owners shiall be restored bto their
Former positions and rights heresunder, respectively., and with
regard to the property subdect to this Ordinence. and all rights,
remedies and powers of the Trustes and the Owners of Bonds shall
continue as I no such proceedings had been taken.

L1l (1) The Trustes may [(with the consent of the Banmk) at its
discretion waeive any Event of Default and its conssduenceas, and
shall do so upon the written regusest of the Bank or the Owrners of
lal more btham &66-2/3% in aggregste princieal asmoumt of all the
Bornds then outstanding . in . respesct: of which an Event of Default in
the payment of wrincicsl or interest exists. or. (b)l more tham 50%
in asggresgate princiecal amount of =11 Bonds then cutstanding in
the casze of any obther Event of Defaull:; provided, however, hhat
thers shall not be waived (x] any Event of Default in the payment
of the princicsl of any outstanding Bond at the date of maturibty
specified thereln or (v] any Event of Default in the payments
When duse of the intersst on any outstanding Bond unliess orior to
such walver all arresrs of interest (obther than Additional
Interest) or all arrears of pavments of principal when due, as
the case may be, with. intersst on overduwe principal at. the rate
borme by, such:Bond, camnd.all, expenses: of - the: Trusteese. in:connaection
Withesuch: Event:. of - Default.shall. have -been paid or provided: for,
In case of any such waiver,or: irmacase of @any procseding taken by
the Trustese on account of any such Event of Default shall have
been discontinued. or abandoned. or: determined. adversely, then and
i every.such.case the. County, the . Trustss and: thHe Owners shall
ke restored to their. former positions and. rights hereunder,.
respectively, but no such. waiver shall sxtend to any subseduert
o other Evernt of Default, or imeair any rights consequent
thereon.

(2] Motwithstanding arivything contained heresin to the contrary,
no walver or annulment of an Event of Default hereunder shall be
maks without the oricor written consent of the Bank and the full
reinstatement of the Letter of Credit in accordances with its
terms. Mo Bark consent shall be reguired unless the Bank shall
theretofore have homored & drawing under the L=tter of Credit to
may the Bomd Bank Bonds. .

(33 (1) Anvithing heresin to the contrary notwithstanding,  no
default under subssction (A)(4) or (B) of this Section shall
constitute an Event of Default until actual notics of swuch
default by registered or certifised mail sthall be given to the
County by the Trustee or the Owners of not less tham 25% in
aguregate principal amount of &11 Bonds then outstanding and the
County shall have had &0 dayrs after receipt of such notice to
correct the default or cause the default to be corrected within
the appliceblse period; provided, howsver, if the default be such
that it is correctable bub carnot be corrected within the
goplicable period, it shall not constitutes anm Event of Default if
corrachtive action s institutsd by the County within the
spoplicable period amd diligently pursued wuntll the default is
corrected, If & default is cursd under this subsectiorm [(J), then
it o will rnot conmstitutes am Event of Default.

(7] With regesrd to any alleged defaull coracsrming which notice
is given to the County under the provision of this subssction,
the County hereby grants to the Trustes full authority for the
accourtt of the County to pesrform any coverant or obligabtiorm the
Failure of performance which is allsged in such notice ko
constitute & default in the name and stead of the Cournty with
Full power to do any and all things and acts to the same extent



that the County could do an oerform any such things amd s2cts s
With power of substitution.

SECTICN 18. THE TRUSTEE. (&) The Trustes hereby accepbts the
trusts and duties imposed upon it by this QOrdinancs, arnd agress
to perform such trusts and dutiss with the same degree of cars
and skill in their exercise, as & prudent man wolld sxercise or
use under the circumstancss in the conduct of his own affairs,
but only upon and subjiesct fo the following sexpress Lerms and
conditions.

12 The Trustee may execute any of the trusts or powers hereotf
and parform any of its duties by or through attornevs, agents,
receivers or smployvess bhut shall be answerable for the conduct of
the  same in accordance with the standard specified above, and
shall be sntitled to advice of counsel corcerning all mathers of
trusts hereof armd the dubies hereumd@r; and may in a&ll cases pay
such reasonable compensation to all such attormeys, asgents,
receivers and employees as may reasonably be emploved in
conhection with the trusts hersof. The Trustes may acht uporm the
opinion or advice of any attorneys [wWho may be the attorney or
attorneys for the County), approved by the Trustee in the
exercise of reasonsbls ocare. The Trustes shall not be
responsible for army loss or damsgs resultimg from any asction or
nonaction in good faith in relisnce upon such opinion or advice.

(2) The Trustee shall not be PespomslbLe for any P@Cltal Perein
oroin the Bonds, other than the Certificate f Authentication
reguired by thi&tOrdlmamce, ar tor the vaildlty of the &xecutloﬁ
by the County Of;th¢5 Ordlm&hce ar ot any aupplem@nts h@w@to el
instruments of further assurarce, or fow the sufficiency of the
gecurnity for the bonds dlssued hereunder or intended to be secured
Fereky .

(3) The Trustee shall not be scocountable for the use of any Bond
authenticated or delivered Mersurder, The Trustes may becoms the
Gwrer of sny bond secured hereby with the same rights which it
woluld have 1t not the Trustee snd any Bond owned by the Trustes
ghall be deemesd outstanding unmless cancelled pursuant to the
provisions hersof.

(4)  The Trustes shall be protected in acting uporm any rotice,
request, consent, certificate, order, affidavit, letter, telegram
o other paper or documamt ﬁ@asonably believed to be genuine and
correct ahd to have b@@m_elgmed or sent by .the propeh persar o
PEr SO . The 7Pustee 5hmll not wlthho]d uhwea$0hmbly dts consent.
approval o actiom tm ahy reasmhabJ@ reduest of the Founty" LAY
sction tmkuﬁ by thw Trust@@ pursuam? e thls Ordlnance Mpon the
reguest or congent of any pera&m who al the time of maklhq sUch
request or giving $uoh consent 1is the Owner of any of the Bonds,
shall be conclusive and binding upon &ll Tuture Owhers of the
Bonds and upon Owners of any Bonds issued in sxchange therefor or
im place thersof.

(5] As to the existence or nonexistence of any fact or as to the
sufficiency or wvalidity of sny instrument, papse or procseding,
the Trustes shall be entitled in good faith to rely upon a
certificate signed Ly an Authorized Representative as sufficient
evidencs of the facts thersin contained and prior te the
ocolrrance of an Event of Default of which the Trustee has become
aware shall also be at liberty to ascocent & similar certificate bo
the effesct that any particular desling, transaction or action is
mecessary or advissble, but shall in nMo case be bound to secure
the same. The Trustee may @coeplt @ certificabe of am Authorized
Representative t the effect that a resolution or ordimance in the
Torm thereln set forth haes been adopted by the County as
conclusive evidences that such resclution or ordinance has been
cduly adooted and is in full force and effect.

0 The permissive right of the Trustes to do things enumserated
irm This Resolution shall mot be consirued ss = cduty amd 1t shall
not be answerable for othsr than its gross negligences or wWillfuwl
default.



(7)) oAb any and all reasonasble times the Trusftes angd its duly

authorized asgents, atbormnevs, experts, enginesrs, scocountants and
representatives shall have the right to ingpect any armd all of
the books, Dapers asnd records of the County pertaining to the
raverues and receipts pledged to the pavment of the RBonds, and to
teke such memorandas fram and dn regard thereto ss may be desirsd.

(&) The Trustees shall not be recuired to give arny bond or sureby
i rezoect of the sxecubtion of such trusts andgd Dowers or
obtmerwise in respect of The premises.

(%) Notwithstanding srything elsewhere in this Ordinasrnce
cortainesd, the Trustge zhall have the right, but shall not be
reauired, to demand, in respect of the authentication of ary
bonds, the withdrawsl of any cash, or any actiorn whatsosver
within the purview of this Ordinance, any showings. certificasbes,
opinions, appraisals or obher information, or corporate sction or
evidernce thereof, in addition to that by the terms hersof
recuired ss & condition of such sction., deemed desirable by the
Trustee fTor the purpose of establishing the right of the County
b bthe authenticetion of the Bonds, the withdrawal of any cash o
e taking of arny other actbicn by the Trustees.

(101  Before taking the action referrsd to i@ Sesction 17 () or
[G), the Trustes may reguire that a satisfactory indemmity bong
be furnished for the reimbursement of all sxpenses to which it
may be put and to protect it sgainst all lishbility., except
lisbility which iz asdiudicated Lo have resulted from its
negligence or willful default. by reasson of any.sction o taken.

f11)  Aall monevs received by the Trustee shall, until dged,
applied or irnvested as heresin provided, bhe held in trust o for the
ourposes for which they were received bubt meed not be segregated

From ather - furmds except tp the exterit readifred by law. The

Trustee “shall Fo Be "Under @Ry Iiability for” 1Hter@qt on @ny
moneysrécegived” h@reund@r EXoent Euck” @s_may_be agreed upon.

(12) The Tristee for all plFboses of this OFginance shall be
deemed to be awars of any Event of Default in fhe paviiert of
principal of or interest on the Bonds.

[B) The Trustee shall ke entitled to pavmernt and reimblUrsemsmt
for reasonable fees for its services rendered hereunder asnd =211
advances, counsel fees and obher sxpsnses reassonasbly angd
neceassarily made or incurred by the Trustee in connection with
such services, but solely from moneys svailable therefor under
the Indenture or. to the sxtent permitted by law. pursuant to
Section 4. Upor any Event of Defaull, but only wuporm anm BEvent of
Default, the Trustee shall have & Tirst lien with right of
payment prior Yo pavment on account of principsl of or intersst
on any Bord ueon the Trust Estate Tfor the foregolmg fees, chardges
amnd expensss incurred by it

[C) Im any judicisl proceeding to which the county is & part amd
which in the opinion of the Trustese snd its counsel has a
substartial bearing on the interests of the Qwrers of the Bonds,
the Trustes may interveme o behalf of the Owners, and shsll do
%0 1T reguested in writing by the Owners of at lesst 25% of the
sggregate brinclival amount of bonds then Oubstanding.

(D) any corporation or @ssociation into whickh the Trushee mavy be
converted or merged, or with which 1t may e consolidsted, or to
which 1t may sell or fransfer its Drust busimess and assets and =
whaole or zubstamtially &g a8 wholes or any corporation or
association resulting from any such conversion, sale, merder,
congolidation or transfer to which 1t iz & party
["Reorganization” ), ipso fackto shall be and become sUcceEssor
Trustes hersundesr, if legally aualified to serve ass such, and
veghed with &1L of the title to the Trust Estate and all the
trusts, powers, discretions, immunities, privileges amsd all obhsr
matters as was its predecessor, withouwt the exscutiorn or Filing
of any instrument or any further act, deesd or conveyance on the
art of any of the parties hereto, anyvithing heresin to the
contrary notwithstanding; provided that within thirty (20) dayvs
of the sffective date of such reorganization, the Commissioners
aF the Auditor may object to such corporation or associstion




becoming successor Trustes by Filing written notice of such
obijection with bthe Trustes arnd by mailing such notices to the
Cwiers whereupon & successor of temporary Trustee shall be
appointed in sccordance with subsection ().

(E)  The Trustese and any successor Trustes mnay at any time resion
fram the trusts hereby oreated by giving 30 davs written notice
by registered or certified mail to the auditor, the
Commissioners, the Bank and the Owrners of the Bonds, and such
resigration shall ftake effect upon the sppointment of & succsssor
Trustee in accordarce with subsection {(g) asnd scceptance of such
appointment by the successor Trustes. If the County fails to
appoint & successor Trustes within &0 davs of receint of notics
of the Trustee’s resignation, the Trustee may petition & caurt
of competent Jurisdiction to sppoint & successor Trustse.

LF) o The Trustee may be removed st any time with or without cause
Dy an dnstrument or concurrent instruments in writing delivered
to the Trustees and to the Auditor and the commissiorners ard
signed by the Bank or the Owners of & majority of the asggregste
principsl samount of the outstanding Bondse or their attorneyvs—in-
fact duly authorized. NMotice of the remowval of the Trustee skhall
e given in. the same marnner ss provided in subsectiorn {E)] with
respect to the resignation of the Trustee and such removal shall
take effect upon the appointment of & successaor Trustes. The
County shall appoint & stuccessor Trustes Limnmediastely upon the
removal: of theulTrustes, S0 long as no: Eventoof Defaults, or an

cevent which: with: the passageroftime: would bhecome arn avert of

Default, wshall have dCourred and- e continuing,: the Trustes may
be removed st ahy-time, Upoh-aproirtment of a-sUsoessor Trustee
arncl Wwith the comgent. of the 6amk by resolution of. the ocourmbty
filed with the Trustee. : R

&) In case the Trustee shall resign or be removed, ofF be
dissolved, or shall be in course of digsolution or liguidation,
o otherwise become incapable of acting hersunder, or in case 1T
ashall be taken under the contirol of any public officer or
officers, or of a receiver appointed by & court, & sUcceEsSsSor mnay
be mppointed by the Bank and the Qwmers of & majority of the
aggregate principal amount of &ll Bonds then cutstending by am
instrument or concurrernt instrumnents in writing sigrned by the
Bank ard such Owners or by their attorrney’ s—in-fact duly
authorized, & copy. of which shail be delivered personally or sent

by registersed orccertified mail to the County.. Neverthelezs, 1in
case of such vacancy the County: be resolutish may appoint &
temporary: Trustes to FLilssuch vacanoy. . Within ninety {20) davs

after such appointmnent, the Bank-anmd the: Owrerg -may appoint &
sUccessor Trustess and any such temporary Trustee so appoainted by
the County shall become the sucocessar . Trustee if no apooinmtment
is made by the Bank and Owners within such period but in the
event an appolntment is made by bthe Bank and the Qwners, such
appointment shall Immedistely and without further act be
supersaded by any Trustes so appointed by the Bank and such
Owhnetr s, Motice of the appceintment of & temporary oF successOr
Trustese shall e given in the same manner as provided by
subsection (E) with respect to the resignstion of a Trushtee,
Every auch Trustee gppointed pursuant to the provisions of this
Section shall be & trust company or bank having & reported
caplital and surplus of ot less than 350,000,000, iIf there be
suchk an institution willing, guslified armd able fto acocept ths
Trust dpon reasonable or customary berms,

) Every successor Trushtees appointed hereunder shall execute,
ackrnowlaedge and deliver fto its predecasssor and slso o bthe
Guditor sng commissioners anm instrumernt in writing accepting such
appointment hereunder,. and theredpon such successsor, without any
Ffurther act, desd or convevanos, shall overcome fTully wvested with
#ml1l the estates, oropertiss. righits, powers, btrusts duties and
obligations of its predecessors; but such oredecessor shall,
mnevertheless, on the writbten reguest of the Auditor or the
Commissioneirs, after the pavment of all fees, charges and
expaensss which may be due and owing Lo such predecessor pursuant
to the provisions of subsection (Bl, execute snd deliver an
Instrument transtTerring to such successor Trustse a&ll the
setates, properties, rights, powesrs and btrusts of such
predecassar herasundsr: and every predecessor Trustes shimll



celiver all sscuritiess, moneys and othsr property or documents
elad by it i s Trustee hereundsr o its succsssor hereunder.
Should any Instrument in weiting from the Commiszionesrs of the
Aauditor be regquired by any successor Trustes for mors fully and
certainly vesting in such successor the estates, rights, powsrs
arnd duties nerseby vested or intended to be vested in the
predecessor army and all such instrument in writing shall, on
regusst, be sxecuted, acknowledge and deliversd by the
commissioners of the Auditor. The resignation of any Trustees and
the instrument or instruments removing any Trustees and appolinting
& successor hersunder, together with all other instruments
provided for im this Section, shall be filed or recorded by the
succassor. Trustes in esmch recording office where this Ordinancs
shall have bgen filed or recorded.

(T)  Im certain cases, it may be necsssary that the Trustee, with
the approval of the Commissioners f the Auditor and the Bank,
appoint an additional individual or institution as & separste or
co-trustese or &8s & ssearate registrar or paving sgsnt. The
following provigions of this subsection sre to aeffect this end:

[1) If the Trustee with the approval of the County appoints arm
additional. individual or dnstitution a&s & separste or co-brustes
or as. & separabte registrar or paving agent, each and every
remecdy ., povwer,. right, claim, demand, cause of action, immunity,
estalte, Title interesst and lisn expressed or intended by this
Ordinance to be exsrcised by or wvested in or convered to the
Trustes with respect thersto shall be sxercisabls by and vested
i such separate or co-itrustee or separate registrar or pay agent
but only to the extent necessary to enable such separate or co-
trugtees, or separste registrar or paving sgent, 'L exercise such
powars, rights and remedies, and every coverant ang obligation
necessary bto the exercise thereof such separate or co—trustee, or
separate registrsr or paving sgent, shall run to snd be
anforceable. by. either. . of them.

[2) . Showld anydnstrument.dmowriting. from-the County be reguiresd
by the separates orsco-toustes, oneseparatesregistrar or paying ¢
agent, . so appointed by tThe. Trustee for more Fully and certainly
vesting inm andocorifirming to it such properties, rdghts, powers
Trusts,: dutigs. and. obligeticons, any andqalloosuch dnstruments in
Writing shall,. on request. be exscuted, ascknowledged and deliversd
by the Commissioners or the Auditor. In case any separate. or oo
trustes, or separate registrar or paving asgent, o & succassor to
either, shall die, become incapable of ascting, resiom or be
removed, =11 of the eststes, propertiss, rights, powers, brusts,
cduties and obligations of such separats or co-trustees, registrar
or payving agent s¢ far as permitted by law, shall vest in and be
exercised by the Trustee until the appointmesnt of & rnew Trustee
o sUlcssssor to such separate or co-trustees, or separate
reglistrar or paving sgent.

L) IT there is a change in the of fice. of Trustese, the
predecessor Trustee shall cease. to be Registrar and Payving &dgent
and the successor Trusteese shall become Registrar and Payving
Sgent, unless the Trustese wibth the approval of the commissioners
o bhe Auditor sppoints & separate Reglistrar or oaving agent in
mocordance Wwith subssction. (I).

SECTION 19. ACCEPTANCE. OF TERMS OF BOND. By moccoceptance of  the
Bonds, the Qwrers of bthe Bornds, including bthe Barnk and any obher
subsecent Qwrer, are desmed to have consented to all of the
terms and orovisions of this Bond Ordinasnce ancd repressnt, and
@re desmad to represent thats

(&) They are sophisticated investors,

ey They are familiasr with bthe County: they have recaeived such
information concerning the Coumty,. the Bonds and the Tax
Increment s they deem Lo be necsssary in connection with
investment in the Bonds: prior to the purchase of the Bords, they
Fave besn provided with the opportunity to ask gusstions of and
receive answers from the representative of the County concerning
the Terms and condition of the Bormd offering, and to abtain any
additional informatlion reeded in order to wverify the ascourascy of
the Informatiocrn obtained to the extent that the County possess



guch information or can acauires 1t without unressorable effort or
EXEENES,

fes) They asre acauiring the Bonds for their own accoumt with no
present dintent to resell that they will not se=ll. cornvey, pledoe
ar otherwise transfer the Bonds withoult pricor complisnce with
applicable reguirenents of state and federal lews, including laws
CONGErnLng discl0$uwg;

SECTION 20. NOTICES. Ay notice, reouest, complaint, demand,
comnmunication to othsr paper shall be sufficierntly givern when
delivered or malled by registered or ceritified mail, postage
mrepsid, o sent by telsgram addressed to The approprisbte Notice

Address ., A cuplicate copy of sach notice reguired to be given
MErelnder by the Trustee or the Courmty to bhe Bong Bank shall
also be giwvern to the aother and fo the Bark. the County, ths Bank

the Bond Bank or the Trustes may, by notice given hereunder,
cdesignats any Turther or different address to whicoh subssguent
rotices, certificates or other communications shall be sepi.

SECTION 21. BUSINESS DAYS. In any case where the date of
meEturity of dinterest om or princicsl of the Bonds or the dathe
fixed for redemption of any Bonds shall be a Ssturday, Surndsy or
a day on which banking institutions locamted in Chicago, Illimois,
New Your City, New York, Tippecarnoe County, Indisna other city in
which the principsl corporats trust office of the Trustee is
located asre reguired or authorized by law to close or & day on
which the New York Stock Exchange iz closed, thern payment of
interest or principal may be mads on the succeeding business day
with the same force and effect as if made on the date of maturity
o bhe date fixed for redemption. '

SECTION 22. REFERENCE TO BANK. ndNotwithstanding asmy provisions
contained in this Ordinence to the sontrary, after the expirabtion
or terminastion of the Letter of Credit and payvment of all moneys
owed to the Banmk under the Reimbursement adgreement. &bl
references to the Bank contained herein shall be mull and void
arnd of no further Toroe or sffeot.

SECTION 23. SEVERABILITY. I any section, paragrach or
irovision of this Ordimance shall bes held to be invaelicd or
unenforceable Tor any reason, the invalidity or urenforcesbility
of such section, paragrach or provision shall ret affect any of
the remaining proviszions of this Ordinsnce.

SECTION 24. REPEAL OF CONFLICTING PROVISIONS. All resolutilions,
crdinances and orders, or parts thereof, in conflict with the
provision of this Ordinance, are, to the extent of such comflict,
herebhy repealed or amended, and this ordinance shall be in
immediates effect fraom snd after its adoption.

SECTION 25. FFFECTIVE DATE. This Ordinance shall be in Full
forcs and sffect inmediately upon its passage and signinmg. The
Secretary of the Councll iz herebhy directed to deliver =
certifisd copy of this Ordinsnce to the aAuditor of bthe Courbty.

Acdlopted &t the meebing of the Tippecmmoe Cournmbty Cowuncil held oan
the 12th day of Januasry 198%, =t the Tippecance County Office
Building., Lafasyebtte, Indians.

TIPFPECANGE COUNTY, INDIAMNA

ATTEST
Robert MoGinm Sarah 8. Brown
Presiding Officer Aucitor

APPFROVED AS TO LEGAL FORM

By
Lawrance B, O Conmell

Dated: Jarnuary 19, 1989



Exhibit A& Descriction of District
Exkhibit B Desoriptbion of Projsct
Fxmiboit C Accretion Table

Exmibit b Costs of the Improvements
Exhibit E Furchases sgreement

- ACCEPTANCE OF OFFICE OF TRUSTEE

The undersigned hereby accepts the duties amgd obligations of
Trustes, Regilstrar and Paving asgent imposed by the forsgoing
Orgdinance.

THE TINDTARNS NATIONAL BaANK. s Trustee,
Registrar and Payving Agent

ATTEST :

Pate: y LIPED

(SEAL)



