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TRUST INDENTURE

THIS INDENTURE, executed and dated as of the first day of May, 2005, made and
entered into between MERRILLVILLE MULTI-SCHOOL BUILDING CORPORATION, a
corporation organized and existing under the laws of the State of Indiana (hereinafter called the
"Corporation"), and J.P. Morgan Trust Company, National Association, a national banking
association having a corporate trust office in the City of Indianapolis, Indiana (hereinafter called
the "Trustee"),

WITNESSETH:

WHEREAS, the Corporation has previously issued its First Mortgage Bonds, Series 2001
(the "2001 Bonds") under the date of October 1, 2001, in the total sum of $21,895,000 of which
$20,955,000 are outstanding; and

WHEREAS, the Corporation has entered into a Lease Agreement between the
Corporation and Merrillville Community School Corporation (the "School Corporation"), dated
August 21, 2001, as amended by an Amendment to Lease, dated as of May 1, 2005 (as amended,
the “2001 Lease”); and

WHEREAS, Indiana Code 5-1-5 authorizes the refunding of the 2001 Bonds prior to the
time such 2001 Bonds are subje€t to, redemption sin order to generate additional cash for
improvements to school facilities owned or operated by the School Corporation; and

WHEREAS, the Corporation has, by due corporate action, determined to borrow the sum
of Sixty-Six Million FivelHuridred THonsand Dollars ($66,500,000) for the purpose of procuring
funds to pay the cost of acquiring sites’ suitable’ for cthe buildings and the renovation and
equipment of the Henry P. Fieler Elementary School and Jonas E. Salk Elementary School
buildings and to provide for the payment of (i) principal amount of the 2001 Bonds outstanding,
(if) the interest payable on the 2001 Bonds to January 15, 2012, (iii) costs of refunding and
thereby procuring the release and discharge of the Trust Indenture dated as of October 1, 2001, to
The Bank of New York Trust Company, N.A., as successor to Fifth Third Bank, Indiana,
Indianapolis, Indiana (hereinafter referred to as the "2001 Indenture") pursuant to which the 2001
Bonds were issued, as provided by Section 14.01 of the 2001 Indenture and to execute and issue
its First Mortgage Refunding and Improvement Bonds, Series 2005 in the form and terms as
hereinafter provided to finance the renovation of Henry P. Fieler Elementary School and Jonas E.
Salk Elementary buildings as described in the Lease by the Corporation to the School
Corporation dated November 8, 2004 (as amended, the "2004 Lease", which with the 2001 Lease
shall be collectively referred to as the "Leases"); and

WHEREAS, in order to secure the principal of and interest on all of said bonds and the
performance of the covenants herein contained, the Corporation has in like manner determined to
execute and deliver this Indenture which shall be and constitute a mortgage or deed of trust with
respect to the real estate herein described; and

WHEREAS, all acts, proceedings and things necessary and required by law and by the
bylaws of the Corporation to make said bonds, when executed by the Corporation and
authenticated by the Trustee, the valid, binding and legal obligations of the Corporation and to
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constitute and make this Indenture a valid and effective deed of trust, have been done, taken and
performed, and the issuance, execution and delivery of said bonds, and the execution,
acknowledgment and delivery of this Indenture have, in all respects, been duly authorized by the
Corporation in the manner provided and required by law; now therefore,

The Corporation, in consideration of the premises covered by the Leases, the purchase of
such bonds, and other good and lawful consideration, the receipt and sufficiency of which are
hereby acknowledged, and to secure the punctual payment of the principal and interest of the
bonds to be issued and at any time outstanding hereunder as the same shall become due,
according to the tenor hereof, and the faithful performance by the Corporation of all the
covenants and agreements contained in said bonds and in this Indenture and any supplemental
Indenture thereto, by these presents does grant, bargain, sell, transfer, assign, demise, release,
convey, mortgage, pledge, set over and confirm unto the Trustee, and its successors and assigns,
the following properties and also does hereby grant to the Trustee and its successors and assigns
a security interest in the following personal property:

Real estate and interests in real estate located in Lake County, Indiana (the "Real
Estate"), the same being more particularly described in Exhibits A-1 and A-2
hereto attached and made a part hereof;

All buildings, structures, additions, improvements.and fixtures now or hereafier
located on the Real Estate, includingall'right, title and interest of the Corporation
in and to all building materials and supplies and plans of every kind and nature
whatsoever on said premises or' in any" building ‘now ‘or hereinafter located
thereon, together with all rights_in_and to land lying jin- streets; falleys and roads
adjoining the Real Estate and all water rights, mineral;rights, ditch rights,
easements, rights of way, the Teversion or reversions, remainder or remainders in
and to the Real Estate, and all tenements, hereditaments, appurtenances, rights,
privileges and immunities thereunto belonging or appertaining whether now
owned or hereafter acquired, however evidenced, used or enjoyed with the Real

Estate;

All rights, interests and privileges of the Corporation in and to the premises
covered by the Leases including, but not limited to, all leases with respect to and
rents, revenues and income derived by the Corporation from the premises covered
by the Leases;

Any and all claims made or insurance proceeds paid for the damage of or
destruction to all or any part of the premises covered by the Leases under the
policies of insurance required by Sections 6.01 and 6.02 of the Indenture, and any
and all awards or compensation made by‘any governmental or other lawful
authority for the taking or damaging by eminent domain of the whole or any part
of the premises covered by the Leases, including any awards for a temporary
taking, change of grade of streets, or taking of access;

All rights, title and interest of the Corporation in and to any and all accounts and
deposit accounts held by the Trustee, general intangibles, inventory (including,
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without limitation, raw materials, work-in-process and finished goods) and all
other goods (including, without limitation, embedded software, equipment,
vehicles, furniture and fixtures, and all software and computer programs) now
owned or hereafter acquired by the Corporation, which were derived from the
proceeds of the bonds or from the premises covered by the Leases;

All monies, securities and other property held from time to time by the Trustee
under the Indenture, including, without limitation, all monies and securities held
in the funds and accounts established under the Indenture, except the Rebate Fund
established pursuant to Section 3.04 of the Indenture; and

All proceeds from, products of, additions and improvements to, substitutions for,
and replacements and accessions of any and all property, real or personal,
described above and all right, title and interest hereinafter acquired in or to any of
the property, real or personal, described above.

TO HAVE AND TO HOLD all of said property unto said Trustee and its successors in
said trust; and to their assigns forever; in trust, nevertheless, upon the terms and conditions set
forth herein for the equal and proportionate benefit, security and protection of all owners of the
bonds issued or to be issued under and secured by this Indenture, without preference, priority or
distinction as to lien or otherwise by reason of the date of maturity thereof, or for any other
reason whatsoever, subject to the provisions of this Indenture.

PROVIDED, HOWEVER, that if the Cotporation, its- su¢eessors or assigns, shall well
and truly pay, or cause tg.be paid, the principal of the bonds.and.the dnterest due or to become
due thereon, at the times and in the manner as set forth in said bonds in accordance with the
terms hereof, and shall well and truly keep, perform and observe all covenants and conditions
pursuant to the terms of this Indenture to be kept, performed and observed by the Corporation,
and shall pay to the Trustee all sums of money due, or to become due to it, in accordance with
the terms and provisions hereof, then this Indenture and the rights hereby granted shall cease,
determine and be void, and the Trustee, in such case, on demand of the Corporation, upon the
payment by the Corporation to the Trustee of its reasonable fees, costs and expenses, shall
execute and deliver to the Corporation such deeds, discharges or satisfactions as shall be
requisite to discharge the lien hereof and to reconvey to or to revest in the Corporation the
property hereby conveyed; otherwise, this Indenture to be and remain in full force and effect.

All bonds issued and secured hereunder are to be issued, authenticated and delivered, and
all property hereby mortgaged and pledged is to be deait with and disposed of under, upon and
subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as
hereinafter expressed; and the Corporation has agreed and covenanted, and does hereby agree
and covenant, with the Trustee and with the respective owners, from time to time, of the said
bonds or any part thereof, as follows, that is to say:

(End of preamble and granting clauses)
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ARTICLE L
Definitions

Section 1.01. The terms defined in this Article shall, for all purposes of this Indenture,
and any indenture supplemental hereto, have the meanings herein specified, unless the context
otherwise requires:

(a The term "2001 Bonds" shall mean the First Mortgage Bonds, Series
2001.

(b)  The term "2001 Indenture” shall mean the Trust Indenture dated as of
October 1, 2001, with The Bank of New York Trust Company, N.A,, as successor to
Fifth Third Bank, Indiana, Indianapolis, Indiana, as Trustee.

() The term "2001 Lease" shall mean the lease by the Corporation to
Merrillville Community School Corporation, dated August 21, 2001, as amended by an
Amendment to Lease, dated as of May 1, 2005.

(d  The term "2001 Trustee" shall mean The Bank of New York Trust
Company, N.A., as successor to Fifth Third Bank, Indiana, Indianapolis, Indiana, as
Trustee.

(e) The term] "2004 'Ledse" ' shall (mean/the lease by the Corporation to
Merrillville Community School Corporation, dated November 8,2004.

® The term "additional: bonds" | shall> mean bonds issued pursuant to
Section 2.07.

(8)  The term "Affidavit of Completion" shall mean an affidavit executed by
the President or Vice-President and Secretary of the Corporation, the architect or
engineer, and an officer of the Lessee, to the effect that the buildings have been
completed and is ready for occupancy.

(h)  The term "bond" or "bonds" shall (unless the context shall otherwise
require) mean any bond or bonds, or all the bonds, as the case may be, including both
original bonds and additional bonds:

@) The term "Bond Insurance Policy" shall mean the municipal bond new
issue insurance policy issued by the Bond Insuter that guarantees payment of principal of
and interest on the Series 2005 Bonds,

)] The term "Bond Insurer” shall mean  Financial Guaranty Insurance
Company, a New York stock insurance company, or any successor thereto.

k) The term "Book Entry System" shall mean the book entry system
established and operated pursuant to Section 2.12 hereof.
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O The term "Code" shall mean the Internal Revenue Code of 1986 as
amended as of the date of delivery of the original bonds.

(m)  The term "Construction Fund" shall mean the Merrillville Multi-School
Building Corporation Construction Fund created and established in Section 3.01.

(m)  The term "Corporation" shall include and mean the Corporation, and shall
also include any corporation successor thereto by consolidation, merger or purchase.

(0)  The term "Indenture" or "this Indenture" shall mean this instrument, either
as originally executed or as it may from time to time be supplemented, modified or
amended by any supplemental indenture entered into pursuant to the provisions of this
Indenture.

()  The term "Leases" shall collectively mean the 2001 Lease and 2004 Lease.

(@ The term "Lessee" shall mean Merrillville Community School
Corporation, a school corporation.

(r) The term "Lessor Representative” shall mean the person or persons
appointed as such by resolution of the Board of Directors of the Corporation.

(s) The term "Operation" and Reserve Fund" shall mean the Merrillville
Multi-School BuildingpCorporation Operation and ReServe Fund created and established
in Section 3.03.

t) The term "original. bonds!, shallimean thé-Fitst Mortgage Refunding and
Improvement Bonds, Series 2005 authorized in Section 2.01.

(w)  The term "Original Purchasers” shall mean, with respect to the original
bonds, J.P. Morgan Securities Inc.

) The term "Paying Agent" shall mean the Trustee or any bank, banks, trust
company or trust companies (singular or plural) ‘other than the Trustee named as
successor paying agent at which the principal of the bonds is payable.

(W) The term "Registrar" shall mean the Trustee or any bank, banks, trust
company or trust companies (singular or plural) other than the Trustee named as
successor registrar at which the principal of the bonds is payable.

(X)  The term "Qualified Investments" shall mean (i) obligations of, or
guaranteed by the United States of America; (i) money market funds, which funds may
be funds managed by the Trustee or its affiliates, the assefts of which are obligations of or
guaranteed by the United States of America, and repurchase agreements therefore, and
which funds are rated, at the time of purchase, "Am" or "Am-G" or higher by Standard
and Poor's Ratings Group, or (iii) certificates of deposit issued by a bank or trust
company, organized under the United States of America or any state thereof which are
fully insured by the Federal Deposit Insurance Corporation.
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(y)  The term "Rebate Fund" shall mean the Merrillville Multi-School
Building Corporation Rebate Fund created and established in Section 3.04.

(2) The term "redemption price," with respect to the bonds outstanding under
this Indenture, shall mean the price at which the bonds are redeemable as set forth in
Article IV of this Indenture.

(aa) The term "Sinking Fund" shall mean the Merrillville Multi-School
Building Corporation Sinking Fund created and established in Section 3.02.

(bb)  The term "Trustee" shall mean and include not only the Trustee but also
its successor or successors in trust.

(cc)  Unless the context shall clearly otherwise indicate, words importing the
singular number shall include the plural number in each case, and vice versa, and words
importing persons shall include firms and corporations, and terms employed in the
disjunctive form shall be deemed to be employed also in the conjunctive form and vice
versa.

(End of Article I)
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Section 2.01. The principal amount of al
under this Indenture shall be Sixty-
face value, except as permitted by
June 9, 2005, shall be issued in th
integral multiple thereof, and shall be numbered consec

The original bonds shall mature on Janu

ARTICLE II.

Maturities, Form, Issuance,

Delivery and Registration of Bonds

¢ denomination of

1 bonds which may be issued and outstanding

amounts with interest at the rate per annum as follows:

Date
July 15, 2005
January 15, 2006
July 15, 2006
January 15, 2007
July 15, 2007
January 15, 2008
July 15, 2008
January 15, 2009
July 15, 2009
January 15, 2010
July 15,2010
January 15, 2011
July 15, 2011
January 15, 2012
July 15, 2012
January 15, 2013

Interest
Amount Rate
$740,000 3.00%
355,000 3.00
360,000 3.00
365,000 3.25
375,000 3.25
380,000 325
380,000 3.25
395,000 3.25
510,000 3.25
445,000 5.00
455,000 5.00
470,000 5.00
615,000 5.00
630,000 3.75
820,000 3.75
830,000 4.00

* Denotes Bonds which have an annual maturity date of July 15.

The interest on all of the ori
July 15 of each year, beginning July
payment date next preceding the date o

Date
July 15, 2013

*

July 15, 2014*
July 15, 2015

*

July 15, 2016

*

July 15,2017
hilyi15, 2018

*

July 15, 2019

July 15/ 2020"
July 15,2021 "
July 15, 2022"

*

July 15,2023

July 15, 2024"
July 15, 2025
July 15, 2026
July 15, 2027

January 15, 2028

Ed
*
*

Amount
$ 910,000
1,955,000
2,730,000
3,455,000
3,635,000
3,815,000
4,000,000
4,200,000
4,415,000
4,635,000
4,860,000
5,110,000
4,525,000
3,895,000
4,095,000
2,140,000

Six Million Five Hundred Thousand Dollars ($66,500,000)
Section 2.07. The original bonds shall be originally dated
Five Thousand Dollars ($5,000) or any
utively from 1 up.

ary 15 and July 15" on the dates and in the

Interest
Rate
4.00%
5.00
5.00
5.00
5.00
5.00
5.00
5.00
5.00
5.00
5.00
5.00
5.00
5.00
4.50
4.35

ginal bonds is payable semiannually on January 15 and
15, 2005 Interest shall be calculated from the interest
f authentication to which interest has been paid unless the

bond is authenticated on or before the fifteenth day immediately preceding the first interest

payment date, in which case interest s
authenticated after the fifieenth day 1
before such interest payment date,

payment date. Interest shall be calculated on the basis o

30-day months.

Section 2.02. The interest on the bonds s
day prior to the interest payment date to re
available funds on the interest payment d
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hall be paid from the original date, or unless the bond is
mmediately preceding an interest payment date and on or
st shall be paid from such interest
f a 360-day year comnsisting of twelve

hall be payable by check mailed one business
gistered owners or by wire transfer of immediately
ate to the depositories shown as registered owners.



Payment shall be made to the person or depository in whose name each bond is registered on the
fifteenth day preceding such interest payment date. The principal of, and premium on, the bonds
shall be payable by check upon presentation, at the Trustee's corporate trust operations office
located in the City of Columbus, Ohio, or by wire transfer of immediately available funds to
depositories who present the bonds to the Trustee at least two business days prior to the payment
date. If the payment date occurs on a date when financial institutions are not open for business,
the wire transfer shall be made on the next succeeding business day. The Trustee shall be
instructed to wire transfer payments by 1:00 p.m. (New York City time) so that such payments
are received at the depository by 2:30 p-m. (New York City time). If the office location at which
principal is payable changes, the Trustee must give notice of such change to the bondholders and
Original Purchasers by first-class mail fifteen days prior to the first principal payment date
following the date of such change in location.

The Trustee shall cancel all bonds surrendered for registration, transfer, exchange,
payment, conversion or cancellation and shall dispose of cancelled bonds in a manner deemed
appropriate by Trustee. The Trustee shall destroy such bonds in accordance with its retention
policy then in effect and, upon request of the Corporation, furnish to the Corporation a certificate
of their destruction, signed by an authorized officer of the Trustee.

Section 2.03. The bonds shall be executed by the President or Vice President of the
Corporation, or a facsimile of the signature of such President or Vice President may be
imprinted, engraved or otherwise reprédiced thereéon, and the corporate seal, if any, shall be
imprinted or impressed thereon,and ,attested by ya: facsimileysignature of the Secretary of the
Corporation. In case the officers who have signed, sealed ‘or Catised to be sealed any of said
bonds, or whose facsimile signature appears; thereon, shall cease tarbe such officers of the
Corporation before the bonds shall be duly issued and.delivered, such bonds shall, nevertheless,
be the bonds of the Corporation and in all respects binding and obligatory upon it to the same
extent as if signed and sealed by the officers of the Corporation at the date of the actual issuance
and delivery thereof.

Section 2.04. Each of the bonds shall be authenticated by a certificate of the Trustee
endorsed thereon in the form hereinafter set forth. Only such bonds as shall bear thereon the
certificate of the Trustee shall be secured by this Indenture or entitled to any lien or benefit
hereunder, and the certificate of the Trustee upon any such bond executed by the Corporation
shall be conclusive evidence that the bond so authenticated has been duly issued hereunder and is
entitled to the benefits of the trust hereby created.

Section 2.05. The form of the original bonds, the Trustee's certificate to be endorsed
thereon, and the registration endorsement (with  appropriate insertions of amounts and
distinguishing numbers and letters), shall be substantially as follows with such modifications as
are permitted through the use of the Book Entry System:
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(Form of Original Bond)

Registered Registered
No. R- $
UNITED STATES OF AMERICA
State of Indiana
County of Lake

MERRILLVILLE MULTI-SCHOOL BUILDING CORPORATION
FIRST MORTGAGE REFUNDING AND IMPROVEMENT BOND, SERIES 2005

Interest Maturity Original Authentication
Rate Date Date Date CUSIP
See Exhibit A See Exhibit A See Exhibit A

Registered Owner:  CEDE & CO.
Principal Sum:

MERRILLVILLE MULTI-SCHOOL BUILDING CORPORATION, a
corporation duly organized and existing under the laws of the State of Indiana
(hereinafter called the "Corporation™), for valie recéived, hereby promises to pay
to the Registered Owner (named above). or registered assigis, the Principal Sum
set forth above in installments on the Matarity Dates‘set forth on Exhibit A
(unless this bond is-subjeet,to and shall haye been duly. called for prior redemption
and payment as provided for herein), and to pay interest thereon at the rate per
annum set forth on Exhibit A'from the interest payment date to which interest has
been paid next preceding the date of authentication of this bond unless this bond
is authenticated after the fifteenth day preceding an interest payment date and on
or before such interest payment date, in which case it shall bear interest from such
interest payment date, or unless this bond is authenticated on or before June 30,
2005, in which case it shall bear interest from the Original Date, until the
principal shall be fully paid, which interest is payable on January 15 and July 15
of each year, beginning on July 15, 2005. Interest shall be calculated on the basis
of a 360-day year consisting of twelve 30-day months.

Interest on this bond is payable by check mailed one business day prior to
the interest payment date to registered owners or by wire transfer of immediately
available funds on the interest payment date to depositories shown as registered
owners. Payment shall be made to the person or depository in whose name this
bond is registered on the fifteenth day preceding such interest payment date.
Principal of this bond is payable by check upon presentation at the corporate trust
operations office of J.P. Morgan Trust Company, National Association, in the
City of Columbus, Ohio, or by wire transfer of immediately available funds to
depositories who present the bonds to the Trustee at least two business days prior
to the payment date. If the payment date occurs on a date when financial
institutions are not open for business, the wire transfer shall be made on the next
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succeeding business day. The Trustee shall wire transfer payments by 1:00 p.m.
(New York City time) so such payments are received at the depository by 2:30
p.m. (New York City time).

This bond is one of an authorized issue of bonds of the Corporation, all of
like date, tenor and effect (except as to numbering, denomination, interest rate and
date of maturity), in the aggregate principal amount of Sixty-Six Million Five
Hundred Thousand Dollars ($66,500,000), issued under and in accordance with,
and all equally and ratably entitled to the benefits of, and ratably secured by a
Trust Indenture (hereinafter called the "Indenture"), dated as of May 1, 2005,
executed by the Corporation and J.P. Morgan Trust Company, National
Association, as Trustee, to which reference is hereby made for a description of the
property securing the bonds, the rights under the Indenture of the Corporation, the
owners of the bonds and the Trustee, to all of which the owners hereof, by the
acceptance of this bond, agree. The Indenture permits the issuance of additional
parity bonds under the conditions set out in Section 2.07 thereof and allows the
Corporation to terminate the security of the Indenture for this bond by
establishing a trust fund with the Trustee under the conditions set out in
Section 8.04 thereof.

The Corporation has covenanted that one business day prior to January 15
and July 15 in each year, begining with July 15,2005, it will pay to the Trustee
an amount sufficient tq pay-the principal -and: all-interest as it becomes due until
all of the bonds of this issue shall have been retired.

The bonds of this issue maturing_on. or after, July 15, 2016 may be
redeemed prior to maturity at'the option of the Corporation in whole or in part, in
such order of maturity as the Corporation shall direct and by lot within maturities
(each $5,000 of principal shall be considered as a bond for this purpose), on any
date not earlier than July 15, 2015 at the prices set forth in the Indenture plus in
each case accrued interest to the date fixed for redemption.

Notice of redemption identifying the bonds to be redeemed will be mailed
to the registered owners of bonds to be redeemed.

If this bond is so called for redemption, and payment is made to the
Trustee in accordance with the terms of the Indenture, this bond shall cease to
bear interest or to be entitled to the lien of the Indenture from and after the date
fixed for the redemption in the call.

In case an event of default, as’defined in the Indenture, occurs, the
principal of this bond may become or may be declared due and payable prior to
the stated maturity hereof, in the manner, and with the effect, and subject to the
conditions provided in the Indenture.

This bond shall be initially issued in a Book Entry System (as defined in
the Indenture). The provisions of this bond and of the Indenture are subject in all
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respects to the provisions of the Letter of Representations between the
Corporation and The Depository Trust Company, or any substitute agreement,
effecting such Book Entry System.

This bond is transferable in accordance with the Book Entry System or, if
no such system is in effect, by the Registered Owner hereof at the corporate trust
operations office of the Trustee upon surrender and cancellation of this bond and
on presentation of a duly executed written instrument of transfer and thereupon a
new bond or bonds of the same aggregate principal amount and maturity and in
authorized denominations will be issued to the transferee or transferees in
exchange therefor. This bond may be exchanged upon surrender hereof at the
corporate trust operations office of the Trustee duly endorsed by the owner for the
same aggregate principal amount of bonds of the same maturity in authorized
denominations as the owner may request.

The Corporation and the Trustee may deem and treat the person in whose
name this bond is registered as the absolute owner hereof.

This bond shall not be a valid obligation until duly authenticated by the
Trustee, or its successors in trust, by the execution of the certificate endorsed
hereon. The owner of this bond shall have no recourse for its payment against
present or future members, officers lor \difectors of the Corporation, and such
recourse is, by the acceptance of this bond, expressly waived.

IN WITNESS WHEREQF, the MERRILLVILLE MULTI-SCHOOL
BUILDING CORPORATION has caused this bond to, be executed in its name
and on its behalf by the Facsimile signature’ of its President and attested by the
facsimile signature of its Secretary.

MERRILLVILLE MULTI-SCHOOIL
BUILDING CORPORATION
By:
President
Attest:
Secretary
-11 -
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TRUSTEE'S CERTIFICATE

This bond is one of the bonds described in the within mentioned
Indenture.

J.P. MORGAN TRUST COMPANY,
NATIONAL ASSOCIATION, Trustee

By:

Authorized Representative

STATEMENT OF INSURANCE

Financial Guaranty Insurance Company ("Financial Guaranty") has issued a
policy containing the following provisions with respect to the Merrillville
Multi-School Building Corporation First Mortgage Refunding and Improvement
Bonds, Series 2005 (the "Bonds"), such policy being on file at the principal office
of the paying agent for the Bonds (the "Paying Agent"):

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for
disbursement to the Bondhdlders) that portion jof the principal of and interest on
the Bonds which is then due for payment and which the Issuer of the Bonds (the
"Issuer") shall have failed to provide.' Due for paymentmeans, with respect to the
principal, the stated maturity date thereof, or the date on.whicl the same shall
have been duly called for mandatory sinking fund redemption and does not refer
to any earlier date on'which the payment of principal of the Bonds is due by
reason of call for redemption (other than mandatory sinking fund redemption),
acceleration or other advancement of maturity, and with respect to interest, the
stated date for payment of such interest.

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in
writing, or written notice by registered or certified mail, from a Bondholder or the
Paying Agent to Financial Guaranty that the required payment of principal, or
interest has not been made by the Issuer to the Paying Agent, Financial Guaranty
on the due date of such payment or within onie business day after receipt of notice
of such nonpayment, whichever is later, will make a deposit of funds, in an
account with U.S. Bank Trust National Association, or its successor as its agent
("Fiscal Agent"), sufficient to make the portion of such Payment not paid by the
Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory to it of the
Bondholder's right to receive such payment and any appropriate instruments of
assignment required to vest all of such Bondholder's right to such payment in
Financial Guaranty, the Fiscal Agent will disburse such amount to the
Bondholder.

-12.-
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As used herein the term "Bondholder” means the person other than the Issuer or
the borrower(s) of bond proceeds who at the time of nonpayment of a Bond is
entitled under the terms of such Bond to payment thereof.

The policy is non-cancellable for any reason.

FINANCIAL GUARANTY INSURANCE
COMPANY

[End of Bond Form]

Section 2.06. The original bonds so executed by the Corporation and authenticated by
the Trustee shall be delivered by the Trustee to the Original Purchasers thereof in the amount, at
the times, and upon the payment of the purchase price thereof, as requested in writing by the
Treasurer of the Corporation.

The proceeds of the original bonds (less underwriter's discount of $172,056.16 and
$203,039.89 paid directly to the Bond Insurer for the bond insurance premium and plus an
original issue premium of $4,014,820.05) shall be applied as follows:

(@ Concurrently with the delivery of the Bonds, the Trustee shall acquire with
$22,403,122 of such procgedsydirecty obligations) ©f the United States of America
(hereinafter referred to as "Government Obligations"), as set forth on Exhibit B attached
hereto and made a pitt hereof. (The Trustee shall deposit with 2001 Trustee such
obligations and cash in the amount of $50.46, in order to release and discharge the 2001
Indenture.

(b) $3,494,464 shall be deposited in the Bond Interest Account of the
Construction Fund.

(c) $507,050 of the proceeds shall be deposited in the Bond Issuance Expense
Account of the Construction Fund.

(d) $1,089,090.94 ($557,312.43 of Issuer money and $531,778.51 of
proceeds) the proceeds shall be deposited in the 2001 Construction Account of the
Construction Fund.

(e) $43,203,259.03 of the proceeds shall be deposited in the 2005
Construction Account of the Construction Fund.

Section 2.07. Additional bonds may be issned on a parity with the original bonds subject
to the terms and limitations of this section. Additional bonds shall be limited to amounts which
can be repaid, along with the original bonds, from lease rentals paid by the Lessee pursuant to
the Leases. The lease rental pursuant to the Leases are limited as stated therein.

Upon the execution and delivery of an appropriate supplement to this indenture, the
Corporation shall execute and deliver to the Trustee and the Trustee shall authenticate such
additional bonds and deliver them as may be directed by the Corporation. The supplemental
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indenture shall specify, as to the additional bonds, the designation, date, interest rate or rates,
maturities, redemption provisions, if any, the form of bond and any other appropriate terms.
Prior to the delivery by the Trustee of such additional bonds there shall be filed with the Trustee:

(a an executed counterpart of the supplemental indenture;

()  a copy, certified by the Secretary of the Corporation, of the resolution,
adopted by the Board of Directors of the Corporation, authorizing the execution and
delivery of such supplemental indenture and such additional bonds;

() a request and authorization to the Trustee by the Treasurer of the
Corporation to authenticate and deliver such additional bonds to the purchasers therein
identified upon payment to the Trustee of the purchase price thereof plus accrued interest
thereon to the date of delivery, as specified in such request and authorization;

(d)  an opinion of an accountant or investment banker, supported by
appropriate calculations, stating that the additional bonds can be amortized, along with
the original bonds, from lease rental payments pursuant to the Leases; and

(e) an opinion of recognized bond counsel to the effect that the issuance and
sale of the additional bonds will not result in interest on the original bonds and any
outstanding additional bond§ becoming includable in the gross income of the owners
thereof for federal income tax purposes.

Section 2.08. In case any bond issued under this Indenture shall become mutilated or be
destroyed, stolen or lost, the Frustee shall certify and deliver in'exchange for and in place and
upon cancellation of the mutilated bond, ot in lisutof and substitution for the same if destroyed,
stolen or lost, a new bond of like denomination and tenor, but which, in the discretion of the
Trustee, may bear the same or a different serial number, be marked "Duplicate," or be otherwise
distinguished. In case of destruction, theft or loss, the applicant for a substituted bond shall
furnish to the Trustee evidence of the destruction of such bond so destroyed, which evidence
must be satisfactory to the Trustee, in its discretion, and said applicant shall also furnish
indemnity satisfactory to it in its discretion. The Trustee shall have the right to require the
payment of the expense of issuing such replacement prior to the delivery of a new bond.

Section 2.09. The Trustee shall keep, at its designated corporate trust operations office, a
record for the registration of bonds issued heretinder which shall, at all reasonable times, be open
for inspection by the Corporation.

Each registered bond shall be transferable ouly on such record at the corporate trust
operations office of the Trustee, at the written request of the registered owner thereof or his
attorney duly authorized in writing, upon surrender thereof, together with a written instrument of
transfer satisfactory to the Trustee duly executed by the registered owner or his duly authorized
attorney.

Section 2.10. The Corporation, the Trustee and any Paying Agent may deem and treat
the person in whose name any bond issued hereunder shall be registered as the absolute owner of
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such bond for the purpose of receiving payment of or on account of the principal of said bond,
and for all other purposes whatsoever.

Section 2.11. If the Book Entry System is no longer in effect, registered owners of bonds
may, upon surrender thereof at the corporate trust operations office of the Trustee with a written
instrument of transfer satisfactory to the Trustee, exchange a bond or bonds for a bond or bonds
of equal aggregate principal amount of the same maturity and interest rate of any authorized
denominations. For every exchange or transfer of bonds, the Trustee may make a charge
sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer, which shall be paid by the person requesting such exchange
or transfer as a condition precedent to the exercise of the privilege of making such exchange or
transfer. The cost of preparing each new bond upon each exchange or transfer, and any other
expenses of the Trustee incurred in connection therewith (except any applicable tax, fee or other
governmental charge) shall be paid by the Corporation. The Trustee shall not be obligated to
make any transfer or exchange of any bond called for redemption within thirty days of the
redemption date.

Section 2.12. The Corporation has determined that the Bonds shall be held by a central
depository system pursuant to an agreement between the Corporation and The Depository Trust
Company, and have transfers of the Bonds effected by book-entry on the books of the central
depository system. The Bonds shall be initially issued in the form of a separate single
authenticated fully registered Bond forthe aggregate principal amount of each separate maturity
of the Bonds. Upon initial issuangce, the ownership of such Boads shall be registered in the
register kept by the Registrar in'the name of CEDE & €0., as nominee of The Depository Trust
Company.

With respect to the Bonds registered in the register kept by the Paying Agent in the name
of CEDE & CO., as nominee of The Depository Trust Company, the Corporation and the Paying
Agent shall have no responsibility or obligation to any other holders or owners (including any
beneficial owner ("Beneficial Owner") of the Bonds with respect to (i) the accuracy of the
records of The Depository Trust Company, CEDE & CO., or any Beneficial Owner with respect
to ownership questions, (ii) the delivery to any Bondholder (including any Beneficial Owner) or
any other person, other than The Depository Trust Company, of any notice with respect to the
Bonds including any notice of redemption, or (iii) the payment to any Bondholder (including any
Beneficial Owner) or any other person, other than The Depository Trust Company, of any
amount with respect to the principal of, or premium, if any, or interest on the Bonds except as
otherwise provided herein,

No person other than The Depository Trust Corpany shall receive an authenticated Bond
evidencing an obligation of the Corporation to make payments of the principal of and premium,
if any, and interest on the Bonds pursuant to the'indenture. The Corporation and the Registrar
and Paying Agent may treat as and deem The Depository Trust Company or CEDE & CO. to be
the absolute Bondholder of each of the Bonds for the purpose of (i) payment of the principal of
and premium, if any, and interest on such Bonds; (ii) giving notices of redemption and other
notices permitted to be given to Bondholders with respect to such Bonds; (iii) registering
transfers with respect to such Bonds; (iv) obtaining any consent or other action required or
permitted to be taken of or by Bondholders; (v) voting; and (vi) for all other purposes

-15-
INDY 1504396v.2



whatsoever. The Paying Agent shall pay all principal of and premium, if any, and interest on the
Bonds only to or upon the order of The Depository Trust Company, and all such payments shall
be valid and effective fully to satisfy and discharge the Corporation's and the Paying Agent's
obligations with respect to principal of and premium, if any, and interest on the Bonds to the
extent of the sum or sums so paid. Upon delivery by The Depository Trust Company to the
Corporation of written notice to the effect that The Depository Trust Company has determined to
substitute a new nominee in place of CEDE & CO., and subject to the provisions herein with
respect to consents, the words "CEDE & CO." in this Indenture shall refer to such new nominee
of The Depository Trust Company. Notwithstanding any other provision hereof to the contrary,
so long as any Bond is registered in the name of CEDE & CO. as nominee of The Depository
Trust Company, all payments with respect to the principal of and premium, if any, and interest
on such Bonds and all notices with respect to such Bonds shall be made and given, respectively,
to The Depository Trust Company as provided in a representation letter from the Corporation to
The Depository Trust Company.

Upon receipt by the Corporation of written notice from The Depository Trust Company
to the effect that The Depository Trust Company is unable or unwilling to discharge its
responsibilities and no substitute depository willing to undertake the functions of The Depository
Trust Company hereunder can be found which is willing and able to undertake such functions
upon reasonable and customary terms, then the Bonds shall no longer be restricted to being
registered in the register of the Corporation kept by the Registrar in the name of CEDE & Co,,
as nominee of The Depository Trust Company, but may be registered in whatever name or names
the Bondholders transferring, or exehangimg, Bonds shall designate, in accordance with the
provisions of the Indenture.

If the Corporation determines that it is in the best interest ofithe Bondholders that they be
able to obtain certificates for the fully registered Bonds, the Corporation may notify The
Depository Trust Company and the Registrar, whereupon The Depository Trust Company will
notify the Beneficial Owners of the availability through The Depository Trust Company of
certificates for the Bonds. In such event, the Registrar shall prepare, authenticate, transfer and
exchange certificates for the Bonds as requested by The Depository Trust Company and any
Beneficial Owners in appropriate amounts, and whenever The Depository Trust Company
requests the Corporation and the Registrar to do so, the Registrar and the Corporation will
cooperate with The Depository Trust Company by taking appropriate action after reasonable
notice (i) to make available one or more separate certificates evidencing the fully registered
Bonds of any Beneficial Owner's Depository Trust Company account or (i) to arrange for
another securities depository to maintain custody of cerfificates for and evidencing the Bonds.

If the Bonds shall no longer be restricted to being registered in the name of a depository
trust company, the Registrar shall cause the Bonds to be printed in blank in such number as the
Registrar shall determine to be necessary or customary; provided, however, that the Registrar
shall not be required to have such Bonds printed until it shall have received from the Corporation
indemnification for all costs and expenses associated with such printing.

In connection with any notice or other communication to be provided to Bondholders by
the Corporation or the Registrar with respect to any consent or other action to be taken by
Bondholders, the Corporation or the Registrar, as the case may be, shall establish a record date
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for such consent or other action and give The Depository Trust Company notice of such record
date not less than fifteen (15) calendar days in advance of such record date to the extent possible.

So long as the Bonds are registered in the name of The Depository Trust Company or
CEDE & CO. or any substitute nominee, the Corporation and the Registrar and Paying Agent
shall be entitled to request and to rely upon a certificate or other written representation from the
Beneficial Owners of the Bonds or from The Depository Trust Company on behalf of such
Beneficial Owners stating the amount of their respective beneficial ownership interests in the
Bonds and setting forth the consent, advice, direction, demand or vote of the Beneficial Owners
as of a record date selected by the Registrar and The Depository Trust Company, to the same
extent as if such consent, advice, direction, demand or vote were made by the Bondholders for
purposes of this Indenture and the Corporation and the Registrar and Paying Agent shall for such
purposes treat the Beneficial Owners as the Bondholders. Along with any such certificate or
representation, the Registrar may request The Depository Trust Company to deliver, or cause to
be delivered, to the Registrar a list of all Beneficial Owners of the Bonds, together with the
dollar amount of each Beneficial Owner's interest in the Bonds and the current addresses of such
Beneficial Owners.

Section 2.13. If, on the third day preceding any interest payment date for the Series 2005
Bonds there it is not on deposit with the Trustee sufficient moneys available to pay all principal
of and interest on the Series 2005 Bonds due on such date,the Trustee shall immediately notify
the Bond Insurer and U.S. Bank Trust National Association, New York, New York or its
successor as its Fiscal Agent (the "Fiscal Agent")of the-amountyofi such deficiency. If, by said
interest payment date, the Corporation has’ not provided"the" amount of such deficiency, the
Trustee shall simultaneously :make available, to: thelBond-Insurer: and to the Fiscal Agent the
registration books for the Series 2005 Bonds maintained by the Frustee. In addition:

@) The Trustee shall provide the Bond Insurer with a list of the Series 2005
Bondholders entitled to receive principal or interest payments from the Bond Insurer
under the terms of the Bond Insurance Policy and shall make arrangements for the Bond
Insurer and its Fiscal Agent (1) to mail checks or drafts to Bondholders entitled to receive
full or partial interest payments from the Bond Insurer and (2) to pay principal of the
Series 2005 Bonds surrendered to the Fiscal Agent by the Bondholders entitled to receive
full or partial principal payments from the Bond Insurer; and

(b)  The Trustee shall, at the time it makes the registration books available to
the Bond Insurer pursuant to (a) above, notify Bondholders entitled to receive the
payment of principal of or interest-on the Series 2005 Bonds from the Bond Insurer (1) as
to the fact of such entitlement, (2) that the Bond Insurer will remit to them all or part of
the interest payments coming due subject to.the terms of the Bond Insurance Policy, (3)
that, except as provided in paragraph (c)-below, in the event that any Bondholder is
entitled to receive full payment of principal from the Bond Insurer, such Bondholder
must tender his Bond with the instrument of transfer in the form provided on the Bond
executed in the name of the Bond Insurer, and (4) that, except as provided in paragraph
(c) below, in the event that such Bondholder is entitled to receive partial payment of
principal from the Bond Insurer, such Bondholder must tender his Bond for payment first
to the Trustee, which shall note on such Bond the portion of principal paid by the Trustee,
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and then, with an acceptable form of assignment executed in the name of the Bond
Insurer, to the Fiscal Agent, which will then pay the unpaid portion of principal to the
Bondholder subject to the terms of the Bond Insurance Policy.

(©) In the event that the Trustee has notice that any payment of principal of or
interest on a Series 2005 Bond has been recovered from a Bondholder pursuant to the
United States Bankruptcy Code by a trustee in bankruptcy in accordance with the final,
nonappealable order of a court having competent jurisdiction, the Trustee shall, at the
time it provides notice to the Bond Insurer, notify all Bondholders that in the event that
any Bondholder's payment is so recovered, such Bondholder will be entitled to payment
from the Bond Insurer to the extent of such recovery, and the Trustee shall furnish to the
Bond Insurer its records evidencing the payments of principal of and interest on the
Series 2005 Bonds which have been made by the Trustee and subsequently recovered
from Bondholders, and the dates on which such payments were made.

(d)  The Bond Insurer shall, to the extent it makes payment of principal of or
interest on the Series 2005 Bonds, become subrogated to the rights of the recipients of
such payments in accordance with the terms of the Bond Insurance Policy and, to
evidence such subrogation, (1) in the case of subrogation as to claims for past due
interest, the Trustee shall note the Bond Tnsurer's rights as subrogee on the registration
books maintained by the Trustee upon receipt from the Bond Insurer of proof of the
payment of interest thereon'te thé Bondholders ‘of such Bonds and (2) in the case of
subrogation as to claimg for past.due pringipal, the Trustee shall note the Bond Insurer's
rights as subrogee on the tegistration books for the' Bonds mdintained by the Trustee upon
receipt of proof ofi the payment of principal ‘thereof: to) the: Bondholders of such Bonds,
Notwithstanding anything in.this Trust Indenture or.the Bonds to the contrary, the Trustee
shall make payment of such past due interest and past due principal directly to the Bond
Insurer to the extent that the Bond Insurer is a subrogee with respect thereto.

(e) The Bond Insurer shall be provided with the following information:

(i) Notice of the redemption, other than mandatory sinking fund
redemption, of any of the Bonds, or of any advance refunding of the Bonds,
including the principal amount, maturitics and CUSIP numbers thereof, and

(i)  Such additional information as the Bond Insurer may reasonably
request from time to time.

® Variable rate indebtedness shall be prohibited.

(8)  The Corporation shall provide or require that the Lessee provide to the
Bond Insurer with the following information:

@) Notice of any material events pursuant to Rule 15¢2-12 of the
Securities Exchange Act of 1934;
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(i)  Upon the later of 120 days after the end of each fiscal year or upon
receipt, the budget for the succeeding year and annual audited financial
statements, when available;

(i) The Official Statement or other disclosure document, if any,
prepared in connection with the issuance of additional debt, whether or not it is on
parity with the Trust Indenture; and

(iv)  Such other information as the Bond Insurer may reasonably
request from time to time.

(End of Article II)
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ARTICLE III.

Funds and Investments

Section 3.01. There is hereby established and created a fund designated as the
"Merrillville Multi-School Building Corporation Construction Fund.” The Construction Fund
shall consist of the 2001 Construction Account, 2005 Construction Account, Bond Issuance
Expense Account and the Bond Interest Account.

The Trustee shall deposit in the Bond Interest Account from proceeds (including accrued
interest) received upon the sale of the original bonds the amount set forth in Section 2.06. The
Trustee shall, without other or further authority than is hereby given, pay from the Bond Interest
Account, or if the Bond Interest Account is not sufficient, then from the 2005 Construction
Account, interest accruing on bonds of the Corporation until the filing of the Affidavit of
Completion.

The 2001 Trustee shall transfer any and all remaining amounts under the 2001 Trust
Indenture to the Trustee and the proceeds as described in Section 2.06 for deposit in the 2001
Construction Account.

The Trustee shall deposit the amount provided by Section 2.06 in the Bond Issuance
Expense Account. The Trustee shall pay the cost of issuance of the bonds from such Account
upon the presentation of either (i) a resolution of the Board of Directors identifying to whom
payment is due and the amount of such payment or (ii) anaffidavitexecuted by any officer of the
Corporation or the Lessor,Representative stating the character of the gxpenditure, the amount
thereof, and to whom due, together with a statement of the creditor as to the amount owing.
Upon the filing with the Trustee‘of an' affidavit' of any officer of the Corporation or the Lessor
Representative that all expenses of issuance of bonds have been paid or August 1, 2005,
whichever occurs first, any funds remaining in such Account shall be transferred by the Trustee
to the 2005 Construction Account.

The Trustee shall deposit all bond proceeds not required to be deposited in the Bond
Interest Account or Bond Issuance Expense Account and the rental received pursuant to the 2004
Lease prior to June 30, 2007 into the 2005 Construction Account. The Trustee shall apply the
2005 Construction Account to the cost of construction and equipment of the buildings on the real
estate described in Exhibit A-2 and apply the 2001 Construction Account to the cost of
construction and equipment of any facility owned or operated by the Lessee, including, but not
limited to, the following items:

(a) The cost of'issuance of the bonds (to the extent that funds are not available
in the Bond Issuance Expense Account);

(b) Obligations incurred for labor and to contractors, builders and
materialmen in connection with the improvement of the buildings;

(c) The cost of acquiring the real estate herein before described,;
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(d)  Interest accruing on all obligations of the Corporation during the period of
construction (to the extent that funds are not available in the Bond Interest Account);

(e) The cost of equipment for the buildings;

® The cost of all indemnity and surety bonds required by this Indenture, the
fees and expenses of the Trustee and any Paying Agent during construction, and
premiums on insurance during construction;

(8)  Architects, engineers, construction managers and attorneys expenses and
fees;

()  All other incidental costs incurred in connection with the cost of
construction and equipment of the buildings;

()] Any amount required to be deposited in the Rebate Fund.

All payments from the 2001 Construction Account and 2005 Construction Account shall
be made by the Trustee upon presentation of architect's or engineer's certificates of work
completed and materials furnished, approved in writing by any officer of the Corporation or the
Lessor Representative, or in the case of any items not subject to_certification by the architect or
engineer, then upon the presentatiorilof an affidavit executed by any officer of the Corporation or
the Lessor Representative, stating the character of the expenditure, the amount thereof, and to
whom due, together with the sfatement of the creditor s to/the.amonnt owing. The Trustee shall
rely fully on any such affidavit delivered pursuant to this Section 3.01 and shall not be required
to make any investigation in connection' therewith.

The Corporation shall furnish to the Trustee at the time of the first lease rental payment
pursuant to the 2004 Lease the Affidavit of Completion and an affidavit executed by the
President or Vice-President and Secretary of the Corporation to the effect that the property of the
Corporation is free of all liens, encumbrances and claims whatsoever, excepting only current
taxes not in default, this Indenture, the Leases and liens or potential liens arising from disputed
claims of contractors and work to be repaired as set out therein. The Bond Insurer shall receive
from the Trustee the Affidavit of Completion or other evidence satisfactory to the Bond Insurer
that construction on the project is complete and that the premises are ready for use and
occupancy. Upon the filing with the Trustee of such Affidavit of Completion, the Trustee shall:

1) Transfer from the Bond Initerest Account of the Construction Fund
to the Sinking Fund an amount sufficient to pay principal and interest on the
bonds which the lease rental received pursuant to the Leases will not be sufficient
to pay when due; and

(fi)  Transfer the balance, if any, in the Bond Interest Account and
Bond Issuance Expense Account to the 2005 Construction Account.

For one year following the Affidavit of Completion the Corporation may use moneys in
the 2005 Construction Account in excess of 150% of any disputed claims of contractors for the
purposes authorized by Section 5.12 hereof. One year after the filing of said Affidavit of
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Comopletion the Trustee shall hold in the 2005 Construction Account of the Construction Fund an
amount equal to 150% of the amount of any disputed claims of contractors and work to be
repaired and shall transfer the unobligated balance of the Construction Fund, if any, to the
Operation and Reserve Fund. Any balance remaining in the Construction Fund after payment of
all disputed claims, claims for repair work and obligations for additional Improvements or
equipment authorized by Section 5.12 hereof shall be transferred to the Operation and Reserve
Fund within ten (10) days after the last payment of such obligations. The Trustee shall have no
responsibility to see that the Construction Fund is properly applied, except as herein specifically
provided.

Section 3.02. There is hereby established and created a fund designated as the
"Merrillville Multi-School Building Corporation Sinking Fund." The Trustee shall deposit in
such Sinking Fund moneys remaining in the Construction Fund as stated in Section 3.01 hereof.
The Trustee shall deposit in such Sinking Fund from each rental payment received on or after
June 30, 2007, by the Trustee pursuant to the Leases, an amount equal to the following,
whichever is less:

(a) All of such rental payment; or

()  An amount which, when added to the amount in the Sinking Fund on the
deposit date equals the sum of the following amounts:

@) Unpaid interest on the bonds due on, before or within twenty (20)
days after the date/such rental payment becomes'due;

(i) * *"Unpaid " principal “of the' bonds or mandatory sinking fund
redemption due on, beforé or within twenty (20) 'days from the date such rental
payment becomes due.

Any portion of a rental payment remaining after such deposit and any receipts from sales
of personal property shall be deposited by the Trustee in the Operation and Reserve Fund. The
Trustee shall from time to time pay from the Sinking Fund the principal of the bonds at maturity
or upon mandatory redemption and the interest on the bonds as the same falls due. Moneys
deposited in the Sinking Fund from the Construction Fund shall be the first moneys applied to all
interest payments until the amount deposited from the Construction Fund and earnings
attributable thereto have been exhausted. Investment earnings may be used for deposits to the
Rebate Fund. The Trustee shall, to the extent there are no other available funds held under this
Trust Indenture, use the remaining funds in the construction fund to pay principal of or interest
on the bonds in the event of a payment default; provided, however, that this requirement may be
waived in the discretion of the Bond nsurer.

Section 3.03. There is hereby established and created a fund designated as the
"Merrillville Multi-School Building Corporation Operation and Reserve Fund." The Operation
and Reserve Fund shall be used only to pay necessary incidental expenses of the Corporation
(e.g. Trustees fees, accounting fees, appraisals, meetings, costs of rebate calculations, reports and
deposits to the Rebate Fund), the payment of any rebate or penalty as authorized by Section 3.04
hereof, the payment of principal, interest and redemption premiums of the bonds upon
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redemption as authorized in Article IV hereof or the purchase price of bonds purchased as
authorized by Section 3.07 hereof, the cost of the Lessee complying with any Continuing
Disclosure Undertaking required in connection with the issuance of bonds under this Indenture,
and if the amount in the Sinking Fund at any time is less than the required amount, the Trustee
shall, without any further authorization, transfer funds from the Operation and Reserve Fund to
the Sinking Fund in an amount sufficient to raise the amount in the Sinking Fund to the required
amount. Such action by the Trustee shall not constitute a waiver of any other right or remedy the
Trustee may have under this Indenture. Incidental expenses shall be paid by the Trustee upon
the presentation of an affidavit executed by any officer of the Corporation or the Lessor
Representative stating the character of the expenditure, the amount thereof, and to whom due,
together with the statement of the creditor as to the amount owing.

Section 3.04. There is hereby established and created a fund designated as the
"Merrillville Multi-School Building Corporation Rebate Fund." If, in order to maintain the
exclusion of interest on the bonds from gross income for federal income tax purposes, the
Corporation is required to rebate portions of investment earnings to the United States of
America, the Corporation shall annually, beginning no later than four years following the date of
issuance, compute or cause to be computed the amount required to be so rebated and shall
provide the Trustee with a copy of such calculation. In the alternative, the Corporation may elect
to pay the penalty required by Section 148(H)(4)(C)(vii) of the Code. In that event, the
Corporation shall compute or causefo.be computed each.six months, the amount of such penalty
and provide the Trustee with a copy'of such caleulation. In either event, the Trustee shall deposit
the amount so calculated in the Rebate Eund fromthe Constriction Fund, the Operation and
Reserve Fund or investment eamings ‘on the Sinking Fund. “The Trustee shall pay rebates or
penalties in lieu of rebate fror the RebateiFund in the amount and'on thé dates as advised by the
Corporation or nationally recognized bond counsel as required by-Section 148 of the Code. Such
payments shall be made by the Trustee from amounts on deposit in the Rebate Fund without any
further authorization or direction than stated herein. If subsequent calculations conclude that
excessive transfers have been made to the Rebate Fund, the amount of the excess may be
transferred to the Fund or Account as directed by the Corporation. The Corporation and Trustee
are entitled to rely solely on the calculation as authority for and the amount of any transfer.

Section 3.05. All funds shall be invested by the Trustee in Qualified Investments as
directed in writing by any officer of the Corporation or the Lessor Representative. In the
absence of such direction, all funds shall be invested by the Trustee without further direction or
authority in the JP Morgan U.S. Treasury Plus MM Fund Money Market fund or such similar or
successor fund thereto which invests in Qualified Investments having a maturity date of thirty
(30) days or less. Permitted Investments shall be valued by the Trustee as frequently as deemed
necessary by the Bond Insurer, but not less often than quarterly, at the market value thereof,
exclusive of accrued interest. All investment earmings during construction (with the exception of
the 2001 Construction Account, which earnings shall be maintained in that account) shall be
deposited in the 2005 Construction Account of the Construction Fund. After the filing of the
Affidavit of Completion, the Trustee shall allocate interest earnings to the fund or account from
which moneys were used to make the investment. Funds invested for the Sinking Fund and
Rebate Fund shall mature prior to the time the funds invested will be needed for payment of
principal of or mandatory sinking fund redemption and interest on the bonds or rebate or penalty
to the United States of America. The Trustee is authorized to sell any securities, at the best price

-23.
INDY 1504396v.2



reasonably obtainable, so acquired from time to time in order to make required payments from a
particular fund or account. Although the Corporation recognizes that it may obtain a broker
confirmation or written statement containing comparable information at no additional cost, the
Corporation hereby agrees that confirmation of permitted investments are not required to be
issued by the Trustee for each month in which a monthly statement is rendered. No statement
needs to be rendered for any fund or account if no activity occurred in such fund or account
during such month. Moneys in the 2005 Construction Account, Sinking Fund and Rebate Fund
shall be invested without restriction as to yield during an applicable temporary period pending
their use as described in the arbitrage certificate of the Corporation delivered in connection with
the issuance of the bonds. Moneys in the 2001 Construction Account shall be invested at a yield
not exceeding the yield on the 2005 Bonds. Moneys in the Operation and Reserve Fund after 30
days of the date of deposit shall be invested at a yield not exceeding the yield on the bonds. The
yield shall be computed as required by applicable provisions of the Code and Internal Revenue
Service regulations and shall be set forth in the Corporation's arbitrage certificate. The Trustee
shall be entitled to rely upon the Corporation's arbitrage certificate as to the accuracy of the facts
stated therein, including the yield on the bonds.

Section 3.06. Whenever the amounts contained in the Sinking Fund and Operation and
Reserve Fund are sufficient, together with any other funds deposited with the Trustee by the
Corporation (other than amounts deposited into the Rebate Fund), to redeem, upon the next
principal payment date, all bonds secured thereby then outstanding, the Trustee shall apply the
amounts in such Funds to the redemption/of such bonds pursuant to Article IV hereof.

Section 3.07. At the request of the Corporation, expressed by a resolution of the Board of
Directors, and a copy thereof'certified by, the Seccretary and delivered to fhe Trustee, the Trustee
may remove funds from the Operation and Reserve Fund to be used:for the redemption of bonds
or for the purchase of bonds if the Corporation determines that the purchase of bonds would be
advantageous to the Corporation.

(End of Article III)
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ARTICLE 1V.

Redemption of Bonds

Section 4.01. The Corporation shall have the right, at its option, to redeem, according to
the procedure hereinafter provided, all or any part of the original bonds secured by this Indenture
which mature on or after July 15, 2016, on any date not earlier than July 15, 2015, at a price
equal to the aggregate principal amount thereof plus interest accrued to the date fixed for
redemption.

Section 4.02. If less than all of the bonds are called for redemption at one time, the bonds
shall be redeemed in such order of maturity as the Corporation shall direct, and by lot within
maturity. Each Five Thousand Dollars ($5,000) in aggregate principal amount shall be
considered a separate bond for purposes of optional redemption.

Section 4.03. To evidence its intention to exercise the right of optional redemption of
any bonds provided in Section 4.01, the Corporation shall, not less than forty-five (45) days (or
such lessor period which is acceptable by the Trustee) prior to the date selected for redemption,
file with the Trustee written notice of its intention to redeem, designating the date fixed for
redemption, and if less than all of the outstanding bonds are to be redeemed stating the aggregate
principal amount of bonds which the Corporation desires to redeem. No failure or defect in such
notice by the Corporation to the Trusteeshall affact the validity of the redemption of any bonds.

Section 4.04. Official notice of such redemption shall'be mailed by first class mail by the
Trustee to the registered owners as of the date of: mailing said notice of alt bonds to be redeemed,
not more than sixty (60) days nor less than thirty (30) days prior to the date fixed for redemption.
Said notice shall, with substantial aceuracy:

(@ Designate the date and places of redemption, said places to be the offices
of the Trustee and any Paying Agent;

(b)  If the bonds to be redeemed are less than the whole amount outstanding,
designate the bonds to be redeemed; and

© State that on the designated date fixed for said redemption said bonds shall
be redeemed by the payment of the applicable redemption price hereinbefore set forth,
and that from and after the date so fixed for such redemption interest on the bonds so
called for redemption shall cease.

In all cases, the cost and expenses of the preparation and mailing of said notices of
redemption shall be paid by the Corporation. No failure or defect in the notice of redemption by
the Trustee with respect to a particular bond shall affect the validity of the redemption of any
other bond for which notice has been properly given.

Notice of any redemption of bonds shall either (1) explicitly state that the proposed
redemption is conditioned on there being on deposit in the applicable fund or account on the
redemption date sufficient money to pay the full redemption price of the bonds to be redeemed,
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or (ii) be sent only if sufficient money to pay the full redemption price of the bonds to be
redeemed is on deposit in the applicable fund or account.

Section 4.05. Such notice having been mailed as above provided, the bonds designated
for redemption shall, on the date specified in such notice, become due and payable at the then
applicable redemption price, and on presentation and surrender of such bonds in accordance with
such notice, at the place at which the same are expressed in such notice to be redeemable, such
bonds shall be redeemed by the Trustee or any Paying Agent on behalf of the Corporation by the
payment of such redemption price to the registered owners out of funds held by the Trustee or
any Paying Agent for that purpose. From and after the date of redemption so designated, unless
default shall be made in the redemption of the bonds upon presentation, interest on bonds
designated for redemption shall cease. If not paid on presentation, the bonds shall continue to
bear interest at the rate therein specified.

Section 4.06. All bonds redeemed (or purchased as authorized by Section 3.07) shall be
cancelled and destroyed as provided in Section 2.02 hereof. Bonds so redeemed or purchased
shall not be reissued.

Section 4.07. If the amount necessary to redeem any bonds called for redemption shall
have been deposited with the Trustee or any Paying Agent for the account of the owner or
owners of such bonds on or before the date specified for such redemption, and if the notice shall
have been duly mailed or provision satisfactory 'to" the' Tristec shall have been made for the
mailing of such notice, and if all proper. charges and expenses of the Trustee in connection with
such redemption shall have been paid or provided for, the Corporation shall be released from all
liability on such bonds andssuch bonds shall 5o longer be deemed to bé outstanding hereunder,
and interest thereon shall cease at the. date specified for such redemption; and thereafter such
bonds shall not be secured by the lien of this Indenture. The Trustee shall be privileged to give
notice of any call for redemption, but shall not be required to do so unless the amount necessary
to redeem the bonds called and to pay all proper charges of the Trustee shall have been deposited
with, paid to, or otherwise made available to the Trustee. In case any question shall arise as to
whether any such notice shall have been sufficiently given or any such redemption shall be
effective, such question shall be decided by the Trustee, and the decision of the Trustee shall be
final and binding upon all parties in interest.

Section 4.08. In addition to the foregoing official notice, further notice shall be given by
the Trustee as set out below, but no defect i szid further notice nor any failure to give all or any
portion of such further notice shall in any manner defeat the effectiveness of a call for
redemption if official notice thereofis given as above prescribed:

(a) Each further notice of redemption given hereunder shall contain the
information required above for an official notice of redemption plus (1) the CUSIP
numbers of all bonds being redeemed; (ii) the date of issue of the bonds as originally
issued; (iii) the rate of interest borne by each bond being redeemed; (iv) the maturity date
of each bond being redeemed; and (v) any other descriptive information needed to
identify accurately the bonds being redeemed.
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(b) Each further notice of redemption shall be sent at least 35 days before the
redemption date by registered or certified mail, facsimile or overnight delivery service to
all registered securities depositories then in the business of holding substantial amounts
of obligations of types comprising the bonds (such depository now being The Depository
Trust Company of New York, New York) and to one or more national information
services that disseminate notices of redemption of obligations such as the bonds (such as
Standard and Poor's Rating Group or Moody's Investors Service) and to the Original
Purchaser of the bonds.

(c) Each further notice of optional redemption pursuant to Section 4.01 hereof
shall be published one time in a newspaper or financial journal published in Indianapolis,
Indiana, such publication to be made at least 30 days prior to the date fixed for
redemption.

(d)  Upon the payment of the redemption price of bonds being redeemed, each
check or other transfer of funds issued for such purpose shall bear the CUSIP number
identifying, by issue and maturity, the bonds being redeemed with the proceeds of such
check or other transfer.

Section 4.09. In addition to the foregoing official notice, further notice of redemption
shall be given by the Trustee within sixty (60) days after the redemption date to the owner of
each bond called for redemption who! has ot subtitied such bonds for payment as of the
thirtieth day following the redemption date.

(End of Asticle IV)
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ARTICLE V.

Covenants of the Corporation

Section 5.01. The Corporation covenants and agrees that it will faithfully do and
perform, and at all times faithfully observe, any and all covenants, undertakings, stipulations and
provisions contained in each and every bond issued hereunder, and will duly and punctually pay
or cause to be paid the principal of said bonds and the interest thereon, at the times and places,
and in the manner mentioned in said bonds, according to the true intent and meaning thereof.

Section 5.02. The Corporation covenants that it will promptly make, execute and deliver
all indentures supplemental hereto, or otherwise, and take all such action as may reasonably be
deemed, by the Trustee or by its counsel, necessary or advisable for the better securing of any
bonds issued hereunder, or for better assuring and confirming to the Trustee the mortgaged
property or any part thereof. The Corporation covenants that it will cause this Indenture and any
indenture supplemental hereto to be duly recorded, re-recorded, filed and re-filed, at the times
and in the places now or hereafter required by law for the proper maintenance of the priority of
the lien hereof.

Section 5.03. The Corporation covenants that, except as to that part of the mortgaged
property which may hereafter be acquired by it, the Corporation is now well seized of the
mortgaged property, subject only t0 eurrent! taxes, and has good right, full power and lawful
authority to make this Indentuce and subject. all of the mortgaged pioperty to the lien hereof, in
the manner and form herein respectively contained or intended, and- that it has and will preserve
good and indefeasible titleqto all \such property; .and, will warrant ands defend the same to the
Trustee against the claims of all persons whatsoever.

Section 5.04. The Corporation covenants that it will promptly, and before they shall
become delinquent, pay or cause to be paid all lawful taxes, charges and assessments at any time
levied or assessed upon or against the mortgaged property, or any part thereof, or upon the use of
the same, or upon the income or profits thereof, and all license fees, franchise and corporation
taxes and other like statutory charges; provided, however, that no such tax, charge or assessment
shall be required to be paid so long as the validity of the same shall be in good faith contested by
the Corporation; further, that it will not suffer any lien or charges equal or prior to the lien
hereby created to be enforced or to exist against the mortgaged property or any part thereof,
except the lien of current taxes not yet due; that it will not commit or suffer any waste of said
property; and that it will at all times operate the property and keep and maintain said property
and all buildings, structures, apparatus and appurtenances thereon or thereof in good repair,
working order and condition, and will from time to time make all needful and proper repairs,
renewals and replacements.

Section 5.05. The Corporation covenants that until all indebtedness secured by this
Indenture is fully paid, it will maintain its corporate existence, paying all license or other fees
and making all returns necessary for that purpose; that it will not do or suffer to be done anything
whereby its corporate existence or its right to hold the mortgaged property might in any way be
questioned; and that it will faithfully observe and comply with the terms of all applicable laws
and ordinances of the State of Indiana and any political or municipal subdivision thereof,
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Section 5.06. If the Corporation should at any time fail to pay in apt season any tax,
assessment or other charge upon the mortgaged property, or any part thereof, or fail to pay
promptly when payable any license fee, franchise or corporation tax, or like statutory charge, the
Trustee may but is not required to, without obligation to inquire into the validity thereof, pay
such tax, assessment, fee or other charge, but without prejudice to the rights of the Trustee
arising hereunder in consequence of such default, and the amount of every payment so made at
any time by the Trustee, with interest thereon at the highest rate of interest on any of the bonds
when sold, whether or not then outstanding, from the date of payment, shall constitute an
additional indebtedness of the Corporation secured by the lien of this Indenture, prior or
paramount to the lien hereunder of any of said bonds and the interest thereon.

Section 5.07. The Corporation covenants that proper books of record and account will be
kept in which full, true and correct entries will be made of all dealings or transactions of or in
relation to the properties, business and affairs of the Corporation, and that it will:

(a) At such times as the Trustee shall reasonably request, furnish statements in
reasonable detail showing the earnings, expenses and financial condition of the
Corporation.

(b)  From time to time furnish to the Trustee such information as to the
property of the Corporation as the Trustee shall reasqnably request.

(© On or before the expiration of one hundred twenty (120) days after the
completion of the buildings, furnish to the Trustee a full report, certified by an officer of
the Corporation or the.Lessor Representative, covering the operations of the Corporation
to the completion” of construction, and showing the earnings and expenses for such
period, and the assets, Tiabilities and ‘financial condition of the Corporation at the
expiration of such period. Such financial reports shall be available at all reasonable times
for the inspection of any bondholder or his authorized agent. ‘

If the Corporation shall fail to obtain and furnish such report, the Trustee may, in
its discretion, procure an audit and report, and pay for the same from the Operation and
Reserve Fund, unless there are not sufficient funds in said Fund, in which case all moneys
paid by the Trustee for such audit and report, together with interest thereon at the highest
rate of interest on any of the bonds when sold, whether or not then outstanding, shall be
repaid by the Corporation upon demand, and shall constitute an additional indebtedness of
the Corporation secured by the lien of this Indenture, prior and paramount to the lien
hereunder of said bonds and interest thereon.  The Trustee, however, shall not be
obligated to obtain such audit and report unless fully indemnified against the expense
thereof and furnished with means therefor.

(d  On or before the expiration of ninety (90) days after the end of each
calendar year in which taxes are assessed against the mortgaged property, file with the
Trustee a certificate signed by its President or a Vice President, and its Treasurer or
Secretary or the Lessor Representative, stating that all taxes then due on the mortgaged
property have been duly paid (unless the Corporation shall, in good faith, contest any of
said taxes, in which event the facts concerning such contest shall be set forth); also
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stating that all insurance premiums required by the terms of the Indenture to be paid by
the Corporation upon the mortgaged property have been duly paid, and that all reports
have been filed and fees paid to maintain the Corporation in good standing as required by
law.

The Corporation further covenants that all books, documents and vouchers relating to the
properties, business and affairs of the Corporation shall at all times be open to the inspection of
such accountants or other agents as the Trustee may from time to time designate.

Upon the request of any bondholder, the Corporation will request from the Lessee the
current financial statements of the Lessee for review by the bondholder.

Section 5.08. In order to preserve the exclusion of interest on the bonds from gross
income for federal income tax purposes and as an inducement to purchasers of the bonds, the
Corporation represents, covenants and agrees that:

(a) No bond proceeds will be loaned to any nongovernmental entity or person.
No bond proceeds will be transferred, directly or indirectly, or deemed transferred to a
nongovernmental person in any manner that would in substance constitute a loan of the
bond proceeds.

) The Corporation will; to theyextentinecgssary to preserve the exclusion of
interest on the bonds from gross income for federal income tax purposes, rebate all
required arbitrage profifs,on bond proceeds or other moneys treated as bond proceeds or
pay the penalty in lieu of rebate to the United States of Americaand will set aside such
moneys in the Rebate Fund to be held by the Trustee in trust for such purpose.

(c) The Corporation will not take any action nor fail to take any action with
respect to the bonds that would result in the loss of the exclusion from gross income for
federal income tax purposes of interest on the bonds pursuant to Section 103 of the Code,
nor will the Corporation act in any other manner which would adversely affect such
exclusion.

Section 5.09. The Corporation covenants that it will not guarantee, endorse or otherwise
become surety for or upon the indebtedness of others except by endorsement of negotiable
instruments for deposit or collection in the ordinary course of business, and that it will not sell its
accounts receivable. ’

Section 5.10. The Corporation covenants that it will not acquire any property, real or
personal, subject to an existing mortgage or other encumbrance, except as permitted by
Section 5.11.

Section 5.11. Except as permitted by Section 2.07, the Corporation covenants that it will
not incur any indebtedness other than the original bonds unless such additional indebtedness is
payable solely from income of the Corporation other than rental payments provided for in the
Leases.
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Section 5.12. The Corporation covenants that the proceeds of the bonds shall be used for
the following purposes in the following order of priority:

(a) The payment of the balance, if any, of the purchase price of the real estate
herein specifically described;

(b) To the payment of the cost of construction of the buildings on said real
estate in accordance with the provisions of Section 5.13 hereof. The cost of construction
shall include but not be limited to the items set forth in Section 3.01 hereof.

(c) Any balance in excess of one hundred fifty percent (150%) of the amount
of any disputed claims of contractors and work to be repaired remaining after the
completion of such buildings in accordance with Section 5.13 hereof may be obligated
within a period of one (1) year thereafter for any one or more of the following purposes
upon written request of the Lessee:

(1) For the purchase of equipment for said buildings;
(i)  For the purchase of real estate or school buildings;

(iii)  For the improvement of said buildings or for the improvement of
any real estate which is subject to the mortgagehereof: or

(iv)  Hor] the improvement of @ny!building or for the improvement of
any real estate which is owned or operated by the Lessee.

(d  Any balance in.excess of one huiidred fifty-percent (150%) of the amount
of any disputed claims of construction and work to be repaired remaining unobligated
after one (1) year from the filing of the Affidavit of Completion shall be transferred to the
Sinking Fund as provided in Section 3.01.

(e) Any balance remaining after payment of all obligations authorized by
SubSection (c) above, shall be transferred to the Operation and Reserve within ten (10)
days after the last payment of such obligations.

Section 5.13. The Corporation covenants that it has entered into a valid and binding
Leases of the mortgaged property to the Lessee, and that a full, true and correct copy of said
Leases are on file with the Trustee. The Corporation further covenants that, upon the receipt by
the Trustee of the proceeds of the bonds secured hereby, it will forthwith proceed to construct the
buildings on the mortgaged property in accordance with the plans and specifications referred to
in the Leases, and will complete such construction with all expedition practicable in accordance
with such plans and specifications, together with such changes therein as may be authorized by
the Corporation pursuant to this section. The Corporation further covenants that prior to the
filing of the Affidavit of Completion it will not authorize, approve or permit any changes to be
made in such plans and specifications unless all of the following conditions exist:

(a) The proposed changes in the plans and specifications are approved in
writing by the Lessee, and, if such proposed changes, together with all other changes
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previously made, will increase the original cost of construction of said buildings in an
amount exceeding One Hundred Thousand Dollars ($100,000), then by the Original
Purchaser of the bonds, or if the purchaser is more than one investment house, by the
manager of such syndicate;

(b) The proposed changes in the plans and specifications will not alter the
character of the buildings nor reduce the value thereof: and

(© The proposed changes in the plans and specifications will not result in an
increase in the cost of construction of said buildings exceeding the amount of the
uncommitted funds of the Corporation on hand which are not required for the completion
of the buildings in accordance with the plans and specifications adopted prior to the
execution of said Leases, interest on the bonds during the construction period, and the
payment of the incidental expenses incurred in connection with said project.

Prior to the completion of the buildings in accordance with the provisions of this section,
performance of additional construction work or the purchase of equipment not specified in the
Leases or incorporated therein by reference to the plans and specifications shall be deemed a
change or modification in the plans and specifications subject to the requirements of this section.

Except for changes madein_the plans and specifications pursuant to this section, the
Corporation covenants that it will not agree to any modification of the terms of the Leases which
would substantially impair or reduce the security of the owners of the bonds described herein or
agree to a reduction of the leasewrental'provided for therein until all indebtedness secured by this
Indenture is fully paid, ether than in connection with a partial.or totalrefunding of any of the
bonds, except upon compliance with the provisions of Section, 11.02. The Corporation further
covenants that any modification permitted by this’paragraph will be made only after a copy
thereof has been filed with the Trustee, the Bond Insurer and the Original Purchasers.

Section 5.14. The Corporation, the Bond Insurer covenants and agrees that upon any
default or insufficiency in the payment of lease rental as provided in the Leases, it will
immediately file a claim with the Treasurer of the State of Indiana, file a suit to mandate the
appropriation of sufficient funds and the levy of a tax sufficient to raise sufficient funds, and
pursue any other remedy permitted by law and necessary to collect and enforce the payment of
such rentals. The Corporation further appoints the Trustee and each bondholder its
attorney-in-fact, each authorized, acting alone, joinily or severally, to file such claims in its
name, or provided the Trustee consents thereto, in the name of the Trustee, or in both such
manners, and appoints the Trustee to file such suits and to pursue such remedies.

Section 5.15. The Corporation covenants that the proceeds from the sale of the bonds,
proceeds received from lease rentals payable according to the Leases, any other amounts
received by the Corporation in respect to property directly or indirectly financed with any
proceeds of such bonds, and proceeds from interest earned on the investment and reinvestment of
such proceeds and amounts, shall not be invested or otherwise used in a manner which would
cause such bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code or any
of the applicable regulations pertaining thereto. Any such investment or other use by the Trustee
shall comply with Section 148 of the Code and such regulations or rules pertaining to said
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Section 148, as may be applicable and any restrictions stated in the arbitrage certificate of the
Corporation. The Trustee shall be entitled to rely upon the arbitrage certificate as to the accuracy
of the facts stated therein.

Section 5.16. The Corporation covenants that whenever there are sufficient funds held by
the Trustee in the Sinking Fund and/or Operation and Reserve Fund to pay the principal,
redemption premiums and interest to the next principal payment date on all outstanding bonds,
plus the costs of redeeming the bonds, it will call all outstanding bonds for redemption on the
next principal payment date and hereby consents and directs the Trustee to call all outstanding
bonds for redemption.

Section 5.17. The Corporation shall not cause or permit the Property or any part thereof
to be used to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer,
produce or process Hazardous Materials, except in compliance with all applicable Federal, state
and local laws or regulations, nor shall the Corporation cause or permit, as a result of any
intentional or unintentional act or omission on the part of the Corporation or any tenant or
subtenant, a release of Hazardous Materials onto the Property. The Corporation shall comply
with and ensure compliance by all tenants and subtenants with all applicable Federal, state and
local laws, ordinances, rules and regulations, whenever and by whomever triggered, and shall
obtain and comply with, and ensure that all tenants and subtenants obtain and comply with, any
and all approvals, registrations or pegmits required thereunder. The Corporation shall (i) conduct
and complete all investigations, studies,’ sampling ‘and testing, and all remedial, removal, and
other actions necessary to clean up-and remove all-Hazardous Materials, on, from, or affecting
the Property (A) in accordance“with all applicable Federal, 'staté*and local laws, ordinances,
rules, regulations, and policies; (B),to the satisfaction, of the: Trustee, and (C) in accordance with
the orders and directives of all Federal, state and local,governmental authorities, and (ii) defend,
indemnify, and hold harmless the Trustee and the Bond Insurer from and against any claims,
demands, penalties, fines, liabilities, settlements, damages, costs, or expenses of whatever kind
or nature, known or unknown, contingent or otherwise, arising out of, or in any way related to,
(A) the presence, disposal, release, or threatened release of any Hazardous Materials which are
o, from, or affecting the soil, water, vegetation, buildings, personal property, persons, animals,
or otherwise: (B) any personal injury (including wrongful death) or property damage (real or
personal) arising out of or related to such Hazardous Materials, and/or (C) any violation of laws,
orders, regulations, requirements or demands of government authorities, or any policies or
requirements of the mortgage trustee, which aré based upon or in any way related to such
Hazardous Materials including, without limitation, atforney and consultant fees, investigation
and laboratory fees, court costs, and litigation expenses. In the event that the Trustee elects to
control, operate, sell or otherwise claim property rights in the Property, the Corporation shall
deliver the Property free of any and all Hazardous Materials so that the conditions of the
Property shall conform with all applicable Federal, state and local laws, ordinances, rules or
regulations affecting the Property. Prior to any'such delivery of the Property, the Corporation
shall pay the Trustee, from its own funds, any amounts then required to be paid under subsection
(ii) above. For purposes of this paragraph, "Hazardous Materials" includes, without limit, any
flammable explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous
or toxic substances, or related materials defined in common law, or in any federal, state or local
environmental law, rule or regulation including, without limitation, the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 US.C. §§
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9601 et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. §§ 1801 er
seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. §§ 9601 et seq.), and
in the regulations adopted and publications promulgated pursuant thereto, or any other Federal,
state or local environmental law, ordinance, rule, or regulation.

Section 5.18. The Corporation shall pay or reimburse the Bond Tnsurer for any and all
charges, fees, costs, and expenses that the Bond Insurer may reasonably pay or incur in
connection with the following: (i) the administration, enforcement, defense, or preservation of
any rights or security hereunder or under any other transaction document; (ii) the pursuit of any
remedies hereunder, under any other transaction document, or otherwise afforded by law or
equity, (iii) any amendment, waiver, or other action with respect to or related to this Indenture or
the Leases or any other transaction document whether or not executed or completed; (iv) the
violation by the Corporation of any law, rule, or regulation or any judgment, order or decree
applicable to it; (v) any advances or payments made by the Bond Insurer to cure defaults of the
Corporation under the transaction documents; or (vi) any litigation or other dispute in connection
with this Indenture or the Leases, any other transaction document, or the transactions
contemplated hereby or thereby, other than amounts resulting from the failure of the Bond
Insurer to honor its payment obligations under the Bond Insurance Policy. The Bond Insurer
reserves the right to charge a reasonable fee as a condition to executing any amendment, waiver,
or consent proposed in respect of this Indenture or the Leases or any other transaction document.
The obligations of the Corporation te-the Bond Insurer shalk survive discharge and termination of
this Indenture.

(End’of Article V)
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ARTICLE VL

Insurance

Section 6.01. The Corporation covenants that during the construction of the buildings
referred to in the Leases, it will carry or will cause other persons to carry for its benefit the
following kinds of insurance:

(@ Builder's risk insurance in the amount of one hundred percent (100%) of
the insurable value of such buildings against physical loss or damage thereto, however
caused, with such exceptions as are ordinarily required by insurers of buildings or
facilities of a similar type. Such insurance shall be carried in completed value form.

(b)  Bodily injury and property damage insurance naming the Corporation as
an insured against claims for damages for bodily injury, including accidental death, as
well as claims for property damages which may arise from such construction. Such
insurance shall be carried for not less than the following limits of liability for the policies
indicated:

Combined bodily injury insurance, including accidental death, and property
damage insurance in an amount not less than Ope Million Dollars ($1,000,000) on
account of one occurrence; or, in the altémative,

Bodily injury |insurance in'an amount mnot.less. than One Million Dollars
(81,000,000) for injuries, including accidental death, to any one (1) person, and in an
amount not less than One Million Dollars ($1,000,000) on“account of one (1) accident;
and

Property damage insurance in an amount not less than Five Hundred Thousand
Dollars ($500,000) on account of any one (1) accident and in an amount not less than
Five Hundred Thousand Dollars ($500,000) in the aggregate during each policy period,
each of which shall be not longer than one (1) year.

The Corporation further covenants that all contracts for the construction of said buildings
will or do require the contractor to carry such insurance as will protect the contractor from
liability under the Indiana Worker's Compensation and Worker's Occupational Diseases Acts.
Certificates of the insurance coverage reqiiired under SubSection (b) of this Section and the
preceding sentence shall be furnished to the Trustee.

Section 6.02. The Corporation covenants that, after the completion of such buildings, it
will carry or cause to be carried:

&)] Insurance on the mortgaged property against physical loss or damage
thereto, however caused, with such exceptions as are ordinarily required by insurers of
buildings or facilities of a similar type and location, which insurance shall be in an
amount equal to the greater of (i) the outstanding principal amount of the Bonds or (i)
one hundred percent (100%) of the full replacement cost of the mortgaged property as
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certified by the Corporation based upon estimates of architects or engineers provided to
the Corporation in accord with the Leases ("Corporation Certificate"); and

(b) Rent or rental value insurance in an amount equal to the full rental value
of the mortgaged property for a period of two (2) years against physical loss or damage of
the type insured against under Section 6.02(a) above.

Section 6.03. Such insurance policies shall be maintained in good and responsible
insurance companies rated at least "A" by A.M. Best, and shall be countersigned by an agent of
the insurer who is a resident of the State of Indiana. A copy of such policies and the Corporation
Certificate referred to in Section 6.02(a) hereof, shall be deposited with the Trustee and the
Original Purchasers of the Bonds. On or before F ebruary 1 of each year, the Corporation shall
furnish to the Trustee and the Original Purchasers, whichever is applicable, a Corporation
Certificate referred to in Section 6.02(a) hereof and a schedule of all such policies which were in
force on the first day of such year. Such schedule shall contain the names of the insurers, the
amounts of each policy, the character of the risk insured against, the expiration date of each
policy and the premium paid thereon. The Trustee may rely on such schedules and Corporation
Certificate delivered by the Corporation as evidence that the Corporation has complied with all
of the requirements of this Section 6, and shall have no need to further investigate, verify or
confirm the information contained in any Corporation Certificate or insurance policy or schedule
of insurance policies.

Section 6.04. In case the Corporation shall.at any time refuse, neglect or fail to obtain
and furnish such certificate or toveffect insurance as aforesaid, the Trustee may, in its discretion,
procure such certificate and/or such insurance,: and. all moneys.-paid. by the Trustee for such
certificate and/or insurance, together with interest thercon at the highest rate of interest on any of
the bonds when sold, whether or not ‘then outstanding, shall be repaid by the Corporation upon
demand, and shall constitute an additional indebtedness of the Corporation secured by the lien of
this Indenture, prior and paramount to the lien hereunder of said bonds and interest thereon. The
Trustee, however, shall not be obligated to effect such insurance unless fully indemnified against
the expense thereof and furnished with means therefor.

Section 6.05. The insurance policies required by Section 6.01(a) and Section 6.02(a)
shall be for the benefit, as their interests shall appear, of the Trustee, the Corporation, and other
persons having an insurable interest in the insured property. Such policies shall clearly indicate
that any proceeds under the policies relative to. the mortgaged property shall be payable to the
Trustee, and the Trustee is hereby authorized and directed and the Trustec agrees to demand,
collect and receipt for and recover any and all insurance moneys which may become due and
payable under any of said policies of insurance and to prosecute all necessary actions in the
courts to recover any such insurance moneys. The Trustee may, however, accept any settlement
or adjustment which the officers of the Corporation may deem it advisable to make with the
Insurance companies.

Section 6.06. The proceeds of such insurance received by the Trustee shall be applied to
the repair, replacement or reconstruction of the damaged or destroyed property. Such proceeds
shall be held and disbursed by the Trustee in the manner and upon the showings provided for in
Section 3.01 hereof, except that the Trustee may release such proceeds, or a part thereof, upon a
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showing satisfactory to the Trustee that repairs have been made and paid for. The Trustee shall
immediately notify the Bond Insurer of any partial or full abatement of the facility. The Trustee
shall covenant to take all necessary actions to draw under the policies referenced in
Sections 6.01(a) and 6.02(a) herein.

Section 6.07. In the event the Corporation shall not commence to repair or replace the
mortgaged property so damaged or destroyed within ninety (90) days after any such loss or
damage, or the Corporation, having commenced such work of repair or replacement, shall
abandon or fail diligently to prosecute the same, the Trustee may, i its discretion, make or
complete such repairs or replacements, and if it shall elect so to do, may enter upon said
premises to any extent necessary for the accomplishment of such purposes, but nothing herein
contained shall obligate the Trustee to make or complete any such repairs or replacements unless
it shall have been requested to do so by the owners of not less than twenty-five percent (25%) in
aggregate principal amount of all bonds outstanding hereunder, and shall have been indemnified
to its satisfaction against all loss, damage and expense which it might thereby incur.

Section 6.08. In case the Corporation shall neglect, fail or refuse to proceed forthwith in
good faith with the repair or replacement of the mortgaged property which shall have been so
destroyed or damaged, and such negligence, failure or refusal shall continue for one hundred
twenty (120) days, the Trustee, upon receipt of the insurance moneys, shall (unless the Trustee
proceeds to make the repairs or teplacements of the destroyed or damaged property as above
provided), upon prior written consent of the Bond Insurer, apply such proceeds in the following
manner:

(a) If the proceeds are sufficient to.redeem, all-of thefthen outstanding bonds
and such bonds are then subject to redemption, the Trustee shall apply the proceeds to the
redemption of such bonds in"the manner provided in Article IV of this Indenture, and
with the same force and effect as if such redemption had been made at the option of the
Corporation.

(b)  If the proceeds are not sufficient to redeem all of the then outstanding
bonds, or if such bonds. are not then subject to redemption, the Trustee with the written
consent of the Bond Insurer, shall apply the proceeds to the payment of the outstanding
bonds in the manner provided by Section 7.11 hereof in the case of proceeds from the
sale of the mortgaged property.

Section 6.09. If, at any time, the mortgaged property is totally or substantially destroyed
and the amount of insurance money received on account thereof by the Trustee is sufficient to
redeem or defease all of the then outstanding bonds hereunder, in the case of redemption, and
such bonds are then subject to redemption, the Corporation, with the written approval of the
Lessee of such property, may direct the Trustee fo-use said moneys for the purpose of calling for
redemption all of the bonds issued and then outstanding under this Indenture at the then current
redemption price or defeasing all of the bonds issued or then outstanding under this Indenture.

Section 6.10. In the event of any reconstruction of any building constituting part of the
mortgaged property after substantially total destruction thereof, a new building or buildings on
the mortgaged premises may be constructed by the Corporation in accordance with plans and
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specifications which must be satisfactory to the Trustee and the Lessee thereof, and such new
building or buildings may be wholly different in design or construction or designed for a
different purpose.

Section 6.11. The Trustee may accept the statements, affidavits and certificates
hereinabove in this Article VI provided to be filed with the Trustee, as evidence of the facts
therein stated, but the Trustee (although under no obligation so to do) may, at the expense of the
Corporation, require further or other evidence of such matters and may rely on the report or
opinion of such architect, engineer, other person, or counsel, as it may select for the purpose of
making an investigation thereof,

(End of Article VI)
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ARTICLE VIIL

Remedies in Case of Default

Section 7.01. If any of the following events occurs, it is hereby defined as and is declared
to be and to constitute an "event of default":

(a) Default in the due and punctual payment of the interest on any bonds
hereby secured and outstanding (in determining whether a payment default has occurred
or whether a payment on the bonds has been made under this Trust Indenture, no effect
shall be given to payments made under the Bond Insurance Policy);

(b)  Default in the due and punctual payment of the principal of any bond
hereby secured, whether at the stated maturity thereof, or upon proceedings for the
redemption thereof;, or upon the maturity thereof by declaration as hereinafter provided;

(c) Default in the performance or observance of any other of the covenants or
agreements of the Corporation in this Indenture or in any supplemental indenture, or in
the bonds, contained, and the continuance thereof for a period of sixty (60) days after
written notice thereof to the Corporation by the Trustee;

(d)  If the Corpdfation; (1) admits, in witing its inability to pay its debts
generally as they become due; (2) files a petition in bankruptcy; (3) makes an assignment
for the benefit of its cheditors:lor (4) consents to, or fails to contest the appointment of a
receiver or trustee for itself or of the whole or any substantial part of the mortgaged

property;

(e) If the Corporation: (1) is adjudged insolvent by a court of competent
jurisdiction; (2) on a petition in bankruptey filed against the Corporation is adjudged a
bankrupt; or (3) if an order, judgment or decree be entered by any court of competent
jurisdiction appointing, without the consent of the Corporation, a receiver or trustee of
the Corporation or of the whole or any substantial part ofithe mortgaged property, and
any of the aforesaid adjudications, orders, judgments or decrees shall not be vacated or
set aside or stayed within sixty (60) days from the date of entry thereof;

® If any judgment shall be ‘tecovered against the Corporation or any
attachment or other court process issue that shali become or create a lien upon any of its
property, and such judgment, attachment, or court process shall not be discharged or
effectually secured within sixty (60) days;

(8)  If the Corporation shall file a petition under the provisions of the U.S.
Bankruptcy Code, as amended ("Code") ot file answer seeking the relief provided in said
Code;

(h) If a court of competent jurisdiction shall enter an order, judgment or
decree approving a petition filed against the Corporation under the provisions of said
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Code, and such judgment, order or decree shall not be vacated or set aside or stayed
within one hundred twenty (120) days from the date of the entry thereof;

@) If, under the provisions of any other law now or hereafter existing for the
relief or aid of debtors, any court of competent jurisdiction shall assume custody or
control of the Corporation or of the whole or any substantial part of the mortgaged
property, and such custody or control shall not be terminated within one hundred twenty
(120) days from the date of assumption of such custody or control;

)] Failure of the Corporation to bring suit to mandate the governing board or
officials of the Lessee to levy a tax to pay the rental provided in the Leases referred to in
Article V, or such other action to enforce the Leases as is reasonably requested by the
Trustee, if such rental is more than sixty (60) days in default;

(k)  If the lease rental provided for in the Leases are not paid within sixty (60)
days after each date it is due.

Section 7.02. In the case of the happening and continuance of any of the events of
default specified in Section 7.01, then in any such case the Trustee, by notice in writing mailed to
the Corporation, may, and upon written request of the owners of twenty-five percent (25%) in
principal amount of the bonds then outstanding hereunder shall, declare the principal of all bonds
hereby secured and then outstanding, and-therinterest accriied thereon, immediately due and
payable, and upon such declaration such principal and interest shall thereupon become and be
immediately due and payable; subjeet, however, t0 the right’of 'the owners of fifty-one percent
(51%) in principal amount, of all such outstanding bonds, by written netice to the Corporation
and to the Trustee, to annul each declaration and destroy its ‘effect,at any time before any sale
hereunder if, before any such sale, all agreements with respect to which default shall have been
made shall be fully performed and all such defaults be cured, and all arrears of interest upon all
bonds outstanding hereunder and the reasonable expenses and charges of the Trustee, its agents
and attorneys, and all other indebtedness secured hereby, except the principal of any bonds not
then due by their terms and interest accrued thereon since the then last interest payment date,
shall be paid or the amount thereof shall be paid to the Trustee for the benefit of those entitled
thereto. Any acceleration of the Series 2005 Bonds or any annulment thereof shall be subject to
the prior written consent of the Bond Insurer (if it has not failed to comply with its payment
obligations under the Bond Insurance Policy).

Section 7.03. If default occurs with respect to the payment of principal or interest due
hereunder, interest shall be payable on overdue principal and overdue interest both at the highest
rate of interest on any of the bonds when sold, whether or not then outstanding.

Section 7.04. Upon the occurrence of one or more events of default, the Corporation,
upon demand of the Trustee, shall forthwith surrender to the Trustee the actual possession of,
and it shall be lawful for the Trustee by such officer or agent as it may appoint with or without
process of law to take possession of, all the mortgaged property and to hold, operate and manage
the same, and from time to time to make all needful repairs and such extensions, additions or
improvements as to the Trustee shall seem wise; and to receive the rents, revenues, issues,
earnings, income, profits and proceeds thereof and out of the same to pay all proper costs and
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expenses of so taking, holding and managing the same, including reasonable compensation to the
Trustee, its agents and counsel, any charges of the Trustee hereunder, any taxes and assessments
and other charges prior to the lien of this Indenture which the Trustee may deem it wise to pay,
and all expenses in connection therewith; and to apply the remainder of the moneys so received
by the Trustee, first, to the payment of the installments of interest which are due and unpaid in
the order of their maturity, and next, if the principal of said bonds is due, to the payment of the
principal thereof and the accrued interest thereon pro rata, without any preference or priority
whatsoever except as aforesaid. Whenever all that is due upon such bonds and installment of
interest and under any of the terms of this Indenture shall have been paid, and all defaults made
good, the Trustee shall surrender possession to the Corporation, its successors or assigns, but the
same right of entry shall exist upon any subsequent default. The Trustee shall be under no
obligation, however, to act under this Section 7.04 unless, in the exercise of its discretion, it is
willing to do so.

Notwithstanding anything contained herein to the contrary, upon the occurrence and
continuance of an event of default, before taking any foreclosure action or any action which may
subject the Trustee to liability under any environmental law, statute, regulation or similar
requirement, the Trustee may require that a satisfactory indemnity bond, indemnity or
environmental impairment insurance be furnished for the payment or reimbursement of all
expenses to which it may be put and to protect it against all liability resulting from any claims,
Jjudgments, damages, losses, penaltigs, fines, liabilities (ineluding strict liability) and expenses
which may result from such foreclosure ot ‘other action.

Section 7.05. Upon the occurrence of any one or trore events of default, the Trustee, by
such officer or agent as it-may appoint, with or without eniny,-may, iffat the time such action
shall be lawful, sell all the mortgaged property as an eutirety, or injsuch parts or parcels as the
owners of fifty-one percent (51%) in principal amount of the bonds outstanding hereunder shall
in writing request, or in the absence of such request as the Trustee may determine, at public
auction at some convenient place in Lake Coun , Indiana, or at such other place or places as
may be required by law, after having first given notice of such sale by publication in at least one
(1) daily newspaper of general circulation published in Lake County, Indiana, at least once a
week for four (4) weeks next preceding such sale, and any other notice which may be required by
law. The Trustee may from time to time adjourn such sale in its discretion by announcement at
the time and place fixed for such sale without further notice, and upon such sale the Trustee may
make and deliver to the purchaser or purchasers good and sufficient deeds or other instruments
of conveyance or transfer of the property sold.

Section 7.06. In case of the happening and continvance of any of the events of default
specified in Section 7.01, the Trustee may, and shall upon the written request of the owners of at
least twenty-five percent (25%) in principal amount of the bonds then outstanding hereunder and
upon being indemnified to its reasonable satisfaction, proceed to protect and enforce its rights
and the rights of the owners of the bonds by suit or suits in equity or at law, or in any court of
competent jurisdiction, whether for specific performance of any covenant or agreement
contained herein or in aid of any power herein granted, or for any foreclosure hereof or
hereunder, or for the enforcement of any other appropriate legal or equitable remedy.
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No remedy by the terms of this Indenture conferred upon or reserved to the Trustee or to
the bondholders is intended to be exclusive of any other remedy, but each and every such remedy
shall be cumulative and shall be in addition to any other remedy given hereunder or now or
hereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any default shall
impair any such right or power, or shall be construed to be a waiver of any such default or
acquiescence therein; and every such right or power may be exercised from time to time and as
often as may be deemed expedient.

Section 7.07. In case of an event of default hereunder and upon the filing of judicial
proceedings to enforce the rights of the Trustee and of the bondholders hereunder, the Trustee
shall be entitled, as a matter of right, to the appointment of a receiver of the mortgaged property
and of the rents, revenues, issues, earnings, income and proceeds thereof pending such
proceedings, with such powers as the court making such appointment shall confer, whether or
not the mortgaged property shall be deemed sufficient ultimately to satisfy the indebtedness
hereby secured.

Section 7.08. Upon any sale made either under the power of sale hereby given, or under
judgment or decree in any judicial proceedings for foreclosure, or otherwise for the enforcement
of this Indenture, any bondholder or bondholders or the T tustee may bid for and purchase the
mortgaged property or any part thereofy and upon compliance with the terms of sale, may hold,
retain, possess and dispose of such property in, his, their or its absolute right, without further
accountability, and any purchaser'at any such'sale may, in paying the purchase money, turn in
any of the bonds or claims for interest or other indebtedness outstandifig hereunder in lieu of
cash to the amount which shall, upon distribution of the net proceeds of such sale, be payable
thereon. Said bonds, in case the amount so payable thereon shall be less than the amount due
thereon, shall be returned to the owners thereof after being appropriately stamped to show partial

payment.

Section 7.09. Upon any sale made either under the power of sale hereby given or under
judgment or decree in any judicial proceedings for the foreclosure or other enforcement of this
Indenture, the receipt of the Trustee or of the officer making such sale shall be sufficient
discharge to the purchaser or purchasers for the purchase money, and such purchaser or
purchasers shall not, after paying such purchase money and receiving such receipt, be obliged to
see to the application of such purchase money.

Section 7.10. Any sale made either under the power of sale hereby given or under
judgment or decree in any judicial proceedings for foreclosure or other enforcement of this
Indenture shall, to the extent then permitted by law, operate to divest all right, title and interest,
either at law or in equity of the Corporation of; 1 and to the property so sold, and be a perpetual
bar both at law and in equity against the Corporation, its successors and assigns, and all persons
claiming from, through or under the Corporation.

Section 7.11. The proceeds of any sale made either under the power of sale hereby given
or under judgment or decree in any judicial proceedings for the foreclosure or other enforcement
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of this Indenture, together with any other amounts of cash which may then be held by the Trustee
as a part of the mortgaged property, shall be applied as follows:

(a) To the payment of all costs and expenses of sale, and of all costs of the
suit or suits wherein such sale may have been ordered, including all reasonable fees and
expenses of the Trustee, and of any receiver or receivers appointed therein, together with
reasonable attorneys' and agents' fees of the Trustee, and all costs of advertising and
conveyance;

(b) To the payment of all other expenses of the trust hereby created, including
all moneys paid or advanced by the Trustee, or the owners of any bonds secured hereby,
for taxes, tax deed, assessments, abstracts, repairs, insurance, mechanic's and other liens
on the mortgaged property, or otherwise, in connection with the management or
administration of the trusts hereby created, with interest thereon at the highest rate of
interest on any of the bonds when sold, whether or not then outstanding, from the date or
dates paid or advanced and the creation of a reserve for anticipated fees, costs and
expenses;

(c) To the payment of all the principal and accumulated and unpaid interest on
the bonds then outstanding in full, if said proceeds be sufficient but if not sufficient, then
to the payment thereof ratably without preference or priority of any one bond over any
other, or of interest over prificipal ot of principal over interest, or of any installment of
interest over any other installment of interest;

(d  Any surplus thereof remaining, to_ the Corporation, its successors or
assigns, or to whomsoever may be lawfully entitled to receive the same.

Section 7.12. In case of a default on its part, as aforesaid, to the extent that such rights
may then lawfully be waived, neither the Corporation, nor anyone claiming through or under it,
shall or will set up, claim or seek to take advantage of any appraisement, stay, or valuation laws
now or hereafter in force in any locality where any of the mortgaged property may be situated, in
order to prevent or hinder the enforcement or foreclosure of this Indenture, or the absolute sale of
the mortgaged property, or the final and absolute putting into possession thereof, immediately
after such sale, of the purchaser or purchasers thereof, but the Corporation, for itself and all who
may claim through or under it hereby waives, to the extent that it lawfully may so do, the benefit
of such laws and all rights of appraisement to which it may be entitled under the laws of the State
of Indiana. And the Corporation, for itself and all who may claim through or under it, waives
any and all rights to have the estates comprised in the security intended to be created hereby
marshaled upon any foreclosure of the lien hereof, and agrees that any court having jurisdiction
to foreclose such lien may order the sale of the mortgaged property as an entirety or otherwise.

All rights of action under this Indenture or under any of the bonds, including the right to
file and prove a claim in any receivership, insolvency, bankruptcy, or other similar proceedings
for the entire amount due and payable by the Corporation under this Indenture, may be enforced
by the Trustee without the possession of any of the bonds or the production thereof in any trial or
other proceeding relating thereto, and any suit or proceeding instituted by the Trustee shall be
brought in its name as Trustee, and any recovery shall be for the equal benefit of the owners of
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the outstanding bonds. Any Trustee fees and/or expenses are intended to constitute
administration expenses in bankruptcy proceedings.

Section 7.13. It is hereby declared and agreed, as a condition upon which each
successive owner of all or any such bonds receives and holds the same, that no owner or owners
of any such bond shall have the right to institute any proceeding in law or equity for the
foreclosure of this Indenture, or for the appointment of a receiver, or for any other remedy under
this Indenture, without first giving notice in writing to the Trustee of the occurrence and
continuance of an event of default as aforesaid, and unless the owners of at least twenty-five
percent (25%) in principal amount of the then outstanding bonds shall have made written request
to the Trustee and shall have offered it reasonable opportunity either to proceed to exercise the
powers hereinbefore granted or to institute such action, suit or proceeding in its own name, and
without also having offered to the Trustee adequate security and indemnity against the costs,
expenses and liabilities to be by the Trustee incurred therein or thereby; and such notice, request,
and offer of indemnity may be required by the Trustee as conditions precedent to the execution
of the powers and trusts of this Indenture or to the institution of any suit, action or proceeding at
law or in equity for the foreclosure hereof, for the appointment of a receiver, or for any other
remedy hereunder, or otherwise, in case of any such default as aforesaid; it being understood and
intended that no one or more owners of the bonds shall have any right in any manner whatsoever,
to affect, disturb or prejudice the lien of this Indenture by his or their action, or to enforce any
right hereunder except in the manner herein provided, and that all proceedings at law or in equity
shall be instituted, had and maintained i the Thanter herein provided, and for the equal benefit
of all owners of outstanding bends. Notwithstanding any other provisions of this Indenture, the
right of any owner of any bond to receive pdyment of the principal of and interest on such bond
on or after the respective due dates therein expressed, cor todnstitute suit for the recovery of any
such payment on or afier such respective dates, shallmot. be. impaired or affected without the
consent of such owner.

At any time hereafter, before full payment of the bonds secured hereby, and whenever it
shall deem it to be expedient for the better protection or security of such bonds (even though
there shall then be no default existing), the Corporation, with the consent of the Trustee, may
surrender and deliver to the Trustee fiull possession of the whole or any part of the mortgaged
property for any period, fixed or indefinite. In such event the Trustee shall enter into and upon
the premises so surrendered and delivered, and shall take and receive possession thereof for such
period, fixed or indefinite, as aforesaid, without prejudice, however, to its rights, at any time
subsequently when entitled thereto by any provision hereof, to insist upon and maintain such
possession thereof beyond the expiration of such preseribed period, and the Trustee, from the
time of its entry, shall maintain, use, manage, control and employ such property in accordance
with the provisions of this Indenture, and shall receive and apply the income and revenues
thereof as provided in Section 7.04 of this Indenture.

Section 7.14. No recourse under or upon any obligation, covenant or agreement
contained in this Indenture or in any bond hereby secured, or because of the creation of any
indebtedness hereby secured, shall be had against any incorporator, member, officer, director or
employee, present or future, of the Corporation or of any successor corporation, either directly or
through the Corporation, by the enforcement of any assessment or by any legal or equitable
proceeding or by virtue of any statute or otherwise; it being expressly agreed and understood that
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this Indenture and the obligations hereby secured are solely corporate obligations, and that no
personal liability whatever shall attach to or be incurred by such incorporators, members,
officers, directors or employees of the Corporation, or of any successor corporation, or any of
them, because of the incurring of the indebtedness hereby authorized, or under or by reason of
any of the obligations, covenants or agreements contained in this Indenture, or in any of the
bonds hereby secured, or implied therefrom; and that any and all personal liability of every name
and nature, and any and all rights and claims against every such incorporator, member, officer,
director or employee, whether arising at common law, or in equity, or created by statute or
constitution, are hereby expressly released and waived as a condition of, and as a part of the
consideration for, the execution of this Indenture and the issuance of bonds and interest
obligations secured hereby.

Section 7.15. The Bond Insurer shall receive immediate notice of any payment default
and notice of any other default known to the Trustee within 30 days of the Trustee's knowledge
thereof. For all purposes of provisions in this Trust Indenture governing events of default and
remedies, except the giving of notice of default to bondholders, the Bond Insurer shall be
deemed to be the sole holder of the bonds it has insured for so long as it has not failed to comply
with its payment obligations under the Bond Insurance Policy.

The Bond Insurer shall be included as a party in interest and as a party entitled to @)
notify the Issuer, the Trustee, if any, or any applicable receiver of the occurrence of an event of
default and (ii) request the Trustee or réceiver toiffervene in Judicial proceedings that affect the
Series 2005 Bonds or the security therefor, . The Frustee. or recetver shall be required to accept
notice of default from the Bond Tnsurer,

(End of Article VII)
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ARTICLE VIII.

Possession Until Default,
Defeasance, Payment, Release

Section 8.01. Unless an event of default as in Article VII hereof defined shall have
occurred, and unless such default shall have continued beyond the period of grace, if any, therein
provided, the Corporation shall be suffered and permitted to remain in full possession, enjoyment
and control of all of the mortgaged property, except money which is expressly required to be
deposited or pledged with the Trustee or any Paying Agent hereunder, and shall be permitted to
manage, operate and lease the same, and, subject always to the provisions hereof, to receive,
receipt for, take, use and dispose of all income, revenues, rents, issues and profits thereof,

Section 8.02. While in possession of the mortgaged property and not in default
hereunder, the Corporation shall have the right at all times, as proper management of the
business of the Corporation may require, to alter, change, add to, repair or replace any of the
property constituting a part of the mortgaged property, provided that the Corporation shall, and
hereby covenants at all times to, maintain and preserve the value of the mortgaged property from
substantial impairment or reduction so that the security of the bonds issued hereunder shall not
thereby be substantially impaired or reduced.

Section 8.03. The Trustee shall &b allitimes Kave full power and authority, to be exercised
in its own discretion and not otherwise, to_release. from the lien.and operation of this Indenture,
in such manner and subject to/such condifions as the Trustee shall' deem proper, such portion of
the mortgaged property new owned, or which shall at any, time, be-acquir€d or held for the use of
the Corporation, as shall have become unfit or unnecessary for use, but any and all new or other
property of the classes covered by this Indenture, “which may be ‘acquired in substitution for
mortgaged property so released, shall by virtue and force hereof become and be, immediately
upon the acquisition thereof, subject to the lien and operation of these presents, without any new
conveyance or transfer or other act or proceeding whatsoever; and the proceeds from all such
sales of mortgaged property which shall not be invested in other property subject to the lien of
this Indenture, within ninety (90) days after the receipt thereof, shall be deposited in the
Operation and Reserve Fund. Transactions under the provisions of this Section shall be covered
by such requests and reports in writing as the Trustee may require. All releases granted and
consents given by the Trustee under this Section shall be in writing, and copies of the same shall
be retained by the Trustee and be open to inspection by owners of the bonds secured hereby. A
certified copy of the resolution adopted by the Board of Directors of the Corporation relative to
the disposal of mortgaged property found to be unfit or unnecessary for use, shall be conclusive
in favor of the Trustee as to the truth of the maters therein recited. No release or substitution of
any property subject to the mortgage and Trust [ndenture, evidencing a security interest in, or
otherwise pledged to secure the Series 2005 Bonds; shall occur without written consent of the
Bond Insurer.

Section 8.04. If, when the bonds secured hereby shall have become due and payable in
accordance with their terms or shall have been duly called for redemption or irrevocable
instructions to call the bonds for redemption shall have been given by the Corporation to the
Trustee, and the whole amount of the principal and the interest and the premium, if any, so due
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and payable upon all of the bonds then outstanding shall be paid or (i) sufficient moneys, or (ii)
direct obligations of, or obligations the principal of and interest on which are unconditionally
guaranteed by, the United States of America the principal of and the interest on which when due
will provide sufficient moneys, shall be held by the Trustee (or the Paying Agents) for such
purpose under the provisions of this Indenture, and provision shall also be made for paying all
Trustee's and Paying Agents' fees and expenses and other sums payable hereunder by the
Corporation, then and in that case the right, title and interest of the Trustee shall thereupon cease,
determine and become void. Upon any such termination of the Trustee's title, on demand of the
Corporation, the Trustee shall release this Indenture and shall execute such documents to
evidence such release as may be reasonably required by the Corporation, and shall turn over to
the Corporation or to such officer, board or body as may then be entitled by law to receive the
same any surplus in the Sinking Fund created by Section 3.02 hereof and in the Operation and
Reserve Fund created by Section 3.03 hereof and all balances remaining in any other fund or
accounts other than moneys and obligations held for the redemption or payment of bonds;
provided, however, that in the event direct obligations of, or obligations the principal of and
interest on which are unconditionally guaranteed by, the United States of America shall be
deposited with and held by the Trustee (or the Paying Agents) as hereinabove provided, and in
addition to the requirements set forth in Article IV of this Indenture, the Trustee shall within
thirty (30) days after such obligations shall have been deposited with it, cause a notice signed by
the Trustee to be published once in a daily newspaper or financial journal published in the City
of Indianapolis, Indiana, setting forthy(a) the date designated. for the redemption of the bonds, (b)
a description of the obligations so held by it, and(c) that'this Indenture has been released in
accordance with the provisions ofthisSection:

In the event of ran advanee refunding; the Corporation ‘shall ‘cause to be delivered a
verification report of an independent nationally recognized- certified public accountant. If a
forward supply contract is employed in connection with the refunding, (i) such report shall
expressly state that the adequacy of the escrow to accomplish the refunding relies solely on the
initial escrowed investments and the maturing principal thereof and interest income thereon and
does not assume performance under or compliance with the forward supply contract, and (ii) the
applicable escrow agreement shall provide that in the event of any discrepancy or difference
between the terms of the forward supply contract and the escrow agreement (or the authorizing
document, if no separate escrow agreement is utilized), the terms of the escrow agreement or
authorizing document, if applicable, shall be controlling.

If (i) sufficient moneys, or (i) direct obligations of, or obligations the principal of and
interest on which are unconditionally guaranteed by, the United States of America, the principal
of and interest on which when due will provide sufficient moneys, verified by an accountant,
financial consultant or investment banker who 1s accustomed to providing escrow verifications,
shall be held by the Trustee in trust for the payment of the whole amount of the principal and the
interest upon these bonds under the provisions of the Indenture, and provision shall also be made
for paying all Trustee's fees and expenses related thereto and other sums payable under the
provisions of the Indenture by the Issuer, the bonds shall not be outstanding, and the registered
owners of bonds shall be entitled to payment of any principal or interest from such funds and
income of such securities held by Trustee and not from the Sinking Fund or the Corporation.
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All moneys and obligations held by the Trustee (or the Paying Agents) pursuant to this
Section shall be held in trust and said moneys and the principal and interest of said obligations
when received, applied to the payment, when due, of the principal and the interest and the
premium, if any, of the bonds so called for redemption.

Any bond not presented at the proper time and place for payment shall, within the
meaning of this Indenture, be deemed to be fully paid when due if the money necessary to
discharge the principal amount thereof and all interest then accrued and unpaid thereon (and the
premium required in case of redemption before maturity) is held by the Trustee or any Paying
Agent when or before the same become due. The registered owner of any such bond shall not be
entitled to any interest thereon after the maturity thereof nor to any interest upon money so held
by the Trustee or any Paying Agent.

Section 8.05. This Indenture and the rights and privileges hereunder of the Trustee and
the bondholders are specifically made subject and subordinate to the rights and privileges of the
Lessee set forth in the Leases. The Lessee shall be suffered and permitted to possess, use and
enjoy the mortgaged premises so as to carry out its obligations under the Leases.

Section 8.06. The Corporation may at any time deliver to the Trustee a deed to the
Leased Premises conveying the Leased Premises to the Lessee. The Trustee agrees to hold any
such deed in escrow pending the final payment of the bonds and the expiration of the Leases at
which time the Trustee agrees to deliven the deed, avithoutlany further direction or authority, to
the Lessee.

(End of Article VIII)
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ARTICLE IX.

Merger, Consolidation or Sale

Section 9.01. Nothing in this Indenture contained shall prevent any consolidation or
merger of the Corporation with or into, or any conveyance or transfer subject to this Indenture of
all the mortgaged property as an entirety to, any other corporation; provided, however, that such
consolidation, merger, conveyance or transfer shall be upon such terms as in no respect to impair
the lien of this Indenture or any of the rights or powers of the Trustee or the bondholders
hereunder; and provided further, that upon any such consolidation, merger, conveyance or
transfer, the due and punctual payment of the principal of and interest on all such bonds,
according to their tenor, and the due and punctual performance and observance of all the terms
and covenants and conditions of this Indenture and of the Leases to be kept or performed by the
Corporation shall be assumed by the corporation formed by such consolidation or into which
such merger shall have been made, or to which such mortgaged property shall have been so
conveyed and transferred; and such corporation shall also, forthwith, execute and deliver to the
Trustee and record a proper instrument whereby such corporation shall assume the due and
punctual payment of the principal of and interest on the bonds secured hereby, and the
performance of all the covenants and conditions to be performed by the Corporation under this
Indenture and said Leases.

(End of Articte IX)
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ARTICLE X.

Concerning the Trustee

Section 10.01. The Trustee accepts and agrees to execute the trusts imposed on it by this
Indenture, but only upon the terms and conditions set forth herein. The Trustee prior to the
occurrence of an Event of Default and after the curing of all Events of Default which may have
occurred, undertakes to perform such duties and only such duties as are specifically set forth in
this Indenture, and no implied covenants or obligations shall be read into this Indenture against
the Trustee. If any Event of Default under this Indenture shall have occurred and be continuing,
the Trustee shall exercise such of the rights and powers vested in it by this Indenture and shall
use the same degree of care as a prudent person would exercise or use in the circumstance in the
conduct of such person's own affairs. The Trustee agrees to perform such trusts only upon and
subject to the expressed terms or conditions set forth in this Atticle. The Trustee hereby accepts
the trusts of this Indenture upon the following terms and conditions, to which the parties and the
registered owners of said bonds agree;

(@) After completion of construction of the buildings, the Trustee shall
annually prepare a financial report covering all funds of the Corporation and shall furnish
a copy to the Corporation and to the Ori ginal Purchasers of the bonds.

(b)  The Trustee shallbe underio obligation to sec to the filing or recording of
this Indenture or any indenture supplemental hereto, and may authenticate and deliver the
bonds in accordance with'the provisions ‘hereof prior to the filing or recording of this
Indenture.

(c) The Trustee shall be efititled to réasonable compensation for all services
rendered in the execution of the trusts hereby created, and may employ agents, attorneys
and counsel in the execution of such trusts; and the compensation of the Trustee, as well
as the reasonable compensation of its attorneys and counsel and of such persons as it may
employ in the administration or management of the trusts hereunder, and all other
reasonable expenses necessarily incurred or actually disbursed hereunder, the
Corporation agrees to pay to the Trustee on demand. In the event of a default in the
payment of principal or interest on the bonds, the Trustee shall have a lien on the
mortgaged property and on all funds in the hands of the Trustee not held in trust for any
specific purpose in priority to the rights and claims of the registered owners of said
bonds. Trustee's right to fees, expenses and indemnification shall survive defeasance of
this Indenture and the resignation or removal of the Trustee. When Trustee incurs
expenses or renders service after the occurrence of an act of Bankruptcy with respect to
the Corporation, the expense and comipensation for the services of the Trustee are
intended to constitute administrative expenses under any federal or state bankruptcy
insolvency, moratorium, reorganization or other debt relief.

(d) The Trustee shall not be responsible in any manner for:
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(1)  The validity, execution, acknowledgment, filing or recording of
this Indenture or any indenture supplemental hereto, or the refiling or rerecording
thereof;

(2)  For any recitals, covenants or agreements of the Corporation in
said bonds or herein contained, except to pay from the Operation and Reserve
Fund expenses incurred by the Corporation to enable it to comply with its
covenants contained herein;

(3)  For the amount, value or description of the mortgaged property, or
the fixing or continuance thereof of the lien hereof;

(4)  For the default or misconduct of any agent or employee appointed
by it, if such agent or employee shall have been selected with reasonable care, or
for anything done by it in connection with this trust, except for its willful
misconduct or gross negligence;

(5)  For the consequence of any act done in good faith;

(6)  For any actions taken by the Trustee in accordance with the
opinion of counsel employed by the Trustee;

(7) - For the loss of any money caused by the insolvency, act, default or
omission of anyPaying Agert!lor

(8) hiFor any loss suffered i conrestion with any investments made by
it in accordance with this Indenture:

(e) The Trustee shall be under no obligation to keep advised or informed as to
whether the Corporation is in default under any of the terms or covenants of this
Indenture; and unless and until the Trustee shall have received written notice to the
contrary from the owners of at least five percent (5%) in principal amount of the bonds
then outstanding hereunder, the Trustee may, for all purposes of this Indenture, assume
that the Corporation is not in default hereunder and that none of the events hereinbefore
defined as "events of default” has happened.

® The Trustee shall not be required to appear in or defend any suit which
may be brought against it respecting the morigaged property, or by reason of being
Trustee hereunder, or to institute any suit or proceeding to enforce any covenant or
remedy herein provided, or to take any action toward the execution or enforcement of the
trusts hereby created, which, in the opinion of the Trustee, will be likely to involve the
Trustee in expense or liability, or to foreclose this Indenture, unless the owners of said
bonds or some part thereof shall furnish the Trustee with reasonable security and
indemnity against such expense or liability.

(2) The Trustee shall be fully protected in acting upon or in accordance with
any notice or request, consent, certificate, demand, resolution or other instrument or
document believed by the Trustee to be genuine and to have been signed, authorized,
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executed, certified or sealed by the proper person or persons; and the Trustee is
authorized to accept the certificate of the Secretary of the Corporation, under its corporate
seal, to any resolution of the board of directors or members of the Corporation as
conclusive evidence that such resolution was duly and lawfully adopted and is binding
upon the Corporation.

(h)  The Trustee, or any officer or director of the Trustee, may acquire and
hold bonds issued hereunder or may engage in or be interested in any financial or other
transaction in which the Corporation may be interested, and the Trustee may be
depository, trustee, transfer agent, registrar or agent of the Corporation, or for any
committee or other body in respect to the bonds, notes, debentures, obligations or
securities of the Corporation, whether or not issued pursuant hereto.

1) The Trustee may, in relation to any powers or duties imposed upon it by
this Indenture, act upon the opinion or advice of the attorney, surveyor, engineer or
accountant, whether retained by the Trustee or by the Corporation, and shall not be
responsible for any loss resulting from any action or non-action in accordance with any
such opinion or advice.

)] The Trustee is relieved from filing any inventory, or qualifying under the
Jurisdiction of any court, or otherwise complying withthe provisions of the Uniform
Trustees’ Accounting Act of 1945 fot with any laws amendatory thereof or supplemental
thereto, and the provisions of said law are hereby waived,

k) The permissive right of.the, Trustee to do thimgs enumerated in this
Indenture shall not be construed as a duty.

Section 10.02. The Trustee agrees to invest funds (subject to Section 5.15) from time to
time held by it as Trustee under this Indenture, and apply the interest earned thereon as provided
in Articles II and III, but shall not be under any duty or obligation to pay interest on any funds
held by it which cannot practicably be so invested either to the Corporation or to the registered
owner of any bond, or to any other person; any and all such liability for the payment of such
interest being hereby expressly waived.

Section 10.03. In the event that the Trustee, or any successor frustee, shall become
legally consolidated or merge with another banking association or corporation, the banking
association or corporation resulting from such consolidation or merger shall thereupon become
and be the Trustee hereunder with the same titles, rights, powers, benefits, duties and limitations,
without the execution or filing or recording of any instrument, and without any action on the part
of the Corporation or the owners of bonds hereunder. A-purchase of the assets and assumption
of the liabilities of the Trustee by another banking association or corporation shall be deemed to
be consolidation or merger for the purposes of this section. If the office location at which
principal is payable shall change, whether by merger, consolidation or purchase or for any other
reason, the Trustee shall give notice of such change by first-class mail to registered bondholders
and Original Purchasers at least fifteen days prior to the first principal payment date following
the date of such change in location.
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Section 10.04. The Trustee, or dny successor trustee, or paying agent may be removed at
any time by an instrument or concurrent instruments in writing filed with the Trustee and signed
by the owners of a majority in principal amount of the bonds then outstanding hereunder, or by
their attorneys-in-fact thereunto duly authorized.

Section 10.05. The Trustee, or any successor trustee, or paying agent may resign the trust
created by this Indenture upon first giving notice of such proposed resignation and specifying the
date when such resignation shall take effect, which notice shall be given to the Corporation in
writing at least twenty (20) days prior to the date when such resignation shall take effect, and
shall be given to the registered owners by mail at least twenty (20) days prior to the date when
such resignation shall take effect. Such resignation shall take effect on the day so designated in
such notice, only if a successor trustee has been appointed and accepted such position as of that
day, unless previously a successor trustee shall be appointed as hereinafter provided, in which
event such resignation shall take effect immediately upon the appointment of such successor
trustee. The Bond Insurer shall be furnished with written notice of the resignation or removal of
the Trustee, Paying Agent or Bond Registrar and the appointment of any successor thereto.

Section 10.06. In case at any time the Trustee shall become incapable of acting, shall
resign or shall be removed, a successor trustee may be appointed by the owners of at least a
majority in principal amount of the bonds hereby secured and then outstanding, by an instrument
or instruments in writing signed by _such_bondholders “or by their duly constituted
attorneys-in-fact; but until a new trustee! shall lbe' 56 appointed by the registered owners, the
Corporation, by an instrument executed by order of its -board, of directors, may appoint a trustee
to fill such vacancy until a new: trustee shall be appointéd by the‘bondholders as aforesaid, and
when any such new trustee shall be appounted by .the bondholders, any trustee theretofore
appointed by the Corporation shall thereupon and thereby be superseded and retired. Each such
successor trustee appointed by any ‘of such methods’shall be a bank or trust company authorized
by law so to act, and having a capital and surplus of not less than Fifty Million Dollars
(850,000,000).

Section 10.07. Any successor trustee appointed hereunder shall execute, acknowledge
and deliver to the Corporation, and to its predecessor, an instrament accepting such appointment;
and thereupon, upon the execution and filing for record of the same in the public recording office
where this Indenture shall have been recorded, such successor trustee, without any further act or
instruments or deeds of conveyance, shall become vested with all of the assets, powers, rights,
duties, trusts and obligations of its predecessor in trust hereunder with like effect as if originally
named as trustee herein: but nevertheless, on the writien request of the successor trustee, the
trustee ceasing to act shall execute and deliver to such successor trustee all conveyances and
instruments proper to evidence the vesting in the new trustee of the interest and title of the
retiring trustee in the mortgaged property and in the trust hereby created, subject, however, to
any lien which the retiring trustee may have pursuant to any provision hereof which shall include
any reasonable fees owed, earned and legally due the Trustee; and upon request in writing of any
successor trustee, the Corporation covenants to make, execute, acknowledge and deliver any and
all deeds, conveyances, assignments, or instruments in writing for the more fully and certainly
vesting in and confirming to such successor trustee all such assets, property, rights, powers and
trusts.
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Section 10.08. Notwithstanding any other provision of this Indenture, the Trustee agrees
that upon any default or msufficiency in the payment of lease rental as provided in the Leases,
the Trustee will immediately, without any direction, security or indemnity file a claim with the
Treasurer of the State of Indiana for an amount equal to such lease rental in default and consents

to the filing of any such claim by a bondholder in the name of the Trustee for deposit with the
Trustee.

(End of Article X)
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ARTICLE XI.

Supplemental Indentures

Section 11.01. The Corporation and the Trustee, may, from time to time and at any time,
join in the execution of such indentures supplemental hereto as shall not be inconsistent with the
terms and provisions hereof (which supplemental indentures shall thereafter form a part hereof):

(a) To cure any ambiguity or formal defect or omission in this Indenture, or in
any supplemental indenture, which, in the opinion of Bond Counsel, does not adversely
affect the rights of the bondholders;

(b) To grant to or confer upon the Trustee, for the benefit of the bondholders,
any additional rights, remedies, powers, authority or security that may lawfully be
granted to or conferred upon the bondholders or the Trustee; or

(c) To provide for the issuance of additional bonds as permitted by
Section 2.07.

Section 11.02. Subject to the terms and provisions contained in this section, and not
otherwise, the owners of not less than sixty-six and two-thirds percent (66-2/3%) in aggregate
principal amount of the bonds then outstanding shall have the right from time to time, anything
contained in this Indenture to the contrary notwithstanding, to consent to and approve the
execution by the Corporatiodhand \the Trustee of such, indeénture or indentures supplemental
hereto as shall be deemed necessary or desirable by the Corporation for the purpose of
modifying, altering, amending, adding 'to or rescinding, in any particular, any of the terms or
provisions contained in this Indentire o any'supplemental'indenture; provided, however, that
nothing herein contained shall permit or be construed as permitting without the consent of each
bondholder affected hereby:

€)] an extension of the maturity of the principal or interest on any bond issued
hereunder; or

(b) a reduction in the principal amount of any bond or the redemption
premium or the rate of interest thereon; or

(©) the creation of a lien upon the mortgaged property ranking prior to or on a
parity with the lien created by this Indenture; or

(d) a preference or priority of any bond or bonds over any other bond or
bonds; or

(e) a reduction in-the aggregate principal amount of the bonds required for
consent to such supplemental indenture.

Nothing herein contained, however, shall be construed as making necessary the approval by the
bondholders of the execution of any supplemental indenture or indentures as authorized in
Section 11.01 of this Article.
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If at any time the Corporation shall request the Trustee to enter into any supplemental
indenture for any of the purposes of this section, the Trustee shall, at the expense of the
Corporation, give notice by mail, postage prepaid, to all registered owners of bonds. Such notice
shall briefly set forth the nature of the proposed supplemental indenture and shall state that a
copy thereof is on file at the office of the Trustee for inspection by all bondholders. The Trustee
shall not, however, be subject to any liability to any bond owner by reason of its failure to mail
the notice required by this section, and any such failure shall not affect the validity of such
supplemental indenture when consented to and approved as provided in this section.

Whenever, at any time within one (1) year after mailing of such notice, the Corporation
shall deliver to the Trustee an instrument or instruments purporting to be executed by the owners
of not less than sixty-six and two-thirds percent (66-2/3%) in aggregate principal amount of the
bonds then outstanding, which instrument or instruments shall refer to the proposed
supplemental indenture described in such notice and shall specifically consent to and approve the
execution thereof in substantially the form of the copy thereof referred to in such notice as on file
with the Trustee; thereupon, but not otherwise, the Trustee may execute such supplemental
indenture in substantially such form, without liability or responsibility to any owner of any bond,
whether or not such owner shall have consented thereto.

If the owners of not less than sixty-six and two-thirds percent (66-2/3%) in aggregate
principal amount of the bonds outstanding at the time.of,the ‘execution of such supplemental
indenture shall have consented to and approved ithe' execufion thereof as herein provided, no
owner of any bond shall have any right to object to-the execution of such supplemental indenture
or to object to any of the termsvand provisions contained therein ‘or the operation thereof, or in
any manner to question thepropriety of the execution thereof, or te enjoin or restrain the Trustee
or the Corporation from executing the same;, or from taking anyaction pursuant to the provisions
thereof.

Upon the execution of any supplemental indenture pursuant to the provisions of this
section, the Indenture shall be, and shall be deemed, modified and amended in accordance
therewith, and the respective rights, duties and obligations under this Indenture of the
Corporation, the Trustee, and all registered owners of bonds then outstanding shall thereafter be
determined, exercised and enforced hereunder, subject in all respects to such modifications and
amendments.

Any amendment or supplement to the. Trust Indenture as provided in Section 11.01 (a)
and (b) and this Section 11.02 shall be subject to the prior written consent of the Bond Insurer.
Any rating agency rating the Series 2005 Bonds must teceive notice of each amendment and a
copy thereof at least 15 days in advance of its execution or adoption. The Bond Insurer shall be
provided with a full transcript of all proceedings relating to the execution of any such
amendment or supplement.

Section 11.03. The Trustee is authorized to Join with the Corporation in the execution of
any such supplemental indenture and to make the further agreements and stipulations which may
be contained therein. Any supplemental indenture executed in accordance with the provisions of
this Article shall thereafter form a part of this Indenture, and all the terms and conditions
contained in any such supplemental indenture as to any provision authorized to be contained
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therein shall be, and shall be deemed to be, part of the terms and conditions of this Indenture for
any and all purposes.

Section 11.04. The Trustee shall be entitled to receive, and shall be fully protected in
relying upon, the opinion of any counsel approved by it who may be counsel for the Corporation,
as conclusive evidence that any such proposed supplemental indenture complies with the
provisions of this Indenture, and that it is proper for the Trustee, under the provisions of this
Article, to join in the execution of such supplemental indenture.

Section 11.05. Notwithstanding anything contained in the foregoing provisions of this
Indenture, the rights and obligations of the Corporation and of the owners of the bonds, and the
terms and provisions of the bonds and this Indenture, or any supplemental indenture, may be
modified or altered in any respect with the consent of the Corporation and the consent of the
owners of all the bonds then outstanding.

(End of Article XI)
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ARTICLE XII.

Miscellaneous Provisions

Section 12.01. Any bank or trust company with or into which any Paying Agent may be
merged or consolidated, or to which the assets or business of such Paying Agent may be sold,
shall be deemed a successor of such Paying Agent for the purposes of this Indenture. If the
position of any Paying Agent shall become vacant for any reason, the Corporation may, within
thirty (30) days thereafter, appoint another bank or trust company as Paying Agent to fill such
vacancy; provided, however, if the Corporation fails to make such appointment the Trustee may
do so. If the office location at which principal is payable changes, the Trustee shall give notice
to the bondholders and Original Purchasers, as provided in Section 10.03.

Section 12.02. Any notice or demand which by any provision of this Indenture is
required or permitted to be given or served by the Trustee on the Corporation shall be deemed to
have been sufficiently given or served for all purposes, sent by certified mail, return receipt
requested, addressed (until another address is filed in writing by the Corporation with the Trustee

for that purpose) as follows:

Merrillville Multi-School Building Corporation
Attention: President

8700 Broadway

Merrillville, Indiana 46410

Any notice or demand which by any_ provision.of this Indenture fis required or permitted
to be given or served by the Corporation on the Trustee shall be deemed to have been sufficiently
given or served for all purposes, sent‘by certified mail, return receipt requested, addressed (until
another address is filed in writing by the Trustee with the Corporation for that purpose) as
follows:

J.P. Morgan Trust Company, National Association
Attention: Corporate Trust Department

111 Monument Circle, Suite IN1-0152
Indianapolis, Indiana 46277

Any notice or demand which by any provision of this Indenture is required or permitted
to be given or served on the Bond Insurer or the Fiscal Agent shall be deemed to have been
sufficiently given or served for all purposes, by being deposited, first class postage prepaid, in a
United States Post Office letter box, addressed (until another address is filed with the Trustee for
that purpose) as follows:
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Financial Guaranty Insurance Company
125 Park Avenue

New York, New York 10017
Attention: Risk Management

and

U.S. Bank Trust National Association
100 Wall Street, 19" Floor

New York, New York 10005
Attention: Corporate Trust Department

Section 12.03. In any case where the date of maturity of interest on or principal of the
bonds or the date fixed for redemption of any bonds shall be in the city of payment a Saturday,
Sunday or a legal holiday or a day on which banking institutions are authorized by law to close
or a day on which the Federal Reserve Bank is closed, then payment of interest or principal may
be made on the succeeding business day with the same force and effect as if made on the date of
maturity or the date fixed for redemption.

Section 12.04. This Indenture may be simultaneously executed in several counterparts,
each of which shall be an original, and all of which shall constitute but one and the same
instrument.

(End of Article XII)
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IN  WITNESS WHEREOF, MERRILLVILLE MULTI-SCHOOL BUILDING
CORPORATION has caused its corporate name to be hereunto subscribed by its President or
Vice President and attested by its Secretary, and J.P. Morgan Trust Company, National
Association, as Trustee, has likewise caused these presents to be executed in said Trustee's name
and behalf by its Authorized Officer and attested by its Authorized Officer, in token of jtg
acceptance of said trust, as of the day and year first hereinabove written.

MERRILLVILLE MULTI-SCHOOL BUILDING

CORPORATION
. / 4 :‘,;4/
" /@/% C et Z

e P. Carrabine

e

Attest;

Donald P. Levinson
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J.P. MORGAN TRUST COMPANY, NATIONAL

ASSOCIATION
(Wntten Signature)
i _Perette Ogrizovich
a (Printed Signature)
Authorized Officer
Attest:
Vi 17 £ . / /79(
(Wntten Slgnature)
Derick Rush
(Printed Signature)
Authorized Officer
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STATE OF INDIANA )
) SS:
COUNTY OF LAKE )

Before me, the undersigned, a Notary Public in and for said County and State, this LTL
day of iu,rm, » 2005, personally appeared Eugene P. Carrabine and Donald P.
Levinson, personally known to me to be the President and Secretary, respectively, of Merrillville
Multi-School Building Corporation, and acknowledged the execution of the foregoing Indenture
for and on behalf of said Corporation.

WITNESS my hand and notarial sea].

(Seal) .
%We AA é/ww) |

(Written Signature)

SNNIE O, ColE s 1)

(Printed Signature)
Notary Public

My commission expires My county ofiresidence is:

D19 ¢ is B frTppeR
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STATE OF INDIANA )
| ) SS:
COUNTY OF MARION )

Before me, the undersigned, a Notary Public in and fog-said County and State, thig RN

day of ) L » 2005, personally appeared P izovich  and

arick FUsH » personally known to me to be the Vice lﬁmst Of ficer,

respectively, of J.P. Morgan Trust Company, National Association, and acknowledgec the
execution of the foregoing Indenture for and on behalf of said Bank.

WITNESS my hand and notarial seal.
(Seal)

&Wﬁﬁ;

(Written Signatﬁre)

L, weas N gi\f\om'\g \ &nm in
(Printed Signature) °
Notary Public

My commission expires My county of residence is:

_£-33-1)\ nHaddee i
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EXHIBIT A-1

Attached to and made a part of the Trust Indenture
executed by
Merrillville Multi-School Building Corporation,
and
J.P. Morgan Trust Company, National Association, Trustee
Dated as of May 1, 2005

(2001 Leased Premises)

A part of the West Half of the Southwest Quarter of Section 4, “Township 35 North,
Range 8 West of the Second Principal Meridian in Ross Township of Lake County,
Indiana, being more particularly described as follows:

COMMENCING atthe Southwest corner of the Southwest Quarter of Section 4, Township
35 North, Range 8 West of the Second Principal Meridian in Ross Township of Lake
County, Indiana; thence South 89 degrees 19 minutes 21 seconds East(Assumed Bearing)
along the south line of said Section 4 a distance of 541.90 feet to the POINT OF
BEGINNING of the following d dcribed dsease Area;

Thence continue South 89 degrees 19 mirfutes 21 seconds East along the South line of
said Section 4 a distance of 785 .67 feet (deed), 787.14 feet (measured) to the East line of
the West half of the Southwest quarter of said Section 4, thence North 00 degrees 12

West parallel with the south line of said quarter section a distance o f 779.19 feet; thence
South 00 degrees 46 minutes 17 seconds West 800.00 feet (deed), 799.97 feet (measured)
to the point of beginning.

EXCEPT 50.00 feet by parallel lines of the entire south side being a portion of land as
conveyed to Board of County Commissioners of Lake County, Indiana per Instrument
No. 11385 dated February 8, 1969 and recorded April 2, 1969 for ri ght-of-way purposes
of 61st Avenue in Merrillville, Indiana.

Containing 14.38 Acres (gross) and 13.48 Acres (net) less exception.
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EXHIBIT A-2

Attached to and made a part of the Trust Indenture
executed by
Merrillville Multi-School Building Corporation,
and
J.P. Morgan Trust Company, National Association, Trustee
Dated as of May 1, 2005

The above described real estate is subject to and/or togeth_er with the following:

Covenant to reserve and to dedicate to the use of the public, 30 feet in width along
the East line of the above described real estate as a perpetual easement for one-half
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EXHIBIT A-2 CONT.

JONAS E. SALK ELEMENTARY SCHOOL

Part of the Northwest Quarter (NW/4) of Section Twenty (20), Township Thirty-five
(35) North, Range Eight (8) West of the Second Principal Meridian, more
particularly described as follows:

Commencing at a point on the North line of said Section Twenty (20) and 480 feet
East of the Northwest corner thereof: thence South parallel with the West line of
said Section Twenty (20) a distance of 989.63 feet; thence East parallel with the
North line of said Section Twenty (20) a distance of 660.62 feet, more or less, to the
West line of Independence Hill 4th Addition; thence North along the West line of
Independence Hill 4t Addition a distance of 989.63 feet to the North line of said
Section Twenty (20); thence West along the North line of said Section Twenty (20) a
distance of 659.84 feet, more or less, to the point of beginning, containing 15 acres.

EXCEPTING THEREFROM the real estate conveyed in a Warranty Deed to the
Board of Commissioners of tha County of Lake; State of Indiana in Deed Book 1208,
Page 74 in the Office of the Recorder of Lake County, Indiana, over the north 30 feet
of the above described r8allestateo. .
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Type
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS
SLGS

EXHIBIT B

executed by

and

Attached to and made a part of the Trust Indenture
Merrillville Multi-School Building Corporation,

J.P. Morgan Trust Company, National Association, Trustee
Dated as of May 1, 2005

SCHEDULE OF U.S. OBLIGATIONS

Maturity
Date
July 15, 2005
January 15, 2006
July 15, 2006
July 15, 2006
January 15, 2007
July 15, 2007
January 1542008
July 15, 2008
January 15, 2009
July-15, 2009
January 15, 2010
July'15,2010
January 15, 2011
July 15, 2011
January 15, 2012

Cash Balance: $50.46

INDY 1504396v.2

Principal Interest
Amount Rate

$758,858 0.00%
411,367 0.00
140,931 3.32
269,744 0.00
412,236 3.51
423,095 3.70
429;360 3.78
435,375 3.86
446,578 3.93
452,768 3,98
464,090 4.03
475,261 4.08
481,562 4.12
492,783 4.16
16,309,114 4.20

This instrument prepared by
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Jane Neuhauser Herndon
One American Square, Box 82001
Indianapolis, Indiana 46282-0200



