Execution Version

EXHIBIT 1

Double Track Project

The Double Track Project includes implementing dedbacking and platform upgrades at five
stations along a 26.6 mile-segment of the SSL betw@ary and Michigan City, Indiana.
Approximately 8.7 miles of double track alreadysesi and minimal construction would take
place in this section. Within the remaining 16.4ensiegment, a new second main track would be
constructed, mostly within existing railroad righftway (ROW) and next to the existing track.
Additionally, in Michigan City, the street runningacks on 10 and 11" Streets would be
removed and two new tracks would be constructedn fi®heridan Avenue to Michigan
Boulevard. Approximately 7.9 miles of active pagssdings exist along the route and would be
used as the second main track to help reduce pregepe and cost. Five platform upgrades
would occur at the following stations:

* Gary/Miller Station: Construct two new high level platforms, two 8-stwrage tracks for
additional rush hour trains, a station house, altitianal parking.

* Portage/Ogden Dunes Station: Construct two new high-level platforms and adaitib
parking.

» DunePark Station: Construct second boarding platform, re-align Caufirail under State
Route (SR) 49 bridge, and construct additional jpgrk

* Beverly Shores Station: Construct two low level platforms.

Michigan City/11"™ Street Station: Remove street-running tracks alond'Ehd 11" Streets;

construct two new tracks south of thé"I®treet ROW from Sheridan Avenue to Chicago Street

(where it crosses Amtrak), two new tracks alondh1Sireet, two high-level platforms, and a new

station house at 1Street Station; and convert™L$treet to one-way auto traffic.
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EXHIBIT 2

West Lake Corridor Project

The West Lake Corridor Project is an approximateight-mile southern extension of the

existing NICTD South Shore Line (SSL) between Dged Hammond, Indiana. Traveling north
from the southern terminus near Main Street atMhaster/Dyer municipal boundary, the West
Lake Project would include new track operating 1@eg on a separate right-of-way (to be
acquired) adjacent to the CSX Transportation (CB¥hon Subdivision freight line in Dyer and

Munster. The West Lake Project alignment would levaed from 48 Street to the Canadian

National Railway (CN) Elsdon Subdivision freightdi at the Maynard Junction. North of the
CN, the West Lake Project alignment would returrgtade and join with the publicly owned

former Monon Railroad corridor in Munster and HanmaipIndiana, and continue north. The
West Lake Project would relocate the existing Mofoail pedestrian bridge crossing over the
Little Calumet River and build a new rail bridgethé location of the former Monon Railroad

Bridge. The West Lake Project alignment would crasder US 80/94 and continue north on the
former Monon Railroad corridor until Sibley StreBtom Douglas Street north, the West Lake
Project would be elevated over all streets andoadls, using a combination of retaining walls,
elevated structures, and bridges.

The West Lake Project would end just east of tltkaima Harbor Belt at the state line, where it
would connect with the SSL. Trains would operatelenexisting Metra Electric District (MED)
line for the final 14 miles, terminating at Millelm Station in downtown Chicago. Station
locations for the West Lake Project are MunsterfCain Street, Munster Ridge Road, South
Hammond, and Hammond Gateway. The four new statitamgy the alignment—two in Munster
and two in Hammond—would have high-level staticatfolrms proposed to be 720 feet long and
approximately 10 feet wide. They would typicallywbhahree ramps: one at both ends and a third
in the middle, depending on access needs basetieosutrounding area. Each station stop
would have warming shelters, a depot (except atMuo@ster Ridge Road Station), parking
facilities, benches, trash receptacles, bicyclesaand other site amenities.

Additional project elements include a maintenaraazlifty with a layover yard just south of the
Hammond Gateway Station and west of Sheffield Aeemund three traction power substations
(TPSSs) powering the overhead catenary systene dolibwing locations: the vehicle
maintenance and storage facility site, the Soutimidand Station parking lot, and the
Munster/Dyer Main Street Station. The TPSSs woel@ihclosed to secure installations housing
electrical equipment and controls. The TPSSs wiadd an overhead catenary system that
powers the vehicles. The Monon Trail, an existieggstrian/bicycle route, would be preserved
as part of the West Lake Corridor Project.
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EXHIBIT 3A

Double Track Project Cost Budget

The Parties agree that this Exhibit constitutes the Double Track Project Cost Budget. The
obligations of IFA and RDA to fund and finance Project Costs are limited to the amounts set
forth in this Cost Budget, which may be subsequently amended in writing by agreement of the
Parties, and by the terms of the applicable Financing Plan and the Governance Agreement.
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In addition to the Double Track Project construction costs set forth above, the RDA/IFA Project
Costs for the Double Track Project are $20,000,000.00 and shall be paid as Project Costs from
the proceeds of the IFA Bonds and/or FFGA funds (for the latter, to the extent permissible).

In addition to the RDA/IFA Project Costs, IFA has projected interest on the IFA Bonds
for the Double Track Project during the term of the federal grant in the amount of $42,500,000,
which IFA expects will be paid from sources other than the proceeds of the IFA Bonds.

The Parties agree that the RDA/IFA Project Costs and the allowable interest will be

included in the FTA Financial Plan for the Double Track Project to the extent permitted by the
FTA CIG Program.

1\14528683.4



June 20, 2019 draft

EXHIBIT 3B

West L ake Corridor Project Cost Budget

The Parties agree that this Exhibit constitutes the West Lake Corridor Project Cost Budget. The
obligations of IFA and RDA to fund and finance Project Costs are limited to the amounts set
forth in this Cost Budget, which may be subsequently amended in writing by agreement of the
Parties, and by the terms of the applicable Financing Plan and the Governance Agreement.
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In addition to the West Lake Corridor Project construction costs set forth above, the
RDA/IFA Project Costs for the West Lake Corridor Project are $20,000,000.00 and shall be paid
as Project Costs from the proceeds of the IFA Bonds and/or FFGA funds (for the latter, to the
extent permissible).

In addition to the RDA/IFA Project Costs, IFA has projected interest on the IFA Bonds
for the West Lake Corridor Project during the term of the federal grant in the amount of
$116,600,000, which IFA expects will be paid from sources other than the proceeds of the IFA
Bonds.

The Parties agree that the RDA/IFA Project Costs and the allowable interest will be
included in the FTA Financia Plan for the West Lake Corridor Project to the extent permitted by
the FTA CIG Program.

1\14528692.5
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Double Track Project Schedule

Major Milestones

Project Development Phase (1% Major CIG Requirement)
Entry into Engineering (2nd Major CIG Requirement)
Interim Project Rating

Project Rating (Overall Medium Rating or Higher)

FFGA Negotiation and Execution (3" Major CIG Requirement)
Real Estate Acquisition

Third Party Agreements Negotiation and Execution
Construction Contract Bid Process

Construction Contract Award

Construction Contract Notice to Proceed

Construction Substantial Completion

Utility Relocation Process

Production of Rolling Stock

Commissioning and Testing

Revenue Service Operations

Project Close-out

Start

Date
05/13/16
06/28/19

12/21/20
11/18/19
11/01/18
02/23/21
07/01/21

08/23/21
01/07/21
05/23/22
03/05/24
03/05/24

June 20, 2019 draft

End

Date

11/13/18
11/14/19
11/15/19
02/11/20
06/01/21
07/01/21
11/01/19
06/30/21
07/30/21
08/20/21
08/31/23
10/25/22
12/15/23
03/04/24

08/29/24
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West Lake Corridor Project Schedule

Major Milestones

Project Development Phase (1% Major CIG Requirement)
Entry into Engineering (2nd Major CIG Requirement)
Project Rating (Medium High)

FFGA Negotiation and Execution (3" Major CIG Requirement)
Real Estate Acquisition

Third Party Agreements Negotiation and Execution

D/B RFQ and Shortlist

D/B RFP Issuance

D/B Contract Award

D/B Contract Notice to Proceed

D/B Substantial Completion

Utility Relocation Process

Rehabilitation of Rolling Stock

Completion of Eight Cars of Rolling Stock for Testing
Commissioning and Testing

Revenue Service Operations

Project Close-out

Start

Date

09/28/16
09/04/18
02/19/20
01/09/19
12/18/17
03/22/19

11/21/23
04/03/20
12/31/18
11/21/23
02/04/25
02/05/25
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End

Date

03/28/19
08/01/19
03/15/19
07/02/20
12/31/20
02/28/20
06/24/19
07/02/19
02/20/20
08/05/20
08/05/24
12/17/21
02/20/24
01/21/20
08/05/24

07/22/25
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EXHIBIT 5A

Double Track Financing Plan

The Financing Plan (this "Financing Plan") for theuble Track Project (the
“DT") is set forth herein. A similar financing pldor the West Lake Corridor Project
((the “WLC”) and collectively, with DT, the “Rail ®jects”) is set forth within
Exhibit 5B. Subject to IC 5-1.3, the RDA is the kive fiscal officer for the Rail
Projects and has final approval for financing al Raoject pursuant to IC 36-7.5-4-
18. IC 5-1.3 and related amendments (the “Bond)Awve been enacted to provide
specific statutory authority for IFA, RDA and NICTi complete the Financing Plan
and for dedication of the obligations of the Stamel the RDA with respect thereto,
which may be used to finance the DT, depending upersequencing of the review
and approval of the Federal Transit Administra{dal A"). RDA and the IFA have
no obligation to fund or finance the Rail Projeother than as specifically set forth
herein.

IFA, RDA, NICTD, and a trustee bank serving astgasunder the bonds issued
by IFA as described below, will execute with a teesbank (the “Deposit Trustee”) a
Revenue Trust Fund Agreement (the “Trust Fund Agesd”) pursuant to which all
such entities will agree to deposit proceeds, fuartts revenues received by them for
the Rail Projects into the respective funds, actfuand subaccounts held by the
Deposit Trustee under the Trust Fund AgreementJé&Rae Trust Fund”), including
FTA grant proceeds received in reimbursement fal R@ject expenditures. The
revenues received by the Deposit Trustee will ledue pay any bonds issued by
IFA as described below, including any grant anéitipn notes IFA may issue to
provide interim funding for the Rail Projects anckedt project costs.

The following funding sources for the DT describadthis Financing Plan are
designed in part to provide the local governmeutal share pursuant to 49 U.S.C.
5309(d) and 49 C.F.R. 611.205 (the “Local Govern@eRunding Share”). These
funding sources will be elaborated in the subseqguamagraphs. A commonly
drafted lease financing structure will be useddthrof the bonds issued by IFA (the
"IFA Bonds") as described below. The RDA, NICTDdatne IFA have adopted
resolutions to authorize or approve, as applical§le: the ground lease, pursuant to
which NICTD (the owner of the existing facilitiea)ll lease to the RDA the interests
of NICTD in such facilities, including any assetspyoperties acquired by NICTD
hereinafter for the DT, except as provided in thmeided and Restated Governance
Agreement among RDA, NICTD and IFA (the “Amendedv&mance Agreement”);
(2) the underlying lease, pursuant to which the RidAlease to the IFA such lease
interests obtained from NICTD, to provide IFA theoperty interests sufficient to
finance the DT; (3) the master financing leasessymnt to which the IFA will lease
the DT to the RDA during and after constructiortlod DT and will provide for the
repayment of the Bonds from payments describedirhétiee "Master Leases"); and
(4) the operating lease from RDA to NICTD of the B3 that NICTD can complete
the construction of the DT and thereafter to ogeratd maintain the DT, subject to
the provisions of the Amended Governance Agreer(mitectively, the “Leases”).
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The IFA Bonds will be paid from the various renpalyments made by the RDA to
the IFA pursuant to the respective Master Leases.

State Funded Bonds/Contributions. IFA has takeiomadbd approve the issuance
of the following IFA Bonds:

a. The first type of IFA Bonds for DT will consist dhe draw down bonds

pursuant to IC 5-13-10.5-20 (the “DT Draw Down’Y.he Indiana General
Assembly provided for additional funding to be &sB®l to maintain progress
on the Rail Projects. A portion of this money wikk accessed for DT.
$185,000,000 is available from the Next Level Catiom Fund (the
“NLCF”) under the Northern Indiana Commuter RailcAant (the “NLCF
Rail Account”). An additional $20,000,000 is aedile to be transferred into
the NLCF Rail Account upon Governor’s approval.heTFA must submit a
request to the treasurer of state in order to acttes funds. The maximum
principal amount of the bonds is $205,000,000 fer Rail Projects. It is
expected that approximately $81,200,000 will bézeatil for DT.

. The second type of IFA Bonds for DT shall consislease rental subject-to-

appropriation bonds (the “IFA Appropriations Bondghat will provide
funding based upon market conditions and bond tstrng at the time of
issuance. In 2015, 2017 and 2019 legislation, lindiana legislature
specifically identified the annual appropriatiome tState planned to use to
assist the RDA and NICTD in the financing of theilR&ojects using the
lease financing structure set forth in the Bond. ABpecifically, as shown in
Exhibit A, in 2015 the State commenced appropmp$if,000,000 million per
year for WLC, in 2017 the State commenced appropgan the combined
amount of $12 million per year for the Rail Progtd pay to the RDA the
annual lease payments described below, and in 20&9State continue to
appropriate $12 million per year. The IFA has addpt resolution to
authorize the issuance of one or more series addand notes to finance the
DT using the provisions of the Bond Act and thede=ma The rental payments
owed by the RDA to the IFA under the respective tdiatease shall be
subject to appropriations from the General Assenblyhe RDA as lessee.
Attached hereto as Exhibit B is a report of IFAfghcial advisor (the "FA
Report") estimating that approximately $87,100,@@0unding for the DT
should be expected from the proceeds of the IFA@pm@tion bonds. The
amount of funding for the DT will be determined the date of sale of these
IFA Bonds based upon market conditions and finalcstiring payable only
from an estimated $5.5 million of the $12.0 millian appropriations
described above in each of 29 years. IFA, RDA, thedState's sole obligation
with respect to the amount of funding provided frdm IFA Appropriation
Bonds is to dedicate those annual appropriatioredged to the IFA
Appropriation Bonds for the DT through the Statssal year 2050 or until
all obligations are paid. The proceeds of the IF#popriation Bonds will be
deposited into the IFA Appropriation Project Accouwr the Project Fund
established pursuant to the Trust Fund Agreemehtnespect to the DT.

2
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c. The third type of IFA Bonds for DT shall consistraftes (the “IFA GANS”)

that will be issued by IFA pursuant to the Bond Antl the Leases as needed
to fund expenditures on the DT pending receipt ®AFRgrants using the
Leases. The Indiana General Assembly created theé ©eneration Trust
Fund pursuant to IC 8-14-15.2 (the “Fund”). Intmadar, pursuant to IC 8-
14-15.2-10, the Fund may be used to make and sézase rental payments
due under the respective Master Lease that areblgafrmm grant proceeds
from the federal government, which lease rentahpays will be used to pay
the IFA GANS. The principal of the Fund is $25)@00. The FA Report
estimates that approximately $135,800,000 of fupdar the DT should be
expected from the IFA GANS. IFA, RDA and the Swtsole obligations
with respect to the payment of the IFA GANS for B the grant proceeds
received from the FTA and the moneys held in thadFio the extent grant
proceeds are insufficient to pay debt service. pitoeeeds of the IFA GANS
will be deposited into the FTA Grant Reimbursemiéntject Account of the
Project Fund established pursuant to the Trust FAgr@éement with respect
to the DT.

. Of the State appropriations referenced in subsec¢ty above, the IFA and

the State intends to utilize $6,000,000 of Stateléufor DT as cash funding.
In addition, $4,700,000 of the NLCF funds referehae subsection (a) above
are expected to be utilized as cash funding dfiereceipt of the FTA’s Full
Funding Grant Agreement (the "FFGA").

. Notwithstanding anything stated in this Section, (@&)cept as provided in

subsection (a), IFA is not obligated to issue & Appropriation Bonds or
the IFA GANS or provide funding for DT until the BA for DT is executed,
except as provided in Section 5.3 of the Amendede@m@mnce Agreement.

RDA Funds.

a. An additional type of IFA Bonds (the “IFA RDA Memb®ues Bonds”) for

DT payable by RDA Master Lease rental payments fRiDdA Member Dues.
For these IFA Bonds (the “IFA RDA Member Dues Bdhdstatutorily-
prescribed taxes from the Lake County cities oft Ed8cago, Hammond and
Gary and from Lake and Porter Counties (the "Mewsi)grayable to RDA
from the Members will be available as the sourcpayment of lease rentals
paid by RDA to IFA to pay the debt service on tRé& IRDA Member Dues
Bonds. Each Member is obligated to pay dues (Mheniber Dues") annually
to RDA. The Indiana General Assembly has provided the State Treasurer
withhold Member Dues before the remaining taxes wuthe Members are
distributed to the Members and transfer those withiMember Dues to the
RDA.

. The RDA board has authorized the commitment irefhygroximate amount of

$2,200,000 million annually Member Dues to the RBlAster Lease rentals
for the IFA RDA Member Dues Bonds. As set forthiTable 3: Double Track

3
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Financing Overview included in_Exhibit B hereof éfile 3”), the annual
amount is needed in order to provide approxima$&l®,800,000 in proceeds
for DT capital costs as projected in Table 3. ™Member Dues set forth in
Exhibit C shall constitute the sole source of paymef the IFA RDA
Member Dues Bonds by the RDA

c. The FA Report estimates that approximately $32@@® of funding for DT
capital costs projected in Table 3 should be exgokfiom IFA RDA Member
Dues Bonds. The amount of funding for the DT fridbva IFA RDA Member
Dues Bonds will be determined on the date of shtease Bonds based upon
market conditions and final structuring. IFA, RDed the State’s sole
obligations with respect to the amount of fundiog DT provided from the
IFA RDA Member Dues Bonds is to make available Member Dues as set
forth in clause (b) above. The proceeds of the R Member Dues Bonds
will be deposited into the IFA RDA Member Projectodunt of the Project
Fund established pursuant to the Trust Fund Agraenvéh respect to the
DT.

d. RDA has by resolution adopted on June 20, 2019“RB&A DT Resolution”),
agreed to commit $3,721,000 of cash funding toOfie although as set forth
in Table 3.

e. Notwithstanding anything stated in this section @)d except as provided in
Section (1)(a), RDA is not obligated to enter irdny Master Leases or
provide funding for DT until the FFGA for DT is exated, except as provided
in Section 5.3 of the Amended Governance Agreement.

3) Cash Participant Resolutions for DT

a. Three northern Indiana units of government passsolutions committing
financial support to the DT (the “Cash Particip&etsolutions”) (all attached
as Exhibit D). In total, these Cash Participantsdtations provide
$36,500,000 to the DT (the “Cash Participant Mchies

i. The Michigan City Common Council passed Resolutidm 4679
which was signed by the Mayor on June 13, 2017 “(thehigan City
Resolution”). Under the Resolution, the Counadmenitted to
$12,166,666.67 through the Redevelopment Districtajpproved by
the Redevelopment Commission (through ResolutionNb7, dated
May 31, 2017), payable to the Revenue Trust Agre¢roe the DT.
Under the Redevelopment Commission Resolution, the
$12,166,666.67 was committed and appropriated byGbmmission
($6,776,666.67 is from cash on hand from the “Sddk Increment
Financing District”; and the remainder to be pdicbtigh the issuance
of Bonds by the “South Tax Increment Financing fgst in the
amount of $5,390,000.00) within 120 days upon pcei written
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notice that the RDA and IFA has each approved thari€ing Plan for
DT

ii. The LaPorte County Council passed Resolution Nol7Z® (the
“LaPorte County Resolution”). Under the LaPorteou@ty
Resolution, the Council committed and appropriété@83,333.33 to
the Double Track Project to be paid as directethbylFA within 120
days after the Financing Plan is agreed to by tbé Rnd the IFA,
$5,000,000.00 of which is to come from the LaP@utainty’'s Major
Bridge Fund and $1,083,333.33 to come from the iapeclT
distribution currently within the Emergency ReseFuad.

ili. On July 11, 2017, the St. Joseph County Councisgzhfkesolution
No. R7-17, Bill No. 60-17 (the “St. Joseph Resalat). Under the
St. Joseph Resolution, the Council committed angragpiated
$18,250,000 to be paid within 120 days after tmarfcing plan is
agreed to by the IFA and the RDA.

iv. On June 20, 2019 the IFA and RDA each passed ten€ing Plan
for DT. Pursuant to the each of these Cash PaatitiResolutions and
under IC 36-7.5-4.5-16, as cash participants, tlenies shall be
deposited into the Revenue Trust Fund created &yRA, RDA, and
NICTD for the DT within 120 days of the passingtbé Financing
Plan. By Friday, October 18, 2019 the Cash Paditi monies should
be deposited into the Revenue Trust Fund. Assh @articipant, the
action taken under the Cash Participant Resolutiviggiered the
Councils to accept the state intercept provisiodenriC 36-7.5-4-16
and IC 36-7.5-4.5-16(d)(2) and the Cash Particijg@solutions are
valid and binding under IC 6-3.6-11-7 and IC 5-1414

v. The Parties agree to jointly and in good faith wtwlobtain the Cash
Participant Monies as soon as practicable once Aneended
Governance Agreement and Financing Plan are addytéae Parties
with the goal of securing such monies within 12§sdaf adoption of
this Financing Plan and Amended Governance Agreemerhe
Parties will deposit the Cash Participant Monie® ithe Revenue
Trust Fund.

4) Maximum Principal Amounts of IFA Bonds.

The IFA has authorized the issuance of IFA Bondsnnaggregate principal amount not to
exceed $400,000,000 for DT.

5) Initial Project Development Funding

At the outset of the Double Track Project a Prelany Engineering and Environmental Study
was needed as part of the Project Development piNI€I D therefore reached out to Lake

5
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County, Porter County, LaPorte County and St. Jos€punty to help with funding that

study. St. Joseph County provided $800,000; MahigCity (LaPorte County) provided

$550,000; LaPorte County provided $250,000; andRBé\ provided $1,600,000 on behalf of
its members, Lake County and Porter County. lalt&3,200,000 was invested into the initial
Project Development.

6) Federal Funding.

a. In addition to the federal grant proceeds to baluserepay the IFA GANS,
the FA Report estimates that approximately $25@@®D,of federal grant
proceeds will be used to construct the DT priothe issuance of the IFA
GANS.

\14507660.5
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EXHIBIT A

State of Indiana Biennial Budget Appropriations to
Northwest Indiana Regional Development Authoritytfee Rail Projects
House Enrolled Act 1001 — 2015

Budget Bill: Page 104ttps://iga.in.gov/static-documents/5/3/8/6/53881##81001.05.ENRH. pdf

FY 2015-2016 FY2016-2017 Biennial
Appropriation Appropriation  Appropriation

FOR THE STATE BUDGET AGENCY

Aviation Technology Center 2,285,632
Airport Facilities Leases 40,136,288
Stadium Lease Rental 166,544,023
Convention Center Lease Rental 48,468,078
State Fair Lease Rental 8,524,426
Indiana Motorsports Commission 4,000,000
Northwest Indiana Regional Development Authority 12,000,000

House Enrolled Act 1001 — 2017

Budget Bill: Page 94ttps://iga.in.gov/static-documents/d/4/d/7/d4d Be&1001.06.ENRS. pdf

FY2017-2018 FY 2018-2019 Biennial
Appropriation Appropriation Appropriation

FOR THE STATE BUDGET AGENCY

Airport Facilities Leases 29,548,602
Stadium Lease Rental 131,032,945
Convention Center Lease Rental 48,918,732
State Fair Lease Rental 8,536,075
Indiana Motorsports Commission 14,000,000
Northwest Indiana Reg. Dev. Authority 6,000,000 12,000,000

White River State Park Commission 12,000,000

7
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House Enrolled Act 1001 - 2019

Page 89:http://iga.in.gov/static-documents/a/4/7/2/a4720H&E3 001.06.ENRS. pdf

FY 2019-2020 FY 2020-2021 Biennial

Appropriation Appropriation Appropriation
FOR THE STATE BUDGET AGENCY
Stadium Lease Rental 66,397,560 68,540,540
Convention Center Lease Rental 21.962.110 22,510,343
State Fair Coliseum Lease Rental 4,049 338 4,047,738
Indiana Motorsports Commission 7.000,000 7.000,000
Northwest Indiana Reg. Dev. Authority 12,000,000 12,000,000
Water Infrastructure Assistance 0 20,000,000
First Responder Regional Training Pilot 0 250,000
8
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EXHIBIT B

Report of the Financial Advisor

PFM Financial Advisors LLC, with input and assistarirom the IFA, RDA, NICTD and each
entity’s consultants have drafted a preliminaryitadinancing plan for the construction of the
DT. The following discussion and tables outline thformation provided upon which the
preliminary capital financing plan is based, theumsptions utilized and the resulting cashflow.
The capital cost estimate of $455.2 million incls@15.1 million of acquisition, construction,
improvement and professional service costs andl#ibion of Project finance charges that are
eligible for 38% reimbursement through the New tStprogram. In addition, $0.9 million of
project costs are not eligible for reimbursemenbuigh the New Starts program. The Project
finance charges were calculated based upon estivatal interest through the term of the
Federal Grant plus the costs of issuance relatdtbtssuance of the bonds. It is currently
anticipated that the IFA will issue four distingpes of debt for the DT based upon security and
source of repayment — RDA Available Revenue-badiadis, DT Draw Down bonds, State
Appropriation-Backed bonds, and Grant Anticipatidotes (“GANs”) which will receive credit
support from the State’s Next Generation Trust FuAGk recognize that the Next Level
Connections Fund monies will be initially providdulough the purchase of DT Draw Down
bonds. Given the forgivable nature of such draw-adands upon receipt of an FFGA, we have
not included any assumptions with regards to fimancharges or debt service on such DT Draw
Down bonds.

Based upon a construction schedule developed by NI@ilizing a 25% budget contingency, a
financing plan was developed which utilized the outted local funding sources and Section
5309 Capital Investment Grant dollars on a PAY-GBib until the pace of construction needs
requires bonding. The following table summarizesgources of funds and when they are
deployed for funding construction.
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Table 1: Double Track Project Flow (YOES$, in millions)

FTA CIG Projects 2018t 2019 2020 2021 2022 2023 2024 2025 Total
Double Track

Uses of Funds

Double Track Project Costs? $7.0 $5.2 $43.1 $124.1 $210.4 $26.1 $416.0
Finance Charges (RDA Member Dues) $0.0 $1.1 $1.6 $1.5 $1.5 $0.0 $5.8
Finance Charges (Appropriation Bonds) $2.5 $4.1 $4.1 $4.0 $0.0 $14.7
Finance Charges (Grant Anticipation Notes) $4.5 $6.3 $5.1 $2.8 $0.8 $19.6
Total Uses of Funds $7.0 $5.2 $43.1 $132.2 $222.4 $36.8 $8.3 $0.8 $456.0

Sources of Funds

Federal $0.0 $0.0 $0.0 $12.2 $133.8 $23.2 $2.8 $0.8 $173.0
FTA Section 5309 New Starts Funds $0.0 $12.5 $50.0 $50.0 $50.0 $10.5 $173.0
FTA Section 5309 New Starts Grant

Anticipation Note Proceeds $1.3 $114.4 $21.4 $137.1
FTA Section 5309 New Starts Grant

Anticipation Note Principal Repayment3 -$1.5 -$30.6 -$48.2 -$47.2 -$9.6 -$137.1
Local $7.0 $5.2 $43.1 $120.0 $88.7 $13.6 $5.5 $0.0 $283.1
Local Contribution (Cash) $3.2 $36.5 $39.7
RDA Member Dues (Cash) $3.7 $0.0 $0.0 $0.8 $2.0 $2.0 $1.5 $10.1
RDA Member Dues (Bonds) $33.2 $33.2
Next Level Connections Fund (Cash) $0.1 $5.2 $43.1 $32.7 $0.0 $4.7 $85.9
State Appropriation (Cash) $0.0 $0.0 $0.0 $8.0 $7.1 $6.9 $4.0 $0.0 $26.0
State Appropriation (Bonds) $0.0 $8.7 $79.5 $0.0 $0.0 $0.0 $88.2
Total Sources of Funds $0.7 $5.2 $43.1 $132.2 $222.4 $36.8 $8.3 $0.8 $456.0

1 Includes funds expended in prior years for ptojec
2 Includes $0.9 million of project costs (Proje&v@lopment costs) that are not available for Fédeamtching.
3 Represents year of debt service fund deposiineheaies premium.

RDA Member Dues

The RDA has committed to contributing a portiortteé local share of capital funding from its
member dues and participating unit revenues. Memhbes are paid from statutorily-prescribed
taxes from the Lake County cities of East Chicadmmnmond and Gary and from Lake and
Porter Counties. Each member is obligated to peg énnually to RDA.

L ocal Available Revenue

LaPorte County Participants and St. Joseph Courgycantributing $36.5 million as local
matching funds. In addition, $3.2 million has poesly been contributed by local participants.

State Appropriations

The Indiana General Assembly appropriated $12anilin each of the State’s fiscal years 2016
through 2019 for the Double Track and West LakgeRts. The State’s annual appropriations of
$12 million per year is expected to continue ov80ayear period totaling $360 million. Of the
$360 million, the State intends to utilize up t&%5 million to pay Double Track Project costs
through cash or debt service.

10
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Next Generation Trust Fund

Bridge financing, in the form of GANSs, is anticipdtto be required for the Project given the
differences in timing between capital cost expaemd and reimbursement from Section 5309
funds. Effective March 21, 2018, the Indiana Gah&ssembly further evidenced its
commitment to the Project by allowing the Next Gatien Trust Fund to be used to secure debt
service payments on the GANSs in order to furthduece borrowing costs and increase financing
proceeds for the projects.

Next L evel Connections Fund

The Indiana General Assembly recently established\iorthern Indiana Commuter Rail

Account (the “Account”) within the Next Level Corot®ns Fund. The Account is a non-
reverting fund, which means it is committed and idimtely available. The Account may be
used only to pay the costs of construction of thé Rrojects, which costs are broadly defined by
statute. The Account consists of $185 million argbhn the approval of the Governor, up to an
additional $20 million may be added to the Accolion the request of the IFA to the State
Treasurer, the Treasurer purchases draw-down Homasthe Account to fund the construction
costs as necessary. The draw-down bonds are sdmytedses with the RDA. If a grant is
awarded by the FTA, the Account funds need notpaid. In the event a grant agreement is not
awarded by the FTA, the RDA is responsible for yapgthe bonds, plus interest at the U.S.
Treasury rate. Of the available $205 million ieigpected DT will use $85.9 million.

Financing Assumptions and Funding Totals

IFA is expected to issue bonds payable from thoeeces of funds: (i) RDA Available
Revenues; (ii) State Appropriations and (iii) Sexctb309 CIG Funds with additional credit
support provided by the Next Generation Trust Fasg@reviously described. While each
funding source will be marketed as a distinct d¢rete IFA and RDA anticipate structuring the
transactions in such a way as to secure doublet&goay ratings for each credit.

Financing assumptions for each of the debt tramsecare detailed below. Interest rates are
based upon historical means and credit spread®w far market changes.

11
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Table 2: Double Track Financing Assumptions®

RDA Member Dues Bonds

State Appropriation Bonds

Grant Anticipation Notes

Financing Date 7/1/2021 8/1/2021 6/1/2021
Final Maturity 6/1/2048 6/1/2050 6/1/2025
Anticipated Rating AA-Category AA-Category AA-Category
Financing Proceeds $33.3 million $88.2 million $137.1 million
Costs of Issuance’ $0.5 million $1.1 million $1.3 million
Effective Interest Rate 4.58% 4.56% 3.02%
Est. Annual Debt Service $2.2 million $5.5 million $48.9 million
Total Projected Debt Service $58.2 million $159.2 million $148.0 million

T Assumptions are preliminary and subject to change.

2 Included in SCC 100 — Finance Costs.

The following table outlines the allocable expeatietit service by calendar year and the total

funding by source.

\14507660.5

12




June 20, 2019 draft

Table 3: Double Track Financing Overview

Double Track

Uses of Funds’

Double Track Project Costs $6.4 50.7 $5.2 $43.1 $124.1 52104 $26.1 50.0

Debt Service (RDA Member Dues Bonds) $0.7 $2.1 $2.1 $2.1 $2.1 $2.1 $2.1 $2.1 $2.1 $2.1 $2.1 $2.1 $2.1 $2.1
Debt Service (State Appropriation Bonds) $1.4 $5.9 $5.5 $5.5 $5.5 $5.5 $5.5 $5.5 $5.5 $5.4 $5.4 $5.4 $5.4 $5.4
Debt Service (Grant Anticipation Notes)? $4.0 $33.5 $50.0 $50.0 $10.5 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0
Total Uses of Funds $6.4 50.7 $5.2 $43.1 $130.1 $251.9 583.7 $57.6 $18.1 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6

Sources of Funds

Bond/GAN Proceeds for Project Costs $0.0 50.0 50.0 50.0 540.4 $193.9 $21.4 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0

FTA Section 5309 New Starts Grant Anticipation Note Proceeds 50.0 $114.4 $21.4

RDA Member Dues (Bonds) $32.8

State Appropriation (Bonds) $7.6 $79.5

Federal 50.0 50.0 50.0 50.0 $12.5 $50.0 $50.0 $50.0 $10.5 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0

FTA Section 5309 New Starts Funds $12.5 $50.0 $50.0 $50.0 $10.5

Local $6.4 50.7 $5.2 $43.1 $77.3 58.0 $12.3 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6 $7.6

RDA Member Dues (Cash) $3.2 $0.5 50.0 50.0 50.7 s2.1 521 s2.1 s2.1 s2.1 $2.1 521 s2.1 s2.1 521 $2.1 $2.1 521

Local Contribution (Cash) $3.2 $36.5

State Appropriation (Cash) $7.4 $5.9 $5.5 $5.5 $5.5 $5.5 $5.5 $5.5 $5.5 $5.4 $5.4 $5.4 $5.4 $5.4

Next Level Connections Fund (Cash) $0.1 $5.2 $43.1 $32.7 $0.0 $4.7

Total Sources of Funds 56.4 50.7 $5.2 $43.1 $130.1 $251.9 583.7 $57.6 $18.1 $7.6 $7.6 57.6 $7.6 $7.6 57.6 $7.6 $7.6 57.6
2034 2035 2036 2037 2038 2039 2040 2041 2042 2043 2044 2045 2046 2047 2048 2049 2050 Total

Double Track

Uses of Funds’

Double Track Project Costs $416.0

Debt Service (RDA Member Dues Bonds) $2.1 521 $2.1 $2.1 521 $2.1 521 $2.1 $2.1 $2.1 $2.1 521 $2.1 $2.1 521 $0.0 $0.0 $58.2

Debt Service (State Appropriation Bonds) $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $159.2

Debt Service (Grant Anticipation Notes)? 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 $148.0

Total Uses of Funds $7.6 $7.6 $7.6 $7.6 $7.6 $7.5 $7.5 $7.5 $7.5 $7.5 $7.5 $7.5 S$7.5 $7.5 $7.5 $5.4 $5.4 $781.4

Sources of Funds

Bond/GAN Proceeds for Project Costs 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 $255.7
FTA Section 5309 New Starts Grant Anticipation Note Proceeds $135.8
RDA Member Dues (Bonds) $32.8
State Appropriation (Bonds) 587.1
Federal 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 50.0 $173.0
FTA Section 5309 New Starts Funds $173.0
Local $7.6 $7.6 $7.6 $7.6 $7.6 $7.5 $7.5 $7.5 $7.5 S$7.5 $7.5 $7.5 S7.5 $7.5 $7.5 $5.4 $5.4 $352.7
RDA Member Dues (Cash) $2.1 521 $2.1 $2.1 521 $2.1 521 $2.1 $2.1 $2.1 $2.1 521 $2.1 $2.1 521 $0.0 $0.0 $62.0
Local Contribution (Cash) $39.7
State Appropriation (Cash) $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $5.4 $165.2
Next Level Connections Fund (Cash) $85.9
Total Sources of Funds $7.6 57.6 $7.6 $7.6 57.6 S7.5 $7.5 S7.5 S7.5 S7.5 S7.5 $7.5 S7.5 S7.5 $7.5 $5.4 $5.4 $781.4

1 Capital finance charges included as part of debt service.
2 Represents year of debt service fund deposit.
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RDA Committed Member Dues Revenues Pledged to @agenent of IFA RDA Member Dues

Fiscal Year?! RDA Member Fiscal Year® RDA Member Dues
Dues Revenues’ Revenues®
2017 2034
$2,200,000
2018 2035
$2,200,000
2019 2036
$2,200,000
2020 2037
$2,200,000
2021 2038
$700,000 $2,200,000
2022 2039
$2,200,000 $2,200,000
2023 2040
$2,200,000 $2,200,000
2024 2041
$2,200,000 $2,200,000
2025 2042
$2,200,000 $2,200,000
2026 2043
$2,200,000 $2,200,000
2027 2044
$2,200,000 $2,200,000
2028 2045
$2,200,000 $2,200,000
2029 2046
$2,200,000 $2,200,000
2030 2047
$2,200,000 $2,200,000
2031 2048
$2.200,000 $2,200,000
2032 2049
$2,200,000
2033 2050
$2,200,000
Total $60,100,000

! For this purpose, fiscal year is the calendar.year
2 Rounded up to the nearest $100,000.
3 For this purpose, fiscal year is the calendar.year
* Rounded up to the nearest $100,000.

\14507660.5
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EXHIBIT D

Cash Participant Resolutions

15
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FILED
JUN 06 2017

GALEA NEULIER:

. 5 CITY OF MICHIGAN GITY
MICHIGAN CITY COMMON COUNCIL

RESOLUTIONNO. ___ 4879

ARESOLUTION OF THE COMMON COUNCIL OF THE CITY
OF MICHIGAN CITY, INDIANA, APPROVING THE ISSUANCE OF SPECIAL
TAXING DISTRICT BONDS OF THE CITY OF MICHIGAN CITY, INDIANA,
‘REDEVELOPMENT DISTRICT TO PAY A PORTION OF THE COSTS RELATED TO
THE NICTD DUAL TRACKING PROJECT

WHEREAS, the Common Council of the City of Michigan City, Indiana (the
"Common Council"), is the legislative body of the City of Michigan City, Indiana (the "City");
and

WHEREAS, the Michigan City Redevelopment Commission (the
"Commission"), the governing body of the City of Michigan City, Indiana, Redevelopment
District (the "District”), exists and operates under the provisions of Indiana Code 36-7-14, as
amended from time to time (the “Act™); and

"WHEREAS, the Commission is authorized to expend necessary funding to assist
in the development and promote economic benefits within the district pursuant to procedures that
adhere to L.C.36-7-14 et seq.; and

WHEREAS, the Commission has the authority and power to take the actions
necessary for the issuance of Bonds for the funding of projects designed to promote the
economic development within the District in accordance with LC 36-7-14, et seq.; and

WHERIEAS; the City of Michigan City and the Common Council have
historically and currently demonstrated the support of the commuter rail operations of the South
Shere Line; and

WHEREAS, the Commission adopted Resolution No. 8-17 onMay 31, 2017, a
copy of which ig attached hereto-as Exhibit A, authorizing the issuance of Bonds in an aggregate
principal amount of Five Million Three Hundred Thousand Ninety and 00/100 Dollars
($5,390,000.00) as-a portion of Michigan City’s share of cash payment for LaPorte County’s
share of the cost of the Northwest Indiana Commuter Transportation District’s Dual Tracking
project (Project); and

WHEREAS, the Common Council desires to approve the issuance of the Bonds
of the District for the purpese of paying a portion of the costs of the Project in accordance with
‘the Act and applicable Indiana law because the Common Council finds that it is in the best
interest of the District and the City to do so'in order to provide for completion of the Project.

NOW, THEREFORE, BE IT RESCLVED BY THE COMMON COUNCIL OF THE
CITY OF MICHIGAN CITY, INDIANA, AS FOLLOWS:

1. Allof the above stated “WHEREAS” clauses are incorporated herein by reference:

2. TheCouncil approves the City being a cash participant in the Northern Indiana.
Commuter Transportation District’s Dual Tracking Project (“Project”) in the total amount -
of Twelve Million One Hundred Sixty-six Thousand Six Hundred Sixty-six and 67/100
($12,166,666.67) Dollars pursuant to Indiana law and the City, through the
Redevelopment District as approved by the Redevelopment Commission, and to'make a
cash payment to the Development Authority as defined for the Project by Indiana law, in
contributing to LaPorte County’s share of the local part of the state and local costs of the
-Project as directed by the Indiana Finance Authority.

\gnn L}‘O\ (2ws)
W‘ine Counsel
Conbvoller (ke
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3. The issuance of the Bonds of the District in an aggregate principal amount of Five
Million Three Hundred Thousand Ninety and 00/100 Dollars ($5,390,000.00) for the
purpose of paying a portion of the costs of the Project as approved by the Redevelopment .
Commission through its passage of its Resolution No. 8-17, a copy of which is attached
hereto, is hereby approved.

This Resolution shall be in full force and effect from and after passage by the C Council

and approval by the Mayor.

INTRODUCED BY:

Tird Bietry, Member
Michigan City Common Council

Passed by the Common Council of the City of Michigan City, Indiana, this 6th day of June,
2017.

Chris Sc‘lfwanke, President
Michigan City Common Council

Aty s
Approved by me, this_ 1D = day of \\u,ﬁ €. ,2017.

G2 e

Ron Meer, Mayor
City of Michigan City, Indiana

ATTEST:

le A. Neulieb, City Clerk
ichigan City, Indiana
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RESOLUTION NO. 8-17

A RESOLUTION FOR THE
MICHIGAN CITY REDEVELOPMENT COMISSION
TO BECOME A FINANCIAL PARTICIPANT
IN THE NORTHERN INDIANA COMMUTER TRANSPORTATION
DISTRICT’S MAIN LINE DOUBLE-TRACKING PROJECT

WHEREAS, the Michigan City Redevelopment Commission (the “Commission™)
governing body of the City of Michigan City Department of Redevelopment (the “Department™)
and the Redevelopment District of the City of Michigan City, Indiana (the “Redevelopment
District™). exists and operates under the provisions of the Redevelopment of Cities and Towns Act
of [953 which has been codified in 1.C. 36-7-14, et seq., as amended from time to time (the “Act™);
and

WHEREAS, the Commission is authorized to expend necessary funding to assist in the
development and promote economic benefits within the district pursuant to procedures that adhere
to L.C. 36-7-14 et seq.; and

WHEREAS, the Commission has the authority and power to take the actions necessary
for the issuance of Bonds for the funding of projects designed to promote the economic
development within the District in accordance with 1.C 36-7-14, et seq.; and

WHEREAS, the Commission has historically and currently demonstrated the support of
the commuter rail operations of the South Shore Line; and

WHEREAS, Commission, in cooperation with Lake, Porter, LaPorte and St. Joseph
Counties has previously committed funding for the preliminary engineering and environmental
analysis necessary to advance the double tracking project which will reduce travel time, increase
train frequency, reliability and safety for the benefit of Michigan City residents and the region as
a whole; and

WHEREAS, the Commission, along with Lake, Porter, LaPorte and St. Joseph Counties,
urged the General Assembly to provide funding for constructing of this project, which resulted in
a State of Indiana commitment to fund this project of $6 million per year for 30 years; and

WHEREAS, the funding provided by the General Assembly for the project requires a four
county local match which will enable the Northern Indiana Commuter Transportation District to
seek a 50% federal matching grant to undertake the construction of the project improvements; and

WHEREAS, the Commission, recognizing the substantial redevelopment and economic
benefits that this project will bring to the residents of Michigan City, LaPorte County, the
Northwest region and the entire State of Indiana in terms of increased job opportunity, income,
populations growth, and revenue for the county, is prepared to join with LaPorte County to jointly
fund the county share of the project:

18
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NOW, THEREFORE, BE IT RESOLVED BY THE MICHIGAN CITY
REDEVELOPMENT COMMISSION, GOVERNING BODY OF THE MICHIGAN CITY
DEPARTMENT OF REDEVELOPMENT AS FOLLOWS:

That the aforementioned findings as described herein are recognized, approved and adopted and
incorporated herein.

Section 1. The Commission resolves to be a cash participant in the Northern Indiana
Commuter Transportation District’s Main Line Double-Tracking Project (“Project”)
pursuant to Indiana law, and will make a cash payment to the Development Authority as
defined for the Project by Indiana law, in contributing to LaPorte County’s share of the
local part of the state and local costs of the Project as detailed below.

Section 2. The Commission commits and appropriates $12,166,666.67 to the Project
with $6,776,666.67 of which shall come from cash on hand from the South Tax Increment
Financing District and through the issuance of Bonds by the South Tax Increment
Financing District in the amount of $5,390,000.00.

Section 3. The $12,166,666.67 shall be paid as directed by the Indiana Finance
Authority within 120 days after the final Financing Plan is agreed to by the Development
Authority and the Indiana Finance Authority, or by December 31, 2017, whichever is
earlier.

Section 4. The remainder of LaPorte County's share of the rail project’s cost, same
being $6,083,333.33, shall come from the LaPorte County governmental unit.

ALL OF WHICH IS RESOLVED this 31* day of May, 2017.

CITY OF MICHIGAN CITY, INDIANA
DEPARTMENT OF REDEVELOPMENT

By: Donald Babcock, President

ATTEST:

By:

Secretary
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RESOLUTION No. 42/ )~ &

A RESOLUTION OF THE LAPORTE COUNTY COUNCIL
MAKING LAPORTE COUNTY A FINANCIAL PARTICIPANT
IN THE NORTHERN INDIANA COMMUTER TRANSPORTATION
DISTRICT’S MAIN LINE DOUBLE-TRACKING PROJECT

WHEREAS, LaPorte County has for decades supported the commuter rail operations of
the South Shore Line; and

WHEREAS, LaPorte County, in cooperation with Lake, Porter and St. Joseph Counties
committed to fund the preliminary engineering and environmental analysis necessary to advance
the double tracking project which will reduce travel time, increase train frequency, reliability and
safety for the benefit of LaPorte County residents and the region as a whole; and

WHEREAS, LaPorte County, along with Lake, Porter and St. Joseph Counties, urged the
General Assembly to provide funding for constructing of this project, which resulted in a State of
Indiana commitment to fund this project of $6 million per year for 30 years; and

WHEREAS, the funding provided by the General Assembly for the project requires a four
county local match which will enable the Northern Indiana Commuter Transportation District to

seek a 50% federal matching grant to undertake the construction of the project improvements;
and

WHEREAS, LaPorte County, recognizing the substantial benefits that this project will bring
to the residents of the County in terms of increased job opportunity, income, economic
development, populations growth, and revenue for the county, is prepared to join with Michigan
City to jointly fund the county share of the project:

NOW THEREFORE IT IS HEREBY RESOLVED as follows:

Section 1. LaPorte County resolves to be a cash participant in the Northern Indiana
Commuter Transportation District’s Main Line Double-Tracking Project (“Project”)
pursuant to Indiana law, and will make a cash payment to the Development Authority as
defined for the Project by Indiana law, for LaPorte County’s share of the local part of the
state and local costs of the Project as detailed below.

Section 2. LaPorte County commits and appropriates $6,083,333.33 to the Project;
$5,000,000 of which shall come from LaPorte County’s Major Bridge Fund and
$1,083,333.33 shall come from the special LIT distribution currently receipted in the
Emergency Reserve Fund.

\14507660.5
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Section 3. The $6,083,333.33 shall be paid as directed by the Indiana Finance
Authority within 120 days after the final Financing Plan is agreed to by the Development

Authority and the Indiana Finance Authority, or by December 31, 2017, whichever is
earlier.

Section 4. The remainder of LaPorte County’s share of the rail project’s cost, the
same being $12,166,666.67, shall come from Michigan City governmental units.

ALL OF WHICH IS RESOLVED this 20" day of M(u/('x] ,2017.

LAPORTE COUNTY COUNCIL

By: %’é/
Ll T2 U S,

/’7/'7;,(, ’A f/\ﬁ /L\
i —

(T
Ly P H

ATTEST:. O g

( ; :
~—hﬁ&uuu A UA

[ Joie Winski, LaPorte County Auditor

\
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Bill No. __60-17

RESOLUTION NO. ]s 2 "I 2

RESOLUTION OF THE ST. JOSEPH COUNTY COUNCIL APPROVING OF ST.
JOSEPH COUNTY BECOMING A FINANCIAL PARTICIPANT IN THE NORTHERN
INDIANA COMMUTER TRANSPORTATION DISTRICT MAINLINE DOUBLE
TRACKING PROJECT

WHEREAS, the St. Joseph County Council (the “Council”) supports the efforts of the
Northern Indiana Transportation District (“NICTD”) to improve train frequency, reliability and
safety, recognizing that improved rail service between the NICTD station in South Bend and
Chicago will generate greater economic development opportunities in St. Joseph County (the
“County™);

WHEREAS, the County, along with LaPorte County, Porter County and Lake County
urged the General Assembly to identify funding to support construction of the mainline double
tracking project (the “Project”) which resulted in the General Assembly committing the State of
Indiana (the “State”) to fund a portion of the cost of the Project in the amount of $6,000,000 per

2 year for 30 years; and ‘ ‘

e ’

WHEREAS, the LaPorte County ' Council, the Michigan City Redevelopment

T Commission, the Common Council of M1ch1gan City and the Northwest Indiana Regional
Development Authority (the “RDA”) (representing the interests of Porter County and Lake
County) have each previously adopted resolutions approving of providing financial support to
assist the completion of the Project and NICTD is seeking federal funding for a portion of the
costs of the Project; and

W
R

WHEREAS, this Council desires to evidence the support of the County for the Project
and to approve of the County becoming a “cash participant county” as such term is used in
House Enrolled Act 1144 of the State, committing to providing funding when appropriate for a
portion of the expenses related to the Project;

NOW, THEREFORE, BE IT RESOLVED BY THE ST. JOSEPH COUNTY
COUNCIL AS FOLLOWS:

SECTION 1. Approval of Cash Participant County Designation. This Council hereby
approves of the designation of the County as a cash participant county as such term is defined in
House Enrolled Act 1144 for purposes of the County participating in the Project. As a cash
participant county, the County hereby determines to make a cash payment to the RDA or the
Indiana Finance Authority (the “IFA”) in an amount not to exceed $18,250,000 (the “Cash
Payment”) within 120 days upon receipt of written notice that the RDA and the IFA have each
approved a final financing plan for the Project to pay for a portion of the costs of the Project

SECTION 2. Plan of Finance. The County anticipates funding the Cash Payment



June 20, 2019 draft

through the issuance of bonds of the County. That portion of the Project funded with the
County’s Cash Payment will not constitute a “controlled project” as such term is defined by I.C.
6-1.1-20-1.1 because the County reasonably expects to pay debt service on such bonds from
funds other than property taxes that are exempt from the levy limitations of I.C. 6-1.1-18.5.

SECTION 3, No Conflict. All ordinances, resolutions, and orders or parts thereof in
conflict with the provisions of this Resolution are to the extent of such conflict hereby repealed.

SECTION 4. Effectiveness. This Resolution shall be in full force and effect from and

after its passage.
Ll Vil

Membb; £t. Josleph Co;a{ty Council

st reaoma 71/~ FILED
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Bill No. 60-17
RESOLUTION No.Bl’_m

RESOLUTION OF THE ST. JOSEPH COUNTY COUNCIL APPROVING OF ST.
JOSEPH COUNTY BECOMING A FINANCIAL PARTICIPANT IN THE NORTHERN
INDIANA COMMUTER TRANSPORTATION DISTRICT MAINLINE DOUBLE
TRACKING PROJECT

This bill came;(?efore the St. Joseph County Council this J_Lth day of J L‘ ’ Et , 2017, and was

voted to duly pass/not g pass, this Resolution.
A /‘//u

Pr Slde , St Jd@ph Coum(Councﬂ

YOTES

w
v 0

ATTEST:

My

Auditor, St. Joseph County
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EXHIBIT 5B

West Lake Corridor Financing Plan

The Financing Plan (this "Financing Plan") for tWéest Lake Corridor (the
“WLC") is set forth herein. Subject to IC 5-1.3,etlRDA is the exclusive fiscal
officer and has final approval for financing theilR&ojects pursuant to IC 36-7.5-4-
18. IC 5-1.3 and related amendments (the “Bond)Awve been enacted to provide
specific statutory authority for IFA, RDA and NICTi complete the Financing Plan
and for dedication of the obligations of the Stamel the RDA with respect thereto,
which may be used to finance the WLC, dependingnuifee sequencing of the
review and approval of the Federal Transit Admmaisbn ("FTA"). RDA and the
IFA have no obligation to fund or finance the Raibjects other than as specifically
set forth herein.

IFA, RDA, NICTD, and a trustee bank serving astgasunder the bonds issued
by IFA as described below, will execute with a teesbank (the “Deposit Trustee”) a
Revenue Trust Fund Agreement (the “Trust Fund Agesd”) pursuant to which all
such entities will agree to deposit proceeds, fuartts revenues received by them for
the Rail Projects into the respective funds, actfuand subaccounts held by the
Deposit Trustee under the Trust Fund AgreementJé&Rae Trust Fund”), including
FTA grant proceeds received in reimbursement fal R@ject expenditures. The
revenues received by the Deposit Trustee will ledue pay any bonds issued by
IFA as described below, including any grant anéitipn notes IFA may issue to
provide interim funding for the Rail Projects anckedt project costs.

The following funding sources for the WLC describadhis Financing Plan are
designed in part to provide the local governmeutal share pursuant to 49 U.S.C.
5309(d) and 49 C.F.R. 611.205 (the “Local GovernmeRunding Share”). These
funding sources will be elaborated in the subseguamagraphs. A commonly
drafted lease financing structure will be useddthrof the bonds issued by IFA (the
"IFA Bonds") as described below. The RDA, NICTDdatne IFA have adopted
resolutions to authorize or approve, as applical§le: the ground lease, pursuant to
which NICTD (the owner of the existing facilitiea)ll lease to the RDA the interests
of NICTD in such facilities, including any assetspyoperties acquired by NICTD
hereinafter for the WLC, except as provided in tAenended and Restated
Governance Agreement among RDA, NICTD and IFA (thmended Governance
Agreement”); (2) the underlying lease, pursuantvtoch the RDA will lease to the
IFA such lease interests obtained from NICTD, tovide IFA the property interests
sufficient to finance the WLC,; (3) the master finany leases, pursuant to which the
IFA will lease the WLC to the RDA during and aftsnstruction of the WLC and
will provide for the repayment of the Bonds fromypeents described herein (the
"Master Leases"); and (4) the operating lease fRIDA to NICTD of the WLC so
that NICTD can complete the construction of the Wdu@l thereafter to operate and
maintain the WLC, subject to the provisions of A&raended Governance Agreement
(collectively, the “Leases”). The IFA Bonds wilelpaid from the various rental
payments made by the RDA to the IFA pursuant ta¢spective Master Leases.

1
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State Funded Bonds/Contributions. IFA has takeiomadbd approve the issuance
of the following IFA Bonds:

a. The first type of IFA Bonds for WLC will consist ahe draw down bonds

pursuant to IC 5-13-10.5-20 (the “WLC Draw Down’J.he Indiana General
Assembly provided for an additional funding to becessed to maintain
progress on the Rail Projects. A portion of thisney will be accessed for
WLC. $185,000,000 is available from the Next Le@einnection Fund (the
“NLCF”) under the Northern Indiana Commuter Railcdant (the “NLCF
Rail Account”). An additional $20,000,000 is aedile to be transferred into
the NLCF Rail Account upon Governor’s approval.heTFA must submit a
request to the treasurer of state in order to acttess funds. The maximum
principal amount of the bonds is $205,000,000 tierRail Projects.

. The second type of IFA Bonds for WLC shall consistease rental subject-

to-appropriation bonds (the “IFA Appropriations Risi) that will provide
funding based upon market conditions and bond tstrng at the time of
issuance. In 2015, 2017, and 2019 legislation, ltieiana legislature
specifically identified the annual appropriatiofe tState planned to use to
assist the RDA and NICTD in the financing of theilR&ojects using the
lease financing structure set forth in the Bond. ABpecifically, as shown in
Exhibit A, in 2015 the State commenced approprig$ié million per year for
WLC and, in 2017 and 2019 the State continued ap@ing in the
combined amount of $12 million per year for the |IRaDjects to pay to the
RDA the annual lease payments described below. IFAehas adopted a
resolution to authorize the issuance of one or nserees of bonds and notes
to finance the WLC using the provisions of the Béwd and the Leases. The
rental payments owed by the RDA to the IFA under taspective Master
Lease shall be subject to appropriations from tleme®al Assembly to the
RDA as lessee. Attached hereto_as Exhibit B ispmrteof IFA's financial
advisor (the "FA Report") estimating that approxieha $102,600,000 of
funding for the WLC should be expected from thecpexls of the IFA
appropriation bonds. The amount of funding for WieC will be determined
on the date of sale of these IFA Bonds based umrkanhconditions and final
structuring payable only from an estimated $6.3iomlof the $12 million in
appropriations described above in each of 29 yéafs.RDA, and the State's
sole obligation with respect to the amount of fungdprovided from the IFA
Appropriation Bonds is to dedicate those annuat@mations pledged to the
IFA Appropriation Bonds for the WLC through the &ta fiscal year 2050.
The proceeds of the IFA Appropriation Bonds will deposited into the IFA
Appropriation Project Account of the Project Furstiadlished pursuant to the
Trust Fund Agreement with respect to the WLC.

. The third type of IFA Bonds for WLC shall consist wotes (the “IFA

GANS”) that will be issued by IFA pursuant to theri#l Act and the Leases
as needed to fund expenditures on the WLC pendingipt of FTA grants
using the Leases. The Indiana General Assemblyert¢bhe Next Generation

2
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Trust Fund pursuant to IC 8-14-15.2 (the “Fundfi. particular, pursuant to
IC 8-14-15.2-10, the Fund may be used to make @udire lease rental
payments due under the respective Master Leasetbgtayable from grant
proceeds from the federal government, which leas¢al payments will be
used to pay the IFA GANS. The principal of then&us two hundred fifty
million dollars ($250,000,000). The FA Report esties that approximately
$305,200,000 of funding for the WLC should be expdcfrom the IFA
GANS. IFA, RDA and the State’s sole obligationsthvrespect to the
payment of the IFA GANS for WLC are the grant pred® received from the
FTA and the moneys held in the Fund to the exteanhtgproceeds are
insufficient to pay debt service. The proceedshaf IFA GANS will be
deposited into the FTA Grant Reimbursement Projecount of the Project
Fund established pursuant to the Trust Fund Agraenvéh respect to the
WLC.

. Of the State appropriations referenced in subsec¢typ above, the IFA and

the State intends to utilize $6,000,000 of Statedéufor WLC as cash
funding. In addition, $53,700,000 of the NLCF fgnaeferenced in
subsection (a) above are expected to be utilizedaah funding after the
receipt of the FTA’s Full Funding Grant Agreemetiie("FFGA™)

. Notwithstanding anything stated in this Section, (@&)cept as provided in

subsection (a), IFA is not obligated to issue th& Appropriation Bonds or
the IFA GANS or provide funding for WLC until theFEA for WLC is
executed, except as provided in Section 5.3 of Aheended Governance
Agreement.

RDA Funds.

a. There is an additional type of IFA Bonds (the “IFAvailable Revenue

Bonds”) for WLC payable by RDA Master Lease renpalyments from
Available Revenues. Available Revenues are derfr@ad two sources:

I. The first source is statutorily-prescribed taxesrfrthe Lake County
cities of East Chicago, Hammond and Gary and frakelLand Porter
Counties (the "Members") payable to RDA from thenhbers will be
available as a source of payment of lease rentatslyy RDA to IFA
to pay the debt service on the IFA Available ReveBonds. Each
Member is obligated to pay dues (the "Member Duesiually to
RDA. The Indiana General Assembly has provided that State
Treasurer withhold Member Dues before the remainam@s due to
the Members are distributed to the Members andsteanthose
withheld Member Dues to the RDA. The second revestugam for
IFA Available Revenue Bonds is payments which viodl received
directly from the Auditor of State and sent dirgdtd the RDA and can
be used by RDA for payment of the IFA Available Beue Bonds in
lieu of the Member Dues. These payments were a@ilyirpromised

3
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pursuant to an Interlocal Agreement, a resolut@djnance, or other
action offering to provide revenue to support américe from their
already existing local income taxes the WLC (thartlipant Unit

Revenue”). The Indiana General Assembly codifiedtipns of the

Interlocal Agreement in 2019 within House Enroll&dt 1473-2019.
Pursuant to IC 36-7.5-4-21, the Participant Univé&eie will not be
deposited into the Revenue Trust Fund and/or etllias Available
Revenues until the RDA adopts a resolution takimgice of an

executed FFGA. The RDA will determine what amoant from

what source the Available Revenues will be appleedhe payment of
debt service on the IFA Available Revenues Bonds.

ii. The RDA board has authorized the commitment of @dprately
$14,100,000 annually of Available Revenues to tH@ARMaster
Lease rentals for the IFA Available Revenues Bondder RDA
Resolution 19-01 adopted on June 20, 2019. Ascsét in Table 3:
West Lake Corridor Financing Overview included ixhibit B hereof
(“Table 37), the annual amount (beginning in 20&)heeded in order
to provide proceeds of $217,800,000 for West Lakeri@or capital
costs. The Available Revenues set forth in ExHibshall constitute
the sole source of payment of IFA Available RevenBends by the
RDA.

. The FA Report estimates that $217,800,000 of fumpdiam WLC capital costs

projected in Table 3 should be expected from |IFAable Revenues Bonds.
The amount of funding for the WLC from the IFA Alable Revenues Bonds
will be determined on the date of sale of these d3obased upon market
conditions and final structuring. IFA, RDA and tBeate’s sole obligations
with respect to the amount of funding for WLC pard from the IFA
Available Revenues Bonds is to make available thailAble Revenues as set
forth in clause (a)(ii) above. The proceeds of A Available Revenues
Bonds will be deposited into the IFA Available Raue Project Account of
the Project Fund established pursuant to the TFustd Agreement with
respect to the WLC.

RDA also agreed to commit $47,841,283 of cash fuypdio the WLC

pursuant to RDA Resolution 19-01. Part of thishcasmding may be utilized
from the Participating Unit Revenue after the RDOdpts a resolution taking
notice of an executed FFGA.

. Notwithstanding anything stated in this section é)d except as provided in

Section (1)(a) and 2(c), RDA is not obligated tbeernto any Master Leases
or provide funding for WLC until the FFGA for WLG iexecuted, except as
provided in Section 5.3 of the Amended Governangee@dment.

. The RDA also committed additional financial support®WLC pursuant to IC

6-3.1-20-7(d) as described in Section 8.4 of theeAded Governance
4
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Agreement “to establish or improve public mass trahsportation systems in
Lake County.” Except as otherwise provided in Bect8.4 of the
Governance Agreement, IFA and RDA have no obligatim fund operations
of the Rail Projects or the South Shore Line.

3) Maximum Principal Amounts of IFA Bonds.

a.

The IFA has authorized the issuance of IFA Bondarnimggregate principal
amount not to exceed $825,000,000 for WLC.

4) Federal Funding.

\14507661.5

a.

In addition to the federal grant proceeds to baluserepay the IFA GANS,
the FA Report estimates that approximately $19@ID,of federal grant
proceeds will be used to construct the WLC prioth® issuance of the IFA
GANS.
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EXHIBIT A

State of Indiana Biennial Budget Appropriations to
Northwest Indiana Regional Development Authoritytfee Rail Projects
House Enrolled Act 1001 — 2015

2015 Budget Bill: Page 104tps://iga.in.gov/static-documents/5/3/8/6/53881#831001.05.ENRH. pdf

FY 2015-2016 FY2016-2017 Biennial
Appropriation Appropriation Appropriation

FOR THE STATE BUDGET AGENCY

Aviation Technology Center 2,285,632
Airport Facilities Leases 40,136,288
Stadium Lease Rental 166,544,023
Convention Center Lease Rental 48,468,078
State Fair Lease Rental 8,524,426
Indiana Motorsports Commission 4,000,000
Northwest Indiana Regional Development Authority 12,000,000

House Enrolled Act 1001 — 2017

2017 Budget Bill: Page 9ttps://iga.in.gov/static-documents/d/4/d/7/d4dB3E&1001.06.ENRS.pdf

FY 2017-2018 FY 2018-2019 Biennial
Appropriation Appropriation Appropriation

FOR THE STATE BUDGET AGENCY

Airport Facilities Leases 29,548,602
Stadium Lease Rental 131,032,945
Convention Center Lease Rental 48,918,732
State Fair Lease Rental 8,536,075
Indiana Motorsports Commission 14,000,000
Northwest Indiana Reg. Dev. Authority 6,000,000 12,000,000

White River State Park Commission 12,000,000

6
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House Enrolled Act 1001 - 2019

2019 Budget Bill: Page 89ttp://iga.in.gov/static-documents/a/4/7/2/a4720H#E1 001.06.ENRS.pdf

FY 2019-2020 FY 2020-2021 Biennial

Appropriation Appropriation Appropriation
FOR THE STATE BUDGET AGENCY
Stadium Lease Rental 66,397,560 68,540,540
Convention Center Lease Rental 21.962.110 22,510,343
State Fair Coliseum Lease Rental 4,049 338 4,047,738
Indiana Motorsports Commission 7,000,000 7,000,000
Northwest Indiana Reg. Dev. Authority 12,000,000 12,000,000
Water Infrastructure Assistance 0 20,000,000
First Responder Regional Training Pilot 0 250,000
7
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EXHIBIT B

Report of the Financial Advisor

PFM Financial Advisors LLC, with input and assistarirom the IFA, RDA, NICTD and each
entity’s consultants have drafted a preliminaryitadfinancing plan for the construction of the
WLC. The following discussion and tables outlihe tnformation provided upon which the
preliminary capital financing plan is based, theuassptions utilized and the resulting cashflow.
The capital cost estimate of $933.1 million incls@816.3 million of acquisition, construction,
improvement and professional service costs and.8Imélion of Project finance charges that

are eligible for 38% reimbursement through the N&tarts program. The Project finance charges
were calculated based upon estimated bond intémeatgh the term of the Federal Grant plus
the costs of issuance related to the issuanceedfdhds. It is currently anticipated that the IFA
will issue four distinct types of debt for the Rrctj based upon security and source of repayment
— RDA Available Revenue-backed bonds, WLC Draw Ddwnds, State Appropriation-Backed
bonds, and Grant Anticipation Notes (“GANS”) whiefil receive credit support from the

State’s Next Generation Trust Fund. We recogthaethe Next Level Connections Fund
monies will be initially provided through the puede of WLC Draw Down bonds. Given the
forgivable nature of such draw-down bonds uponiptad an FFGA, we have not included any
assumptions with regards to financing charges bt siervice on such WLC Draw Down bonds.

Based upon a construction schedule developed byNI@ilizing a 31.5% budget contingency,
a financing plan was developed which utilized tbenmitted local funding sources and Section
5309 Capital Investment Grant dollars on a PAY-GBib until the pace of construction needs
requires bonding. The following table summarizestources of funds and when they are
deployed for funding construction.

\14507661.5
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FTA CIG Projects 2018* 2019 2020 2021 2022 2023 2024 2025 Total
West Lake

Uses of Funds

West Lake Corridor Project Costs $21.8 $31.9 $195.4 $316.8 $197.5 $49.1 $3.7 $816.3
Finance Charges (RDA Available Revenue

Bonds) $6.7 $10.5 $10.3 $10.1 $9.9 $4.9 $52.3
Finance Charges (State Appropriation Bonds) $3.7 $4.9 $4.8 $4.7 $2.3 $20.5
Finance Charges (Grant Anticipation Notes) $16.9 $11.7 $8.5 $5.2 $1.7 $44.0
Total Uses of Funds $21.8 $31.9 $202.1 $347.9 $224.3 $725 $235 $9.0 $933.1
Sources of Funds

Federal $0.0 $0.0 $18.8 $123.2 $204.4 $5.3 $2.1 $0.7 $354.6
FTA Section 5309 New Starts Funds $18.8 $75.0 $75.0 $75.0 $75.0 $35.8 $354.6
FTA Section 5309 New Starts Grant

Anticipation Note Proceeds $111.5 $196.6 $308.2
FTA Section 5309 New Starts Grant

Anticipation Note Principal Repayment? -$63.3 -$67.2 -$69.7 -$72.9 -$35.1 -$308.2
Local $21.8 $31.9 $183.4 $224.7 $19.9 $67.2 $214 $8.2 $578.5
Local Contribution (Cash)? $10.4 $10.4
RDA Available Revenues (Cash) $21.8 $15.6 $3.5 $12.7 $13.0 $12.3 $12.1 $4.9 $95.9
RDA Available Revenues (Bonds) $115.3 $105.6 $221.0
Next Level Connections Fund (Cash) $5.9 $58.5 $0.0 $0.9 $49.1 $3.7 $0.0 $118.1
State Appropriation (Cash) $6.0 $2.5 $6.1 $5.8 $5.7 $3.3 $29.3
State Appropriation (Bonds) $103.9 $103.9
Total Sources of Funds $21.8 $31.9 $202.1 $347.9 $224.3 $72.5 $23.5 $9.0 $933.1

1 Includes funds expended in prior years for ptojec

2 Represents year of debt service fund deposinahdies premium.

3 $10.4 milion of LIT revenues currently collected

RDA Member Dues and Participant Unit Revenues

The RDA has committed to contributing a portiortte# local share of capital funding from its
member dues and participating unit revenues. Memhbes are paid from statutorily-prescribed

taxes from the Lake County cities of East Chicadmmnmond and Gary and from Lake and

Porter Counties. Each member is obligated to peg énnually to RDA.

The RDA has also committed to contributing a poriod the local share of capital funding from

local income tax revenues paid to the RDA fromaasilocal units of government in Lake

County, Indiana (“Participant Unit Revenue”). Ruast to IC 36-7.5-4-22, IC 6-3.9-9-5 and IC
6-3.6-11-5.5, the Department of Local Governmengakce shall notify the Lake County
Auditor and Auditor of State of the certified amtsito be withheld by the Auditor of State and
sent directly to the RDA for utilization on the Wlanually. The financing plan includes $14.1
million per year in estimated debt service payménas its member dues and participant unit
revenues for the Project to support debt servigenpats on the bonds issued by the IFA which
are payable from RDA member dues and ParticipaiitREvenues (collectively referred to as

“RDA Available Revenues”). This issuance is expddb provide a total of $217.8 million in

bond proceeds for West Lake Corridor capital costsaddition to making annual payments for
debt service, the financing plan shows RDA contiitgu$37.4 million from member dues and

$10.4 million from Participant Unit Revenues fomstruction funding prior to bonds being
issued, for a total of $47.8 million. To date, RDAs already contributed $22 million of the

$47.8 million from its RDA Available Revenues tgdal costs on the Project.

\14507661.5
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State Appropriations

The Indiana General Assembly appropriated $12anilih each of the State’s fiscal years 2016
through 2021 for the Double Track and West Lakeri@or Projects. The State’s annual
appropriations of $12 million per year is expediedontinue over a 30-year period totaling
$360 million. Of the $360 million, the State intesng utilize $194.4 million to pay West Lake
Corridor Project costs through cash or debt service

Next Generation Trust Fund

Bridge financing, in the form of GANSs, is anticipdtto be required for the Project given the
differences in timing between capital cost expamd and reimbursement from Section 5309
funds. Effective March 21, 2018, the Indiana Gah&ssembly further evidenced its
commitment to the Project by allowing the Next Gatien Trust Fund to be used to secure debt
service payments on the GANSs in order to furthduece borrowing costs and increase financing
proceeds for the projects.

Next L evel Connections Fund

The Indiana General Assembly recently established\iorthern Indiana Commuter Rail

Account (the “Account”) within the Next Level Corot®ns Fund. The Account is a non-
reverting fund, which means it is committed and iedimtely available. The Account may be
used only to pay the costs of construction of thé Rrojects, which costs are broadly defined by
statute. The Account consists of $185 million argbhn the approval of the Governor, up to an
additional $20 million may be added to the Accolon the request of the IFA to the State
Treasurer, the Treasurer purchases draw-down Homasthe Account to fund the construction
costs as necessary. The draw-down bonds are sdmytedses with the RDA. If a grant is
awarded by the FTA, the Account funds need notpaid. In the event a grant agreement is not
awarded by the FTA, the RDA is responsible for y@pgthe bonds, plus interest at the U.S.
Treasury rate. Of the available $205 million ieipected WLC will use $118.1 million.

Financing Assumptions and Funding Totals

IFA is expected to issue bonds payable from thoeeces of funds: (i) RDA Available
Revenues; (ii) State Appropriations and (iii) Sextb309 CIG Funds with additional credit
support provided by the Next Generation Trust Fasg@reviously described. While each
funding source will be marketed as a distinct d¢rete IFA and RDA anticipate structuring the
transactions in such a way as to secure doublet&goay ratings for each credit.

Financing assumptions for each of the debt tramsecare detailed below. Interest rates are
based upon historical means and credit spread®w far market changes.

10
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Table 2: West Lake Corridor Financing Assumptions®
RDA Available Revenue State Appropriation Bonds Grant Anticipation Notes
Bonds
Financing Date 8/1/2020 6/1/2021 12/1/2020
Final Maturity 6/1/2048 6/1/2050 6/1/2025
Anticipated Rating AA-Category AA-Category AA-Category
Financing Proceeds $221.0 $103.9 $308.2
Costs of Issuance’ $3.2 $1.3 $2.9
Effective Interest Rate 4.62% 4.56% 3.32%
Est. Annual Debt Service S14.1 $6.5 $73.5
Total Projected Debt Service $394.9 $188.4 $335.1

T Assumptions are preliminary and subject to change.
2 Included in SCC 100 — Finance Costs.

The following table outlines the allocable expeatietit service by calendar year and the total

funding by source.
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11




Table 3: West Lake Corridor Financing Overview

June 20, 2019 draft

FTACIG Projects 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033

West Lake

Uses of Funds®

West Lake Project Costs $3.6 $14.2 $4.0 $31.9 $1954  $3168  S197.5  $49.1 $3.7

Debt Service (RDA Available Revenue Bonds) $3.5 $14.1 $14.1 $14.1 $14.1 $14.1 $14.0 $140  $140  $14.0 $140  $14.0 $140  $14.0

Debt Service (State Appropriation Bonds) $0.0 $2.5 $6.5 $6.5 $6.5 $6.4 $6.5 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4

Debt Service (Grant Anticipation Notes) $43.5 $735 $735 $735 $71.8 $0.0

Total Uses of Funds $36 $14.2 $4.0 $31.9 $242.4  $4069  $2915  $143.2  $96.0 $205  $205 $205  $205  $205 $205  $205 $204  $204

Sources of Funds.

Bond/GAN Proceeds for Project Costs $0.0 $0.0 $0.0 $0.0 $112.2  $3168  S196  S0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0

FTA Section 5309 New Starts Grant Anticipation Note Proceeds $1086  $19%.6

RDA Available Revenues (Bonds) $112.2  $1056  S0.0 $0.0 $0.0

State Appropriation (Bonds) $102.6

Federal $0.0 $0.0 $0.0 $0.0 $62.3 $73.5 $73.5 $73.5 $71.8 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0

FTA Section 5309 New Starts Funds $62.3 $73.5 $73.5 $73.5 $71.8 $0.0

Local $36 $14.2 $4.0 $31.9 $68.0 s16.5 $21.4 $69.7 $24.2 $205  s205 $205  $205  $205 $205  s205 $204 5204

RDA Available Revenues (Cash) $3.6 $14.2 $4.0 $15.6 $3.5 $14.1 $14.1 $14.1 $14.1 $14.1 $14.0 $140  $140  $14.0 $140  $14.0 $140 5140

Local Contribution (Cash) $10.4

State Appropriation (Cash) $6.0 $2.5 $6.5 $6.5 $6.5 $6.4 $6.5 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4

Next Level Connections Fund (Cash) $5.9 $58.5 $0.0 $0.9 $49.1 $3.7 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0

Total Sources of Funds $3.6 $14.2 $4.0 $31.9 $242.4 34069  S291.5 _ S143.2 __ $96.0 $205 5205 $205  $20.5 _ $20.5 $205 5205 $204 5204
2034 2035 2036 2037 2038 2039 2040 2041 2042 2043 2044 2045 2046 2047 2048 2049 2050 Total

West Lake

Uses of Funds®

West Lake Project Costs $816.3

Debt Service (RDA Available Revenue Bonds) $14.0  $14.0 $140  $14.0 $14.0 $14.0 $13.9 $13.9 $13.9 $13.9  $13.9 $139  $139  $138 $13.8  S0.0 $0.0 $394.9

Debt Service (State Appropriation Bonds) $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.3 $188.4

Debt Service (Grant Anticipation Notes) $335.8

Total Uses of Funds $204  $204 $204  $204 $204 5204 5203 5203 5203 $203  $203 $203  s202  s$202 $202 64 $6.3 $1735.5

$0.0

Sources of Funds. $0.0

Bond/GAN Proceeds for Project Costs $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $625.6

FTA Section 5309 New Starts Grant Anticipation Note Proceeds $305.2

RDA Available Revenues (Bonds) $217.8

State Appropriation (Bonds) $102.6

Federal $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $354.6

FTA Section 5309 New Starts Funds $354.6

Local $204  $204 $204  $204 $204 $204 $203 $203 5203 $203  $203 $203  s202  $202 $202 64 $6.3 $755.3

RDA Available Revenues (Cash) $14.0  $14.0 $140  $14.0 $14.0 $14.0 $13.9 $13.9 $13.9 $13.9  $13.9 $139  $139  s138 $13.8  S0.0 $0.0 $432.4

Local Contribution (Cash) $10.4

State Appropriation (Cash) $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.4 $6.3 $194.4

Next Level Connections Fund (Cash) $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $118.1

Total Sources of Funds $204 5204 $204 5204 $204 $204 $203 $203 $203 $203 5203 $203  $202  $202 $202  s64 $6.3 $1735.5

1 Capital finance charges included as part of debt service.
2 Represents year of debt service fund deposit.

\14507661.5
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EXHIBIT C

RDA Committed Member Dues and Committed Availabé/&ues Pledged to the Payment of
IFA Available Revenues Bonds

Fiscal Year! | RDA Member Dues Fiscal Year® | RDA Member Dues
and Available and Available
Revenues’ Revenues®
2017 0 2034
$14,000,000
2018 0 2035
$14,000,000
2019 0 2036
$14,000,000
2020 $3,600,000 2037
$14,000,000
2021 2038
$14,100,000 $14,000,000
2022 2039
$14,100,000 $14,000,000
2023 2040
$14,100,000 $14,000,000
2024 2041
$14,100,000 $14,000,000
2025 2042
$14,100,000 $14,000,000
2026 2043
$14,100,000 $14,000,000
2027 2044
$14,100,000 $13,900,000
2028 2045
$14,100,000 $13,900,000
2029 2046
$14,100,000 $13,900,000
2030 2047
$14,100,000 $13,900,000
2031 2048 $13,900,000
$14,100,000
2032 2049 0
$14,100,000

! For this purpose, fiscal year is the calendar.year

2 Rounded up to the nearest $100,000.

3 For this purpose, fiscal year is the calendar.year

* Rounded up to the nearest $100,000.
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2033 $14,100,00

O

2050 0

Total $396,400,00

(=)

14
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EXHIBIT 6

WEST LAKE OPERATING DEFICIT CALCULATION

Dir ect* Operating Revenue and Expenses SSL WLC Total

Passenger Rever"
Nor-Passenger Rever?
Total Direct Operating Reveni(A)

Operating Expens®
Transportatio
Maintenance of We
Maintenance of Equipme
Claims and Insuran
General and Administrati
Total Direct Operating Expens(B)

Direct Operating Surplus/(Defici(= A — B)

* To the extent practicable, NICTD will track operg revenue and Operating Expenses using
segment level accounting codes (Direct revenueeapdnses), consistent with FTA’s Uniform
System of Accounts. West Lake Passenger Revenllersitade all Fare Revenue (as defined
by the Federal Transit Administration’s (FTA’s) Matal Transit Database (NTD) Glossary)
collected for any trip with a West Lake origin agstination.

Allocated” System Oper ating Revenue and Expenses

Allocated Passenger Revel
Allocated Nol-Passenger Rever
Total Allocated Operating Rever

Allocated Operating Expens
Transportatio
Maintenance of We
Maintenance of Equipme
Claims and Insuran
General and Administrati
Total Allocated Operating Expent

Allocated Operating Surplus/(Defic(W)

SSL Actual Vehicle Revenue Mil*

WLC Actual Vehicle Revenue Mile(X)

Systen-Wide Actual Vehicle Revenue Mil¢(Y)

WLC Allocation %(Z =X /Y

WLC Allocation of Surplus/(Deficit(= Z * W)
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A Operating revenue and Operating Expenses thabtée directly tracked using segment level
accounting codes will be allocated based on the oftWest Lake Actual Vehicle Revenue

Miles to system-wide Actual Vehicle Revenue Miles the period unless the parties agree to an
alternative allocation method.

Operating Deficit/Subsidy

WLC Direct Surplus/(Defici

plus

WLC Allocated Surplus/(Defici

equals (if sum of above results in defi

Current quarterhWest Lake Operatin
Deficit:

Documentation including, but not limited to, gendeadger and service reports will be provided
to RDA at its request to provide adequate supmorthfe reporting of revenues, costs, allocation,
and calculation methods.

The undersigned, , the f the Northern Indiana Commuter
Transportation District (“NICTD”), with respect tine Governance Agreement by and among
the Northwest Indiana Regional Development AutlyorilICTD and the Indiana Finance
Authority, effective as of , 2018 (the WBmance Agreement”), hereby certifies that
the West Lake Operating Deficit for the quartereshd ~~ ,20 _is |, as evidenced by the
above calculation. Capitalized terms used bude@hed herein shall have the meaning ascribed
to them in the Governance Agreement.

Dated: , 20

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT

By:
Printed:
Title:
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Defined Terms:

1. Passenger Revenue - All revenue as reported urdseRger Fares in NICTD’s audited
financial statements and amounts defined as FareriRes, Contract Revenues, Fare
Assistance, and Passenger Fare Assistance undeedbeal Transit Administration’s
(FTA’s) National Transit Database (NTD) Glossary.

2. Non-Passenger Revenue — Ancillary revenue geneftatedor provided for the operations
of the rail system including, but not limited t@rking lot collections or any other subsidy or
grant used to fund or offset Operating Expensdbefail system. Non-Passenger Revenue
includes Park-and-Ride Parking Revenue, AuxiliargriBportation Funds, Other Auxiliary
Transportation Revenues, Station Concessions, ¥ée@imncessions, Local Operating Funds,
State Operating Assistance, Public Mass Transpamt&unds (per IC 8-23-3-8), Subsidies
from other Sectors of Operations, and Operatingséasce as defined under the Federal
Transit Administration’s (FTA’s) National Transitababase (NTD) Glossary. For the
purposes of this West Lake Operating Deficit Caltah, Non-Passenger Revenue includes
capital grant receipts to fund or offset eligiblpedating Expenses including, but not limited
to, preventative maintenance.

3. Operating Expenses - as defined under the Fedexakit Administration’s (FTA'’S)

National Transit Database (NTD) Glossary. For thepses of this West Lake Operating
Deficit Calculation, Operating Expenses excludgwéeation, amortization, and financing
costs.

4. Actual Vehicle Revenue Miles (VRM) — as defined enthe Federal Transit
Administration’s (FTA’s) National Transit Databa@¢TD) Glossary.
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EXHIBIT 7

Agreed Form of Calculation for Revenue Coverage and Debt Coverage

FORM OF DEBT COVERAGE CALCULATION
Pledged Restricted alUnrestricted Tax¢

Commuter Rai

Service Fund Commuter Rail Electric Rall

Indefinite Situs Service Fund SalesService Fund
Fiscal Year Tax Receipts Tax Receipts Receipts Total
20 s s s $

Maximum Annual NICTD Debt Serviée$

Debt Coverage Calculati

$
(Total Pledged Restricted and
Unrestricted Taxes) =

$ (Debt Coverage)
(Maximum Annual NICTD Debt Service)

The undersigned, , the f the Northern Indiana Commuter
Transportation District (“NICTD”), with respect tine Governance Agreement by and among
the Northwest Indiana Regional Development AutlyorilICTD and the Indiana Finance

Authority, effective as of , 2018 (the WBmance Agreement”), hereby certifies that
the Debt Coverage for 20 is __ , as evidencethéyybove calculation. Capitalized terms
used but not defined herein shall have the meanasgsibed to them in the Governance
Agreement.

Dated: , 20

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT

By:
Printed:
Title:

® Pursuant to the Governance Agreement, Debt Cogdgagefined as the ratio of pledged RestrictedeFaand
Unrestricted Taxes for any fiscal year to maximumnual debt service on outstanding NICTD debt in tten
current year or any future year.

® For purposes of incurring additional debt undecti®a 6.4, this calculation requires demonstratiéra Debt
Coverage calculation taking into account the debtise of additional and other debt contemplatedNiETD's
most recent five-year capital plan.
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FORM OF REVENUE COVERAGE CALCULATION

Gross Revenues for Fiscal Year Ending 20 , Togetlib
Unrestricted Cash on Hand at the Beginning of Stisbal Year

Operating Revenu
Passenger Fares (net of reful
Parking Lot Collectior
Non-operating Revenu
Federal maintenance gr
State operating assistance (exclucRestricte:
Taxes)
Other local fund
Other revenu

» H A & & &

Current Unrestricted Cash
Unrestricted Cashas of the previous Fiscal $
Year

Total $
(Gross Revenues)

Operations Expenses for Fiscal Year Ending ;

Operating Expens®
Transportatio
Maintenance of we
Maintenance of Equipme
Claims and insuran
General and Administratr

& H H BB

Total $
(Operations Expenses)

Revenue Coverage Calculat

$
(Gross Revenues)

$ (Revenue Coverage)
(Operations Expenses)

The undersigned, , the f the Northern Indiana Commuter
Transportation District (“NICTD”), with respect tine Governance Agreement by and among

" Pursuant to the Governance Agreement Revenue @gwés defined as the ratio of Gross Revenuesdn fiscal
year, together with unrestricted cash collectegriavious years and remaining on deposit with NIC3tDthe
beginning of such fiscal year, to the sum of OpenatExpenses for such fiscal year.

8 Includes current unrestricted cash as report®l@TD's audited financial statements for the prasifiscal year.
° Pursuant to the Governance Agreement, OperatirperBes is defined as NICTD operating and maintaan
expenses, excluding noncash expenses such asidépreand amortization.
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the Northwest Indiana Regional Development AutlyorilICTD and the Indiana Finance
Authority, effective as of , 2018 (the WBmance Agreement”), hereby certifies that
the Revenue Coverage for 20 is __, as evidehgdthe above calculation. Capitalized
terms used but not defined herein shall have thenmgs ascribed to them in the Governance
Agreement.

Dated: , 20

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT

By:

Printed:

Title:
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EXHIBIT 8

West Lake Deficit Cost Submission Form

To: RDA

From: NICTD

In accordance with the attached West Lake Oper&eficit Calculation, NICTD hereby

certifies that the West Lake Operating Deficit is $ for the period

beginning through in accordance with

the terms of the Governance Agreement.

NICTD Authorized Signature

Title:

Date:

Enclosure: West Lake Operating Deficit Calculatizted




June 20, 2019 draft

GROUND LEASE AGREEMENT (DOUBLE TRACK PROJECT)

between

NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
as Lessor

and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
as Lessee

Dated as of 1,20

\14531165.3
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GROUND LEASE AGREEMENT (DOUBLE TRACK PROJECT)

This Ground Lease Agreement (Double Track Projébi$ "Ground Lease") is entered
into this day of .20 , betwtkerNORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT, a commuter transportatiatistrict and a municipal
corporation formed pursuant to Indiana Code 8-5-&5, amended ("NICTD"), and the
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY, aseparate body
corporate and politic formed pursuant to Indianad€86-7.5, as supplemented and amended
from time to time ("RDA").

RECITALS

1. Capitalized terms not otherwise defined hereinldieale the meanings ascribed
to them in the hereinafter defined Governance Agesd;

2. The South Shore Line is a commuter train servidevéen South Bend, Indiana
and Millennium Station in Chicago, lllinois;

3. NICTD has owned and operated the South Shore lonadarly forty years and
has experience in developing capital rail projdotsthe South Shore Line and in requesting,
obtaining and managing federal grant funds thrabhghFederal Transit Administration;

4. RDA fosters development in northwest Indiana and Bance its inception
fostered economic development throughout northwediina and has been vested pursuant to
IC 36-7.5-4-18 with certain powers and duties wéspect to the Rail Project;

5. IFA oversees State debt issuance and providestig#etinancing solutions to
facilitate State, local and business investmenthan State and has participated in numerous
important economic development activities throudtiba State;

6. RDA and NICTD have developed and advanced plansniprovements to the
South Shore Line, specifically the Double Track j@band the West Lake Corridor Project,
which will improve the South Shore Line and fostetonomic development throughout
northwest and north central Indiana by shortenmgrmute times, providing new rail service to
areas not serviced by rail transportation to Clocagnhancing the economic and community
development of the northwest Indiana region, aedeigmsing the convenience to the areas served,;

7. RDA has determined that providing assistance toRag Project in the manner
herein provided serves a public purpose for whibtARvas created;

8. The Rail Project is expected to encourage busimegstment in and near the
station areas, provide faster, less expensive ehdble transportation, relieve existing and
anticipated traffic congestion, reduce vehiculaissmns, reduce commuting costs and attract
and retain families and younger residents in nogtvand north central Indiana;

9. The Rail Project is expected to provide fasterdraimes, accommodate more
trains to improve service during rush hour travel e safer to operate;

\14531165.3
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10. RDA, IFA and NICTD have identified and obtained cuitted local and State
funding for the Rail Project;

11. NICTD has applied for necessary federal grant fagdrom FTA on behalf of
RDA and the State, and in its capacity as the gegrdnd as the signatory party to that certain
Full Funding Grant Agreement with FTA, will maintaicontinuing control of the assets
receiving FTA funding, subject to the terms of tBevernance Agreement, the Development
Agreement, if any, this Ground Lease and the ddases described herein;

12. The Parties desire to jointly complete FTA granpleation processes for the
Double Track Project, in order to facilitate thether development, design, construction and
financing of the Double Track Project as improvetadn the South Shore Line commuter rail
system;

13. Any obligations of RDA or IFA shall not constitugedebt of the State or any
municipality, or a pledge of the full faith and drethereof, under the Constitution of the State;

14.  Providing financial support to the Rail Project ahd development and operation
thereof are valid public purposes of RDA, IFA antCND, will contribute importantly to the
economic and community development of northwestalmal and will benefit the citizens of
northwest Indiana;

15. In connection with the IFA Bonds, RDA, NICTD, andA are required to enter
into one or more leases for the purpose of progidar the issuance and repayment of the IFA
Bonds;

16. The funding for the payment of lease rentals by RIDApayment of the IFA
Bonds will be provided from State appropriation3, AFGrant Reimbursements, moneys on
deposit in the next generation trust fund estabtisinder IC 8-14-15.2 and Member Dues;

17. NICTD expects that FTA funding will fund a portiaf the costs of the Rail
Project, subject to local funding of the remaingingre;

18. NICTD, RDA, and IFA intend to enter into the Revenlrust Fund Agreement
with the Deposit Trustee and the Bond Trustee Hiergdurposes of receiving and safeguarding
substantially all funds for the Rail Project, indilng substantially all funding sources to be used
to pay lease rentals;

19. RDA and IFA are willing to assist NICTD in providjra mechanism to fund the
Rail Project pursuant and subject to the Govern&greement and the Development Agreement
and to comply with and advance the public purpadeseribed herein;

20. In connection therewith and subject to this Grouedse, certain Real Estate and
Rail Improvements will be leased by NICTD to RDArswant to this Ground Lease, then leased
by RDA to IFA pursuant to the Underlying Lease,ntheased by IFA to RDA pursuant to the
Master Leases, and then leased by RDA to NICTDyauntsto the Operating Lease, and IFA will
issue the IFA Bonds and cause certain proceedsahtr be made available to NICTD to pay
costs incurred in undertaking the Rail Project;

2
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21. Contemporaneous with or subsequent to the commemteod existence of the
leasehold estate under this Ground Lease, RDA BAdshall cause the Underlying Lease, IFA
and RDA shall cause the Master Leases, and RDANRGA D shall cause the Operating Lease,
to each be effective; and

22. NICTD acknowledges that IFA's and RDA's right otopancy and continuous
possession of the Real Estate (and the Rail Impnewes) and its lawful right to lease the Real
Estate (and the Rail Improvements) throughout tated term of this Ground Lease are essential
to the funding mechanism for the Rail Project ahd tealization of the public purposes
described herein.

WITNESSETH:

In consideration of the mutual covenants hereinaioad, the parties hereto hereby agree
as follows:

Section 1. Definitions; Interpretation.

(a) The terms defined in this Section shall for allgmses of this Ground Lease have
the meanings herein specified unless the contberwise requires.

"Ancillary Users" means any party that uses or dmas interest in users of the Facilities
of any kind whatsoever (including any subtenantgupants, employees, agents, contractors,
customers or invitees of NICTD).

"Authorized Officer of IFA" means the Chair of IFéx the Public Finance Director of
the State of Indiana and, with reference to anyoaadlocument, also means any other person
authorized by a resolution of IFA to perform such@r to sign such document.

"Authorized Officer of NICTD" means the PresideritNICTD and, with reference to
any act or document, also means any other persthorazed by a resolution of NICTD to
perform such act or to sign such document.

"Authorized Officer of RDA" means the Chair or tldnief Executive Officer of RDA
and, with reference to any act or document, alsan®meany other person authorized by a
resolution of RDA to perform such act or to sigelsdocument.

"Biennium" means the biennium used for State buatgetnd appropriation purposes.

"Bond Act" means Indiana Code 5-1.3, as amendeslpplemented, or any successor
thereto.

"Bond Trustee" means the trustee serving as sutthrespect to the IFA Bonds.

"Completion Certificate" for the Facilities or apprtion thereof means a certificate
(a) executed by an Authorized Officer of NICTD dfgihg that such Facilities or such portion
thereof is available for use by RDA and (b) accdpby an Authorized Officer of RDA
acknowledging that such Facilities or such portiogreof is available for use by RDA.

3
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"Concurrence" means the written concurrence ofAtlinorized Officer of IFA and the
Authorized Officer of RDA to the referred approwal other action of NICTD pursuant to the
Governance Agreement, the Development Agreemethiedteasesprovided that:

(@) concurrence may be withheld or delayed if the Adteal Officer of IFA
and/or the Authorized Officer of RDA determineseferenced action (i) may adversely
affect the Continuing Rent Obligation and (ii) lbeonsistent with applicable laws (and
the requirements of the Governance Agreement, theelbpment Agreement, the Leases
and/or any documents related thereto);

(b) concurrence when given shall not be deemed to estopherwise waive
IFA's and/or RDA's right to later assert or enfoaog requirement under the Governance
Agreement, the Development Agreement, the Leasegomrany documents related
thereto, including IFA's and RDA's ability to sedims, damages, losses and expenses,
including attorneys' fees and other IFA and RDAts@sising out of or resulting from the
action of NICTD for which concurrence has been gj\and

(c) concurrence when given and later found to be contoaany requirement
under the Governance Agreement, the Developmentekgent, the Leases and/or any
documents related thereto shall not expose NICTR tdaim or assertion that such
failure is, in and of itself, a failure to obtaincancurrence in the first instance and, as
such, without having received a concurrence, asldfasia NICTD Event of Default. To
the extent NICTD receives Concurrence under thisu@d Lease it shall be able to rely
upon such Concurrence.

"Continuing Rent Obligation” means (a) RDA's obliga under the Master Leases to
continue to pay the Master Leases Rental and (B)TBIs obligation under the Operating Lease
to continue to pay the Operating Lease Rental, edttiout delay or diminution as to amount.

"Deposit Trustee" means the trustee bank actinghasDeposit Trustee under the
Revenue Trust Fund Agreement.

"Development Agreement” means any development aggeeentered into by NICTD,
RDA and IFA for the purpose of governing the cortiple of the Rail Project in a manner
consistent with and as contemplated by the Govemagreement.

"Double Track Project" means the addition of ant/east rail line for a portion of the
South Shore Line from Gary to Michigan City andatet improvements, all as more fully
described in Exhibit 1 of the Governance Agreement.

"Environmental Laws" means all federal, state awall statutes, common law principles,
rules, regulations, ordinances, permits, licensadten approvals, orders, writs, injunctions,
judgments and consent decrees relating to pollwnrol, protection of environmental quality,
or protection of the health or safety of workerstbe public from exposure to Hazardous
Materials, including laws relating to emissionssatiarges, releases or threatened releases of
pollutants, contaminants, chemicals, or hazardtuse or dangerous substances, materials or
wastes in the environment (including ambient airface water, ground water, land surface or
subsurface strata) or otherwise relating to theegdion, manufacture, processing, distribution,

4
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use, treatment, storage, disposal, transport atlimgnof Hazardous Materials. Without limiting
the generality of the foregoing, "Environmental Isiwshall encompass any "Superfund” or
"Superlien"” Law (including those otherwise referhcin this definition) and each of the
following statutes and the regulations promulgatexdteunder, in any similar applicable federal,
state or local law, rule or regulation, each asraded: (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 19&D;tlle Solid Waste Disposal Act; (iii) the
Hazardous Materials Transportation Act; (iv) thexiEoSubstances Control Act; (v) the Clean
Water Act; (vi) the Clean Air Act; (vii) the Saferibking Water Act; (vii) the National
Environmental Policy Act of 1969; (ix) the SuperfuAmendments and Reauthorization Act of
1986; (x) Title Il of the Superfund Amendments aRdauthorization Act of 1986; (xi) the
Federal Insecticide, Fungicide and Rodenticide gat) provisions of the Occupational Safety
and Health Act of 1970 relating to the handlinganfd exposure to Hazardous Materials; and
(xiii) any state or local analogue to any of theefyoing.

"Facilities" means the Real Estate and the Rairbwpments.
"FFGA" means the grant agreement awarded by FTAh®Rail Project.

"Force Majeure" shall have the meaning ascribedsuoh term in the Governance
Agreement.

"FTA" means the Federal Transit Administration.

"FTA Grant Reimbursements” means funds receiveth fleT A as reimbursement for
expenditures by the Parties for moneys spent oroometh of the projects constituting the Rail
Project pursuant to the FFGA for the Rail Project.

"Governance Agreement" means the Governance Agmeefiective as of August 31,
2018, by and between NICTD, RDA and the IFA, asmfreime to time amended or
supplemented in accordance with its terms.

"Ground Lease" means this Ground Lease Agreememilfle Track Project) as the same
may be amended, modified or supplemented by anyndments or modifications hereof and
supplements hereto entered into in accordancethatiprovisions hereof.

"Hazardous Materials" means any hazardous, tox@aogerous substance, material and
waste, including petroleum and hydrocarbon compsuderived from petroleum (including
naturally occurring or man-made petroleum and @¢rre hydrocarbons), flammable explosives,
asbestos, urea formaldehyde insulation, radioactivaterials, polychlorinated biphenyls,
pesticides, herbicides and any other kind and/pe tyf pollutants or contaminants (including
materials which include hazardous constituentsyvage, sludge, solvents and/or any other
similar substances, materials or wastes that ateeocome regulated under any Environmental
Law as hazardous or toxic.

"IC" means the Title, Article, Chapter and/or Sectof the Indiana Code as referenced,
and as such may be supplemented, amended or réflacetime to time.

\14531165.3
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"IFA" means the Indiana Finance Authority, a boafitic and corporate, not a State
agency, but an independent instrumentality exengisissential public functions, organized and
existing under IC 5-1.2, or if said Indiana Finaraghority shall be abolished, the board, body,
commission or agency succeeding to the principadtions thereof.

"IFA Bonds" means one or more series of bonds,snot®ther similar obligations issued
under IC 5-1.3-Ft seqg. to finance or refinance all or a portion of thuests for the Rail Project;

"Including” or "including" in this Ground Lease $hbe construed as if followed by the
phrase "without limitation" or "but not limited to"

"Lease Premises" means the leasehold estate amdst# created by and pursuant to this
Ground Lease, including, without limitation, thedng of the Facilities, as the same may be
amended and modified from time to time as neededtfe Rail Project in the manner as
provided for in the Leases.

"Leases" means, collectively, this Ground Lease, tinderlying Lease, the Master
Leases and the Operating Lease.

"Master Leases" means the various leases from®HRDA in support of the IFA Bonds,
including specifically the State Appropriation Mast.ease Agreement (Double Track Project),
the RDA Member Dues Master Lease Agreement (Doutdek Project) and the Federal Grant
Anticipation Master Lease Agreement (Double Tragkjdtt), each as from time to time
amended or supplemented by any amendment or suppleghereto, including any supplemental
memorandum of lease recorded in connection thenewit

"Master Leases Rental" means the rental paymeryabfgaby RDA as provided in the
Master Leases.

"Operating Lease" means the Operating Lease, dageof 1, 20, from
RDA to NICTD as from time to time amended or supmated by any amendment or
supplement thereto, including any supplemental nmantum of lease recorded in connection
therewith.

"Operating Lease Rental" means the rental paynmmagable by NICTD as provided in
the Operating Lease.

“Member Dues” means the portion of the annual pays¢o RDA from the Cities of
Gary, East Chicago and Hammond and the Countiesaké and Porter due under Indiana
Code 6-3.6-6-9, Indiana Code 36-7.5-4-2 and Ind@ode 6-3.6-11-6.

"Parties" means IFA, NICTD and RDA.

"Permitted Encumbrances” means (a) this Ground d,ed® Underlying Lease, the
Master Leases and the Operating Lease, (b) utditgess and other easements, licenses and
rights of way, covenants, conditions and restriegjoand other exceptions to title, which in each
case will not materially and adversely affect t@struction, development and operation of the
Rail Project as contemplated by this Ground Leasweaierially impair the interest of IFA, RDA
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or NICTD in, or its use of, the Facilities, (c) ahgns to the extent permitted in this Ground
Lease, and (d) any other liens which are not prddbunder this Ground Lease, but only if in
the opinion of counsel satisfactory to IFA and B@nd Trustee, such liens do not materially
impair the interest of IFA, RDA or NICTD in, or itsse of, the Facilities.

"Permitted Uses" means any use permitted undeGtheernance Agreement, subject to
Section 24(b) hereof.

"Rail Project" means the Double Track Project, engd in IC 5-1.3-2-14 and IC 36-
7.5-1-13.5.

"Rail Improvements" means the existing improvemelotsated on the Real Estate,
together with any new improvements constructegl@ced for use) on the Real Estate, whether
as part of the Rail Project or otherwise.

"Real Estate" means the real property describdtkimbit A attached hereto, as the same
may be amended or modified in the manner providedih and the other Leases.

"Revenue Trust Fund" means the development auyh@vtenue fund established under
the Revenue Trust Fund Agreement.

"Revenue Trust Fund Agreement” means the Reverust Fund Agreement, dated as of
, 20___, entered into by and among,RBA NICTD, the Bond Trustee, and
the Deposit Trustee in connection with the Revehwst Fund.

"State" means the State of Indiana.

"Supplemental Ground Lease" means any Ground Leagplemental to this Ground
Lease entered into in accordance herewith and aofety in the form set forth in Exhibit B.

"Trust Indenture” means the Trust Indentures teebeered into between IFA and the
Bond Trustee relating to the IFA Bonds, and alldements and amendments thereto.

"West Lake Corridor Project” means an approximataght (8) mile new north/south
passenger rail line connected to the existing S8ikbre Line located in Lake County, Indiana,
with four stations from and including Hammond (Gedg Station) to and including
Munster/Dyer (Main Street Station, including albperty owned or leased by NICTD for the
operation of the South Shore Line over the WestelL@&lorridor Project), all as more fully
described in Exhibit 2 of the Governance Agreement.

(b) The terms "herein”, "hereto", "hereunder" and ailirts of similar import shall be
deemed to refer to this Ground Lease as a wholerahan to any Section or Exhibit to this
Ground Lease.

(c) Unless otherwise specified, references in this @Gdouease to (i) "Section __ "
shall be deemed to refer to the Section of thisuBdoLease bearing the number so specified,
(i) "Exhibit ___ " shall be deemed to refer to tBrhibit of this Ground Lease bearing the letter
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or number so specified, and (iii) this "Ground L&aseans this Ground Lease and any exhibits
and attachments hereto.

(d) Captions used for or in Sections and Exhibits o$ tGround Lease are for
convenience of reference only and shall not atteetconstruction of this Ground Lease.

Section 2. Ground Lease of Facilities.

(a) In consideration of certain payments and otteems and conditions herein
specified, NICTD does hereby lease, demise antbl&DA the Facilities (such constituting a
part of the Lease Premises), to have and to h@dame with all rights, privileges, easements
and appurtenances thereunto belonging unto RDAa ftlarm beginning on the date hereof and
ending on provided, however, the term shall end earlier or later thach date in
the event the conditions set forth in Section 1i@bkare met, in which case, the term shall end
on such date (the "Term").

(b) The parties agree that the Rail Project wdl indertaken on the Real Estate
pursuant to the Governance Agreement and the Dewelot Agreement. The parties
acknowledge and agree that the Real Estate isadaifor use from and after the date hereof,
and such availability for use (and the value thEteoRDA and NICTD) is not in any way
diminished while the Rail Project is being undeetak By one or more endorsements each
recorded as soon as practical and as a Supplent&manhd Lease entered into in substantially
the form set forth in_Exhibit B, but in any evewhen the Rail Improvements are complete and
ready for use as part of the Rail Project, theigarshall revise or increase the real estate
described in Exhibit A, if necessary to reflect fimal site location acquired for the Rail Project
and upon which the Rail Improvements as part ofRag Project are constructed; provided that
such additional Real Estate is also added to thdeklying Lease, one or more of the Master
Leases, and the Operating Lease, thereby resuiting interruption in the lease rentals payable
by RDA to IFA pursuant to the Master Leases.

(c) NICTD hereby represents and warrants thatnugmmpliance with its obligations
under Section 18 hereof, RDA will possess a goadiadefeasible leasehold estate, subject only
to Permitted Encumbrances, to all of the Real Estahich includes real estate upon which the
Rail Improvements that are part of the Rail Progaetto be acquired, improved and constructed
pursuant to the Governance Agreement and the Dawedot Agreement, and NICTD warrants
and will defend the same against all claims whatso@ot suffered or caused by the acts or
omissions of RDA.

Section 3. Supplements; Nature of Obligations.

(a) NICTD acknowledges that it has received good, \J@&ja and sufficient
consideration, including payment and reimbursenwntertain costs and expenses from the
proceeds of the IFA Bonds and other [Rail Projecnias], from RDA and through IFA in
respect of the rights and interests created byGhmind Lease. During the term of this Ground
Lease, NICTD agrees that no additional paymentis-Byor RDA to NICTD hereunder shall be
made in respect of the rights and interests crdateédis Ground Lease.
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(b) After the Commencement Date (as defined in the dfdstases), for any portion

of the Lease Premises, in the event such portial B damaged or destroyed or taken, so as to
render such portion unavailable for use by RDA, sball for any other reason become
unavailable for use by RDA, NICTD may add additibhease Premises to this Ground Lease
pursuant to a Supplemental Ground Lease so that Ri2% lease such additional Lease
Premises to NICTD pursuant to a supplement to tper&ing Lease; provided that such
additional Lease Premises are also added to therlynty Lease, one or more of the Master
Leases, and the Operating Lease, thereby resulting interruption in the lease rentals payable
by RDA to IFA pursuant to the Master Leases.

(c) During the term of this Ground Lease, NICTD and RBWy enter into one or
more Supplemental Ground Leases in the event NI@idposes to construct portions of the
Rail Project that are not within the boundarieshef Facilities in substantially the form set forth
in Exhibit B, so that such portions are within teundaries of the Facilities.

(d) It is expressly understood and agreed by RDA ar@dTil that the obligations of
RDA and NICTD created by or arising out of this Gnd Lease or of any amendments hereto
shall not be, represent, or constitute an indeletesirof the State, IFA or RDA within the
meaning or application of any constitutional liniiba of the State or the laws of the State or a
pledge of the faith or credit of the State, IFARDA.

Section 4.  Nature of Ground Lease. (a) It is expressly undes and agreed that
this Ground Lease shall not be what is known astdease (i.e., that no expenses in connection
with the Facilities of any nature whatsoever slalthose of RDA by reason of it being the
tenant hereunder) and that during the Term, NIChBllde solely obligated to pay at its sole
cost and expensayithout reimbursement from RDA, all costs of taxasd assessments,
operations, maintenance and use in connection evittelating to the Facilities, including all
costs and expenses of decoration, maintenancity,ygahitorial and all other services, repair or
replacement of all parts of the Facilities or impFment of the Facilities, in the manner provided
in Section 7 of the Operating Lease, except agwibe provided in the Governance Agreement.

(b) NICTD shall cause any taxes due on the Rail Prdgdbe timely paid to the
applicable authorities, except to the extent of gogd faith contests which have not yet been
resolved, and it shall not assert any basis foattam in respect of the Facilities that would
negate or otherwise negatively impact any impositar collection of taxes other than
deductions, credits or other adjustments that wailterwise be applicable in the event the
Leases were not in force or effect. The partiémawledge and agree that this Ground Lease is,
and is intended to be, a lease of real propertldieg fixtures and mixed real and personal
property (with any such personal property covergdhis Ground Lease being incidental), and
the Continuing Rent Obligation reflects lease paytsevhich are made solely with respect to the
lease of such real property.

() Except as otherwise provided in the Governance égent, NICTD shall retain
all revenues from the operation of the Facilitiesd except as otherwise provided in the
Governance Agreement, neither IFA nor RDA shallehamy responsibility to fund the ongoing
costs, expenses and needs for operations, repaistenance and replacements of or related to
the Facilities.
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Section 5.  Nonliability of IFA or RDA. Except as otherwise qwided in the
Governance Agreement, neither IFA nor RDA shalllinele for damage caused by hidden
defects or failure to keep the Facilities in re@ad shall not be liable for any damage done or
occasioned by or from any improvements, structmesquipment (including any stations,
parking facilities, bridges, overpasses, crossisgsiches, locomotives, railroad cars, utilities,
plumbing, gas, water, boilers, steam or other pipesewage or the bursting or leaking of
plumbing or heating fixtures or waste or soil pipe)connection with the Facilities, nor for
damage occasioned by natural events (whether aoguby age, wind, water, snow, ice,
movements of earth, or otherwise). Neither IFA RIDA shall be liable for any injury to
NICTD, any Ancillary Users or any other person whigjury occurs in, upon, about or near the
Facilities howsoever arising. Neither IFA nor RBAall be liable for damage to NICTD's
property or to the property of any Ancillary Usensof any other person which may be located
in, upon, about or near the Facilities. NICTD shal responsible for preserving for the benefit
of IFA and RDA usual and customary rights, clainmgl avarranties against the persons or
entities engaged to acquire, improve and consangt-acilities.

Section 6. Construction; Repairs and Maintenance; Alteratio@perations;
Equipment or Furnishings.

(a) NICTD represents and covenants that the Rail Prd@s been or will be
constructed in accordance with the terms and comnditof the Governance Agreement, the
Development Agreement and applicable plans andifggions therefor with all reasonable
speed and dispatch in accordance with the appicgipproved plans and specifications therefor.

(b) NICTD shall keep and maintain the Facilities in dooondition and repair in
accordance with NICTD management practices in efiscof the date hereof and shall operate
the Rail Project in an efficient and economical memand in accordance with the Governance
Agreement. NICTD shall make all necessary repagisewals, improvements and replacements
to the Facilities and shall keep the Facilities iolean and neat condition and in good and sound
condition and repair, normal wear and tear excepiigte cost of such repairs, replacements and
maintenance shall be (whether required becaudeeofi¢gligence, misuse or default of NICTD,
any of its Ancillary Users, or otherwise) at NICE3ole cost and expense, except as otherwise
provided in the Governance Agreement.

(c) NICTD shall comply with all valid statutes, rulesggulations, orders and
directions of any legislative, administrative odigial body applicable to NICTD, the Lease
Premises and the Facilities. NICTD shall adopt &eeép in force reasonable rules and
regulations governing the use of the Lease Preraiséshe Facilities and the operation thereof,
and shall enforce such rules and regulations amfarm basis.

(d) RDA shall comply with all valid statutes, rulesguations, orders and directions
of any legislative, administrative or judicial bodgplicable to RDA, the Lease Premises and the
Facilities. To the extent reasonably necessaeyRIDA shall adopt and keep in force reasonable
rules and regulations governing the use of the & ®asmises and the Facilities and the operation
thereof, and shall enforce such rules and regulatim a uniform basis.

(e) NICTD shall have the right, at its sole cost angdemse, without Concurrence, to
make all alterations, modifications and additiom&l &0 do all demolition, remodeling and

10
I\14531165.3



June 20, 2019 draft

improvements it deems necessary or desirable té-ahdities, which do not materially reduce
the rental value of the Lease Premises or adveadtdyt (i) the Continuing Rent Obligation and
(i) each referenced obligation that is requiredb® met by NICTD to be consistent with
applicable law (including the Bond Act) and theuegments of the Governance Agreement, the
Development Agreement, this Ground Lease, the Uyidgr Lease, the Master Leases, the
Operating Lease and/or any documents related therBiCTD shall be liable to repair any
damage to the Facilities resulting from such work.

) So long as this Ground Lease is in effect, NICTD/ratany time and from time
to time, at its sole cost and expense, install, imodemove or replace items of moveable
machinery, equipment, furnishings and other peispma and upon the Facilities. All such
personal property shall remain the sole propertMI&TD, in which neither IFA nor RDA shall
have any interest, and may be installed, modifiechoved or replaced by NICTD at any time;
provided that if such installation, modification, removal @placement adversely affects (i) the
Continuing Rent Obligation or (ii) any referencdaligation that is required to be met by NICTD
to be consistent with applicable law (including tBend Act) and the requirements of the
Governance Agreement, the Development AgreemeatJtiderlying Lease, the Master Leases,
the Operating Lease and/or any documents relasett) then NICTD shall either: (y) repair
and restore any and all damage to the Facilitissltiag from the installation, modification,
removal or replacement of any such property; orct@ppensate IFA and RDA for any loss in
value to the Lease Premises (including any dimmesht in the Master Leases Rental and
Operating Lease Rental) resulting from the instialte modification or removal of any such

property.

(9) NICTD shall maintain or cause to be maintained spehformance bonds or
performance insurance (in a manner consistent theélsovernance Agreement) with respect to
contracts it may enter into for construction of ail Improvements as are usually maintained
by those constructing improvements and facilitiemilar to the Rail Improvements. If
performance of any contract for construction of &l Improvements is not completed in
accordance with its terms and, in the opinion aégistered engineer selected by NICTD and
acceptable to IFA and RDA, the cost of completidrsuch performance shall not exceed the
amount of proceeds from any performance bond ofopeance insurance to be received by
reason of such noncompletion of performance aneérodmounts available therefor, NICTD
shall complete or cause to be completed such peaioce in the manner provided in, and subject
to the conditions of, the Governance Agreemente gifoceeds of any performance bond paid on
account of such noncompletion of performance sbalinade available for, and to the extent
necessary shall be applied to, the cost of sucktnastion.

Section 7. Insurance.

(@) NICTD, in the manner as provided in the Governakggeement prior to
completion of the Rail Project, and thereaftertaitsble cost and expense, shall, during the full
term of this Ground Lease, keep the Facilities iedwagainst physical loss or damage, however
caused, and otherwise in the manner and on a texgiged in the Governance Agreement and
the Development Agreement and consistent with comialey reasonable practices and only
with such exceptions as are ordinarily requiredirsurers of rail lines of a similar type (as
provided by an industry standard special causeosd (or its equivalent) property insurance
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policy, which insurance shall not exclude flood earthquake, but may provide for sublimits
therefor), with good and responsible insurance @mgs. Such policies shall include terrorism
coverage so long as the Terrorism Risk InsuranogrBm Reauthorization Act of 2015 [15 USC
6701] continues in its present form or an equiviafederal insurance program is available to
NICTD. Such insurance shall be in an amount atlegual to the full replacement cost of such
Facilities as reasonably determined by NICTD in stdtation with an insurance consultant
approved by RDA from and after the date the IFA @o@are issued by IFAjrovided, any
reduction in excess of ten percent (10%) from timewnt carried on the date this Ground Lease
is entered into (including any reduction from amjseng sublimits) shall only be permitted with
Concurrence. In no event shall the insurance @niamount which causes NICTD to be a co-
insurer for the Facilitiegrovided, it is agreed that the provision of sublimits fartaquake and
flood shall not be deemed to cause NICTD to be ansorer; provided further that such
insurance may cover properties of NICTD other ttienFacilities. Such insurance may contain
a provision for a deductible in an amount thatustomary and commercially reasonable, but not
more than $500,000 or such higher amount as from to time determined by NICTD with
Concurrence. After the occurrence of any insumsiialty, NICTD agrees to pay the deductible
amount of any loss to the Bond Trustee or suchypditected by the Bond Trustee, as
applicable, within ten (10) days following any regti so made by IFA or RDA. A blanket
property insurance form may be used if the insuEgoayable in respect of loss related to the
Facilities is not less than the amount requiredhiy Section and the insurance proceeds related
to damage to or destruction of the Facilities agable to the Bond Trustee for the IFA Bonds.

(b) During the full term of this Ground Lease, NICTiD,the manner as provided in
the Governance Agreement prior to completion ofRlad Project, and thereafter at its sole cost
and expense, shall also, at its sole cost and sgpenaintain business income insurance in an
amount at least equal to the Operating Lease Rentdhe Lease Premises leased by NICTD
under the Operating Lease for a period of (2) yegenst physical loss or damage of the type
insured against pursuant to the preceding requmésmef this Section. Such business income
insurance policies shall be for the benefit of IRDA, and the Bond Trustee and shall name the
Bond Trustee for the IFA Bonds as loss payee, whiyment to such Bond Trustee may be
limited to circumstances where Master Leases Rentadt made by RDA pursuant to a Master
Lease.

(c) After the occurrence of any insured casualty relébethe Facilities, NICTD shall
give notice to the Bond Trustee, IFA and RDA. Suaohice shall be given within five (5) days
following such casualty and shall tentatively déserthe nature of the casualty together with
sufficient additional information to permit IFA anBDA to ascertain NICTD's plans for
addressing such loss or damage (and meeting igatbhs under this Ground Lease, including
the amount NICTD plans to reserve to meet the rements thereof that result from any
deductible applicable under its insurance policies)

(d) In the event that an insurance program is develtyeNICTD and approved by
RDA and IFA as provided in the Governance Agreemdémt insurance program and the
requirements thereof shall be substituted hereith@snsurance coverage requirements for this
Ground Lease to the extent in conflict herewitlncaddition hereto.
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Section 8.  Use of Insurance and Condemnation Proceeds. &l)df any portion of
the Facilities shall be damaged or destroyed artakICTD shall, as expeditiously as possible,
continuously and diligently prosecute, or causeb& prosecuted, repair, reconstruction or
replacement thereof until completion. Within onantired twenty (120) days after the
occurrence of an event of damage or destructiaheoFacilities or a taking thereof, NICTD,
through any Authorized Officer of NICTD, shall dedr to RDA and the Bond Trustee the
written opinion of engineer selected by NICTD am@sonably acceptable to RDA and IFA
stating whether or not the conditions set forthvabwith respect thereto are satisfied. The
proceeds of any insurance paid on account of saalmlgde or destruction or taking (other than
any rent loss insurance) shall be made availableafal to the extent necessary shall be applied
to, the cost of such repair, reconstruction oraepment, or otherwise in accordance with the
terms and conditions of this Ground Lease.

(b) Proceeds of insurance against damage to or destrudtthe Facilities which are
paid to the Bond Trustee as described herein bealleld by the Bond Trustee pursuant to the
applicable Trust Indenture and used by NICTD inoadgance with the provisions of this Ground
Lease, the Underlying Lease, the Master Leases, Qperating Lease, the Governance
Agreement and such Trust Indenture. Proceedsyot@mdemnation of the Facilities (or portion
thereof) shall be paid to the Bond Trustee and Hmidthe Bond Trustee pursuant to the
applicable Trust Indenture and used by NICTD inoadgance with the provisions of this Ground
Lease, the Underlying Lease, the Master Leases, Qperating Lease, the Governance
Agreement and the applicable Trust Indenture.

Section 9.  Liability Insurance. NICTD shall, at all times dhuy the full term of this
Ground Lease, keep in effect Commercial Generdlilifiy Insurance (which insurance shall not
exclude blanket contractual liability, broad formoperty damage, personal injury, or fire
damage coverage) covering the Facilities and NIGTW3e thereof against claims for bodily
injury and property damage, and insuring NICTD, I&Ad RDA in amounts and in the manner
required by the Governance Agreement and the Dpnedot Agreement. Such policies shall
include terrorism coverage so long as the TerroRssk Insurance Program Reauthorization Act
of 2015 [15 USC 6701] continues in its present faman equivalent federal insurance program
is available to NICTD. NICTD shall maintain for éapolicy year during the term of this
Ground Lease aggregate limits for liability coveeagf not less than fifty percent (50%) of
liability coverage amounts as in effect on the d&ie Ground Lease is entered into unless
otherwise approved by RDAyovided that if such policy limits are not reasonably #ale in
the insurance marketplace, then NICTD may reduch siggregate coverage amounts to the
highest such amounts as are reasonably availabie imsurance marketplace existing from time
to time. NICTD shall make IFA, RDA and the Statleliional insureds on such policies.

Section 10. General Insurance Provisions. All insurance pescirequired by
Sections 7 and 9 hereof shall be issued in the ergmmovided in the Governance Agreement and
the Development Agreement by good and responsitiderance companies, each of which
companies, selected by NICTD and reasonably apdrbyerRDA, shall be rated at least "A-VII"
(or an equivalent rating if such rating scale iscdntinued or changed) by A.M. Best &
Company (or by an equivalent rating service if ABest & Company is no longer providing
such types of ratings) and shall be countersignedrbagent of the insurer who is a licensed
agent in the State. Such policies, or copies tieshall be held by NICTD for review by IFA,
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RDA and the Bond Truste@rovided that such policies shall be available for reviewIBg,
RDA and the Bond Trustee upon request, and shallpoated as changes are made to such
policies.  Such policies shall be subject to tequirement that in the event of a material
reduction in policy limits or elimination of any werages, NICTD will notify IFA, RDA and the
Bond Trustee in writing by electronic or other mgamwith such notification including a
description of the coverages so reduced or elimathatif, at any time, NICTD fails to maintain
insurance in accordance with Sections 7 and 9 Rhesech insurance may be obtained by IFA or
RDA, or may be obtained by the Bond Trustee, aerdatinount paid for such insurance shall be
payable by NICTD under this Ground Leapeyvided, however, that neither IFA, RDA nor the
Bond Trustee shall be under any obligation to obgich insurance, and any action or non-
action of RDA, IFA or the Bond Trustee in this redjashall not relieve NICTD of any
consequences of a default in failing to obtain sashrance. The Bond Trustee shall be the loss
payee on all casualty insurance required by th@u@d Lease that becomes payable in respect of
claims related to the Facilities.

Section 11. General Covenants. (a) NICTD covenants that, exéep Permitted
Encumbrances and any liens, charges, encumbramicescurity interests created by an act or
omission of RDA and/or IFA, it will not mortgagempose any lien or claim upon, or otherwise
encumber the Lease Premises (whether actual, gemtior otherwise), or permit any mortgage,
lien, claim or encumbrance to exist thereon, ard ithshall use and maintain the Facilities in
material compliance with the laws and ordinancethefUnited States of America, the State, and
all other proper governmental authorities. NICT@reses that it will, at the request of RDA,
execute and deliver to or upon the request of RDéhgnstrument or instruments as may be
reasonably required by RDA in order to assure ofico RDA's interest in the Lease Premises
pursuant to the terms hereof and shall also delifrem time to time, such instrument or
instruments as may be reasonably requested by RDa#xy tenant or subtenant of RDA with
respect to the covenant of quiet enjoyment conthinethis Ground Lease, the Underlying
Lease, the Master Leases, the Operating Leaske @dvernance Agreement.

(b) RDA covenants that, except for Permitted Encumtearand any liens, charges,
encumbrances, or security interests created byctaraomission of NICTD and/or IFA, it will
not mortgage, impose any lien or claim upon, oreothse encumber the Lease Premises
(whether actual, contingent or otherwise), or peamy mortgage, lien, claim or encumbrance to
exist thereon, and that it shall use and maintiagn Racilities in material compliance with the
laws and ordinances of the United States of Ameritee State, and all other proper
governmental authorities.

Section 12. Covenants Regarding the Bond Act; IFA Bonds. NICSiall timely
comply with all requirements of NICTD created by tBond Act, the Governance Agreement,
the Development Agreement and any agreement dficate executed by NICTD in connection
with the issuance of the IFA Bonds.

Section 13. Utility Service. NICTD agrees to pay or cause &paid all charges for
(a) sewer, gas, water, electricity, light, heatpmwer utilities and services, (b) telephonic,
communication and other information services, (theo utility and like services, and (d)
regulatory, track and freight fees and other feesfs and expenses associated with the use and
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operation of the Facilities that are used, renderegupplied upon or in connection with the
Facilities throughout the term of this Ground Lease

Section 14. Environmental Laws Covenants.

(&)  With respect to the Facilities, (i) NICTD shall all times comply and follow
commercially reasonable business practice to catlsss to comply, in all material respects,
with all Environmental Laws and all licenses, pésnicertificates, approvals and similar
authorizations issued to NICTD thereunder, and sopérations shall not give rise to any
liability pursuant to any Environmental Law, (ii)IGTD shall promptly notify RDA and IFA
upon becoming aware of any investigation, procegdtomplaint, order, directive, claim,
citation or written notice by any governmental auity or any other Person arising under or
relating to any violation of any Environmental Laat is pending against NICTD or threatened
in writing against NICTD and shall take prompt appropriate actions to respond thereto and to
cure such violation (if any) and (iii) NICTD shalfomptly notify RDA and IFA upon becoming
aware of any non-compliance with, or violation thle requirements of any Environmental Law
by NICTD in any material respect, or the releagpd|, or discharge, threatened or actual, of any
Hazardous Material or the generation, use, storéagatment, transportation, manufacture,
handling, production or disposal of any Hazardowsévial or any other environmental, health
or safety matter, which affects or gives rise tmaterial liability upon NICTD or any liability
upon IFA or RDA.

(b) NICTD shall not cause or permit the use, generati@ease, manufacture,
refining, production, processing, storage or digpad any Hazardous Materials on, under or
about the Facilities, or the transportation to ronf the Facilities of any Hazardous Materials,
except as necessary and appropriate for its Pednifises, in which case, the use, storage or
disposal of such Hazardous Substances shall berped in compliance with the Environmental
Laws and the standards prevailing in the railroadustry and at comparable facilities.
Notwithstanding anything contained herein to thetcary, IFA and RDA shall not have any
liability to NICTD resulting from any conditions &ting, or events occurring, or any Hazardous
Materials existing or generated, at, in, on, ur@ein connection with this Ground Lease or the
Facilities, except to the extent caused directlyigysole negligence or willful misconduct of the
IFA or RDA or their respective agents, employees;antractors.

Section 15. Indemnity by NICTD. NICTD shall release, protedefend, indemnify
and hold harmless the RDA, IFA, the Bond Trustbe, Deposit Trustee, and their respective
agents, employees, representatives and consulfeonts,and against any and all claims, causes
of action, suits, judgments, demands, and/or lpgsesach case if asserted or incurred by or
awarded to any third party, arising out of or relgtto or resulting from (a) NICTD's design,
construction or operation of the Rail Projects lse South Shore Line, (b) any act, omission,
negligence, or willful misconduct of NICTD, any $ Ancillary Users or anyone acting under
its control or for whom it is legally responsiblg) failure of NICTD, or anyone acting under its
control or for whom it is legally responsible, terform or observe any requirement or obligation
imposed by this Ground Lease and (d) arising ou&rof other act or occurrence within the
Facilities. NICTD's indemnity obligation shall nektend to: (i) any third party claim to the
extent directly caused by the negligence, reckiEssnwillful misconduct, or breach of any
material obligation under this Ground Lease or thevernance Agreement by IFA or RDA, or
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(i) any claims, causes of action, suits, judgmedEsmands, and/or losses resulting from any
action of the RDA or IFA during an Operations StepPeriod or resulting from any actions
taken by the RDA or IFA after the exercise of amn§truction Period Step-In Rights; provided,
however, that nothing herein shall relieve NICTDre$ponsibility to pay up to the Maximum
NICTD Excess Cost Contribution for Excess ConstoucCosts irrespective of the exercise of
Construction Period Step-In Rights. The RDA and Bhall have no obligation to indemnify
NICTD.

Section 16. No Broker. NICTD hereby represents and warrané tlo brokers or
third-party involved in the negotiation and execuntof this Ground Lease is entitled, as a result
of the actions of the respective party, to a corsmisor other fee resulting from the execution
of this Ground Lease.

Section 17. Transfer to NICTD. To the extent provided in theov@rnance
Agreement, upon the later of the termination of@wvernance Agreement and the final and full
payment of all IFA Bonds, this Ground Lease slaiiinate.

Section 18. Title to Real Estate.

(a) NICTD shall cause a final, fully paid, leaseholtetinsurance policy to be issued
for the benefit of RDA by no later than the date tRA Bonds are to be issued by IFA. In the
event NICTD proposes to construct portions of tld Rroject that are not within the boundaries
of the Facilities, then by no later than the dadeofwhich construction of any such portion
commences, NICTD shall cause (i) an endorsemelme issued to, and on substantially the same
terms as, the leasehold title insurance policyregiged in the prior sentence (or an additional
final, fully paid, leasehold title insurance polity be issued on substantially the same terms as
the leasehold title insurance policy referencedha prior sentence) to identify and insure
thereunder any such necessary increase in theestalle described in Exhibit A and (ii) a
Supplemental Ground Lease to be entered into istanbally the form set forth in Exhibit B in
respect of such Real Estate; provided that suclitiawial Real Estate is also added to the
Underlying Lease, one or more of the Master Leamed,the Operating Lease, thereby resulting
in no interruption in the lease rentals payabl&kDA to IFA pursuant to the Master Leases.

(b) NICTD represents and warrants that it has a goadimsefeasible estate in fee
simple to all of the Real Estate, subject only éonfitted Encumbrances.

Section 19. Defaults;: Remedies.

(@ If there is any NICTD Event of Default (includingyadefault in the observance
of any other covenant, agreement or condition anatkin this Ground Lease) (each, an "Event
of Default"), RDA may proceed to protect and endoits rights, either at law or in equity, by
suit, action, mandamus or other proceedings, whdtinespecific performance of any covenant
or agreement contained herein or for the enforcémkany other appropriate legal or equitable
remedy (as contained in the Governance Agreememiagselate to this Ground Lease and such
Event of Default);provided that all such rights and remedies taken in respéc¢his Ground
Lease and any such Event of Default shall only beettaken and pursued by RDA in strict
conformity with this Section and the requirementsl imitations set forth in the Governance
Agreement.
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(b) Except for extensions of time resulting from a Eoildajeure event that are
allowed in the Governance Agreement, time is ofdbssence of each term and provision of this
Ground Lease to be observed by NICTD hereunder.

(c) If RDA shall fail to perform any term, conditionpwenant or obligation required
to be performed by it under this Ground Lease, NDCihay pursue a claim for specific
performance. If RDA shall fail to perform any teroondition, covenant or obligation required
to be performed by it under this Ground Lease &MdICTD shall, as a consequence thereof,
recover a money judgment against RDA and/or IFACTND agrees that (i) it shall look solely to
RDA's and IFA's right, title and interest in andthe Lease Premises (which shall not include
any right to set-off related to any payment du®ki@A or IFA as required by the Governance
Agreement, the Development Agreement, this Groueask, the Underlying Lease, the Master
Leases, the Operating Lease and/or any documelatedehereto) for the collection of such
judgment, (i) it shall not look to any other assetf RDA and/or IFA in the levy, execution or
other process for the satisfaction of NICTD’s juadgmy and (i) it shall not enforce any
execution or other process for the satisfactioN&3TD’s judgment, unless such does not: (A)
materially reduce the rental value of the Leasarides; (B) adversely affect the Continuing
Rent Obligation; or (C) materially and adverselfeeff any obligation that is required to be met
by NICTD pursuant to applicable laws (including tBend Act) and requirements of the
Governance Agreement, the Development AgreemeistGtound Lease the Underlying Lease,
the Master Leases, the Operating Lease and/or@uneents related thereto.

(d) Neither party's failure or delay in exercising arfyits rights or remedies or other
provisions of this Ground Lease shall constituteaaver thereof or affect its right thereafter to
exercise or enforce such right or remedy or otlmevipion. No waiver of any default shall be
deemed to be a waiver of any other default. RDA&cipt of less than the full amount due as
herein provided shall not be construed to be othan a payment on account of such amount
then due, nor shall any statement on NICTD's cloeckny letter accompanying NICTD's check
be deemed an accord and satisfaction. No act @sa@n by RDA (or IFA) or their respective
employees or agents during the term of this Grdueakse shall be deemed an acceptance of a
surrender of the Lease Premises hereunder, andreeraent to accept such a surrender shall be
valid unless in writing and signed by RDA and IFA.

(e) Notwithstanding anything herein, IFA may proceedptotect and enforce any
rights or interests of RDA and IFA under this Grdurease in its own name or on behalf of
RDA in the name of RDA in its place and stead.

Section 20. Notices.

(@)  All notices, certificates, requests or other comimations required hereunder
shall be sufficient only if given in writing, prioto the matter requiring notice and shall be
deemed given (i) one (1) business day after beempsited for next day delivery; (ii) three (3)
business days after mailing when mailed by regst@r certified mail, return receipt requested,
postage prepaid, or (iii) the same day if handveedid (or if sent by both facsimile and email)
during a business day, addressed as follows:

To RDA: Northwest Indiana Regional Development Aurity
9800 Connecticut Drive

17
N14531165.3



June 20, 2019 draft

Crown Point, IN 46307
Attention: President

With a Copy to: Ice Miller LLP
One American Square 2900
Indianapolis, IN 46282

To IFA: Indiana Finance Authority
1 North Capitol, Suite 900
Indianapolis, Indiana 46204
Attention: Public Finance Director of the Statdrudiana
and General Counsel
Facsimile (317) 232-6786 / Electronic mail (to
DHuge@ifa.IN.gov; and ASeiwert@ifa.IN.gov)

To NICTD: Northern Indiana Commuter Transportatidistrict
33 East U.S. Highway 12
Chesterton, Indiana 46304
Attention: President and/or Chief Executive Gdfic

With a Copy to: Northern Indiana Commuter Transg@yn District
33 E. US Highway 12
Chesterton, IN 46304
Attention: Office of General Counsel

(b) Any party hereunder may, by notice given hereundesignate any further or
different addressees to which subsequent notiegtficates, requests or other communications
shall be sent.

Section 21. Construction of Covenants. All provisions contdinkerein shall be
construed in accordance with the provisions ofBbad Act, the Governance Agreement and the
Development Agreement and to the extent of any mahiaconsistencies between the covenants
and agreements in this Ground Lease, the Govern&gceement, and the Development
Agreement and the provisions of the Bond Act, thevigsions of the Bond Act, then the
Governance Agreement, then this Ground Lease,l@rdthe Development Agreement, shall be
deemed to be controlling and binding upon the esuti

Section 22. Supplemental Ground Leases. RDA and NICTD maynftone to time
hereatfter, enter into one or more Supplemental @tdweases, each of which: (a) shall provide
that all covenants contained in this Ground Ledsdl e unitary and include all parts of the
Lease Premises, whether leased pursuant to thasalriGround Lease or pursuant to any
Supplemental Ground Leaspr@vided that the foregoing shall not limit or restrict tparties
from having differing covenants and obligations laggle to any Supplemental Ground Leases
related to portions of the Rail Project NICTD prgps to be constructed that are not within the
existing boundaries of the Facilities); and (b) ncaytain such other covenants and agreements
as the parties thereto agree upon.
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Section 23. No Personal Liability. No recourse shall be had doy payment due
under this Ground Lease or for any claim basedetheor upon any obligation, covenant or
agreement in this Ground Lease contained againspast, present or future member, officer,
employee, agent or official of IFA, RDA or NICTDr any successor thereof, either directly or
through IFA, RDA or NICTD, or any successor theraofder any rule of law or equity, statute
or constitution or by the enforcement of any assess or penalty or otherwise, and all such
liability for any such person is hereby expresslgiwed and released as a condition of and
consideration for the execution of this Ground leeassd issuance of the IFA Bonds.

Section 24. Successors or Assigns; Use Restrictions.

(@)  All covenants of this Ground Lease, whether by R&YANICTD, shall inure to
the benefit of and be binding upon the permittettessors and assigns of the respective parties
hereto. This Ground Lease shall not be assignadiGyD without the prior written consent of
RDA and IFA, and in such event the assignor shatllbe relieved of its obligations hereunder
unless permitted by RDA and IFA. This Ground Leasg be assigned by RDA to IFA without
the prior written consent of NICTD, as and to théeat permitted by the Bond Act. Any
assignment in contravention of this Section shalhbll and voidab initio.

(b) Notwithstanding any other provision of this Grolwehse to the contrary, NICTD
covenants that it: (a) will not use or permit theciities or any portion thereof for any private
business use within the meaning of Section 141)m{&he Internal Revenue Code of 1986, as
amended from time to time, without the prior wmtteonsent of an Authorized Officer of IFA,
which consent shall not be unreasonably withheid, (&) will comply with Section 148(f) of the
Internal Revenue Code of 1986, as amended fromtontiene. Any agreement entered into by
NICTD in violation of this Section 24 shall be o force or effect and shall not convey any
rights or impose any obligation in respect totitlaav or in equity.

(c) Requests for consent to private business use lshaknt in writing by NICTD to
IFA and RDA. Each such request shall include al ftlraft of the proposed conveyance, lease,
sublease, management or incentive payment contigese or other agreement that may give
rise to such private business use, together widlszription of the timing and the rationale for
entering into such agreement (the “Proposed Pridatsiness Use”). IFA and RDA shall
conduct their review and approve or reject, in mwgit such request within 30 days of receipt. If
no response is made to a request for consent vaterbusiness use within 30 days of receipt,
then NICTD shall provide additional written notitee IFA and RDA that the Proposed Private
Business Use will be deemed to be approved. hHesponse to this additional written notice is
received within three business days of receipthefadditional written notice by IFA and RDA,
then the request shall be deemed approved. Invid a request for consent to private business
use is deemed approved, NICTD shall have the righproceed as though consent to the
Proposed Private Business Use was expressly pobbigdéFA and RDA. In any event, upon the
execution and delivery by NICTD of any such agreetnsICTD shall provide IFA and RDA a
copy of such executed agreement within 10 busidags of the execution thereof.

Section 25. Validity. All terms, covenants and conditions caned in this Ground
Lease shall include all parts of the Facilities,ettier leased pursuant to the original Ground
Lease or pursuant to any Supplemental Ground Libaseto.
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Section 26. Severability; Complete Agreement; Counterparts; visat of Terms;
Governing Law; Etc.

(@  All the covenants, agreements, terms and conditieqaired under the laws of
the State, including the Bond Act, to be include@my lease entered into under Indiana Code 5-
1.3-5 are incorporated herein by this reference.

(b) In case any section or provision of this Ground degaor any covenant,
stipulation, obligation, agreement, act or actionpart thereof, made, assumed, entered into or
taken under this Ground Lease, or any applicatieneof, is for any reason held to be illegal or
invalid, or is at any time inoperable, that illegalinvalidity or inoperability shall not affeché
remainder thereof or any other section or provigibthis Ground Lease or any other covenant,
stipulation, obligation, agreement, act or actionpart thereof, made, assumed, entered into or
taken under this Ground Lease, which shall be coedtand enforced as if that illegal, invalid or
inoperable portion were not contained herein. Aagh illegality, invalidity or inoperability of
any application thereof shall not affect any legalid and operable application thereof, and each
such section, provision, covenant, stipulation,igattion, agreement, act or action, or part
thereof, shall be deemed to be effective, operathaadle, entered into or taken in the manner and
to the full extent from time to time permitted lawl.

() This Ground Lease represents the entire agreenswebn RDA and NICTD
covering everything agreed upon or understood e dteation of the estate created by this
Ground Lease and related transactional matpeosjded, however, that the parties contemplate
and agree that the provisions of the Governancedgent, the Development Agreement, the
other Leases and/or any documents related theoetaio related undertakings and such shall be
given their full meaning and effect. There arearal promises, conditions, representations,
understandings, interpretations or terms of anyd ks conditions or inducements to the
execution hereof or in effect between the partiB® change or addition shall be made to this
Ground Lease except by a written agreement exediyt&DA and NICTD.

(d) The parties each acknowledge that the terms anditamrs of this Ground Lease
have been the subject of active and complete regois represented by competent professional
counsel and advisors, and that such terms and ttmmglshould not be construed in favor of or
against any party by reason of the extent to wihick party or its professional counsel and
advisors participated in the preparation of thisukd Lease.

(e) This Ground Lease may be executed in duplicate teoparts, each of which
shall be deemed an original and both of which togetshall constitute one and the same
instrument.

) The covenants and obligations under Sections 514215, 19, and 23 hereof
shall survive the expiration or earlier terminat@fithis Ground Lease.

()  This Ground Lease shall be construed accordingrtd,subject to, the laws of the
State.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have causesl Ground Lease to be
executed for and on their behalf as of the dayyesadl first hereinabove written.
"NICTD"

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT, AS
LESSOR

By:

Name:

Attest: Title:

Name:

Title:

[REMAINDER OF PAGE LEFT BLANK]
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public in &rdsaid County and State, personally
appeared , personally known by me to be the
and , respectively, of the Northedialma Commuter Transportation District

("NICTD"), and acknowledged the execution of theefping Ground Lease Agreement (Double
Track Project) for and on behalf of NICTD.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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"RDA"

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY, ASLESSEE

By:

Name;:

Title:
Attest:
Name;:
Title:
STATE OF )

) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally

appeared , personally known by me to be the
and , respectively, of the Northwediaha Regional Development Authority

("RDA"), and acknowledged the execution of the fmi@g Ground Lease Agreement (Double
Track Project) for and on behalf of RDA.

WITNESS my hand and Notarial Seal this day of 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:
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This instrument prepared by: Philip C Genetos, Ice Miller LLP, One American Square, Suite 2900,
Indianapolis, IN 46282.

| affirm under the penalties for perjury, that | have taken reasonable care to redact each Social
Security Number in this document, unlessrequired by law. Philip C Genetos
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EXHIBIT A

LEGAL DESCRIPTION AND MAP OF THE REAL ESTATE
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Map of the Real Estate. Real property in
, as depicted as follows:

[End of Exhibit A]
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EXHIBIT B

FORM OF
SUPPLEMENTAL GROUND LEASE AGREEMENT (DOUBLE TRACK PROJECT)
BETWEEN
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
AND
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
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SUPPLEMENTAL GROUND LEASE AGREEMENT (DOUBLE TRACKROJECT)
BETWEEN
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
AND
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY

This SUPPLEMENTAL GROUND LEASE AGREEMENT (DOUBLE MK
PROJECT) (this “Supplemental Ground Lease”), edtensto as of this _ day of
, 20, between the NORTHERN INDIANACOMMUTER
TRANSPORTATION DISTRICT, a commuter transportatiatistrict and a municipal
corporation formed pursuant to Indiana Code 8-5a85%upplemented and amended from time to
time ("NICTD"), and the NORTHWEST INDIANA REGIONAL DEVELOPMENT
AUTHORITY, a separate body corporate and politi;fed pursuant to Indiana Code 36-7, as
supplemented and amended from time to time ("RDA").

WITNESSETH:

WHEREAS, NICTD entered into a Ground Lease Agredni®ouble Track Project)
with RDA dated as of 1,20 (theoldd Lease"); and

WHEREAS, all terms not otherwise defined in thigolemental Ground Lease shall
have the meanings ascribed to them in the Grouadd;eand

[WHEREAS, it is provided in the Ground Lease thii¢rathe Commencement Date, for
any portion of the Lease Premises, in the evenrt poction shall be damaged or destroyed or
taken, so as to render such portion unavailableuser by RDA, or shall for any other reason
become unavailable for use by RDA, NICTD may additazhal Lease Premises to the Ground
Lease pursuant to a Supplemental Ground LeaseasdRDA may lease such additional Lease
Premises to NICTD pursuant to a supplement to tper&ing Lease; provided that such
additional Lease Premises are also added to therlynty Lease, one or more of the Master
Leases, and the Operating Lease, thereby resulting interruption in the lease rentals payable
by RDA to IFA pursuant to the Master Leases; and]

[WHEREAS, it is provided in the Ground Lease thathe event NICTD proposes to
construct portions of the Rail Project that arewhin the boundaries of the Facilities, then by
no later than the date as of which constructiomrof such portions commences, NICTD shall
cause a Supplemental Ground Lease to be enter@dointhe purpose of adding to the Real
Estate the pertinent real estate on which suchigmsrtof the Rail Project shall be located;
provided that such additional Real Estate is atited to the Underlying Lease, one or more of
the Master Leases, and the Operating Lease, theesojting in no interruption in the lease
rentals payable by RDA to IFA pursuant to the Maktases; and]

[WHEREAS, it is provided in the Ground Lease thditen the Rail Improvements are
complete and ready for use as part of the Raileetpihe parties shall revise and increase the
real estate described in Exhibit A to the Grouncdes if necessary to reflect the final site
location acquired for the Rail Project and uponahlitthe Rail Improvements as part of the Rail
Project have been constructed; provided that sdditianal Real Estate is also added to the
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Underlying Lease, one or more of the Master Leamed,the Operating Lease, thereby resulting
in no interruption in the lease rentals payableRBYA to IFA pursuant to the Master Leases;
and]

[WHEREAS, it is provided in the Ground Lease th&/ARand NICTD may enter into
one or more Supplemental Ground Leases, each ahw(i) shall provide that all covenants
contained in the Ground Lease shall be unitary iastude all parts of the Lease Premises,
whether leased pursuant to the Ground Lease ouguntrdo any Supplemental Ground Lease
(provided that the foregoing shall not limit or restrict tharties from having differing covenants
and obligations applicable to any Supplemental Gdoleases related to portions of the Rail
Project NICTD proposes to be constructed that atewithin the existing boundaries of the
Facilities); and (2) may contain such other covémnand agreements as the parties thereto agree
upon.]

NOW, THEREFORE, IT IS HEREBY AGREED, CERTIFIED ANSTIPULATED by
the undersigned as follows:

[Section 1. Addition to Real Estate After Commencement Dateert&n portions of
the Lease Premises have been damaged or destrtyeeby rendering such portions
unavailable for use by RDA, or have otherwise bezamavailable for use by RDA. NICTD
has determined to add additional Lease PremisethéoGround Lease pursuant to this
Supplemental Ground Lease. Therefore, the Leasuis&e set forth in Exhibit A to the Ground
Lease shall be hereafter amended to read as seiriohppendix | attached hereto, so that RDA
may lease such additional Lease Premises to NIQIiSuant to a supplement to the Operating
Lease, thereby resulting in no interruption in thase rentals payable by NICTD to RDA
pursuant to the Operating Lease. Such additioeaké Premises are also being added to the
Underlying Lease, one or more of the Master Leamed,the Operating Lease, thereby resulting
in no interruption in the lease rentals payabl&kDA to IFA pursuant to the Master Leases.]

[Section _. _Addition to Real Estate Prior to Goustion. NICTD proposes to
construct portions of the Rail Project that arewibhin the boundaries of the Facilities set forth
in Exhibit A to the Ground Lease. Therefore, tberdaries of the Facilities set forth in Exhibit
A to the Ground Lease shall be hereafter amendedad as set forth in Appendix | attached
hereto, which revised boundaries shall includepirtinent real estate on which such portions of
the Rail Project shall be located. Such additioRahl Estate is also being added to the
Underlying Lease, one or more of the Master Leamed,the Operating Lease, thereby resulting
in no interruption in the lease rentals payabl&kDA to IFA pursuant to the Master Leases.]

[Section _. Addition to Real Estate After Coostion. Certain Rail Improvements
are now complete and ready for use as part of #HheHRoject, and it is now necessary to revise
or increase the real estate described in Exhilib #he Ground Lease, because such Exhibit A
does not reflect the final site location acquired the Rail Project and upon which the Rail
Improvements as part of the Rail Project have mmsstructed. Therefore, for such purpose,
Exhibit A to the Ground Lease shall be hereafteerashed to read as set forth_in Appendix |
attached hereto. Such additional Real Estatesés la¢ing added to the Underlying Lease, one or
more of the Master Leases, and the Operating Leélsesby resulting in no interruption in the
lease rentals payable by RDA to IFA pursuant toMlaster Leases.]
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Section _. All covenants contained in the Gbluease, including this Supplemental
Ground Lease, shall be unitary and include all aftthe Lease Premises, whether leased
pursuant to the Ground Lease or pursuant to anpl8oqental Ground Lease.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have caused Supplemental Ground
Lease to be executed for and on their behalf #iseofiay and year first above written.

"NICTD"

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT

By:
Name:
Title:
Attest:
Name:
Title:
"RDA"
NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY
By:
Name:
Title:
Attest:
Name:
Title:

This instrument prepared by:
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and ersgnally known by me to be the
and , respectioethe Northern Indiana Commuter

Transportation District ("NICTD"), and acknowledgetthe execution of the foregoing
Supplemental Ground Lease Agreement (Double Tragje&) for and on behalf of NICTD.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and onpdys known by me to be the
and , respectively, & MNorthwest Indiana Regional

Development Authority ("RDA"), and acknowledged thexecution of the foregoing
Supplemental Ground Lease Agreement (Double Tragje&) for and on behalf of RDA.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]

B-7
N14531165.3



June 20, 2019 draft

B-8
I\14531165.3



June 20, 2019 draft

[APPENDIX |

LEGAL DESCRIPTION AND MAP OF THE REAL ESTATE]
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UNDERLYING LEASE AGREEMENT (DOUBLE TRACK PROJECT)
by and between
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
and

INDIANA FINANCE AUTHORITY

Dated asof | |, 20

DMS 14622998v2
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UNDERLYING LEASE AGREEMENT (DOUBLE TRACK PROJECT)
by and between
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
and
INDIANA FINANCE AUTHORITY

This UNDERLYING LEASE AGREEMENT (DOUBLE TRACK PROJET) made and
entered into as of | ], 20__ (this "Agrent"), by and between the Northwest
Indiana Regional Development Authority ("RDA" oretliLessor"), a separate body corporate
and politic formed pursuant to Indiana Code 36{th® "RDA Act"), and the Indiana Finance
Authority ("IFA" or the "Lessee"), a body politicnd corporate duly organized and validly
existing under and pursuant to Indiana Code 5th@‘{FA Act”);

WITNESSETH:

WHEREAS, the Northern Indiana Commuter TranspanatDistrict ("NICTD"), a
commuter transportation district and a municipajpooation formed pursuant to Indiana Code 8-
5-15 (the "NICTD Act"), and RDA have entered irdoground lease (the "Ground Lease")
pursuant to which NICTD has leased to RDA all rigiite and interests of NICTD in and to
certain property described in the Ground Lease '[tlease Premises"”), including any property
acquired by NICTD from time to time and leased ©ARas provided in the Ground Lease, on
such terms and conditions as prescribed therein;

WHEREAS, the purpose of this Agreement is to ldass RDA to IFA all right, title
and interests of the RDA in and to the Lease Prsrleased to RDA under the Ground Lease;

WHEREAS, as a result of this Agreement, IFA will ég¢thorized to finance through the
issuance of bonds, notes or other obligations @umtsto Indiana Code 5-1.3, the development of
the Rail Project (as defined herein) through adefasancing structure pursuant to which IFA
shall, pursuant to one or more Master Leases (fisedeherein), lease to RDA the Rail Project
as constructed and when completed,;

WHEREAS, as to be required by the Master LeasesA Rball then lease the Rail
Project to NICTD pursuant to the Operating Leasede@fined herein) so that NICTD will be
obligated to construct, acquire, develop, operaie maintain the Rail Project in the manner
provided in the Governance Agreement [and the gveént Agreement]; and

WHEREAS, the Lessor and the Lessee have agreesttwd a Memorandum of Lease
contemporaneous with the execution of this Agregmen

In consideration of the mutual covenants hereirics#h, the parties agree as follows:

DMS 14622998v2
N\14531214.3



June 20, 2019 draft

ARTICLE |

DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions. The following words and terms, asdigethis Agreement or
in any Supplemental Agreement or other amendmensupplement hereto, shall have the
following meanings unless otherwise provided fortlis Agreement or such Supplemental
Agreement or other amendment or supplement, urtlsscontext or use clearly indicates
another or different meaning or intent:

"Agreement” shall mean this Underlying Lease Agreetm(Double Track Project) as
from time to time amended or supplemented by amppunental Agreement and Supplemental
Memorandum of Lease or other amendment or supplehezato.

Fiscal Year" shall mean the twelve-month period o@ncing on July 1 of each year and
ending on the succeeding June 30, or such otleal figar of IFA as may be mandated by law.

"Governance Agreement" shall mean the Governanceeehgent effective as of
August 31, 2018, by and between NICTD, the RDA #IFA, as from time to time amended
or supplemented in accordance with its terms.

"Ground Lease" means the Ground Lease AgreementhlBdrack Project), dated as of
| | from NICTD to RDA of the Lease Premisesiich Lease Premises shall then be
leased by RDA to IFA pursuant to this Agreement.

"IFA Bond Act" shall mean Indiana Code 5-1.3, aseaded or supplemented, or any
successor thereto.

"Lease Premises" shall mean all property descrilmedExhibit B attached hereto,
including without limitation, any and all Lease Riises leased to RDA by NICTD under the
Ground Lease.

"Lessee" shall mean IFA.
"Lessor" shall mean RDA.

"Master Lease" or "Master Leases" shall mean tree @nmore Master Leases entered
into or to be entered into from IFA to RDA that pides for financing the Rail Project through
lease rental payments from RDA to IFA and obligd®&»A to cause NICTD, pursuant to the
Operating Lease, to acquire, construct, develograip and maintain the Rail Project in the
manner provided by the Governance Agreement [anéDpment Agreement].

"Memorandum of Lease" shall mean the Memorandureae, a form of which is set
forth in Exhibit C attached hereto, which is toreeorded contemporaneous with the execution
of this Agreement for the purpose of identifying ttrease Premises.

"Operating Lease" shall mean the lease, dated &s of | from RDA to NICTD of the
Rail Project Property, including the Rail Projecoperty leased to RDA by IFA pursuant to the
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Master Leases, pursuant to which Operating LeasgTNI shall agree to acquire, construct,
develop, operate and maintain the Rail Projecth|m manner provided by the Governance
Agreement [and Development Agreement].

"Rail Project" shall mean the project describedxhibit A attached hereto (the "Double
Track Project").

"Rail Improvements” shall mean the existing impnoesnts located on the Real Estate,
together with any new improvements constructegl@ced for use) on the Real Estate, whether
as part of the Rail Project or otherwise.

“Rail Project Property” shall mean all real andgmeral property interests, including, but
not limited to, the Lease Premises, the Rail Imprognts, and such easements, licenses, leases,
or property rights, in whatever form reasonably essary to construct and operate the Rail
Project, but not including NICTD rolling stock, @t to the extent any costs for rolling stock
are included in the applicable Cost Budget (amnéefin the Governance Agreement), as the Rail
Project is identified and described_in Exhibit Aaghed hereto.

"Real Estate" means the real property describdtkimbit B attached hereto, as the same
may be amended or modified in the manner providedih.

"State" shall mean the State of Indiana.

"Supplemental Agreement" shall mean any agreemgoplemental or amendatory of
this Agreement entered into in accordance withchetill.

"Supplemental Memorandum of Lease" shall mean &ugiplemental Memorandum of
Lease recorded in connection with the addition edde Premises in the manner provided in
Section 2.04 hereof.

Section 1.02. Incorporation by Reference. The provisions of @reund Lease, Master
Leases, Operating Lease and Governance AgreenmmehDavelopment Agreement] are hereby
incorporated herein by reference.

Section 1.03. Interpretations. Unless the context indicates mtlse, words importing
the singular number shall include the plural nundoed words importing the plural number shall
include the singular number. The terms "heredigréin,” "hereby," "hereto," "hereunder" and
similar terms mean this Agreement.

ARTICLE I

LEASE AND MAINTENANCE OF THE RAIL PROJECT PROPERTY

Section 2.01.Lease of the Rail Project Property. In consideratof the rents,
covenants and agreements contained herein, theoiLesgs hereby demise and lease to the
Lessee, and the Lessee does hereby rent and leaséhe Lessor, the Lease Premises.
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Section 2.02. Term of Lease. The term of this Agreement shathe@nce on the date
hereof and shall terminate on ; provilederm shall end earlier or later than such
date, in the event the Governance Agreement isinated and all bonds, notes or other
financing provided by IFA for the Rail Project dtdly paid or their payment is fully provided
for, in which case, the term shall end on such.dddgeon the expiration or termination of this
Agreement, the ownership of all Lease Premises Raill Project Property shall revert to
NICTD.

Section 2.03. Operation and Maintenance. RDA shall cause NICprsuant to the
Ground Lease and the Operating Lease, to operdtenamtain the Rail Project Property during
the term of this Agreement in an efficient and emuical manner and to maintain the same in
good repair and sound operating condition and make necessary repairs, renewals,
replacements and improvements thereto. RDA slalse NICTD, pursuant to the Ground
Lease and the Operating Lease, to comply with @lt\statutes, rules, regulations, orders and
directions of any legislative, administrative odigial body applicable to NICTD, RDA and the
Rail Project Property. RDA shall cause NICTD, margt to the Governance Agreement, the
Ground Lease and the Operating Lease, to adoptkae@ in force reasonable rules and
regulations governing the use of the Rail ProjecipBrty and the operation thereof, and enforce
such rules and regulations.

Section 2.04. Additional Lease Premises. Whenever, pursuanhéoGround Lease,
NICTD leases to RDA additional Lease Premises Bcetion of a supplemental agreement or
memorandum to the Ground Lease, the Lease Premiwdsbecome, by the recording of a
Supplemental Memorandum of Lease, the same Leammistrs that are leased to RDA by
NICTD under the Ground Lease.

ARTICLE IlI

RENTS

Section 3.01. Payment. The IFA shall pay, in arrears, withodiefdrom valuation or
appraisement laws and without a defense of seteoffinterclaim or recoupment, an annual
rental for the Lease Premises, in an amount equahe Dollar, payable to the Lessor during the
term hereof on the first day of each Fiscal Yetgrahe date hereof.

Section 3.02. Supplemental Agreements. The Lessor and the Lessge on the date
hereof and from time to time thereafter, enter mme or more Supplemental Agreements which
shall contain such covenants and agreements astties agree upon.

ARTICLE IV

MISCELLANEQOUS

Section 4.01. Power to Agree. The Lessor and the Lessee eaamnaat/ to the other
that the execution and delivery of this Agreemeas been duly authorized by all necessary
action, and that this Agreement has been duly @égdcand delivered, and constitutes a legal,
valid and binding agreement in accordance witkeitsis and provisions.
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Section 4.02. Effectiveness. This Agreement shall be effectiverf and after the date
hereof, through the date on which this Agreemeall gkrminate in accordance with Section
2.02.

Section 4.03. Notices. All notices required or authorized todyeen pursuant to this
Agreement shall be in writing and shall be servedspnally or sent by certified mail to the main
office of the party or parties to be notified, atfe effective date thereof shall be the date of
delivery, if served personally, or the date itepdsited in the mail, if mailed.

Section 4.04. Severability. In case any section or provisiortle$ Agreement, or any
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, orapplication thereof, is for any reason held to
be illegal or invalid, or is at any time inoperaltleat illegality, invalidity or inoperability shial
not affect the remainder hereof or any other seabioprovision of this Agreement or any other
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, whithllsbe construed and enforced as if that
illegal, invalid or inoperable portion were not tained herein. Any such illegality, invalidity or
inoperability of any application shall not affeatyalegal, valid and operable application, and
each such section, provision, covenant, stipulatidaigation, agreement, act or action, or part
thereof, shall be deemed to be effective, operathaadle, entered into or taken in the manner and
to the full extent from time to time permitted lawl.

Section 4.05. Table of Contents; Captions. The Table of Contenttuded in this
Agreement and the captions included throughout Agseement are for convenience and
reference only and the words contained thereinl shaho way be held to explain, modify,
amplify or aid in the interpretation, constructionmeaning of the provisions of this Agreement.

Section 4.06. Governing Law. This Agreement shall be construecbeding to, and
subject to, the laws of the State.

Section 4.07. Successors and Assigns. The rights and obligabbmesther party under
this Agreement shall not be assignable by suchypaithout the prior written consent of the
other party. This Agreement shall inure to thedfrand shall be binding upon the respective
successors and permitted assigns of the partieshirid) herein expressed or implied is intended
to confer upon any person, other than the partireth@r respective successors or permitted
assigns, any rights, remedies, obligations orllteds under or by reason of this Agreement.
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IN WITNESS WHEREOF, the parties have caused thise&ment to be executed by
their duly authorized officers as of the day andryfest hereinabove set forth.

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:
Attest:
Name:
Title:
INDIANA FINANCE AUTHORITY
By:
Cristopher R. Johnston, Chair
Attest:

Dan Huge, Public Finance Director of the
State of Indiana
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

, State Budget Director
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Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:
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EXHIBIT A

DOUBLE TRACK PROJECT

The Double Track Project includes implementing detbkacking and platform upgrades
at five stations along a 26.6 mile-segment of tB& Setween Gary and Michigan City, Indiana.
Approximately 8.7 miles of double track alreadysesi and minimal construction would take
place in this section. Within the remaining 16.densegment, a new second main track would
be constructed, mostly within existing railroadhtigpf-way (ROW) and next to the existing
track. Additionally, in Michigan City, the streetnning tracks on fband 11" Streets would be

removed

and two new tracks would be constructedn fidheridan Avenue to Michigan

Boulevard. Approximately 7.9 miles of active pagssidings exist along the route and would be
used as the second main track to help reduce pregepe and cost. Five platform upgrades
would occur at the following stations:

Gary/Miller Station: Construct two new high level platforms, two 8-ctorage
tracks for additional rush hour trains, a stationde, and additional parking.

Portage/Ogden Dunes Station: Construct two new high-level platforms and
additional parking.

Dune Park Station: Construct second boarding platform, re-align Caturhrail
under State Route (SR) 49 bridge, and construdtiaulal parking.

Beverly Shores Station: Construct two low level platforms.

Michigan City/11"™ Street Station: Remove street-running tracks alond"#nhd 11"
Streets; construct two new tracks south of tHe Seet ROW from Sheridan Avenue
to Chicago Street (where it crosses Amtrak), twov miicks along 11 Street, two
high-level platforms, and a new station house 4t Stteet Station; and convert"1
Street to one-way auto traffic.
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EXHIBIT B
LEASE PREMISES

(See attached)

B-1
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EXHIBIT C

FORM OF MEMORANDUM OF LEASE

C-1
DMS 14622998v2
\14531214.3



June 20, 2019 draft

STATE APPROPRIATION MASTER LEASE AGREEMENT
(DOUBLE TRACK PROJECT)

by and between

INDIANA FINANCE AUTHORITY
as Lessor

and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
as L essee

Dated as of 1,20
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STATE APPROPRIATION MASTER LEASE AGREEMENT
(DOUBLE TRACK PROJECT)

This STATE APPROPRIATION MASTER LEASE AGREEMENT (IMBLE TRACK
PROJECT) made and entered into as of the firstoday , 20__ (this "Agreement"), by
and between the INDIANA FINANCE AUTHORITY, a bodyliic and corporate, not a state
agency but an independent instrumentality, exengisssential public functions, duly organized
and validly existing under the laws of the Staténdiana (the "IFA"), pursuant to Indiana Code
5-1.2, and the NORTHWEST INDIANA REGIONAL DEVELOPME AUTHORITY, duly
created and existing under and by virtue of Indi@onde 36-7.5 (the "RDA");

WITNESSETH:

WHEREAS, this Agreement is designed to provide asteraleasing structure with
respect to various portions of the Rail Projectrgaf herein that relate to bonds issued by IFA
for the Rail Project and are payable from the Fangdource set forth herein (the "Related IFA
Bonds");

WHEREAS, as additional series of Related IFA Borads authorized to provide
additional funding for the Rail Project, IFA and RBhall describe the Additional Project to be
funded from that specific series of Related IFA B®and the lease rentals payable by RDA with
respect thereto in a Supplemental Agreement; and

WHEREAS, it is the parties’ intent that the termghin Indiana Code 5-1.3-5-2(a) are all
contained herein and fulfilled;

In consideration of the mutual covenants hereinfggh, the parties hereto agree as
follows:

ARTICLE |

DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions. The following words and terms as ugethis Agreement or
in any Supplemental Agreement or other amendmensupplement hereto shall have the
following meanings unless provided for in this Agmeent or in any Supplemental Agreement or
other amendment or supplement hereto, unless thixtoor use clearly indicates another or
different meaning or intent:

"Act" shall mean Indiana Code 5-1.3, as amendegupplemented, or any successor
thereto.

"Additional Lease Premises" shall mean any addatioeal property that is acquired for
the Rail Project or an Additional Project with f{we@ceeds of any series of Related IFA Bonds or
incorporated therein in connection with any seaeRelated IFA Bonds, which is added to this
Agreement pursuant to the terms set forth in SeQi05.
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"Additional Project" shall mean an additional portiof the Rail Project that becomes
part of the Lease Premises in the manner provid&egction 3.06.

"Agreement" shall mean this State Appropriation tdad ease Agreement (Double
Track Project) as from time to time amended or &mppnted by any Supplemental Agreement
or other amendment or supplement hereto, includiBgipplemental Memorandum of Lease.

"Authorized Officer of IFA" shall mean the Chair BfA or the Public Finance Director
of the State of Indiana and, with reference to actyor document, also means any other person
authorized by a resolution of IFA to perform sucha@r to sign such document.

"Authorized Officer of RDA" shall mean the Chair trve Chief Executive Officer of
RDA and, with reference to any act or documenip at®ans any other person authorized by a
resolution of RDA to perform such act or to sigalsdocument.

"Available Portion" shall mean, collectively, thergons of the Lease Premises that are
available for use.

"Biennium" shall mean the biennium used for Stateldetary and appropriation
purposes.

“Bond Trustee” shall mean the trustee bank senasgTrustee for the Related IFA
Bonds.

"Commencement Date" for any Lease Premises or artipp thereof shall mean the date
on which a Completion Certificate for such Leasenises or such portion thereof is accepted
by an Authorized Officer of RDA.

"Completion Certificate" for any Lease Premisesaay portion thereof shall mean a
certificate (a) executed by an Authorized OfficédBA certifying that such Lease Premises
or such portion thereof is available for use by R&# (b) accepted by an Authorized Officer
of RDA acknowledging that such Lease Premises oh gortion thereof is available for use
by RDA.

"Construction” shall mean constructing, acquiringenovating, rehabilitating,
reconstructing, improving, extending or equippihg Rail Project or the Lease Premises or any
portion thereof.

"Deposit Trustee" shall mean the trustee bank @cim the Deposit Trustee under the
Revenue Trust Fund Agreement.

"Development Agreement” shall mean any developnagreement entered into by

NICTD, RDA and IFA for the purpose of governing tbempletion of the Rail Project in a
manner consistent with and as contemplated by theeBance Agreement.
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“Effective Date” shall mean the date of executiowl aelivery of this Agreement, which
is , 20 .

"Fiscal Year" shall mean the twelve-month perioenomencing on July 1 of each year
and ending on the succeeding June 30, or such fidbal year of the State as may be mandated
by law.

“Funded Interest Date” shall mean the date unticWithe proceeds of a series of Related
IFA Bonds are expected to pay the interest ther&dre Funded Interest Date for that portion of
the Rail Project being financed with the initiafise of the Related IFA Bonds is ,
20

“Funding Source” shall mean the Biennium approjmieg contemplated to be made by
the Indiana General Assembly to RDA to pay leastate on the Related IFA Bonds.

"Governance Agreement" shall mean the Governanceeehgent effective as of
August 31, 2018, by and among NICTD, RDA and IFA, feom time to time amended or
supplemented in accordance with its terms.

“Ground Lease” shall mean the Ground Lease Agreeifi@wuble Track Project), dated
as of 1, 20__, between NICTD, as lessur RDA, as lessee.

"IFA" shall mean the Indiana Finance Authority, @k politic and corporate, not a state
agency but an independent instrumentality, exengisssential public functions, duly organized
and validly existing under the laws of the Statgspant to Indiana Code 5-1.2, as supplemented
and amended.

"IFA Appropriations Revenue Account” shall mean #eeount of such name held under
Section 5(a)(i) of the Revenue Trust Fund Agreement

"Initial Term" shall mean the period of time comrogng on the date hereof and ending
on June 30, 2021.

"Lease Premises" shall mean the property descnibEahibit B hereto from time to time
as Supplemental Agreements specify the portioh@fRail Project financed with Related IFA
Bonds as provided in Section 3.06 hereof, includuitfpout limitation, all Rail Project Property
related thereto and any Additional Lease Premiselsided in the Lease Premises by reason of
Section 3.05 hereof.

"Memorandum" shall mean the Memorandum of Leaseh#&d hereto as Exhibit C to be
recorded contemporaneously with the executionisfAgreement with respect to identifying the
Lease Premises

"NICTD" shall mean the Northern Indiana Commuteansportation District established
under Indiana Code 8-5-15.

“‘Operating Lease” shall mean the Operating Leaseedment (Double Track Project),
dated as of 1,20, between RDA, asrlemsd NICTD, as lessee.
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"Projected Commencement Date" for any Additionadj&st shall mean the projected
Commencement Date for such Additional Project, esfath in the Supplemental Agreement
covering such Additional Project.

“Rail Project” shall mean the Double Track Projetgscribed in Exhibit A to the
Underlying Lease.

“Rail Project Property” shall mean all real andgmeral property interests, including, but
not limited to, the Lease Premises, each Additidtraject and such easements, licenses, leases,
or property rights, in whatever form reasonably essary to construct and operate the Rail
Project, but not including NICTD rolling stock, @mt to the extent any costs for rolling stock
are included in the applicable Cost Budget (amnéefin the Governance Agreement), as the Rail
Project is identified and described in Exhibit Athe Underlying Lease.

"RDA" shall mean the Northwest Indiana Regionalv&epment Authority, organized
and existing under Indiana Code 36-7.5.

“Related IFA Bonds” shall mean the bonds issuedH# to finance the Rail Project,
including any Additional Project, which are securey the rental payments due under this
Agreement. The initial series of Related IFA Bormade the Indiana Finance Authority Lease
State Appropriation Bonds (Double Tracking ProjeSgries 20

“Revenue Trust Fund Agreement” shall mean the Resdirust Fund Agreement, dated
as of 1, 20, entered into by and amd»g, RFA, NICTD, the Bond Trustee, and
the Deposit Trustee.

"State" shall mean the State of Indiana.

"Supplemental Agreement" shall mean any agreemgoplemental or amendatory of
this Agreement entered into in accordance with chetilV, including each Supplemental
Agreement that describes an Additional Projecteéantluded in the Lease Premises hereunder
as provided in Section 3.06 hereof.

"Supplemental Memorandum of Lease" shall mean &ugiplemental Memorandum of
Lease recorded in connection with the addition dfdiional Lease Premises in the manner
provided in Section 3.05 hereof.

"Underlying Lease" shall mean the Underlying LeAgeecement (Double Track Project),
dated as of 1, 20 between RDA and IFA ras ftime to time amended or
supplemented in accordance with its terms.

Section 1.02. Interpretations. Unless the context indicates mtlse, words importing
the singular number shall include the plural nundoed words importing the plural number shall
include the singular number. The terms "heredigréin,” "hereby," "hereto," "hereunder" and
similar terms mean this Agreement.

Section 1.03. Not Indebtedness of State. It is expressly undedsiand agreed by the
parties hereto that this Agreement does not comstin indebtedness of the State within the

4
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meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of the State.

Section 1.04. Not Indebtedness of RDA. It is expressly underdtaad agreed by the
parties hereto that this Agreement does not comstian indebtedness of RDA within the
meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of RDA from the appropriations received. Tiigations of RDA are limited solely to the
funds from the appropriations.

ARTICLE Il

CONSTRUCTION OF THE RAIL PROJECT

Section 2.01. Construction of the Rail Project. IFA and RDA regent that the Rail
Project has been or will be constructed in accaréanith the Governance Agreement, any
Development Agreement and applicable plans andifggions therefor with all reasonable
speed and dispatch in accordance with the appéigalehs and specifications therefor.

ARTICLE llI

LEASE AND MAINTENANCE OF LEASE PREMISES

Section 3.01. Lease of Lease Premises. In consideration of ¢mésy covenants and
agreements contained herein, IFA does hereby deanddease to RDA, and RDA does hereby
rent and lease from IFA, the Lease Premises frothadter the Effective Date for such Lease
Premises. IFA and RDA shall file and record a 3aqmental Memorandum of Lease covering
any Additional Lease Premises as provided in Se@&i065 and any Supplemental Agreement
adding any Additional Project as provided in Sat{o06 hereof.

Section 3.02. Term of Lease.

(a) The initial term of this Agreement shall be thetilli Term. This
Agreement shall terminate upon the occurrenceefitkt of the following events:

(1) on June 30, 2021, or if this Agreement shalldhbeen extended by
IFA and RDA in accordance with this Section 3.0, the last day of any
Biennium in which notice of nonextension is givam accordance with this
Section 3.02; or

(i) on the latter of the first day for which fundsave not been
appropriated or the first day on which funds aré anailable to RDA or IFA to
pay when due any amount payable by RDA under tlgseédment or by IFA
under the Act; or

(i) Upon receipt of notice from IFA to RDA thatllaRelated IFA
Bonds have been paid in full and all other obligiagiand lease rentals due to IFA
hereunder or under the Governance Agreement wépect to the Rail Project
have been paid in full; or
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(iv)  the termination of this Agreement by IFA puasii to Section 6.02;
or

(v) the termination of the Underlying Lease.

(b) During the Initial Term, IFA and RDA shall hatlee right to extend the
term of this Agreement from Biennium to Bienniumtwthe extensions not to exceed a
lease term of 40 years from the Effective DateA #hd RDA shall be deemed to have
exercised such right to extend the term of thise&gnent and this Agreement shall be
extended for each successive Biennium, unlessrefdeor RDA delivers written notice
of nonextension to the other party hereto not feas six months prior to the last day of
any Biennium, in which event this Agreement shafirtinate on the last day of such
Biennium.

Section 3.03. Operation and Maintenance. RDA shall cause NICTlatimes, in
accordance with its then current practices, to ageand maintain the Lease Premises during the
Initial Term of this Agreement and during any exdiens thereof in an efficient and economical
manner, as required by the Governance Agreemedt,iramccordance with its then current
practices, to maintain the Lease Premises in gepdir and sound operating condition and to
make all necessary repairs, renewals, replacemaadtsmprovements thereto, all at the expense
of NICTD, except that IFA shall maintain insurarme the Lease Premises in accordance with
Section 7.04 at its expense. RDA shall cause NI@3@omply with all valid statutes, rules,
regulations, orders and directions of any legig&gtadministrative or judicial body applicable to
NICTD and the Lease Premises. RDA shall cause BI@radopt and keep in force reasonable
rules and regulations governing the use of the e dar®mises and the operation thereof, and
shall enforce such rules and regulations. RDA l&#dshall cause NICTD to comply with the
foregoing requirements through the operation of theenants and agreements of NICTD
contained in the Governance Agreement, at whick DA shall also cause NICTD to comply
with the foregoing requirements through the operatnf the covenants and agreements of
NICTD contained in the Ground Lease and the Opmydtease.

Section 3.04. Alterations or Maodifications of the Lease Premise&DA shall not,
without the prior written consent of an Authoriz&dficer of IFA, which consent shall not be
unreasonably withheld, make or cause to be madeeonit NICTD to make or cause to be
made, any alteration, modification, addition or royement to all or any portion of the Lease
Premises, which alteration, modification, additmmimprovement materially impairs the value
of the Lease Premises, unless such alteration, ficatibn, addition or improvement is, in the
opinion of NICTD, as permitted by the Governancee&gnent or as is necessary or advisable
for the safety of the public.

Section 3.05. Additional Lease Premises. In the event Additiobaase Premises are
added to the property leased by RDA to IFA purstiarthe Underlying Lease, such Additional
Lease Premises shall immediately without furtheioacbecome part of the Lease Premises
subject to this Agreement upon the recordation ddupplemental Memorandum of Lease
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executed by IFA and RDA in the offices of the Relmorof Lake County, Indiana, the Recorder
of Porter County, Indiana, and the Recorder of kePGounty, Indiana.

Section 3.06. Additional Project. IFA and RDA contemplate thhe tRail Project may
be funded in part by the issuance of an additisaaks of Related IFA Bonds from time to time
to finance an Additional Project that constitutgzaat of the Rail Project. In that event, IFA and
RDA shall execute and deliver a Supplemental Agergnmat such time to describe the
Additional Project, provide for the Constructionsafch Additional Project and specify the rent
due from RDA for such Additional Project.

ARTICLE IV

RENTS

Section 4.01. Timing for Payment. Subject to Sections 4.03 aridl hereof, after the
Funded Interest Date, RDA shall pay, in arreariglgdrom the Funding Source, without relief
from valuation or appraisement laws and without efedse of set-off, counterclaim or
recoupment, a monthly rental for the Lease Prenusesy portions thereof available for use, in
an amount equal, in accordance with Indiana Code35-2(a)(4), to the aggregate monthly
rental payments set forth in the Supplemental Agiesgs, to IFA by general transfer of funds
from an account of RDA or from the IFA Appropriai® Revenue Account to such account as
IFA may from time to time specify, so as to assummediately available funds in such account
on or before the first day of each month succeedimge months during which the Lease
Premises or such portions thereof were actuallyl useavailable for use by RDA pursuant to
this Agreement (provided that if the first day ofyasuch month is not a business day then on or
before the immediately preceding business day).

Section 4.02. Supplemental Agreements. IFA and RDA may, on taee dhereof and
from time to time thereafter, enter into one or en&upplemental Agreements, substantially in
the form of_Exhibit A, which may (a) set forth tiAesailable Portion as of the date of such
Supplemental Agreement, (b) add Additional Leasenises to this Agreement when added
under the terms of the Underlying Lease or to fogaan Additional Project, (c) remove a portion
of the Lease Premises being replaced, (d) stateetepayable for the Lease Premises, (e)
provide that all lease covenants, including thagabion to pay rent, shall be unitary, whether
covered by this Agreement or a Supplemental Agregnt (f) contain such other covenants
and agreements as the parties thereto agree upon.

Section 4.03. Appropriations. The lease rentals payable herauddeing the Initial
Term or during any extension of this Agreement pagable by RDA solely from Biennial
appropriations from the General Assembly of theeSta RDA for such period. RDA and IFA
have both determined that the rents due underAgisement are fair and reasonable for the
Lease Premises included herein. RDA can pay leadals solely from available revenues from
the fund established under Indiana Code 36-7.5-4.
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Section 4.04. Abatement of Rent.

(a) The lease rentals payable hereunder during thialliérm or during any
extension of this Agreement are payable by RDAIlgdta the actual use or availability
for use of the Lease Premises or portions thenenfigeed by IFA.

(b) After the Commencement Date for any portion of ltkase Premises, in
the event such portion shall be damaged or destrog®e as to render such portion
unavailable for use by RDA, or shall for any othesison become unavailable for use by
RDA: (i) any rental payments due for such unawdgigortion of the Lease Premises shall
be abated during such unavailability by an amoguakto the product of the portion of
(A) the rental payments otherwise due on suchqouf the Lease Premises, times (B) a
fraction of such rental payments, the numeratavim€h fraction equals the then estimated
expenses incurred or to be incurred by IFA andcalite to such portion and the
denominator of which fraction equals the then emt@t expenses incurred or to be
incurred by IFA and allocable to the Lease Premise6i) IFA may add Additional Lease
Premises to this Agreement pursuant to a Suppleahé&greement so that there is no
interruption in the lease rentals payable by RDAlescribed in clause (i) above.

ARTICLE V

SUBLETTING

Section 5.01. Subletting. Except for the Operating Lease, nohthe Lease Premises
nor any portions thereof shall be sublet by RDAdnd none of the Lease Premises nor any
portions thereof shall be used by, any person (ahtu otherwise), unless an Authorized Officer
of IFA gives prior written consent. No such suties shall relieve RDA from its obligations to
pay any rental payment payable under this Agreernasit to keep and perform all other
covenants on its part to be kept and performed rutitise Agreement. In the event this
Agreement is terminated pursuant to Section 3.03emtion 6.02 following an event of default
by RDA, other than by reason of IFA terminatingstiligreement pursuant to Section 6.02 as a
result of not having received a rental payment ftbm Funding Source under Section 6.01(a),
the Operating Lease shall remain in force and effec the benefit of IFA (who upon
termination of this Agreement shall succeed torigéats, title and interest of RDA, as lessor
under the Operating Lease) and NICTD.

ARTICLE VI

DEFAULT

Section 6.01. Default. An "event of default”" shall mean, whenetlat term is used in
this Agreement, any one or more of the followingm:

(a) failure by RDA to pay or cause to be paid any anqayable by RDA
under this Agreement, including any Supplementakagent, when due; or
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(b) the failure by RDA to observe or perform any cowvenaondition or
agreement on its part to be observed or performeénuSection 7.02; or

(c) failure by RDA to observe or perform any covenaobndition or
agreement on its part to be observed or perforimgr than as referred to in subsection
(a) or (b) of this Section 6.01, which failure cones for a period of thirty days after
written notice, specifying such failure and reqingsthat it be remedied, is given to RDA
by an Authorized Officer of IFA.

Section 6.02. Remedies. Whenever any event of default shall teappened and be
subsisting and provided that the event of defaaft hot been cured, IFA may terminate this
Agreement by written notice to RDA and/or take velvatr action at law or in equity may appear
necessary or desirable to collect the payments thenand thereafter to become due, or to
enforce performance and observance of any obligaagreement or covenant of RDA under
this Agreement.

Section 6.03. Remedies Cumulative. No remedy in this Agreememtferred upon or
reserved to IFA is intended to be exclusive of ather available remedy or remedies, but each
and every such remedy shall be cumulative and bealh addition to every other remedy given
under this Agreement or now or hereafter existinga or in equity or by statute. No delay or
omission to exercise any right or power accruingrugny default shall impair any such right or
power or shall be construed to be a waiver therbof, any such right and power may be
exercised from time to time and as often as magdeened expedient. To entitle IFA to exercise
any remedy reserved to it in this Agreement, itllshat be necessary to give any notice, other
than such notice as may be expressly requiredibyAtireement.

Section 6.04. Limited Waiver. In the event any agreement comtaim this Agreement
shall be breached by either party and thereaftevedaby the other party, such waiver shall be
limited to the particular breach so waived and Ishat be deemed to waive any other breach
under this Agreement.

ARTICLE VII

COVENANTS

Section 7.01. Power to Agree. IFA and RDA each covenant to theerothat the
execution and delivery of this Agreement has bedg duthorized by all necessary corporate
action, and that this Agreement has been duly @égdcand delivered, and constitutes a legal,
valid and binding agreement in accordance witkeitsis and provisions.

Section 7.02. Appropriations. RDA covenants that it will do #lings lawfully within
its power to obtain and maintain funds from whiohmeet its rental payment and operation and
maintenance obligations under this Agreement, dioly, but not limited to, requesting an
appropriation in an amount sufficient to meet éstal payment and operation and maintenance
obligations under this Agreement in writing at andi sufficiently in advance of the date for
payment thereof so that an appropriation may beenmadhe normal State budgetary process,
using itsbona fide best efforts to have such request approved, ahdusking all available
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reviews and appeals in the event such request appyoved. RDA will pay rent at times and in
amounts sufficient to pay in full the debt servsyment under the terms of any Related IFA
Bonds outstanding with respect to the Rail Projeatiuding any additions to reserves for the
Related IFA Bonds maintained by IFA and additiomgit as provided by this Agreement.

Section 7.03.Use of Lease Premises. Notwithstanding any othmewigion of this
Agreement to the contrary, RDA covenants thataj: Will lease the Lease Premises to NICTD
for use as a rail project as defined in Indiana €6el.3-2-14, (b) will not use and will cause
NICTD to agree not to use the Lease Premises opartipn thereof for any private business use
within the meaning of Section 141(b)(6) of the intd Revenue Code of 1986, as amended from
time to time, without the prior written consentasf Authorized Officer of IFA, which consent
shall not be unreasonably withheld, and (c) wilmpdy with Section 148(f) of the Internal
Revenue Code of 1986, as amended from time to tifme, agreement entered into by RDA in
violation of this Section 7.03 shall be of no formeeffect and shall not convey any rights or
impose any obligation in respect to it, at lawrmoequity.

Section 7.04. Maintenance of Insurance and Performance BondsA sliall keep or
cause NICTD to keep the Lease Premises insurednsig#ss or damage from causes
customarily insured against under a standard egtermdverage endorsement in an amount at
least equal to one hundred percent of the fullasghent cost of the Lease Premises or such
lesser amount as IFA and RDA may agree upon, ifhenopinion of an Authorized Officer of
IFA, such insurance is reasonably commercially laloée; provided, however, such insurance
coverage may contain a reasonable loss deductidlese: IFA shall at all times use its best
efforts to maintain or cause to be maintained iasce or reserves against loss or damage from
such hazards and risks to the person and propéryhers as are usually insured or reserved
against by those operating properties similar &libase Premises. IFA shall maintain or cause
to be maintained or cause NICTD to maintain or edosbe maintained such performance bonds
or performance insurance with respect to contréctsay enter into for Construction of the
Lease Premises as are usually maintained by thwsstracting properties similar to the Lease
Premises.

Section 7.05. Completion of Performance; Reconstruction; Applmatof Proceeds. |If
performance of any contract for Construction of ttease Premises is not completed in
accordance with its terms and, in the opinion aégistered engineer selected by NICTD and
acceptable to IFA and RDA, the cost of completidrsich performance shall not exceed the
amount of proceeds from any performance bond cfopeance insurance to be received by
reason of such noncompletion of performance an@rodimounts available therefor, IFA or
RDA, as applicable, shall, as expeditiously as iptessscontinuously and diligently complete or
cause to be completed or cause NICTD to completawose to be completed such performance.
If all or any portion of the Lease Premises shaldamaged or destroyed and in the opinion of a
registered engineer selected by NICTD and accept@blFA and RDA (a) the cost of such
repair, replacement or reconstruction shall noeegicthe amount of any insurance proceeds to
be received by reason of such damage or destruatidmother amounts available therefor, and
(b) such repair, replacement or reconstructionbmaoompleted within the period covered by any
rent loss insurance maintained or caused to betamagéd by IFA on the Lease Premises or other
amounts available therefor, IFA shall, as expedgip as possible, continuously and diligently
prosecute or cause to be prosecuted, the repaimstuction or replacement thereof; provided,

10

\14531219.3



June 20, 2019 draft

however, IFA may substitute an Additional Projent lieu of reconstruction to the extent
permitted by Section 4.04(b) hereof. In the eu€At does not substitute an Additional Project
pursuant to Section 4.04(b) hereof, within one maddwenty days after the noncompletion of
performance of any contract for Construction or teeurrence of an event of damage or
destruction to the Lease Premises, IFA, throughAaumporized Officer of IFA, shall deliver to
RDA and the Trustee the written opinion of the eegr referred to in this Section 7.05 stating
whether or not the conditions set forth above wa$pect thereto are satisfied. The proceeds of
any performance bond or performance insurance paidccount of such noncompletion of
performance and from any insurance paid on accoustich damage or destruction (other than
any rent loss insurance) shall be made availableafal to the extent necessary shall be applied
to, the cost of such repair, reconstruction oraepinent. Such proceeds not applied within
thirty-six months after receipt thereof by IFA tack completion of performance or such repair,
reconstruction or replacement shall be appliechtolawful purpose of IFA.

Section 7.06. Indemnification. RDA agrees to cause NICTD, te #xtent provided in
the Ground Lease or the Operating Lease, to relgastect, defend, indemnify and hold
harmless RDA, IFA, the Bond Trustee, the Depositsiee, and their respective agents,
employees, representatives and consultants, frotnagainst any and all claims, causes of
action, suits, judgments, demands, and/or loseehi@iing attorney fees), in each case if asserted
or incurred by or awarded to any third party, agsout of or relating to or resulting from (a)
NICTD's design, construction or operation of thel Reoject, (b) any act, omission, negligence,
or willful misconduct of NICTD, any of its AncillgrUsers (as defined in the Operating Lease)
or anyone acting under its control or for whonsitagally responsible, (c) failure of NICTD, or
anyone acting under its control or for whom itagdlly responsible, to perform or observe any
requirement or obligation imposed by this Agreemamtl (d) arising out of any other act or
occurrence within the Rail Project. NICTD's indetyrobligation shall not extend to: (i) any
third party claim to the extent directly caused thg sole negligence, recklessness, willful
misconduct, or breach of any material obligatiordemthis Agreement or the Governance
Agreement by IFA or RDA; or (i) any claims, causafsaction, suits, judgments, demands,
and/or losses resulting from any action of RDABA Iduring an Operations Step-In Period (as
defined in the Governance Agreement) or resultioghfany actions taken by RDA or IFA after
the exercise of any Construction Period Step-Inh®ig(as defined in the Governance
Agreement), provided however that nothing hereellgielieve NICTD of responsibility to pay
up to the Maximum NICTD Excess Cost Contribution Excess Construction Costs (as both
such terms are defined in the Governance Agreemergspective of the exercise of
Construction Period Step-In Rights. RDA and IFAalsthave no obligation to indemnify
NICTD.

ARTICLE VI

MISCELLANEQOUS

Section 8.01. Effectiveness. This Agreement shall be effectivenf and after the
Effective Date, through the date on which this Agnent, or any extensions hereof, shall
terminate in accordance with Section 3.02.
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Section 8.02. Notices. All notices required or authorized todyeen pursuant to this
Agreement shall be in writing and shall be servedspnally or sent by certified mail to the main
office of the party or parties to be notified, atfe effective date thereof shall be the date of
delivery, if served personally, or the date itepdsited in the mail, if mailed.

Section 8.03. Incorporation by Reference. All the covenants,eagients, terms and
conditions required under the laws of the Stateluding the Act, to be included in any lease
entered into under Indiana Code 5-1.3-5-2(a) arerporated herein by this reference.

Section 8.04. Severability. In case any section or provisiortlo$ Agreement, or any
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, orapplication thereof, is for any reason held to
be illegal or invalid, or is at any time inoperaltleat illegality, invalidity or inoperability shial
not affect the remainder hereof or any other seabioprovision of this Agreement or any other
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, whithllsbe construed and enforced as if that
illegal, invalid or inoperable portion were not tained herein. Any such illegality, invalidity or
inoperability of any application shall not affeatyalegal, valid, and operable application, and
each such section, provision, covenant, stipulatiaigation, agreement, act or action, or part
thereof, shall be deemed to be effective, operathaale, entered into or taken in the manner and
to the full extent from time to time permitted lawl.

Section 8.05. Table of Contents; Captions. The Table of Contentkided within this
Agreement and the captions included throughout Agseement are for convenience and
reference only and the words contained thereinl shaho way be held to explain, modify,
amplify or aid in the interpretation, constructionmeaning of the provisions of this Agreement.

Section 8.06. Governing Law. This Agreement shall be construecbeding to, and
subject to, the laws of the State.

Section 8.07. Successors and Assigns. The rights and obligabbmesther party under
this Agreement shall not be assignable by suchypaithout the prior written consent of the
other party, except that IFA may assign any ofigéts under this Agreement to the Trustee.
This Agreement shall inure to the benefit and shalbinding upon the respective successors and
permitted assigns of the parties. Nothing hergpressed or implied is intended to confer upon
any person, other than the parties or their regmesticcessors or permitted assigns, any rights,
remedies, obligations or liabilities under or bgsen of this Agreement.
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IN WITNESS WHEREOF, the parties have caused thise&ment to be executed by
their duly authorized officers as of the day andryfest hereinabove set forth.

INDIANA FINANCE AUTHORITY

By:

Cristopher R. Johnston, Chair
Attest:

Dan Huge, Public Finance Director
of the State of Indiana

-13-
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:

Attest:

Name:

Title:

-14 -
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Approved as to form and substance.

STATE BUDGET AGENCY

By:

, State Budget Director

-15-
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Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:

-16 -
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EXHIBIT A

FORM OF
SUPPLEMENT TO
STATE APPROPRIATION MASTER LEASE AGREEMENT (DOUBLERACK PROJECT)

This SUPPLEMENT TO STATE APPROPRIATION MASTER LEASESREEMENT

(DOUBLE TRACK PROJECT) made and entered into as thé day of

, (this "Supplemental Agesetf)) by and between the INDIANA
FINANCE AUTHORITY, a body politic and corporate, tha state agency but an independent
instrumentality, exercising essential public fuaos, duly organized and validly existing under
the laws of the State of Indiana (the "IFA"), pwsu to Indiana Code, 5-1.2, and the
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY, dly created and
existing under by virtue of Indiana Code 36-7.% (tRDA");

WITNESSETH:

WHEREAS, the parties entered into a State ApprtipnaMaster Lease Agreement
(Double Track Project) as of the first day of , 20 (the "Agreement"); and

WHEREAS, the Agreement provides that IFA and RDAyman the date of the
Agreement and from time to time thereafter, entém bne or more Supplemental Agreements,
each of which may (1) set forth the Available Rortias of the date of such Supplemental
Agreement, (2) add Additional Lease Premises toAreement when added under the terms of
the Underlying Lease or to finance an Additionadjeet, (3) provide for the Construction of an
Additional Project in the event such Additional Jex shall be financed by an additional series
of IFA Related Bonds, (4) add Additional Lease Fseis so that there is no interruption in the
lease rentals payable by RDA as described in Sedtio4(b) of the Agreement, (5) remove a
portion of the Lease Premises being replaced,téé¢ she rent payable for the Lease Premises,
(7) provide that all lease covenants, includingdhgégation to pay rent, shall be unitary, whether
covered by the Agreement or a Supplemental Agreeneen(8) contain such other covenants
and agreements as the parties thereto agree upibn; a

WHEREAS, the parties desire, by this SupplementgdeAment, to enter into such a
Supplemental Agreement covering the [Available Bait [Additional Project] [Additional
Lease Premises], described_in Schedule | attached,the total expenses incurred or to be
incurred by IFA and allocable to which are currgrstimated to be $ and the
Commencement Date for which is currently projected be (the
"Projected Commencement Date");

NOW, THEREFORE, in consideration of the foregoingemises and the mutual
covenants herein set forth, the parties agreeliasvi

Section 1. Agreement to Remain in Effect. Subjego the amendments,
modifications and agreements contained in this &uppntal Agreement, all the terms and

A-1
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provisions of the Agreement shall remain in fulide and effect, and are hereby incorporated
herein by this reference. All capitalized termediserein and not defined herein shall have the
respective meanings set forth in the Agreement.

Section 2. Description of the [Available Portiojfidditional Project] [Additional
Lease Premises]. The [Available Portion] [AddiabrProject] [Additional Lease Premises]
covered by this Supplemental Agreement is describegchedule 1 attached hereto. [IFA and
RDA represent that the Additional Project has baewill be constructed in accordance with the
Governance Agreement, any Development Agreementappticable plans and specifications
therefor with all reasonable speed and dispatchcitordance with the applicable plans and
specifications therefor. The Funded Interest Ddtx the Additional Project is

]

Section 3. Rental Payments. Commencing on thenn@@ncement Date for the
[Available Portion] [Additional Project] [Additioda Lease Premises] through
, , RDA shall pay on a myHasis, in arrears, the rental payments
set forth in the Addendum attached hereto in a@wre with Article IV of the Agreement.

Section 4. Amendments. IFA and RDA shall, on @@mmencement Date for the
[Available Portion] [Additional Project] [AdditiodaLease Premises] and from time to time
thereafter, enter into one or more amendmentsisoStipplemental Agreement, each of which
amendments shall include an addendum supersedingdddendum to: (a) adjust the rental
payments under this Supplemental Agreement toctetitee then estimated expenses incurred or
to be incurred by IFA in accordance with Indianad€®-1.3-5-2(a)(4); and (b) make such other
changes as the parties may agree upon.

Section 5. Covenants Unitary. All  covenants undde Agreement, this
Supplemental Agreement or any other Supplementeg&gent, including the obligation to pay
rent, shall be unitary and include all Lease Premisvhether covered by the Agreement, this
Supplemental Agreement or any other Supplementedéxgent.
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IN WITNESS WHEREOF, the parties have caused thigp&amental Agreement to be
executed by their duly authorized officers as efdlay and year first hereinabove set forth.

INDIANA FINANCE AUTHORITY

By:

, Chair

Attest:

, Public Finance Director
of the State of Indiana
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:

Attest:

Name:

Title:

A-4
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

, State Budget Director
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Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:
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ADDENDUM

MONTHLY RENTAL PAYMENT SCHEDULE

Month Month
Available Payments Rental
For Use Due Payments
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SCHEDULE 1

[AVAILABLE PORTION] [ADDITIONAL PROJECT] [ADDITIONAL LEASE PREMISES]
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EXHIBIT B

LEASE PREMISES

B-1
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EXHIBIT C

FORM OF MEMORANDUM

C-1
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RDA MEMBER DUESMASTER LEASE AGREEMENT
(DOUBLE TRACK PROJECT)

by and between

INDIANA FINANCE AUTHORITY
as Lessor

and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
as L essee

Dated as of 1,20
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ARTICLE |

Section 1.01.
Section 1.02.
Section 1.03.
Section 1.04.

ARTICLE Il

Section 2.01.

ARTICLE IlI

Section 3.01.
Section 3.02.
Section 3.03.
Section 3.04.
Section 3.05.
Section 3.06.

ARTICLE IV

Section 4.01.
Section 4.02.
Section 4.03.
Section 4.04.

ARTICLE V

Section 5.01.

ARTICLE VI

Section 6.01.
Section 6.02.
Section 6.03.
Section 6.04.

ARTICLE VII

Section 7.01.
Section 7.02.
Section 7.03.
Section 7.04.
Section 7.05.
Section 7.06.

\14531151.3

Completion of

June 20, 2019 draft

Performance; ReconstmicApplication of Proceeds ........

INAEMINITICALION «...ve e e e e et eaenas

DEFINITIONS AND GENERAL PROVISIONS ..., 1
D TINIIONS ..ot e e e s 1
T 1CST g o] (=1 = 11 (o] o PP 4
NOt INdebtednNESS Of StALE ... oo, 4
Not INndebtedness OFf RDA ... e 5
CONSTRUCTION OF THE RAIL PROJECT ..o 5
Construction of the Rail ProjeCt..........cccuiviiiiiiiiiii e 5
LEASE AND MAINTENANCE OF LEASE PREMISES........cooiviiiin 5
LEasSe Of LEASE PrEMISES ... .o e e et e eaeane 5
TEIM OF LEASE ... e et e e e e et e ettt ee e e e e e eeaeanns 5
Operation and MaINtENANCE ... e e eernneeeeiie et eeii e e e e e e eeiaeeees 5
Alterations or Modifications of thedse PremiSes ........cooveeveeiiinienininnns 6.
AdAitioNal LEASE PremMISES. . ... 6
X (o 11810 ] o= LI = (0] 1T ot AT 6
REIN T S o e e 6
TIMING fOr PAYMENT..... it 6
Supplemental AQreEMENLES ... cocccamm it 7
FUNAING SOUICE ....eeiee e 7
ADALEMENT OF RENL. .. .. e et eaeaanas 7
SUBLETTING .o 7
101 o] (] 411 o [PPSO 7
DE R AU e 8
[D12) = 10| | TR 8
REMBAIES ... e e e 8
Remedies CUMUIALIVE ........o e e, 8
LIMIEEA WRIVET ... e 8
COVEN ANT S e e e et 9
POWET 10 AQIEE... ettt ettt ettt et e e n e e e e aeeanes 9
FUNAING SOUICE ....oenie e 9
USE Of LEASE PreMISES ... e e 9
Maintenance of Insurance and Perface8ondsS........ccocvvvvevvviiivininiinennen 9...



ARTICLE VI

Section 8.01.
Section 8.02.
Section 8.03.
Section 8.04.
Section 8.05.
Section 8.06.

June 20, 2019 draft

MISCELLANEQUS ...ttt e e e 11

EffECHIVENESS ....ui i 11
NOTICES ettt et e et e e et e e e e e et e e e e e e aanns 11
SEVEIADIITY ... e 11
Table of Contents; CaptionS........ccouuiiiiiiiiiiiiii e 11

GOVEINING LABW. ...uiiiiiiieeeitee e ettt e et e e e ea e e eannas 11
SUCCESSOIS AaNU ASSIGNS ... o s e eeetieeeetieeeetnaeaeesaeaesnneeenaeeernnnns 11

EXHIBITA FORM OF SUPPLEMENT TO RDA MEMBER DUES MAHER LEASE
AGREEMENT (DOUBLE TRACK PROJECT)

EXHIBIT B LEASE PREMISES

EXHIBITC FORM OF MEMORANDUM

\14531151.3



June 20, 2019 draft

RDA MEMBER DUESMASTER LEASE AGREEMENT
(DOUBLE TRACK PROJECT)

This RDA MEMBER DUES MASTER LEASE AGREEMENT (DOUBLHRACK
PROJECT) made and entered into as of the firstoday , 20__ (this "Agreement"), by
and between the INDIANA FINANCE AUTHORITY, a bodylitic and corporate, not a state
agency but an independent instrumentality, exengisssential public functions, duly organized
and validly existing under the laws of the Staténdiana (the "IFA"), pursuant to Indiana Code
5-1.2, and the NORTHWEST INDIANA REGIONAL DEVELOPME AUTHORITY, duly
created and existing under and by virtue of Indi@onde 36-7.5 (the "RDA");

WITNESSETH:

WHEREAS, this Agreement is designed to provide asteraleasing structure with
respect to various portions of the Rail Projectrgaf herein that relate to bonds issued by IFA
for the Rail Project and are payable from the Fangdource set forth herein (the "Related IFA
Bonds"); and

WHEREAS, as series of Related IFA Bonds are authdrio provide additional funding
for the Rail Project, IFA and RDA shall describe thdditional Project to be funded from that
specific series of Related IFA Bonds and the leastals payable by RDA with respect thereto
in a Supplemental Agreement;

In consideration of the mutual covenants hereinfggh, the parties hereto agree as
follows:

ARTICLE |

DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions. The following words and terms as ugethis Agreement or
in any Supplemental Agreement or other amendmensupplement hereto shall have the
following meanings unless provided for in this Agmeent or in any Supplemental Agreement or
other amendment or supplement hereto, unless thixtoor use clearly indicates another or
different meaning or intent:

"Act" shall mean Indiana Code 5-1.3, as amendegupplemented, or any successor
thereto.

"Additional Lease Premises" shall mean any additioeal property that is acquired for
the Rail Project or an Additional Project with f{w@ceeds of any series of Related IFA Bonds or
incorporated therein in connection with any seaeRelated IFA Bonds, which is added to this
Agreement pursuant to the terms set forth in SeQi05.

"Additional Project” shall mean an additional portiof the Rail Project that becomes
part of the Lease Premises in the manner provid&egction 3.06.
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"Agreement” shall mean this RDA Member Dues Madtease Agreement (Double
Track Project) as from time to time amended or &mpnted by any Supplemental Agreement
or other amendment or supplement hereto, includiBgipplemental Memorandum of Lease.

"Authorized Officer of IFA" shall mean the Chair BfA or the Public Finance Director
of the State of Indiana and, with reference to actyor document, also means any other person
authorized by a resolution of IFA to perform such@r to sign such document.

"Authorized Officer of RDA" shall mean the Chair tre Chief Executive Officer of
RDA and, with reference to any act or documenip at®ans any other person authorized by a
resolution of RDA to perform such act or to sigelsdocument.

"Available Portion" shall mean, collectively, therpons of the Lease Premises that are
available for use.

"Bond Trustee" shall mean the trustee bank serd@sglrustee for the Related IFA
Bonds.

"Commencement Date" for any Lease Premises or artipp thereof shall mean the date
on which a Completion Certificate for such Leasenises or such portion thereof is accepted
by an Authorized Officer of RDA.

"Completion Certificate" for any Lease Premisesaay portion thereof shall mean a
certificate (a) executed by an Authorized OfficédBA certifying that such Lease Premises
or such portion thereof is available for use by R&# (b) accepted by an Authorized Officer
of RDA acknowledging that such Lease Premises oh gortion thereof is available for use
by RDA.

"Construction” shall mean constructing, acquiringenovating, rehabilitating,
reconstructing, improving, extending or equippihg Rail Project or the Lease Premises or any
portion thereof.

"Deposit Trustee" shall mean the trustee bank @cim the Deposit Trustee under the
Revenue Trust Fund Agreement.

"Development Agreement” shall mean any developnagreement entered into by
NICTD, RDA and IFA for the purpose of governing tbempletion of the Rail Project in a
manner consistent with and as contemplated by theeBance Agreement.

“Effective Date” shall mean the date of executiowl aelivery of this Agreement, which
is , 20 .

"Fiscal Year" shall mean the twelve-month perioenomencing on July 1 of each year
and ending on the succeeding June 30, or such fidbal year of the State as may be mandated
by law.
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“Funded Interest Date” shall mean the date unticWithe proceeds of a series of Related
IFA Bonds are expected to pay the interest therebimere is no Funded Interest Date for that
portion of the Rail Project being financed with thiéial series of the Related IFA Bonds.

"Funding Source" shall mean the portion of the a@hpayments to RDA from the Cities
of Gary, East Chicago and Hammond and the Counfidsake and Porter due under Indiana
Code 6-3.6-6-9, Indiana Code 36-7.5-4-2 and Indfande 6-3.6-11-6, which RDA has pledged
to the payment of the lease rentals due under AQieement, as provided herein or in a
Supplemental Agreement, prior to the payment olehse rentals due under the RDA Available
Revenue Master Lease Agreement (West Lake Projdated as of 1, 20,
between IFA, as lessor, and RDA, as lessee.

"Governance Agreement" shall mean the Governanceeehgent effective as of
August 31, 2018, by and among NICTD, RDA and IFA, feom time to time amended or
supplemented in accordance with its terms.

“Ground Lease” shall mean the Ground Lease Agreéndated as of 1,
20__, between NICTD, as lessor, and RDA, as lessee.

"IFA" shall mean the Indiana Finance Authority, @l politic and corporate, not a state
agency but an independent instrumentality, exengisssential public functions, duly organized
and validly existing under the laws of the Statgspant to Indiana Code 5-1.2, as supplemented
and amended.

"IFA RDA Member Dues Account" shall mean the acdoahsuch name held under
Section 5(a)(iii) of the Revenue Trust Fund Agreeme

"Lease Premises" shall mean the property descnibEahibit B hereto from time to time
as Supplemental Agreements specify the portiohefRail Project financed with Related IFA
Bonds as provided in Section 3.06 hereof, includuitfpout limitation, all Rail Project Property
related thereto and any Additional Lease Premiselsided in the Lease Premises by reason of
Section 3.05 hereof.

"Memorandum" shall mean the Memorandum of Leaseh#&d hereto as Exhibit C to be
recorded contemporaneously with the executionisfAgreement with respect to identifying the
Lease Premises

"NICTD" shall mean the Northern Indiana Commuteansportation District established
under Indiana Code 8-5-15.

“Operating Lease” shall mean the Operating Leasedment, dated as of 1,
20__, between RDA, as lessor, and NICTD, as lessee.

"Projected Commencement Date" for any Additionadj€st shall mean the projected
Commencement Date for such Additional Project, esfath in the Supplemental Agreement
covering such Additional Project.
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"Rail Project"” shall mean the Double Track Projeescribed in Exhibit A to the
Underlying Lease.

"Rail Project Property" shall mean all real andsp@al property interests, including, but
not limited to, the Lease Premises, each Additidtraject and such easements, licenses, leases,
or property rights, in whatever form reasonably essary to construct and operate the Rall
Project, but not including NICTD rolling stock, @pt to the extent any costs for rolling stock
are included in the applicable Cost Budget (amnéefin the Governance Agreement), as the Rail
Project is identified and described in Exhibit Athe Underlying Lease.

"RDA" shall mean the Northwest Indiana Regional &lepment Authority, organized
and existing under Indiana Code 36-7.5.

"Related IFA Bonds" shall mean the bonds issuedH#y to finance the Rail Project,
including any Additional Project, which are securey the rental payments due under this
Agreement. The initial series of Related IFA Borde the Indiana Finance Authority Lease
RDA Member Dues Bonds (Double Track Project), Se?ie

“Revenue Trust Fund Agreement” shall mean the Resdirust Fund Agreement, dated
as of 1,20, entered into by anchgrRDA, IFA, NICTD, the Bond Trustee,
and the Deposit Trustee.

"State" shall mean the State of Indiana.

"Supplemental Agreement" shall mean any agreemgoplemental or amendatory of
this Agreement entered into in accordance with cetilV, including each Supplemental
Agreement that describes an Additional Projecteéantluded in the Lease Premises hereunder
as provided in Section 3.06 hereof.

"Supplemental Memorandum of Lease" shall mean &ugiplemental Memorandum of
Lease recorded in connection with the addition dfdiional Lease Premises in the manner
provided in Section 3.05 hereof.

"Term" shall mean the period of time commencingtb@ date hereof and ending on

"Underlying Lease" shall mean the Underlying LeAggeement dated as of 1,
20__ between RDA and IFA as from time to time aneehdr supplemented in accordance with
its terms.

Section 1.02. Interpretations. Unless the context indicates mtlse, words importing
the singular number shall include the plural nundoed words importing the plural number shall
include the singular number. The terms "heredigréin,” "hereby," "hereto," "hereunder" and
similar terms mean this Agreement.

Section 1.03. Not Indebtedness of State. It is expressly undedsiand agreed by the
parties hereto that this Agreement does not comstin indebtedness of the State within the
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meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of the State.

Section 1.04. Not Indebtedness of RDA. It is expressly underdtaad agreed by the
parties hereto that this Agreement does not comstian indebtedness of RDA within the
meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of RDA.

ARTICLE Il

CONSTRUCTION OF THE RAIL PROJECT

Section 2.01. Construction of the Rail Project. IFA and RDA regent that the Rail
Project has been or will be constructed in accardanith the Governance Agreement, any
Development Agreement and applicable plans andifggons therefor with all reasonable
speed and dispatch in accordance with the appéigalehs and specifications therefor.

ARTICLE llI

LEASE AND MAINTENANCE OF LEASE PREMISES

Section 3.01. Lease of Lease Premises. In consideration of ¢mésy covenants and
agreements contained herein, IFA does hereby deanddease to RDA, and RDA does hereby
rent and lease from IFA, the Lease Premises frothadter the Effective Date for such Lease
Premises. IFA and RDA shall file and record a 3aqmental Memorandum of Lease covering
any Additional Lease Premises as provided in Se@&i065 and any Supplemental Agreement
adding any Additional Project as provided in Sat06 hereof.

Section 3.02. Term of Lease. The Term shall end on ; provided the
Term shall end earlier or later than such datenupe occurrence of the first of the following
events, in which case, this Agreement shall tertein@on the date of occurrence of such event:

(a) Upon receipt of notice from IFA to RDA that all R&td IFA Bonds have
been paid in full and all other obligations andske@entals due to IFA hereunder or under
the Governance Agreement with respect to the RajeBt have been paid in full;

(b) the termination of this Agreement by IFA pursuanBection 6.02; or
(c) the termination of the Underlying Lease.

Section 3.03. Operation and Maintenance. RDA shall cause NICTlatimes, in
accordance with its then current practices, to ageand maintain the Lease Premises during the
Term of this Agreement in an efficient and econ@himanner, as required by the Governance
Agreement, and in accordance with its then curpeattices, to maintain the Lease Premises in
good repair and sound operating condition and tkemall necessary repairs, renewals,
replacements and improvements thereto, all at #perese of NICTD, except that IFA shall
maintain insurance on the Lease Premises in acocedaith Section 7.04 at its expense. RDA
shall cause NICTD to comply with all valid statytesles, regulations, orders and directions of
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any legislative, administrative or judicial bodypdipable to NICTD and the Lease Premises.
RDA shall cause NICTD to adopt and keep in forasomable rules and regulations governing
the use of the Lease Premises and the operatiorofheand shall enforce such rules and
regulations. RDA and IFA shall cause NICTD to ctynwith the foregoing requirements
through the operation of the covenants and agreesnegrNICTD contained in the Governance
Agreement, at which time RDA shall also cause NICI® comply with the foregoing
requirements through the operation of the covenamiisagreements of NICTD contained in the
Ground Lease and the Operating Lease.

Section 3.04. Alterations or Maodifications of the Lease Premise&DA shall not,
without the prior written consent of an Authoriz&dficer of IFA, which consent shall not be
unreasonably withheld, make or cause to be madeeonit NICTD to make or cause to be
made, any alteration, modification, addition or royement to all or any portion of the Lease
Premises, which alteration, modification, additmmimprovement materially impairs the value
of the Lease Premises, unless such alteration, ficatibn, addition or improvement is, in the
opinion of NICTD, as permitted by the Governancee®&gnent or as is necessary or advisable
for the safety of the public.

Section 3.05. Additional Lease Premises. In the event Additiobaase Premises are
added to the property leased by RDA to IFA purstiarthe Underlying Lease, such Additional
Lease Premises shall immediately without furtheioacbecome part of the Lease Premises
subject to this Agreement upon the recordation ddupplemental Memorandum of Lease
executed by IFA and RDA in the offices of the Relmorof Lake County, Indiana, the Recorder
of Porter County, Indiana, and the Recorder of kePGounty, Indiana.

Section 3.06. Additional Project. IFA and RDA contemplate thhe tRail Project may
be funded in part by the issuance of an additisaaks of Related IFA Bonds from time to time
to finance an Additional Project that constitutgzaat of the Rail Project. In that event, IFA and
RDA shall execute and deliver a Supplemental Agergnmat such time to describe the
Additional Project, provide for the Constructionsafch Additional Project and specify the rent
due from RDA for such Additional Project.

ARTICLE IV

RENTS

Section 4.01. Timing for Payment. Subject to Sections 4.03 a1@d shereof, RDA shall
pay, in arrears, without relief from valuation gpaaisement laws and without a defense of set-
off, counterclaim or recoupment, a monthly rentalthe Lease Premises or any portions thereof
available for use, in an amount equal to the aggeegionthly rental payments set forth in the
Supplemental Agreements, to IFA by general transféunds from an account of RDA or from
the IFA RDA Member Dues Revenue Account to suctoastas IFA may from time to time
specify, so as to assure immediately available gunduch account on or before the first day of
each month succeeding those months during whiche¢hse Premises or such portions thereof
were actually used or available for use by RDA pans to this Agreement (provided that if the
first day of any such month is not a business ti@y ton or before the immediately preceding
business day).
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Section 4.02. Supplemental Agreements. IFA and RDA may, on taee dhereof and
from time to time thereafter, enter into one or en&upplemental Agreements, substantially in
the form of_Exhibit A, which may (a) set forth tiAesailable Portion as of the date of such
Supplemental Agreement, (b) add Additional Leasenises to this Agreement when added
under the terms of the Underlying Lease or to fogaan Additional Project, (c) remove a portion
of the Lease Premises being replaced, (d) stateetepayable for the Lease Premises, (e)
provide that all lease covenants, including thagabion to pay rent, shall be unitary, whether
covered by this Agreement or a Supplemental Agregnt (f) contain such other covenants
and agreements as the parties thereto agree upon.

Section 4.03. Funding Source. The lease rentals payable hereanelgpayable by RDA
solely from the Funding Source. RDA and IFA haathbdetermined that the rents due under
this Agreement are fair and reasonable for the e &agmises included herein. RDA can pay
lease rentals solely from the Funding Source.

Section 4.04. Abatement of Rent.

(a) The lease rentals payable hereunder during the Bérthis Agreement
are payable by RDA solely for the actual use oilabaity for use of the Lease Premises
or portions thereof provided by IFA.

(b) After the Commencement Date for any portion of ltkase Premises, in
the event such portion shall be damaged or destrog®e as to render such portion
unavailable for use by RDA, or shall for any othesison become unavailable for use by
RDA: (i) any rental payments due for such unawégigortion of the Lease Premises shall
be abated during such unavailability by an amoguakto the product of the portion of
(A) the rental payments otherwise due on suchqouf the Lease Premises, times (B) a
fraction of such rental payments, the numeratavim€h fraction equals the then estimated
expenses incurred or to be incurred by IFA andcalite to such portion and the
denominator of which fraction equals the then emt@t expenses incurred or to be
incurred by IFA and allocable to the Lease Premise6i) IFA may add Additional Lease
Premises to this Agreement pursuant to a Suppleahé&greement so that there is no
interruption in the lease rentals payable by RDAlescribed in clause (i) above.

ARTICLE V

SUBLETTING

Section 5.01. Subletting. Except for the Operating Lease, nohthe Lease Premises
nor any portions thereof shall be sublet by RDAdnd none of the Lease Premises nor any
portions thereof shall be used by, any person (abtu otherwise), unless an Authorized Officer
of IFA gives prior written consent. No such suties shall relieve RDA from its obligations to
pay any rental payment payable under this Agreernasit to keep and perform all other
covenants on its part to be kept and performed rutitis Agreement. In the event this
Agreement is terminated pursuant to Section 3.03emtion 6.02 following an event of default
by RDA, the Operating Lease shall remain in forod affect for the benefit of IFA (who upon
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termination of this Agreement shall succeed torigats, title and interest of RDA, as lessor
under the Operating Lease) and NICTD.

ARTICLE VI
DEFAULT

Section 6.01. Default. An "event of default”" shall mean, whenetlat term is used in
this Agreement, any one or more of the followingm:

(a) failure by RDA to pay or cause to be paid any amqayable by RDA
under this Agreement, including any Supplementakagent, when due; or

(b) the failure by RDA to observe or perform any cowvenaondition or
agreement on its part to be observed or performeéruSection 7.02; or

() failure by RDA to observe or perform any covenaobndition or
agreement on its part to be observed or perforimger than as referred to in subsection
(a) or (b) of this Section 6.01, which failure cones for a period of thirty days after
written notice, specifying such failure and reqingsthat it be remedied, is given to RDA
by an Authorized Officer of IFA.

Section 6.02. Remedies. Whenever any event of default shall teagpened and be
subsisting and provided that the event of defaaft hot been cured, IFA may terminate this
Agreement by written notice to RDA and/or take velvatr action at law or in equity may appear
necessary or desirable to collect the payments thenand thereafter to become due, or to
enforce performance and observance of any obligaigreement or covenant of RDA under
this Agreement.

Section 6.03. Remedies Cumulative. No remedy in this Agreememtferred upon or
reserved to IFA is intended to be exclusive of ather available remedy or remedies, but each
and every such remedy shall be cumulative and bealh addition to every other remedy given
under this Agreement or now or hereafter existinga or in equity or by statute. No delay or
omission to exercise any right or power accruingrugny default shall impair any such right or
power or shall be construed to be a waiver therbof, any such right and power may be
exercised from time to time and as often as magdeenmed expedient. To entitle IFA to exercise
any remedy reserved to it in this Agreement, itllshat be necessary to give any notice, other
than such notice as may be expressly requiredibyAtireement.

Section 6.04. Limited Waiver. In the event any agreement comtaim this Agreement
shall be breached by either party and thereaftevedaby the other party, such waiver shall be
limited to the particular breach so waived and Ishat be deemed to waive any other breach
under this Agreement.
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ARTICLE VII

COVENANTS

Section 7.01. Power to Agree. IFA and RDA each covenant to theerothat the
execution and delivery of this Agreement has bedg duthorized by all necessary corporate
action, and that this Agreement has been duly eégdcand delivered, and constitutes a legal,
valid and binding agreement in accordance witkeitsis and provisions.

Section 7.02. Funding Source. RDA covenants that it will dotalhgs lawfully within
its power to obtain and maintain funds from the ding Source needed to meet its rental
payment and operation and maintenance obligatindenthis Agreement. RDA will pay rent at
times and in amounts sufficient to pay in full tthebt service payment under the terms of any
Related IFA Bonds outstanding with respect to ttal Rroject, including any additions to
reserves for the Related IFA Bonds maintained by &ifd additional rent as provided by this
Agreement.

Section 7.03.Use of Lease Premises. Notwithstanding any othmewigion of this
Agreement to the contrary, RDA covenants thataj: Will lease the Lease Premises to NICTD
for use as a rail project as defined in Indiana €6el.3-2-14, (b) will not use and will cause
NICTD to agree not to use the Lease Premises opartipn thereof for any private business use
within the meaning of Section 141(b)(6) of the intd Revenue Code of 1986, as amended from
time to time, without the prior written consentasf Authorized Officer of IFA, which consent
shall not be unreasonably withheld, and (c) wilmpdy with Section 148(f) of the Internal
Revenue Code of 1986, as amended from time to tifme, agreement entered into by RDA in
violation of this Section 7.03 shall be of no formeeffect and shall not convey any rights or
impose any obligation in respect to it, at lawrmoequity.

Section 7.04. Maintenance of Insurance and Performance Bonds sliall keep or
cause NICTD to keep the Lease Premises insurednsigéss or damage from causes
customarily insured against under a standard egtermdverage endorsement in an amount at
least equal to one hundred percent of the fullasgrhent cost of the Lease Premises or such
lesser amount as IFA and RDA may agree upon, ifhenopinion of an Authorized Officer of
IFA, such insurance is reasonably commercially lalée; provided, however, such insurance
coverage may contain a reasonable loss deductidlese: IFA shall at all times use its best
efforts to maintain or cause to be maintained iasce or reserves against loss or damage from
such hazards and risks to the person and propéryhers as are usually insured or reserved
against by those operating properties similar &libase Premises. IFA shall maintain or cause
to be maintained or cause NICTD to maintain or edosbe maintained such performance bonds
or performance insurance with respect to contréctsay enter into for Construction of the
Lease Premises as are usually maintained by thwsstracting properties similar to the Lease
Premises. RDA shall not be responsible for payiegcost of any insurance required to be kept
or maintained or caused to be kept or maintainetuthis Section.

Section 7.05. Completion of Performance; Reconstruction; Applmatof Proceeds. |If
performance of any contract for Construction of ttease Premises is not completed in
accordance with its terms and, in the opinion aégistered engineer selected by NICTD and
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acceptable to IFA and RDA, the cost of completidrsuch performance shall not exceed the
amount of proceeds from any performance bond ocfopeance insurance to be received by
reason of such noncompletion of performance an@rodimounts available therefor, IFA or
RDA, as applicable, shall, as expeditiously as iptessscontinuously and diligently complete or
cause to be completed or cause NICTD to completawose to be completed such performance.
If all or any portion of the Lease Premises shaldamaged or destroyed and in the opinion of a
registered engineer selected by NICTD and accept@blFA and RDA (a) the cost of such
repair, replacement or reconstruction shall noeegicthe amount of any insurance proceeds to
be received by reason of such damage or destruatidrother amounts available therefor, and
(b) such repair, replacement or reconstructionbmaoompleted within the period covered by any
rent loss insurance maintained or caused to betamagéd by IFA on the Lease Premises or other
amounts available therefor, IFA shall, as expedgip as possible, continuously and diligently
prosecute or cause to be prosecuted, the repaimstuction or replacement thereof; provided,
however, IFA may substitute an Additional Projent lieu of reconstruction to the extent
permitted by Section 4.04(b) hereof. In the eu€At does not substitute an Additional Project
pursuant to Section 4.04(b) hereof, within one maddwenty days after the noncompletion of
performance of any contract for Construction or teeurrence of an event of damage or
destruction to the Lease Premises, IFA, throughAaumporized Officer of IFA, shall deliver to
RDA and the Trustee the written opinion of the eegr referred to in this Section 7.05 stating
whether or not the conditions set forth above waé$pect thereto are satisfied. The proceeds of
any performance bond or performance insurance paidccount of such noncompletion of
performance and from any insurance paid on accoustich damage or destruction (other than
any rent loss insurance) shall be made availableafal to the extent necessary shall be applied
to, the cost of such repair, reconstruction oraepinent. Such proceeds not applied within
thirty-six months after receipt thereof by IFA tack completion of performance or such repair,
reconstruction or replacement shall be appliechtolawful purpose of IFA.

Section 7.06. Indemnification. RDA agrees to cause NICTD, te #xtent provided in
the Ground Lease or the Operating Lease, to relgastect, defend, indemnify and hold
harmless RDA, IFA, the Bond Trustee, the Depositsiee, and their respective agents,
employees, representatives and consultants, frotnagainst any and all claims, causes of
action, suits, judgments, demands, and/or loseehi@iing attorney fees), in each case if asserted
or incurred by or awarded to any third party, agsout of or relating to or resulting from (a)
NICTD's design, construction or operation of thel Reoject, (b) any act, omission, negligence,
or willful misconduct of NICTD, any of its AncillgrUsers (as defined in the Operating Lease)
or anyone acting under its control or for whonsitagally responsible, (c) failure of NICTD, or
anyone acting under its control or for whom itagdlly responsible, to perform or observe any
requirement or obligation imposed by this Agreemamtl (d) arising out of any other act or
occurrence within the Rail Project. NICTD's indetyrobligation shall not extend to: (i) any
third party claim to the extent directly caused thg sole negligence, recklessness, willful
misconduct, or breach of any material obligatiordemthis Agreement or the Governance
Agreement by IFA or RDA; or (i) any claims, causafsaction, suits, judgments, demands,
and/or losses resulting from any action of RDABA Iduring an Operations Step-In Period (as
defined in the Governance Agreement) or resultinoghfany actions taken by RDA or IFA after
the exercise of any Construction Period Step-Inh®ig(as defined in the Governance
Agreement), provided however that nothing heregllgielieve NICTD of responsibility to pay
up to the Maximum NICTD Excess Cost Contribution Excess Construction Costs (as both
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such terms are defined in the Governance Agreemgrgspective of the exercise of
Construction Period Step-In Rights. RDA and IFAalkthave no obligation to indemnify
NICTD.

ARTICLE VI

MISCELLANEQOUS

Section 8.01. Effectiveness. This Agreement shall be effectivenf and after the
Effective Date, through the date on which this Agnent, or any extensions hereof, shall
terminate in accordance with Section 3.02.

Section 8.02. Notices. All notices required or authorized todyeen pursuant to this
Agreement shall be in writing and shall be servedspnally or sent by certified mail to the main
office of the party or parties to be notified, atfe effective date thereof shall be the date of
delivery, if served personally, or the date itepdsited in the mail, if mailed.

Section 8.03. Severability. In case any section or provisiortlo$ Agreement, or any
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, orapplication thereof, is for any reason held to
be illegal or invalid, or is at any time inoperaltleat illegality, invalidity or inoperability shial
not affect the remainder hereof or any other seabioprovision of this Agreement or any other
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, whithllsbe construed and enforced as if that
illegal, invalid or inoperable portion were not tained herein. Any such illegality, invalidity or
inoperability of any application shall not affeatyalegal, valid, and operable application, and
each such section, provision, covenant, stipulatiaigation, agreement, act or action, or part
thereof, shall be deemed to be effective, operathaadle, entered into or taken in the manner and
to the full extent from time to time permitted lawl.

Section 8.04. Table of Contents; Captions. The Table of Contentkided within this
Agreement and the captions included throughout Agseement are for convenience and
reference only and the words contained thereinl shaho way be held to explain, modify,
amplify or aid in the interpretation, constructionmeaning of the provisions of this Agreement.

Section 8.05. Governing Law. This Agreement shall be construecbeding to, and
subject to, the laws of the State.

Section 8.06. Successors and Assigns. The rights and obligabbmesther party under
this Agreement shall not be assignable by suchypaithout the prior written consent of the
other party, except that IFA may assign any ofigéts under this Agreement to the Trustee.
This Agreement shall inure to the benefit and shalbinding upon the respective successors and
permitted assigns of the parties. Nothing hergpressed or implied is intended to confer upon
any person, other than the parties or their regmesticcessors or permitted assigns, any rights,
remedies, obligations or liabilities under or bgsen of this Agreement.
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IN WITNESS WHEREOF, the parties have caused thise@&ment to be executed by
their duly authorized officers as of the day andryfest hereinabove set forth.

INDIANA FINANCE AUTHORITY

By:

Cristopher R. Johnston, Chair

Attest:

Dan Huge, Public Finance Director
of the State of Indiana
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:
Attest:
Name:

Title:
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

, State Budget Director

\14531151.3



June 20, 2019 draft

Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:
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EXHIBIT A

FORM OF
SUPPLEMENT TO RDA MEMBER DUESMASTER LEASE AGREEMENT
(DOUBLE TRACK PROJECT)

[AVAILABLE PORTION] [ADDITIONAL PROJECT] [ADDITIONAL LEASE PREMISES]

This SUPPLEMENT TO RDA MEMBER DUES MASTER LEASE AG&REMENT

(DOUBLE TRACK PROJECT) made and entered into as tbé day of

, (this "Supplemental Agesetf)) by and between the INDIANA
FINANCE AUTHORITY, a body politic and corporate, tha state agency but an independent
instrumentality, exercising essential public fuaos, duly organized and validly existing under
the laws of the State of Indiana (the "IFA"), pwsu to Indiana Code, 5-1.2, and the
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY, dly created and
existing under by virtue of Indiana Code 36-7.% (tRDA");

WITNESSETH:

WHEREAS, the parties entered into an RDA Member Diaster Lease Agreement
(Double Track Project) as of the first day of , 20 (the "Agreement"); and

WHEREAS, the Agreement provides that IFA and RDAyman the date of the
Agreement and from time to time thereafter, entém bne or more Supplemental Agreements,
each of which may (1) set forth the Available Rortias of the date of such Supplemental
Agreement, (2) add Additional Lease Premises toAijreement when added under the terms of
the Underlying Lease or to finance an Additionadjeet, (3) provide for the Construction of an
Additional Project in the event such Additional Jex shall be financed by an additional series
of IFA Related Bonds, (4) add Additional Lease Fses so that there is no interruption in the
lease rentals payable by RDA as described in Sedtio4(b) of the Agreement, (5) remove a
portion of the Lease Premises being replaced,téd¢ she rent payable for the Lease Premises,
(7) provide that all lease covenants, includingdhégation to pay rent, shall be unitary, whether
covered by the Agreement or a Supplemental Agreeneen(8) contain such other covenants
and agreements as the parties thereto agree upibn; a

WHEREAS, the parties desire, by this SupplementgdeAment, to enter into such a
Supplemental Agreement covering the [Available Bait [Additional Project] [Additional
Lease Premises], described_in Schedule | attached,the total expenses incurred or to be
incurred by IFA and allocable to which are currgrstimated to be $ and the
Commencement Date for which is currently projected be (the
"Projected Commencement Date");

NOW, THEREFORE, in consideration of the foregoingemises and the mutual
covenants herein set forth, the parties agreeliasvi

Section1. Agreement to Remain in Effect. Subject to the ainesnts,
modifications and agreements contained in this fupgntal Agreement, all the terms and
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provisions of the Agreement shall remain in fulide and effect, and are hereby incorporated
herein by this reference. All capitalized termediserein and not defined herein shall have the
respective meanings set forth in the Agreement.

Section 2.  Description of the [Available Portion] [AdditiondProject] [Additional
Lease Premises]. The [Available Portion] [AddiabrProject] [Additional Lease Premises]
covered by this Supplemental Agreement is describetchedule 1 attached hereto. [IFA and
RDA represent that the Additional Project has baewill be constructed in accordance with the
Governance Agreement, any Development Agreementappticable plans and specifications
therefor with all reasonable speed and dispatchcitordance with the applicable plans and
specifications therefor. The Funded Interest Ddtx the Additional Project is

]

Section 3. Rental Payments. Commencing on the Commencemetd Da the
[Available Portion] [Additional Project] [Additioda Lease Premises] through
, , RDA shall pay on a myHiasis, in arrears, the rental payments
set forth in the Addendum attached hereto in a@ure with Article IV of the Agreement.

Section4. Amendments. IFA and RDA shall, on the Commencenie for the
[Available Portion] [Additional Project] [AdditiodaLease Premises] and from time to time
thereafter, enter into one or more amendmentsisoStipplemental Agreement, each of which
amendments shall include an addendum supersedingdddendum to: (a) adjust the rental
payments under this Supplemental Agreement toctettee then estimated expenses incurred or
to be incurred by IFA; and (b) make such other gkaras the parties may agree upon.

Section 5.  Covenants Unitary. All  covenants under the Agresmethis
Supplemental Agreement or any other Supplementetéxgent, including the obligation to pay
rent, shall be unitary and include all Lease Premisvhether covered by the Agreement, this
Supplemental Agreement or any other Supplementedexgent.
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IN WITNESS WHEREOF, the parties have caused thigp&mental Agreement to be
executed by their duly authorized officers as efdlay and year first hereinabove set forth.

INDIANA FINANCE AUTHORITY

By:

, Chair

Attest:

, Public Finance Director
of the State of Indiana
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:
Attest:
Name:

Title:
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

, State Budget Director
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Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:
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ADDENDUM
MONTHLY RENTAL PAYMENT SCHEDULE
Month Month

Available Payments Rental
For Use Due Payments
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SCHEDULE 1

[AVAILABLE PORTION] [ADDITIONAL PROJECT] [ADDITIONAL LEASE PREMISES]
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EXHIBIT B

LEASE PREMISES
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EXHIBIT C

FORM OF MEMORANDUM

C-1
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OPERATING LEASE AGREEMENT (DOUBLE TRACK PROJECT)

between

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
as Lessor

and

NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT

as Lessee

Dated as of
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OPERATING LEASE AGREEMENT (DOUBLE TRACK PROJECT)

This Operating Lease Agreement (Double Track Ptpjébis "Operating Lease") is
entered into this day of , 20, between the NORTHWEST INDIANA
REGIONAL DEVELOPMENT AUTHORITY, a separate body porate and politic formed
pursuant to Indiana Code 36-7.5, as supplementécia@ended from time to time ("RDA"), and
the NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRIT, a commuter
transportation district and a municipal corporatiormed pursuant to Indiana Code 8-5-15, as
amended ("NICTD").

RECITALS

1. Capitalized terms not otherwise defined hereinldieale the meanings ascribed
to them in the hereinafter defined Governance Agerd;

2. The South Shore Line is a commuter train servidevéen South Bend, Indiana
and Millennium Station in Chicago, lllinois;

3. NICTD has owned and operated the South Shore lonadarly forty years and
has experience in developing capital rail projdotsthe South Shore Line and in requesting,
obtaining and managing federal grant funds thratghFederal Transit Administration;

4. RDA fosters development in northwest Indiana and Bance its inception
fostered economic development throughout northwediina and has been vested pursuant to
IC 36-7.5-4-18 with certain powers and duties wéspect to the Rail Project;

5. IFA oversees State debt issuance and providestig#ettnancing solutions to
facilitate State, local and business investmentha State and has participated in numerous
important economic development activities throudtiba State;

6. RDA and NICTD have developed and advanced plansniprovements to the
South Shore Line, specifically the Double Trackjéeb (as defined below and also defined as
the “Rail Project”) and the West Lake Corridor Ratj(as defined below), which will improve
the South Shore Line and foster economic developtmeaughout northwest and north central
Indiana by shortening commute times, providing mew service to areas not serviced by ralil
transportation to Chicago, enhancing the econommd aommunity development of the
northwest Indiana region, and increasing the coieviee to the areas served,

7. RDA has determined that providing assistance toRag Project in the manner
herein provided serves a public purpose for whibiARvas created;

8. The Rail Project is expected to encourage busimeg&stment in and near the
station areas, provide faster, less expensive ehdble transportation, relieve existing and
anticipated traffic congestion, reduce vehiculaissmns, reduce commuting costs and attract
and retain families and younger residents in nogtvand north central Indiana;

9. The Rail Project is expected to provide fasterdraimes, accommodate more
trains to improve service during rush hour travel e safer to operate;
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10. RDA, IFA and NICTD have identified and obtained auoitted local and State
funding for the Rail Project;

11. NICTD has applied for necessary federal grant fogdrom FTA on behalf of
RDA and the State, and in its capacity as the gegrdnd as the signatory party to that certain
Full Funding Grant Agreement with FTA, will maintaicontinuing control of the assets
receiving FTA funding, subject to the terms of tBevernance Agreement, the Development
Agreement, if any, this Operating Lease and therddases described herein;

12. The Parties desire to jointly complete FTA granplaation processes for the
Double Track Project, in order to facilitate thether development, design, construction and
financing of the Double Track Project as improvetadn the South Shore Line commuter rail
system;

13.  Any obligations of RDA or IFA shall not constitute debt of the State or any
municipality, or a pledge of the full faith and drethereof, under the Constitution of the State;

14.  Providing financial support to the Rail Project @hd development and operation
thereof are valid public purposes of RDA, IFA antCND, will contribute importantly to the
economic and community development of northwestalmal and will benefit the citizens of
northwest Indiana;

15.  In connection with the IFA Bonds, RDA, NICTD, angA are required to enter
into one or more leases for the purpose of progidar the issuance and repayment of the IFA
Bonds;

16. The funding for the payment of lease rentals by RIDApayment of the IFA
Bonds will be provided from State appropriation3 AFGrant Reimbursements, moneys on
deposit in the next generation trust fund estabtistinder 1C 8-14-15.2 and Member Dues;

17. NICTD expects that FTA funding will fund a portiaf the costs of the Rail
Project, subject to local funding of the remaingingre;

18. NICTD, RDA, and IFA intend to enter into the Revenlrust Fund Agreement
with the Deposit Trustee and the Bond Trustee Hiergdurposes of receiving and safeguarding
substantially all funds for the Rail Project, intilng substantially all funding sources to be used
to pay lease rentals;

19. RDA and IFA are willing to assist NICTD in provigjra mechanism to fund the
Rail Project pursuant and subject to the Govern&greement and the Development Agreement
and to comply with and advance the public purpadeseribed herein;

20. In connection therewith and subject to this Oparptiease, certain Real Estate
and Rail Improvements will be leased by NICTD to Rpursuant to the Ground Lease, then
leased by RDA to IFA pursuant to the Underlying 4esahen leased by IFA to RDA pursuant to
the Master Leases, and then leased by RDA to NI@UMBuant to this Operating Lease, and IFA
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will issue the IFA Bonds and cause certain proceékdseof to be made available to NICTD to
pay costs incurred in undertaking the Rail Project;

21. Contemporaneous with or subsequent to the commemteod existence of the
leasehold estate under this Operating Lease, RAIBA shall cause the Underlying Lease,
IFA and RDA shall cause the Master Leases, and RDé& NICTD shall cause the Ground
Lease, to each be effective; and

22. NICTD acknowledges that IFA's and RDA's right otopancy and continuous
possession of the Real Estate (and the Rail Impnewnes) and its lawful right to lease the Real
Estate (and the Rail Improvements) throughout tiaged term of this Operating Lease are
essential to the funding mechanism for the Raijdetaand the realization of the public purposes
described herein.

WITNESSETH:

In consideration of the mutual covenants hereinaioad, the parties hereto hereby agree
as follows:

Section 1. Definitions; Interpretation.

(&) The terms defined in this Section shall for all gpases of this Operating Lease
have the meanings herein specified unless the xtootigerwise requires.

"Ancillary Users" means any party that uses or dmas interest in users of the Facilities
of any kind whatsoever (including any subtenantgupants, employees, agents, contractors,
customers or invitees of NICTD).

"Authorized Officer of IFA" means the Chair of IFéx the Public Finance Director of
the State of Indiana and, with reference to anyoaadlocument, also means any other person
authorized by a resolution of IFA to perform sucha@r to sign such document.

"Authorized Officer of NICTD" means the PresideritNICTD and, with reference to
any act or document, also means any other persthorszed by a resolution of NICTD to
perform such act or to sign such document.

"Authorized Officer of RDA" means the Chair or tldief Executive Officer of RDA
and, with reference to any act or document, alsan®meany other person authorized by a
resolution of RDA to perform such act or to sigelsdocument.

"Biennium" means the biennium used for State buatgeind appropriation purposes.

"Bond Act" means Indiana Code 5-1.3, as amendeslpplemented, or any successor
thereto.

"Bond Trustee" means the trustee serving as sutthrespect to the IFA Bonds.
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"Completion Certificate" for the Facilities or apprtion thereof means a certificate
(a) executed by an Authorized Officer of NICTD dfgihg that such Facilities or such portion
thereof is available for use by RDA and (b) accdpby an Authorized Officer of RDA
acknowledging that such Facilities or such portiogreof is available for use by RDA.

"Concurrence" means the written concurrence ofAtlinorized Officer of IFA and the
Authorized Officer of RDA to the referred approwal other action of NICTD pursuant to the
Governance Agreement, the Development Agreemethiedteasesprovided that

(a) concurrence may be withheld or delayed if the Adteal Officer of IFA
and/or the Authorized Officer of RDA determineseferenced action (i) may adversely
affect the Continuing Rent Obligation and (ii) lbeonsistent with applicable laws (and
the requirements of the Governance Agreement, thebpment Agreement, the Leases
and/or any documents related thereto);

(b) concurrence when given shall not be deemed to estopherwise waive
IFA's and/or RDA's right to later assert or enfoaog requirement under the Governance
Agreement, the Development Agreement, the Lease$omrany documents related
thereto, including IFA's and RDA's ability to sedims, damages, losses and expenses,
including attorneys' fees and other IFA and RDAts@sising out of or resulting from the
action of NICTD for which concurrence has been gj\and

(c) concurrence when given and later found to be contoaany requirement
under the Governance Agreement, the Developmentekgent, the Leases and/or any
documents related thereto shall not expose NICTR tdaim or assertion that such
failure is, in and of itself, a failure to obtaincancurrence in the first instance and, as
such, without having received a concurrence, aslfasia NICTD Event of Default. To
the extent NICTD receives Concurrence under thisr@ging Lease it shall be able to
rely upon such Concurrence.

"Continuing Rent Obligation” means (a) RDA's obliga under the Master Leases to
continue to pay the Master Leases Rental and (B)/BIs obligation under this Operating Lease
to continue to pay the Operating Lease Rental, edttiout delay or diminution as to amount.

"Deposit Trustee"” means the trustee bank actinghasDeposit Trustee under the
Revenue Trust Fund Agreement.

"Development Agreement” means any development aggseentered into by NICTD,
RDA and IFA for the purpose of governing the cortiple of the Rail Project in a manner
consistent with and as contemplated by the Govemagreement.

"Double Track Project" means the addition of ant/east rail line for a portion of the
South Shore Line from Gary to Michigan City andatet improvements, all as more fully
described in Exhibit 1 of the Governance Agreement.

"Environmental Laws" means all federal, state awall statutes, common law principles,
rules, regulations, ordinances, permits, licensadten approvals, orders, writs, injunctions,

4
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judgments and consent decrees relating to pollwanrol, protection of environmental quality,
or protection of the health or safety of workerstbe public from exposure to Hazardous
Materials, including laws relating to emissionssatiarges, releases or threatened releases of
pollutants, contaminants, chemicals, or hazardtuse or dangerous substances, materials or
wastes in the environment (including ambient airface water, ground water, land surface or
subsurface strata) or otherwise relating to theegdion, manufacture, processing, distribution,
use, treatment, storage, disposal, transport atlimgnof Hazardous Materials. Without limiting
the generality of the foregoing, "Environmental Ilsiwshall encompass any "Superfund” or
"Superlien"” Law (including those otherwise refemhcin this definition) and each of the
following statutes and the regulations promulgatexteunder, in any similar applicable federal,
state or local law, rule or regulation, each asraded: (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 19&D;tlle Solid Waste Disposal Act; (iii) the
Hazardous Materials Transportation Act; (iv) thexiEoSubstances Control Act; (v) the Clean
Water Act; (vi) the Clean Air Act; (vii) the Saferibking Water Act; (vii) the National
Environmental Policy Act of 1969; (ix) the SuperfuAmendments and Reauthorization Act of
1986; (x) Title Il of the Superfund Amendments aRdauthorization Act of 1986; (xi) the
Federal Insecticide, Fungicide and Rodenticide gat) provisions of the Occupational Safety
and Health Act of 1970 relating to the handlinganfl exposure to Hazardous Materials; and
(xiii) any state or local analogue to any of theefyoing.

"Facilities" means the Real Estate and the Rairbwpments.
"FFGA" means the grant agreement awarded by FTAh®Rail Project.

"Force Majeure" shall have the meaning ascribedsuoh term in the Governance
Agreement.

"FTA" means the Federal Transit Administration.

"FTA Grant Reimbursements” means funds receivedh fleT A as reimbursement for
expenditures by the Parties for moneys spent oroometh of the projects constituting the Rail
Project pursuant to the FFGA for the Rail Project.

"Governance Agreement" means the Governance Agraeefiective as of August 31,
2018, by and between NICTD, RDA and the IFA, asmfreime to time amended or
supplemented in accordance with its terms.

"Ground Lease" means the Ground Lease Agreementh|Bdrack Project) as the same
may be amended, modified or supplemented by anyndments or modifications thereof and
supplements thereto entered into in accordancethatiprovisions hereof.

"Hazardous Materials" means any hazardous, tox@aogerous substance, material and
waste, including petroleum and hydrocarbon compsuderived from petroleum (including
naturally occurring or man-made petroleum and @¢rre hydrocarbons), flammable explosives,
asbestos, urea formaldehyde insulation, radioactivaterials, polychlorinated biphenyls,
pesticides, herbicides and any other kind and/pe tyf pollutants or contaminants (including
materials which include hazardous constituentsyvage, sludge, solvents and/or any other

5

\14531212.3



June 20, 2019 draft

similar substances, materials or wastes that ateeocome regulated under any Environmental
Law as hazardous or toxic.

"IC" means the Title, Article, Chapter and/or Sectof the Indiana Code as referenced,
and as such may be supplemented, amended or réflacetime to time.

"IFA" means the Indiana Finance Authority, a boafitic and corporate, not a State
agency, but an independent instrumentality exengisissential public functions, organized and
existing under IC 5-1.2, or if said Indiana Finaraghority shall be abolished, the board, body,
commission or agency succeeding to the principadtions thereof.

"IFA Bonds" means one or more series of bonds,snot®ther similar obligations issued
under IC 5-1.3-Ft seqg. to finance or refinance all or a portion of thuests for the Rail Project;

"Including” or "including" in this Operating Leashall be construed as if followed by
the phrase "without limitation" or "but not limited".

"Independent Expert" means an independent registarehitect, registered engineer,
construction manager or contractor selected by NM@ith Concurrence.

"Lease Premises" means the leasehold estate amdst# created by and pursuant to this
Operating Lease, including, without limitation, tleasing of the Facilities, as the same may be
amended and modified from time to time as neededtfe Rail Project in the manner as
provided for in the Leases.

"Leases" means, collectively, the Ground Leaselti#erlying Lease, the Master Leases
and this Operating Lease.

"Master Leases" means the various leases from®HRDA in support of the IFA Bonds,
including specifically the State Appropriation Mast.ease Agreement (Double Track Project),
the RDA Member Dues Master Lease Agreement (Doutdek Project) and the Federal Grant
Anticipation Master Lease Agreement (Double Tragkjdtt), each as from time to time
amended or supplemented by any amendment or suppldghereto, including any supplemental
memorandum of lease recorded in connection thenewit

"Master Leases Rental" means the rental paymeryabfgaby RDA as provided in the
Master Leases.

“Member Dues” means the portion of the annual pays¢o RDA from the Cities of
Gary, East Chicago and Hammond and the Countielsaké and Porter due under Indiana
Code 6-3.6-6-9, Indiana Code 36-7.5-4-2 and Ind@ode 6-3.6-11-6.

"Operating Lease" means this Operating Lease, @® fime to time amended or

supplemented by any amendment or supplement heremuding any supplemental
memorandum of lease recorded in connection themewit
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"Operating Lease Rental" means the rental paynmmagable by NICTD as provided in
this Operating Lease.

"Parties" means IFA, NICTD and RDA.

"Permitted Encumbrances” means (a) this Operatiegsé, the Ground Lease, the
Underlying Lease, and the Master Leases, (b) wtiditcess and other easements, licenses and
rights of way, covenants, conditions and restriegjoand other exceptions to title, which in each
case will not materially and adversely affect t@struction, development and operation of the
Rail Project as contemplated by this Operating eeasmaterially impair the interest of IFA,
RDA or NICTD in, or its use of, the Facilities, (any liens to the extent permitted in this
Operating Lease, and (d) any other liens whicmateprohibited under this Operating Lease, but
only if in the opinion of counsel satisfactory 6A and the Bond Trustee, such liens do not
materially impair the interest of IFA, RDA or NICTID, or its use of, the Facilities.

"Permitted Uses" means any use permitted undeGtheernance Agreement, subject to
Section 25(c) hereof.

"Rail Project” means the Double Track Project, engd in IC 5-1.3-2-14 and IC 36-
7.5-1-13.5.

"Rail Improvements" means the existing improvemelotsated on the Real Estate,
together with any new improvements constructegl@ced for use) on the Real Estate, whether
as part of the Rail Project or otherwise.

"Real Estate" means the real property describeBxdmbit A of this Operating Lease, as
the same may be amended or modified in the manoeided herein and the other Leases.

"Revenue Trust Fund" means the development auyh@vtenue fund established under
the Revenue Trust Fund Agreement.

"Revenue Trust Fund Agreement” means the Reverust Fund Agreement, dated as of
, 20___, entered into by and among RE,NICTD, the Bond Trustee, and the
Deposit Trustee in connection with the Revenue {TFrusd.

"State" means the State of Indiana.

"Supplemental Operating Lease" means any Operdiggse supplemental to this
Operating Lease entered into in accordance hereamthsubstantially in the form set forth in
Exhibit B.

"Trust Indenture” means the Trust Indentures teebeered into between IFA and the
Bond Trustee relating to the IFA Bonds, and alldements and amendments thereto.

"West Lake Corridor Project” means an approximagght (8) mile new north/south
passenger rail line connected to the existing S8ikbre Line located in Lake County, Indiana,
with four stations from and including Hammond (Gedg Station) to and including
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Munster/Dyer (Main Street Station, including albperty owned or leased by NICTD for the
operation of the South Shore Line over the WestelL@lorridor Project), all as more fully
described in Exhibit 2 of the Governance Agreement.

(b) The terms "herein”, "hereto", "hereunder" and ailirts of similar import shall be
deemed to refer to this Operating Lease as a wiadher than to any Section or Exhibit to this
Operating Lease.

(c) Unless otherwise specified, references in this @gregy Lease to (i) "Section __ "
shall be deemed to refer to the Section of thisr&tpe Lease bearing the number so specified,
(i) "Exhibit ___ " shall be deemed to refer to tBghibit of this Operating Lease bearing the
letter or number so specified, and (iii) this "Ogteng Lease" means this Operating Lease and
any exhibits and attachments hereto.

(d) Captions used for or in Sections and Exhibits o @perating Lease are for
convenience of reference only and shall not atfeetconstruction of this Operating Lease.

Section 2. Lease of Facilities.

(a) In consideration of certain payments and other $eand conditions herein
specified, RDA does hereby lease, demise and 18BH@ID the Facilities (such constituting a
part of the Lease Premises), to have and to he@dame with all rights, privileges, easements
and appurtenances thereunto belonging unto NICT term beginning on the date hereof and
ending on ; provided, however, the tdrall nd earlier or later than such date in
the event the conditions set forth in Section 1&bkare met, in which case, the term shall end
on such date (the "Term").

(b) The parties agree that the Rail Project will be antetken on the Real Estate
pursuant to the Governance Agreement and the Dewelot Agreement. The parties
acknowledge and agree that the Real Estate isadaifor use from and after the date hereof,
and such availability for use (and the value thEteoRDA and NICTD) is not in any way
diminished while the Rail Project is being undeetak By one or more endorsements each
recorded as soon as practical and as a Supplen@meahting Lease entered into in substantially
the form set forth in Exhibit B, but in any evewhen the Rail Improvements are complete and
ready for use as part of the Rail Project, theigarshall revise or increase the real estate
described in Exhibit A, if necessary to reflect fimal site location acquired for the Rail Project
and upon which the Rail Improvements as part ofRag Project are constructed; provided that
such additional Real Estate is also added to thdeklying Lease, one or more of the Master
Leases, and the Ground Lease, thereby resulting interruption in the lease rentals payable by
RDA to IFA pursuant to the Master Leases. Whenpeta, the parties shall set forth and make
known the date or dates the Rail Improvementsaaisgs the Rail Project (or portions thereof),
are complete and ready for use, which shall alsanbele available as the Lease Premises
pursuant to this Operating Lease.

(c) NICTD hereby represents and warrants that, upomptiante with its obligations
under Section 19 hereof, RDA will possess a goadiadefeasible leasehold estate, subject only
to Permitted Encumbrances, to all of the Real Estahich includes real estate upon which the
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Rail Improvements that are part of the Rail Progaetto be acquired, improved and constructed
pursuant to the Governance Agreement and the Dawedot Agreement, and NICTD warrants
and will defend the same against all claims whatso@ot suffered or caused by the acts or
omissions of RDA.

(d) Each of the Master Leases shall provide that inevent the Master Lease is
terminated pursuant to the terms and conditionsuch Master Lease following an event of
default (as defined in such Master Lease) by R Operating Lease shall remain in full
force and effect for the benefit of IFA (who up@nrhination of such Master Lease shall succeed
to the rights, title and interest of RDA, as subtgsunder this Operating Lease) and NICTD.

(e) NICTD shall not use the Facilities and shall usenoeercially reasonable efforts
to not allow the Facilities to be used (includingdmy Ancillary Users) for any purpose or in any
manner that would invalidate any policy of insuramow or hereafter carried in respect of the
Facilities.

Section 3. Rental Payments:; Supplements; Nature of Obligations

(@) During the term of this Operating Lease, NICTD a&gréo pay rentals to RDA
without relief from valuation or appraisement lasawsl without a defense or set-off, counterclaim
or recoupment, for the use of the Real Estate #ineixsting Rail Improvements (and if and
when complete, and for the use of any Rail Imprasets that are part of the Rail Project), in
arrears in the monthly amount of One Dollar ($@yether with such additional amounts as may
be set forth in any Supplement Operating Leaseyrdrefore the first () business day of each
calendar month (collectively, the "Operating LeRsstal").

(b)  After the Commencement Date (as defined in the ddstases), for any portion
of the Lease Premises, in the event such portial B damaged or destroyed or taken, so as to
render such portion unavailable for use by NICTD,sball for any other reason become
unavailable for use by NICTD: (i) any rental paynsedue for such unavailable portion of the
Lease Premises shall be abated during such unaiiaily an amount equal to the product of the
portion of (A) the rental payments otherwise duesoch portion of the Lease Premises, times (B)
a fraction of such rental payments, the numeratowluch fraction equals the then estimated
expenses incurred or to be incurred by RDA anctalite to such portion and the denominator of
which fraction equals the then estimated expemsesried or to be incurred by RDA and allocable
to the Lease Premises; or (i) RDA may add addiidrease Premises to this Operating Lease
pursuant to a Supplemental Operating Lease saieag is no interruption in the lease rentals
payable by NICTD as described in clause (a) abgveyided that such additional Lease
Premises are also added to the Underlying Lease,oomore of the Master Leases, and the
Ground Lease, thereby resulting in no interruptiothe lease rentals payable by RDA to IFA
pursuant to the Master Leases.

(c) All rental obligations under this Operating Lea$mlsbe deposited solely and
exclusively into the Revenue Trust Fund.

(d) During the term of this Operating Lease, NICTD &1dA may enter into one or
more Supplemental Operating Leases in the evenT NI@roposes to construct portions of the
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Rail Project that are not within the boundarieshef Facilities in substantially the form set forth
in Exhibit B, so that such portions are within teundaries of the Facilities.

(e) It is expressly understood and agreed by RDA ar@Til that the obligations of
RDA and NICTD created by or arising out of this @qigng Lease or of any amendments hereto
shall not be, represent, or constitute an indeletesirof the State, IFA or RDA within the
meaning or application of any constitutional liniiba of the State or the laws of the State or a
pledge of the faith or credit of the State, IFARDA.

Section 4. Damage or Destruction of Facilities; Failure to €onct.

(a) In the event the Facilities or any portion thergladll be damaged or destroyed so
as to render the same unfit for its intended ustenopinion of an Independent Expert, it shall
then be the obligation of NICTD to cause the Faedi(or such portion thereof) to be restored
and rebuilt as promptly as may be done, unavoidstblees and other causes beyond the control
of NICTD excepted, if in the opinion of an Indepent Expert:

(1) the cost of such restoration or rebuilding doesexateed the amount of
the proceeds received by the Trustee from the amser provided for in Section 8 hereof,
together with other moneys (I) IFA, at its disopeti may cause to be made available
therefor pursuant to the terms of the Trust Indentar the Revenue Trust Fund
Agreement, as applicable, or (II) NICTD, at its aletsion, may make available and
deposit with the Trustee, and

(i) such restoration or rebuilding can be sufficientympleted within the
period of time covered by business income insurgmogided for in Section 8 hereof in
order to not adversely affect the Continuing Rebligation;

provided, however, that if NICTD shall fail to select such an Indedent Expert (or fail to
secure Concurrence in connection with the seleatfosuch an Independent Expert) within ten
(10) days after any request by RDA or IFA, therhesit RDA or IFA may select such
Independent Expert to serve in such capacity asdleecost and expense of NICTD.

(b) In the event such proceeds are insufficient to fiay restoration cost, such
proceeds shall be applied as directed by RDA arduiess NICTD elects to make available
and deposit with the Deposit Trustee or the Bondsfige such shortfall and proceed with
restoration in accordance with this Operating Lease

Section 5. Nature of Operating Lease.

(a) It is expressly understood and agreed that thisr@ing Lease shall be what is
known as an absolute net lease (i.e., that alscarsti expenses in connection with the Facilities
of any nature whatsoever shall be those of NICTDdagon of it being the tenant hereunder and
all rent owning to RDA hereunder shall be net béath costs and expenses) and that during the
Term, NICTD shall be solely obligated to pay at #sle cost and expens&ithout
reimbursement from or contribution by RDA, all cosif taxes and assessments, operations,
maintenance and use in connection with or relatonghe Facilities, including all costs and
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expenses of decoration, maintenance, utility, ¢gaidt and all other services, repair or
replacement of all parts of the Facilities or imgment of the Facilities, including in the
negotiation and maintenance of agreements with Amgillary Users, subject to Section 12
hereof, in the manner provided in Section 7 herextept as otherwise provided in the
Governance Agreement.

(b) NICTD shall cause any taxes due on the Rail Prdgdbe timely paid to the
applicable authorities, except to the extent of gogd faith contests which have not yet been
resolved, and it shall not assert any basis foattam in respect of the Facilities that would
negate or otherwise negatively impact any impositmr collection of taxes other than
deductions, credits or other adjustments that wailterwise be applicable in the event the
Leases were not in force or effect. The partidhawledge and agree that this Operating Lease
is, and is intended to be, a lease of real propedyding fixtures and mixed real and personal
property (with any such personal property covengthizs Operating Lease being incidental), and
the Continuing Rent Obligation reflects lease paytsevhich are made solely with respect to the
lease of such real property.

() Except as otherwise provided in the Governance égent, NICTD shall retain
all revenues from the operation of the Facilitiegd except as otherwise provided in the
Governance Agreement, neither IFA nor RDA shallehamy responsibility to fund the ongoing
costs, expenses and needs for operations, repaistenance and replacements of or related to
the Facilities.

Section 6.  Nonliability of IFA or RDA. Except as otherwise qwided in the
Governance Agreement, neither IFA nor RDA shalllinele for damage caused by hidden
defects or failure to keep the Facilities in re@ad shall not be liable for any damage done or
occasioned by or from any improvements, structesquipment (including any stations,
parking facilities, bridges, overpasses, crossisgsiches, locomotives, railroad cars, utilities,
plumbing, gas, water, boilers, steam or other pipesewage or the bursting or leaking of
plumbing or heating fixtures or waste or soil pipe)connection with the Facilities, nor for
damage occasioned by natural events (whether aoguby age, wind, water, snow, ice,
movements of earth, or otherwise). Neither IFA RIDA shall be liable for any injury to
NICTD, any Ancillary Users or any other person whigjury occurs in, upon, about or near the
Facilities howsoever arising. Neither IFA nor RB3Aall be liable for damage to NICTD's
property or to the property of any Ancillary Usensof any other person which may be located
in, upon, about or near the Facilities. NICTD shal responsible for preserving for the benefit
of IFA and RDA usual and customary rights, clainmgl avarranties against the persons or
entities engaged to acquire, improve and consangt-acilities.

Section 7. Construction; Repairs and Maintenance; Alteratio@perations;
Equipment or Furnishings.

(a) NICTD represents and covenants that the Rail Prd@s been or will be
constructed in accordance with the terms and comnditof the Governance Agreement, the
Development Agreement and applicable plans andifggions therefor with all reasonable
speed and dispatch in accordance with the appicgipproved plans and specifications therefor.
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(b) NICTD shall keep and maintain the Facilities in dooondition and repair in
accordance with NICTD management practices in etiscof the date hereof and shall operate
the Rail Project in an efficient and economical memand in accordance with the Governance
Agreement. NICTD shall make all necessary repagisewals, improvements and replacements
to the Facilities and shall keep the Facilities iolean and neat condition and in good and sound
condition and repair, normal wear and tear excepiigte cost of such repairs, replacements and
maintenance shall be (whether required becaudeeofi¢gligence, misuse or default of NICTD,
any of its Ancillary Users, or otherwise) at NICE3ole cost and expense, except as otherwise
provided in the Governance Agreement.

(c) NICTD shall comply with all valid statutes, rulesggulations, orders and
directions of any legislative, administrative odigial body applicable to NICTD, the Lease
Premises and the Facilities. NICTD shall adopt &eeép in force reasonable rules and
regulations governing the use of the Lease Preraiséshe Facilities and the operation thereof,
and shall enforce such rules and regulations amfarm basis.

(d) RDA shall comply with all valid statutes, rulesguations, orders and directions
of any legislative, administrative or judicial bodpplicable to RDA and with respect to RDA’s
rights and responsibilities for the Lease Premaas the Facilities. To the extent reasonably
necessary, the RDA shall adopt and keep in forasomable rules and regulations governing the
use of the Lease Premises and the Facilities amdpleration thereof, and shall enforce such
rules and regulations on a uniform basis.

(e) NICTD shall have the right, at its sole cost angdemse, without Concurrence, to
make all alterations, modifications and additiom&l &0 do all demolition, remodeling and
improvements it deems necessary or desirable té-ahdities, which do not materially reduce
the rental value of the Lease Premises or advesdtdyt (i) the Continuing Rent Obligation and
(i) each referenced obligation that is requiredb® met by NICTD to be consistent with
applicable law (including the Bond Act) and theuegments of the Governance Agreement, the
Development Agreement, the Ground Lease, the UyidgriLease, the Master Leases, this
Operating Lease and/or any documents related therBiCTD shall be liable to repair any
damage to the Facilities resulting from such work.

) So long as this Operating Lease is in effect, NIOTBy at any time and from
time to time, at its sole cost and expense, instadidify, remove or replace items of moveable
machinery, equipment, furnishings and other peirspma and upon the Facilities. All such
personal property shall remain the sole propertMI&TD, in which neither IFA nor RDA shall
have any interest, and may be installed, modifiechoved or replaced by NICTD at any time;
provided that if such installation, modification, removal @placement adversely affects (i) the
Continuing Rent Obligation or (ii) any referencdaligation that is required to be met by NICTD
to be consistent with applicable law (including tBend Act) and the requirements of the
Governance Agreement, the Development AgreemeatGtiound Lease, the Underlying Lease,
the Master Leases, this Operating Lease and/odaoyments related thereto, then NICTD shall
either: (y) repair and restore any and all damaginé Facilities resulting from the installation,
modification, removal or replacement of any sucbpgrty; or (z) compensate IFA and RDA for
any loss in value to the Lease Premises (includmgdiminishment in the Master Leases Rental
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and Operating Lease Rental) resulting from theaifaton, modification or removal of any such
property.

(9) NICTD shall maintain or cause to be maintained spehformance bonds or
performance insurance (in a manner consistent theélsovernance Agreement) with respect to
contracts it may enter into for construction of &ail Improvements as are usually maintained
by those constructing improvements and facilitiemilar to the Rail Improvements. If
performance of any contract for construction of &l Improvements is not completed in
accordance with its terms and, in the opinion aégistered engineer selected by NICTD and
acceptable to IFA and RDA, the cost of completidrsuch performance shall not exceed the
amount of proceeds from any performance bond ofopeance insurance to be received by
reason of such noncompletion of performance aneérodmounts available therefor, NICTD
shall complete or cause to be completed such peéaioce in the manner provided in, and subject
to the conditions of, the Governance Agreemente gifoceeds of any performance bond paid on
account of such noncompletion of performance sbalinade available for, and to the extent
necessary shall be applied to, the cost of sucktnastion.

Section 8. Insurance.

€) NICTD, in the manner as provided in the Governakggeement prior to
completion of the Rail Project, and thereaftertsitsble cost and expense, shall, during the full
term of this Operating Lease, keep the Facilitiesuted against physical loss or damage,
however caused, and otherwise in the manner an@ dasis required in the Governance
Agreement and the Development Agreement and cemnsistith commercially reasonable
practices and only with such exceptions as arenarily required by insurers of rail lines of a
similar type (as provided by an industry standgrecsl cause of loss (or its equivalent) property
insurance policy, which insurance shall not exclfided or earthquake, but may provide for
sublimits therefor), with good and responsible nasge companies. Such policies shall include
terrorism coverage so long as the Terrorism Rigurdance Program Reauthorization Act of
2015 [15 USC 6701] continues in its present fornamrequivalent federal insurance program is
available to NICTD. Such insurance shall be iraemount at least equal to the full replacement
cost of such Facilities as reasonably determinedNISyTD in consultation with an insurance
consultant approved by RDA from and after the dia¢elFA Bonds are issued by IFp;ovided,
any reduction in excess of ten percent (10%) frobenamount carried on the date this Operating
Lease is entered into (including any reduction framy existing sublimits) shall only be
permitted with Concurrence. In no event shall thseurance be in an amount which causes
NICTD to be a co-insurer for the Facilitiggovided, it is agreed that the provision of sublimits
for earthquake and flood shall not be deemed tse@ICTD to be a co-insureprovided
further that such insurance may cover properties of NIG¥Ber than the Facilities. Such
insurance may contain a provision for a deductiplean amount that is customary and
commercially reasonable, but not more than $500@08uch higher amount as from time to
time determined by NICTD with Concurrence. Aftéetoccurrence of any insured casualty,
NICTD agrees to pay the deductible amount of arss loo the Bond Trustee or such party
directed by the Bond Trustee, as applicable, wittim(10) days following any request so made
by IFA or RDA. A blanket property insurance formaynbe used if the insurance payable in
respect of loss related to the Facilities is nes lnan the amount required by this Section and the
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insurance proceeds related to damage to or dastiuzt the Facilities are payable to the Bond
Trustee for the IFA Bonds.

(b) During the full term of this Operating Lease, NICTID the manner as provided
in the Governance Agreement prior to completiothef Rail Project, and thereafter at its sole
cost and expense, shall also, maintain businessn@dnsurance in an amount at least equal to
the Operating Lease Rental on the Lease Premiassdeby NICTD under this Operating Lease
for a period of (2) years against physical losslamage of the type insured against pursuant to
the preceding requirements of this Section. Swdnless income insurance policies shall be for
the benefit of IFA, RDA, and the Bond Trustee ahdllsname the Bond Trustee for the IFA
Bonds as loss payee, which payment to such Bondtd@umay be limited to circumstances
where Master Leases Rental is not made by RDA patdo a Master Lease.

(c) After the occurrence of any insured casualty relabethe Facilities, NICTD shall
give notice to the Bond Trustee, IFA and RDA. Saohtice shall be given within five (5) days
following such casualty and shall tentatively déserthe nature of the casualty together with
sufficient additional information to permit IFA anBDA to ascertain NICTD's plans for
addressing such loss or damage (and meeting itgatibbhs under this Operating Lease,
including the amount NICTD plans to reserve to nbetrequirements thereof that result from
any deductible applicable under its insurance pasjc

(d) In the event that an insurance program is develtyeNICTD and approved by
RDA and IFA as provided in the Governance Agreemdémt insurance program and the
requirements thereof shall be substituted hereith@snsurance coverage requirements for this
Operating Lease to the extent in conflict herewitln addition hereto.

Section 9. Use of Insurance and Condemnation Proceeds.

(@) If all or any portion of the Facilities shall be daged or destroyed or taken,
NICTD shall, as expeditiously as possible, contumlp and diligently prosecute, or cause to be
prosecuted, repair, reconstruction or replacentareof until completion. Within one hundred
twenty (120) days after the occurrence of an eséndamage or destruction to the Facilities or a
taking thereof, NICTD, through any Authorized Oéicof the NICTD, shall deliver to RDA and
the Bond Trustee the written opinion of enginedeced by NICTD and reasonably acceptable
to RDA and IFA stating whether or not the condiscset forth above with respect thereto are
satisfied. The proceeds of any insurance paid avownt of such damage or destruction or
taking (other than any rent loss insurance) shallniade available for, and to the extent
necessary shall be applied to, the cost of suchimeggconstruction or replacement, or otherwise
in accordance with the terms and conditions of @perating Lease.

(b) Proceeds of insurance against damage to or destrudtthe Facilities which are
paid to the Bond Trustee as described herein bealleld by the Bond Trustee pursuant to the
applicable Trust Indenture and used by NICTD inoadance with the provisions of this
Operating Lease, the Underlying Lease, the Mastasés, this Operating Lease, the Governance
Agreement and such Trust Indenture. Proceedsyot@mdemnation of the Facilities (or portion
thereof) shall be paid to the Bond Trustee and Hmidthe Bond Trustee pursuant to the
applicable Trust Indenture and used by NICTD inoadance with the provisions of this
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Operating Lease, the Ground Lease, the Underlygse, the Master Leases, the Governance
Agreement and such Trust Indenture.

Section 10. Liability Insurance. NICTD shall, at all times dugy the full term of this
Operating Lease, keep in effect Commercial Gengaddility Insurance (which insurance shall
not exclude blanket contractual liability, broadnfoproperty damage, personal injury, or fire
damage coverage) covering the Facilities and NIGTW3e thereof against claims for bodily
injury and property damage, and insuring NICTD, I&Ad RDA in amounts and in the manner
required by the Governance Agreement and the Dpnedot Agreement. Such policies shall
include terrorism coverage so long as the TerroRssk Insurance Program Reauthorization Act
of 2015 [15 USC 6701] continues in its present faman equivalent federal insurance program
is available to NICTD. NICTD shall maintain for éapolicy year during the term of this
Operating Lease aggregate limits for liability crages of not less than fifty percent (50%) of
liability coverage amounts as in effect on the daie Operating Lease is entered into unless
otherwise approved by RDAyovided that if such policy limits are not reasonably #ale in
the insurance marketplace, then NICTD may reduch siggregate coverage amounts to the
highest such amounts as are reasonably availabite imsurance marketplace existing from time
to time. NICTD shall make IFA, RDA and the Statleliional insureds on such policies.

Section 11. General Insurance Provisions. All insurance pe$igiequired by Sections
8 and 10 hereof shall be issued in a manner arfdowmiterages consistent with those provided in
the Ground Lease and in all instances, in a maasgrovided in the Governance Agreement
and the Development Agreement, by good and redplensisurance companies, each of which
companies, selected by NICTD and reasonably apdrbyerRDA, shall be rated at least "A-VII"
(or an equivalent rating if such rating scale iscdntinued or changed) by A.M. Best &
Company (or by an equivalent rating service if ABest & Company is no longer providing
such types of ratings) and shall be countersignedrbagent of the insurer who is a licensed
agent in the State. Such policies, or copies tierghall be held by NICTD as standing
information for review by IFA, RDA and the Bond Btee;provided that such policies shall be
available for review by IFA, RDA and the Bond Trstupon request, and shall be updated as
changes are made to such policies. Such pobtiah be subject to the requirement that in the
event of a material reduction in policy limits dinr@nation of any coverages, NICTD will notify
IFA, RDA and the Bond Trustee in writing by electimor other means, with such notification
including a description of the coverages so reducegliminated. If, at any time, NICTD fails to
maintain insurance in accordance with SectionsdBlénhereof, such insurance may be obtained
by IFA or RDA, or may be obtained by the Bond Tegstand the amount paid for such
insurance shall be payable by NICTD under this @y Lease;provided, however, that
neither IFA, RDA nor the Bond Trustee shall be uraley obligation to obtain such insurance,
and any action or non-action of RDA, IFA or the BoFrustee in this regard shall not relieve
NICTD of any consequences of a default in failingpbtain such insurance. The Bond Trustee
shall be the loss payee on all casualty insuraeqeired by this Operating Lease that becomes
payable in respect of claims related to the Fasslit

Section 12. General Covenants.

15

\14531212.3



June 20, 2019 draft

€) NICTD covenants that, except for Permitted Encumbes and any liens,
charges, encumbrances, or security interests crégtan act or omission of RDA and/or IFA, it
will not mortgage, impose any lien or claim upon,otherwise encumber the Lease Premises
(whether actual, contingent or otherwise), or peamy mortgage, lien, claim or encumbrance to
exist thereon, and that it shall use and maintiagn Racilities in material compliance with the
laws and ordinances of the United States of Ameritee State, and all other proper
governmental authorities.

(b) Each party hereto agrees that it will, at the rejoéthe other party, execute and
deliver to or upon the request of the other padghsinstrument or instruments as may be
reasonably required by such party in order to &surconfirm NICTD's interest in the Lease
Premises pursuant to the terms hereof and shalld&kver, from time to time, such instrument
or instruments as may be reasonably requestedebgttier party or any tenant or subtenant of
NICTD with respect to the covenant of quiet enjopirteerein.

(c) RDA covenants that, except for Permitted Encumlearand any liens, charges,
encumbrances, or security interests created byctaramission of NICTD and/or IFA, it will
not mortgage, impose any lien or claim upon, orenthse encumber the Lease Premises
(whether actual, contingent or otherwise), or peamy mortgage, lien, claim or encumbrance to
exist thereon, and that it shall use and maintiagn Racilities in material compliance with the
laws and ordinances of the United States of Ameritee State, and all other proper
governmental authorities.

Section 13. Covenants Regarding the Bond Act; IFA Bonds. NICSiall timely
comply with all requirements of NICTD created by tBond Act, the Governance Agreement,
the Development Agreement and any agreement dficate executed by NICTD in connection
with the issuance of the IFA Bonds.

Section 14. Utility Service. NICTD agrees to pay or cause &paid all charges for
(a) sewer, gas, water, electricity, light, heatpower utilities and services, (b) telephonic,
communication and other information services, (theo utility and like services, and (d)
regulatory, track and freight fees and other feesfs and expenses associated with the use and
operation of the Facilities that are used, renderegupplied upon or in connection with the
Facilities throughout the term of this Operatingte.

Section 15. Environmental Laws Covenants.

(&)  With respect to the Facilities, (i) NICTD shall all times comply and follow
commercially reasonable business practice to catissrs to comply, in all material respects,
with all Environmental Laws and all licenses, pésnicertificates, approvals and similar
authorizations issued to NICTD thereunder, and sopérations shall not give rise to any
liability pursuant to any Environmental Law, (ii)IGTD shall promptly notify RDA and IFA
upon becoming aware of any investigation, procegdtomplaint, order, directive, claim,
citation or written notice by any governmental auity or any other Person arising under or
relating to any violation of any Environmental Laat is pending against NICTD or threatened
in writing against NICTD and shall take prompt appropriate actions to respond thereto and to
cure such violation (if any) and (iii) NICTD shaiomptly notify RDA and IFA upon becoming
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aware of any non-compliance with, or violation thle requirements of any Environmental Law
by NICTD in any material respect, or the releagpd|, or discharge, threatened or actual, of any
Hazardous Material or the generation, use, storagatment, transportation, manufacture,
handling, production or disposal of any Hazardowsévial or any other environmental, health
or safety matter, which affects or gives rise tmaterial liability upon NICTD or any liability
upon IFA or RDA.

(b) NICTD shall not cause or permit the use, generati@ease, manufacture,
refining, production, processing, storage or digpad any Hazardous Materials on, under or
about the Facilities, or the transportation to ronf the Facilities of any Hazardous Materials,
except as necessary and appropriate for its Pednifises, in which case, the use, storage or
disposal of such Hazardous Substances shall berped in compliance with the Environmental
Laws and the standards prevailing in the railroadustry and at comparable facilities.
Notwithstanding anything contained herein to thetcary, IFA and RDA shall not have any
liability to NICTD resulting from any conditions eting, or events occurring, or any Hazardous
Materials existing or generated, at, in, on, urglem connection with this Operating Lease or
the Facilities.

Section 16. Indemnity by NICTD. NICTD shall release, protedefend, indemnify
and hold harmless the RDA, IFA, the Bond Trustle, Deposit Trustee, and their respective
agents, employees, representatives and consulfeonts,and against any and all claims, causes
of action, suits, judgments, demands, and/or lpgsesach case if asserted or incurred by or
awarded to any third party, arising out of or relgtto or resulting from (a) NICTD's design,
construction or operation of the Rail Projects lse South Shore Line, (b) any act, omission,
negligence, or willful misconduct of NICTD, any t$ Ancillary Users or anyone acting under
its control or for whom it is legally responsiblg) failure of NICTD, or anyone acting under its
control or for whom it is legally responsible, terform or observe any requirement or obligation
imposed by this Operating Lease and (d) arisingodwny other act or occurrence within the
Facilities. NICTD's indemnity obligation shall nektend to: (i) any third party claim to the
extent directly caused by the negligence, reckEssnwillful misconduct, or breach of any
material obligation under this Operating Leasehar tGovernance Agreement by IFA or RDA,
or (ii) any claims, causes of action, suits, judgteedemands, and/or losses resulting from any
action of the RDA or IFA during an Operations StepPeriod or resulting from any actions
taken by the RDA or IFA after the exercise of amn&truction Period Step-In Rights;ovided,
however, that nothing herein shall relieve NICTDre$ponsibility to pay up to the Maximum
NICTD Excess Cost Contribution for Excess ConstoumcCosts irrespective of the exercise of
Construction Period Step-In Rights. The RDA and Bhall have no obligation to indemnify
NICTD.

Section 17. No Broker. NICTD hereby represents and warrané tto brokers or
third-party involved in the negotiation and execuntiof this Operating Lease is entitled, as a
result of the actions of the respective party, tooanmission or other fee resulting from the
execution of this Operating Lease.
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Section 18. Transfer to NICTD. To the extent provided in theov@rnance
Agreement, upon the later of the termination of@wvernance Agreement and the final and full
payment of all IFA Bonds, this Operating Lease [dleaiinate.

Section 19. Title to Real Estate.

(a) NICTD shall cause a final, fully paid, leaseholtetinsurance policy to be issued
for the benefit of RDA by no later than the date tRA Bonds are to be issued by IFA. In the
event NICTD proposes to construct portions of tld Rroject that are not within the boundaries
of the Facilities, then by no later than the dadeofwhich construction of any such portion
commences, NICTD shall cause (i) an endorsemelme issued to, and on substantially the same
terms as, the leasehold title insurance policyresiged in the prior sentence (or an additional
final, fully paid, leasehold title insurance polity be issued on substantially the same terms as
the leasehold title insurance policy referencedha prior sentence) to identify and insure
thereunder any such necessary increase in theestalle described in Exhibit A and (ii) a
Supplemental Operating Lease to be entered insolastantially the form set forth in Exhibit B
in respect of such Real Estate; provided that sdthtional Real Estate is also added to the
Underlying Lease, one or more of the Master Leamas,the Ground Lease, thereby resulting in
no interruption in the lease rentals payable by RDA-A pursuant to the Master Leases.

(b) NICTD represents and warrants that it has a goadimsefeasible estate in fee
simple to all of the Real Estate, subject only éonfitted Encumbrances.

Section 20. Defaults: Remedies.

€)) If there is any NICTD uncured Event of Default (uating any default in the

observance of any other covenant, agreement oritmnaontained in this Operating Lease)
(each an "Event of Default"), RDA may proceed totect and enforce its rights, either at law or
in equity, by suit, action, mandamus or other peodaegs, whether for specific performance of
any covenant or agreement contained herein oh@®ehforcement of any other appropriate legal
or equitable remedy (as contained in the Govern&greement as may relate to this Operating
Lease and such Event of Defaufjpvided that all such rights and remedies taken in respkct
this Operating Lease and any such Event of Defhail only be undertaken and pursued by
RDA in strict conformity with this Section and thequirements and limitations set forth in the
Governance Agreement.

(b) Except for extensions of time resulting from a Eoildajeure event that are
allowed in the Governance Agreement, time is ofdssence of each term and provision of this
Operating Lease to be observed by NICTD hereunder.

(c) If RDA shall fail to perform any term, conditionpwenant or obligation required
to be performed by it under this Operating LeaseECTND may pursue a claim for specific
performance. If RDA shall fail to perform any teroondition, covenant or obligation required
to be performed by it under this Operating Leask iaNICTD shall, as a consequence thereof,
recover a money judgment against RDA and/or IFACTND agrees that (i) it shall look solely to
RDA's and IFA's right, title and interest in andthe Lease Premises (which shall not include
any right to set-off related to any payment du®ki@A or IFA as required by the Governance
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Agreement, the Development Agreement, this Opegatirase, the Underlying Lease, the
Master Leases, the Ground Lease and/or any docasmelatted thereto) for the collection of
such judgment, (ii) it shall not look to any otlemsets of RDA and/or IFA in the levy, execution
or other process for the satisfaction of NICTD’silgment, and (iii) it shall not enforce any
execution or other process for the satisfactiolNi&3TD’s judgment, unless such does not: (A)
materially reduce the rental value of the Leasarides; (B) adversely affect the Continuing
Rent Obligation; or (C) materially and adverseffget any obligation that is required to be met
by NICTD pursuant to applicable laws (including tBend Act) and requirements of the
Governance Agreement, the Development Agreemerd, Qperating Lease the Underlying
Lease, the Master Leases, the Ground Lease anmd/aloguments related thereto.

(d) Neither party's failure or delay in exercising arfyits rights or remedies or other
provisions of this Operating Lease shall constieuteaiver thereof or affect its right thereafter to
exercise or enforce such right or remedy or otlmevipion. No waiver of any default shall be
deemed to be a waiver of any other default. RDA&cipt of less than the full amount due as
herein provided shall not be construed to be othan a payment on account of such amount
then due, nor shall any statement on NICTD's cloeckny letter accompanying NICTD's check
be deemed an accord and satisfaction. No act @s@n by RDA (or IFA) or their respective
employees or agents during the term of this Opagdtease shall be deemed an acceptance of a
surrender of the Lease Premises hereunder, andreeraent to accept such a surrender shall be
valid unless in writing and signed by RDA and IFA.

(e) Notwithstanding anything herein, IFA may proceedptotect and enforce any
rights or interests of RDA or IFA under this OpargtLease in its own name or on behalf of
RDA in the name of RDA in its place and stead.

Section 21. Notices.

(@)  All notices, certificates, requests or other comimations required hereunder
shall be sufficient only if given in writing, prioto the matter requiring notice and shall be
deemed given (i) one (1) business day after beempsited for next day delivery; (ii) three (3)
business days after mailing when mailed by regst@r certified mail, return receipt requested,
postage prepaid, or (iii) the same day if handveedid (or if sent by both facsimile and email)
during a business day, addressed as follows:

To RDA: Northwest Indiana Regional Development Aurity
9800 Connecticut Drive
Crown Point, IN 46307
Attention: President

With a Copy to: Ice Miller LLP
One American Square 2900
Indianapolis, IN 46282

To IFA: Indiana Finance Authority
1 North Capitol, Suite 900
Indianapolis, Indiana 46204
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Attention: Public Finance Director of the Statdrafiana
and General Counsel
Facsimile (317) 232-6786 / Electronic mail (to
DHuge@ifa.IN.gov; and ASeiwert@ifa.IN.gov)

To NICTD: Northern Indiana Commuter Transportatidistrict
33 East U.S. Highway 12
Chesterton, Indiana 46304
Attention: President and/or Chief Executive Gdfic

With a Copy to: Northern Indiana Commuter Transg@yn District
33 E. US Highway 12
Chesterton, IN 46304
Attention: Office of General Counsel

(b) Any party hereunder may, by notice given hereundesignate any further or
different addressees to which subsequent notiegtficates, requests or other communications
shall be sent.

Section 22. Construction of Covenants. All provisions contdinkerein shall be
construed in accordance with the provisions ofBbad Act, the Governance Agreement and the
Development Agreement and to the extent of any mahiaconsistencies between the covenants
and agreements in this Operating Lease, the Goweendgreement, and the Development
Agreement and the provisions of the Bond Act, thevigsions of the Bond Act, then the
Governance Agreement, then this Operating Leaskflan the Development Agreement, shall
be deemed to be controlling and binding upon thiggzsa

Section 23. Supplemental Operating Leases. RDA and NICTD nfiyn time to
time hereafter, enter into one or more Supplemedpedrating Leases, each of which: (a) shall
provide that all covenants contained in this Opegatease shall be unitary and include all parts
of the Lease Premises, whether leased pursuahist@tiginal Operating Lease or pursuant to
any Supplemental Operating Leageoyided that the foregoing shall not limit or restrict the
parties from having differing covenants and obigas applicable to any Supplemental
Operating Leases related to portions of the Rajdet NICTD proposes to be constructed that
are not within the existing boundaries of the Faed); and (b) may contain such other
covenants and agreements as the parties therete agon.

Section 24. No Personal Liability. No recourse shall be had doy payment due
under this Operating Lease or for any claim basedebn or upon any obligation, covenant or
agreement in this Operating Lease contained agaimspast, present or future member, officer,
employee, agent or official of IFA, RDA or NICTDr any successor thereof, either directly or
through IFA, RDA or NICTD, or any successor theraofder any rule of law or equity, statute
or constitution or by the enforcement of any agsess or penalty or otherwise, and all such
liability for any such person is hereby expresslgiwged and released as a condition of and
consideration for the execution of this Operatimge and issuance of the IFA Bonds.
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Section 25. Successors or Assigns; Use Restrictions.

(a) All covenants of this Operating Lease, whether BARr NICTD, shall inure to
the benefit of and be binding upon the permittettessors and assigns of the respective parties
hereto. This Operating Lease shall not be assigpygedICTD without the prior written consent
of RDA and IFA, and in such event the assignorlsiatl be relieved of its obligations hereunder
unless permitted by RDA and IFA. This Operating 4e2sanay be assigned by RDA to IFA
without the prior written consent of NICTD as awndhe extent permitted by the Bond Act. Any
assignment in contravention of this Section shalhbll and voidab initio.

(b) Notwithstanding any other provision of this OpangtiLease to the contrary,
NICTD covenants that it: (a) will not use or perfie Facilities or any portion thereof for any
private business use within the meaning of Sectibh(b)(6) of the Internal Revenue Code of
1986, as amended from time to time, without therpwritten consent of an Authorized Officer
of IFA, which consent shall not be unreasonablyhiagid, and (b) will comply with Section
148(f) of the Internal Revenue Code of 1986, asralimé from time to time. Any agreement
entered into by NICTD in violation of this Secti@b shall be of no force or effect and shall not
convey any rights or impose any obligation in respe it, at law or in equity.

() Requests for consent to private business use lshaknt in writing by NICTD to
IFA and RDA. Each such request shall include al ftraft of the proposed conveyance, lease,
sublease, management or incentive payment contigehse or other agreement that may give
rise to such private business use, together widlszription of the timing and the rationale for
entering into such agreement (the “Proposed Pridatsiness Use”). IFA and RDA shall
conduct their review and approve or reject, in mgit such request within 30 days of receipt. If
no response is made to a request for consent vaterbusiness use within 30 days of receipt,
then NICTD shall provide additional written notitee IFA and RDA that the Proposed Private
Business Use will be deemed to be approved. Hesponse to this additional written notice is
received within three business days of receiphefadditional written notice by IFA and RDA,
then the request shall be deemed approved. Invid a request for consent to private business
use is deemed approved, NICTD shall have the righproceed as though consent to the
Proposed Private Business Use was expressly pobbigdé-A and RDA. In any event, upon the
execution and delivery by NICTD of any such agreetneICTD shall provide IFA and RDA a
copy of such executed agreement within 10 busidags of the execution thereof.

Section 26. Validity. All terms, covenants and conditions cained in this Operating
Lease shall include all parts of the Facilitiesetfter leased pursuant to the original Operating
Lease or pursuant to any Supplemental Operatinge_geereto.

Section 27. Severability; Complete Agreement; Counterparts;visat of Terms;
Governing Law; Etc.

(&)  All the covenants, agreements, terms and conditieqaired under the laws of
the State, including the Bond Act, to be include@my lease entered into under Indiana Code 5-
1.3-5 are incorporated herein by this reference.
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(b) In case any section or provision of this Operatitgpase, or any covenant,
stipulation, obligation, agreement, act or actionpart thereof, made, assumed, entered into or
taken under this Operating Lease, or any applinatereof, is for any reason held to be illegal
or invalid, or is at any time inoperable, thatghdity, invalidity or inoperability shall not affec
the remainder thereof or any other section or giowi of this Operating Lease or any other
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Operating Leag;wshall be construed and enforced as if that
illegal, invalid or inoperable portion were not tained herein. Any such illegality, invalidity or
inoperability of any application thereof shall rastect any legal, valid and operable application
thereof, and each such section, provision, coversipulation, obligation, agreement, act or
action, or part thereof, shall be deemed to bect¥ke, operative, made, entered into or taken in
the manner and to the full extent from time to tipeemitted by law.

(c) This Operating Lease represents the entire agrdemetneen RDA and NICTD
covering everything agreed upon or understood e dfeation of the estate created by this
Operating Lease and related transactional mattpreyided, however, that the parties
contemplate and agree that the provisions of thee@ance Agreement, the Development
Agreement, the other Leases and/or any documelatedethereto contain related undertakings
and such shall be given their full meaning andatffeThere are no oral promises, conditions,
representations, understandings, interpretationsteoms of any kind as conditions or
inducements to the execution hereof or in effetivben the parties. No change or addition shall
be made to this Operating Lease except by a wrdteaement executed by RDA and NICTD.

(d) The parties each acknowledge that the terms andit@ns of this Operating
Lease have been the subject of active and complegetiations represented by competent
professional counsel and advisors, and that suatstand conditions should not be construed in
favor of or against any party by reason of the mxte which any party or its professional
counsel and advisors participated in the preparatiahis Operating Lease.

(e) This Operating Lease may be executed in duplicatmterparts, each of which
shall be deemed an original and both of which togetshall constitute one and the same
instrument.

) The covenants and obligations under Sections 6,1%316, 20, and 24 hereof
shall survive the expiration or earlier terminata@frthis Operating Lease.

(@)  This Operating Lease shall be construed accordingrid subject to, the laws of
the State.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caubéed Operating Lease to be
executed for and on their behalf as of the dayyeadl first hereinabove written.

"RDA"

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY, AS

LESSOR
By:
Name:
Title:

Attest:

Name:

Title:

[REMAINDER OF PAGE LEFT BLANK]
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and ,
personally known by me to be the and

, respectively, of the Northwest Indiana Regiddavelopment Authority
("RDA"), and acknowledged the execution of the fimag Operating Lease Agreement (Double
Track Project) for and on behalf of RDA.

WITNESS my hand and Notarial Seal this day of 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:
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“NICTD"

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT, AS

LESSEE
By:
Name:
Title:

Attest:

Name:

Title:
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STATE OF )

) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public in &rdsaid County and State, personally
appeared and ,
personally known by me to be the and

, respectively, of the Northern Indiana Commukesinsportation District
("NICTD"), and acknowledged the execution of theefping Operating Lease Agreement
(Double Track Project) for and on behalf of NICTD.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]

This instrument prepared by: Philip C Genetos, Ice Miller LLP, One American Square, Suite 2900,
Indianapolis, IN 46282

| affirm under the penalties for perjury, that | have taken reasonable care to redact each Social
Security Number in this document, unlessrequired by law. Philip C Genetos
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EXHIBIT A

LEGAL DESCRIPTION AND MAP OF THE REAL ESTATE
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Map of the Real Estate. Real property in
, as depicted as follows:

[End of Exhibit A]
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EXHIBIT B

FORM OF
SUPPLEMENTAL OPERATING LEASE AGREEMENT (DOUBLE TRACK PROJECT)
BETWEEN
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
AND
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
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SUPPLEMENTAL OPERATING LEASE AGREEMENT (DOUBLE TRACPROJECT)
BETWEEN
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
AND
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT

This SUPPLEMENTAL OPERATING LEASE AGREEMENT (DOUBLHRACK

PROJECT) (this "Supplemental Operating Lease”).ereat into as of this _ day of
, 20 , between the NORTHWEST INDIARRGIONAL DEVELOPMENT

AUTHORITY, a separate body corporate and politi;fed pursuant to Indiana Code 36-7, as
supplemented and amended from time to time ("RDANHd the NORTHERN INDIANA
COMMUTER TRANSPORTATION DISTRICT, a commuter traosfation district and a
municipal corporation formed pursuant to Indianad€®&-5-15, as supplemented and amended
from time to time ("NICTD").

WITNESSETH:

WHEREAS, NICTD entered into an Operating Lease Agrent (Double Track Project)
with RDA dated as of .20 (theéx@png Lease"); and

WHEREAS, all terms not otherwise defined in thigpflemental Operating Lease shall
have the meanings ascribed to them in the Operht&nage; and

[WHEREAS, it is provided in the Operating Leasetthfier the Commencement Date,
for any portion of the Lease Premises, in the esaoh portion shall be damaged or destroyed or
taken, so as to render such portion unavailablai$erby NICTD, or shall for any other reason
become unavailable for use by NICTD, RDA may addlitamhal Lease Premises to the
Operating Lease pursuant to a Supplemental Opgragase so that there is no interruption in
the lease rentals payable by NICTD to RDA pursti@anhe Operating Lease; provided that such
additional Lease Premises are also added to therlynty Lease, one or more of the Master
Leases, and the Ground Lease, thereby resulting interruption in the lease rentals payable by
RDA to IFA pursuant to the Master Leases; and]

[WHEREAS, it is provided in the Operating Leaset timathe event NICTD proposes to
construct portions of the Rail Project that arewhin the boundaries of the Facilities, then by
no later than the date as of which constructiomrof such portions commences, NICTD shall
cause a Supplemental Operating Lease to be entecetbr the purpose of adding to the Real
Estate the pertinent real estate on which suchigmsrtof the Rail Project shall be located;
provided that such additional Real Estate is atited to the Underlying Lease, one or more of
the Master Leases, and the Ground Lease, thershiting in no interruption in the lease rentals
payable by RDA to IFA pursuant to the Master Lepaed]

[WHEREAS, it is provided in the Operating Leadeatt when the Rail
Improvements are complete and ready for use asop#ine Rail Project, the parties shall revise
and increase the real estate described in Exhilbat #he Operating Lease, if necessary to reflect
the final site location acquired for the Rail Pabjand upon which the Rail Improvements as part
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of the Rail Project have been constructed; provithatl such additional Real Estate is also added
to the Underlying Lease, one or more of the Mateases, and the Ground Lease, thereby
resulting in no interruption in the lease rentadyable by RDA to IFA pursuant to the Master
Leases; and]

[WHEREAS, it is provided in the Operating LeakattRDA and NICTD may enter into
one or more Supplemental Operating Leases, eawthioh: (1) shall provide that all covenants
contained in the Operating Lease shall be unitay iaclude all parts of the Lease Premises,
whether leased pursuant to the Operating Leaseumuant to any Supplemental Operating
Lease provided that the foregoing shall not limit or restrict tparties from having differing
covenants and obligations applicable to any Suppteat Operating Leases related to portions
of the Rail Project NICTD proposes to be constrdi¢teat are not within the existing boundaries
of the Facilities); and (2) may contain such ott@renants and agreements as the parties thereto
agree upon.]

NOW, THEREFORE, IT IS HEREBY AGREED, CERTIFIED ANSTIPULATED by
the undersigned as follows:

[Section 1. Addition to Real Estate After Commencement Dateert&n portions of
the Lease Premises have been damaged or destrtyeeby rendering such portions
unavailable for use by NICTD, or have otherwise dme unavailable for use by NICTD.
NICTD has added additional Lease Premises to tlmei@r Lease pursuant to a Supplemental
Ground Lease. Therefore, the Lease Premises shtifoExhibit A to the Operating Lease shall
be hereafter amended to read as set forth in Appéradtached hereto, so that RDA may lease
such additional Lease Premises to NICTD pursuanthi® Supplemental Operating Lease,
thereby resulting in no interruption in the leasatals payable by NICTD to RDA pursuant to
the Operating Lease. Such additional Lease Prenaige also being added to the Underlying
Lease, one or more of the Master Leases, and tl@n@rLease, thereby resulting in no
interruption in the lease rentals payable by RDA&A pursuant to the Master Leases.]

[Section _. Addition to Real Estate Prior to Construction. NI proposes to
construct portions of the Rail Project that arewibhin the boundaries of the Facilities set forth
in Exhibit A to the Operating Lease. Therefores thoundaries of the Facilities set forth in
Exhibit A to the Operating Lease shall be hereateended to read as set forth in Appendix |
attached hereto, which revised boundaries shadllidecthe pertinent real estate on which such
portions of the Rail Project shall be located. ISadditional Real Estate is also being added to
the Underlying Lease, one or more of the Mastersesaand the Ground Lease, thereby
resulting in no interruption in the lease rentadyable by RDA to IFA pursuant to the Master
Leases.]

[Section _. Addition to Real Estate After Coostion. Certain Rail Improvements
are now complete and ready for use as part of #HheHRoject, and it is now necessary to revise
or increase the real estate described in Exhilté he Operating Lease, because such Exhibit A
does not reflect the final site location acquired the Rail Project and upon which the Rail
Improvements as part of the Rail Project have mmsstructed. Therefore, for such purpose,
Exhibit A to the Operating Lease shall be hereadt@ended to read as set forth in Appendix |

B-3

\14531212.3



June 20, 2019 draft

attached hereto. Such additional Real Estatesés la¢ing added to the Underlying Lease, one or
more of the Master Leases, and the Ground Leaseghih resulting in no interruption in the
lease rentals payable by RDA to IFA pursuant toMlaster Leases.]

Section _. All covenants contained in the Opega Lease, including this
Supplemental Operating Lease, shall be unitary inotlide all parts of the Lease Premises,

whether leased pursuant to the Operating Leaseumuant to any Supplemental Operating
Lease.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have causesl $lupplemental Operating
Lease to be executed for and on their behalf #iseofiay and year first above written.

"RDA"

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:
Attest:
Name:
Title:
"NICTD"
NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT
By:
Name:
Title:
Attest:
Name:
Title:

This instrument prepared by:
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public uh fan said County and State, personally
appeared and onpdys known by me to be the
and , respectively, & MNorthwest Indiana Regional

Development Authority ("RDA"), and acknowledged thexecution of the foregoing
Supplemental Operating Lease Agreement (DoubleKTPagject) for and on behalf of RDA.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and ersgnally known by me to be the
and , respectioethe Northern Indiana Commuter

Transportation District ("NICTD"), and acknowledgetthe execution of the foregoing
Supplemental Operating Lease Agreement (DoubleKTPagject) for and on behalf of NICTD.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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[APPENDIX |

LEGAL DESCRIPTION AND MAP OF THE REAL ESTATE]
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GROUND LEASE AGREEMENT (WEST LAKE PROJECT)

between

NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
as Lessor

and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
as Lessee

Dated as of 1,20
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GROUND LEASE AGREEMENT (WEST LAKE PROJECT)

This Ground Lease Agreement (West Lake Projecig (tBround Lease") is entered into
this day of , 20 , betweenNOERTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT, a commuter transportatiatistrict and a municipal
corporation formed pursuant to Indiana Code 8-5-&5, amended ("NICTD"), and the
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY, aseparate body
corporate and politic formed pursuant to Indianad€86-7.5, as supplemented and amended
from time to time ("RDA").

RECITALS

1. Capitalized terms not otherwise defined hereinldieale the meanings ascribed
to them in the hereinafter defined Governance Agesd;

2. The South Shore Line is a commuter train servidevéen South Bend, Indiana
and Millennium Station in Chicago, lllinois;

3. NICTD has owned and operated the South Shore lonadarly forty years and
has experience in developing capital rail projdotsthe South Shore Line and in requesting,
obtaining and managing federal grant funds thrabhghFederal Transit Administration;

4. RDA fosters development in northwest Indiana and Bance its inception
fostered economic development throughout northwediina and has been vested pursuant to
IC 36-7.5-4-18 with certain powers and duties wéspect to the Rail Project;

5. IFA oversees State debt issuance and providestig#etinancing solutions to
facilitate State, local and business investmenthan State and has participated in numerous
important economic development activities throudtiba State;

6. RDA and NICTD have developed and advanced plansniprovements to the
South Shore Line, specifically the Double Track j@band the West Lake Corridor Project,
which will improve the South Shore Line and fostetonomic development throughout
northwest and north central Indiana by shortenmgrmute times, providing new rail service to
areas not serviced by rail transportation to Clocagnhancing the economic and community
development of the northwest Indiana region, aedeigmsing the convenience to the areas served,;

7. RDA has determined that providing assistance toRag Project in the manner
herein provided serves a public purpose for whibtARvas created;

8. The Rail Project is expected to encourage busimegstment in and near the
station areas, provide faster, less expensive ehdble transportation, relieve existing and
anticipated traffic congestion, reduce vehiculaissmns, reduce commuting costs and attract
and retain families and younger residents in noegtvand north central Indiana;

9. The Rail Project is expected to provide fasterdraimes, accommodate more
trains to improve service during rush hour travel e safer to operate;
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10. RDA, IFA and NICTD have identified and obtained cuitted local and State
funding for the Rail Project;

11. NICTD has applied for necessary federal grant fagdrom FTA on behalf of
RDA and the State, and in its capacity as the gegrdnd as the signatory party to that certain
Full Funding Grant Agreement with FTA, will maintaicontinuing control of the assets
receiving FTA funding, subject to the terms of tBevernance Agreement, the Development
Agreement, if any, this Ground Lease and the ddases described herein;

12. The Parties desire to jointly complete FTA granpleation processes for the
West Lake Corridor Project, in order to facilitatee further development, design, construction
and financing of the West Lake Corridor Projectimprovements to the South Shore Line
commuter rail system;

13.  Any obligations of RDA or IFA shall not constitugedebt of the State or any
municipality, or a pledge of the full faith and drethereof, under the Constitution of the State;

14.  Providing financial support to the Rail Project ahd development and operation
thereof are valid public purposes of RDA, IFA antCND, will contribute importantly to the
economic and community development of northwestalmal and will benefit the citizens of
northwest Indiana;

15. In connection with the IFA Bonds, RDA, NICTD, andA are required to enter
into one or more leases for the purpose of progidar the issuance and repayment of the IFA
Bonds;

16. The funding for the payment of lease rentals by RIDApayment of the IFA
Bonds will be provided from State appropriation3, AFGrant Reimbursements, moneys on
deposit in the next generation trust fund estabtishnder IC 8-14-15.2 and Available Revenues;

17. NITCD expects that FTA funding will fund a portiaf the costs of the Rail
Project, subject to local funding of the remaingigre;

18. NICTD, RDA, and IFA intend to enter into the Revenlrust Fund Agreement
with the Deposit Trustee and the Bond Trustee Hiergdurposes of receiving and safeguarding
substantially all funds for the Rail Project, intilng substantially all funding sources to be used
to pay lease rentals;

19. RDA and IFA are willing to assist NICTD in providjra mechanism to fund the
Rail Project pursuant and subject to the Govern&gceement and the Development Agreement
and to comply with and advance the public purpaeseribed herein;

20. In connection therewith and subject to this Grouedse, certain Real Estate and
Rail Improvements will be leased by NICTD to RDArswant to this Ground Lease, then leased
by RDA to IFA pursuant to the Underlying Lease,ntheased by IFA to RDA pursuant to the
Master Leases, and then leased by RDA to NICTDyauntsto the Operating Lease, and IFA will
issue the IFA Bonds and cause certain proceedsahtr be made available to NICTD to pay
costs incurred in undertaking the Rail Project;

2
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21. Contemporaneous with or subsequent to the commemteod existence of the
leasehold estate under this Ground Lease, RDA BAdshall cause the Underlying Lease, IFA
and RDA shall cause the Master Leases, and RDANRGA D shall cause the Operating Lease,
to each be effective; and

22. NICTD acknowledges that IFA's and RDA's right otopancy and continuous
possession of the Real Estate (and the Rail Impnewes) and its lawful right to lease the Real
Estate (and the Rail Improvements) throughout tated term of this Ground Lease are essential
to the funding mechanism for the Rail Project ahd tealization of the public purposes
described herein.

WITNESSETH:

In consideration of the mutual covenants hereinaioad, the parties hereto hereby agree
as follows:

Section 1. Definitions; Interpretation.

(a) The terms defined in this Section shall for allgmses of this Ground Lease have
the meanings herein specified unless the contberwise requires.

"Ancillary Users" means any party that uses or dmas interest in users of the Facilities
of any kind whatsoever (including any subtenantgupants, employees, agents, contractors,
customers or invitees of NICTD).

"Authorized Officer of IFA" means the Chair of IFéx the Public Finance Director of
the State of Indiana and, with reference to anyoaadlocument, also means any other person
authorized by a resolution of IFA to perform such@r to sign such document.

"Authorized Officer of NICTD" means President of QWID and, with reference to any
act or document, also means any other person agdopoy a resolution of NICTD to perform
such act or to sign such document.

"Authorized Officer of RDA" means the Chair or tldnief Executive Officer of RDA
and, with reference to any act or document, alsan®meany other person authorized by a
resolution of RDA to perform such act or to sigelsdocument.

"Available Revenues" means any available revenuBesRDA, including, without
limitation: (a) the portion of the annual paymet@d9RDA from the Cities of Gary, East Chicago
and Hammond and the Counties of Lake and Porteudder Indiana Code 6-3.6-6-9, Indiana
Code 36-7.5-4-2 and Indiana Code 6-3.6-11-6(b);atbpunts withheld by the auditor of State
from certain municipalities within Lake County, dstermined by the Indiana Department of
Local Government Finance, and paid to the Secrdteegsurer of RDA pursuant to Indiana
Code 6-3.6-11-5.5; and (c) revenues derived from ltiterlocal Agreements or from other
actions taken by certain municipalities within Lakeunty offering to provide revenue to
support and finance the Rail Project pursuant thalma Code 6-3.6-11-7. Notwithstanding the
above definition, with respect to the initial ser@& IFA Bonds purchased by the State Treasurer
as provided in IC 5-13-10.5-20, which are secunedeintal payments to be made pursuant to the

3
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RDA Available Revenues Master Lease Agreement (Wake Project), to the extent provided
in IC 36-7.5-4-21, it is understood that availald®enues of RDA only include those sources
described in clause (a) above.

"Biennium" means the biennium used for State buatgetnd appropriation purposes.

"Bond Act" means Indiana Code 5-1.3, as amendeslpplemented, or any successor
thereto.

"Bond Trustee" means the trustee serving as sutthrespect to the IFA Bonds.

"Completion Certificate" for the Facilities or apprtion thereof means a certificate
(a) executed by an Authorized Officer of NICTD dfgihg that such Facilities or such portion
thereof is available for use by RDA and (b) accdpby an Authorized Officer of RDA
acknowledging that such Facilities or such portiogreof is available for use by RDA.

"Concurrence" means the written concurrence ofAtlinorized Officer of IFA and the
Authorized Officer of RDA to the referred approwal other action of NICTD pursuant to the
Governance Agreement, the Development Agreemethieoreasegprovided that:

(a) concurrence may be withheld or delayed if the Adieal Officer of IFA
and/or the Authorized Officer of RDA determineseferenced action (i) may adversely
affect the Continuing Rent Obligation and (ii) lbeonsistent with applicable laws (and
the requirements of the Governance Agreement, theelbpment Agreement, the Leases
and/or any documents related thereto);

(b) concurrence when given shall not be deemed to estopherwise waive
IFA's and/or RDA's right to later assert or enfoaog requirement under the Governance
Agreement, the Development Agreement, the Leased/ola any documents related
thereto, including IFA's and RDA's ability to sedims, damages, losses and expenses,
including attorneys' fees and other IFA and RDAts@sising out of or resulting from the
action of NICTD for which concurrence has been gj\and

(c) concurrence when given and later found to be contoaany requirement
under the Governance Agreement, the Developmentekgent, the Leases and/or any
documents related thereto shall not expose NICTR tdaim or assertion that such
failure is, in and of itself, a failure to obtaincancurrence in the first instance and, as
such, without having received a concurrence, aslfasia NICTD Event of Default. To
the extent NICTD receives Concurrence under thisu@d Lease it shall be able to rely
upon such Concurrence.

"Continuing Rent Obligation” means (a) RDA's obliga under the Master Leases to
continue to pay the Master Leases Rental and (B)TBIs obligation under the Operating Lease
to continue to pay the Operating Lease Rental, edttiout delay or diminution as to amount.

"Deposit Trustee"” means the trustee bank actinghasDeposit Trustee under the
Revenue Trust Fund Agreement.
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"Development Agreement” means any development aggeeentered into by NICTD,
RDA and IFA for the purpose of governing the cortiple of the Rail Project in a manner
consistent with and as contemplated by the Govemagreement.

"Double Track Project" means the addition of ant/east rail line for a portion of the
South Shore Line from Gary to Michigan City andatet improvements, all as more fully
described in Exhibit 1 of the Governance Agreement.

"Environmental Laws" means all federal, state awall statutes, common law principles,
rules, regulations, ordinances, permits, licensadten approvals, orders, writs, injunctions,
judgments and consent decrees relating to pollwanrol, protection of environmental quality,
or protection of the health or safety of workerstbe public from exposure to Hazardous
Materials, including laws relating to emissionssatiarges, releases or threatened releases of
pollutants, contaminants, chemicals, or hazardtuse or dangerous substances, materials or
wastes in the environment (including ambient airface water, ground water, land surface or
subsurface strata) or otherwise relating to theegdion, manufacture, processing, distribution,
use, treatment, storage, disposal, transport atlimgnof Hazardous Materials. Without limiting
the generality of the foregoing, "Environmental Isiwshall encompass any "Superfund” or
"Superlien"” Law (including those otherwise referuhcin this definition) and each of the
following statutes and the regulations promulgatexdteunder, in any similar applicable federal,
state or local law, rule or regulation, each asraded: (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 19&D;tlle Solid Waste Disposal Act; (iii) the
Hazardous Materials Transportation Act; (iv) thexiEoSubstances Control Act; (v) the Clean
Water Act; (vi) the Clean Air Act; (vii) the Saferibking Water Act; (vii) the National
Environmental Policy Act of 1969; (ix) the SuperduAmendments and Reauthorization Act of
1986; (x) Title Il of the Superfund Amendments aRdauthorization Act of 1986; (xi) the
Federal Insecticide, Fungicide and Rodenticide Aat) provisions of the Occupational Safety
and Health Act of 1970 relating to the handlinganfd exposure to Hazardous Materials; and
(xiii) any state or local analogue to any of theefyoing.

"Facilities" means the Real Estate and the Rairbwpments.
"FFGA" means the grant agreement awarded by FTAh®Rail Project.

"Force Majeure" shall have the meaning ascribedsuoh term in the Governance
Agreement.

"FTA" means the Federal Transit Administration.

"FTA Grant Reimbursements” means funds receivedh fleT A as reimbursement for
expenditures by the Parties for moneys spent oroometh of the projects constituting the Rail
Project pursuant to the FFGA for the Rail Project.

"Governance Agreement" means the Governance Agraezffective as of |
[, 2018, by and between NICTD, RDA and the IFA fasn time to time amended or
supplemented in accordance with its terms.

\14531141.3



June 20, 2019 draft

"Ground Lease" means this Ground Lease Agreemensti\lake Project) as the same
may be amended, modified or supplemented by anyndments or modifications hereof and
supplements hereto entered into in accordancethatiprovisions hereof.

"Hazardous Materials" means any hazardous, tox@aogerous substance, material and
waste, including petroleum and hydrocarbon compsuderived from petroleum (including
naturally occurring or man-made petroleum and @¢rre hydrocarbons), flammable explosives,
asbestos, urea formaldehyde insulation, radioactivaterials, polychlorinated biphenyls,
pesticides, herbicides and any other kind and/pe tyf pollutants or contaminants (including
materials which include hazardous constituentsyvage, sludge, solvents and/or any other
similar substances, materials or wastes that ateeocome regulated under any Environmental
Law as hazardous or toxic.

"IC" means the Title, Article, Chapter and/or Sactof the Indiana Code as referenced,
and as such may be supplemented, amended or réflacetime to time.

"IFA" means the Indiana Finance Authority, a boafitic and corporate, not a State
agency, but an independent instrumentality exengisissential public functions, organized and
existing under IC 5-1.2, or if said Indiana Finaraghority shall be abolished, the board, body,
commission or agency succeeding to the principadtions thereof.

"IFA Bonds" means one or more series of bonds,snot®ther similar obligations issued
under IC 5-1.3-Ft seqg. to finance or refinance all or a portion of thuests for the Rail Project;

"Including" or "including" in this Ground Lease $hbe construed as if followed by the
phrase "without limitation" or "but not limited to"

"Lease Premises" means the leasehold estate amdst# created by and pursuant to this
Ground Lease, including, without limitation, thedng of the Facilities, as the same may be
amended and modified from time to time as neededtfe Rail Project in the manner as
provided for in the Leases.

"Leases" means, collectively, this Ground Lease, tinderlying Lease, the Master
Leases and the Operating Lease.

"Master Leases" means the various leases from®HRDA in support of the IFA Bonds,
including specifically the State Appropriation Masst.ease Agreement (West Lake Project), the
RDA Available Revenues Master Lease Agreement (Wake Project) and the Federal Grant
Anticipation Master Lease Agreement (West Lake déat)j each as from time to time amended
or supplemented by any amendment or supplemenettheincluding any supplemental
memorandum of lease recorded in connection thenewit

"Master Leases Rental" means the rental paymeryabfgaby RDA as provided in the
Master Leases.

"Operating Lease" means the Operating Lease, dageof 1, 20, from
RDA to NICTD as from time to time amended or supmated by any amendment or
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supplement thereto, including any supplemental nmantum of lease recorded in connection
therewith.

"Operating Lease Rental" means the rental paynmmagable by NICTD as provided in
the Operating Lease.

"Parties" means IFA, NICTD and RDA.

"Permitted Encumbrances” means (a) this Ground d,ed® Underlying Lease, the
Master Leases and the Operating Lease, (b) utditgess and other easements, licenses and
rights of way, covenants, conditions and restriegjoand other exceptions to title, which in each
case will not materially and adversely affect t@struction, development and operation of the
Rail Project as contemplated by this Ground Leasweaierially impair the interest of IFA, RDA
or NICTD in, or its use of, the Facilities, (c) ahgns to the extent permitted in this Ground
Lease, and (d) any other liens which are not prddbunder this Ground Lease, but only if in
the opinion of counsel satisfactory to IFA and B@nd Trustee, such liens do not materially
impair the interest of IFA, RDA or NICTD in, or itsse of, the Facilities.

"Permitted Uses" means any use permitted undeGtheernance Agreement, subject to
Section 24(b) hereof.

"Rail Project” means the West Lake Corridor Prgjestdefined in IC 5-1.3-2-14 and IC
36-7.5-1-13.5.

"Rail Improvements" means the existing improvemelotsated on the Real Estate,
together with any new improvements constructegl@ced for use) on the Real Estate, whether
as part of the Rail Project or otherwise.

"Real Estate" means the real property describdtkimbit A attached hereto, as the same
may be amended or modified in the manner providedih and the other Leases.

"Revenue Trust Fund" means the development auyh@vtenue fund established under
the Revenue Trust Fund Agreement.

"Revenue Trust Fund Agreement” means the Reverust Fund Agreement, dated as of
August 1, 2018, entered into by and among RDA, IRACTD, the Bond Trustee, and the
Deposit Trustee in connection with the Revenue {Trusd.

"State" means the State of Indiana.

"Supplemental Ground Lease" means any Ground Leagplemental to this Ground
Lease entered into in accordance herewith and sttty in the form set forth in Exhibit B.

"Trust Indenture” means the Trust Indentures teebeered into between IFA and the
Bond Trustee relating to the IFA Bonds, and alldements and amendments thereto.

"West Lake Corridor Project” means an approximataght (8) mile new north/south
passenger rail line connected to the existing S8ikbre Line located in Lake County, Indiana,
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with four stations from and including Hammond (Gedg Station) to and including
Munster/Dyer (Main Street Station, including albperty owned or leased by NICTD for the
operation of the South Shore Line over the WestelL&lorridor Project), all as more fully
described in Exhibit 2 of the Governance Agreement.

(b) The terms "herein”, "hereto", "hereunder" and ailirts of similar import shall be
deemed to refer to this Ground Lease as a wholerahan to any Section or Exhibit to this
Ground Lease.

(c) Unless otherwise specified, references in this @Gdouease to (i) "Section __ "
shall be deemed to refer to the Section of thisuBdoLease bearing the number so specified,
(i) "Exhibit ___ " shall be deemed to refer to tBehibit of this Ground Lease bearing the letter
or number so specified, and (iii) this "Ground L&aseans this Ground Lease and any exhibits
and attachments hereto.

(d) Captions used for or in Sections and Exhibits o$ tGround Lease are for
convenience of reference only and shall not atteetconstruction of this Ground Lease.

Section 2. Ground Lease of Facilities.

(a) In consideration of certain payments and otteems and conditions herein
specified, NICTD does hereby lease, demise antbl&DA the Facilities (such constituting a
part of the Lease Premises), to have and to h@daime with all rights, privileges, easements
and appurtenances thereunto belonging unto RDAa ftarm beginning on the date hereof and
ending on provided, however, the term shall end earlier or later thach date in
the event the conditions set forth in Section 1i@bkare met, in which case, the term shall end
on such date (the "Term").

(b) The parties agree that the Rail Project wdl indertaken on the Real Estate
pursuant to the Governance Agreement and the Dewelot Agreement. The parties
acknowledge and agree that the Real Estate isadaifor use from and after the date hereof,
and such availability for use (and the value thEteoRDA and NICTD) is not in any way
diminished while the Rail Project is being undeetak By one or more endorsements each
recorded as soon as practical and as a Supplent&mahd Lease entered into in substantially
the form set forth in Exhibit B, but in any evewhen the Rail Improvements are complete and
ready for use as part of the Rail Project, theigarshall revise or increase the real estate
described in Exhibit A, if necessary to reflect fimal site location acquired for the Rail Project
and upon which the Rail Improvements as part ofRag Project are constructed; provided that
such additional Real Estate is also added to thdeklying Lease, one or more of the Master
Leases, and the Operating Lease, thereby resuiting interruption in the lease rentals payable
by RDA to IFA pursuant to the Master Leases.

(c) NICTD hereby represents and warrants thatnugmmpliance with its obligations
under Section 18 hereof, RDA will possess a goadiadefeasible leasehold estate, subject only
to Permitted Encumbrances, to all of the Real Estahich includes real estate upon which the
Rail Improvements that are part of the Rail Progaetto be acquired, improved and constructed
pursuant to the Governance Agreement and the Dawedot Agreement, and NICTD warrants
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and will defend the same against all claims whatso@ot suffered or caused by the acts or
omissions of RDA.

Section 3. Supplements; Nature of Obligations.

(a) NICTD acknowledges that it has received good, \J@&ja and sufficient
consideration, including payment and reimbursenwntertain costs and expenses from the
proceeds of the IFA Bonds and other [Rail Projecnias], from RDA and through IFA in
respect of the rights and interests created byGhmind Lease. During the term of this Ground
Lease, NICTD agrees that no additional paymentis-Byor RDA to NICTD hereunder shall be
made in respect of the rights and interests crdatedis Ground Lease.

(b) After the Commencement Date (as defined in the dfdstases), for any portion

of the Lease Premises, in the event such portial B damaged or destroyed or taken, so as to
render such portion unavailable for use by RDA, sball for any other reason become
unavailable for use by RDA, NICTD may add additibhease Premises to this Ground Lease
pursuant to a Supplemental Ground Lease so that Ri2% lease such additional Lease
Premises to NICTD pursuant to a supplement to tper&ing Lease; provided that such
additional Lease Premises are also added to therlynty Lease, one or more of the Master
Leases, and the Operating Lease, thereby resulting interruption in the lease rentals payable
by RDA to IFA pursuant to the Master Leases.

(c) During the term of this Ground Lease, NICTD and RBWy enter into one or
more Supplemental Ground Leases in the event NI@idposes to construct portions of the
Rail Project that are not within the boundarieshef Facilities in substantially the form set forth
in Exhibit B, so that such portions are within teundaries of the Facilities.

(d) It is expressly understood and agreed by RDA ar@Til that the obligations of
RDA and NICTD created by or arising out of this Gnd Lease or of any amendments hereto
shall not be, represent, or constitute an indeletesirof the State, IFA or RDA within the
meaning or application of any constitutional liniiba of the State or the laws of the State or a
pledge of the faith or credit of the State, IFARDA.

Section 4.  Nature of Ground Lease. (a) It is expressly undes and agreed that
this Ground Lease shall not be what is known astdease (i.e., that no expenses in connection
with the Facilities of any nature whatsoever slalthose of RDA by reason of it being the
tenant hereunder) and that during the Term, NIChBllde solely obligated to pay at its sole
cost and expensayithout reimbursement from RDA, all costs of taxasd assessments,
operations, maintenance and use in connection evitfelating to the Facilities, including all
costs and expenses of decoration, maintenancity,ygahitorial and all other services, repair or
replacement of all parts of the Facilities or impFment of the Facilities, in the manner provided
in Section 7 of the Operating Lease, except agwibe provided in the Governance Agreement.

(b) NICTD shall cause any taxes due on the Rail Prdgdbe timely paid to the
applicable authorities, except to the extent of gogd faith contests which have not yet been
resolved, and it shall not assert any basis foattam in respect of the Facilities that would
negate or otherwise negatively impact any impositmr collection of taxes other than
deductions, credits or other adjustments that wailterwise be applicable in the event the
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Leases were not in force or effect. The partiémawledge and agree that this Ground Lease is,
and is intended to be, a lease of real propertldieg fixtures and mixed real and personal

property (with any such personal property covergdhis Ground Lease being incidental), and

the Continuing Rent Obligation reflects lease paytsevhich are made solely with respect to the
lease of such real property.

(c) Except as otherwise provided in the Governance égent, NICTD shall retain
all revenues from the operation of the Facilitiesd except as otherwise provided in the
Governance Agreement, neither IFA nor RDA shallehamy responsibility to fund the ongoing
costs, expenses and needs for operations, repaistenance and replacements of or related to
the Facilities.

Section 5.  Nonliability of IFA or RDA. Except as otherwise qwided in the
Governance Agreement, neither IFA nor RDA shalllinele for damage caused by hidden
defects or failure to keep the Facilities in re@ad shall not be liable for any damage done or
occasioned by or from any improvements, structesquipment (including any stations,
parking facilities, bridges, overpasses, crossisgsiches, locomotives, railroad cars, utilities,
plumbing, gas, water, boilers, steam or other pipesewage or the bursting or leaking of
plumbing or heating fixtures or waste or soil pipe)connection with the Facilities, nor for
damage occasioned by natural events (whether aoguby age, wind, water, snow, ice,
movements of earth, or otherwise). Neither IFA RIDA shall be liable for any injury to
NICTD, any Ancillary Users or any other person whigjury occurs in, upon, about or near the
Facilities howsoever arising. Neither IFA nor RBAall be liable for damage to NICTD's
property or to the property of any Ancillary Usensof any other person which may be located
in, upon, about or near the Facilities. NICTD shal responsible for preserving for the benefit
of IFA and RDA usual and customary rights, clainmgl avarranties against the persons or
entities engaged to acquire, improve and consangt-acilities.

Section 6. Construction; Repairs and Maintenance; Alteratio@perations;
Equipment or Furnishings.

(a) NICTD represents and covenants that the Rail Prd@s been or will be
constructed in accordance with the terms and comnditof the Governance Agreement, the
Development Agreement and applicable plans andifgons therefor with all reasonable
speed and dispatch in accordance with the appicgipproved plans and specifications therefor.

(b) NICTD shall keep and maintain the Facilities in dooondition and repair in
accordance with NICTD management practices in eiscof the date hereof and shall operate
the Rail Project in an efficient and economical memand in accordance with the Governance
Agreement. NICTD shall make all necessary repagisewals, improvements and replacements
to the Facilities and shall keep the Facilities iolean and neat condition and in good and sound
condition and repair, normal wear and tear excepiigte cost of such repairs, replacements and
maintenance shall be (whether required becaudeeofi¢gligence, misuse or default of NICTD,
any of its Ancillary Users, or otherwise) at NICE3ole cost and expense, except as otherwise
provided in the Governance Agreement.

(c) NICTD shall comply with all valid statutes, rulesggulations, orders and
directions of any legislative, administrative odigial body applicable to NICTD, the Lease
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Premises and the Facilities. NICTD shall adopt &eeép in force reasonable rules and
regulations governing the use of the Lease Preraiséshe Facilities and the operation thereof,
and shall enforce such rules and regulations amfarm basis.

(d) RDA shall comply with all valid statutes, rulesguations, orders and directions
of any legislative, administrative or judicial bodgplicable to RDA, the Lease Premises and the
Facilities. To the extent reasonably necessaeyRIDA shall adopt and keep in force reasonable
rules and regulations governing the use of the & ®asmises and the Facilities and the operation
thereof, and shall enforce such rules and regulatim a uniform basis.

(e) NICTD shall have the right, at its sole cost angdesse, without Concurrence, to
make all alterations, modifications and additiom&l &0 do all demolition, remodeling and
improvements it deems necessary or desirable té-ahdities, which do not materially reduce
the rental value of the Lease Premises or adveadtdyt (i) the Continuing Rent Obligation and
(i) each referenced obligation that is requiredb® met by NICTD to be consistent with
applicable law (including the Bond Act) and theuegments of the Governance Agreement, the
Development Agreement, this Ground Lease, the Uyidgr Lease, the Master Leases, the
Operating Lease and/or any documents related therBiCTD shall be liable to repair any
damage to the Facilities resulting from such work.

) So long as this Ground Lease is in effect, NICTD/ratany time and from time
to time, at its sole cost and expense, install, imodemove or replace items of moveable
machinery, equipment, furnishings and other perdtpma and upon the Facilities. All such
personal property shall remain the sole propertMI&TD, in which neither IFA nor RDA shall
have any interest, and may be installed, modifiechoved or replaced by NICTD at any time;
provided that if such installation, modification, removal r@placement adversely affects (i) the
Continuing Rent Obligation or (ii) any referencdaligation that is required to be met by NICTD
to be consistent with applicable law (including tBend Act) and the requirements of the
Governance Agreement, the Development AgreemeatJtiderlying Lease, the Master Leases,
the Operating Lease and/or any documents relasetth) then NICTD shall either: (y) repair
and restore any and all damage to the Facilitissltiag from the installation, modification,
removal or replacement of any such property; orct@ppensate IFA and RDA for any loss in
value to the Lease Premises (including any dimmesht in the Master Leases Rental and
Operating Lease Rental) resulting from the instialte modification or removal of any such

property.

(9) NICTD shall maintain or cause to be maintained spehformance bonds or
performance insurance (in a manner consistent theélGovernance Agreement) with respect to
contracts it may enter into for construction of tail Improvements as are usually maintained
by those constructing improvements and facilitiemilar to the Rail Improvements. If
performance of any contract for construction of &l Improvements is not completed in
accordance with its terms and, in the opinion aégistered engineer selected by NICTD and
acceptable to IFA and RDA, the cost of completidrsich performance shall not exceed the
amount of proceeds from any performance bond ofopeance insurance to be received by
reason of such noncompletion of performance aneérodmounts available therefor, NICTD
shall complete or cause to be completed such peéaioce in the manner provided in, and subject
to the conditions of, the Governance Agreemente gifoceeds of any performance bond paid on
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account of such noncompletion of performance sbalinade available for, and to the extent
necessary shall be applied to, the cost of sucktnastion.

Section 7. Insurance.

(@) NICTD, in the manner as provided in the Governakggeement prior to
completion of the Rail Project, and thereaftertaitsble cost and expense, shall, during the full
term of this Ground Lease, keep the Facilities iedlwagainst physical loss or damage, however
caused, and otherwise in the manner and on a texgiged in the Governance Agreement and
the Development Agreement and consistent with comialey reasonable practices and only
with such exceptions as are ordinarily requiredinsurers of rail lines of a similar type (as
provided by an industry standard special causeosd [or its equivalent) property insurance
policy, which insurance shall not exclude flood earthquake, but may provide for sublimits
therefor), with good and responsible insurance @mgs. Such policies shall include terrorism
coverage so long as the Terrorism Risk InsuranogrBm Reauthorization Act of 2015 [15 USC
6701] continues in its present form or an equiviafederal insurance program is available to
NICTD. Such insurance shall be in an amount atlegual to the full replacement cost of such
Facilities as reasonably determined by NICTD in stdtation with an insurance consultant
approved by RDA from and after the date the IFA @oare issued by IFAjrovided, any
reduction in excess of ten percent (10%) from timewnt carried on the date this Ground Lease
is entered into (including any reduction from amjseng sublimits) shall only be permitted with
Concurrence. In no event shall the insurance @niamount which causes NICTD to be a co-
insurer for the Facilitiegrovided, it is agreed that the provision of sublimits fartaquake and
flood shall not be deemed to cause NICTD to be ansorer; provided further that such
insurance may cover properties of NICTD other ttienFacilities. Such insurance may contain
a provision for a deductible in an amount thatustomary and commercially reasonable, but not
more than $500,000 or such higher amount as from to time determined by NICTD with
Concurrence. After the occurrence of any insumsiialty, NICTD agrees to pay the deductible
amount of any loss to the Bond Trustee or suchypditected by the Bond Trustee, as
applicable, within ten (10) days following any regtiso made by IFA or RDA. A blanket
property insurance form may be used if the insuEgoayable in respect of loss related to the
Facilities is not less than the amount requiredhiy Section and the insurance proceeds related
to damage to or destruction of the Facilities agable to the Bond Trustee for the IFA Bonds.

(b) During the full term of this Ground Lease, NICTiD,the manner as provided in
the Governance Agreement prior to completion ofRlad Project, and thereafter at its sole cost
and expense, shall also, at its sole cost and sgpenaintain business income insurance in an
amount at least equal to the Operating Lease Rentdhe Lease Premises leased by NICTD
under the Operating Lease for a period of (2) yegenst physical loss or damage of the type
insured against pursuant to the preceding requmésnef this Section. Such business income
insurance policies shall be for the benefit of IRDA, and the Bond Trustee and shall name the
Bond Trustee for the IFA Bonds as loss payee, whiyment to such Bond Trustee may be
limited to circumstances where Master Leases Rentadt made by RDA pursuant to a Master
Lease.

(c) After the occurrence of any insured casualty relébethe Facilities, NICTD shall
give notice to the Bond Trustee, IFA and RDA. Suaohtice shall be given within five (5) days
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following such casualty and shall tentatively déserthe nature of the casualty together with
sufficient additional information to permit IFA anBDA to ascertain NICTD's plans for
addressing such loss or damage (and meeting igatbhs under this Ground Lease, including
the amount NICTD plans to reserve to meet the reqents thereof that result from any
deductible applicable under its insurance policies)

(d) In the event that an insurance program is develtyeNICTD and approved by
RDA and IFA as provided in the Governance Agreemdémt insurance program and the
requirements thereof shall be substituted hereith@snsurance coverage requirements for this
Ground Lease to the extent in conflict herewitlnoaddition hereto.

Section 8.  Use of Insurance and Condemnation Proceeds. &l)df any portion of
the Facilities shall be damaged or destroyed artakICTD shall, as expeditiously as possible,
continuously and diligently prosecute, or causeb& prosecuted, repair, reconstruction or
replacement thereof until completion. Within onantired twenty (120) days after the
occurrence of an event of damage or destructioheoFacilities or a taking thereof, NICTD,
through any Authorized Officer of NICTD, shall dedr to RDA and the Bond Trustee the
written opinion of engineer selected by NICTD am@sonably acceptable to RDA and IFA
stating whether or not the conditions set forthvabwith respect thereto are satisfied. The
proceeds of any insurance paid on account of saallgde or destruction or taking (other than
any rent loss insurance) shall be made availableafal to the extent necessary shall be applied
to, the cost of such repair, reconstruction oraepment, or otherwise in accordance with the
terms and conditions of this Ground Lease.

(b) Proceeds of insurance against damage to or destrudtthe Facilities which are
paid to the Bond Trustee as described herein bealleld by the Bond Trustee pursuant to the
applicable Trust Indenture and used by NICTD inoagance with the provisions of this Ground
Lease, the Underlying Lease, the Master Leases, Qperating Lease, the Governance
Agreement and such Trust Indenture. Proceedsyot@mdemnation of the Facilities (or portion
thereof) shall be paid to the Bond Trustee and Hmidthe Bond Trustee pursuant to the
applicable Trust Indenture and used by NICTD inoagance with the provisions of this Ground
Lease, the Underlying Lease, the Master Leases, Qperating Lease, the Governance
Agreement and the applicable Trust Indenture.

Section 9.  Liability Insurance. NICTD shall, at all times dghuy the full term of this
Ground Lease, keep in effect Commercial Generdilifiy Insurance (which insurance shall not
exclude blanket contractual liability, broad formoperty damage, personal injury, or fire
damage coverage) covering the Facilities and NIGTW3e thereof against claims for bodily
injury and property damage, and insuring NICTD, I&Ad RDA in amounts and in the manner
required by the Governance Agreement and the Dpnedot Agreement. Such policies shall
include terrorism coverage so long as the TerroRssk Insurance Program Reauthorization Act
of 2015 [15 USC 6701] continues in its present faman equivalent federal insurance program
is available to NICTD. NICTD shall maintain for éapolicy year during the term of this
Ground Lease aggregate limits for liability coveeagf not less than fifty percent (50%) of
liability coverage amounts as in effect on the d&ie Ground Lease is entered into unless
otherwise approved by RDAyovided that if such policy limits are not reasonably #ale in
the insurance marketplace, then NICTD may reduch siggregate coverage amounts to the
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highest such amounts as are reasonably availabihe imsurance marketplace existing from time
to time. NICTD shall make IFA, RDA and the Statleliional insureds on such policies.

Section 10. General Insurance Provisions. All insurance pescirequired by
Sections 7 and 9 hereof shall be issued in the ergmovided in the Governance Agreement and
the Development Agreement by good and responsitiderance companies, each of which
companies, selected by NICTD and reasonably apdrbyerRDA, shall be rated at least "A-VII"
(or an equivalent rating if such rating scale iscdntinued or changed) by A.M. Best &
Company (or by an equivalent rating service if ABest & Company is no longer providing
such types of ratings) and shall be countersignedrbagent of the insurer who is a licensed
agent in the State. Such policies, or copies tieshall be held by NICTD for review by IFA,
RDA and the Bond Truste@rovided that such policies shall be available for reviewIBg,
RDA and the Bond Trustee upon request, and shallpoated as changes are made to such
policies.  Such policies shall be subject to tequirement that in the event of a material
reduction in policy limits or elimination of any werages, NICTD will notify IFA, RDA and the
Bond Trustee in writing by electronic or other mgamwith such notification including a
description of the coverages so reduced or elirathatif, at any time, NICTD fails to maintain
insurance in accordance with Sections 7 and 9 Rhesech insurance may be obtained by IFA or
RDA, or may be obtained by the Bond Trustee, aerdatinount paid for such insurance shall be
payable by NICTD under this Ground Leapeyvided, however, that neither IFA, RDA nor the
Bond Trustee shall be under any obligation to obgich insurance, and any action or non-
action of RDA, IFA or the Bond Trustee in this redjashall not relieve NICTD of any
consequences of a default in failing to obtain sashrance. The Bond Trustee shall be the loss
payee on all casualty insurance required by th@u@d Lease that becomes payable in respect of
claims related to the Facilities.

Section 11. General Covenants. (a) NICTD covenants that, exéep Permitted
Encumbrances and any liens, charges, encumbramicesgcurity interests created by an act or
omission of RDA and/or IFA, it will not mortgagempose any lien or claim upon, or otherwise
encumber the Lease Premises (whether actual, gentior otherwise), or permit any mortgage,
lien, claim or encumbrance to exist thereon, arad ithshall use and maintain the Facilities in
material compliance with the laws and ordinancethefUnited States of America, the State, and
all other proper governmental authorities. NICT@reses that it will, at the request of RDA,
execute and deliver to or upon the request of RDéhgnstrument or instruments as may be
reasonably required by RDA in order to assure ofico RDA's interest in the Lease Premises
pursuant to the terms hereof and shall also delifrem time to time, such instrument or
instruments as may be reasonably requested by RDaxy tenant or subtenant of RDA with
respect to the covenant of quiet enjoyment conthinethis Ground Lease, the Underlying
Lease, the Master Leases, the Operating Leaske @dvernance Agreement.

(b) RDA covenants that, except for Permitted Encumlearand any liens, charges,
encumbrances, or security interests created byctaramission of NICTD and/or IFA, it will
not mortgage, impose any lien or claim upon, orenthse encumber the Lease Premises
(whether actual, contingent or otherwise), or peamy mortgage, lien, claim or encumbrance to
exist thereon, and that it shall use and maintiagn Racilities in material compliance with the
laws and ordinances of the United States of Ameritee State, and all other proper
governmental authorities.
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Section 12. Covenants Regarding the Bond Act; IFA Bonds. NICSiall timely
comply with all requirements of NICTD created by tBond Act, the Governance Agreement,
the Development Agreement and any agreement dficate executed by NICTD in connection
with the issuance of the IFA Bonds.

Section 13. Utility Service. NICTD agrees to pay or cause &paid all charges for
(a) sewer, gas, water, electricity, light, heatpmwer utilities and services, (b) telephonic,
communication and other information services, (theo utility and like services, and (d)
regulatory, track and freight fees and other feesfs and expenses associated with the use and
operation of the Facilities that are used, renderegupplied upon or in connection with the
Facilities throughout the term of this Ground Lease

Section 14. Environmental Laws Covenants.

(&)  With respect to the Facilities, (i) NICTD shall all times comply and follow
commercially reasonable business practice to catlssrs to comply, in all material respects,
with all Environmental Laws and all licenses, pésnmicertificates, approvals and similar
authorizations issued to NICTD thereunder, and sopérations shall not give rise to any
liability pursuant to any Environmental Law, (ii)IGTD shall promptly notify RDA and IFA
upon becoming aware of any investigation, procegdtomplaint, order, directive, claim,
citation or written notice by any governmental auity or any other Person arising under or
relating to any violation of any Environmental Laat is pending against NICTD or threatened
in writing against NICTD and shall take prompt appropriate actions to respond thereto and to
cure such violation (if any) and (iii) NICTD shaliomptly notify RDA and IFA upon becoming
aware of any non-compliance with, or violation thle requirements of any Environmental Law
by NICTD in any material respect, or the releagpd|, or discharge, threatened or actual, of any
Hazardous Material or the generation, use, storagatment, transportation, manufacture,
handling, production or disposal of any Hazardowsévial or any other environmental, health
or safety matter, which affects or gives rise tmaterial liability upon NICTD or any liability
upon IFA or RDA.

(b) NICTD shall not cause or permit the use, generati@ease, manufacture,
refining, production, processing, storage or digpad any Hazardous Materials on, under or
about the Facilities, or the transportation to ronf the Facilities of any Hazardous Materials,
except as necessary and appropriate for its Pednifises, in which case, the use, storage or
disposal of such Hazardous Substances shall berped in compliance with the Environmental
Laws and the standards prevailing in the railroadustry and at comparable facilities.
Notwithstanding anything contained herein to thetary, IFA and RDA shall not have any
liability to NICTD resulting from any conditions &ting, or events occurring, or any Hazardous
Materials existing or generated, at, in, on, ur@ein connection with this Ground Lease or the
Facilities, except to the extent caused directlyHgysole negligence or willful misconduct of the
IFA or RDA or their respective agents, employees;antractors.

Section 15. Indemnity by NICTD. NICTD shall release, protedefend, indemnify
and hold harmless the RDA, IFA, the Bond Trustbe, Deposit Trustee, and their respective
agents, employees, representatives and consulfeonts,and against any and all claims, causes
of action, suits, judgments, demands, and/or lpgsesach case if asserted or incurred by or

15
N14531141.3



June 20, 2019 draft

awarded to any third party, arising out of or relgtto or resulting from (a) NICTD's design,
construction or operation of the Rail Projects lse South Shore Line, (b) any act, omission,
negligence, or willful misconduct of NICTD, any t$ Ancillary Users or anyone acting under
its control or for whom it is legally responsiblg) failure of NICTD, or anyone acting under its
control or for whom it is legally responsible, terform or observe any requirement or obligation
imposed by this Ground Lease and (d) arising ou&rof other act or occurrence within the
Facilities. NICTD's indemnity obligation shall nektend to: (i) any third party claim to the
extent directly caused by the negligence, reckEssnwillful misconduct, or breach of any
material obligation under this Ground Lease or thevernance Agreement by IFA or RDA, or
(i) any claims, causes of action, suits, judgmedEsmands, and/or losses resulting from any
action of the RDA or IFA during an Operations StepPeriod or resulting from any actions
taken by the RDA or IFA after the exercise of amn§truction Period Step-In Rights; provided,
however, that nothing herein shall relieve NICTDre$ponsibility to pay up to the Maximum
NICTD Excess Cost Contribution for Excess ConstoucCosts irrespective of the exercise of
Construction Period Step-In Rights. The RDA and Bhall have no obligation to indemnify
NICTD.

Section 16. No Broker. NICTD hereby represents and warrané tlo brokers or
third-party involved in the negotiation and execuntof this Ground Lease is entitled, as a result
of the actions of the respective party, to a corsmisor other fee resulting from the execution
of this Ground Lease.

Section 17. Transfer to NICTD. To the extent provided in theov@rnance
Agreement, upon the later of the termination of@wvernance Agreement and the final and full
payment of all IFA Bonds, this Ground Lease slaiiinate.

Section 18. Title to Real Estate.

(a) NICTD shall cause a final, fully paid, leaseholtetinsurance policy to be issued
for the benefit of RDA by no later than the date tRA Bonds are to be issued by IFA. In the
event NICTD proposes to construct portions of tld Rroject that are not within the boundaries
of the Facilities, then by no later than the dadeofwhich construction of any such portion
commences, NICTD shall cause (i) an endorsemelme issued to, and on substantially the same
terms as, the leasehold title insurance policyregiged in the prior sentence (or an additional
final, fully paid, leasehold title insurance polity be issued on substantially the same terms as
the leasehold title insurance policy referencedha prior sentence) to identify and insure
thereunder any such necessary increase in theestalle described in Exhibit A and (ii) a
Supplemental Ground Lease to be entered into istanbally the form set forth in Exhibit B in
respect of such Real Estate; provided that suclitiawial Real Estate is also added to the
Underlying Lease, one or more of the Master Leamed,the Operating Lease, thereby resulting
in no interruption in the lease rentals payabl&kDA to IFA pursuant to the Master Leases.

(b) NICTD represents and warrants that it has a goadimsefeasible estate in fee
simple to all of the Real Estate, subject only éonfitted Encumbrances.

Section 19. Defaults;: Remedies.
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€)) If there is any NICTD Event of Default (includingyadefault in the observance
of any other covenant, agreement or condition anatkin this Ground Lease) (each, an "Event
of Default"), RDA may proceed to protect and endoits rights, either at law or in equity, by
suit, action, mandamus or other proceedings, whdtinespecific performance of any covenant
or agreement contained herein or for the enforcémkany other appropriate legal or equitable
remedy (as contained in the Governance Agreememiagselate to this Ground Lease and such
Event of Default);provided that all such rights and remedies taken in respéc¢his Ground
Lease and any such Event of Default shall only beettaken and pursued by RDA in strict
conformity with this Section and the requirementsl imitations set forth in the Governance
Agreement.

(b) Except for extensions of time resulting from a Eoildajeure event that are
allowed in the Governance Agreement, time is ofdssence of each term and provision of this
Ground Lease to be observed by NICTD hereunder.

(c) If RDA shall fail to perform any term, conditionpwenant or obligation required
to be performed by it under this Ground Lease, NDCihay pursue a claim for specific
performance. If RDA shall fail to perform any teroondition, covenant or obligation required
to be performed by it under this Ground Lease &MdICTD shall, as a consequence thereof,
recover a money judgment against RDA and/or IFACTND agrees that (i) it shall look solely to
RDA's and IFA's right, title and interest in andthe Lease Premises (which shall not include
any right to set-off related to any payment du®ki@A or IFA as required by the Governance
Agreement, the Development Agreement, this Grouedsk, the Underlying Lease, the Master
Leases, the Operating Lease and/or any documelatedehereto) for the collection of such
judgment, (i) it shall not look to any other asset RDA and/or IFA in the levy, execution or
other process for the satisfaction of NICTD’s juadgmy and (i) it shall not enforce any
execution or other process for the satisfactioN&3TD’s judgment, unless such does not: (A)
materially reduce the rental value of the Leasarides; (B) adversely affect the Continuing
Rent Obligation; or (C) materially and adverselfeeff any obligation that is required to be met
by NICTD pursuant to applicable laws (including tBend Act) and requirements of the
Governance Agreement, the Development AgreemeistGtound Lease the Underlying Lease,
the Master Leases, the Operating Lease and/or@uneents related thereto.

(d) Neither party's failure or delay in exercising arfyits rights or remedies or other
provisions of this Ground Lease shall constituteaaver thereof or affect its right thereafter to
exercise or enforce such right or remedy or otlmevipion. No waiver of any default shall be
deemed to be a waiver of any other default. RDA&cipt of less than the full amount due as
herein provided shall not be construed to be othan a payment on account of such amount
then due, nor shall any statement on NICTD's cloeckny letter accompanying NICTD's check
be deemed an accord and satisfaction. No act @s@n by RDA (or IFA) or their respective
employees or agents during the term of this Grdueakse shall be deemed an acceptance of a
surrender of the Lease Premises hereunder, andreeraent to accept such a surrender shall be
valid unless in writing and signed by RDA and IFA.

(e) Notwithstanding anything herein, IFA may proceedptotect and enforce any
rights or interests of RDA and IFA under this Grdurease in its own name or on behalf of
RDA in the name of RDA in its place and stead.
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Section 20. Notices.

(@)  All notices, certificates, requests or other comimations required hereunder
shall be sufficient only if given in writing, prioto the matter requiring notice and shall be
deemed given (i) one (1) business day after beempsited for next day delivery; (ii) three (3)
business days after mailing when mailed by regst@r certified mail, return receipt requested,
postage prepaid, or (iii) the same day if handveedid (or if sent by both facsimile and email)
during a business day, addressed as follows:

To RDA: Northwest Indiana Regional Development Aurity
9800 Connecticut Drive
Crown Point, IN 46307
Attention: President

With a Copy to: Ice Miller LLP
One American Square 2900
Indianapolis, IN 46282

To IFA: Indiana Finance Authority
1 North Capitol, Suite 900
Indianapolis, Indiana 46204
Attention: Public Finance Director of the Statdrudiana
and General Counsel
Facsimile (317) 232-6786 / Electronic mail (to
DHuge@ifa.IN.gov; and ASeiwert@ifa.IN.gov)

To NICTD: Northern Indiana Commuter Transportativistrict
33 East U.S. Highway 12
Chesterton, Indiana 46304
Attention: President and/or Chief Executive Gdfic

With a Copy to: Northern Indiana Commuter Transg@yn District
33 E. US Highway 12
Chesterton, IN 46304
Attention: Office of General Counsel

(b) Any party hereunder may, by notice given hereundesignate any further or
different addressees to which subsequent notiegtficates, requests or other communications
shall be sent.

Section 21. Construction of Covenants. All provisions contdinkerein shall be
construed in accordance with the provisions ofBbad Act, the Governance Agreement and the
Development Agreement and to the extent of any mahiaconsistencies between the covenants
and agreements in this Ground Lease, the Govern&gceement, and the Development
Agreement and the provisions of the Bond Act, thevigsions of the Bond Act, then the
Governance Agreement, then this Ground Lease,ls@rdthe Development Agreement, shall be
deemed to be controlling and binding upon the esuti
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Section 22. Supplemental Ground Leases. RDA and NICTD maynftone to time
hereatfter, enter into one or more Supplemental @tdweases, each of which: (a) shall provide
that all covenants contained in this Ground Ledsdl e unitary and include all parts of the
Lease Premises, whether leased pursuant to thasalriGround Lease or pursuant to any
Supplemental Ground Leaspr@vided that the foregoing shall not limit or restrict tparties
from having differing covenants and obligations laggle to any Supplemental Ground Leases
related to portions of the Rail Project NICTD prgps to be constructed that are not within the
existing boundaries of the Facilities); and (b) ncaytain such other covenants and agreements
as the parties thereto agree upon.

Section 23. No Personal Liability. No recourse shall be had doy payment due
under this Ground Lease or for any claim basedetheor upon any obligation, covenant or
agreement in this Ground Lease contained againspast, present or future member, officer,
employee, agent or official of IFA, RDA or NICTDr any successor thereof, either directly or
through IFA, RDA or NICTD, or any successor theraofder any rule of law or equity, statute
or constitution or by the enforcement of any assess or penalty or otherwise, and all such
liability for any such person is hereby expresslgiwged and released as a condition of and
consideration for the execution of this Ground leeassd issuance of the IFA Bonds.

Section 24. Successors or Assigns; Use Restrictions.

(@)  All covenants of this Ground Lease, whether by R&YANICTD, shall inure to
the benefit of and be binding upon the permittettessors and assigns of the respective parties
hereto. This Ground Lease shall not be assignadiGyD without the prior written consent of
RDA and IFA, and in such event the assignor shatllbe relieved of its obligations hereunder
unless permitted by RDA and IFA. This Ground Leasgy be assigned by RDA to IFA without
the prior written consent of NICTD, as and to théeat permitted by the Bond Act. Any
assignment in contravention of this Section shalhbll and voidab initio.

(b) Notwithstanding any other provision of this Grolwehse to the contrary, NICTD
covenants that it: (a) will not use or permit theciities or any portion thereof for any private
business use within the meaning of Section 141)lm{&he Internal Revenue Code of 1986, as
amended from time to time, without the prior wmtteonsent of an Authorized Officer of IFA,
which consent shall not be unreasonably withheid, (&) will comply with Section 148(f) of the
Internal Revenue Code of 1986, as amended fromtontiene. Any agreement entered into by
NICTD in violation of this Section 24 shall be ob force or effect and shall not convey any
rights or impose any obligation in respect totitlaav or in equity.

(c) Requests for consent to private business use lshaknt in writing by NICTD to
IFA and RDA. Each such request shall include al ftraft of the proposed conveyance, lease,
sublease, management or incentive payment contigase or other agreement that may give
rise to such private business use, together widlaszription of the timing and the rationale for
entering into such agreement (the “Proposed PriBatsiness Use”). IFA and RDA shall
conduct their review and approve or reject, in mwgit such request within 30 days of receipt. If
no response is made to a request for consent vaterbusiness use within 30 days of receipt,
then NICTD shall provide additional written notitee IFA and RDA that the Proposed Private
Business Use will be deemed to be approved. Hesponse to this additional written notice is
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received within three business days of receiphefadditional written notice by IFA and RDA,
then the request shall be deemed approved. Invl@ @ request for consent to private business
use is deemed approved, NICTD shall have the righproceed as though consent to the
Proposed Private Business Use was expressly pobbigdé-A and RDA. In any event, upon the
execution and delivery by NICTD of any such agreetneICTD shall provide IFA and RDA a
copy of such executed agreement within 10 busidags of the execution thereof.

Section 25. Validity. All terms, covenants and conditions caned in this Ground
Lease shall include all parts of the Facilities,ettier leased pursuant to the original Ground
Lease or pursuant to any Supplemental Ground Libaseto.

Section 26. Severability; Complete Agreement; Counterparts; visat of Terms;
Governing Law; Etc.

(@  All the covenants, agreements, terms and conditieqaired under the laws of
the State, including the Bond Act, to be include@my lease entered into under Indiana Code 5-
1.3-5 are incorporated herein by this reference.

(b) In case any section or provision of this Ground degaor any covenant,
stipulation, obligation, agreement, act or actionpart thereof, made, assumed, entered into or
taken under this Ground Lease, or any applicatieneof, is for any reason held to be illegal or
invalid, or is at any time inoperable, that illegalinvalidity or inoperability shall not affechée
remainder thereof or any other section or provigibthis Ground Lease or any other covenant,
stipulation, obligation, agreement, act or actionpart thereof, made, assumed, entered into or
taken under this Ground Lease, which shall be coedtand enforced as if that illegal, invalid or
inoperable portion were not contained herein. Aagh illegality, invalidity or inoperability of
any application thereof shall not affect any legalid and operable application thereof, and each
such section, provision, covenant, stipulation,igattion, agreement, act or action, or part
thereof, shall be deemed to be effective, operathadle, entered into or taken in the manner and
to the full extent from time to time permitted lawl.

(c) This Ground Lease represents the entire agreenswebn RDA and NICTD
covering everything agreed upon or understood e dteation of the estate created by this
Ground Lease and related transactional matpeosjded, however, that the parties contemplate
and agree that the provisions of the Governancedgent, the Development Agreement, the
other Leases and/or any documents related theoetaio related undertakings and such shall be
given their full meaning and effect. There arearal promises, conditions, representations,
understandings, interpretations or terms of anyd kis conditions or inducements to the
execution hereof or in effect between the partiB® change or addition shall be made to this
Ground Lease except by a written agreement exediyt&DA and NICTD.

(d) The parties each acknowledge that the terms anditamrs of this Ground Lease
have been the subject of active and complete reggois represented by competent professional
counsel and advisors, and that such terms and ttmmglshould not be construed in favor of or
against any party by reason of the extent to wihicl party or its professional counsel and
advisors participated in the preparation of thisudd Lease.
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(e) This Ground Lease may be executed in duplicate teoparts, each of which
shall be deemed an original and both of which togetshall constitute one and the same
instrument.

) The covenants and obligations under Sections 514215, 19, and 23 hereof
shall survive the expiration or earlier terminat@frthis Ground Lease.

()  This Ground Lease shall be construed accordingrtd,subject to, the laws of the
State.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have causesl Ground Lease to be
executed for and on their behalf as of the dayyesadl first hereinabove written.
"NICTD"

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT, AS
LESSOR

By:

Name:

Attest: Title:

Name:

Title:

[REMAINDER OF PAGE LEFT BLANK]
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public in &rdsaid County and State, personally
appeared , personally known by me to be the
and , respectively, of the Northedialma Commuter Transportation District

("NICTD"), and acknowledged the execution of theefpoing Ground Lease Agreement (West
Lake Project) for and on behalf of NICTD.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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"RDA"

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY, ASLESSEE

By:

Name;:

Title:
Attest:
Name;:
Title:
STATE OF )

) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally

appeared , personally known by me to be the
and , respectively, of the Northwediaha Regional Development Authority

("RDA"), and acknowledged the execution of the fmieg Ground Lease Agreement (West
Lake Project) for and on behalf of RDA.

WITNESS my hand and Notarial Seal this day of 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:
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This instrument prepared by: Philip C Genetos, Ice Miller LLP, One American Square, Suite 2900,
Indianapolis, IN 46282.

| affirm under the penalties for perjury, that | have taken reasonable care to redact each Social
Security Number in this document, unlessrequired by law. Philip C Genetos
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EXHIBIT A

LEGAL DESCRIPTION AND MAP OF THE REAL ESTATE
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Map of the Real Estate. Real property in
, as depicted as follows:

[End of Exhibit A]
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EXHIBIT B

FORM OF
SUPPLEMENTAL GROUND LEASE AGREEMENT (WEST LAKE PROJECT)
BETWEEN
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
AND
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
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SUPPLEMENTAL GROUND LEASE AGREEMENT (WEST LAKE PRECT)
BETWEEN
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
AND
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY

This SUPPLEMENTAL GROUND LEASE AGREEMENT (WEST LAKBROJECT)
(this “Supplemental Ground Lease”), entered intofakis _ day of , 20
between the NORTHERN INDIANA COMMUTER TRANSPORTATND DISTRICT, a
commuter transportation district and a municipajpooation formed pursuant to Indiana Code 8-
5-15, as supplemented and amended from time to ¢iMECTD"), and the NORTHWEST
INDIANA REGIONAL DEVELOPMENT AUTHORITY, a separatbody corporate and politic
formed pursuant to Indiana Code 36-7, as supplesdeand amended from time to time
("RDA").

WITNESSETH:

WHEREAS, NICTD entered into a Ground Lease Agrednf@érest Lake Project) with
RDA dated as of 1,20 (the "Grdusmke"); and

WHEREAS, all terms not otherwise defined in thigolemental Ground Lease shall
have the meanings ascribed to them in the Grouadd;eand

[WHEREAS, it is provided in the Ground Lease thii¢rathe Commencement Date, for
any portion of the Lease Premises, in the evenrt poction shall be damaged or destroyed or
taken, so as to render such portion unavailableuser by RDA, or shall for any other reason
become unavailable for use by RDA, NICTD may additazhal Lease Premises to the Ground
Lease pursuant to a Supplemental Ground LeaseasdRDA may lease such additional Lease
Premises to NICTD pursuant to a supplement to tper&ing Lease; provided that such
additional Lease Premises are also added to therlynty Lease, one or more of the Master
Leases, and the Operating Lease, thereby resulting interruption in the lease rentals payable
by RDA to IFA pursuant to the Master Leases; and]

[WHEREAS, it is provided in the Ground Lease thathe event NICTD proposes to
construct portions of the Rail Project that arewhin the boundaries of the Facilities, then by
no later than the date as of which constructiomrof such portions commences, NICTD shall
cause a Supplemental Ground Lease to be enter@dointhe purpose of adding to the Real
Estate the pertinent real estate on which suchigmsrtof the Rail Project shall be located;
provided that such additional Real Estate is atited to the Underlying Lease, one or more of
the Master Leases, and the Operating Lease, theesojting in no interruption in the lease
rentals payable by RDA to IFA pursuant to the Maktases; and]

[WHEREAS, it is provided in the Ground Lease thditen the Rail Improvements are
complete and ready for use as part of the Raileetpihe parties shall revise and increase the
real estate described in Exhibit A to the Grouncdes if necessary to reflect the final site
location acquired for the Rail Project and uponahlitthe Rail Improvements as part of the Rail
Project have been constructed; provided that sdditianal Real Estate is also added to the
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Underlying Lease, one or more of the Master Leamed,the Operating Lease, thereby resulting
in no interruption in the lease rentals payableRBYA to IFA pursuant to the Master Leases;
and]

[WHEREAS, it is provided in the Ground Lease th&@/ARand NICTD may enter into
one or more Supplemental Ground Leases, each ahw(i) shall provide that all covenants
contained in the Ground Lease shall be unitary iastude all parts of the Lease Premises,
whether leased pursuant to the Ground Lease ouguntrdo any Supplemental Ground Lease
(provided that the foregoing shall not limit or restrict tharties from having differing covenants
and obligations applicable to any Supplemental Gdoleases related to portions of the Rail
Project NICTD proposes to be constructed that atewithin the existing boundaries of the
Facilities); and (2) may contain such other covémnand agreements as the parties thereto agree
upon.]

NOW, THEREFORE, IT IS HEREBY AGREED, CERTIFIED ANSTIPULATED by
the undersigned as follows:

[Section 1. Addition to Real Estate After Commencement Dateert&n portions of
the Lease Premises have been damaged or destrtyeeby rendering such portions
unavailable for use by RDA, or have otherwise bezamavailable for use by RDA. NICTD
has determined to add additional Lease PremisethéoGround Lease pursuant to this
Supplemental Ground Lease. Therefore, the Leasuis&e set forth in Exhibit A to the Ground
Lease shall be hereafter amended to read as seiriohppendix | attached hereto, so that RDA
may lease such additional Lease Premises to NIQIiSuant to a supplement to the Operating
Lease, thereby resulting in no interruption in fhase rentals payable by NICTD to RDA
pursuant to the Operating Lease. Such additioeaké Premises are also being added to the
Underlying Lease, one or more of the Master Leamed,the Operating Lease, thereby resulting
in no interruption in the lease rentals payabl&kDA to IFA pursuant to the Master Leases.]

[Section _. _Addition to Real Estate Prior to Goustion. NICTD proposes to
construct portions of the Rail Project that arewibhin the boundaries of the Facilities set forth
in Exhibit A to the Ground Lease. Therefore, tberdaries of the Facilities set forth in Exhibit
A to the Ground Lease shall be hereafter amendedad as set forth in Appendix | attached
hereto, which revised boundaries shall includepirtinent real estate on which such portions of
the Rail Project shall be located. Such additioRahl Estate is also being added to the
Underlying Lease, one or more of the Master Leamed,the Operating Lease, thereby resulting
in no interruption in the lease rentals payabl&kDA to IFA pursuant to the Master Leases.]

[Section _. Addition to Real Estate After Coostion. Certain Rail Improvements
are now complete and ready for use as part of #HheHRoject, and it is now necessary to revise
or increase the real estate described in Exhilib #he Ground Lease, because such Exhibit A
does not reflect the final site location acquired the Rail Project and upon which the Rail
Improvements as part of the Rail Project have mmsstructed. Therefore, for such purpose,
Exhibit A to the Ground Lease shall be hereafteerashed to read as set forth_in Appendix |
attached hereto. Such additional Real Estatesés la¢ing added to the Underlying Lease, one or
more of the Master Leases, and the Operating Leélsesby resulting in no interruption in the
lease rentals payable by RDA to IFA pursuant toMlaster Leases.]

B-3
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Section _. All covenants contained in the Gbluease, including this Supplemental
Ground Lease, shall be unitary and include all aftthe Lease Premises, whether leased
pursuant to the Ground Lease or pursuant to anpl8oqental Ground Lease.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have caused Supplemental Ground
Lease to be executed for and on their behalf #iseofiay and year first above written.

"NICTD"

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT

By:
Name:
Title:
Attest:
Name:
Title:
"RDA"
NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY
By:
Name:
Title:
Attest:
Name:
Title:

This instrument prepared by:
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and ersgnally known by me to be the
and , respectioethe Northern Indiana Commuter

Transportation District ("NICTD"), and acknowledgetthe execution of the foregoing
Supplemental Ground Lease Agreement (West Lake&j)dpr and on behalf of NICTD.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and onpdys known by me to be the
and , respectively, & MNorthwest Indiana Regional

Development Authority ("RDA"), and acknowledged thexecution of the foregoing
Supplemental Ground Lease Agreement (West Lake&)dpr and on behalf of RDA.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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[APPENDIX |

LEGAL DESCRIPTION AND MAP OF THE REAL ESTATE]
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UNDERLYING LEASE AGREEMENT (WEST LAKE PROJECT)
by and between
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
and

INDIANA FINANCE AUTHORITY

Dated asof | |, 20
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UNDERLYING LEASE AGREEMENT (WEST LAKE PROJECT)

by and between

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
and
INDIANA FINANCE AUTHORITY

This UNDERLYING LEASE AGREEMENT (WEST LAKE PROJECTade and
entered into as of | ], 20__ (this "Agmenat"), by and between the Northwest
Indiana Regional Development Authority ("RDA" oretliLessor"), a separate body corporate
and politic formed pursuant to Indiana Code 36{th& "RDA Act"), and the Indiana Finance
Authority ("IFA" or the "Lessee"), a body politicnd corporate duly organized and validly
existing under and pursuant to Indiana Code 5th@‘{FA Act”);

WITNESSETH:

WHEREAS, the Northern Indiana Commuter TranspanatDistrict ("NICTD"), a
commuter transportation district and a municipapooation formed pursuant to Indiana Code 8-
5-15 (the "NICTD Act"), and RDA have entered irdoground lease (the "Ground Lease")
pursuant to which NICTD has leased to RDA all rigiite and interests of NICTD in and to
certain property described in the Ground Lease '[tlease Premises"”), including any property
acquired by NICTD from time to time and leased ©ARas provided in the Ground Lease, on
such terms and conditions as prescribed therein;

WHEREAS, the purpose of this Agreement is to ldass RDA to IFA all right, title
and interests of the RDA in and to the Lease Prsrleased to RDA under the Ground Lease;

WHEREAS, as a result of this Agreement, IFA will égthorized to finance through the
issuance of bonds, notes or other obligations @umtsto Indiana Code 5-1.3, the development of
the Rail Project (as defined herein) through adefasancing structure pursuant to which IFA
shall, pursuant to one or more Master Leases (fisedeherein), lease to RDA the Rail Project
as constructed and when completed,;

WHEREAS, as to be required by the Master LeasesA Rball then lease the Rail
Project to NICTD pursuant to the Operating Leasede@fined herein) so that NICTD will be
obligated to construct, acquire, develop, operaie maintain the Rail Project in the manner
provided in the Governance Agreement [and the gveént Agreement]; and

WHEREAS, the Lessor and the Lessee have agreesttwd a Memorandum of Lease
contemporaneous with the execution of this Agregmen

In consideration of the mutual covenants hereiricsh, the parties agree as follows:
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ARTICLE |

DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions. The following words and terms, asdige this Agreement or
in any Supplemental Agreement or other amendmensupplement hereto, shall have the
following meanings unless otherwise provided fortlis Agreement or such Supplemental
Agreement or other amendment or supplement, urtlesscontext or use clearly indicates
another or different meaning or intent:

"Agreement” shall mean this Underlying Lease Agreetr{\West Lake Project) as from
time to time amended or supplemented by any Suppleah Agreement and Supplemental
Memorandum of Lease or other amendment or supplehezato.

Fiscal Year" shall mean the twelve-month period o@ncing on July 1 of each year and
ending on the succeeding June 30, or such otleal figar of IFA as may be mandated by law.

"Governance Agreement" shall mean the Governanceehgent dated as of August 1,
2018, by and between NICTD, the RDA and the IFA,fasn time to time amended or
supplemented in accordance with its terms.

"Ground Lease" means the Ground Lease Agreemenst(\A\4ke Project), dated as of
| | from NICTD to RDA of the Lease Premisesiich Lease Premises shall then be
leased by RDA to IFA pursuant to this Agreement.

"IFA Bond Act" shall mean Indiana Code 5-1.3, aseaded or supplemented, or any
successor thereto.

"Lease Premises" shall mean all property descrilmedExhibit B attached hereto,
including without limitation, any and all Lease Riises leased to RDA by NICTD under the
Ground Lease.

"Lessee" shall mean IFA.
"Lessor" shall mean RDA.

"Master Lease" or "Master Leases" shall mean tree @nmore Master Leases entered
into or to be entered into from IFA to RDA that pides for financing the Rail Project through
lease rental payments from RDA to IFA and obligd®&»A to cause NICTD, pursuant to the
Operating Lease, to acquire, construct, develograip and maintain the Rail Project in the
manner provided by the Governance Agreement [anéDpment Agreement].

"Memorandum of Lease" shall mean the Memorandureae, a form of which is set
forth in Exhibit C attached hereto, which is toreeorded contemporaneous with the execution
of this Agreement for the purpose of identifying ttrease Premises.
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"Operating Lease" shall mean the lease, dated &s of | from RDA to NICTD of the
Rail Project Property, including the Rail Projecoperty leased to RDA by IFA pursuant to the
Master Leases, pursuant to which Operating LeasgTNI shall agree to acquire, construct,
develop, operate and maintain the Rail Projecthm manner provided by the Governance
Agreement [and Development Agreement].

"Rail Project" shall mean the project describeExhibit A attached hereto (the "West
Lake Corridor Project").

"Rail Improvements” shall mean the existing impnoesnts located on the Real Estate,
together with any new improvements constructegl@ced for use) on the Real Estate, whether
as part of the Rail Project or otherwise.

“Rail Project Property” shall mean all real andgmeral property interests, including, but
not limited to, the Lease Premises, the Rail Imprognts, and such easements, licenses, leases,
or property rights, in whatever form reasonably essary to construct and operate the Rail
Project, but not including NICTD rolling stock, @t to the extent any costs for rolling stock
are included in the applicable Cost Budget), asRhé Project is identified and described in
Exhibit A attached hereto.

"Real Estate" means the real property describdtkimbit B attached hereto, as the same
may be amended or modified in the manner providedih.

"State" shall mean the State of Indiana.

"Supplemental Agreement" shall mean any agreemgoplemental or amendatory of
this Agreement entered into in accordance withchetill.

"Supplemental Memorandum of Lease" shall mean &ugiplemental Memorandum of
Lease recorded in connection with the addition e&dde Premises in the manner provided in
Section 2.04 hereof.

Section 1.02. Incorporation by Reference. The provisions of @reund Lease, Master
Leases, Operating Lease and Governance AgreenmmahDavelopment Agreement] are hereby
incorporated herein by reference.

Section 1.03. Interpretations. Unless the context indicates mtlse, words importing
the singular number shall include the plural nundoed words importing the plural number shall
include the singular number. The terms "heredigréin,” "hereby," "hereto," "hereunder" and
similar terms mean this Agreement.
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ARTICLE I

LEASE AND MAINTENANCE OF THE RAIL PROJECT PROPERTY

Section 2.01.Lease of the Rail Project Property. In consideratof the rents,
covenants and agreements contained herein, theoiLesgs hereby demise and lease to the
Lessee, and the Lessee does hereby rent and leaséhe Lessor, the Lease Premises.

Section 2.02. Term of Lease. The term of this Agreement shathe@nce on the date
hereof and shall terminate on ; provilederm shall end earlier or later than such
date, in the event the Governance Agreement isinated and all bonds, notes or other
financing provided by IFA for the Rail Project dtdly paid or their payment is fully provided
for, in which case, the term shall end on such.dddgeon the expiration or termination of this
Agreement, the ownership of all Lease Premises Raill Project Property shall revert to
NICTD.

Section 2.03. Operation and Maintenance. RDA shall cause NICprsuant to the
Ground Lease and the Operating Lease, to operdtenamtain the Rail Project Property during
the term of this Agreement in an efficient and emuical manner and to maintain the same in
good repair and sound operating condition and make necessary repairs, renewals,
replacements and improvements thereto. RDA slalse NICTD, pursuant to the Ground
Lease and the Operating Lease, to comply with @ltvstatutes, rules, regulations, orders and
directions of any legislative, administrative odigial body applicable to NICTD, RDA and the
Rail Project Property. RDA shall cause NICTD, mars to the Governance Agreement, the
Ground Lease and the Operating Lease, to adoptkae@ in force reasonable rules and
regulations governing the use of the Rail ProjecipBrty and the operation thereof, and enforce
such rules and regulations.

Section 2.04. Additional Lease Premises. Whenever, pursuanhéoGround Lease,
NICTD leases to RDA additional Lease Premises Bcetion of a supplemental agreement or
memorandum to the Ground Lease, the Lease Premiwdlsbecome, by the recording of a
Supplemental Memorandum of Lease, the same Leammistrs that are leased to RDA by
NICTD under the Ground Lease.

ARTICLE llI

RENTS

Section 3.01. Payment. The IFA shall pay, in arrears, witholiefdrom valuation or
appraisement laws and without a defense of seteoffinterclaim or recoupment, an annual
rental for the Lease Premises, in an amount equahe Dollar, payable to the Lessor during the
term hereof on the first day of each Fiscal Yetgrahe date hereof.

Section 3.02. Supplemental Agreements. The Lessor and the Lessge on the date
hereof and from time to time thereafter, enter mme or more Supplemental Agreements which
shall contain such covenants and agreements astties agree upon.

4
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ARTICLE IV

MISCELLANEQOUS

Section 4.01. Power to Agree. The Lessor and the Lessee eadmnaat/ to the other
that the execution and delivery of this Agreemeas been duly authorized by all necessary
action, and that this Agreement has been duly @égdcand delivered, and constitutes a legal,
valid and binding agreement in accordance witketsxs and provisions.

Section 4.02. Effectiveness. This Agreement shall be effectiverf and after the date
hereof, through the date on which this Agreemeall gkrminate in accordance with Section
2.02.

Section 4.03. Notices. All notices required or authorized todyeen pursuant to this
Agreement shall be in writing and shall be servedspnally or sent by certified mail to the main
office of the party or parties to be notified, atfe effective date thereof shall be the date of
delivery, if served personally, or the date itépdsited in the mail, if mailed.

Section 4.04. Severability. In case any section or provisiortto§ Agreement, or any
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, orapplication thereof, is for any reason held to
be illegal or invalid, or is at any time inoperaltleat illegality, invalidity or inoperability shial
not affect the remainder hereof or any other seabioprovision of this Agreement or any other
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, whithllsbe construed and enforced as if that
illegal, invalid or inoperable portion were not tained herein. Any such illegality, invalidity or
inoperability of any application shall not affeatyalegal, valid and operable application, and
each such section, provision, covenant, stipulatidaigation, agreement, act or action, or part
thereof, shall be deemed to be effective, operathaadle, entered into or taken in the manner and
to the full extent from time to time permitted lawl.

Section 4.05. Table of Contents; Captions. The Table of Contenttuded in this
Agreement and the captions included throughout Agseement are for convenience and
reference only and the words contained thereinl shaho way be held to explain, modify,
amplify or aid in the interpretation, constructionmeaning of the provisions of this Agreement.

Section 4.06. Governing Law. This Agreement shall be construecbeding to, and
subject to, the laws of the State.

Section 4.07. Successors and Assigns. The rights and obligabbmesther party under
this Agreement shall not be assignable by suchypaithout the prior written consent of the
other party. This Agreement shall inure to thedfrand shall be binding upon the respective
successors and permitted assigns of the partieshirid) herein expressed or implied is intended
to confer upon any person, other than the partieth@r respective successors or permitted
assigns, any rights, remedies, obligations orllteds under or by reason of this Agreement.
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IN WITNESS WHEREOF, the parties have caused thise@&ment to be executed by
their duly authorized officers as of the day andryfest hereinabove set forth.

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:
Attest:
Name:
Title:
INDIANA FINANCE AUTHORITY
By:
Cristopher R. Johnston, Chair
Attest:

Dan Huge, Public Finance Director of the
State of Indiana
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

, State Budget Director
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Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:
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EXHIBIT A

WEST LAKE CORRIDOR PROJECT

The West Lake Corridor Project is an approximagsgght-mile southern extension of the
existing NICTD South Shore Line (SSL) between Dged Hammond, Indiana. Traveling north
from the southern terminus near Main Street atMhaster/Dyer municipal boundary, the West
Lake Project would include new track operating 1aeg on a separate right-of-way (to be
acquired) adjacent to the CSX Transportation (CB¥hon Subdivision freight line in Dyer and
Munster. The West Lake Project alignment would levaed from 48 Street to the Canadian
National Railway (CN) Elsdon Subdivision freightdi at the Maynard Junction. North of the
CN, the West Lake Project alignment would returrgtade and join with the publicly owned
former Monon Railroad corridor in Munster and HanmaipIndiana, and continue north. The
West Lake Project would relocate the existing Mofoail pedestrian bridge crossing over the
Little Calumet River and build a new rail bridgethe location of the former Monon Railroad
Bridge. The West Lake Project alignment would crasder US 80/94 and continue north on the
former Monon Railroad corridor until Sibley StreEtom Douglas Street north, the West Lake
Project would be elevated over all streets andoaals, using a combination of retaining walls,
elevated structures, and bridges.

The West Lake Project would end just east of tlthalma Harbor Belt at the state line,
where it would connect with the SSL. Trains wouldemate on the existing Metra Electric
District (MED) line for the final 14 miles, termiting at Millennium Station in downtown
Chicago. Station locations for the West Lake Ptoge Munster/Dyer Main Street, Munster
Ridge Road, South Hammond, and Hammond Gateway. fdlne new stations along the
alignment—two in Munster and two in Hammond—woulavé high-level station platforms
proposed to be 720 feet long and approximatelye®d wide. They would typically have three
ramps: one at both ends and a third in the middidgending on access needs based on the
surrounding area. Each station stop would havenay shelters, a depot (except at the Munster
Ridge Road Station), parking facilities, benchessh receptacles, bicycle racks, and other site
amenities.

Additional project elements include a maintenaramlify with a layover yard just south
of the Hammond Gateway Station and west of Shdff&@enue, and three traction power
substations (TPSSs) powering the overhead catesymstem at the following locations: the
vehicle maintenance and storage facility site, $o@th Hammond Station parking lot, and the
Munster/Dyer Main Street Station. The TPSSs wogleéhclosed to secure installations housing
electrical equipment and controls. The TPSSs wdedtl an overhead catenary system that
powers the vehicles. The Monon Trail, an existieggstrian/bicycle route, would be preserved
as part of the West Lake Corridor Project.

\14531216.3



June 20, 2019 draft

EXHIBIT B
LEASE PREMISES

(See attached)

B-1
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EXHIBIT C

FORM OF MEMORANDUM OF LEASE

C-1
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STATE APPROPRIATION MASTER LEASE AGREEMENT (WEST LAKE PROJECT)
by and between

INDIANA FINANCE AUTHORITY,
as Lessor

and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY,
as L essee

Dated as of 1,20

N\14531191.3



ARTICLE |

Section 1.01.
Section 1.02.
Section 1.03.
Section 1.04.

ARTICLE Il

Section 2.01.

ARTICLE IlI

Section 3.01.
Section 3.02.
Section 3.03.
Section 3.04.
Section 3.05.
Section 3.06.

ARTICLE IV

Section 4.01.
Section 4.02.
Section 4.03.
Section 4.04.

ARTICLE V

Section 5.01.

ARTICLE VI

Section 6.01.
Section 6.02.
Section 6.03.
Section 6.04.

ARTICLE VII

Section 7.01.
Section 7.02.
Section 7.03.
Section 7.04.
Section 7.05.

N\14531191.3

June 20, 2019 draft

TABLE OF CONTENTS
Page

DEFINITIONS AND GENERAL PROVISIONS ..., 1
D TINIIONS ..ot et e 1
T 1CST g o] (=1 = 11 (o] o PP 4
NOt INAEDtEANESS OFf STALE ... e e 4
NOt INAEbtedNESS OF RDA ... e et et e aans 5
CONSTRUCTION OF THE RAIL PROJECT ..o 5
Construction of the Rail ProjeCt...........cciiiiiiiiiiii e 5
LEASE AND MAINTENANCE OF LEASE PREMISES...........coovevvviennen. 5
LEASE Of LEASE PrEIMISES ... . commmme s eeneetnseaessenssenseassseessasnseesnreseneaeneenes 5
TEIM OF LBASE ... .eeee e et e e ettt et e e et e e e e e e eeaeanns 5
Operation and MaINtENANCE ... e e eernneeeeiie et eeiie e e eaeeeeeiaeeees 6
Alterations or Modifications of thedse PremiSes ........covoveeveeivviiieninrinnns 6.
AddItIoNAl LEASE PremiSES. ...t eans 6
X (o 11810 ] o= LI = (0] 1T ot AP 7
REIN T S e e e 7
TIMING fOr PAYMENT..... it 7
Supplemental AQreEMENLES ... cocccamm i 7
Y o] o o] o] F= 11 0] KPP PPT 7
ADALEMENT OF RENL. .. ..t e et eaeaanas 7
SUB LE T TING ..ttt ettt ettt ettt e e e e e e et e e en e e eennes 8
SUDBIETIING e 8
DE R AU e 8
[DI2) = 10| | TR 8
REMBAIES ... e 9
ReMEdIiES CUMUIBTIVE . ... ..ot et e e e e e e 9
LIMIEEA WRIVET ....eeeee e e e 9
COVENANT S Lo et e e e e e 9
POWET 10 AQIEE.....euiiiiie ot ettt ettt e e n e e e e e e eanes 9
Y o] o o] o] 1 F= 11 0] KPP 9
USE Of LBASE PreIMISES ... iuiiiieiteee ettt ettt e et e e e e enrenas 10
Maintenance of Insurance and Perfoce80ondsS........cccovvvevevviivevinnennn. 10..
Completion of Performance; ReconstmicApplication of Proceeds. .......... 10



Section 7.06.
ARTICLE VIII

Section 8.01.
Section 8.02.
Section 8.03.
Section 8.04.
Section 8.05.
Section 8.06.
Section 8.07.

EXHIBIT A

EXHIBIT B

EXHIBIT C

N\14531191.3

June 20, 2019 draft
TABLE OF CONTENTS

(continued)

Page

Indemnification ...............ceememeveeeeneeeen.......Error! Bookmark not defined.

MISCELLANEQUS ...ttt e e 11
EffECHIVENESS ....ei i 11
NOTICES ettt e et e e e et e e e e e et e e e e e e e aanns 11
Incorporation by ReferencCe ... 12
SEVEIADIIITY ... e 12
Table of Contents; Captions........cccuuiiiiiiiiiiiii e 12
GOVEINING LABW......iiiiiiieeeiiee ettt e et e e et e e eannes 12
SUCCESSOIS N0 ASSIGNS ... o s e eeeteaeeeettaeeetnaaaernaeaesnneeenaaeeennnns 12

FORM OF SUPPLEMENT TO STATE APPROPRIATIONMASTER LEASE
AGREEMENT (WEST LAKE PROJECT)

LEASE PREMISES

FORM OF MEMORANDUM



June 20, 2019 draft

STATE APPROPRIATION MASTER LEASE AGREEMENT (WEST LAKE PROJECT)

This STATE APPROPRIATION MASTER LEASE AGREEMENT (V& LAKE
PROJECT) made and entered into as of the firstoday , 20__ (this "Agreement"), by
and between the INDIANA FINANCE AUTHORITY, a bodylitic and corporate, not a state
agency but an independent instrumentality, exengisssential public functions, duly organized
and validly existing under the laws of the Staténdiana (the "IFA"), pursuant to Indiana Code
5-1.2, and the NORTHWEST INDIANA REGIONAL DEVELOPME AUTHORITY, duly
created and existing under and by virtue of Indi@onde 36-7.5 (the "RDA");

WITNESSETH:

WHEREAS, this Agreement is designed to provide asteraleasing structure with
respect to various portions of the Rail Projectrgaf herein that relate to bonds issued by IFA
for the Rail Project and are payable from the Fangdource set forth herein (the "Related IFA
Bonds");

WHEREAS, as additional series of Related IFA Borads authorized to provide
additional funding for the Rail Project, IFA and RIBhall describe the Additional Project to be
funded from that specific series of Related IFA B®and the lease rentals payable by RDA with
respect thereto in a Supplemental Agreement; and

WHEREAS, it is the parties’ intent that the termghin Indiana Code 5-1.3-5-2(a) are all
contained herein and fulfilled;

In consideration of the mutual covenants hereinfggh, the parties hereto agree as
follows:

ARTICLE |

DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions. The following words and terms as ugethis Agreement or
in any Supplemental Agreement or other amendmensupplement hereto shall have the
following meanings unless provided for in this Agmeent or in any Supplemental Agreement or
other amendment or supplement hereto, unless thixtoor use clearly indicates another or
different meaning or intent:

"Act" shall mean Indiana Code 5-1.3, as amendegupplemented, or any successor
thereto.

"Additional Lease Premises" shall mean any addatioeal property that is acquired for
the Rail Project or an Additional Project with fwe@ceeds of any series of Related IFA Bonds or
incorporated therein in connection with any seaeRelated IFA Bonds, which is added to this
Agreement pursuant to the terms set forth in SeQi05.
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"Additional Project" shall mean an additional portiof the Rail Project that becomes
part of the Lease Premises in the manner provid&egction 3.06.

"Agreement" shall mean this State Appropriation tdad ease Agreement (West Lake
Project) as from time to time amended or suppleatefty any Supplemental Agreement or
other amendment or supplement hereto, includingpp®mental Memorandum of Lease.

"Authorized Officer of IFA" shall mean the Chair BfA or the Public Finance Director
of the State of Indiana and, with reference to actyor document, also means any other person
authorized by a resolution of IFA to perform such@r to sign such document.

"Authorized Officer of RDA" shall mean the Chair trve Chief Executive Officer of
RDA and, with reference to any act or documenip at®ans any other person authorized by a
resolution of RDA to perform such act or to sigalsdocument.

"Available Portion" shall mean, collectively, thergons of the Lease Premises that are
available for use.

"Biennium" shall mean the biennium used for Statelgetary and appropriation
purposes.

“Bond Trustee” shall mean the trustee bank senasgTrustee for the Related IFA
Bonds.

"Commencement Date" for any Lease Premises or artipp thereof shall mean the date
on which a Completion Certificate for such Leasenises or such portion thereof is accepted
by an Authorized Officer of RDA.

"Completion Certificate" for any Lease Premisesaay portion thereof shall mean a
certificate (a) executed by an Authorized OfficédBA certifying that such Lease Premises
or such portion thereof is available for use by R&#l (b) accepted by an Authorized Officer
of RDA acknowledging that such Lease Premises oh gortion thereof is available for use
by RDA.

"Construction” shall mean constructing, acquiringenovating, rehabilitating,
reconstructing, improving, extending or equippihg Rail Project or the Lease Premises or any
portion thereof.

"Deposit Trustee" shall mean the trustee bank @cim the Deposit Trustee under the
Revenue Trust Fund Agreement.

"Development Agreement” shall mean any developnagreement entered into by
NICTD, RDA and IFA for the purpose of governing tbempletion of the Rail Project in a
manner consistent with and as contemplated by theeBance Agreement.

“Effective Date” shall mean the date of executiowl aelivery of this Agreement, which
is , 20 .
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"Fiscal Year" shall mean the twelve-month perio@nomencing on July 1 of each year
and ending on the succeeding June 30, or such fidbal year of the State as may be mandated
by law.

“Funded Interest Date” shall mean the date unticWithe proceeds of a series of Related
IFA Bonds are expected to pay the interest ther@dre Funded Interest Date for that portion of
the Rail Project being financed with the initiafiss of the Related IFA Bonds is ,
20

“Funding Source” shall mean the Biennium approjmieg contemplated to be made by
the Indiana General Assembly to RDA to pay leastate on the Related IFA Bonds.

"Governance Agreement" shall mean the Governanceehgent dated as of August 1,
2018, by and among NICTD, RDA and IFA, as from titadime amended or supplemented in
accordance with its terms.

“Ground Lease” shall mean the Ground Lease AgreeifWast Lake Project), dated as
of 1, 20__, between NICTD, as lessorRIDA, as lessee.

"IFA" shall mean the Indiana Finance Authority, @l politic and corporate, not a state
agency but an independent instrumentality, exengisssential public functions, duly organized
and validly existing under the laws of the Statgspant to Indiana Code 5-1.2, as supplemented
and amended.

"IFA Appropriations Revenue Account” shall mean #leeount of such name held under
Section 5(a)(i) of the Revenue Trust Fund Agreement

"Initial Term" shall mean the period of time comrogg on the date hereof and ending
on June 30, 2021.

"Lease Premises" shall mean the property descnibEahibit B hereto from time to time
as Supplemental Agreements specify the portiohefRail Project financed with Related IFA
Bonds as provided in Section 3.06 hereof, includuitfpout limitation, all Rail Project Property
related thereto and any Additional Lease Premiselsided in the Lease Premises by reason of
Section 3.05 hereof.

"Memorandum" shall mean the Memorandum of Leasehéd hereto as Exhibit C to be
recorded contemporaneously with the executionisfAgreement with respect to identifying the
Lease Premises

"NICTD" shall mean the Northern Indiana Commuteansportation District established
under Indiana Code 8-5-15.

“Operating Lease” shall mean the Operating Leasedment (West Lake Project), dated
as of 1, 20__, between RDA, as lessdrNé@TD, as lessee.
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"Projected Commencement Date" for any Additionadj&st shall mean the projected
Commencement Date for such Additional Project, esfath in the Supplemental Agreement
covering such Additional Project.

“Rail Project” shall mean the West Lake Corridopject described in Exhibit A to the
Underlying Lease.

“Rail Project Property” shall mean all real andgmeral property interests, including, but
not limited to, the Lease Premises, each Additidtraject and such easements, licenses, leases,
or property rights, in whatever form reasonably essary to construct and operate the Rail
Project, but not including NICTD rolling stock, @pt to the extent any costs for rolling stock
are included in the applicable Cost Budget (amnéefin the Governance Agreement), as the Rail
Project is identified and described in Exhibit Athe Underlying Lease.

"RDA" shall mean the Northwest Indiana Regionalv&epment Authority, organized
and existing under Indiana Code 36-7.5.

“Related IFA Bonds” shall mean the bonds issuedH# to finance the Rail Project,
including any Additional Project, which are securey the rental payments due under this
Agreement. The initial series of Related IFA Bormade the Indiana Finance Authority Lease
State Appropriation Bonds (West Lake Project), &ep0

“Revenue Trust Fund Agreement” shall mean the Resdirust Fund Agreement, dated
as of 1, 2019, entered into by and among,REA, NICTD, the Bond Trustee, and the
Deposit Trustee.

"State" shall mean the State of Indiana.

"Supplemental Agreement" shall mean any agreemgoplemental or amendatory of
this Agreement entered into in accordance with cdetilV, including each Supplemental
Agreement that describes an Additional Projecteéantluded in the Lease Premises hereunder
as provided in Section 3.06 hereof.

"Supplemental Memorandum of Lease" shall mean &ugiplemental Memorandum of
Lease recorded in connection with the addition dfdiional Lease Premises in the manner
provided in Section 3.05 hereof.

"Underlying Lease" shall mean the Underlying Ledsgeement (West Lake Project),
dated as of 1, 20 between RDA and IFA ras ftime to time amended or
supplemented in accordance with its terms.

Section 1.02. Interpretations. Unless the context indicates mtlse, words importing
the singular number shall include the plural nundoed words importing the plural number shall
include the singular number. The terms "heredigréin,” "hereby," "hereto," "hereunder" and
similar terms mean this Agreement.

Section 1.03. Not Indebtedness of State. It is expressly undedsiand agreed by the
parties hereto that this Agreement does not comstin indebtedness of the State within the

4
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meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of the State.

Section 1.04. Not Indebtedness of RDA. It is expressly underdtaad agreed by the
parties hereto that this Agreement does not comstian indebtedness of RDA within the
meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of RDA from the appropriations received. Tiigations of RDA are limited solely to the
funds from the appropriations.

ARTICLE Il

CONSTRUCTION OF THE RAIL PROJECT

Section 2.01. Construction of the Rail Project. IFA and RDA regent that the Rail
Project has been or will be constructed in accaréanith the Governance Agreement, any
Development Agreement and applicable plans andifggions therefor with all reasonable
speed and dispatch in accordance with the appéigalehs and specifications therefor.

ARTICLE llI

LEASE AND MAINTENANCE OF LEASE PREMISES

Section 3.01. Lease of Lease Premises. In consideration of ¢mésy covenants and
agreements contained herein, IFA does hereby deanddease to RDA, and RDA does hereby
rent and lease from IFA, the Lease Premises frothadter the Effective Date for such Lease
Premises. IFA and RDA shall file and record a 3aqmental Memorandum of Lease covering
any Additional Lease Premises as provided in Se@&i065 and any Supplemental Agreement
adding any Additional Project as provided in Sato06 hereof.

Section 3.02. Term of Lease.

(a) The initial term of this Agreement shall be thetilli Term. This
Agreement shall terminate upon the occurrenceefitkt of the following events:

(1) on June 30, 2021, or if this Agreement shallchbeen extended by
IFA and RDA in accordance with this Section 3.0, the last day of any
Biennium in which notice of nonextension is givan accordance with this
Section 3.02; or

(i) on the latter of the first day for which fundsave not been
appropriated or the first day on which funds aré anailable to RDA or IFA to
pay when due any amount payable by RDA under tlgseédment or by IFA
under the Act; or

(i) Upon receipt of notice from IFA to RDA thatllaRelated IFA
Bonds have been paid in full and all other obligiagiand lease rentals due to IFA
hereunder or under the Governance Agreement wépect to the Rail Project
have been paid in full; or
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(iv)  the termination of this Agreement by IFA puasii to Section 6.02;
or

(v) the termination of the Underlying Lease.

(b) During the Initial Term, IFA and RDA shall hatlee right to extend the
term of this Agreement from Biennium to Bienniumtwthe extensions not to exceed a
lease term of 40 years from the Effective DateA #hd RDA shall be deemed to have
exercised such right to extend the term of thise&gnent and this Agreement shall be
extended for each successive Biennium, unlessrefAeor RDA delivers written notice
of nonextension to the other party hereto not feas six months prior to the last day of
any Biennium, in which event this Agreement shafirtinate on the last day of such
Biennium.

Section 3.03. Operation and Maintenance. RDA shall cause NICTlatimes, in
accordance with its then current practices, to ageand maintain the Lease Premises during the
Initial Term of this Agreement and during any exdiens thereof in an efficient and economical
manner, as required by the Governance Agreemedt,iramccordance with its then current
practices, to maintain the Lease Premises in gepdir and sound operating condition and to
make all necessary repairs, renewals, replacemadtsmprovements thereto, all at the expense
of NICTD, except that IFA shall maintain insurarme the Lease Premises in accordance with
Section 7.04 at its expense. RDA shall cause NI@3@omply with all valid statutes, rules,
regulations, orders and directions of any legig&gtadministrative or judicial body applicable to
NICTD and the Lease Premises. RDA shall cause BI@radopt and keep in force reasonable
rules and regulations governing the use of the e d&r®mises and the operation thereof, and
shall enforce such rules and regulations. RDA l&#dshall cause NICTD to comply with the
foregoing requirements through the operation of theenants and agreements of NICTD
contained in the Governance Agreement, at whick DA shall also cause NICTD to comply
with the foregoing requirements through the operatnf the covenants and agreements of
NICTD contained in the Ground Lease and the Opmydtease.

Section 3.04. Alterations or Maodifications of the Lease Premise&DA shall not,
without the prior written consent of an Authoriz&dficer of IFA, which consent shall not be
unreasonably withheld, make or cause to be madeeonit NICTD to make or cause to be
made, any alteration, modification, addition or royement to all or any portion of the Lease
Premises, which alteration, modification, additmmimprovement materially impairs the value
of the Lease Premises, unless such alteration, ficatibn, addition or improvement is, in the
opinion of NICTD, as permitted by the Governancee®gnent or as is necessary or advisable
for the safety of the public.

Section 3.05. Additional Lease Premises. In the event Additiobaase Premises are
added to the property leased by RDA to IFA purstiarthe Underlying Lease, such Additional
Lease Premises shall immediately without furtheioacbecome part of the Lease Premises
subject to this Agreement upon the recordation ddupplemental Memorandum of Lease
executed by IFA and RDA in the offices of the Relayrof Lake County, Indiana.

6
I\14531191.3



June 20, 2019 draft

Section 3.06. Additional Project. IFA and RDA contemplate thaetProject may be
funded in part by the issuance of an additionaksesf Related IFA Bonds from time to time to
finance an Additional Project that constitutes & p&the Rail Project. In that event, IFA and
RDA shall execute and deliver a Supplemental Ageregnmat such time to describe the
Additional Project, provide for the Constructionsafch Additional Project and specify the rent
due from RDA for such Additional Project.

ARTICLE IV

RENTS

Section 4.01. Timing for Payment. Subject to Sections 4.03 aridl hereof, after the
Funded Interest Date, RDA shall pay, in arreariglgdrom the Funding Source, without relief
from valuation or appraisement laws and without efedse of set-off, counterclaim or
recoupment, a monthly rental for the Lease Prenusesy portions thereof available for use, in
an amount equal, in accordance with Indiana Code35-2(a)(4), to the aggregate monthly
rental payments set forth in the Supplemental Agiesgs, to IFA by general transfer of funds
from an account of RDA or from the IFA Appropriai® Revenue Account to such account as
IFA may from time to time specify, so as to assuommediately available funds in such account
on or before the first day of each month succeedimge months during which the Lease
Premises or such portions thereof were actuallyl useavailable for use by RDA pursuant to
this Agreement (provided that if the first day ofyasuch month is not a business day then on or
before the immediately preceding business day).

Section 4.02. Supplemental Agreements. IFA and RDA may, on taee dhereof and
from time to time thereafter, enter into one or en&upplemental Agreements, substantially in
the form of_Exhibit A, which may (a) set forth tiAesailable Portion as of the date of such
Supplemental Agreement, (b) add Additional Leasenises to this Agreement when added
under the terms of the Underlying Lease or to fogaan Additional Project, (c) remove a portion
of the Lease Premises being replaced, (d) stateetepayable for the Lease Premises, (e)
provide that all lease covenants, including thagabion to pay rent, shall be unitary, whether
covered by this Agreement or a Supplemental Agregnu (f) contain such other covenants
and agreements as the parties thereto agree upon.

Section 4.03. Appropriations. The lease rentals payable herauddeing the Initial
Term or during any extension of this Agreement pagable by RDA solely from Biennial
appropriations from the General Assembly of theeSta RDA for such period. RDA and IFA
have both determined that the rents due underAdisement are fair and reasonable for the
Lease Premises included herein. RDA can pay leadals solely from available revenues from
the fund established under Indiana Code 36-7.5-4.

Section 4.04. Abatement of Rent.

(@) The lease rentals payable hereunder during thialliérm or during any
extension of this Agreement are payable by RDAIlgdte the actual use or availability
for use of the Lease Premises or portions thenenfigeed by IFA.
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(b) After the Commencement Date for any portion of ltkase Premises, in
the event such portion shall be damaged or destrog®e as to render such portion
unavailable for use by RDA, or shall for any othesison become unavailable for use by
RDA: (i) any rental payments due for such unawdalgortion of the Lease Premises shall
be abated during such unavailability by an amoguakto the product of the portion of
(A) the rental payments otherwise due on suchqouf the Lease Premises, times (B) a
fraction of such rental payments, the numeratavim€h fraction equals the then estimated
expenses incurred or to be incurred by IFA andcalite to such portion and the
denominator of which fraction equals the then emt@t expenses incurred or to be
incurred by IFA and allocable to the Lease Premise6i) IFA may add Additional Lease
Premises to this Agreement pursuant to a Suppleahé&greement so that there is no
interruption in the lease rentals payable by RDAlescribed in clause (i) above.

ARTICLE V

SUBLETTING

Section 5.01. Subletting. Except for the Operating Lease, nohthe Lease Premises
nor any portions thereof shall be sublet by RDAdnd none of the Lease Premises nor any
portions thereof shall be used by, any person (ahtu otherwise), unless an Authorized Officer
of IFA gives prior written consent. No such suties shall relieve RDA from its obligations to
pay any rental payment payable under this Agreernasit to keep and perform all other
covenants on its part to be kept and performed rutitise Agreement. In the event this
Agreement is terminated pursuant to Section 3.03emtion 6.02 following an event of default
by RDA, other than by reason of IFA terminatingstiligreement pursuant to Section 6.02 as a
result of not having received a rental payment ftbm Funding Source under Section 6.01(a),
the Operating Lease shall remain in force and effec the benefit of IFA (who upon
termination of this Agreement shall succeed torigats, title and interest of RDA, as lessor
under the Operating Lease) and NICTD.

ARTICLE VI

DEFAULT

Section 6.01. Default. An "event of default" shall mean, whenetlat term is used in
this Agreement, any one or more of the followingm:

(a) failure by RDA to pay or cause to be paid any anmqayable by RDA
under this Agreement, including any Supplementakagent, when due; or

(b) the failure by RDA to observe or perform any cowvenaondition or
agreement on its part to be observed or performeénuSection 7.02; or

(c) failure by RDA to observe or perform any covenaobndition or
agreement on its part to be observed or perforimger than as referred to in subsection
(a) or (b) of this Section 6.01, which failure cones for a period of thirty days after
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written notice, specifying such failure and requngsthat it be remedied, is given to RDA
by an Authorized Officer of IFA.

Section 6.02. Remedies. Whenever any event of default shall teagpened and be
subsisting and provided that the event of defaaft hot been cured, IFA may terminate this
Agreement by written notice to RDA and/or take velvatr action at law or in equity may appear
necessary or desirable to collect the payments thenand thereafter to become due, or to
enforce performance and observance of any obligaagreement or covenant of RDA under
this Agreement.

Section 6.03. Remedies Cumulative. No remedy in this Agreememtferred upon or
reserved to IFA is intended to be exclusive of ather available remedy or remedies, but each
and every such remedy shall be cumulative and bealh addition to every other remedy given
under this Agreement or now or hereafter existinga or in equity or by statute. No delay or
omission to exercise any right or power accruingrugny default shall impair any such right or
power or shall be construed to be a waiver therbof, any such right and power may be
exercised from time to time and as often as magdesned expedient. To entitle IFA to exercise
any remedy reserved to it in this Agreement, itllshat be necessary to give any notice, other
than such notice as may be expressly requiredibyAtireement.

Section 6.04. Limited Waiver. In the event any agreement comtaim this Agreement
shall be breached by either party and thereaftevedaby the other party, such waiver shall be
limited to the particular breach so waived and Ishat be deemed to waive any other breach
under this Agreement.

ARTICLE VII

COVENANTS

Section 7.01. Power to Agree. IFA and RDA each covenant to theerothat the
execution and delivery of this Agreement has bedg duthorized by all necessary corporate
action, and that this Agreement has been duly @égdcand delivered, and constitutes a legal,
valid and binding agreement in accordance witkeitsis and provisions.

Section 7.02. Appropriations. RDA covenants that it will do #lings lawfully within
its power to obtain and maintain funds from whiohmeet its rental payment and operation and
maintenance obligations under this Agreement, dioly, but not limited to, requesting an
appropriation in an amount sufficient to meet éstal payment and operation and maintenance
obligations under this Agreement in writing at andi sufficiently in advance of the date for
payment thereof so that an appropriation may beenmadhe normal State budgetary process,
using itsbona fide best efforts to have such request approved, ahdusking all available
reviews and appeals in the event such request isppyoved. RDA will pay rent at times and in
amounts sufficient to pay in full the debt servgayment under the terms of any Related IFA
Bonds outstanding with respect to the Rail Projextiuding any additions to reserves for the
Related IFA Bonds maintained by IFA and additiomait as provided by this Agreement.
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Section 7.03.Use of Lease Premises. Notwithstanding any othmewigion of this
Agreement to the contrary, RDA covenants thataj:Will lease the Lease Premises to NICTD
for use as a rail project as defined in Indiana €6el.3-2-14, (b) will not use and will cause
NICTD to agree not to use the Lease Premises opartipn thereof for any private business use
within the meaning of Section 141(b)(6) of the intd Revenue Code of 1986, as amended from
time to time, without the prior written consentasf Authorized Officer of IFA, which consent
shall not be unreasonably withheld, and (c) wilmpdy with Section 148(f) of the Internal
Revenue Code of 1986, as amended from time to tifme, agreement entered into by RDA in
violation of this Section 7.03 shall be of no formeeffect and shall not convey any rights or
impose any obligation in respect to it, at lawrmoequity.

Section 7.04. Maintenance of Insurance and Performance Bonds sliall keep or
cause NICTD to keep the Lease Premises insurednsigéss or damage from causes
customarily insured against under a standard egtermdverage endorsement in an amount at
least equal to one hundred percent of the fullasghent cost of the Lease Premises or such
lesser amount as IFA and RDA may agree upon, ifhenopinion of an Authorized Officer of
IFA, such insurance is reasonably commercially laloée; provided, however, such insurance
coverage may contain a reasonable loss deductidlesez IFA shall at all times use its best
efforts to maintain or cause to be maintained iasce or reserves against loss or damage from
such hazards and risks to the person and propéryhers as are usually insured or reserved
against by those operating properties similar ®libase Premises. IFA shall maintain or cause
to be maintained or cause NICTD to maintain or edosbe maintained such performance bonds
or performance insurance with respect to contréctsay enter into for Construction of the
Lease Premises as are usually maintained by thwsstracting properties similar to the Lease
Premises.

Section 7.05. Completion of Performance; Reconstruction; Applmatof Proceeds. If
performance of any contract for Construction of ttease Premises is not completed in
accordance with its terms and, in the opinion aégistered engineer selected by NICTD and
acceptable to IFA and RDA, the cost of completidrsuch performance shall not exceed the
amount of proceeds from any performance bond cfopeance insurance to be received by
reason of such noncompletion of performance an@érodimounts available therefor, IFA or
RDA, as applicable, shall, as expeditiously as iptessscontinuously and diligently complete or
cause to be completed or cause NICTD to completawose to be completed such performance.
If all or any portion of the Lease Premises shaldamaged or destroyed and in the opinion of a
registered engineer selected by NICTD and accept@blFA and RDA (a) the cost of such
repair, replacement or reconstruction shall noeegicthe amount of any insurance proceeds to
be received by reason of such damage or destruatidrother amounts available therefor, and
(b) such repair, replacement or reconstructionbmaoompleted within the period covered by any
rent loss insurance maintained or caused to betawagéd by IFA on the Lease Premises or other
amounts available therefor, IFA shall, as expedgip as possible, continuously and diligently
prosecute or cause to be prosecuted, the repaimstuction or replacement thereof; provided,
however, IFA may substitute an Additional Projent lieu of reconstruction to the extent
permitted by Section 4.04(b) hereof. In the eu€At does not substitute an Additional Project
pursuant to Section 4.04(b) hereof, within one maddwenty days after the noncompletion of
performance of any contract for Construction or teeurrence of an event of damage or
destruction to the Lease Premises, IFA, throughAamporized Officer of IFA, shall deliver to

10
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RDA and the Trustee the written opinion of the eegr referred to in this Section 7.05 stating
whether or not the conditions set forth above waé$pect thereto are satisfied. The proceeds of
any performance bond or performance insurance paidccount of such noncompletion of
performance and from any insurance paid on accoustich damage or destruction (other than
any rent loss insurance) shall be made availableafal to the extent necessary shall be applied
to, the cost of such repair, reconstruction oraepinent. Such proceeds not applied within
thirty-six months after receipt thereof by IFA tack completion of performance or such repair,
reconstruction or replacement shall be appliechtolawful purpose of IFA.

Section 7.06. Indemnification. RDA agrees to cause NICTD, te #xtent provided in
the Ground Lease or the Operating Lease, to relgastect, defend, indemnify and hold
harmless RDA, IFA, the Bond Trustee, the Depositsiee, and their respective agents,
employees, representatives and consultants, frotnagainst any and all claims, causes of
action, suits, judgments, demands, and/or loseehi@ling attorney fees), in each case if asserted
or incurred by or awarded to any third party, agsout of or relating to or resulting from (a)
NICTD's design, construction or operation of thel Reoject, (b) any act, omission, negligence,
or willful misconduct of NICTD, any of its AncillgrUsers (as defined in the Operating Lease)
or anyone acting under its control or for whonsitagally responsible, (c) failure of NICTD, or
anyone acting under its control or for whom itagdlly responsible, to perform or observe any
requirement or obligation imposed by this Agreemamtl (d) arising out of any other act or
occurrence within the Rail Project. NICTD's indetyrobligation shall not extend to: (i) any
third party claim to the extent directly caused thg sole negligence, recklessness, willful
misconduct, or breach of any material obligatiordemthis Agreement or the Governance
Agreement by IFA or RDA; or (i) any claims, causafsaction, suits, judgments, demands,
and/or losses resulting from any action of RDABA Iduring an Operations Step-In Period (as
defined in the Governance Agreement) or resultinoghfany actions taken by RDA or IFA after
the exercise of any Construction Period Step-Inh®ig(as defined in the Governance
Agreement), provided however that nothing hereellgielieve NICTD of responsibility to pay
up to the Maximum NICTD Excess Cost Contribution Excess Construction Costs (as both
such terms are defined in the Governance Agreemergspective of the exercise of
Construction Period Step-In Rights. RDA and IFAalkthave no obligation to indemnify
NICTD.

ARTICLE VI

MISCELLANEQOUS

Section 8.01. Effectiveness. This Agreement shall be effectivenf and after the
Effective Date, through the date on which this Agnent, or any extensions hereof, shall
terminate in accordance with Section 3.02.

Section 8.02. Notices. All notices required or authorized todyeen pursuant to this
Agreement shall be in writing and shall be servedspnally or sent by certified mail to the main
office of the party or parties to be notified, atfe effective date thereof shall be the date of
delivery, if served personally, or the date itepdsited in the mail, if mailed.

11
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Section 8.03. Incorporation by Reference. All the covenants,eagients, terms and
conditions required under the laws of the Stateluding the Act, to be included in any lease
entered into under Indiana Code 5-1.3-5-2(a) arerporated herein by this reference.

Section 8.04. Severability. In case any section or provisiortlo$ Agreement, or any
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, orapplication thereof, is for any reason held to
be illegal or invalid, or is at any time inoperaltleat illegality, invalidity or inoperability shial
not affect the remainder hereof or any other seabioprovision of this Agreement or any other
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, whithllsbe construed and enforced as if that
illegal, invalid or inoperable portion were not tained herein. Any such illegality, invalidity or
inoperability of any application shall not affeatyalegal, valid, and operable application, and
each such section, provision, covenant, stipulatidoigation, agreement, act or action, or part
thereof, shall be deemed to be effective, operathaadle, entered into or taken in the manner and
to the full extent from time to time permitted lawl.

Section 8.05. Table of Contents; Captions. The Table of Contentkided within this
Agreement and the captions included throughout Agseement are for convenience and
reference only and the words contained thereinl shaho way be held to explain, modify,
amplify or aid in the interpretation, constructionmeaning of the provisions of this Agreement.

Section 8.06. Governing Law. This Agreement shall be construecbeding to, and
subject to, the laws of the State.

Section 8.07. Successors and Assigns. The rights and obligabbmesther party under
this Agreement shall not be assignable by suchypaithout the prior written consent of the
other party, except that IFA may assign any ofigéts under this Agreement to the Trustee.
This Agreement shall inure to the benefit and shalbinding upon the respective successors and
permitted assigns of the parties. Nothing hergpressed or implied is intended to confer upon
any person, other than the parties or their regmesticcessors or permitted assigns, any rights,
remedies, obligations or liabilities under or bgsen of this Agreement.

12
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IN WITNESS WHEREOF, the parties have caused thise@ment to be executed by
their duly authorized officers as of the day andryfest hereinabove set forth.

INDIANA FINANCE AUTHORITY

By:

Cristopher R. Johnston, Chair
Attest:

Dan Huge, Public Finance Director
of the State of Indiana

-13-
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:

Attest:

Name:

Title:

-14 -
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Approved as to form and substance.

STATE BUDGET AGENCY

By:

, State Budget Director

-15-
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Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:

-16 -
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EXHIBIT A

FORM OF
SUPPLEMENT TO
STATE APPROPRIATION MASTER LEASE AGREEMENT (WEST k& PROJECT)

This SUPPLEMENT TO STATE APPROPRIATION MASTER LEASESREEMENT
(WEST LAKE PROJECT) made and entered into as of the  day of ,
_____ (this "Supplemental Agreement”), by and betwethe INDIANA FINANCE
AUTHORITY, a body politic and corporate, not a stangency but an independent
instrumentality, exercising essential public fuaos, duly organized and validly existing under
the laws of the State of Indiana (the "IFA"), pwasuto Indiana Code, 5-1.2, and the Northwest
Indiana Regional Development Authority, duly creatend existing under by virtue of Indiana
Code 36-7.5 (the "RDA");

WITNESSETH:

WHEREAS, the parties entered into a State ApprtipnaMaster Lease Agreement
(West Lake Project) as of the first day of 20  (the "Agreement"); and

WHEREAS, the Agreement provides that IFA and RDAyman the date of the
Agreement and from time to time thereafter, entém bne or more Supplemental Agreements,
each of which may (1) set forth the Available Rortias of the date of such Supplemental
Agreement, (2) add Additional Lease Premises toAir@ement when added under the terms of
the Underlying Lease or to finance an Additionadjeet, (3) provide for the Construction of an
Additional Project in the event such Additional Jex shall be financed by an additional series
of IFA Related Bonds, (4) add Additional Lease Fses so that there is no interruption in the
lease rentals payable by RDA as described in Sedtio4(b) of the Agreement, (5) remove a
portion of the Lease Premises being replaced,téé¢ she rent payable for the Lease Premises,
(7) provide that all lease covenants, includingdhégation to pay rent, shall be unitary, whether
covered by the Agreement or a Supplemental Agreeneen(8) contain such other covenants
and agreements as the parties thereto agree upibn; a

WHEREAS, the parties desire, by this SupplementgdeAment, to enter into such a
Supplemental Agreement covering the [Available Batt [Additional Project] [Additional
Lease Premises], described_in Schedule | attached,the total expenses incurred or to be
incurred by IFA and allocable to which are currgrstimated to be $ and the
Commencement Date for which is currently projected be (the
"Projected Commencement Date");

NOW, THEREFORE, in consideration of the foregoingermises and the mutual
covenants herein set forth, the parties agreeliasvi

Section 1. Agreement to Remain in Effect. Subjgo the amendments,
modifications and agreements contained in this fupgntal Agreement, all the terms and
provisions of the Agreement shall remain in fulide and effect, and are hereby incorporated

A-1
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herein by this reference. All capitalized termediserein and not defined herein shall have the
respective meanings set forth in the Agreement.

Section 2. Description of the [Available Portiojfidditional Project] [Additional
Lease Premises]. The [Available Portion] [AddiabrProject] [Additional Lease Premises]
covered by this Supplemental Agreement is describetchedule 1 attached hereto. [IFA and
RDA represent that the Additional Project has baewill be constructed in accordance with the
Governance Agreement, any Development Agreementappticable plans and specifications
therefor with all reasonable speed and dispatchcitordance with the applicable plans and
specifications therefor. The Funded Interest Ddtx the Additional Project is

]

Section 3. Rental Payments. Commencing on thenn@@ncement Date for the
[Available Portion] [Additional Project] [Additioda Lease Premises] through
, , RDA shall pay on a myHiasis, in arrears, the rental payments
set forth in the Addendum attached hereto in a@re with Article IV of the Agreement.

Section 4. Amendments. IFA and RDA shall, on @@mmencement Date for the
[Available Portion] [Additional Project] [AdditiodaLease Premises] and from time to time
thereafter, enter into one or more amendmentsisoStipplemental Agreement, each of which
amendments shall include an addendum supersedingdddendum to: (a) adjust the rental
payments under this Supplemental Agreement toctetftee then estimated expenses incurred or
to be incurred by IFA in accordance with Indianad€®-1.3-5-2(a)(4); and (b) make such other
changes as the parties may agree upon.

Section 5. Covenants Unitary. All  covenants undde Agreement, this
Supplemental Agreement or any other Supplementeg&gent, including the obligation to pay
rent, shall be unitary and include all Lease Premjisvhether covered by the Agreement, this
Supplemental Agreement or any other Supplementedéxgent.
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IN WITNESS WHEREOF, the parties have caused thigp&mental Agreement to be
executed by their duly authorized officers as efdlay and year first hereinabove set forth.

INDIANA FINANCE AUTHORITY

By:

, Chair

Attest:

, Public Finance Director
of the State of Indiana
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:

Attest:

Name:

Title:

A-4
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

, State Budget Director
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Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:
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ADDENDUM

MONTHLY RENTAL PAYMENT SCHEDULE

Month Month
Available Payments Rental
For Use Due Payments
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SCHEDULE 1

[AVAILABLE PORTION] [ADDITIONAL PROJECT] [ADDITIONAL LEASE PREMISES]
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EXHIBIT B

LEASE PREMISES

B-1
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EXHIBIT C

FORM OF MEMORANDUM
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RDA AVAILABLE REVENUE MASTER LEASE AGREEMENT
(WEST LAKE PROJECT)

by and between

INDIANA FINANCE AUTHORITY,
as Lessor

and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
as L essee

Dated as of 1,20
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RDA AVAILABLE REVENUE MASTER LEASE AGREEMENT
(WEST LAKE PROJECT)

This RDA AVAILABLE REVENUE MASTER LEASE AGREEMENT WEST LAKE
PROJECT) made and entered into as of the firstoday , 20__ (this "Agreement"), by
and between the INDIANA FINANCE AUTHORITY, a bodylitic and corporate, not a state
agency but an independent instrumentality, exengisssential public functions, duly organized
and validly existing under the laws of the Staténdiana (the "IFA"), pursuant to Indiana Code
5-1.2, and the NORTHWEST INDIANA REGIONAL DEVELOPME AUTHORITY, duly
created and existing under and by virtue of Indi@onde 36-7.5 (the "RDA");

WITNESSETH:

WHEREAS, this Agreement is designed to provide asteraleasing structure with
respect to various portions of the Rail Projectrgaf herein that relate to bonds issued by IFA
for the Rail Project and are payable from the Fangdource set forth herein (the "Related IFA
Bonds"); and

WHEREAS, as series of Related IFA Bonds are authdrio provide additional funding
for the Rail Project, IFA and RDA shall describe thdditional Project to be funded from that
specific series of Related IFA Bonds and the leastals payable by RDA with respect thereto
in a Supplemental Agreement;

In consideration of the mutual covenants hereinfggh, the parties hereto agree as
follows:

ARTICLE |

DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions. The following words and terms as ugethis Agreement or
in any Supplemental Agreement or other amendmensupplement hereto shall have the
following meanings unless provided for in this Agmeent or in any Supplemental Agreement or
other amendment or supplement hereto, unless thixtoor use clearly indicates another or
different meaning or intent:

"Act" shall mean Indiana Code 5-1.3, as amendegupplemented, or any successor
thereto.

"Additional Lease Premises" shall mean any additioeal property that is acquired for
the Rail Project or an Additional Project with f{w@ceeds of any series of Related IFA Bonds or
incorporated therein in connection with any seaeRelated IFA Bonds, which is added to this
Agreement pursuant to the terms set forth in SeQi05.

"Additional Project” shall mean an additional portiof the Rail Project that becomes
part of the Lease Premises in the manner provid&egction 3.06.
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"Agreement” shall mean this RDA Available Revenuaskér Lease Agreement (West
Lake Project) as from time to time amended or supphted by any Supplemental Agreement or
other amendment or supplement hereto, includingpp®mental Memorandum of Lease.

"Authorized Officer of IFA" shall mean the Chair BfA or the Public Finance Director
of the State of Indiana and, with reference to actyor document, also means any other person
authorized by a resolution of IFA to perform such@r to sign such document.

"Authorized Officer of RDA" shall mean the Chair tre Chief Executive Officer of
RDA and, with reference to any act or documenip at®ans any other person authorized by a
resolution of RDA to perform such act or to sigelsdocument.

"Available Portion" shall mean, collectively, therpons of the Lease Premises that are
available for use.

"Bond Trustee" shall mean the trustee bank serd@sglrustee for the Related IFA
Bonds.

"Commencement Date" for any Lease Premises or artipp thereof shall mean the date
on which a Completion Certificate for such Leasenises or such portion thereof is accepted
by an Authorized Officer of RDA.

"Completion Certificate" for any Lease Premisesaay portion thereof shall mean a
certificate (a) executed by an Authorized OfficédBA certifying that such Lease Premises
or such portion thereof is available for use by R&# (b) accepted by an Authorized Officer
of RDA acknowledging that such Lease Premises oh gwortion thereof is available for use
by RDA.

"Construction” shall mean constructing, acquiringenovating, rehabilitating,
reconstructing, improving, extending or equippihg Rail Project or the Lease Premises or any
portion thereof.

"Deposit Trustee" shall mean the trustee bank @cim the Deposit Trustee under the
Revenue Trust Fund Agreement.

"Development Agreement” shall mean any developnagreement entered into by
NICTD, RDA and IFA for the purpose of governing tbempletion of the Rail Project in a
manner consistent with and as contemplated by theeBance Agreement.

“Effective Date” shall mean the date of executiowl aelivery of this Agreement, which
is , 20 .

"Fiscal Year" shall mean the twelve-month perioenomencing on July 1 of each year
and ending on the succeeding June 30, or such fidbal year of the State as may be mandated
by law.
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“Funded Interest Date” shall mean the date unticWithe proceeds of a series of Related
IFA Bonds are expected to pay the interest therebimere is no Funded Interest Date for that
portion of the Rail Project being financed with thiéial series of the Related IFA Bonds.

"Funding Source" shall mean any available revenoBRDA, including, without
limitation: (a) the portion of the annual paymet@dRDA from the Cities of Gary, East Chicago
and Hammond and the Counties of Lake and Porteudder Indiana Code 6-3.6-6-9, Indiana
Code 36-7.5-4-2 and Indiana Code 6-3.6-11-6(b);atbpunts withheld by the auditor of State
from certain municipalities within Lake County, dstermined by the Indiana Department of
Local Government Finance, and paid to the Secrdtegsurer of RDA pursuant to Indiana
Code 6-3.6-11-5.5; and (c) revenues derived froe ltiterlocal Agreements or from other
actions taken by certain municipalities within Lak®unty offering to provide revenue to
support and finance the Rail Project pursuant taim Code 6-3.6-11-7; which available
revenues RDA has pledged to the payment of thee leaistals due under this Agreement, as
provided herein or in a Supplemental AgreementtwiNbstanding the above definition: (i) with
respect to the initial series of Related IFA Bopdschased by the State Treasurer as provided in
IC 5-13-10.5-20, to the extent provided in IC 36-4:21, it is understood that available
revenues of RDA only include those sources destribeclause (a) above; and (ii) IFA agrees
that, so long as RDA pays the rentals due underltease Agreement, RDA is permitted to
determine what amount of the available revenuas feach of the clauses (a)-(c) above shall be
applied to payment of such rentals.

"Governance Agreement" shall mean the Governanceehgent dated as of August 1,
2018, by and among NICTD, RDA and IFA, as from titadime amended or supplemented in
accordance with its terms.

“Ground Lease” shall mean the Ground Lease Agreéndated as of 1,
20__, between NICTD, as lessor, and RDA, as lessee.

"IFA" shall mean the Indiana Finance Authority, @k politic and corporate, not a state
agency but an independent instrumentality, exengisssential public functions, duly organized
and validly existing under the laws of the Statgspant to Indiana Code 5-1.2, as supplemented
and amended.

"IFA RDA Available Revenue Account" shall mean #exount of such name held under
Section 5(a)(iii) of the Revenue Trust Fund Agreeme

"Lease Premises" shall mean the property descnibEahibit B hereto from time to time
as Supplemental Agreements specify the portiohefRail Project financed with Related IFA
Bonds as provided in Section 3.06 hereof, includuitfpout limitation, all Rail Project Property
related thereto and any Additional Lease Premiselsided in the Lease Premises by reason of
Section 3.05 hereof.

"Memorandum" shall mean the Memorandum of Leassehé&d hereto as Exhibit C to be

recorded contemporaneously with the executionisfAgreement with respect to identifying the
Lease Premises
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"NICTD" shall mean the Northern Indiana Commuteansportation District established
under Indiana Code 8-5-15.

“Operating Lease” shall mean the Operating Leasedment, dated as of 1,
20__, between RDA, as lessor, and NICTD, as lessee.

"Projected Commencement Date" for any Additionadj€st shall mean the projected
Commencement Date for such Additional Project, esfath in the Supplemental Agreement
covering such Additional Project.

"Rail Project" shall mean the West Lake Corridooject described in Exhibit A to the
Underlying Lease.

"Rail Project Property" shall mean all real andsp@al property interests, including, but
not limited to, the Lease Premises, each Additidtraject and such easements, licenses, leases,
or property rights, in whatever form reasonably essary to construct and operate the Ralil
Project, but not including NICTD rolling stock, @t to the extent any costs for rolling stock
are included in the applicable Cost Budget (amnéefin the Governance Agreement), as the Rail
Project is identified and described in Exhibit Athe Underlying Lease.

"RDA" shall mean the Northwest Indiana Regional &lepment Authority, organized
and existing under Indiana Code 36-7.5.

"Related IFA Bonds" shall mean the bonds issuedH#y to finance the Rail Project,
including any Additional Project, which are securey the rental payments due under this
Agreement. The initial series of Related IFA Borde the Indiana Finance Authority Lease
RDA Available Revenue Bonds (West Lake Project)jieSe20

“Revenue Trust Fund Agreement” shall mean the Resdirust Fund Agreement, dated
as of 1, 2019, entered into by and gnRiDA, IFA, NICTD, the Bond Trustee,
and the Deposit Trustee.

"State" shall mean the State of Indiana.

"Supplemental Agreement” shall mean any agreemgoplemental or amendatory of
this Agreement entered into in accordance with cetilV, including each Supplemental
Agreement that describes an Additional Projecteéantluded in the Lease Premises hereunder
as provided in Section 3.06 hereof.

"Supplemental Memorandum of Lease" shall mean &ugiplemental Memorandum of
Lease recorded in connection with the addition dfdiional Lease Premises in the manner
provided in Section 3.05 hereof.

"Term" shall mean the period of time commencingtb@ date hereof and ending on
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"Underlying Lease" shall mean the Underlying LeAggeement dated as of 1,
20__ between RDA and IFA as from time to time aneehdr supplemented in accordance with
its terms.

Section 1.02. Interpretations. Unless the context indicates mtlse, words importing
the singular number shall include the plural nundoed words importing the plural number shall
include the singular number. The terms "heredigréin,” "hereby," "hereto," "hereunder" and
similar terms mean this Agreement.

Section 1.03. Not Indebtedness of State. It is expressly undedsiand agreed by the
parties hereto that this Agreement does not comstin indebtedness of the State within the
meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of the State.

Section 1.04. Not Indebtedness of RDA. It is expressly underdtaad agreed by the
parties hereto that this Agreement does not comstian indebtedness of RDA within the
meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of RDA.

ARTICLE I

CONSTRUCTION OF THE RAIL PROJECT

Section 2.01. Construction of the Rail Project. IFA and RDA regent that the Rail
Project has been or will be constructed in accaréanith the Governance Agreement, any
Development Agreement and applicable plans andifggions therefor with all reasonable
speed and dispatch in accordance with the appéigalbhs and specifications therefor.

ARTICLE IlI

LEASE AND MAINTENANCE OF LEASE PREMISES

Section 3.01. Lease of Lease Premises. In consideration of ¢mésy covenants and
agreements contained herein, IFA does hereby deanddease to RDA, and RDA does hereby
rent and lease from IFA, the Lease Premises frothadter the Effective Date for such Lease
Premises. IFA and RDA shall file and record a 3aqmental Memorandum of Lease covering
any Additional Lease Premises as provided in Se@&i065 and any Supplemental Agreement
adding any Additional Project as provided in Sat06 hereof.

Section 3.02. Term of Lease. The Term shall end on ; provided the
Term shall end earlier or later than such datenupe occurrence of the first of the following
events, in which case, this Agreement shall tertein@on the date of occurrence of such event:

(a) Upon receipt of notice from IFA to RDA that all R&td IFA Bonds have
been paid in full and all other obligations andske@entals due to IFA hereunder or under
the Governance Agreement with respect to the RajeBt have been paid in full;

(b) the termination of this Agreement by IFA pursuanBection 6.02; or
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(c) the termination of the Underlying Lease.

Section 3.03. Operation and Maintenance. RDA shall cause NICTlatimes, in
accordance with its then current practices, to ageand maintain the Lease Premises during the
Term of this Agreement in an efficient and econ@himanner, as required by the Governance
Agreement, and in accordance with its then curpeattices, to maintain the Lease Premises in
good repair and sound operating condition and tkemall necessary repairs, renewals,
replacements and improvements thereto, all at #perese of NICTD, except that IFA shall
maintain insurance on the Lease Premises in acocedaith Section 7.04 at its expense. RDA
shall cause NICTD to comply with all valid statytesles, regulations, orders and directions of
any legislative, administrative or judicial bodypdipable to NICTD and the Lease Premises.
RDA shall cause NICTD to adopt and keep in fora@somable rules and regulations governing
the use of the Lease Premises and the operatiorofheand shall enforce such rules and
regulations. RDA and IFA shall cause NICTD to ctynwith the foregoing requirements
through the operation of the covenants and agreesnegrNICTD contained in the Governance
Agreement, at which time RDA shall also cause NICI® comply with the foregoing
requirements through the operation of the covenamiisagreements of NICTD contained in the
Ground Lease and the Operating Lease.

Section 3.04. Alterations or Maodifications of the Lease Premise&®&DA shall not,
without the prior written consent of an Authoriz&dficer of IFA, which consent shall not be
unreasonably withheld, make or cause to be madeeonit NICTD to make or cause to be
made, any alteration, modification, addition or royement to all or any portion of the Lease
Premises, which alteration, modification, additmmimprovement materially impairs the value
of the Lease Premises, unless such alteration, ficatibn, addition or improvement is, in the
opinion of NICTD, as permitted by the Governancee®&gnent or as is necessary or advisable
for the safety of the public.

Section 3.05. Additional Lease Premises. In the event Additiobaase Premises are
added to the property leased by RDA to IFA purstiarthe Underlying Lease, such Additional
Lease Premises shall immediately without furtheioacbecome part of the Lease Premises
subject to this Agreement upon the recordation ddupplemental Memorandum of Lease
executed by IFA and RDA in the offices of the Relayrof Lake County, Indiana.

Section 3.06. Additional Project. IFA and RDA contemplate thhe tRail Project may
be funded in part by the issuance of an additisaaks of Related IFA Bonds from time to time
to finance an Additional Project that constitutgzaat of the Rail Project. In that event, IFA and
RDA shall execute and deliver a Supplemental Agergnmat such time to describe the
Additional Project, provide for the Constructionsafch Additional Project and specify the rent
due from RDA for such Additional Project.

ARTICLE IV

RENTS

Section 4.01. Timing for Payment. Subject to Sections 4.03 affd sereof, RDA shall
pay, in arrears, without relief from valuation gpaaisement laws and without a defense of set-
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off, counterclaim or recoupment, a monthly rentalthe Lease Premises or any portions thereof
available for use, in an amount equal to the aggeegionthly rental payments set forth in the
Supplemental Agreements, to IFA by general transféunds from an account of RDA or from
the IFA RDA Available Revenue Revenue Account tohsaccount as IFA may from time to
time specify, so as to assure immediately avail&obels in such account on or before the first
day of each month succeeding those months duringhwthe Lease Premises or such portions
thereof were actually used or available for useRIRDA pursuant to this Agreement (provided
that if the first day of any such month is not aibess day then on or before the immediately
preceding business day).

Section 4.02. Supplemental Agreements. IFA and RDA may, on taee dhereof and
from time to time thereafter, enter into one or en&upplemental Agreements, substantially in
the form of_Exhibit A, which may (a) set forth tiAesailable Portion as of the date of such
Supplemental Agreement, (b) add Additional Leasenises to this Agreement when added
under the terms of the Underlying Lease or to fogaan Additional Project, (c) remove a portion
of the Lease Premises being replaced, (d) stateetepayable for the Lease Premises, (e)
provide that all lease covenants, including thagabion to pay rent, shall be unitary, whether
covered by this Agreement or a Supplemental Agregnt (f) contain such other covenants
and agreements as the parties thereto agree upon.

Section 4.03. Funding Source. The lease rentals payable hereanelgpayable by RDA
solely from the Funding Source. RDA and IFA hawathbdetermined that the rents due under
this Agreement are fair and reasonable for the e &agmises included herein. RDA can pay
lease rentals solely from the Funding Source.

Section 4.04. Abatement of Rent.

(a) The lease rentals payable hereunder during the Bérthis Agreement
are payable by RDA solely for the actual use oilabdity for use of the Lease Premises
or portions thereof provided by IFA.

(b) After the Commencement Date for any portion of ltkase Premises, in
the event such portion shall be damaged or destrog®e as to render such portion
unavailable for use by RDA, or shall for any othesison become unavailable for use by
RDA: (i) any rental payments due for such unawéalgortion of the Lease Premises shall
be abated during such unavailability by an amoguiakto the product of the portion of
(A) the rental payments otherwise due on suchqouf the Lease Premises, times (B) a
fraction of such rental payments, the numeratavim€h fraction equals the then estimated
expenses incurred or to be incurred by IFA andcalite to such portion and the
denominator of which fraction equals the then emt@t expenses incurred or to be
incurred by IFA and allocable to the Lease Premise6i) IFA may add Additional Lease
Premises to this Agreement pursuant to a Suppleahé&greement so that there is no
interruption in the lease rentals payable by RDAlescribed in clause (i) above.
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ARTICLE V

SUBLETTING

Section 5.01. Subletting. Except for the Operating Lease, nohthe Lease Premises
nor any portions thereof shall be sublet by RDAdnd none of the Lease Premises nor any
portions thereof shall be used by, any person (abtu otherwise), unless an Authorized Officer
of IFA gives prior written consent. No such suties shall relieve RDA from its obligations to
pay any rental payment payable under this Agreernasit to keep and perform all other
covenants on its part to be kept and performed rutitie Agreement. In the event this
Agreement is terminated pursuant to Section 3.03emtion 6.02 following an event of default
by RDA, the Operating Lease shall remain in forod affect for the benefit of IFA (who upon
termination of this Agreement shall succeed torigats, title and interest of RDA, as lessor
under the Operating Lease) and NICTD.

ARTICLE VI

DEFAULT

Section 6.01. Default. An "event of default" shall mean, whenetlat term is used in
this Agreement, any one or more of the followingme:

(@) failure by RDA to pay or cause to be paid any anmqayable by RDA
under this Agreement, including any Supplementakagent, when due; or

(b) the failure by RDA to observe or perform any cowvenaondition or
agreement on its part to be observed or performeénuSection 7.02; or

() failure by RDA to observe or perform any covenaobndition or
agreement on its part to be observed or perforimger than as referred to in subsection
(a) or (b) of this Section 6.01, which failure cones for a period of thirty days after
written notice, specifying such failure and reqingsthat it be remedied, is given to RDA
by an Authorized Officer of IFA.

Section 6.02. Remedies. Whenever any event of default shall teagpened and be
subsisting and provided that the event of defaaft hot been cured, IFA may terminate this
Agreement by written notice to RDA and/or take velvatr action at law or in equity may appear
necessary or desirable to collect the payments thenand thereafter to become due, or to
enforce performance and observance of any obligaigreement or covenant of RDA under
this Agreement.

Section 6.03. Remedies Cumulative. No remedy in this Agreememferred upon or
reserved to IFA is intended to be exclusive of ather available remedy or remedies, but each
and every such remedy shall be cumulative and bealh addition to every other remedy given
under this Agreement or now or hereafter existinga or in equity or by statute. No delay or
omission to exercise any right or power accruingrugny default shall impair any such right or
power or shall be construed to be a waiver therbof, any such right and power may be
exercised from time to time and as often as magdmmed expedient. To entitle IFA to exercise
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any remedy reserved to it in this Agreement, itllshat be necessary to give any notice, other
than such notice as may be expressly requiredibyAtireement.

Section 6.04. Limited Waiver. In the event any agreement comtaim this Agreement
shall be breached by either party and thereaftevedaby the other party, such waiver shall be
limited to the particular breach so waived and Ishat be deemed to waive any other breach
under this Agreement.

ARTICLE VII

COVENANTS

Section 7.01. Power to Agree. IFA and RDA each covenant to theerothat the
execution and delivery of this Agreement has bedg duthorized by all necessary corporate
action, and that this Agreement has been duly @égdcand delivered, and constitutes a legal,
valid and binding agreement in accordance witkeitsis and provisions.

Section 7.02. Funding Source. RDA covenants that it will dotalhgs lawfully within
its power to obtain and maintain funds from the ding Source needed to meet its rental
payment and operation and maintenance obligatindenthis Agreement. RDA will pay rent at
times and in amounts sufficient to pay in full tthebt service payment under the terms of any
Related IFA Bonds outstanding with respect to ttel Rroject, including any additions to
reserves for the Related IFA Bonds maintained by &ifd additional rent as provided by this
Agreement.

Section 7.03.Use of Lease Premises. Notwithstanding any othmewigion of this
Agreement to the contrary, RDA covenants thataj: Will lease the Lease Premises to NICTD
for use as a rail project as defined in Indiana €6el.3-2-14, (b) will not use and will cause
NICTD to agree not to use the Lease Premises opartipn thereof for any private business use
within the meaning of Section 141(b)(6) of the intd Revenue Code of 1986, as amended from
time to time, without the prior written consentasf Authorized Officer of IFA, which consent
shall not be unreasonably withheld, and (c) wilmpdy with Section 148(f) of the Internal
Revenue Code of 1986, as amended from time to tifme, agreement entered into by RDA in
violation of this Section 7.03 shall be of no formeeffect and shall not convey any rights or
impose any obligation in respect to it, at lawrmoequity.

Section 7.04. Maintenance of Insurance and Performance Bonds sliall keep or
cause NICTD to keep the Lease Premises insurednsig#ss or damage from causes
customarily insured against under a standard egtemdverage endorsement in an amount at
least equal to one hundred percent of the fullasghent cost of the Lease Premises or such
lesser amount as IFA and RDA may agree upon, ifhenopinion of an Authorized Officer of
IFA, such insurance is reasonably commercially lalée; provided, however, such insurance
coverage may contain a reasonable loss deductidlese: IFA shall at all times use its best
efforts to maintain or cause to be maintained iasce or reserves against loss or damage from
such hazards and risks to the person and propéryhers as are usually insured or reserved
against by those operating properties similar &libase Premises. IFA shall maintain or cause
to be maintained or cause NICTD to maintain or edosbe maintained such performance bonds
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or performance insurance with respect to contréctsay enter into for Construction of the
Lease Premises as are usually maintained by thwsstracting properties similar to the Lease
Premises. RDA shall not be responsible for payiegcost of any insurance required to be kept
or maintained or caused to be kept or maintainetuthis Section.

Section 7.05. Completion of Performance; Reconstruction; Applmatof Proceeds. If
performance of any contract for Construction of ttease Premises is not completed in
accordance with its terms and, in the opinion aégistered engineer selected by NICTD and
acceptable to IFA and RDA, the cost of completidrsich performance shall not exceed the
amount of proceeds from any performance bond clopeance insurance to be received by
reason of such noncompletion of performance an@rodimounts available therefor, IFA or
RDA, as applicable, shall, as expeditiously as iptessscontinuously and diligently complete or
cause to be completed or cause NICTD to completawose to be completed such performance.
If all or any portion of the Lease Premises shaldamaged or destroyed and in the opinion of a
registered engineer selected by NICTD and accept@blFA and RDA (a) the cost of such
repair, replacement or reconstruction shall noeegicthe amount of any insurance proceeds to
be received by reason of such damage or destruatidrother amounts available therefor, and
(b) such repair, replacement or reconstructionbmaoompleted within the period covered by any
rent loss insurance maintained or caused to betamagéd by IFA on the Lease Premises or other
amounts available therefor, IFA shall, as expedgip as possible, continuously and diligently
prosecute or cause to be prosecuted, the repaimstuction or replacement thereof; provided,
however, IFA may substitute an Additional Projent lieu of reconstruction to the extent
permitted by Section 4.04(b) hereof. In the eu€At does not substitute an Additional Project
pursuant to Section 4.04(b) hereof, within one maddwenty days after the noncompletion of
performance of any contract for Construction or teeurrence of an event of damage or
destruction to the Lease Premises, IFA, throughAaumporized Officer of IFA, shall deliver to
RDA and the Trustee the written opinion of the eegr referred to in this Section 7.05 stating
whether or not the conditions set forth above waé$pect thereto are satisfied. The proceeds of
any performance bond or performance insurance paidccount of such noncompletion of
performance and from any insurance paid on accoustich damage or destruction (other than
any rent loss insurance) shall be made availableafal to the extent necessary shall be applied
to, the cost of such repair, reconstruction oraepinent. Such proceeds not applied within
thirty-six months after receipt thereof by IFA tack completion of performance or such repair,
reconstruction or replacement shall be appliechtolawful purpose of IFA.

Section 7.06. Indemnification. RDA agrees to cause NICTD, te #xtent provided in
the Ground Lease or the Operating Lease, to relgastect, defend, indemnify and hold
harmless RDA, IFA, the Bond Trustee, the Depositsiee, and their respective agents,
employees, representatives and consultants, frotnagainst any and all claims, causes of
action, suits, judgments, demands, and/or loseehi@ling attorney fees), in each case if asserted
or incurred by or awarded to any third party, agsout of or relating to or resulting from (a)
NICTD's design, construction or operation of thel Reoject, (b) any act, omission, negligence,
or willful misconduct of NICTD, any of its AncillgrUsers (as defined in the Operating Lease)
or anyone acting under its control or for whonsitagally responsible, (c) failure of NICTD, or
anyone acting under its control or for whom itagdlly responsible, to perform or observe any
requirement or obligation imposed by this Agreemamtl (d) arising out of any other act or
occurrence within the Rail Project. NICTD's indetyrobligation shall not extend to: (i) any
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third party claim to the extent directly caused thg sole negligence, recklessness, willful
misconduct, or breach of any material obligatiordemthis Agreement or the Governance
Agreement by IFA or RDA; or (i) any claims, causafsaction, suits, judgments, demands,
and/or losses resulting from any action of RDABA Iduring an Operations Step-In Period (as
defined in the Governance Agreement) or resultinoghfany actions taken by RDA or IFA after
the exercise of any Construction Period Step-Inh®ig(as defined in the Governance
Agreement), provided however that nothing herellgielieve NICTD of responsibility to pay

up to the Maximum NICTD Excess Cost Contribution Excess Construction Costs (as both
such terms are defined in the Governance Agreemergspective of the exercise of

Construction Period Step-In Rights. RDA and IFAalkthave no obligation to indemnify

NICTD.

ARTICLE VI

MISCELLANEQOUS

Section 8.01. Effectiveness. This Agreement shall be effectivenf and after the
Effective Date, through the date on which this Agnent, or any extensions hereof, shall
terminate in accordance with Section 3.02.

Section 8.02. Notices. All notices required or authorized todyeen pursuant to this
Agreement shall be in writing and shall be servedspnally or sent by certified mail to the main
office of the party or parties to be notified, atfe effective date thereof shall be the date of
delivery, if served personally, or the date it épdsited in the mail, if mailed.

Section 8.03. Severability. In case any section or provisiortlo$ Agreement, or any
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, orapplication thereof, is for any reason held to
be illegal or invalid, or is at any time inoperaltleat illegality, invalidity or inoperability shial
not affect the remainder hereof or any other seabioprovision of this Agreement or any other
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Agreement, whithllsbe construed and enforced as if that
illegal, invalid or inoperable portion were not tained herein. Any such illegality, invalidity or
inoperability of any application shall not affeatyalegal, valid, and operable application, and
each such section, provision, covenant, stipulatioigation, agreement, act or action, or part
thereof, shall be deemed to be effective, operathadle, entered into or taken in the manner and
to the full extent from time to time permitted lawl.

Section 8.04. Table of Contents; Captions. The Table of Contentkided within this
Agreement and the captions included throughout Agseement are for convenience and
reference only and the words contained thereinl shaho way be held to explain, modify,
amplify or aid in the interpretation, constructionmeaning of the provisions of this Agreement.

Section 8.05. Governing Law. This Agreement shall be construecbeding to, and
subject to, the laws of the State.
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Section 8.06. Successors and Assigns. The rights and obligabbresther party under
this Agreement shall not be assignable by suchypaithout the prior written consent of the
other party, except that IFA may assign any ofigéts under this Agreement to the Trustee.
This Agreement shall inure to the benefit and shalbinding upon the respective successors and
permitted assigns of the parties. Nothing hergpressed or implied is intended to confer upon
any person, other than the parties or their regmesticcessors or permitted assigns, any rights,
remedies, obligations or liabilities under or bgsen of this Agreement.
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IN WITNESS WHEREOF, the parties have caused thise&ment to be executed by
their duly authorized officers as of the day andryfest hereinabove set forth.

INDIANA FINANCE AUTHORITY

By:

Cristopher R. Johnston, Chair

Attest:

Dan Huge, Public Finance Director
of the State of Indiana
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:
Attest:
Name:

Title:
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

, State Budget Director

\14531124.3



June 20, 2019 draft

Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:
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EXHIBIT A

FORM OF
SUPPLEMENT TO RDA AVAILABLE REVENUE MASTER LEASE AGREEMENT
(WEST LAKE PROJECT)

[AVAILABLE PORTION] [ADDITIONAL PROJECT] [ADDITIONAL LEASE PREMISES]

This SUPPLEMENT TO RDA AVAILABLE REVENUE MASTER LEAE

AGREEMENT (WEST LAKE PROJECT) made and entered iat of the day of

, (this "Supplemental Ageset)) by and between the INDIANA
FINANCE AUTHORITY, a body politic and corporate, tha state agency but an independent
instrumentality, exercising essential public fuaos, duly organized and validly existing under
the laws of the State of Indiana (the "IFA"), pwasuto Indiana Code, 5-1.2, and the Northwest
Indiana Regional Development Authority, duly creatend existing under by virtue of Indiana
Code 36-7.5 (the "RDA");

WITNESSETH:

WHEREAS, the parties entered into an RDA Availabikevenue Master Lease
Agreement (West Lake Project) as of the first day o , 20__ (the "Agreement"); and

WHEREAS, the Agreement provides that IFA and RDAyman the date of the
Agreement and from time to time thereafter, entém bne or more Supplemental Agreements,
each of which may (1) set forth the Available Rortias of the date of such Supplemental
Agreement, (2) add Additional Lease Premises toAijr@ement when added under the terms of
the Underlying Lease or to finance an Additionadjeet, (3) provide for the Construction of an
Additional Project in the event such Additional Jex shall be financed by an additional series
of IFA Related Bonds, (4) add Additional Lease Fses so that there is no interruption in the
lease rentals payable by RDA as described in Sedtio4(b) of the Agreement, (5) remove a
portion of the Lease Premises being replaced,téég she rent payable for the Lease Premises,
(7) provide that all lease covenants, includingdbigation to pay rent, shall be unitary, whether
covered by the Agreement or a Supplemental Agreeneen(8) contain such other covenants
and agreements as the parties thereto agree upibn; a

WHEREAS, the parties desire, by this SupplementgdeAment, to enter into such a
Supplemental Agreement covering the [Available Bait [Additional Project] [Additional
Lease Premises], described_in Schedule | attached,the total expenses incurred or to be
incurred by IFA and allocable to which are currgrstimated to be $ and the
Commencement Date for which is currently projected be (the
"Projected Commencement Date");

NOW, THEREFORE, in consideration of the foregoingemises and the mutual
covenants herein set forth, the parties agreeliasvi

Section1. Agreement to Remain in Effect. Subject to the ainesnts,
modifications and agreements contained in this fupgntal Agreement, all the terms and
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provisions of the Agreement shall remain in fulide and effect, and are hereby incorporated
herein by this reference. All capitalized termediserein and not defined herein shall have the
respective meanings set forth in the Agreement.

Section 2.  Description of the [Available Portion] [AdditiondProject] [Additional
Lease Premises]. The [Available Portion] [AddiabrProject] [Additional Lease Premises]
covered by this Supplemental Agreement is describetchedule 1 attached hereto. [IFA and
RDA represent that the Additional Project has beewill be constructed in accordance with the
Governance Agreement, any Development Agreementappticable plans and specifications
therefor with all reasonable speed and dispatchcitordance with the applicable plans and
specifications therefor. The Funded Interest Ddtx the Additional Project is

]

Section 3. Rental Payments. Commencing on the Commencemetd Da the
[Available Portion] [Additional Project] [Additioda Lease Premises] through
, , RDA shall pay on a myHiasis, in arrears, the rental payments
set forth in the Addendum attached hereto in a@ure with Article IV of the Agreement.

Section4. Amendments. IFA and RDA shall, on the Commencenie for the
[Available Portion] [Additional Project] [AdditiodaLease Premises] and from time to time
thereafter, enter into one or more amendmentsisoStipplemental Agreement, each of which
amendments shall include an addendum supersedingdddendum to: (a) adjust the rental
payments under this Supplemental Agreement toctetftee then estimated expenses incurred or
to be incurred by IFA; and (b) make such other gkaras the parties may agree upon.

Section 5.  Covenants Unitary. All  covenants under the Agresmethis
Supplemental Agreement or any other Supplementetégent, including the obligation to pay
rent, shall be unitary and include all Lease Premisvhether covered by the Agreement, this
Supplemental Agreement or any other Supplementedexgent.
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IN WITNESS WHEREOF, the parties have caused thigp&mental Agreement to be
executed by their duly authorized officers as efdlay and year first hereinabove set forth.

INDIANA FINANCE AUTHORITY

By:

, Chair

Attest:

, Public Finance Director
of the State of Indiana
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:
Attest:
Name:

Title:
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

, State Budget Director
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Approved as to form and legality:

ATTORNEY GENERAL

By:

Name:

Title:
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ADDENDUM
MONTHLY RENTAL PAYMENT SCHEDULE
Month Month

Available Payments Rental
For Use Due Payments
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SCHEDULE 1

[AVAILABLE PORTION] [ADDITIONAL PROJECT] [ADDITIONAL LEASE PREMISES]
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EXHIBIT B

LEASE PREMISES
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EXHIBIT C

FORM OF MEMORANDUM

C-1
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OPERATING LEASE AGREEMENT (WEST LAKE PROJECT)

between

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
as Lessor

and

NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT

as Lessee

Dated as of
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OPERATING LEASE AGREEMENT (WEST LAKE PROJECT)

This Operating Lease Agreement (West Lake Prof#tig "Operating Lease") is entered
into this day of , 20 , betweehe NORTHWEST INDIANA
REGIONAL DEVELOPMENT AUTHORITY, a separate body porate and politic formed
pursuant to Indiana Code 36-7.5, as supplementécia@ended from time to time ("RDA"), and
the NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRIT, a commuter
transportation district and a municipal corporatiormed pursuant to Indiana Code 8-5-15, as
amended ("NICTD").

RECITALS

1. Capitalized terms not otherwise defined hereinldieale the meanings ascribed
to them in the hereinafter defined Governance Agerd;

2. The South Shore Line is a commuter train servidevéen South Bend, Indiana
and Millennium Station in Chicago, lllinois;

3. NICTD has owned and operated the South Shore lonadarly forty years and
has experience in developing capital rail projdotsthe South Shore Line and in requesting,
obtaining and managing federal grant funds thratghFederal Transit Administration;

4. RDA fosters development in northwest Indiana and Bance its inception
fostered economic development throughout northwediina and has been vested pursuant to
IC 36-7.5-4-18 with certain powers and duties wéspect to the Rail Project;

5. IFA oversees State debt issuance and providestig#ettnancing solutions to
facilitate State, local and business investmentha State and has participated in numerous
important economic development activities throudtiba State;

6. RDA and NICTD have developed and advanced plansniprovements to the
South Shore Line, specifically the Double Trackj@eb (as defined below) and the West Lake
Corridor Project (as defined below and also defiasdhe “Rail Project”) , which will improve
the South Shore Line and foster economic developtimeaughout northwest and north central
Indiana by shortening commute times, providing mew service to areas not serviced by rail
transportation to Chicago, enhancing the econommd aommunity development of the
northwest Indiana region, and increasing the coieviee to the areas served,

7. RDA has determined that providing assistance toRag Project in the manner
herein provided serves a public purpose for whibiARvas created;

8. The Rail Project is expected to encourage busimeg&stment in and near the
station areas, provide faster, less expensive ehdble transportation, relieve existing and
anticipated traffic congestion, reduce vehiculaissmns, reduce commuting costs and attract
and retain families and younger residents in noegtvand north central Indiana;

9. The Rail Project is expected to provide fasterdraimes, accommodate more
trains to improve service during rush hour travel e safer to operate;
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10. RDA, IFA and NICTD have identified and obtained auoitted local and State
funding for the Rail Project;

11. NICTD has applied for necessary federal grant fogdrom FTA on behalf of
RDA and the State, and in its capacity as the gegrend as the signatory party to that certain
Full Funding Grant Agreement with FTA, will maintaicontinuing control of the assets
receiving FTA funding, subject to the terms of tBevernance Agreement, the Development
Agreement, if any, this Operating Lease and therddases described herein;

12. The Parties desire to jointly complete FTA granplaation processes for the
West Lake Corridor Project, in order to facilitatee further development, design, construction
and financing of the West Lake Corridor Projectimprovements to the South Shore Line
commuter rail system;

13.  Any obligations of RDA or IFA shall not constitute debt of the State or any
municipality, or a pledge of the full faith and drethereof, under the Constitution of the State;

14.  Providing financial support to the Rail Project @hd development and operation
thereof are valid public purposes of RDA, IFA antCND, will contribute importantly to the
economic and community development of northwestalmal and will benefit the citizens of
northwest Indiana;

15.  In connection with the IFA Bonds, RDA, NICTD, angA are required to enter
into one or more leases for the purpose of progidar the issuance and repayment of the IFA
Bonds;

16. The funding for the payment of lease rentals by RIDApayment of the IFA
Bonds will be provided from State appropriation3, AFGrant Reimbursements, moneys on
deposit in the next generation trust fund estabtishnder IC 8-14-15.2 and Available Revenues;

17. NICTD expects that FTA funding will fund a portiaf the costs of the Rail
Project, subject to local funding of the remaingigre;

18. NICTD, RDA, and IFA intend to enter into the Revenlrust Fund Agreement
with the Deposit Trustee and the Bond Trustee Hiergdurposes of receiving and safeguarding
substantially all funds for the Rail Project, intilng substantially all funding sources to be used
to pay lease rentals;

19. RDA and IFA are willing to assist NICTD in providjra mechanism to fund the
Rail Project pursuant and subject to the Govern&gceement and the Development Agreement
and to comply with and advance the public purpadeseribed herein;

20. In connection therewith and subject to this Oparptiease, certain Real Estate
and Rail Improvements will be leased by NICTD to Rpursuant to the Ground Lease, then
leased by RDA to IFA pursuant to the Underlying desahen leased by IFA to RDA pursuant to
the Master Leases, and then leased by RDA to NI@UMBuant to this Operating Lease, and IFA
will issue the IFA Bonds and cause certain proceékdseof to be made available to NICTD to
pay costs incurred in undertaking the Rail Project;

2
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21. Contemporaneous with or subsequent to the commemteod existence of the
leasehold estate under this Operating Lease, RAIBA shall cause the Underlying Lease,
IFA and RDA shall cause the Master Leases, and RDé& NICTD shall cause the Ground
Lease, to each be effective; and

22. NICTD acknowledges that IFA's and RDA's right otopancy and continuous
possession of the Real Estate (and the Rail Impnewes) and its lawful right to lease the Real
Estate (and the Rail Improvements) throughout tia¢ed term of this Operating Lease are
essential to the funding mechanism for the Raijdetaand the realization of the public purposes
described herein.

WITNESSETH:

In consideration of the mutual covenants hereinaioad, the parties hereto hereby agree
as follows:

Section 1. Definitions; Interpretation.

(a) The terms defined in this Section shall fdrpalrposes of this Operating Lease
have the meanings herein specified unless the xtootigerwise requires.

"Ancillary Users" means any party that uses or dmas interest in users of the Facilities
of any kind whatsoever (including any subtenantgupants, employees, agents, contractors,
customers or invitees of NICTD).

"Authorized Officer of IFA" means the Chair of IFéx the Public Finance Director of
the State of Indiana and, with reference to anyoaadlocument, also means any other person
authorized by a resolution of IFA to perform such@r to sign such document.

"Authorized Officer of NICTD" means the PresideritNICTD and, with reference to
any act or document, also means any other persthorszed by a resolution of NICTD to
perform such act or to sign such document.

"Authorized Officer of RDA" means the Chair or tldnief Executive Officer of RDA
and, with reference to any act or document, alsan®meany other person authorized by a
resolution of RDA to perform such act or to sigelsdocument.

"Available Revenues" means any available revenuBesRDA, including, without
limitation: (a) the portion of the annual paymet@dRDA from the Cities of Gary, East Chicago
and Hammond and the Counties of Lake and Porteudder Indiana Code 6-3.6-6-9, Indiana
Code 36-7.5-4-2 and Indiana Code 6-3.6-11-6(b);atbpunts withheld by the auditor of State
from certain municipalities within Lake County, dstermined by the Indiana Department of
Local Government Finance, and paid to the Secrdteegsurer of RDA pursuant to Indiana
Code 6-3.6-11-5.5; and (c) revenues derived froe ltiterlocal Agreements or from other
actions taken by certain municipalities within Lakeunty offering to provide revenue to
support and finance the Rail Project pursuant thalm Code 6-3.6-11-7. Notwithstanding the
above definition, with respect to the initial ser@ IFA Bonds purchased by the State Treasurer
as provided in IC 5-13-10.5-20, which are secunedeintal payments to be made pursuant to the

3
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RDA Available Revenues Master Lease Agreement (Wake Project), to the extent provided
in IC 36-7.5-4-21, it is understood that availald®enues of RDA only include those sources
described in clause (a) above.

"Biennium" means the biennium used for State buatgetnd appropriation purposes.

"Bond Act" means Indiana Code 5-1.3, as amendeslipplemented, or any successor
thereto.

"Bond Trustee" means the trustee serving as sutthregpect to the IFA Bonds.

"Completion Certificate" for the Facilities or apprtion thereof means a certificate
(a) executed by an Authorized Officer of NICTD dfgihg that such Facilities or such portion
thereof is available for use by RDA and (b) accdpby an Authorized Officer of RDA
acknowledging that such Facilities or such portiogreof is available for use by RDA.

"Concurrence" means the written concurrence ofAtlinorized Officer of IFA and the
Authorized Officer of RDA to the referred approwal other action of NICTD pursuant to the
Governance Agreement, the Development Agreemethieoteasegyrovided that

(a) concurrence may be withheld or delayed if the Adisal Officer of IFA
and/or the Authorized Officer of RDA determineseferenced action (i) may adversely
affect the Continuing Rent Obligation and (ii) lbeonsistent with applicable laws (and
the requirements of the Governance Agreement, thebbpment Agreement, the Leases
and/or any documents related thereto);

(b) concurrence when given shall not be deemed to estopherwise waive
IFA's and/or RDA's right to later assert or enfoaog requirement under the Governance
Agreement, the Development Agreement, the Lease$omrany documents related
thereto, including IFA's and RDA's ability to sedims, damages, losses and expenses,
including attorneys' fees and other IFA and RDAts@sising out of or resulting from the
action of NICTD for which concurrence has been gj\and

(c) concurrence when given and later found to be contoaany requirement
under the Governance Agreement, the Developmentekgent, the Leases and/or any
documents related thereto shall not expose NICTR tdaim or assertion that such
failure is, in and of itself, a failure to obtaincancurrence in the first instance and, as
such, without having received a concurrence, aslfasia NICTD Event of Default. To
the extent NICTD receives Concurrence under thisr@gng Lease it shall be able to
rely upon such Concurrence.

"Continuing Rent Obligation” means (a) RDA's obliga under the Master Leases to
continue to pay the Master Leases Rental and (B)TBIs obligation under this Operating Lease
to continue to pay the Operating Lease Rental, edttiout delay or diminution as to amount.

"Deposit Trustee"” means the trustee bank actinghasDeposit Trustee under the
Revenue Trust Fund Agreement.
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"Development Agreement” means any development aggeeentered into by NICTD,
RDA and IFA for the purpose of governing the cortiple of the Rail Project in a manner
consistent with and as contemplated by the Govemagreement.

"Double Track Project" means the addition of ant/east rail line for a portion of the
South Shore Line from Gary to Michigan City andatet improvements, all as more fully
described in Exhibit 1 of the Governance Agreement.

"Environmental Laws" means all federal, state awall statutes, common law principles,
rules, regulations, ordinances, permits, licensadten approvals, orders, writs, injunctions,
judgments and consent decrees relating to pollw@nrol, protection of environmental quality,
or protection of the health or safety of workerstbe public from exposure to Hazardous
Materials, including laws relating to emissionssatiarges, releases or threatened releases of
pollutants, contaminants, chemicals, or hazardtnse or dangerous substances, materials or
wastes in the environment (including ambient airface water, ground water, land surface or
subsurface strata) or otherwise relating to theegdion, manufacture, processing, distribution,
use, treatment, storage, disposal, transport atlimgnof Hazardous Materials. Without limiting
the generality of the foregoing, "Environmental Isiwshall encompass any "Superfund” or
"Superlien"” Law (including those otherwise referuhcin this definition) and each of the
following statutes and the regulations promulgatexdteunder, in any similar applicable federal,
state or local law, rule or regulation, each asraded: (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 19&D;tlle Solid Waste Disposal Act; (iii) the
Hazardous Materials Transportation Act; (iv) thexiEoSubstances Control Act; (v) the Clean
Water Act; (vi) the Clean Air Act; (vii) the Saferibking Water Act; (vii) the National
Environmental Policy Act of 1969; (ix) the SuperfuAmendments and Reauthorization Act of
1986; (x) Title Il of the Superfund Amendments aRdauthorization Act of 1986; (xi) the
Federal Insecticide, Fungicide and Rodenticide Aat) provisions of the Occupational Safety
and Health Act of 1970 relating to the handlinganfd exposure to Hazardous Materials; and
(xiii) any state or local analogue to any of theefyoing.

"Facilities" means the Real Estate and the Rairbwpments.
"FFGA" means the grant agreement awarded by FTAh®Rail Project.

"Force Majeure" shall have the meaning ascribedsuoh term in the Governance
Agreement.

"FTA" means the Federal Transit Administration.

"FTA Grant Reimbursements” means funds receivedh flef A as reimbursement for
expenditures by the Parties for moneys spent oroom®th of the projects constituting the Rail
Project pursuant to the FFGA for the Rail Project.

"Governance Agreement" means the Governance Agrdezffective as of |
[, 2018, by and between NICTD, RDA and the IFA fasn time to time amended or
supplemented in accordance with its terms.
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"Ground Lease" means the Ground Lease Agreemenst(\A\4ke Project) as the same
may be amended, modified or supplemented by anyndments or modifications thereof and
supplements thereto entered into in accordancethatiprovisions hereof.

"Hazardous Materials" means any hazardous, tox@aogerous substance, material and
waste, including petroleum and hydrocarbon compsuderived from petroleum (including
naturally occurring or man-made petroleum and @¢rre hydrocarbons), flammable explosives,
asbestos, urea formaldehyde insulation, radioactivaterials, polychlorinated biphenyls,
pesticides, herbicides and any other kind and/pe tyf pollutants or contaminants (including
materials which include hazardous constituentsyvage, sludge, solvents and/or any other
similar substances, materials or wastes that ateeocome regulated under any Environmental
Law as hazardous or toxic.

"IC" means the Title, Article, Chapter and/or Sectof the Indiana Code as referenced,
and as such may be supplemented, amended or réflacetime to time.

"IFA" means the Indiana Finance Authority, a boafitic and corporate, not a State
agency, but an independent instrumentality exengisissential public functions, organized and
existing under IC 5-1.2, or if said Indiana Finaraghority shall be abolished, the board, body,
commission or agency succeeding to the principadtions thereof.

"IFA Bonds" means one or more series of bonds,snot®ther similar obligations issued
under IC 5-1.3-Ft seqg. to finance or refinance all or a portion of thuests for the Rail Project;

"Including” or "including" in this Operating Leashall be construed as if followed by
the phrase "without limitation" or "but not limited".

"Independent Expert" means an independent registarehitect, registered engineer,
construction manager or contractor selected by NM@ith Concurrence.

"Lease Premises" means the leasehold estate amdst# created by and pursuant to this
Operating Lease, including, without limitation, tleasing of the Facilities, as the same may be
amended and modified from time to time as neededtfe Rail Project in the manner as
provided for in the Leases.

"Leases" means, collectively, the Ground Leaselti#erlying Lease, the Master Leases
and this Operating Lease.

"Master Leases" means the various leases from®HRDA in support of the IFA Bonds,
including specifically the State Appropriation Mast.ease Agreement (West Lake Project), the
RDA Available Revenues Master Lease Agreement (Wake Project) and the Federal Grant
Anticipation Master Lease Agreement (West Lake déat)j each as from time to time amended
or supplemented by any amendment or supplemenettheincluding any supplemental
memorandum of lease recorded in connection thenewit

"Master Leases Rental" means the rental paymeryabfgaby RDA as provided in the
Master Leases.
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"Operating Lease" means this Operating Lease, @® fime to time amended or
supplemented by any amendment or supplement heremuding any supplemental
memorandum of lease recorded in connection thenewit

"Operating Lease Rental" means the rental paynmmagable by NICTD as provided in
this Operating Lease.

"Parties" means IFA, NICTD and RDA.

"Permitted Encumbrances” means (a) this Operatiegsé, the Ground Lease, the
Underlying Lease, and the Master Leases, (b) wtiditcess and other easements, licenses and
rights of way, covenants, conditions and restriegjoand other exceptions to title, which in each
case will not materially and adversely affect t@struction, development and operation of the
Rail Project as contemplated by this Operating eeasmaterially impair the interest of IFA,
RDA or NICTD in, or its use of, the Facilities, (any liens to the extent permitted in this
Operating Lease, and (d) any other liens whicmateprohibited under this Operating Lease, but
only if in the opinion of counsel satisfactory 6A and the Bond Trustee, such liens do not
materially impair the interest of IFA, RDA or NICTID, or its use of, the Facilities.

"Permitted Uses" means any use permitted undeGtheernance Agreement, subject to
Section 25(c) hereof.

"Rail Project” means the West Lake Corridor Prgjestdefined in IC 5-1.3-2-14 and IC
36-7.5-1-13.5.

"Rail Improvements" means the existing improvemelotsated on the Real Estate,
together with any new improvements constructegl@ced for use) on the Real Estate, whether
as part of the Rail Project or otherwise.

"Real Estate" means the real property describeBxdmbit A of this Operating Lease, as
the same may be amended or modified in the manoeided herein and the other Leases.

"Revenue Trust Fund" means the development auyh@vtenue fund established under
the Revenue Trust Fund Agreement.

"Revenue Trust Fund Agreement” means the Reverust Fund Agreement, dated as of
August 1, 2018, entered into by and among RDA, IRACTD, the Bond Trustee, and the
Deposit Trustee in connection with the Revenue {Trusd.

"State" means the State of Indiana.

"Supplemental Operating Lease" means any Operdiggse supplemental to this
Operating Lease entered into in accordance hereamthsubstantially in the form set forth in
Exhibit B.

"Trust Indenture” means the Trust Indentures teebeered into between IFA and the
Bond Trustee relating to the IFA Bonds, and alldements and amendments thereto.
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"West Lake Corridor Project” means an approximataght (8) mile new north/south
passenger rail line connected to the existing S8ikbre Line located in Lake County, Indiana,
with four stations from and including Hammond (Gedg Station) to and including
Munster/Dyer (Main Street Station, including albperty owned or leased by NICTD for the
operation of the South Shore Line over the WestelL@lorridor Project), all as more fully
described in Exhibit 2 of the Governance Agreement.

(b) The terms "herein”, "hereto", "hereunder" and ailirts of similar import shall be
deemed to refer to this Operating Lease as a wiadher than to any Section or Exhibit to this
Operating Lease.

(c) Unless otherwise specified, references in this @reg Lease to (i) "Section __ "
shall be deemed to refer to the Section of thisr&pe Lease bearing the number so specified,
(i) "Exhibit ___ " shall be deemed to refer to tBghibit of this Operating Lease bearing the
letter or number so specified, and (iii) this "Ogiteng Lease" means this Operating Lease and
any exhibits and attachments hereto.

(d) Captions used for or in Sections and Exhibits o @perating Lease are for
convenience of reference only and shall not atfeetconstruction of this Operating Lease.

Section 2. Lease of Facilities.

(a) In consideration of certain payments and other $eand conditions herein
specified, RDA does hereby lease, demise and 18BH@ID the Facilities (such constituting a
part of the Lease Premises), to have and to haddéime with all rights, privileges, easements
and appurtenances thereunto belonging unto NICT term beginning on the date hereof and
ending on ; provided, however, the tdrall nd earlier or later than such date in
the event the conditions set forth in Section 1&bkare met, in which case, the term shall end
on such date (the "Term").

(b) The parties agree that the Rail Project will be antetken on the Real Estate
pursuant to the Governance Agreement and the Dewelot Agreement. The parties
acknowledge and agree that the Real Estate isadaifor use from and after the date hereof,
and such availability for use (and the value thEteoRDA and NICTD) is not in any way
diminished while the Rail Project is being undeetak By one or more endorsements each
recorded as soon as practical and as a Supplen@meahting Lease entered into in substantially
the form set forth in Exhibit B, but in any evewhen the Rail Improvements are complete and
ready for use as part of the Rail Project, theigmrshall revise or increase the real estate
described in Exhibit A, if necessary to reflect fimal site location acquired for the Rail Project
and upon which the Rail Improvements as part ofRag Project are constructed; provided that
such additional Real Estate is also added to thdeklying Lease, one or more of the Master
Leases, and the Ground Lease, thereby resulting interruption in the lease rentals payable by
RDA to IFA pursuant to the Master Leases. Whenpdeta, the parties shall set forth and make
known the date or dates the Rail Improvementsaaisgs the Rail Project (or portions thereof),
are complete and ready for use, which shall alsanbele available as the Lease Premises
pursuant to this Operating Lease.
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(c) NICTD hereby represents and warrants that, upomptiante with its obligations
under Section 19 hereof, RDA will possess a goadiadefeasible leasehold estate, subject only
to Permitted Encumbrances, to all of the Real Estahich includes real estate upon which the
Rail Improvements that are part of the Rail Progaetto be acquired, improved and constructed
pursuant to the Governance Agreement and the Dawedot Agreement, and NICTD warrants
and will defend the same against all claims whatso@ot suffered or caused by the acts or
omissions of RDA.

(d) Each of the Master Leases shall provide that inevent the Master Lease is
terminated pursuant to the terms and conditionsuch Master Lease following an event of
default (as defined in such Master Lease) by RD¥s Operating Lease shall remain in full
force and effect for the benefit of IFA (who up@nrhination of such Master Lease shall succeed
to the rights, title and interest of RDA, as subtgsunder this Operating Lease) and NICTD.

(e) NICTD shall not use the Facilities and shall usenoercially reasonable efforts
to not allow the Facilities to be used (includingdmy Ancillary Users) for any purpose or in any
manner that would invalidate any policy of insuramow or hereafter carried in respect of the
Facilities.

Section 3. Rental Payments; Supplements; Nature of Obligations

(@) During the term of this Operating Lease, NICTD a&gréo pay rentals to RDA
without relief from valuation or appraisement lasawsl without a defense or set-off, counterclaim
or recoupment, for the use of the Real Estate #inexsting Rail Improvements (and if and
when complete, and for the use of any Rail Improsets that are part of the Rail Project), in
arrears in the monthly amount of One Dollar ($@yether with such additional amounts as may
be set forth in any Supplement Operating Leaseyrdrefore the first () business day of each
calendar month (collectively, the "Operating LeRsstal").

(b)  After the Commencement Date (as defined in the ddstases), for any portion
of the Lease Premises, in the event such portial B damaged or destroyed or taken, so as to
render such portion unavailable for use by NICTD,sball for any other reason become
unavailable for use by NICTD: (i) any rental paynsedue for such unavailable portion of the
Lease Premises shall be abated during such unaiiaily an amount equal to the product of the
portion of (A) the rental payments otherwise duesoch portion of the Lease Premises, times (B)
a fraction of such rental payments, the numeratowtach fraction equals the then estimated
expenses incurred or to be incurred by RDA anctalite to such portion and the denominator of
which fraction equals the then estimated expemsesried or to be incurred by RDA and allocable
to the Lease Premises; or (i) RDA may add addiidrease Premises to this Operating Lease
pursuant to a Supplemental Operating Lease salieag is no interruption in the lease rentals
payable by NICTD as described in clause (a) abgveyided that such additional Lease
Premises are also added to the Underlying Lease,oomore of the Master Leases, and the
Ground Lease, thereby resulting in no interruptiothe lease rentals payable by RDA to IFA
pursuant to the Master Leases.

(c) All rental obligations under this Operating Lea$mlsbe deposited solely and
exclusively into the Revenue Trust Fund.
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(d) During the term of this Operating Lease, NICTD &1dA may enter into one or
more Supplemental Operating Leases in the evenT NI@roposes to construct portions of the
Rail Project that are not within the boundarieshef Facilities in substantially the form set forth
in Exhibit B, so that such portions are within teundaries of the Facilities.

(e) It is expressly understood and agreed by RDA ar@Til that the obligations of
RDA and NICTD created by or arising out of this @qigng Lease or of any amendments hereto
shall not be, represent, or constitute an indeletesirof the State, IFA or RDA within the
meaning or application of any constitutional linhiba of the State or the laws of the State or a
pledge of the faith or credit of the State, IFARDA.

Section 4. Damage or Destruction of Facilities; Failure to €onct.

(a) In the event the Facilities or any portion thergladll be damaged or destroyed so
as to render the same unfit for its intended ustenopinion of an Independent Expert, it shall
then be the obligation of NICTD to cause the Faedi(or such portion thereof) to be restored
and rebuilt as promptly as may be done, unavoidstblees and other causes beyond the control
of NICTD excepted, if in the opinion of an Indepent Expert:

(1) the cost of such restoration or rebuilding doesexateed the amount of
the proceeds received by the Trustee from the amser provided for in Section 8 hereof,
together with other moneys (I) IFA, at its disopeti may cause to be made available
therefor pursuant to the terms of the Trust Indentar the Revenue Trust Fund
Agreement, as applicable, or (II) NICTD, at its aletsion, may make available and
deposit with the Trustee, and

(i) such restoration or rebuilding can be sufficientympleted within the
period of time covered by business income insurgmogided for in Section 8 hereof in
order to not adversely affect the Continuing Rebligation;

provided, however, that if NICTD shall fail to select such an Indedent Expert (or fail to
secure Concurrence in connection with the seleatfosuch an Independent Expert) within ten
(10) days after any request by RDA or IFA, therheit RDA or IFA may select such
Independent Expert to serve in such capacity asdleecost and expense of NICTD.

(b) In the event such proceeds are insufficient to fiay restoration cost, such
proceeds shall be applied as directed by RDA arduiess NICTD elects to make available
and deposit with the Deposit Trustee or the Bondsfige such shortfall and proceed with
restoration in accordance with this Operating Lease

Section 5. Nature of Operating Lease.

(a) It is expressly understood and agreed that@perating Lease shall be what is
known as an absolute net lease (i.e., that alscasti expenses in connection with the Facilities
of any nature whatsoever shall be those of NICTDdagon of it being the tenant hereunder and
all rent owning to RDA hereunder shall be net bgath costs and expenses) and that during the
Term, NICTD shall be solely obligated to pay at #sle cost and expens&ithout
reimbursement from or contribution by RDA, all cosif taxes and assessments, operations,
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maintenance and use in connection with or relatjmghe Facilities, including all costs and
expenses of decoration, maintenance, utility, ¢gaidt and all other services, repair or
replacement of all parts of the Facilities or imgrment of the Facilities, including in the
negotiation and maintenance of agreements with Amgillary Users, subject to Section 12
hereof, in the manner provided in Section 7 herestept as otherwise provided in the
Governance Agreement.

(b) NICTD shall cause any taxes due on the Rail Prdgdbe timely paid to the
applicable authorities, except to the extent of gogd faith contests which have not yet been
resolved, and it shall not assert any basis foattam in respect of the Facilities that would
negate or otherwise negatively impact any impasitmr collection of taxes other than
deductions, credits or other adjustments that wailterwise be applicable in the event the
Leases were not in force or effect. The partidhawledge and agree that this Operating Lease
is, and is intended to be, a lease of real propedyding fixtures and mixed real and personal
property (with any such personal property covengthizs Operating Lease being incidental), and
the Continuing Rent Obligation reflects lease paytsevhich are made solely with respect to the
lease of such real property.

(c) Except as otherwise provided in the Governance égent, NICTD shall retain
all revenues from the operation of the Facilitiesd except as otherwise provided in the
Governance Agreement, neither IFA nor RDA shallehamy responsibility to fund the ongoing
costs, expenses and needs for operations, repaistenance and replacements of or related to
the Facilities.

Section 6.  Nonliability of IFA or RDA. Except as otherwise qwided in the
Governance Agreement, neither IFA nor RDA shalllinele for damage caused by hidden
defects or failure to keep the Facilities in re@ad shall not be liable for any damage done or
occasioned by or from any improvements, structmesquipment (including any stations,
parking facilities, bridges, overpasses, crossisgsiches, locomotives, railroad cars, utilities,
plumbing, gas, water, boilers, steam or other pipesewage or the bursting or leaking of
plumbing or heating fixtures or waste or soil pipe)connection with the Facilities, nor for
damage occasioned by natural events (whether aoguby age, wind, water, snow, ice,
movements of earth, or otherwise). Neither IFA RIDA shall be liable for any injury to
NICTD, any Ancillary Users or any other person whigjury occurs in, upon, about or near the
Facilities howsoever arising. Neither IFA nor RB3Aall be liable for damage to NICTD's
property or to the property of any Ancillary Usensof any other person which may be located
in, upon, about or near the Facilities. NICTD shal responsible for preserving for the benefit
of IFA and RDA usual and customary rights, clainmgl avarranties against the persons or
entities engaged to acquire, improve and consangt-acilities.

Section 7. Construction; Repairs and Maintenance; Alteratio@perations;
Equipment or Furnishings.

(a) NICTD represents and covenants that the Rail Prd@s been or will be
constructed in accordance with the terms and comnditof the Governance Agreement, the
Development Agreement and applicable plans andifsgions therefor with all reasonable
speed and dispatch in accordance with the appicgipproved plans and specifications therefor.
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(b) NICTD shall keep and maintain the Facilities in dooondition and repair in
accordance with NICTD management practices in etiscof the date hereof and shall operate
the Rail Project in an efficient and economical memand in accordance with the Governance
Agreement. NICTD shall make all necessary repagisewals, improvements and replacements
to the Facilities and shall keep the Facilities iolean and neat condition and in good and sound
condition and repair, normal wear and tear excepiigte cost of such repairs, replacements and
maintenance shall be (whether required becaudeeofi¢gligence, misuse or default of NICTD,
any of its Ancillary Users, or otherwise) at NICE3ole cost and expense, except as otherwise
provided in the Governance Agreement.

(c) NICTD shall comply with all valid statutes, rulesggulations, orders and
directions of any legislative, administrative odigial body applicable to NICTD, the Lease
Premises and the Facilities. NICTD shall adopt &eeép in force reasonable rules and
regulations governing the use of the Lease Preraiséshe Facilities and the operation thereof,
and shall enforce such rules and regulations amfarm basis.

(d) RDA shall comply with all valid statutes, rulesguations, orders and directions
of any legislative, administrative or judicial bodpplicable to RDA and with respect to RDA’s
rights and responsibilities for the Lease Premaas the Facilities. To the extent reasonably
necessary, the RDA shall adopt and keep in forasomable rules and regulations governing the
use of the Lease Premises and the Facilities amdpleration thereof, and shall enforce such
rules and regulations on a uniform basis.

(e) NICTD shall have the right, at its sole cost angdemse, without Concurrence, to
make all alterations, modifications and additiom&l &0 do all demolition, remodeling and
improvements it deems necessary or desirable té-ahdities, which do not materially reduce
the rental value of the Lease Premises or advesdtdyt (i) the Continuing Rent Obligation and
(i) each referenced obligation that is requiredb® met by NICTD to be consistent with
applicable law (including the Bond Act) and theuegments of the Governance Agreement, the
Development Agreement, the Ground Lease, the UyidgriLease, the Master Leases, this
Operating Lease and/or any documents related therBiCTD shall be liable to repair any
damage to the Facilities resulting from such work.

) So long as this Operating Lease is in effect, NIOTBy at any time and from
time to time, at its sole cost and expense, instadidify, remove or replace items of moveable
machinery, equipment, furnishings and other peispma and upon the Facilities. All such
personal property shall remain the sole propertMI&TD, in which neither IFA nor RDA shall
have any interest, and may be installed, modifiechoved or replaced by NICTD at any time;
provided that if such installation, modification, removal r@placement adversely affects (i) the
Continuing Rent Obligation or (ii) any referencdaligation that is required to be met by NICTD
to be consistent with applicable law (including tBend Act) and the requirements of the
Governance Agreement, the Development AgreemeatGtiound Lease, the Underlying Lease,
the Master Leases, this Operating Lease and/odaoyments related thereto, then NICTD shall
either: (y) repair and restore any and all damaginé Facilities resulting from the installation,
modification, removal or replacement of any sucbpgrty; or (z) compensate IFA and RDA for
any loss in value to the Lease Premises (includmgdiminishment in the Master Leases Rental
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and Operating Lease Rental) resulting from theaifaton, modification or removal of any such
property.

(9) NICTD shall maintain or cause to be maintained spehformance bonds or
performance insurance (in a manner consistent theélsovernance Agreement) with respect to
contracts it may enter into for construction of tail Improvements as are usually maintained
by those constructing improvements and facilitiemilar to the Rail Improvements. If
performance of any contract for construction of &l Improvements is not completed in
accordance with its terms and, in the opinion aégistered engineer selected by NICTD and
acceptable to IFA and RDA, the cost of completidrsuch performance shall not exceed the
amount of proceeds from any performance bond ofopeance insurance to be received by
reason of such noncompletion of performance aneérodmounts available therefor, NICTD
shall complete or cause to be completed such peaioce in the manner provided in, and subject
to the conditions of, the Governance Agreemente gifoceeds of any performance bond paid on
account of such noncompletion of performance sbalinade available for, and to the extent
necessary shall be applied to, the cost of sucktnastion.

Section 8. Insurance.

€) NICTD, in the manner as provided in the Governakggeement prior to
completion of the Rail Project, and thereaftertsitsble cost and expense, shall, during the full
term of this Operating Lease, keep the Facilitiesuted against physical loss or damage,
however caused, and otherwise in the manner an@ dasis required in the Governance
Agreement and the Development Agreement and cemnsistith commercially reasonable
practices and only with such exceptions as arenarily required by insurers of rail lines of a
similar type (as provided by an industry standgrecsgl cause of loss (or its equivalent) property
insurance policy, which insurance shall not exclfided or earthquake, but may provide for
sublimits therefor), with good and responsible nasge companies. Such policies shall include
terrorism coverage so long as the Terrorism Rigurdance Program Reauthorization Act of
2015 [15 USC 6701] continues in its present fornamrequivalent federal insurance program is
available to NICTD. Such insurance shall be iraemount at least equal to the full replacement
cost of such Facilities as reasonably determinedNISyTD in consultation with an insurance
consultant approved by RDA from and after the dia¢elFA Bonds are issued by IFp;ovided,
any reduction in excess of ten percent (10%) frbenamount carried on the date this Operating
Lease is entered into (including any reduction framy existing sublimits) shall only be
permitted with Concurrence. In no event shall thseurance be in an amount which causes
NICTD to be a co-insurer for the Facilitiggovided, it is agreed that the provision of sublimits
for earthquake and flood shall not be deemed tse@ICTD to be a co-insureprovided
further that such insurance may cover properties of NIG¥Ber than the Facilities. Such
insurance may contain a provision for a deductiplean amount that is customary and
commercially reasonable, but not more than $500@08uch higher amount as from time to
time determined by NICTD with Concurrence. Aftéetoccurrence of any insured casualty,
NICTD agrees to pay the deductible amount of arss loo the Bond Trustee or such party
directed by the Bond Trustee, as applicable, wittim(10) days following any request so made
by IFA or RDA. A blanket property insurance formaynbe used if the insurance payable in
respect of loss related to the Facilities is nes lnan the amount required by this Section and the
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insurance proceeds related to damage to or dastiuzt the Facilities are payable to the Bond
Trustee for the IFA Bonds.

(b) During the full term of this Operating Lease, NICTID the manner as provided
in the Governance Agreement prior to completiothef Rail Project, and thereafter at its sole
cost and expense, shall also, maintain businessn@dnsurance in an amount at least equal to
the Operating Lease Rental on the Lease Premiassdeby NICTD under this Operating Lease
for a period of (2) years against physical losslamage of the type insured against pursuant to
the preceding requirements of this Section. Swdnless income insurance policies shall be for
the benefit of IFA, RDA, and the Bond Trustee ahdllsname the Bond Trustee for the IFA
Bonds as loss payee, which payment to such Bondtd@umay be limited to circumstances
where Master Leases Rental is not made by RDA patdo a Master Lease.

(c) After the occurrence of any insured casualty relabethe Facilities, NICTD shall
give notice to the Bond Trustee, IFA and RDA. Saohtice shall be given within five (5) days
following such casualty and shall tentatively déserthe nature of the casualty together with
sufficient additional information to permit IFA anBDA to ascertain NICTD's plans for
addressing such loss or damage (and meeting itgatibbhs under this Operating Lease,
including the amount NICTD plans to reserve to nbetrequirements thereof that result from
any deductible applicable under its insurance pasjc

(d) In the event that an insurance program is develtyeNICTD and approved by
RDA and IFA as provided in the Governance Agreemdémt insurance program and the
requirements thereof shall be substituted hereith@snsurance coverage requirements for this
Operating Lease to the extent in conflict herewitln addition hereto.

Section 9. Use of Insurance and Condemnation Proceeds.

(@) If all or any portion of the Facilities shall be daged or destroyed or taken,
NICTD shall, as expeditiously as possible, contunlp and diligently prosecute, or cause to be
prosecuted, repair, reconstruction or replacentareof until completion. Within one hundred
twenty (120) days after the occurrence of an eséndamage or destruction to the Facilities or a
taking thereof, NICTD, through any Authorized Oéicof the NICTD, shall deliver to RDA and
the Bond Trustee the written opinion of enginedeced by NICTD and reasonably acceptable
to RDA and IFA stating whether or not the condisoset forth above with respect thereto are
satisfied. The proceeds of any insurance paid avownt of such damage or destruction or
taking (other than any rent loss insurance) shallniade available for, and to the extent
necessary shall be applied to, the cost of suchimeggconstruction or replacement, or otherwise
in accordance with the terms and conditions of @perating Lease.

(b) Proceeds of insurance against damage to or destrudtthe Facilities which are
paid to the Bond Trustee as described herein bealleld by the Bond Trustee pursuant to the
applicable Trust Indenture and used by NICTD inoadance with the provisions of this
Operating Lease, the Underlying Lease, the Mastasés, this Operating Lease, the Governance
Agreement and such Trust Indenture. Proceedsyot@mdemnation of the Facilities (or portion
thereof) shall be paid to the Bond Trustee and Hmidthe Bond Trustee pursuant to the
applicable Trust Indenture and used by NICTD inoadance with the provisions of this
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Operating Lease, the Ground Lease, the Underlygse, the Master Leases, the Governance
Agreement and such Trust Indenture.

Section 10. Liability Insurance. NICTD shall, at all times dugy the full term of this
Operating Lease, keep in effect Commercial Gengaddility Insurance (which insurance shall
not exclude blanket contractual liability, broadnfoproperty damage, personal injury, or fire
damage coverage) covering the Facilities and NIGTW3e thereof against claims for bodily
injury and property damage, and insuring NICTD, I&A&d RDA in amounts and in the manner
required by the Governance Agreement and the Dpnedot Agreement. Such policies shall
include terrorism coverage so long as the TerroRssk Insurance Program Reauthorization Act
of 2015 [15 USC 6701] continues in its present faman equivalent federal insurance program
is available to NICTD. NICTD shall maintain for éapolicy year during the term of this
Operating Lease aggregate limits for liability crages of not less than fifty percent (50%) of
liability coverage amounts as in effect on the daie Operating Lease is entered into unless
otherwise approved by RDAyovided that if such policy limits are not reasonably #ale in
the insurance marketplace, then NICTD may reduch siggregate coverage amounts to the
highest such amounts as are reasonably availabie imsurance marketplace existing from time
to time. NICTD shall make IFA, RDA and the Statleliional insureds on such policies.

Section 11. General Insurance Provisions. All insurance pe$igiequired by Sections
8 and 10 hereof shall be issued in a manner arfdowmiterages consistent with those provided in
the Ground Lease and in all instances, in a maasgrovided in the Governance Agreement
and the Development Agreement, by good and redplensisurance companies, each of which
companies, selected by NICTD and reasonably apdrbyerRDA, shall be rated at least "A-VII"
(or an equivalent rating if such rating scale iscdntinued or changed) by A.M. Best &
Company (or by an equivalent rating service if ABest & Company is no longer providing
such types of ratings) and shall be countersignedrbagent of the insurer who is a licensed
agent in the State. Such policies, or copies tierghall be held by NICTD as standing
information for review by IFA, RDA and the Bond Btee;provided that such policies shall be
available for review by IFA, RDA and the Bond Trstupon request, and shall be updated as
changes are made to such policies. Such pobtiah be subject to the requirement that in the
event of a material reduction in policy limits dinr@nation of any coverages, NICTD will notify
IFA, RDA and the Bond Trustee in writing by electimor other means, with such notification
including a description of the coverages so reducegliminated. If, at any time, NICTD fails to
maintain insurance in accordance with SectionsdBlénhereof, such insurance may be obtained
by IFA or RDA, or may be obtained by the Bond Tegstand the amount paid for such
insurance shall be payable by NICTD under this @y Lease;provided, however, that
neither IFA, RDA nor the Bond Trustee shall be uraley obligation to obtain such insurance,
and any action or non-action of RDA, IFA or the BoFrustee in this regard shall not relieve
NICTD of any consequences of a default in failingpbtain such insurance. The Bond Trustee
shall be the loss payee on all casualty insuraeqeired by this Operating Lease that becomes
payable in respect of claims related to the Fasslit

Section 12. General Covenants.

(a) NICTD covenants that, except for Permitted Encumbea and any liens,
charges, encumbrances, or security interests crégtan act or omission of RDA and/or IFA, it
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will not mortgage, impose any lien or claim upon,otherwise encumber the Lease Premises
(whether actual, contingent or otherwise), or peamy mortgage, lien, claim or encumbrance to
exist thereon, and that it shall use and maintiaén Racilities in material compliance with the
laws and ordinances of the United States of Ameritee State, and all other proper
governmental authorities.

(b) Each party hereto agrees that it will, at the regjoéthe other party, execute and
deliver to or upon the request of the other padghsinstrument or instruments as may be
reasonably required by such party in order to &surconfirm NICTD's interest in the Lease
Premises pursuant to the terms hereof and shalld&kver, from time to time, such instrument
or instruments as may be reasonably requestedebgttier party or any tenant or subtenant of
NICTD with respect to the covenant of quiet enjopirteerein.

(c) RDA covenants that, except for Permitted Encumlearand any liens, charges,
encumbrances, or security interests created byctaramission of NICTD and/or IFA, it will
not mortgage, impose any lien or claim upon, oreothse encumber the Lease Premises
(whether actual, contingent or otherwise), or peamy mortgage, lien, claim or encumbrance to
exist thereon, and that it shall use and maintiagn Racilities in material compliance with the
laws and ordinances of the United States of Ameritee State, and all other proper
governmental authorities.

Section 13. Covenants Regarding the Bond Act; IFA Bonds. NICSiall timely
comply with all requirements of NICTD created by tBond Act, the Governance Agreement,
the Development Agreement and any agreement dficate executed by NICTD in connection
with the issuance of the IFA Bonds.

Section 14. Utility Service. NICTD agrees to pay or cause &paid all charges for
(a) sewer, gas, water, electricity, light, heatpower utilities and services, (b) telephonic,
communication and other information services, (theo utility and like services, and (d)
regulatory, track and freight fees and other feesfs and expenses associated with the use and
operation of the Facilities that are used, renderegupplied upon or in connection with the
Facilities throughout the term of this Operatingte.

Section 15. Environmental Laws Covenants.

(&)  With respect to the Facilities, (i) NICTD shall all times comply and follow
commercially reasonable business practice to catisers to comply, in all material respects,
with all Environmental Laws and all licenses, pésnmicertificates, approvals and similar
authorizations issued to NICTD thereunder, and sopérations shall not give rise to any
liability pursuant to any Environmental Law, (ii)IGTD shall promptly notify RDA and IFA
upon becoming aware of any investigation, procegdtomplaint, order, directive, claim,
citation or written notice by any governmental auity or any other Person arising under or
relating to any violation of any Environmental Laat is pending against NICTD or threatened
in writing against NICTD and shall take prompt appropriate actions to respond thereto and to
cure such violation (if any) and (iii) NICTD shalfomptly notify RDA and IFA upon becoming
aware of any non-compliance with, or violation thle requirements of any Environmental Law
by NICTD in any material respect, or the releagd|, or discharge, threatened or actual, of any
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Hazardous Material or the generation, use, storagatment, transportation, manufacture,
handling, production or disposal of any Hazardowsévial or any other environmental, health
or safety matter, which affects or gives rise tmaterial liability upon NICTD or any liability
upon IFA or RDA.

(b) NICTD shall not cause or permit the use, generati@ease, manufacture,
refining, production, processing, storage or digpad any Hazardous Materials on, under or
about the Facilities, or the transportation to ronf the Facilities of any Hazardous Materials,
except as necessary and appropriate for its Pednifises, in which case, the use, storage or
disposal of such Hazardous Substances shall berped in compliance with the Environmental
Laws and the standards prevailing in the railroadustry and at comparable facilities.
Notwithstanding anything contained herein to thetcary, IFA and RDA shall not have any
liability to NICTD resulting from any conditions eting, or events occurring, or any Hazardous
Materials existing or generated, at, in, on, unglem connection with this Operating Lease or
the Facilities.

Section 16. Indemnity by NICTD. NICTD shall release, protedefend, indemnify
and hold harmless the RDA, IFA, the Bond Trustle, Deposit Trustee, and their respective
agents, employees, representatives and consulfeonts,and against any and all claims, causes
of action, suits, judgments, demands, and/or lpgsesach case if asserted or incurred by or
awarded to any third party, arising out of or relgtto or resulting from (a) NICTD's design,
construction or operation of the Rail Projects lse South Shore Line, (b) any act, omission,
negligence, or willful misconduct of NICTD, any $ Ancillary Users or anyone acting under
its control or for whom it is legally responsiblg) failure of NICTD, or anyone acting under its
control or for whom it is legally responsible, terform or observe any requirement or obligation
imposed by this Operating Lease and (d) arisingodwny other act or occurrence within the
Facilities. NICTD's indemnity obligation shall nektend to: (i) any third party claim to the
extent directly caused by the negligence, reckEssnwillful misconduct, or breach of any
material obligation under this Operating Leasehar tGovernance Agreement by IFA or RDA,
or (ii) any claims, causes of action, suits, judgteedemands, and/or losses resulting from any
action of the RDA or IFA during an Operations StepPeriod or resulting from any actions
taken by the RDA or IFA after the exercise of amn&truction Period Step-In Rights;ovided,
however, that nothing herein shall relieve NICTDre$ponsibility to pay up to the Maximum
NICTD Excess Cost Contribution for Excess ConstoucCosts irrespective of the exercise of
Construction Period Step-In Rights. The RDA and Bhall have no obligation to indemnify
NICTD.

Section 17. No Broker. NICTD hereby represents and warrang tto brokers or
third-party involved in the negotiation and execuntiof this Operating Lease is entitled, as a
result of the actions of the respective party, tooanmission or other fee resulting from the
execution of this Operating Lease.

Section 18. Transfer to NICTD. To the extent provided in theov@rnance
Agreement, upon the later of the termination of@wvernance Agreement and the final and full
payment of all IFA Bonds, this Operating Lease [dleaiinate.

Section 19. Title to Real Estate.
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(a) NICTD shall cause a final, fully paid, leaseholtetinsurance policy to be issued
for the benefit of RDA by no later than the date tRA Bonds are to be issued by IFA. In the
event NICTD proposes to construct portions of tld Rroject that are not within the boundaries
of the Facilities, then by no later than the dadeofwhich construction of any such portion
commences, NICTD shall cause (i) an endorsemelme issued to, and on substantially the same
terms as, the leasehold title insurance policyresiged in the prior sentence (or an additional
final, fully paid, leasehold title insurance polity be issued on substantially the same terms as
the leasehold title insurance policy referencedha prior sentence) to identify and insure
thereunder any such necessary increase in theestalle described in Exhibit A and (ii) a
Supplemental Operating Lease to be entered insolastantially the form set forth in Exhibit B
in respect of such Real Estate; provided that sdthtional Real Estate is also added to the
Underlying Lease, one or more of the Master Leamas,the Ground Lease, thereby resulting in
no interruption in the lease rentals payable by RDA-A pursuant to the Master Leases.

(b) NICTD represents and warrants that it has a goadimsefeasible estate in fee
simple to all of the Real Estate, subject only éonfitted Encumbrances.

Section 20. Defaults: Remedies.

(@ If there is any NICTD uncured Event of Default (uating any default in the
observance of any other covenant, agreement orit@naontained in this Operating Lease)
(each an "Event of Default"), RDA may proceed totect and enforce its rights, either at law or
in equity, by suit, action, mandamus or other peodaegs, whether for specific performance of
any covenant or agreement contained herein oh@®ehforcement of any other appropriate legal
or equitable remedy (as contained in the Govern&greement as may relate to this Operating
Lease and such Event of Defautjpvided that all such rights and remedies taken in respkct
this Operating Lease and any such Event of Defhail only be undertaken and pursued by
RDA in strict conformity with this Section and thequirements and limitations set forth in the
Governance Agreement.

(b) Except for extensions of time resulting from a Eoildajeure event that are
allowed in the Governance Agreement, time is ofdssence of each term and provision of this
Operating Lease to be observed by NICTD hereunder.

(c) If RDA shall fail to perform any term, conditionpwenant or obligation required
to be performed by it under this Operating LeasECTND may pursue a claim for specific
performance. If RDA shall fail to perform any teroondition, covenant or obligation required
to be performed by it under this Operating Leask iaNICTD shall, as a consequence thereof,
recover a money judgment against RDA and/or IFACTND agrees that (i) it shall look solely to
RDA's and IFA's right, title and interest in andthe Lease Premises (which shall not include
any right to set-off related to any payment du®ki@A or IFA as required by the Governance
Agreement, the Development Agreement, this Opegatirase, the Underlying Lease, the
Master Leases, the Ground Lease and/or any docasmelatted thereto) for the collection of
such judgment, (ii) it shall not look to any otlemsets of RDA and/or IFA in the levy, execution
or other process for the satisfaction of NICTD’slgment, and (iii) it shall not enforce any
execution or other process for the satisfactiolNi&3TD’s judgment, unless such does not: (A)
materially reduce the rental value of the Leasarides; (B) adversely affect the Continuing
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Rent Obligation; or (C) materially and adverseffget any obligation that is required to be met
by NICTD pursuant to applicable laws (including tBend Act) and requirements of the
Governance Agreement, the Development Agreemerd, Qiperating Lease the Underlying
Lease, the Master Leases, the Ground Lease anmd/@loguments related thereto.

(d) Neither party's failure or delay in exercising arfyits rights or remedies or other
provisions of this Operating Lease shall constieuteaiver thereof or affect its right thereafter to
exercise or enforce such right or remedy or otlmevipion. No waiver of any default shall be
deemed to be a waiver of any other default. RDA&cipt of less than the full amount due as
herein provided shall not be construed to be othan a payment on account of such amount
then due, nor shall any statement on NICTD's cloeckny letter accompanying NICTD's check
be deemed an accord and satisfaction. No act @s@n by RDA (or IFA) or their respective
employees or agents during the term of this Opagdtease shall be deemed an acceptance of a
surrender of the Lease Premises hereunder, andreeraent to accept such a surrender shall be
valid unless in writing and signed by RDA and IFA.

(e) Notwithstanding anything herein, IFA may proceedptotect and enforce any
rights or interests of RDA or IFA under this OpargtLease in its own name or on behalf of
RDA in the name of RDA in its place and stead.

Section 21. Notices.

(@)  All notices, certificates, requests or other comimations required hereunder
shall be sufficient only if given in writing, prioto the matter requiring notice and shall be
deemed given (i) one (1) business day after beempsited for next day delivery; (ii) three (3)
business days after mailing when mailed by regst@r certified mail, return receipt requested,
postage prepaid, or (iii) the same day if handveedid (or if sent by both facsimile and email)
during a business day, addressed as follows:

To RDA: Northwest Indiana Regional Development Aurity
9800 Connecticut Drive
Crown Point, IN 46307
Attention: President

With a Copy to: Ice Miller LLP
One American Square 2900
Indianapolis, IN 46282

To IFA: Indiana Finance Authority
1 North Capitol, Suite 900
Indianapolis, Indiana 46204
Attention: Public Finance Director of the Statdrudiana
and General Counsel
Facsimile (317) 232-6786 / Electronic mail (to
DHuge@ifa.IN.gov; and ASeiwert@ifa.IN.gov)

To NICTD: Northern Indiana Commuter Transportativistrict
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33 East U.S. Highway 12
Chesterton, Indiana 46304
Attention: President and/or Chief Executive Gdffic

With a Copy to: Northern Indiana Commuter Transg@yn District
33 E. US Highway 12
Chesterton, IN 46304
Attention: Office of General Counsel

(b) Any party hereunder may, by notice given hereundesignate any further or
different addressees to which subsequent notiegtficates, requests or other communications
shall be sent.

Section 22. Construction of Covenants. All provisions contdinkerein shall be
construed in accordance with the provisions ofBbad Act, the Governance Agreement and the
Development Agreement and to the extent of any mahiaconsistencies between the covenants
and agreements in this Operating Lease, the Goweendgreement, and the Development
Agreement and the provisions of the Bond Act, thevigsions of the Bond Act, then the
Governance Agreement, then this Operating Leaskflan the Development Agreement, shall
be deemed to be controlling and binding upon thiagzsa

Section 23. Supplemental Operating Leases. RDA and NICTD nfiyn time to
time hereafter, enter into one or more Supplemedgedrating Leases, each of which: (a) shall
provide that all covenants contained in this Opegatease shall be unitary and include all parts
of the Lease Premises, whether leased pursuahist@tiginal Operating Lease or pursuant to
any Supplemental Operating Leageoyided that the foregoing shall not limit or restrict the
parties from having differing covenants and obigas applicable to any Supplemental
Operating Leases related to portions of the Rajdet NICTD proposes to be constructed that
are not within the existing boundaries of the HFaed); and (b) may contain such other
covenants and agreements as the parties therete agon.

Section 24. No Personal Liability. No recourse shall be had doy payment due
under this Operating Lease or for any claim basedebn or upon any obligation, covenant or
agreement in this Operating Lease contained agaimspast, present or future member, officer,
employee, agent or official of IFA, RDA or NICTDr any successor thereof, either directly or
through IFA, RDA or NICTD, or any successor theraofder any rule of law or equity, statute
or constitution or by the enforcement of any assess or penalty or otherwise, and all such
liability for any such person is hereby expresslgiwed and released as a condition of and
consideration for the execution of this Operatimgée and issuance of the IFA Bonds.

Section 25. Successors or Assigns; Use Restrictions.

(a) All covenants of this Operating Lease, whether BARTr NICTD, shall inure to
the benefit of and be binding upon the permittettessors and assigns of the respective parties
hereto. This Operating Lease shall not be assigpgedICTD without the prior written consent
of RDA and IFA, and in such event the assignorlsiatl be relieved of its obligations hereunder
unless permitted by RDA and IFA. This Operating 4e2anay be assigned by RDA to IFA

20
I\14531213.3



June 20, 2019 draft

without the prior written consent of NICTD as andhe extent permitted by the Bond Act. Any
assignment in contravention of this Section shalhbll and voidab initio.

(b) Notwithstanding any other provision of this OpangtiLease to the contrary,
NICTD covenants that it: (a) will not use or perfie Facilities or any portion thereof for any
private business use within the meaning of Sectibh(b)(6) of the Internal Revenue Code of
1986, as amended from time to time, without therpwritten consent of an Authorized Officer
of IFA, which consent shall not be unreasonablyhiagid, and (b) will comply with Section
148(f) of the Internal Revenue Code of 1986, asraimé from time to time. Any agreement
entered into by NICTD in violation of this Secti@b shall be of no force or effect and shall not
convey any rights or impose any obligation in respe it, at law or in equity.

(©) Requests for consent to private business use lshaknt in writing by NICTD to
IFA and RDA. Each such request shall include al ftlnaft of the proposed conveyance, lease,
sublease, management or incentive payment contigase or other agreement that may give
rise to such private business use, together widlaszription of the timing and the rationale for
entering into such agreement (the “Proposed Pridatsiness Use”). IFA and RDA shall
conduct their review and approve or reject, in mgit such request within 30 days of receipt. If
no response is made to a request for consent vaterbusiness use within 30 days of receipt,
then NICTD shall provide additional written notitee IFA and RDA that the Proposed Private
Business Use will be deemed to be approved. kHesponse to this additional written notice is
received within three business days of receiphefadditional written notice by IFA and RDA,
then the request shall be deemed approved. Invimd a request for consent to private business
use is deemed approved, NICTD shall have the righproceed as though consent to the
Proposed Private Business Use was expressly pobbigdé-A and RDA. In any event, upon the
execution and delivery by NICTD of any such agreetneICTD shall provide IFA and RDA a
copy of such executed agreement within 10 busidags of the execution thereof.

Section 26. Validity. All terms, covenants and conditions cained in this Operating
Lease shall include all parts of the Facilitiesetfter leased pursuant to the original Operating
Lease or pursuant to any Supplemental Operatinge_gwereto.

Section 27. Severability; Complete Agreement; Counterparts;visat of Terms;
Governing Law; Etc.

(&)  All the covenants, agreements, terms and conditieqaired under the laws of
the State, including the Bond Act, to be include@my lease entered into under Indiana Code 5-
1.3-5 are incorporated herein by this reference.

(b) In case any section or provision of this Operatitgpase, or any covenant,
stipulation, obligation, agreement, act or actionpart thereof, made, assumed, entered into or
taken under this Operating Lease, or any applinagtereof, is for any reason held to be illegal
or invalid, or is at any time inoperable, thatghdity, invalidity or inoperability shall not affec
the remainder thereof or any other section or giowi of this Operating Lease or any other
covenant, stipulation, obligation, agreement, actaction, or part thereof, made, assumed,
entered into or taken under this Operating Lea$g;wshall be construed and enforced as if that
illegal, invalid or inoperable portion were not tained herein. Any such illegality, invalidity or
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inoperability of any application thereof shall rastect any legal, valid and operable application
thereof, and each such section, provision, coversiiulation, obligation, agreement, act or
action, or part thereof, shall be deemed to bect¥ie, operative, made, entered into or taken in
the manner and to the full extent from time to tipeemitted by law.

(c) This Operating Lease represents the entire agrdemetneen RDA and NICTD
covering everything agreed upon or understood e dfeation of the estate created by this
Operating Lease and related transactional mattpreyided, however, that the parties
contemplate and agree that the provisions of thee@ance Agreement, the Development
Agreement, the other Leases and/or any documelatedethereto contain related undertakings
and such shall be given their full meaning andatffeThere are no oral promises, conditions,
representations, understandings, interpretationsteoms of any kind as conditions or
inducements to the execution hereof or in effetivben the parties. No change or addition shall
be made to this Operating Lease except by a wrateaement executed by RDA and NICTD.

(d) The parties each acknowledge that the terms andit@ns of this Operating
Lease have been the subject of active and complegetiations represented by competent
professional counsel and advisors, and that suatstand conditions should not be construed in
favor of or against any party by reason of the mxte which any party or its professional
counsel and advisors participated in the preparatidhis Operating Lease.

(e) This Operating Lease may be executed in duplicatmterparts, each of which
shall be deemed an original and both of which togetshall constitute one and the same
instrument.

) The covenants and obligations under Sections 6,1%316, 20, and 24 hereof
shall survive the expiration or earlier terminata@fithis Operating Lease.

()  This Operating Lease shall be construed accordingrid subject to, the laws of
the State.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caubéed Operating Lease to be
executed for and on their behalf as of the dayyesadl first hereinabove written.

"RDA"

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY, AS

LESSOR
By:
Name:
Title:

Attest:

Name:

Title:

[REMAINDER OF PAGE LEFT BLANK]
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and ,
personally known by me to be the and

, respectively, of the Northwest Indiana Regiddavelopment Authority
("RDA"), and acknowledged the execution of the gmiag Operating Lease Agreement (West
Lake Project) for and on behalf of RDA.

WITNESS my hand and Notarial Seal this day of 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:
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“NICTD"

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT, AS

LESSEE
By:
Name:
Title:

Attest:

Name:

Title:
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STATE OF )

) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public in &rdsaid County and State, personally
appeared and ,
personally known by me to be the and

, respectively, of the Northern Indiana Commukesinsportation District
("NICTD"), and acknowledged the execution of theefgping Operating Lease Agreement (West
Lake Project) for and on behalf of NICTD.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]

This instrument prepared by: Philip C Genetos, Ice Miller LLP, One American Square, Suite 2900,
Indianapolis, IN 46282

| affirm under the penalties for perjury, that | have taken reasonable care to redact each Social
Security Number in this document, unlessrequired by law. Philip C Genetos
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EXHIBIT A

LEGAL DESCRIPTION AND MAP OF THE REAL ESTATE
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Map of the Real Estate. Real property in
, as depicted as follows:

[End of Exhibit A]
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EXHIBIT B

FORM OF
SUPPLEMENTAL OPERATING LEASE AGREEMENT (WEST LAKE PROJECT)
BETWEEN
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
AND
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
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SUPPLEMENTAL OPERATING LEASE AGREEMENT (WEST LAKER®DJECT)
BETWEEN
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
AND
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT

This SUPPLEMENTAL OPERATING LEASE AGREEMENT (WEST AKE

PROJECT) (this "Supplemental Operating Lease”)erent into as of this _ day of

, 20 , between the NORTHWEST INDIARRGIONAL DEVELOPMENT
AUTHORITY, a separate body corporate and politi;fed pursuant to Indiana Code 36-7, as
supplemented and amended from time to time ("RDANHd the NORTHERN INDIANA
COMMUTER TRANSPORTATION DISTRICT, a commuter traosfation district and a
municipal corporation formed pursuant to Indianad€®-5-15, as supplemented and amended
from time to time ("NICTD").

WITNESSETH:

WHEREAS, NICTD entered into an Operating Lease Agrent (West Lake Project)
with RDA dated as of .20 (theéx@png Lease"); and

WHEREAS, all terms not otherwise defined in thigpflemental Operating Lease shall
have the meanings ascribed to them in the Operht&nage; and

[WHEREAS, it is provided in the Operating Leasetthfier the Commencement Date,
for any portion of the Lease Premises, in the esaoh portion shall be damaged or destroyed or
taken, so as to render such portion unavailablai$erby NICTD, or shall for any other reason
become unavailable for use by NICTD, RDA may addlitamhal Lease Premises to the
Operating Lease pursuant to a Supplemental Opgragase so that there is no interruption in
the lease rentals payable by NICTD to RDA pursti@anhe Operating Lease; provided that such
additional Lease Premises are also added to therlynty Lease, one or more of the Master
Leases, and the Ground Lease, thereby resulting interruption in the lease rentals payable by
RDA to IFA pursuant to the Master Leases; and]

[WHEREAS, it is provided in the Operating Leaset timathe event NICTD proposes to
construct portions of the Rail Project that arewihin the boundaries of the Facilities, then by
no later than the date as of which constructiomrmof such portions commences, NICTD shall
cause a Supplemental Operating Lease to be entecetbr the purpose of adding to the Real
Estate the pertinent real estate on which suchigmsrtof the Rail Project shall be located;
provided that such additional Real Estate is atited to the Underlying Lease, one or more of
the Master Leases, and the Ground Lease, thershiting in no interruption in the lease rentals
payable by RDA to IFA pursuant to the Master Lepaed]

[WHEREAS, it is provided in the Operating Leadeatt when the Rail
Improvements are complete and ready for use asop#ine Rail Project, the parties shall revise
and increase the real estate described in Exhilbat #he Operating Lease, if necessary to reflect
the final site location acquired for the Rail Pobjand upon which the Rail Improvements as part
of the Rail Project have been constructed; provithatl such additional Real Estate is also added
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to the Underlying Lease, one or more of the Mateases, and the Ground Lease, thereby
resulting in no interruption in the lease rentadyable by RDA to IFA pursuant to the Master
Leases; and]

[WHEREAS, it is provided in the Operating LeakattRDA and NICTD may enter into
one or more Supplemental Operating Leases, eawthioh: (1) shall provide that all covenants
contained in the Operating Lease shall be unitay iaclude all parts of the Lease Premises,
whether leased pursuant to the Operating Leaseumuant to any Supplemental Operating
Lease provided that the foregoing shall not limit or restrict tparties from having differing
covenants and obligations applicable to any Suppteat Operating Leases related to portions
of the Rail Project NICTD proposes to be constrdi¢teat are not within the existing boundaries
of the Facilities); and (2) may contain such ott@renants and agreements as the parties thereto
agree upon.]

NOW, THEREFORE, IT IS HEREBY AGREED, CERTIFIED ANSTIPULATED by
the undersigned as follows:

[Section 1. Addition to Real Estate After Commencement Dateert&n portions of
the Lease Premises have been damaged or destrtyeeby rendering such portions
unavailable for use by NICTD, or have otherwise dme unavailable for use by NICTD.
NICTD has added additional Lease Premises to tlmai@r Lease pursuant to a Supplemental
Ground Lease. Therefore, the Lease Premises shtifoExhibit A to the Operating Lease shall
be hereafter amended to read as set forth in Appéradtached hereto, so that RDA may lease
such additional Lease Premises to NICTD pursuanthi® Supplemental Operating Lease,
thereby resulting in no interruption in the leasatals payable by NICTD to RDA pursuant to
the Operating Lease. Such additional Lease Prenaige also being added to the Underlying
Lease, one or more of the Master Leases, and tlo@n@rLease, thereby resulting in no
interruption in the lease rentals payable by RDAR&A pursuant to the Master Leases.

[Section _. Addition to Real Estate Prior to Construction. NI proposes to
construct portions of the Rail Project that arewibhin the boundaries of the Facilities set forth
in Exhibit A to the Operating Lease. Therefores thoundaries of the Facilities set forth in
Exhibit A to the Operating Lease shall be hereateended to read as set forth in Appendix |
attached hereto, which revised boundaries shadllidecthe pertinent real estate on which such
portions of the Rail Project shall be located. ISadditional Real Estate is also being added to
the Underlying Lease, one or more of the Mastersesaand the Ground Lease, thereby
resulting in no interruption in the lease rentadyable by RDA to IFA pursuant to the Master
Leases.]

[Section _. Addition to Real Estate After Coostion. Certain Rail Improvements
are now complete and ready for use as part of #HheHRoject, and it is now necessary to revise
or increase the real estate described in Exhilté #he Operating Lease, because such Exhibit A
does not reflect the final site location acquired the Rail Project and upon which the Rail
Improvements as part of the Rail Project have mmsstructed. Therefore, for such purpose,
Exhibit A to the Operating Lease shall be hereadt@ended to read as set forth in Appendix |
attached hereto. Such additional Real Estatesés la¢ing added to the Underlying Lease, one or
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more of the Master Leases, and the Ground Leaseghih resulting in no interruption in the
lease rentals payable by RDA to IFA pursuant toMlaster Leases.]

Section _. All covenants contained in the Opega Lease, including this
Supplemental Operating Lease, shall be unitary inotlide all parts of the Lease Premises,
whether leased pursuant to the Operating Leaseumuant to any Supplemental Operating

Lease.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have causesl $lupplemental Operating
Lease to be executed for and on their behalf #iseofiay and year first above written.

"RDA"

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:
Name:
Title:
Attest:
Name:
Title:
"NICTD"
NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT
By:
Name:
Title:
Attest:
Name:
Title:

This instrument prepared by:

\14531213.3
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public uh fan said County and State, personally
appeared and onpdys known by me to be the
and , respectively, & MNorthwest Indiana Regional

Development Authority ("RDA"), and acknowledged thexecution of the foregoing
Supplemental Operating Lease Agreement (West Laijed?) for and on behalf of RDA.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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STATE OF )
) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and ersgnally known by me to be the
and , respectioethe Northern Indiana Commuter

Transportation District ("NICTD"), and acknowledgetthe execution of the foregoing
Supplemental Operating Lease Agreement (West Laijed?) for and on behalf of NICTD.

WITNESS my hand and Notarial Seal this day of , 20

(Written Signature)

(Seal)
(Printed Signature)
Notary Public
My Commission expires: My county of residence is:

[REMAINDER OF PAGE LEFT BLANK]
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[APPENDIX |

LEGAL DESCRIPTION AND MAP OF THE REAL ESTATE]
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NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
Sensitive Security Information Policy & Procedures

[ADOPTED BY NICTD BOARD OF TRUSTEES — January 26, 20187

1. Purpose
The purpose of this document 15 to establish a policy and operating procedures for the mamtenance,
safeguarding and disclosure of records and information relating to the systems, operations, or
facilities of the Northem Indiana Commuter Transportation Distnet (“NICTD™) determined to
contain Sensitive Security Information as defined by federal regulations and law, as well as to
control and govem the disclosure of plans, procedures, and other documents whose dissemination
mmst be controlled and protected for secunty reasons (“Policy™).

This Policy shall not alleviate responsibility of a covered person as defined herein from otherwise
complying with 49 CFE. 15 and 1520 and any other controlling federal law or regulation.

1. Applicability to “Covered Persons™
A hist of who is a “covered person” as defined by federal law is included m 49 CFR. 15.7 and
1520.7 and is incorporated imto the Policy. The following hist, although not comprehensive,
identifies “covered persons” for purposes of applicability of this policy:
Covered Persons:

= Al NICTD employees and former employees

= Each person employed by an architect, engineer, project or construction manager or
consultant engaged by WICTD or acting for and on behalf of NICTD

= Each person employed by a contractor, subcontractor, or design-builder engaged by
NICTD or acting for and on behalf of NICTD

= Any individual who receives NICTD sensitive security information (“S5I7) in accordance
with this policy

* Any other federal employee defined as a “eovered person™ under 49 CFF. Parts 1320 or 15

3. Sensitive Security Information (“S5I")
551 is defined in 49 CFE. Parts 15 and 1520" and is information obtained or developed in the
conduct of security activities, including research and development, the disclosure of which DOT
and/or TSA has determimed would (1) constitute an unwarranted invocation of privacy (including,
but not lmited to, information contained in any personnel. medical, or similar file); () reveal trade
secrets or privileged or confidential mformation obtamed from any person; or (3) be defrimental
to the security of transportation and transportation safety. For NICTD, this includes any
information or records that, if disclosed, may compromise the safety or secunty of its customers,

! 40 CFR Part 1520 and 49 CFR. Part 15 were published sinmiltsneously the Deparmment of Homeland Security,
Transportation Secority Adminicoation, snd the Department of Transpormtion, Office of the Secretary of
Transportation, respectively, on May 18, 2004. These mles were broadened by a technical amendment issued Jamary
T, 2005, to provide the protection of 551 “regardless of mode af transporta tion. ™
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its employees, or its assets; or those records that, if disclosed, may be detrimental to transportation
safety and secunty.

551is also mtended to include “secunty critical” and other similar designations for secunity-related
mmformation. 551 15 not intended to imply a Department of Defense or Department of Energy
classification. The “S5T" designation is separate and distinct from other designations such as “For
Official Use Only™ or “Law Enforcement Sensitive”. However, these documents may include S5I
material. Some information provided to NICTD by the Department of Homeland Secumty
(“DHS”) Transportation Safety Admimistration (“TSA") or the Department of Transportation
(“DOT"yFederal Tramsit Administration (FTA”) may already be determined to be 55I and
marked as such.

Documents or other information which are generally made available to the public may not
constitute SSL

4. SSI Designation
This Policy will provide specific guidance on NICTD documents that have been designated as 551
material > Moreover, it will establish the procedure by which a document, not already so
designated, might be classified as 551 and marked accordingly. A list of 551 as recognized by
federal law 15 inchuded in 49 CFR 155 and 1520.5 and is incorporated into this Policy by reference.
The following list, although not comprehensive, melndes documents and mformation that are
considered 551 under this Policy:

Any NICTD Secunty Plan
Amny national, regional, district or area security plan
Amy operator security program or security contingency plan
Amy secunity directive
NICTD s Emergency Preparedness Program Plan (EPPF)
Threat & Vulnerability Assessments of NICTD assets including, but not limited to, those
“.. . directed, created, held, finded, or approved by the DOT, DHS, or that will be provided
io DOT or DHS . . ™
* Documents in NICTD s possession that have been designated as 551 by DHS, TSA DOT
or FTA
* Information concerning the specific locations and design, or the operational details, of
internal security measures such as sensor, detectors, alarms, cameras and bamers
Under this Policy, all such documents histed above are 551 even if they have not yet been properly
marked and so designated.

The following types of information may be, in part or in whole, considered SST under this policy:*

* Designation of 551 materisl is based in part on regulations in 49 CFR Part 15.5 and 15205
*49 CFR. Parts 1520.5 (5) & 135 (5)
41t is NICTD's intent, upon the approval & release of this policy, to add 551 markings to documents at each new
releasze of the docoment
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NICTD' s Secunty Procedures
Commumications from or to TSA, DHS. or other federal, state or local law enforcement
agencies
= Results of NICTD secunty mspections
s  Results of NICTD secunity mvestigations
s System Security Information that has been determined to be critical to transportation safety
& security
= Security traiming materials, including records created or obtained for the purpose of training
persons employed by, contracted with, or acting on behalf of NICTD, or any outside
secumty contractor engaged by NICTD
* Engmeenng and design specifications for NICTD facilities, systems or equipment if
disclosure of that information could aid in planning an attack on a specific target by
1dentifying the features valnerable to attack
The NICTD Director of Safety and Fules will make initial desipnations of S5L subject to review
and approval by General Counsel and the Chief Operating Officer of NICTD.

5. Identification (Marking) of S5I
Information that has been designated as S5I will contam formal markmes as follows:

The front & back cover (including a notebook or binder cover) and title page. if applicable, of the
document should contain the designation mark “Sensitive Secunty Information™ at the top and a
statement linting its distribution at the bottom. The approprnate markings for covers are shown
m EXHIBIT A. Sinular markings for the title page, with additional optional mformation for a
title page, are shown imn EXHIBIT B. Each page of the document should contam the slanted
watermark “Secunity Sensifive Information™, shown in EXHIBIT €, and may also be marked as
“S51" in the header or footer of the document.

Other types of media_ such as CDs, DEDs, DVDs, and video documentation, should be clearly and
conspicucusly marked with the protective marking and the distnbution limitation statement such
that any viewer or listener would be reasomably likely to see or hear the 551 designation at the
outset when accessing the information.” Electronic documents that are SS1 should be password
protected, and the password should not be directly associated with that file. It is never a good idea
to send 551 by emal, but if 1t is absolutely necessary to do so, the sender should commumicate the
password in a separate email or comnmmication.

6. Control of S51
NICTD employees, design professionals, program and construction managers, contractors. and
other “covered persons™ are required to take reascnable steps to safeguard and protect S511n that
person’s possession of control from unauthonzed disclosure. If the S5I document is not In your
physical possession, it must be stored in a secure container, such as a locked desk or file cabinet
or in a locked room. Persons shall ensure the marking and disposal of S51 in accordance with this

4 An excellant example would be the FEI Waming that everyone sees at the beginning of a commercially purchased
or rented DVT.
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Policy and 49 CEF 15 and 1320. You should never disclose 551 to other emplovees or covered
persons that do not have a need to know that information. Fefer requests by other persons for
551 to the TSA or the other applicable component or agency within the DOT or DHS.

If a covered person receives a record contaming 551 that 15 not marked as specified and required
by 49 CFE. 15 and 1520, the person must notify the NICTD Director of Safety and Rules and mark
the record as specified in such regulations and inform the sender of the record that the record must
be marked as specified in such regulations. In the meantime, you should treat those documents as
if they were 551 until advised otherwise.

If a covered person becomes aware that 551 has been released to an wnauthorized person, the
covered person must promptly mform the TSA or applicable DOT or DHS component or agency
as well as the NICTD Director of Safety and Fules.

551 may be reproduced to the minimum extent necessary consistent with the need to camy out
official duties or any transit agency pelicy. The reproduced information should be marked and
protected n the same manner as the oniginal information (including recording the mumber and
location of the reproduced matenals).

In the case of information that is both 551 and has been desipnated as cntical infrastmcture
mformation under Section 214 of the Homeland Securnity Act, any covered person who is a Federal
employee In possession of such information mmst comply with the disclosure restrictions and other
requirements applicable to such mformation under Section 214 and any implementing regulations.

The TSA Circular on Best Practices Guide, developed by the TSA 551 Branch also offers a list of
best practices as examples of reasonable steps, and can be located at www tsa gow.

T. Access to 55I; Need to Know

Generally, access to 551 is limited to NICTD employees and other covered persons who have a
need te know that informafion. The following provides a guide and some examples of those who
may need to know:

= The employee or covered person needs information to carry out transpertation security
activities approved, accepted, finded, recommended. or directed by NICTD, DHS or DOT.

®  The person is in training to carmy out transportation security activities approved, accepted,
fimded, recommended or directed by NICTD, DHS or DOT.

®  The mformation is necessary for the employee or covered person to supervise or otherwise
manage the individuals camying out transportation security activities approved, accepted,
finded, recommended, or directed by NICTD, DHS or DOT.

= The employee or covered person needs the information to advise security persons regarding
any official secunty-related requirements.

®  The employee or covered person needs the information in connection with any judicial or
administrative proceeding regarding those requirements.

* The perscn needs the information to provide legal or techmical advice to NICTD or to a
covered person regarding transportation security requirements of Federal law



A person’s “need to know™ may be further resticted by DHS, TSA, DOT, FTA, or other federal,
state or local repulation.  Persoms outside of NICTD), other than those designated as covered
persons with a need to know, should not be miven access to S5L All requests for information,
whether formal or informal®, about NICTD assets or security plans and procedures must be
forwarded to the NICTD Durector of Safety and Rules. NICTD may decide to permit limited
access after review by the appropriate staff

Anyone not currently an NICTD employee or a covered person who has a need to know and who
is to be given limited access to 551 becomes a covered person subject to the obligations of a
covered person under this Policy. In that case, a copy of NICTD’s Policy on 551 must be attached
to the 551 Design professionals, program and constroction managers contractors, vendors, and
suppliers who may be expected to need access to 551 matenial as part of their activities may also
have to attend some form of training as a requirement of their domg tusiness with the transit
agency.

8. Destruction of 551

Subject to the requirements of the Federal Records Act (3 USC 105), including the duty to preserve
records contmming documentation of a Federal agemcy’s policies, decisions, and essenfial
transactions, all S5I must be destroyed completely to prechude recopnition or reconstruction of the
information when it is no longer needed to camy out transportation secunty measures. If you have
551 in your possession or department that is no longer needed. you must take appropriate steps to
destroy it. Document owners are responsible for the retention of 551 documents according to
NICTLY's Records Retention Procedure. All SSI mmst be destroyed completely to preciude
recognition or reconstnuction of the information when the covered person no longer needs the 551
to carry out transportation security measures as well as for the subsequent destmction of those SSI
documents.

8. Consequences of Unauthorized Disclosure

Violation of 49 CFE. 13 and 1520 is grounds for a civil penalty and other enforcement or corrective
action by the DOT and/or DHS, and appropriate perscmmel achons for federal employees.
Comective action may mclude issuance of an order requinmg retrieval of 551 to remedy
unauthonzed disclosure or an order to cease fiture unanthonzed disclosure.

The disclosure or use of 551 n viclation of this Policy shall also give nise to irreparable myury to
NICTD, madequately compensable in monetary damages. Accordingly, m addition to any other
legal or equitable remedies that may be available, NICTD shall be entitled to equitable relief,

ncluding an injunction and specific performance, in the event of any breach or threatened breach
of this Policy by any violator.

END OF DOCUMENT

% Formal requests may includs subpoenss, U, 5. or IN Freadom of Information Act (FOLA) requests
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EXHIBIT A - SSI Marking for Document Covers (Front & Back)

Sensitive Security Information

WARNING: This record contfains Semsitive Security Information that is controlled
mnder 48 CFR parts 15 and 1520_ No part of this record may be disclosed to persoms
without 2 "need to know"™ as defined in 49 CFR parts 15 and 1520, except with the
written permission of the Administrator of the Tramsportation Security
Administration or the Secretary of Tramsportation. Unanthorized release may result
in civil penalty or other action. For US. government agencies, public disclosare is
governed by 5 U.S.C_ 552 and 49 CFR parts 15 and 1520.




EXHIBIT B - Sample (Optional) Title Page

Sensitive Security Information

(I thiz document is found, please deliver it to NTCTD Security or to a manager immediately)

NICTD System Security Plan

January 2018

CONTROL NMUMBER:

OFIGIMATOR:

WARNING: This record comtains Semsitive Security Information that is controlled under
49 CFR parts 15 and 1520 No part of this record may be disclosed to persons without a
"need to know" as defined in 49 CFR parts 15 and 1520, except with the written permission
of the Administrator of the Transportation Security Administration or the Secretary of
Transportation. Unawthorized release may resnlt in civil penalty or other action. For U5,

t azencies, public dizclosure is governed by 5 U.S.C. 552 and 49 CFE paris 15
and 1520




EXHIBIT C -Sensitive Security Watermark




