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Now, THEREFORE, to induce the Bank to purchase the Bonds, and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, the Finance Authority and the Bank hereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01.  Certain Defined Terms. In addition to the terms defined in the recitals and
elsewhere in this Agreement, the Indenture and the Loan Agreement, the following terms shall
have the following meanings:

“1933 Act” has the meaning ascribed to such term in Section 9.13(b) hereof.

“Act” means, collectively, Indiana Code 4-4-10.9, as amended, and Indiana Code 4-4-11,
as amended.

“Affiliate” means a corporation, partnership, association, joint venture, business trust,
governmental entity or similar enfity organized under the laws of any state that directly, or
indirectly through one (1) or more intermediaries, Controls or is Controlled by, or is under
common Control with, the Finance Authority or Bank, as may be applicable.

“Agreement’ has the meaning ascribed to such term in the introductory paragraph hereof.

“Amortization End Date” means the earlier to occur of (a) the]|jjjp anniversary of
the Mandatory Tender Date, (b) the date on which the interest rate on all the Bonds has been
converted to an interest rate other than the Series 2005 A-5 SIFMA Index Rate and (c) the date
on which all Bonds are redeemed, repaid, prepaid or cancelled in accordance with the terms of
the Indenture.

“Amortization Payment Date” means (a) the Imitial Amortization Payment Date and each
one year anniversary of the Initial Amortization Payment Date occurring thereafter which occurs
prior to the related Amortization End Date and (b) the related Amortization End Date.

“Amortization Payments” has the meaning ascribed to such term in Section 3.01(b)
hereof.

“Amortization Period " has the meaning ascribed to such term in Section 3.01(b) hereof.

“Authorized Officer " has the meaning ascribed to such term in the Indenture.

“Bank” means, initially, U.S. Bank National Association, a national banking association,
and its successors and assigns, and upon the receipt from time to time by the Trustee and the

Finance Authority of a notice described in Section 9.13(a) from time to time means the Person
designated in such notice as Bank, as more fully provided in Section 9.13(a) hereof.



“Bank Transferee” has the meaning ascribed to such term in Section 9.13(b) hereof.

“Base Rate” means, for any day, a fluctuating rate of interest per annum equal to the
greatest of (1) the Prime Rate in effect at such time, (ii) the Federal Funds Rate in effect at such

time ptus [ = ;.
"Beneficial Owner " has the meaning ascribed to such term in the Indenture.

“Bond Counsel” means Bames & Thomburg LLP, or any other nationally recognized
bond counsel selected by the Finance Authority.

“Bondholder” shall mean the registered owner of the Bond; provided, however, that at
any time the Bonds are negotiated in the Book-Entry System, “Bondholder” shall mean any
person who acquires a beneficial ownership interest in a Bond held by DTC.

“Bonds " has the meaning ascribed to such term in the recitals hereof.

“Book-Entry System " has the meaning ascribed to such term in the Indenture.

“Building Authority” means the Indiana Stadium and Convention Building Authority, a
separate body corporate and politic, created as an instrumentality of the State pursuant to Indiana
Code 5-1-17, as amended, or any successor to its functions.

“Building Authority Note " has the meaning ascribed to such term in the recitals hereof.

“Business Day" has the meaning ascribed to such term in the Indenture.

“Calculation Agent " has the meaning ascribed to such term in the Indenture.

“Capital Improvement Board” means the Capital Improvement Board of Managers of
Marion County, Indiana, created pursuant to Indiana Code 36-10-9, as amended, or any

successor to its functions.

“Capitalized Lease” means any lease of real or personal property required to be
capitalized on the balance sheet of the lessee thereunder,

“Capitalized Lease Obligation” means the amount of the liability shown on the balance
sheet of any Person in respect of a Capitalized Lease as determined in accordance with GAAP.

“Code " means the Internal Revenue Code of 1986, as amended from time to time.
“Collateral " has the meaning ascribed to such term in Section 5.18(c) hereof.
“Control” means the possession, directly or indirectly, of the power to direct or cause the

direction of the management or policies of a Person, whether through the ability to exercise
voting power, through the right to elect not less than a majority of the members of its board of
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directors or other governing board, by contract or otherwise, “Controlling” and “Controlled”
have meanings correlative thereto.

“Convention Center Indenture” means that certain Trust Indenture dated as of August 1,
2008 between the Finance Authority and the Trustee and all amendments and supplements
thereto.

“Convention Center Trust Estate” has the same meaning as the term “Trust Estate” set
forth in the Convention Center Indenture.

“Credit Protection Provider” means, collectively, (i) any party, including a Bondholder,
who provides credit protection with respect to the Bonds and (ii) any party that participates in
any such credit protection.

“Daily Mode " has the meaning ascribed to such term in the Indenture,

“Debt” means for any Person (without duplication) (2) all indebtedness created, assumed
or incurred in any manner by such Person representing money borrowed (including by the
issuance of debt securities), (b) all obligations for the deferred purchase price of property or
services (other than trade accounts payable arising in the ordinary course of business), (c) all
obligations secured by any Lien upon property of such Person, whether or not such Person has
assumed or become liable for the payment of such indebtedness, (d) all Capitalized Lease
Obligations of such Person, (e) all obligations (contingent or otherwise) of such Person on or
with respect to letters of credit, banker’s acceptances and other evidences of indebtedness
representing extensions of credit whether or not representing obligations for borrowed money,
(1) all net payment obligations and Swap Termination Payments of such Person under any Swap
Contract and (g) all Guaranties,

“Default” means any event or condition which with notice, passage of time or any
combination of the foregoing, would constitute an Event of Default.

“Default Rate” means a fluctuating interest rate per annum equal to the sum of the Base

Rate from time to time in effect plus ||| G

“Deposit Trustee” means The Bank of New York Mellon Trust Company, N.A.
(formerly known as The Bank of New York Trust Company, N.A.).

"Determination of Taxability” means and shall be deemed to have occurred on the first to
occur of the following:

(i) on that date when the Finance Authority files any statement, supplemental
statement or other tax schedule, return or document which discloses that an Event of

Taxability shall have in fact occurred;

(i) on the date when the Bondholder or any former Bondholder notifies the
Finance Authority that it has received a written opinion by an attorney or firm of
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“"Parity Hedging Contract Obligations’” has the meaning ascribed to such term in the
Indenture.

“Parity Reimbursement Obligations” has the meaning ascribed to such term in the
Indenture.

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title IIT of Pub. L. 107-56
(signed into law October 26, 2001).

“Person” means an individual, a corporation, a partnership, a limited liability company,
an association, a trust or any other entity or organization, including a government or political
subdivision or any agency or instrumentality thereof.

“Pledged Revenues’ has the meaning ascribed to such term in Section 5.18(a) hereof.

“Prime Rate” means on any day, the rate of interest per annum then most recently
established by the Bank as its “prime rate.” Any such rate is a general reference rate of interest,
may not be related to any other rate, may not be the lowest or best rate actually charged by the
Bank to any customer or a favored rate and may not correspond with future increases or
decreases 1n interest rates charged by other lenders or market rates in general, and that the Bank
may make various business or other loans at rates of interest having no relationship to such rate.
If the Bank ceases to exist or to establish or publish a prime rate from which the Prime Rate is
then determined, the applicable variable rate from which the Prime Rate is determined thereafter
shall be instead the prime rate reported in The Wall Street Journal (or the average prime rate if a
high and a low prime rate are therein reported), and the Prime Rate shall change without notice
with each change in such prime rate as of the date such change is reported.

“Prior Bonds” has the meaning ascribed to such term in the Indenture.

“Property” means any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible, whether now owned or hereafter acquired.

“Purchase Price” has the meaning ascribed to such term in Section 2.01(a) hereof.
“Purchaser Rate’ means, for any day and with respect to any Unremarketed Bond, the

rate of interest per annum equal to (i) for any day commencing on the Mandatory Tender Date up
to and including the“) day next succeeding the Mandatory Tender
Date, the Base Rate from time to time in effect and (i) commencing on the ||| N
_ day next succeeding the Mandatory Tender Date and thereafter, the sum of
the Base Rate from time to time in effect plu*; provided that immediately and
automatically upon the occurrence of an Event of Default (and without any notice given with

respect thereto) and during the continuance of such Event of Default, “Purchaser Rate” shall
mean the Default Rate.

“Rating Agency” means any of S&P, Moody’s and Fitch, as applicable.
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on each Amortization Payment Date (each such payment, an “Amortization Payment ™). with the
final installment in an amount equal to the entire then-outstanding principal amount of such
Bonds to be redeemed on the Amortization End Date (the period commencing on the Mandatory
Tender Date and ending on the Amortization End Date is herein referred to as the "Amortization
Period”). Each Amortization Payment shall be that amount of principal which will result in
equal (as nearly as possible) aggregate Amortization Payments over the Amortization Period.
During the Amortization Period, interest on Unremarketed Bonds shall accrue at the Purchaser
Rate and be payable monthly in arrears on the first Business Day of each calendar month.

(c) The Finance Authority shall pay within thirty (30) days after demand:

(1) if an Event of Default shall have occurred, all reasonable costs and
expenses of the Bank in connection with the enforcement (whether by means of legal
proceedings or otherwise) of any of its rights under this Agreement, the other Related
Documents and such other documents which may be delivered in connection therewith;

(1) a fee for each amendment of any Related Document, consent by the Bank
or waiver by the Bank under any Related Document, in each case in a minimum amount
of [

(iii)  the reasonable fees and out-of-pocket expenses for counsel or other
reasonably required consultants to the Bank in connection with advising the Bank as to its
rights and responsibilities under this Agreement and the other Related Documents or in
connection with responding to requests from the Finance Authority for approvals,
consents and waivers;

(iv) any amounts advanced by or on behalf of Bank to the extent required to
cure any Default, Event of Default or event of nonperformance hereunder or any Related
Document, together with interest at the Detault Rate; and

(v) all reasonable fees, costs and expenses of any consultants providing
services to the Finance Authority or the Bank in accordance with this Agreement.

In addition, if at any time any Governmental Authority shall require revenue or other
documentary stamps or any other tax in connection with the execution or delivery of this
Agreement or other Related Documents, then, if the Finance Authority lawfully may pay for
such stamps, taxes or fees, the Finance Authority shall pay, when due and payable, for all such
stamps, taxes and fees, including interest and penalties thereon, and the Finance Authority
agrees, to the extent permitted by law, to save the Bank harmless from and against any and all
liabilities with respect to or resulting from any delay of the Finance Authority in paying, or
omission of the Finance Authority to pay, such stamps, taxes and fees hereunder.

Section 3.02.  Increased Payments. (a)If, on or after the Original Closing Date, the
adoption of any law or any governmental or quasi-governmental rule, regulation, policy,
guideline or directive (whether or not having the force of law), or any change in the
interpretation, promulgation, implementation or administration thereof by any govemmental or
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privilege or any abandonment or discontinuance of steps to enforce such a right, power or
privilege preclude any further exercise thereof or of any other right, power or privilege. The
rights and remedies of the Bank under this Agreement are cumulative and not exclusive of any
rights or remedies which the Bank would otherwise have under any Related Document, at law or
1 equity.

Section 9.05.  Notices. All notices, requests, demands, directions and other
communications (collectively “notices”) under the provisions of this Agreement shall be in
writing (including facsimile communication), unless otherwise expressly permitted hereunder,
and shall be sent by first-class mail or overnight delivery and shall be deemed received as
follows: (i) if by first class mail, five (5) days after mailing; (i) if by overnight delivery, on the
next Business Day; (iii) if by telephone, when given to a person who confirms such receipt; and
(iv) if by facsimile, when confirmation of receipt is obtained. All notices shall be sent to the
applicable party at the following address or in accordance with the last unrevoked written
direction from such party to the other parties hereto:

The Finance Authority: Indiana Finance Authori

The Bank: [J.S. Bank National Association

The Trustee: The Bank of New York Mellon Trust Company, N.A.

The Bank may rely on any notice (including telephone communication) purportedly made
by or on behalf of the other, and shall have no duty to verify the identity or authority of the
Person giving such notice, unless such actions or omissions would amount to gross negligence or
intentional misconduect.

Section 9.06. Right of Setoff. (a)Upon the occurrence of an Event of Default, a

Bondholder may, at any time and from time to time, without notice to the Finance Authority or
any other person (any such notice being expressly waived), set off and appropriate and apply
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered as of the date first above written.,

U.S. BANK NATIONAL ASSOCIATION
By: .

INDIANA FINANCE AUTHORITY

By:

Signature Page to Amended and Restated Continuing Covenagnt Agreement dated as of March 1, 2013, in
connection with the new Index Interext Rate Period of the Lease Appropriation Bonds (Stadium Project), Series
2005 A-3














