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 16.4ensegment, 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®Sheridan 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, altttianal 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'&hd 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 alondhi1Sireet, 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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Execution Version

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 bridgethe location of the former Monon Railroad

Bridge. The West Lake Project alignment would cnasder 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 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 MunsteriCMain 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 staticatfoirms proposed to be 720 feet long and
approximately 10 feet wide. They would typicallwbahree 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 Aeglaund three traction power substations
(TPSSs) powering the overhead catenary systene dbllbwing locations: the vehicle
maintenance and storage facility site, the Soutmidand Station parking lot, and the
Munster/Dyer Main Street Station. The TPSSs woelehclosed 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.

ol
I\13431830.1



Execution Version

EXHIBIT 3A

Double Track Project Cost Budget

To be added when all Parties agree.
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Execution Version

EXHIBIT 3B

West Lake Corridor Project Cost Budget

The Parties agree that this Exhibit constitutes\ast Lake Corridor Project Cost Budget. The
obligations of IFA and RDA to fund and finance RajCosts are limited to the amounts set
forth in this Cost Budget, which may be subseqyeabhended in writing by agreement of the
Parties, and by the terms of the applicable FimanBilan and the Governance Agreement.
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Execution Version

Exhibit 38 Cost Budget West Lake Corridor Project

Base Cost and Allocated Contingency

SCC Category 10 - 80 Total From Right 12/31/2016 | 3/31/2017 | 6/30/2017 | 9/30/2017 | 12/31/2017 | 3/31/2018 | 6/30/2018 | 9/30/2018 | 12/31/2018 | 3/31/2019 | 6/30/2019
10 |[GUIDEWAY & TRACK ELEMENTS {route miles) $166,614,883 [Base Cost $0 30 30 50 30 30 50 50 50 30 350
439,118,742 |Allocated Contingency 30 50 50 50 40 S0 S0 30 30 30 30
20 _[STATIONS, STOPS, TERMINALS, INTERMODAL (number) $18,580,545|Base Cost S0 30 30 50 50 50 50 50 50 50 50
$3,716,109|Allocated Contingency $0 $0 $0 S0 $0 $0 $0 30 $0 $o $0)
30 [SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS 545,389,402 [Base Cost 50 50 50 S0 50 50 50 50 50 S0 S0
$9,077,880|Allocated Contingency 50 50 $0 $0 $0 $0 $0 $0 $0 0 $0
40 _|SITEWORK & SPECIAL CONDITIONS $103,337,395[Base Cost S0 30 30 50 30 30 30 50 30 30 50
$20,804,52 5|Allocated Contingency S0 50 30 50 $0 $0 $0 30 30 30 30
50 |SYSTEMS $53,570,041|Base Cost 50 30 30 50 350 350 50 50 50 50 50
$10,714,008]Allocated Contingency S0 $0 $0 $0 $0) $0 $0 $0) $0 $0 $0
60 |ROW, LAND, EXISTING IMPROVEMENTS 56,612 421[Base Cost S0 50 50 S0 50 50 50 so| $1,97,672] 51,967.672] $1,967,672
511,322 484]Allocated Contingency 0 50 50 S0 50 50 50 so|  $393,534] $393,534]  5393,534
70__|VEHICLES (number) $30,203 318[Base Cost $0 $0 0 S0 30 30 S0 So|  $1,419,975]  $450,834] $1,187,804
$6,000,664[Allocated Contingency S0 30 30 50 30 30 50 so| 383,995 $90,167|  $237,561
80 |PROFESSIONAL SERVICES (applies to Cats. 10-50) $121,206,120[Base Cost 52,406,933 $2,406,933] 52,406,933 $2406,933] $2,406933] $2,858,679] $2.256,945] $2,256,945]  $725213 $725.213 §725,213
513,725,587|Allocated Contingency $272,565]  $272,565]  $272,565]  $272,565]  $272,565]  $323,722 5255580 $255,580 582,124 582,124 582,124
Total $595,504,62 5|Base Cost 52,406,933|  52,406,933] 52406933 52406933| $2406933] $2,858679] 52,256945] 52,256,945 54,112,860] 53,143,720 $3,880,690
5114,520,000|Allocated Contingency $272,565|  $272,565] 272,565  $272,565]  $272,565|  $323,722 5255580 5255580  5759,654]  $565826 5713,220)
Cumulative Total Base Cost $2,406,933|  $4,812,867| $7,220,800] $9,627,734 $12,034,667| $14,893,346| $17,150,291 $19,407,237| $23,520,007] $26,663,817| $30,544,507
[Allocated Contingency $272,565]  $545130]  $817,696] $1,090261] $1,362,826] $1686,548] $1,042,128] $2,197,700] $2,957362| $3,523,188] $4,236,408

Unallocated Contingency

SCC Category 10 - 80 Total From Right 12/31/2016 | 3/31/2017 | 6/30/2017 | 9/30/2017 | 12/31/2017 | 3/31/2018 | 6/30/2018 | 9/30/2018 | 12/31/2018 | 3/31/2019 | 6/30/2019
10 [GUIDEWAY & TRACK ELEMENTS (route miles) $16,661,488|Unallocated Contingency S0 S0 S0 S0 S0 S0 S0 s0 S0 S0 s0
20 _[STATIONS, STOPS, TERMINALS, INTERMODAL (number) $1,858,055|Unallocated Contingency 50 50 50 50 50 50 50 50 50 50 S0
30 [SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS $4,538,940[Unallocated Contingency 0 $0 0 30 30 30 S0 30 30 50 30
40 _[SITEWORK & SPECIAL CONDITIONS $10,332,789|Unallocated Contingency S0 30 30 50 30 30 30 50 50 50 50
50 [SYSTEMS $5,357,004|Unallocated Contingency 50 50 50 $0 $0 S0 S0 $0 S0 s0 S0
60 |ROW, LAND, EXISTING IMPROVEMENTS 55,661,242 |Unallocated Contingency S0 50 50 S0 50 50 50 so|  $196,767| 5196767 5196767
70 |VEHICLES (number) $3,020,332 [Unallocated Contingency S0 S0 S0 S0 S0 S0 S0 s0 $141,997 $45,083 $118,780
80 |PROFESSIONAL SERVICES (applies to Cats. 10-50) 56,862,794 |Unallocated Contingency $136,283 $136,283 $136,283 $136,283 $136,283 5161,861]  $127,790]  $127,790) $41,062 $41,062 541,062
Total $54,292,644]Unallocated Contingency $136,283 $136,283 $136,283 $136,283 5136,283 s161,861]  s127790]  s127,790]  s379.827]  $282,913 $356,610)
Cumulative Total Unallocated Contingency $136,283 $272,565 $108,3438 $545,130]  $681,413 $813274]  $971,064] $1,098854] $1478681] $1,761,501] 2,118,204
[cumulative Project Contingency Total I [all Contingency $408,848] $817,696]  $1,226,544] $1,635391] $2,044,239]  $2,529,822[ $2,913,192] $3,296,563[ $4,436,043] $5284,782 $6,354,617]
[Remaining Project Contingency [ [air contingency [ $168,402,796] $167,994,948] $167,586,100] $167,177,252] 5166,768,404] $166,282,822] $165,899,451] $165,516,081] $164,376,600] $163,527,862| $162,458,032]
[Project Grand Total (Excl. IFA/RDA Advisor Costs, Financing Costs) | $764,317,269] [ s2,815781] 52,815,781 $2,815781] 52,815,781 $2,815781] $3,344,261] $2,640,316] 52,640316] $5,252,341] $3,992,458] $4,950,519]
[cumulative Project Grand Total | | $2,815,781] $5,631,563] $8,447,344] $11,263,125 $14,078,907] $17,423,168] $20,063,484] $22,703,799] $27,956,140] $31,948,509] $36,899,118]

* NICTD shall pay the 4th Quarter 2018 costs attributable to the acquisition of the AC Propulsion Systems,
identified as a portion of Vehicles {SCC Category 70).

lof3
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Exhibit 3B

Base Cost and Allocated Contingency

Cost Budget

Execution Version

West Lake Corridor Project

SCC Category 10 - 80 Total From Right 9/30/2019 | 12/31/2019 | 3/31/2020 | 6/30/2020 | 9/30/2020 | 12/31/2020 | 3/31/2021 | 6/30/2021 | 9/30/2021 | 12/31/2021 | 373172022
10 [GUIDEWAY & TRACK ELEMENTS {route miles) $166,614,883 [Base Cost 50 30 30 30 30 30| $4,937,831] $23,199,019] $37,799,014] $16323,622] $16323,622
339,118,742 [Allocated Contingency 50 50 30 50 30 s0]  $1,159,331] $5446,798] $6,536,803] 93,832,548 43,832,548
20 [STATIONS, STOPS, TERMINALS, INTERMODAL {number) $18,580,545[Base Cost 50 50 50 50 50 50 sol s1.858055] $5,574,164]  $1,858055]  $1.858,055
$3,716,109|Allocated Contingency S0 50 50 S0 50 S0 S0 $371,611]  $1,114,833 $371,611 $371,611]
30 [SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS 545,389,402 [Base Cost 50 50 50 50 571,493 571,493 5175512 $1,119,151] $13,022,149] $4,283,960] 4,251,687
$9,077,880|Allocated Contingency 50 50 <0 S0 $14,299 $14,299 $35,102 $223,830]  $2,604,430 $856,792 $850,337
40 _|SITEWORK & SPECIAL CONDITIONS $103,327,895[Base cost 50 30 30 s0]  $6,890488] $8,177,345] $11,600,904] $17,713,326] $17,284,830] $5308,964] 44,527,568
$20,804,52 5[allocated Contingency 50 30 30 so[ $1.387363]  $1646465] $2.335781] $3,566484]  $3.480209]  $1,068,932 $911,602
50 [SYSTEMS $53,570,041[Base Cost 50 50 30 50 30 30 sol  $3430666] $7.283342] $3430.666] $3.430,666
$10,714,008[Allocated Contingency 50 50 50 50 0] S0 S0 $686,133]  $1,456,668 $686,133 $686,133
60 |ROW, LAND, EXISTING IMPROVEMENTS $56,612,421[Base Cost $1,967,672| 51,967,672 $12,284,056 $12,284,056 $12,284,056 S0 50| S0) S0 S0) 50
511,322 484[Allocated Contingency $393,534 5393,534]  $2,456,811] $2,456,811] $2,456,811 50 50 50) 50 $0) 50
70 __|VEHICLES (number) $30,203,318[Base cost $1,187,804| $1,613,772| $4,628,260| $4,628,260| $3,275497] $3,347,845 $587,875 $660,224] $660,224 $660,224 $962,257]
$6,040,664]Allocated Contingency $237,561 $322,754 $925,652 $925,652 $655,099) $669,569 $117,575 $132,045 $132,045 $132,045 $192,451]
80 [PROFESSIONAL SERVICES {applies to Cats. 10-50) $121,206,120[Base Cost $1,052,264]  $1,890,729]  $2,164,197] $2,164,197] $2,164,197] $8809,014] $12,165790] $11,401,745] $11,401,745] $4,756,928] 44,756,928
$13,725,587[Allocated Contingency $119,160 $214,109 $245,077 $245,077 $245,077] $997,548]  $1377,675] 51,291,153  $1,291,153 $538,683 $538,683
Total $595,504,62 5[Base Cost 54,207,741 $5472,173 $19,076,512| $19,076,512| $24,685730] $20,405,697] $29,467,913| $59,382,215] $83,025469] $36,622,419] 36,110,783
5114,520,000{Allocated Contingency $750,256 5930,398]  $3,627,540] $3,627,540] $4,758,650] $3,227,881] $5,025464] $11,718,054] $16,606,141] 57486,744] 57,383,366
Cumulative Total Base Cost $34,752,248| $40,224,421] $59,300,933 $78,377,445]$103,063,175] $123,468,873] $152,936,785] $212,319,001] $295,344,469] $331,966,888] $368,077,672
Allocated Contingency $4,986,663]  $5917,061] $9,544,602[ $13,172,142] $17,930,792] $21,258673] $26,284,136] $38,002,191] $54,608,331] $62,095,075] $69,478440]

Unallocated Contingency

SCC Category 10 - 80 Total From Right 9/30/2019 | 12/31/2019 | 3/31/2020 | 6/30/2020 | 9/30/2020 | 12/31/2020 | 3/31/2001 | 6/30/2021 | 9/30/2021 | 12/31/2021 | 3/31/2022
10 |GUIDEWAY & TRACK ELEMENTS (route miles) $16,661,488|Unallocated Contingency 50 50 50 50 50 50 5493,783] 52,319,905 $2,779,901] $1.632.362] $15632,362
20 _[STATIONS, STOPS, TERMINALS, INTERMODAL (number) $1,858,055[Unallocated contingency 50 50 50 50 50 50 50 $185,805) $557,416 $185,805 $185,805)
20 [SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS $4,538,940[Unallocated Contingency $0 $0 $0 $0 $7,149 $7,149 $17,551 $111,915]  $1,302,215 $428,396 $425,169
40 [SITEWORK & SPECIAL CONDITIONS $10,332,789[Unallocated Contingency 30 30 30 30 $689,049) 3817,735]  $1,160,090] $1,771,333] $1,728483 $530,896 $452,757
50 |SYSTEMS 35,357,004 Unallocated Contingency 30 50 30 50 50 50 50 $343,067 $728,334 $343,067 $343,067|
60 |[ROW, LAND, EXISTING IMPROVEMENTS, 55,667,242 |Unallocated Contingency $196,767 $196,767| $1,228406] $1,228406] $1,228406 50 50 50 50 50 50
70 [VEHICLES (number) 53,020,332 [unallocated Contingency $118,780 $161,377 $462,826 $462,826 $327,550) $334,785 558,788 566,022 566,022 566,022 $96,226)
80 [PROFESSIONAL SERVICES (applies to Cats. 10-50) 56,862,794 |Unallocated contingency 559,580 $107,055 $122,539 $122,539 $122,539) $498,774 $688,837 $645,577 $645,577 $269,341 $269,341]
Total $54,292,644|Unallocated Contingency $375,128 $465,199|  $1,813,770] $1,813,770[ $2,374,692| $1658442] $2,419050] $5.443624] 57,807,949 $3.455800] $3,404,727
Cumulative Total Unallocated Contingency $2,493,332]  $2,958,531] $4,772,301] $6,586,071] $8,960,763] $10,619,205] $13,038,255] $18,481,879] $36,280,207] $29,745718] 33,150,445
[cumulative Project Contingency Total I [all Contingency [ 67,479,995] $8,875,592] $14,316,903] $19,758,213] $26,891,555] $31,877,878] $39,322,391] 556,484,069 $80,898,159] $91,840,793] $102,628,885

|Re maining Project Contingency

|AII Contingency

[ $161,332,649] $159,937,052] $154,495,741] $149,054,430] 5141,921,089[ $136,934,766] $129,490,252] $112,328,574] $87,914,485] $76,971,851] $66,183,759]

|Pr0ject Grand Total (Excl. IFA/RDA Advisor Costs, Financing Costs) |

$764,317,269

[ $5333,124]

56,867,770 $24,517,823] $24,517,823] $31,819,072] $25392,020] $36,912,426] $76,543,893] $107,439,558] $47,565,053] $46,898,876]

|Cumulative Project Grand Total

| $42,232,242] $49,100,013] $73,617,836] $98,135,659] $129,954,730] $155,346,751] $192,259,176 $268,803,070] $376,242,628| $423,807,681] $470,706,557]

* NICTD shall pay the 4th Quarter 2018 costs attributable to the acquisition of the AC Propulsion Systems,

identified as a portion of Vehicles {SCC Category 70).

\13431830.1
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Exhibit 3B

Base Cost and Allocated Contingency

Execution Version

Cost Budget

SCC Category 10 - 80 Total From Right 6/30/2022 | 9/30/2022 | 12/31/2022 | 3/31/2023 | 6/30/2023 | 9/30/2023 | 12/31/2023 | 3/31/2024 | 6/30/2024 | 9/30/2024
10 |GUIDEWAY & TRACK ELEMENTS (route miles) $166,614,883 [Base Cost $22,861,183| $22,523,317| $14,023,640] $14,023,640] $2,299,983] 42,299,983 30 $0 30 $0
439,118,742 |Allocated Contingency $5367,472| $5288,146] $3,292,546| $3,292,546 $540,002 $540,002 50 50 50 50
20 |STATIONS, STOPS, TERMINALS, INTERMODAL (number) $18,580,545|Base Cost $1,858,055]  $1,858,055 $929,027 $929,027 $929,027] $929,027 $0 50 50 50
$3,716,109|Allocated Contingency $371,611 $371,611 $185,805 $185,805 $185,805) $185,805 $0 S0 S0 S0
30 |[SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS $45,389,402 [Base Cost $12,843,894] $4,901,967| $2,133,408] $2,156,380 $232,111 $126,197 $0 S0 S0 S0
$9,077,880|Allocated Contingency $2,568,779 $980,393 $426,682 $431,276 $46,422 $25,239 $0 $0 $0 $0
40 _[SITEWORK & SPECIAL CONDITIONS $103,327,895|Base Cost $10,307,181]  $9,328,290] $2,958.467| $3,068,521] $3,501,080] 42,660,931 $0 $0 $0 30
$20,804,52 5|allocated Contingency $2,075,296]  $1,878,202 $595,672 $617,830 $704,924] $535,764 30 30 $0 50
50 [SYSTEMS $53,570,041[Base Cost $14,566,684| $12,640,346] $1,715333| $1,715333] $3.641,671] $1,715333 50 50 50 50
$10,714,008|Allocated Contingency $2,913,337|  $2,528,069 $343,067 $343,067 $728,334 $343,067 $0) 50| 50 50
60 |ROW, LAND, EXISTING IMPROVEMENTS $56,612 42 1|Base Cost $9,921,893 $0 $0 S0 $0 S0 S0 S0 50 50
$11,322,484|Allocated Contingency $1,984,379 $0 $0 $0 $0 $0 $0 $0 $0 $o
70 _|VEHICLES (number) $30,203,318|Base Cost $962,257 $962,257 $962,257 $511,423 $511,423 $511,423 $511,423 $0 $0 $0
$6,040,664 |Allocated Contingency $192,451 $192,451 $192,451 $102,285 $102,285) $102,285 $102,285 $0 30 $0
80 |PROFESSIONAL SERVICES (applies to Cats. 10-50) $121,206,120[Base Cost $4,756,928|  $4,756,928] $4,756,928| $4,756,928] $4,756,928| 44,756,928 $4,380,970] $1324,323] $1,324323| 41,324,323
$13,725,587|Allocated Contingency $538,683 $538,683 $538,683 $538,683 $538,683 $538,683 $496,109 $149,969 $149,969 $149,969
Total $595,504,62 5[Base Cost $78,078,075| $56,971,160] $27,479,060] $27,161,252| $15872,223 $12,999.822| $4,892,393] $1324,323] $1,324323[ 51324323
$114,520,000[Allocated Contingency $16,012,007| $11,777,555] $5,574,905] $5511,492] $2,846455] $2,270,845 $598,393 $149,969) $149,969 $149,969

Cumulative Total

Base Cost

$446,155,747| $503,126,906( $530,605,966| $557,767,218| $573,639,441| $586,639,264| $591,531,657| $592,855,979| $594,180,302| 595,504,625

Allocated Contingency $85,490,448] $97,268,003] $102,842,908[ $108,354,400] $111,200,855] $113,471,701] $114,070,094] $114,220,062] §114,370,031] $114,520,000
Unallocated Contingency
SCC Category 10 - 80 Total From Right 6/30/2022 | 9/30/2022 | 12/31/2022 | 3/31/2023 | 6/30/2023 | 9/30/2023 | 12/31/2023 | 3/31/2024 | 6/30/2024 | 9/30/2024
10 [GUIDEWAY & TRACK ELEMENTS (route miles) $16,661,488|Unallocated Contingency 52,286,118 $2,252,332] $1,402,364] $1,402,364 $229,998 $229,998 50 50 50 50
20 _[STATIONS, STOPS, TERMINALS, INTERMODAL (number) $1,858,055|Unallocated Contingency $185,805 $185,805 592,903 $92,903 $92,903 $92,903 50) 50) 50 50)
30 |SUPPORT FACILITIES: YARDS, SHOPS, ADMIN. BLDGS $4,538,940[Unallocated Contingency $1,284,389 $490,197 $213,341 $215,638 $23,211] $12,620 $0 $0 $0 $0
40 _[SITEWORK & SPECIAL CONDITIONS $10,332,789[Unallocated Contingency 41,030,718 $932,829 $295,847 $306,852 $350,108] $266,093 30] 30] 30 30]
50 [SYSTEMS 35,357,004|Unallocated Contingency $1,456,668] 51,264,035 $171,533 $171,533 $364,167] §171,533 50 50 50 50
60 |ROW, LAND, EXISTING IMPROVEMENTS, 55,661,242 |Unallocated Contingency $992,189 50 50 50 50) 50 50 50) 50 50
70 |VEHICLES (number) $3,020,332 [Unallocated Contingency 596,226 596,226 596,226 $51,142 $51,142 $51,142 $51,142 50) 50 50)
80 |PROFESSIONAL SERVICES (applies to Cats. 10-50) 56,862,794 |Unallocated Contingency $269,341 $269,341 $269,341 $269,341 $269,341] $269,341 $248,054 $74,984] $74,984 $74,984
Total $54,292,644|Unallocated Contingency $7,601,456]  $5490,764]  $2,541,554] $2,509,774] $1,380,871] 51,093,631 $299,197 $74,984] $74,984 $74,984
Cumulative Total Unallocated Contingency $40,751,901] $46,242,665] $48,784,220] $51,293,993] $52,674,864] $53,768495] $54,067,691] $54,142,676] $54,217,660] $54,292,644

|Cumulative Project Contingency Total

|AII Contingency

[5126,242,349] $143,510,668] $151,627,128] $159,648,393] $163,875,719] $167,240,196] $168,137,785] $168,362,738] 5168, 587,691] $168,812,644]

|Re maining Project Contingency

|AII Contingency

| $42,570,295] $25301,975 $17,185,516] 59,164,250 $4,936,924] $1,572,448] 674,859  sa49906] 224,953 50|

|Pr0ject Grand Total (Excl. IFA/RDA Advisor Costs, Financing Costs) |

$764,317,269

[$101,691,538] $74,239,480] $35,595,519] $35,182,517] $20,099,549] $16,364,298] $5,789,983] $1,549,276] $1,549,276]  $1,549,276|

|Cumulative Project Grand Total

[ $572,398,005] $646,637,575] $682,233,094] $717,415,612[ $737,515,161] $753,879,459] $759,669,442| $761,218,717] $762,767,993] $764,317,269]

* NICTD shall pay the 4th Quarter 2018 costs attributable to the acquisition of the AC Propulsion Systems,

identified as a portion of Vehicles {SCC Category 70).
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In addition to the West Lake Corridor Project domstion costs set forth above, the
RDAV/IFA Project Costs for the West Lake Corridopject are $20,000,000 and shall be paid as
Project Costs from the proceeds of the IFA BondB@arFFGA funds (for the latter, to the
extent permissible).

In addition to the RDA/IFA Project Costs, IFA ha®jected interest on the IFA Bonds
for the West Lake Corridor Project during the terhthe federal grant in the amount of
$120,000,000, which IFA expects will be paid froousces other than the proceeds of the IFA
Bonds.

The Parties agree that the RDA/IFA Project Costktae allowable interest will be
included in the FTA Financial Plan for the West ed&orridor Project to the extent permitted by
the FTA CIG Program.

o7
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EXHIBIT 4A

Double Track Project Schedule

To be added when all Parties agree.
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West Lake Corridor Project Schedule

Start End

Major Milestones Date Date
Project Development Phase (1st Major CIG Requirémen 9/28/2016 9/28/2018
Entry into Engineering (2nd Major CIG Requirement) 9/4/2018 1/9/2019
Interim Project Rating (Medium or higher overalbject rating) 11/12/2018
Final Project Rating (Medium or higher overall @jrating) 2/5/2019
FFGA Negotiation and Execution (3rd Major CIG Regment) 1/10/2019 10/4/2019
Real Estate Acquisition 1/9/2019 1/10/2021
Third Party Agreements Negotiation and Execution 12/18/2017 2/26/2019
D/B RFQ and Shortlist 4/11/2019 9/23/2019
D/B RFP Issuance 11/5/2019
D/B Award 9/8/2020
D/B Construction NTP 12/10/2020
D/B Substantial Completion 1/18/2024
Utility Relocation Process 10/15/2019 3/24/2022
Rehabilitation of Rolling Stock 10/23/2018 3/31/2024
Completion of 8 Cars of Rolling Stock for Testing 10/21/2021
Commissioning and Testing 2/1/2024 9/4/2024
Revenue Service Operations 9/5/2024

Project Closeout 9/5/2024 2/5/2025
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EXHIBIT 5A

Double Track Financing Plan

To be added when all Parties agree.
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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, although IFA, RDA andI®ITD intend to prepare a
similar financing plan for the Double Tracking (thBT” and collectively, with
WLC, the “Rail Projects”). Subject to IC 5-1.3, tR®A is the exclusive fiscal officer
for the Rail Projects pursuant to IC 36-7.5-4-18 5-1.3 and related amendments
(the “Bond Act”) have been enacted to provide dpestatutory authority for IFA,
RDA and NICTD to complete the Financing Plan and @edication of the
obligations of the State and the RDA with respéereto, which may be used to
finance the WLC, depending upon the sequencingne@ftéview and approval of the
Federal Transit Administration ("FTA"). RDA andethFA have no obligation to
fund or finance the Rail Projects other than asifipally set forth herein.

IFA, RDA, NICTD, and the trustee bank serving astee under 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 all proceedsds and revenues received by them
for the Rail Projects into the respective fundgoamts, and subaccounts held by the
Deposit Trustee under the Trust Fund Agreementuding FTA grant proceeds
received in reimbursement for Rail Project expamdsé. The revenues received by
the Deposit Trustee will be used to pay any bosdsad by IFA as described below,
including any grant anticipation notes IFA may es$o provide interim funding for
the Rail Projects and direct project costs.

The following funding sources for the WLC describadhis Financing Plan are
designed in part to provide the local governmeatal share pursuant to 49 U.S.C.
5309(d) and 49 C.F.R. 611.205 (the “Local GoverniaeRunding Share”). These
funding sources will be elaborated in the subseggamagraphs. A commonly
drafted lease financing structure will be useddtrof the bonds issued by IFA (the
"IFA Bonds") as described below. The RDA, NICTDdatne IFA have adopted
resolutions to authorize or approve, as applicalle: 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 @evernance Agreement among
RDA, NICTD and IFA (the “Governance Agreement”);) (he underlying lease,
pursuant to which the RDA will lease to the IFA BUease interests obtained from
NICTD, to provide IFA the property interests suiiict to finance the WLC; (3) the
master financing leases, pursuant to which the WHRAlease the WLC to the RDA
during and after construction of the WLC and wilbpide for the repayment of the
Bonds from payments described herein (the "Maseasks"); and (4) the operating
lease from RDA to NICTD of the WLC so that NICTDnceomplete the construction
of the WLC and thereafter to operate and maintanWLC, subject to the provisions
of the Governance Agreement (collectively, the test). The IFA Bonds will be
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paid from the various rental payments made by tbé R the IFA pursuant to the
respective Master Leases.

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

a. The first type of IFA Bonds for WLC shall considtlease rental subject-to-

appropriation bonds (the “IFA Appropriations Bondghat will provide
funding based upon market conditions and bond tstrung at the time of
issuance. In 2015 and 2017 legislation, the lraliEegislature specifically
identified the annual appropriations the State q@nto use to assist the RDA
and NICTD in the financing of the Rail Projectsnggithe lease financing
structure set forth in the Bond Act. Specificalhg shown in_Exhibit A, in
2015 the State commenced appropriating $6 millenyear for WLC and, in
2017 the State commenced appropriating in the aoedbamount of $12
million per year for the Rail Projects to pay tce tRDA the annual lease
payments described below. The IFA has adoptedautem to authorize the
issuance of one or more series of bonds and notisance the WLC using
the provisions of the Bond Act and the Leases. ré¢al payments owed by
the RDA to the IFA under the respective Master keskall be subject to
appropriations from the General Assembly to the R&sAlessee. Attached
hereto as Exhibit B is a report of IFA's financavisor (the "FA Report")
estimating that approximately $94,685,000 of fugdior the WLC should be
expected from the proceeds of the IFA appropriabonds. The amount of
funding for the WLC will be determined on the datkesale of these IFA
Bonds based upon market conditions and final sirug payable only from
the $6 million appropriations described above ioheaf 30 years. IFA, RDA,
and the State's sole obligation with respect toatheunt of funding provided
from the IFA Appropriation Bonds is to dedicate saannual appropriations
pledged to the IFA Appropriation Bonds for the WIitkrough the State’s
fiscal year 2050. The proceeds of the IFA Apprdmia Bonds will be
deposited into the IFA Appropriation Project Accouwr the Project Fund
established pursuant to the Trust Fund Agreemehtnespect to the WLC.

. The second type of IFA Bonds for WLC shall consi$tnotes (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
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
$315,657,933 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
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FTA and the moneys held in the Fund. The proceédise IFA GANS will
be deposited into the FTA Grant Reimbursement Brofecount of the
Project Fund established pursuant to the Trust FAgr@ement with respect
to the WLC.

IFA and the State will also authorize for the WLE to $24,000,000 of State
funds from the State appropriations described bssction (a) above already
authorized.

. Notwithstanding anything stated in this Section, (EA is not obligated to

issue the IFA Appropriation Bonds or the IFA GANBprovide funding for
WLC until the FTA's Full Funding Grant Agreemertgt"FFGA") for WLC
is executed, except as provided in Section 5.8@f3overnance Agreement.

RDA Funds.

a. Two additional types of IFA Bonds for WLC payable RDA Master Lease

rental payments from two local tax sources:

i. For the first type of IFA Bonds (the “IFA RDA Membeéues
Bonds”), statutorily-prescribed taxes from the La&eunty cities of
East Chicago, Hammond and Gary and from Lake amgtiPGounties
(the "Members") payable to RDA from the Memberd Wé available
as the source of payment of lease rentals paid ® IFA to pay
the debt service on the IFA RDA Member Dues Boriach Member
is obligated to pay dues (the "Member Dues") ariptal RDA. The
Indiana General Assembly has provided that theeStaeasurer
withhold Member Dues before the remaining taxes daethe
Members are distributed to the Members and traribiese withheld
Member Dues to the RDA.

ii. For the second type of IFA Bonds (the “IFA AvailabRevenues
Bonds”) all available RDA revenues (the "AvailabRevenues"),
including Member Dues and payments received fromoua local
units of government in Lake County (the "Particigdnpursuant to an
Interlocal Agreement, a resolution, ordinance, teo action offering
to provide revenue to support and finance fromrth&eady existing
local income taxes the WLC (the "Participant UngvBnues") through
June 30, 2044 shall be available as the sourcayhent of the IFA
Available Revenues Bonds by the RDA.

iii. The RDA board has authorized the commitment ofmote than $14
million of annual Member Dues and Available Reventethe RDA
Master Lease rentals for the IFA RDA Member Duesdoand IFA
Available Revenues Bonds. As set forth in TableV@est Lake
Corridor Financing Overview included in_Exhibit Bereof (“Table
3"), the annual amount (beginning in 2020) projddie be needed is
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approximately $13,300,000 in order to provide pease of
$206,400,000 for West Lake Corridor capital costgguted in_Table
3. The Member Dues and Available Revenues seht farExhibit C
shall constitute the sole source of payment oflBfe RDA Member
Dues Bonds and IFA Available Revenues Bonds byRB&. The
RDA will commit the remaining portion of the $14M000 authorized
for the IFA RDA Member Dues Bonds and IFA Availaltevenues
Bonds only in the event of, and to the extent resmgs due to,
increases in interest rates borne by the IFA RDArder Dues Bonds
and the IFA Available Revenues Bonds, compared uch srates
assumed in Table 3, such that additional annuaipais are needed
to produce the $206,400,000 of proceeds for WLCitahmosts
projected in Table 3.

b. The FA Report estimates that $206,400,000 of fumpdiam WLC capital costs

projected in Table 3 should be expected from IFAARBDember Dues Bonds
and IFA Available Revenues Bonds. The amount oflifag for the WLC
from the IFA RDA Member Dues Bonds and the IFA Aahie Revenues
Bonds will be determined on the date of sale os¢hBonds based upon
market conditions and final structuring. IFA, RDed the State’s sole
obligations with respect to the amount of funding WLC provided from the
IFA RDA Member Dues Bonds and the IFA Available Rewes Bonds is to
make available the Member Dues and the AvailableeRees as set forth in
clause (a)(iii) above. The proceeds of the IFA RM&mber Dues Bonds and
the IFA Available Revenues Bonds will be depositeth the IFA RDA
Member Project Account and the IFA Available RewerRroject Account,
respectively, of the Project Fund established pamsuo the Trust Fund
Agreement with respect to the WLC.

RDA has by resolution adopted on July 12, 2018 (RPA Resolution”),

agreed to commit $40,000,000 of cash funding toMheC, although as set

forth in Table 3, the amount projected to be preglids approximately
$37,400,000. The RDA will commit the remaining pamtof the $40,000,000
authorized by the RDA Resolution only in the evefit and to the extent
necessary, due to increases in interest rateseiFth RDA Member Dues
Bonds and IFA Available Revenues Bonds comparelith rates assumed in
Table 3, so as to fund the difference between 86 $00,000 of proceeds for
West Lake Corridor capital costs projected _in TaBleand the proceeds
actually derived from the IFA RDA Member Dues Boraigl IFA Available
Revenues Bonds.

. Notwithstanding anything stated in this section, DA is not obligated to

enter into any Master Leases or provide fundingfuC until the FFGA for
WLC is executed, except as provided in Section & 3he Governance
Agreement.
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e. The RDA also committed additional financial suppor®WLC pursuant to IC
6-3.1-20-7(d) as described in Section 8.4 of theveéBmance Agreement “to
establish or improve public mass rail transportatgstems in Lake County.”
Except as otherwise provided in Section 8.4 of @w/ernance Agreement,
IFA and RDA have no obligations to fund operatiaighe Rail Projects or
the South Shore Line.

3) Maximum Principal Amounts of IFA Bonds.

a. The IFA has authorized the issuance of the IFA Appation Bonds, the IFA
RDA Member Dues Bonds and the IFA Available Reven&ends in an
aggregate principal amount not to exceed $350,000,0

b. The IFA has authorized the issuance of the IFA GANSan aggregate
principal amount not to exceed $400,000,000.

4) NICTD Funds

a. NICTD shall pay the™Quarter 2018 costs attributable to the acquisitibn
the AC Propulsion Systems, identified as a portibwehicles (SCC Category
70).

5) Federal Funding.

a. In addition to the federal grant proceeds to baluserepay the IFA GANS,
the FA Report estimates that approximately $930@D,of federal grant
proceeds will be used to construct the WLC prioth® issuance of the IFA
GANS.

65
I\13431830.1



Execution Version

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 104 https://iga.in.gov/static-
documents/5/3/8/6/53861fe8/HB1001.05.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 94 https://iga.in.gov/static-
documents/d/4/d/7/d4d75ee8/HB1001.06.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
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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, theusmsptions utilized and the resulting cashflow.
The capital cost estimate of $890.9 million incls@¥64.3 million of acquisition, construction,
improvement and professional service costs and.$18lion of Project finance charges that
are eligible for 49.4% reimbursement through thevN&arts program. The Project finance
charges were calculated based upon estimated hterdst through the term of the Federal
Grant plus the costs of issuance related to theigse of the bonds. It is currently anticipated
that the IFA will issue three distinct types of tidr the Project based upon security and source
of repayment — RDA Available Revenue-backed boStiste Appropriation-Backed bonds, and
Grant Anticipation Notes (“GANs”) which will recesvcredit support from the State’s Next
Generation Trust Fund.

Based upon a construction schedule developed by NI@ilizing a 25% 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: West Lake Project Flow (YOES$, in millions)

FTA CIG Projects 2018 2019 2020 2021 2022 2023 2024

West Lake

Uses of Funds

West Lake Corridor Project Costs $26.11 $27.73 $98.45 $271.11 $259.41 $76.86 $4.65 $764.32
Finance Charges (RDA Available

Revenue Bonds) $12.82 $9.73 $9.55 $9.36 $9.15 $8.94 $59.56
Finance Charges (State Appropriation

Bonds) $3.45 $4.50 $4.43 $4.35 $4.27 $21.00
Finance Charges (Grant Anticipation

Notes) $10.58 $13.62 $10.55 $7.32 $3.94 $46.00
Total Uses of Funds $26.11 $27.73 $111.27 $294.87 $287.08 $101.19 $25.48 $17.15 $890.88

Sources of Funds

Federal $0.00 $0.00 $56.25 $107.83 $265.28 $6.93 $2.96 $0.85 $440.10
FTA Section 5309 New Starts Funds $56.25 $75.00 $75.00 $75.00 $75.00 $83.85 $440.10
FTA Section 5309 New Starts Grant

Anticipation Note Proceeds $64.62 $254.06 $318.68

FTA Section 5309 New Starts Grant

Anticipation Note Principal Repayment? -$31.79 -$63.79 -$68.07 -$72.04 -$82.99 -$318.68
Local $26.11 $27.73 $55.02 $187.05 $21.80 $94.26 $22.52 $16.29 $450.79
RDA Available Revenues (Cash)3 $26.11 $21.73 $9.82 $11.13 $11.36 $12.08 $12.44 $11.26 $115.93
RDA Available Revenues (Bonds) $45.20 $77.33 $5.35 $76.86 $4.65 $209.38
State Appropriation (Cash) $6.00 $2.73 $5.10 $5.32 $5.43 $5.03 $29.61
State Appropriation (Bonds) $95.87 $95.87
Total Sources of Funds $26.11 $27.73 $111.27 $294.87 $287.08 $101.19 $25.48 $17.15 $890.88

1 Includes funds expended in prior years for project.
2 Represents year of debt service fund deposit and includes premium.
3 Beginning balance includes $10.4 million of LIT revenues currently collected.

RDA Member Dues and Participant Unit Revenues

The RDA has committed to contributing a portiortteé local share of capital funding from its
member dues and participating unit revenues. Memibes are paid from statutorily-prescribed
taxes from the Lake County cities of East Chicadmmmond 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. The RDA and these local unitsehgigned an interlocal agreement and
enacted a resolution or ordinance committing ttaedrevenues through June 30, 2044.

The financing plan includes $13.3 million per yegaestimated debt service payments from its
member dues and participant unit revenues for tbge€t to support debt service payments on
the bonds issued by the IFA which are payable f/RiDA member dues and participant unit
revenues (collectively referred to as “RDA Avaiklitevenues”). This issuance is expected to
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provide a total of $206.4 million in bond proceduisWest Lake Corridor capital costs. In
addition to making annual payments for debt senttoe financing plan shows RDA contributing
$37.4 million from member dues and $10.4 millioonfr participant unit revenues for
construction funding prior to bonds being issued,a total of $47.8 million. To date, RDA has
already contributed $19 million of the $47.8 millirom its RDA Available Revenues to capital
costs on the Project.

State Appropriations

The Indiana General Assembly has appropriated $&min each of the State’s fiscal years
2016 through 2019 for the West Lake Project. TB&ARNd/or IFA have agreed in the
Governance Agreement to request the State’s aappabpriations of $6 million per year in
each of 30 years which is expected to amount toahof $180 million.

Bridge financing, in the form of GANSs, is anticipdtto be required for the Project given the
differences in timing between capital cost expaend 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.

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 drete 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.
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West Lake Corridor Financing Assumptions®

RDA Available Revenue

State Appropriation Bonds

Grant Anticipation Notes

Bonds
Financing Date 12/1/2019 6/1/2021 6/1/2021
Final Maturity 6/1/2047 6/1/2050 6/1/2026
Anticipated Rating AA-Category AA-Category AA-Category
Financing Proceeds $209.4 million $95.9 million $318.7 million
Costs of Issuance’ $3.0 million $1.2 million $3.0 million
Effective Interest Rate 4.70% 4.65% 3.36%
Est. Annual Debt Service $13.3 million $6.0 million $69.2 million
Total Projected Debt Service $370.6 million $174.0 million $346.3 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.
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Table 3: West Lake Corridor Financing Overview

FTA CIGProjects 2017 2018

West Lake

Uses of Funds*

West Lake Corridor Project Costs $2.8 $11.1 $12.2 $27.7 $984 $271.1 $259 4 $76.9 $4.6

Debt Service (RDA Available Revenue

Bonds) $132 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3
Debt Service (State Appropriation Bonds) $2.3 $6.0 $6.0 $6.0 $6.0 $6.0 $6.0 $6.0 $5.9 $5.9 $5.9 $5.9 $5.9
Debt Service (Grant Anticipation Notes) 2 $37.5 $75.0 $75.0 $75.0 $83.8

Total Uses of Funds $28 $11.1 $12.2 $27.7 $1117 $324.2 $353.7 $171.1 $98.9 $103.1 $19.3 $19.2 $19.2 $19.2 $19.2 $19.2 $19.2 $19.2
Sources of Funds

Bond/GAN Proceeds for Project Costs $0.0 $0.0 $0.0 $0.0 $422 $233.6 $259.4 $76.9 $46 $0.0 $0.0 $0.0 $0.0 $00 $0.0 $0.0 $0.0 $0.0
FTA Section 5309 New Starts Grant

Anticipation Note Proceeds $61.6 $254.1

RDA Available Revenues (Bonds) $422 $77.3 $5.3 $76.9 $4.6

State Appropriation (Bonds) $94.7

Federal $0.0 $0.0 $0.0 $0.0 $56.3 $75.0 $75.0 $75.0 $75.0 $83.8 $0.0 $0.0 $0.0 $00 $0.0 $0.0 $0.0 $0.0
FTA Section 5309 New Starts Funds $56.3 $75.0 $75.0 $75.0 $75.0 $83.8

Local $28 $11.1 $12.2 $27.7 $132 $15.6 $193 $19.3 $19.3 $19.3 $19.3 $19.2 $19.2 $19.2 $19.2 $19.2 $19.2 $19.2
RDA Available Revenues (Cash) $2.8 $11.1 $12.2 $21.7 $132 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3 $13.3
State Appropriation (Cash) $6.0 $2.3 $6.0 $6.0 $6.0 $6.0 $6.0 $6.0 $6.0 $5.9 $5.9 $5.9 $5.9 $59
Total Sources of Funds $2.8 $11.1 $12.2 $27.7 $1117 $324.2 $353.7 $171.1 $98.9 $103.1 $19.3 $19.2 $19.2 $19.2 $19.2 $19.2 $19.2 $19.2

West Lake

Uses of Funds*

West Lake Corridor Project Costs $764.3
Debt Service (RDA Available Revenue

Bonds) $13.2 $13.2 $13.2 $13.2 $132 $13.2 $13.2 $13.2 $13.2 $13.2 $13.1 $13.1 $13.1 $13.1 $370.6
Debt Service (State Appropriation Bonds) $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $173.9
Debt Service (Grant Anticipation Notes) 2 $346.3
Total Uses of Funds $19.2 $19.2 $19.2 $19.1 $19.1 $19.1 $19.1 $19.1 $19.1 $19.1 $19.0 $19.0 $19.0 $19.0 $5.9 $59 $5.9 $1655.2
Sources of Funds

Bond/GAN Proceeds for Project Costs $0.0 $0.0 $0.0 $0.0 $00 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $00 $0.0 $0.0 $0.0 $616.7
FTA Section 5309 New Starts Grant

Anticipation Note Proceeds $315.7
RDA Available Revenues (Bonds) $206.4
State Appropriation (Bonds) $94.7
Federal $0.0 $0.0 $0.0 $0.0 $00 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $00 $0.0 $0.0 $0.0 $440.1
FTA Section 5309 New Starts Funds $440.1
FTA Section 5309 New Starts Grant

Anticipation Note Debt Service $0.0
Local $19.2 $19.2 $19.2 $19.1 $19.1 $19.1 $19.1 $19.1 $19.1 $19.1 $19.0 $19.0 $19.0 $19.0 $5.9 $59 $5.9 $598.4
RDA Available Revenues (Cash) $13.2 $13.2 $13.2 $13.2 $132 $13.2 $13.2 $13.2 $13.2 $13.2 $13.1 $13.1 $13.1 $13.1 $4185
State Appropriation (Cash) $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $5.9 $179.9
Total Sources of Funds $19.2 $19.2 $19.2 $19.1 $19.1 $19.1 $19.1 $19.1 $19.1 $19.1 $19.0 $19.0 $19.0 $19.0 $5.9 $59 $5.9 $1655.2

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

Execution Version

RDA Committed Member Dues and Committed Availabé/&ues Pledged to the Payment of

IFA RDA Member Dues Bonds and IFA Available RevenhB®nds

Fiscal Year' RDA Member Dues
and Available
Revenues®
2017 0
2018 0
2019 0
2020 $13,200,00
2021 $13,300,00
2022 $13,300,00
2023 $13,300,00
2024 $13,300,00
2025 $13,300,00
2026 $13,300,00
2027 $13,300,00
2028 $13,300,00
2029 $13,300,00
2030 $13,300,00
2031 $13,300,00
2032 $13,300,00

Fiscal Year® RDA Member Dues
and Available
Revenues’
2034 $13,200,000
2035 $13,200,000
2036 $13,200,000
2037 $13,200,000
2038 $13,200,000
2039 $13,200,000
2040 $13,200,000
2041 $13,200,000
2042 $13,200,000
2043 $13,200,000
2044 $13,100,000
2045 $13,100,000
2046 $13,100,000
2047 $13,100,000
2048 0
2049 0

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

2033

$13,300,000

2050

0

Total

$370,600,00

o
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Execution Version

EXHIBIT 6

WEST LAKE OPERATING DEFICIT CALCULATION

Dir ect* Oper ating 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 Operating 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 Expen:

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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Execution Version

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/(Deficit

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 AutlgorilICTD 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 budedfihed 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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Execution Version

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 undeedkeal 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, Auxiliargnsportation Funds, Other Auxiliary
Transportation Revenues, Station Concessions, ¥ée@incessions, 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 Caltiah, 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 Fedemakit Administration’s (FTA'S)

National Transit Database (NTD) Glossary. For thepses of this West Lake Operating
Deficit Calculation, Operating Expenses excludgeree@ation, 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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Execution Version

EXHIBIT 7

Aqgreed 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 Cogegagefined as the ratio of pledged RestrictedeFaand
Unrestricted Taxes for any fiscal year to maximumual 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 demonstratibra Debt
Coverage calculation taking into account the debtise of additional and other debt contemplatedNi€TD's
most recent five-year capital plan.

7
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Execution Version

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 & A &

Current Unrestricted Cash
Unrestricted Casras 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

A 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®i@TD's audited financial statements for the prasifiscal year.
° Pursuant to the Governance Agreement, OperatigperBes is defined as NICTD operating and maintaan
expenses, excluding noncash expenses such asidépreand amortization.
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the Northwest Indiana Regional Development AutlgorilICTD 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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Execution Version

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 Calculatitzted
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EXHIBIT9

Form of L ease(s)
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LEASE STATE APPROPRIATION MASTER LEASE AGREEMENT
by and between
INDIANA FINANCE AUTHORITY
and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY

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.
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LEASE STATE APPROPRIATION MASTER LEASE AGREEMENT
between
INDIANA FINANCE AUTHORITY
and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY

THIS LEASE STATE APPROPRIATION MASTER LEASE AGREEMH made and
entered into as of the first day of , 20this ("Agreement"), by and between the
INDIANA FINANCE AUTHORITY, a body politic and corpate, not a state agency but an
independent instrumentality, exercising essentidllip functions, duly organized and validly
existing under the laws of the State of Indiana (tFA"), pursuant to Indiana Code 5-1.2, and
the NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORIY, duly created and
existing under and by virtue of Indiana Code 36{th& "RDA");

WITNESSETH:

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

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

"Additional Lease Premises" shall mean any addilioeal property that is acquired for
or incorporated into the Rail Project or an Addiad Project, which is added to this Agreement
pursuant to the terms set forth in Section 3.05.

"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 Lease State Approjnahkilaster Lease Agreement as from
time to time amended or supplemented by any SumgleahAgreement or other amendment or
supplement hereto, including a Supplemental Menthramof Lease.

"Authorized Officer of the IFA" shall mean the Chaif the IFA or the Public Finance
Director of the State of Indiana and, with refee bz any act or document, also means any other
person authorized by a resolution of the IFA tdgren such act or to sign such document.

"Authorized Officer of the RDA" shall mean the Qtmaan or the Chief Executive Officer
of the RDA and, with reference to any act or docuthalso means any other person authorized
by a resolution of the RDA to perform such actasign such document.

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

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

"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 Officdrtbhe IFA certifying that such Lease
Premises or such portion thereof is available fee by the RDA and (b) accepted by an
Authorized Officer of RDA acknowledging that suckdse Premises or such portion 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 theefBance Agreement.

2.
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"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.

"Governance Agreement" shall mean the Governanceehgent dated as of August 1,
2018, by and between the NICTD, the RDA and the, I from time to time amended or
supplemented in accordance with its terms.

"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@aad of such name held under
Section 5(a)(i) of the Revenue Trust Fund Agreement

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

"Initial Term" shall mean the period of time comrogng on the date hereof and ending
on June 30, 2019.

"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.

"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 Corridonl Raioject described in_Exhibit B
hereto.

"Rail Project Property" shall mean all real andsp@al property interests, including, but
not limited to, the Lease Premises needed for ingam@nts to complete the Rail Project, each
Additional Project and such easements, licenseasef or property rights, in whatever form
reasonably necessary to construct the Rail Prajgttoperate the South Shore Line on the Lease
Premises and across NICTD lines to Chicago and iS@&eaind, but not including existing
stations, existing parking facilities, or existibgildings, or NICTD rolling stock except to the

-3-
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extent any costs are included in the Cost Budgstjhe Rail Project is identified and described
in Exhibit B.

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

"Related IFA Bonds" shall mean bonds issued by té-Anance an Additional Project.

"Revenue Trust Fund Agreement" shall mean the Rev@must Fund Agreement, dated
as of August 1, 2018, entered into by and among RPBA, 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.

"Underlying Lease" shall mean the Underlying LeAggeement dated as of 1,
20 between RDA and the IFA as from time to timeeaded 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
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 costén indebtedness of the RDA within the
meaning or application of any constitutional pravsor limitation, or a pledge of the faith or
credit of the RDA from the appropriations receivddhe obligations of the RDA are limited
solely to the funds from the appropriations.
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ARTICLE I

CONSTRUCTION OF THE RAIL PROJECT

Section 2.01. Construction of the Rail Project. The IFA and RBepresent that the Rail
Project has been or will be constructed in accardanith 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 ¢imésy covenants and
agreements contained herein, the IFA does herebysdeand lease to RDA, and RDA does
hereby rent and lease from the IFA, the Lease Resyor any portion thereof from and after the
Commencement Date for such Lease Premises or paheyeof. The IFA and RDA shall file
and record a Supplemental Memorandum of Lease iogvany Additional Lease Premises as
provided in Section 3.05 and any Supplemental Ageye adding any Additional Project as
provided in Section 3.06 hereof.

Section 3.02. Term of Lease. The initial term of this Agreemeshill be the Initial
Term. This Agreement shall terminate upon the metice of the first of the following events:

(a) on June 30, 2019, or if this Agreement shall hasenbextended by the
IFA and RDA in accordance with this Section 3.08,tbe last day of any Biennium in
which notice of nonextension is given in accordanih this Section 3.02; or

(b) on the latter of the first day for which funds hax@ been appropriated or
the first day on which funds are not available ©0/ARor the IFA to pay when due any
amount payable by RDA under this Agreement or leylBA under the Act; or

() the termination of this Agreement by the IFA purdua Section 6.02; or
(d) the termination of the Underlying Lease.

During the Initial Term, the IFA and RDA shall hatee right to extend the term of this
Agreement from Biennium to Biennium, with the exdiems not to exceed a lease term of 40
years from 1,20 . The IFA and RD&lldie deemed to have exercised such
right to extend the term of this Agreement and thgreement shall be extended for each
successive Biennium, unless either the IFA or R[2Avérs written notice of nonextension to
the other party hereto not less than six monthsr ga the last day of any Biennium, in which
event this Agreement shall terminate on the lagtodaguch Biennium.

Section 3.03. Operation and Maintenance. RDA shall cause NICTlatimes, in
accordance with its then current practices, to aeeaind 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
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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 the IFA shall maintain insuca on the Lease Premises in accordance
with Section 7.04 at its expense. RDA shall caN88TD to comply with all valid statutes,
rules, regulations, orders and directions of anyislative, administrative or judicial body
applicable to NICTD and the Lease Premises. RD&#ll slause NICTD to adopt and keep in
force reasonable rules and regulations governiagiie of the Lease Premises and the operation
thereof, and shall enforce such rules and reguigsticRDA shall cause NICTD to comply with
the foregoing requirements through the operatiothefcovenants and agreements of NICTD
contained in the Governance Agreement, the Growasé and Operating Lease.

Section 3.04. Alterations or Maodifications of the Lease Premise&DA shall not,
without the prior written consent of an Authoriz8dficer of the 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 Governanceée&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 thae tProject will be
funded in part by the issuance of Related IFA Bofmds time to time to finance a defined
Additional Project that constitutes a part of thailRProject. IFA and RDA shall execute and
deliver a Supplemental Agreement at such time srr@e the Additional Project, provide for
the Construction of such Additional Project andcHyethe 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, in accordamith Indiana Code 5-1.3-5-2(a)(4), to the
aggregate monthly rental payments set forth inShepplemental Agreements, to the IFA by
general transfer of funds from an account of RDAfrom the IFA Appropriations Revenue
Account to such account as the IFA may from timértee specify, so as to assure immediately
available funds in such account on or before ti® flay of each month succeeding those months
during which the Lease Premises or such portioasetf were actually used or available for use
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by RDA pursuant to this Agreement (provided thathi first day of any such month is not a
business day then on or before the immediatelygaiag business day).

Section 4.02. Supplemental Agreements. The IFA and RDA may, lendate hereof
and from time to time thereafter, enter into oneénore Supplemental Agreements, substantially
in the form of Exhibit A, which may (a) add Additial Lease Premises to this Agreement when
added under the terms of the Underlying Lease dinémce an Additional Project, (b) remove a
portion of the Lease Premises being replaced,té&tg she rent payable for the Lease Premises,
(d) provide that all lease covenants, includingdbigation to pay rent, shall be unitary, whether
covered by this Agreement or a Supplemental Agre¢naad (e) 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 undemMbiter Lease are fair and reasonable for the
Lease Premises included herein. The RDA can pae leantals solely from available revenues
from the fund established under Indiana Code 3647.5

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 the IFA.

(b) Prior to the Commencement Date for any portionhef Lease Premises,
any rental payments due for such uncompleted podiothe Lease Premises shall be
abated until the Commencement Date for such poltjoan amount equal to a fraction of
such rental payments, the numerator of which foacéiquals the then estimated expenses
incurred or to be incurred by the IFA and allocablesuch portion and the denominator of
which fraction equals the then estimated expem&esried or to be incurred by the IFA and
allocable to such Lease Premises.

(c) 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 unawdglgortion of the Lease Premises shall
be abated during such unavailability by an amogpuakto 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 the IFA altmcable to such portion and the
denominator of which fraction equals the then emt@t expenses incurred or to be
incurred by the IFA and allocable to the Lease Fgesn or (ii) the IFA may add
Additional Lease Premises to this Agreement purstma Supplemental Agreement so
that there is no interruption in the lease renpalgable by RDA as described in clause (i)
above.
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ARTICLE V

SUBLETTING

Section 5.01. Subletting. Except for the lease to NICTD, noneledf 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 the IFA gives prior written consent. No suclblgtting shall relieve RDA from its obligations
to pay any rental payment payable under this Agesgnand to keep and perform all other
covenants on its part to be kept and performed ruthike Agreement.

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 covenaondition 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 perforiger 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 the IFA.

Section 6.02. Remedies. Whenever any event of default shall teappened and be
subsisting and provided that the event of defaadt ot been cured, the 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 the IFA is intended to be exclusivamyf other available remedy or remedies, but
each and every such remedy shall be cumulativeshalll be in addition to every other remedy
given under this Agreement or now or hereaftertewgsat law or in equity or by statute. No
delay or omission to exercise any right or poweraiag upon any default shall impair any such
right or power or shall be construed to be a wailiereof, but any such right and power may be
exercised from time to time and as often as magdemmed expedient. To entitle the IFA to
exercise any remedy reserved to it in this Agregmeshall not be necessary to give any notice,
other than such notice as may be expressly reqbyedis Agreement.
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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. The IFA and RDA each covenanth&dther that 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. 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 fidebest efforts to have such request approved, ahdusking all available
reviews and appeals in the event such requesttiappyoved. The RDA will pay rent at times
and in amounts sufficient to pay in full the debtvice payment under the terms of any bonds or
notes issued by IFA and outstanding with respet¢héoRail Project, including any additions to
reserves for the bonds or notes maintained by FlAednd additional rent as provided by this
Lease herein.

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&sd..3-2-14, (b) will not use or permit NICTD
to use the Lease Premises or any portion therearfp private business use within the meaning
of Section 141(b)(6) of the Internal Revenue Cofld986, as amended from time to time,
without the prior written consent of an Authoriz@dficer of the IFA, which consent shall not be
unreasonably withheld, and (c) will comply with 8en 148(f) of the Internal Revenue Code of
1986, as amended from time to time. Any agreereatgred into by RDA in violation of this
Section 7.03 shall be of no force or effect andllshat convey any rights or impose any
obligation in respect to it, at law or in equity.

Section 7.04. Maintenance of Insurance and Performance Bondg. IHA shall keep or
cause NICTD to keep the Lease Premises insurednsigéss or damage from causes
customarily insured against under a standard egtemdverage endorsement in an amount at
least equal to one hundred percent of the fullasgrhent cost of the Lease Premises or such
lesser amount as the IFA and RDA may agree uppm the opinion of an Authorized Officer
of the IFA, such insurance is reasonably commdyciaVvailable; provided, however, such
insurance coverage may contain a reasonable lakstlgle clause. The IFA shall at all times
use its best efforts to maintain or cause to bentamied insurance or reserves against loss or
damage from such hazards and risks to the persbpraperty of others as are usually insured

-9-
I\13431830.1



or reserved against by those operating properimetas to the Lease Premises. The IFA shall
maintain or cause to be maintained or cause NIGY Bdintain or cause to be maintained such
performance bonds or performance insurance witpetsto contracts it may enter into for

Construction of the Lease Premises as are usualgtained by those constructing 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 the IFA and RDA, the cost of comptetf such performance shall not exceed the
amount of proceeds from any performance bond cflopeance insurance to be received by
reason of such noncompletion of performance andramounts available therefor, the IFA or
RDA, as applicable, shall, as expeditiously as iptesscontinuously 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 acceptabihe IFA 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 betana@d by the IFA on the Lease Premises or
other amounts available therefor, the IFA shalleggeditiously as possible, continuously and
diligently prosecute or cause to be prosecutedimepeconstruction or replacement thereof;
provided, however, the IFA may substitute an Adaiél Project in lieu of reconstruction to the
extent permitted by Section 4.04(c) hereof. In theent the IFA does not substitute an
Additional Project pursuant to Section 4.04(c) béravithin one hundred twenty days after the
noncompletion of performance of any contract fon§tauction or the occurrence of an event of
damage or destruction to the Lease Premises, thethfough any Authorized Officer of the
IFA, shall deliver to RDA and the Trustee the venittopinion of the engineer referred to in this
Section 7.05 stating whether or not the conditisas forth above with respect thereto are
satisfied. The proceeds of any performance bongedormance insurance paid on account of
such noncompletion of performance and from anyrarste paid on account of such damage or
destruction (other than any rent loss insuranca)l && made available for, and to the extent
necessary shall be applied to, the cost of suchimepeconstruction or replacement. Such
proceeds not applied within thirty-six months afteceipt thereof by the IFA to such completion
of performance or such repair, reconstruction giaeement shall be applied to any lawful
purpose of the IFA.

Section 7.06. Indemnification. NICTD shall release, protect, etef, indemnify and
hold harmless the RDA, IFA, the Bond Trustee, tlepdsit Trustee, and their respective agents,
employees, representatives and consultants, frotnagainst any and all claims, causes of
action, suits, judgments, demands, and/or loseehifling 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 Raojects or the South Shore Line, (b) any
act, omission, negligence, or willful misconductNICTD, any of its Ancillary Users or anyone
acting under its control or for whom it is legalgsponsible (c) failure of NICTD, or anyone
acting under its control or for whom it is legallgsponsible, to perform or observe any
requirement or obligation imposed by this Masteadeeand (d) arising out of any other act or
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occurrence within the Facilities. NICTD's indemmatbligation shall not extend to: (i) any third
party claim to the extent directly caused by thie segligence, recklessness, willful misconduct,
or breach of any material obligation under this da$ ease or the Governance Agreement by
IFA or RDA, or (i) any claims, causes of actiomits, judgments, demands, and/or losses
resulting from any action of the RDA or IFA duriagn Operations Step-In Period or resulting
from any actions taken by the RDA or IFA after theercise of any Construction Period Step-In
Rights, provided however that nothing herein shelieve NICTD of responsibility to pay up to
the Maximum NICTD Excess Cost Contribution for EsgseConstruction Costs irrespective of
the exercise of Construction Period Step-In Rightke RDA and IFA shall have no obligation
to indemnify NICTD.

ARTICLE VI

MISCELLANEQOUS

Section 8.01. Effectiveness. This Agreement shall be effecthaarf and after the date
hereof, through the date on which this Agreemenany 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. 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 the case any section or proviadrihis Agreement, or
any covenant, stipulation, obligation, agreemeat,ca action, 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 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.
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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 the IFA may assign anysafights 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:

Micah G. Vincent, Chair

ATTEST:

Dan Huge, Public Finance Director
of the State of Indiana

-13-
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NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:

ATTEST:

-14 -
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Approved as to form and substance.

STATE BUDGET AGENCY

By:

Jason D. Dudich, State Budget Director

-15-
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Approved as to form and legality:

ATTORNEY GENERAL

By:

-16 -
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EXHIBIT A

FORM OF
SUPPLEMENT TO
LEASE STATE APPROPRIATION MASTER LEASE AGREEMENT

between
INDIANA FINANCE AUTHORITY
and
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY

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

THIS SUPPLEMENT TO LEASE STATE APPROPRIATION MASTEREASE
AGREEMENT made and entered into as of the oday , (this
"Supplemental Agreement”), by and between the INDMFINANCE AUTHORITY, a body
politic and corporate, not a state agency but dependent instrumentality, exercising essential
public functions, duly organized and validly exigtiunder the laws of the State of Indiana (the
"IFA"), pursuant to Indiana Code, 5-1.2, and thertNwest Indiana Regional Development
Authority, duly created and existing under by \ériof Indiana Code 36-7.5 (the "RDA");

WITNESSETH:

WHEREAS, the parties entered in a Lease State Apjatton Master Lease Agreement
made and entered into as of the first day of , 20 (the "Agreement"); and

WHEREAS, the Agreement provides that the IFA and®Rdball, on the date thereof and
from time to time thereafter, enter into one or en@upplemental Agreements, each of which
may (a) add an Additional Project or Additional keaPremises to the Agreement when added
under the terms of the Underlying Lease, (b) remibheeportion of the Lease Premises being
replaced, (c) state the rent payable for the Léasenises, (d) provide that all lease covenants,
including the obligation to pay rent, shall be angt and (e) contain such other covenants and
agreements as the parties thereto agree upon; and

WHEREAS, the parties desire, by this SupplementgdeAment, to enter into such a
Supplemental Agreement covering the [Available BatfAdditional Project][Additional Lease
Premises], described in Schedule |, the total esgeimcurred or to be incurred by the IFA and

allocable to which are currently estimated to be $ and the Commencement Date
for which is currently projected to be (the "Projected Commencement
Date");

A-1
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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 ain@emts,
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
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][Additional r&ject][Additional
Lease Premises]. The [Available Portion][Additibraroject][Additional Lease Premises]
covered by this Supplemental Agreement is descrinedSchedule 1 hereof. [The Funded
Interest Date for the Additional Project is ]

Section 3. Rental Payments. Commencing on the Commencemene D&
[Additional Project] Lease Premises through : , RDA shall pay on a
monthly basis, in arrears, the rental payments feeth on the addendum hereto (the
"Addendum”) in accordance with Indiana Code 5-1-3-dnd Article 1V of the Agreement.

Section4. Amendments. The IFA and RDA shall, on the Commerese Date for
the [Available Portion] [Additional Project] [Adddtnal Lease Premises] and from time to time
hereafter, enter into one or more amendments so3bpplemental Agreement, each of which
amendments shall include an addendum supersedengAddendum to (a) adjust the rental
payments under this Supplemental Agreement toctetftee then estimated expenses incurred or
to be incurred by the IFA in accordance with Indig®ode 5-1.3-5-2(a)(4); and (b) make such
other changes as 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 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:

Micah G. Vincent, Chair

ATTEST:

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

By:

ATTEST:
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Approved as to form and substance:

STATE BUDGET AGENCY

By:

Jason Dudich, State Budget Director
Approved as to form and legality:

ATTORNEY GENERAL

By:

(for) Attorney General
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ADDENDUM TO
FORM OF
SUPPLEMENT TO
LEASE STATE APPROPRIATION MASTER LEASE AGREEMENT

by and between
INDIANA FINANCE AUTHORITY
and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY

Month Month
Available Payments Rental
For Use Due Payments
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SCHEDULE 1 TO
FORM OF
SUPPLEMENT TO
LEASE STATE APPROPRIATION MASTER LEASE AGREEMENT

by and between
INDIANA FINANCE AUTHORITY
and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY



EXHIBIT B

LEASE PREMISES
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EXHIBIT C

FORM OF MEMORANDUM

Cl
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UNDERLYING LEASE AGREEMENT
by and between
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
and

INDIANA FINANCE AUTHORITY

Dated as of [ |, 20__
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UNDERLYING LEASE AGREEMENT
by and between
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
and
INDIANA FINANCE AUTHORITY

(West Lake Corridor Project)

This UNDERLYING LEASE AGREEMENT made and enteredtoinas of
[ ], 20__ (this "Agreement"), by and ledw the Northwest Indiana Regional
Development Authority ("RDA" or the "Lessor"), apsgate body corporate and politic formed
pursuant to Indiana Code 36-7.5 (the "RDA Act")d @ahe Indiana Finance Authority ("IFA" or
the "Lessee"), a body politic and corporate dulgamized and validly existing under and
pursuant to Indiana Code 5-1.2 (the “IFA Act”);

WITNESSETH:

WHEREAS, the Northern Indiana Commuter TranspaatDistrict ("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 '{tkased 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 Leased Presrieased 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, operaig 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
-1-
N\13431830.1



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

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, urtl@sscontext or use clearly indicates
another or different meaning or intent:

"Agreement" shall mean this Underlying Lease Agreeinas from time to time amended
or supplemented by any Supplemental Agreement appl&mental Memorandum of Lease or
other amendment or supplement hereto.

Fiscal Year" shall mean the twelve-month period oc@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,frasn time to time amended or
supplemented in accordance with its terms.

"Ground Lease" means the Ground Lease Agreememg¢ddas of | | from
NICTD to RDA of the Leased Premises, which Leaseshises 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.

"Leased Premises" shall mean all property descrine@&xhibit B hereto, including
without limitation, any and all Leased Premisesséshto 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 Memorandurheafse attached hereto to be
recorded contemporaneous with the execution ofAgiement with respect to identifying the
Leased Premises.

-2
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"Operating Lease" shall mean the lease, dated ps of ] from RDA to NICTD of the
Rail Project Property leased to RDA by IFA pursuenthe Master Leases, pursuant to which
Operating Lease NICTD shall agree to acquire, caostdevelop, operate and maintain the Rail
Project in the manner provided by the Governancedment [and Development Agreement].

"Projects” shall mean the projects described_in iliitkhA ("Double Track Project
Description” and the "West Lake Corridor ProjecsBrgtion”) attached hereto.

"Rail Project" shall mean the West Lake Corridopjeet as described in Exhibit A
hereto.

"Rail Project Property" means all real and persgmaperty interests, including but not
limited to Leased Premises, Rail Projects Improv&sieand such easements, licenses, leases, or
property rights, in whatever form reasonably nemgst construct the Rail Projects and operate
the South Shore Line, but not including existingtiens, existing parking facilities, or existing
buildings, or NICTD rolling stock except to the ert any costs for rolling stock are included in
the applicable Cost Budget)., as the Projectscemetified and described in Exhibit A.

"South Shore Line" shall mean the existing Soutlor8h.ine Passenger Railroad, a
commuter train service between South Bend, Indiand Millennium Station in Chicago,
lllinois, including those portions of the Doubleatk Project when complete and those portions
of the West Lake Corridor Project when competeluthiag those assets being funded under the
FTA CIG Program and including all other assets, tiwdenow owned or hereafter acquired or
leased by NICTD for operation of the South ShoreeLi

"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 dfliional Lease 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, Governance Agreement Danvelopment 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 PROJECTS PROPERTY

Section 2.01.Lease of the Rail Project Property. In consideratof the rents,
covenants and agreements contained herein, theoiLedsgs hereby demise and lease to the
Lessee, and the Lessee does hereby rent and leaséhe Lessor, the Leased Premises.

Section 2.02. Term of Lease. The term of this Agreement shathe@nce on the date
hereof and shall terminate on the later of. (fmieation of the Governance Agreement, (i) a
lease term of | years] from the date head, (iii) full payment of all bonds, notes or
other financing provided by IFA for the Rail PrajedJpon the expiration or termination of this
Agreement, the ownership of all Leased Premises Ratl 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 nadlkeecessary repairs, renewal, replacements
and improvements thereto. RDA shall cause NICTrspant to the Ground Lease and the
Operating Lease, to comply with all valid statutedes, regulations, orders and directions of any
legislative, administrative or judicial body apg@lide to NICTD, RDA and the Rail Project
Property. RDA shall cause NICTD, pursuant to tlev&nance Agreement, the Ground Lease
and the Operating Lease, to adopt and keep in f@&sonable rules and regulations governing
the use of the Rail Project Property and the omerathereof, and enforce such rules and
regulations.

Section 2.04. Additional Leased Premises. Whenever, pursuanhdéoGround Lease,
NICTD leases to RDA additional Leased PremisesxXagcetion of a supplemental agreement or
memorandum to the Ground Lease, the Leased Prestisdisbecome, by the recording of a
Supplemental Memorandum of Lease, the same Leassadides 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 Leased Premises, in an amount équ@nhe Dollar, payable to the Lessor during
the term hereof on the first day of each Fiscalr\ader the 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 aatties agree upon.

-4 -
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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.

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 it épdsited in the mail, if mailed.

Section 4.04. 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 inoperalileat illegality or invalidity or inoperability sl
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 or invalid or inoperable portion were nobntained herein. Any such illegality or
invalidity or inoperability of any application shalot affect any legal and valid and operable
application, and each such section, provision, wamg stipulation, obligation, agreement, act or
action, or part thereof, shall be deemed to bect¥e, operative, made, entered into or taken in
the manner and to the full extent from time to tipeemitted by law.

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 obligabbresther 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.

-5-
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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 andryf@st hereinabove set forth.

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:

ATTEST:
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INDIANA FINANCE AUTHORITY

By:

. Micah G. Vincent, Chair

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

STATE BUDGET AGENCY

By:

Jason D. Dudich, State Budget Director

\13431830.1



Approved as to form and legality:

ATTORNEY GENERAL

By:

[
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EXHIBIT A
Rail Projects Description

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 pregape and cost. Five platform upgrades
would occur at the following stations:

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

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

* Dune Park Station: Construct second boarding platform, re-align Ca&uifrail under
State Route (SR) 49 bridge, and construct additjpauking.

* Beverly Shores Station: Construct two low level platforms.

« Michigan City/11"™ Street Station: Remove street-running tracks along"l@nd 11"
Streets; construct two new tracks south of tH& 3fieet ROW from Sheridan Avenue to
Chicago Street (where it crosses Amtrak), two neagks along 11th Street, two high-
level platforms, and a new station house at $freet Station; and convert™ Street to
one-way auto traffic.

-10 -
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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 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 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 MunsteriCMain 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 typicallwbahree 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 atMu@ster Ridge Road Station), parking
facilities, benches, trash receptacles, bicyclesaand other site amenities.

Additional project elements include a maintenaramlity with a layover yard just south of the
Hammond Gateway Station and west of Sheffield Aegraund three traction power substations
(TPSSs) powering the overhead catenary system atfdhowing locations: the vehicle
maintenance and storage facility site, the Southmidand Station parking lot, and the
Munster/Dyer Main Street Station. The TPSSs woelehclosed to secure installations housing
electrical equipment and controls. The TPSSs wdeddl 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 B
Leased Premises

(See attached)
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EXHIBIT C

SUPPLEMENTAL MEMORANDUM OF LEASE

C-1
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Notary Pages to follow
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OPERATING LEASE AGREEMENT

between

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY

as Lessor

and

NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT

as Lessee

Dated as of




Section 1.
Section 2.
Section 3.
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Section 5.
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Exhibit B
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OPERATING LEASE AGREEMENT

This Operating Lease Agreement (this "Operatingsk&ais entered into this day
of , 20, between the NORTHWEST WA REGIONAL DEVELOPMENT
AUTHORITY, a separate body corporate and politiarfed pursuant to Indiana Code 36-7.5, 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 Indianal€8-5-15, as amended ("NICTD").

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#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 econormmd 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 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;

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
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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. A Term Sheet for Development of the Rail Projectsviiaalized on April 26,
2018, and is superseded in its entirety by the Gmaree Agreement;

15.  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;

16.  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;

17.  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 estabtisunder IC 8-14-15.2, Member Dues and
Available Revenues;

18. NITCD expects that FTA funding will fund approxiredy fifty percent (50%) of
the estimated costs of the Rail Project, subjeti¢al funding of the remaining share; and

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

20. 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;

21. 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 d&sahen leased by IFA to RDA pursuant to
the Master Leases, and then leased by RDA to NI@dMBuant to this Operating Lease, and IFA
will issue the IFA Bonds and cause certain procékdseof to be made available to NICTD to
pay costs incurred in undertaking the Rail Project;

22. Contemporaneous with or subsequent to the commemteod existence of the
leasehold estate under this Operating Lease, ROAIBA 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
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23. 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 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 definadhis Section shall for
all purposes of this Operating Lease have the mganherein specified unless the context
otherwise 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 all available RDA revenuncluding Member Dues and
the Participating Unit Revenues owed to RDA throdghe 30, 2044.

"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.

"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 Agreemethiedteasegprovided that:
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(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@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)TBIs obligation under this Operating Lease
to continue to pay the Operating Lease Rental, edttiout delay or diminution as to amount.

"Deposit Agreement” means the Deposit Agreemengddas of | ], among IFA,

RDA, NICTD, the Bond Trustee and the Deposit Treastes may be amended and supplemented
from time to time.

"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 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 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,
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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 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 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 Agraezffective as of |
[, 2018, by and between NICTD, RDA and the IFA fasn time to time amended or
supplemented in accordance with its terms.

"Ground Lease" means the Ground Lease Agreemettheasame may be amended,
modified or supplemented by any amendments or naadibns thereof and supplements thereto
entered into in accordance with the provisions tiere

"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

\13431830.1



existing under IC 5-1.2, or if said Indiana Finaraehority 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 seqto 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 MI@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 fromdHRDA in support of the IFA Bonds,
including specifically the State Appropriation Mast.ease Agreement, the RDA Member Dues
Master Lease Agreement, the RDA Available RevenMiester Lease Agreement and the
Federal Grant Anticipation Master Lease Agreemeath as from time to time amended or
supplemented by any amendment or supplement theratduding 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 additional revenue thallixated each year for economic
development purposes under IC 6-3.6-6-9 for maliagsfers required by IC 36-7.5-4-2 or to
provide rail project funding as provided in IC @&3.1-6(b).

"Operating Lease" means this Operating Lease, @® fime to time amended or
supplemented by any amendment or supplement herewuding any supplemental
memorandum of lease recorded in connection thenewit

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

"Participating Unit Revenues" means the revenuebspasuant to various actions which
certain local governmental entities within Lake @t Indiana have taken offering to provide
revenue to support and finance a rail project dmeld under IC 36-7.5-1-13.5 and pursuant to
IC 6-3.6-11-7.

"Parties" means IFA, NICTD and RDA.
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"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 augh@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 withic®e23 hereof.

"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 between Hammond (Gateway Statoa Munster/Dyer (Main Street Station,
including all property owned or leased by NICTD tbe operation of the South Shore Line over
the West Lake Corridor Project), all as more fudlgscribed 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.
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(c) Unless otherwise specified, references in this ey Lease to (i) "Section __ "
shall be deemed to refer to the Section of thisr&pe Lease bearing the number so specified,
(i) "Exhibit ___ " or "Schedule ___ " shall be deeain® refer to the Exhibit or Schedule of this
Operating Lease bearing the letter or number socifspé and (iii) this "Operating Lease" means
this Operating Lease and any exhibits and attactsemeto.

(d) Captions used for or in Sections, Schedules andbistof this Operating Lease
are for convenience of reference only and shall aftect the construction 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 an addenduhist@®perating Lease entered into in
substantially the form set forth in Exhibit B, but any event following when the Rall
Improvements are complete and ready for use asop#ine Rail Project, the parties shall revise
and increase the real estate described in Exhibitn&cessary to reflect the final site location
acquired for the Rail Project and upon which thd Raprovements as part of the Rail Project
are constructed. When complete, the parties setfbsth and make known the date or dates the
Rail Improvements, as part of the Rail Projectortions thereof), are complete and ready for
use, which shall also be made available as thee Bammises pursuant to this Operating Lease.

(c) NICTD hereby represents and warrants that, upomptante 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.
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(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 laswsl 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 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 LeRsmtal").

(b)  After the Commencement Date (as defined in the &tdstases) 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 numeratowtich 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 Agreement so that iker@ interruption in the lease rentals payable
by NICTD as described in clause (a) above.

(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 NIfroposes to construct portions of the
Rail Project that are not within the boundarieshef Facilities pursuant to Section 23 hereof.

(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 liniba 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 Indepentd Expert:
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(1) the cost of such restoration or rebuilding doed exceed the
amount of the proceeds received by the Trustee fhennsurance provided for in
Section 8 hereof, together with other moneys (B, &t its discretion, may cause
to be made available therefor pursuant to the terhtbe Trust Indenture or the
Deposit Agreement, as applicable, or (II) NICTD,itat discretion, may make
available and deposit with the Trustee, and

(i) such restoration or rebuilding can be suffitlg completed within
the period of time covered by business income arsee provided for in Section 8
hereof in order to not adversely affect the ContigtRent Obligation;

provided, howeverthat 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, therhaitof 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 Trustee such shortfall anctg@ed 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 bgath costs and expenses) and that during the
Term, NICTD shall be solely obligated to pay as #sle cost and expenseithout
reimbursement from or contribution by RDA all cast taxes and assessments, operations,
maintenance and use in connection with or relatonghe 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 imgment of the Facilities, including in the
negotiation and maintenance of agreements with Amgillary Users, subject to Section 12
hereof, and in the manner provided in Section &dlferexcept 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 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 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 payt®evhich are made solely with respect to the
lease of such real property.
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(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, structuesquipment (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 or any Ancillary Users or any other personiethinjury occurs in, upon, about or near
the Facilities howsoever arising. Neither IFA DA shall 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.

(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 odigiary body applicable to NICTD, the Lease
Premises and the Facilities. NICTD shall adopt &eép 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 judiciary hodpplicable to RDA and with respect to RDA’s
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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, instadldify, 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
providedthat 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
and Operating Lease Rental) resulting from theaitadton, 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 &ail Improvements as are usually maintained
by those constructing improvements and facilitiemilar to the Rail Improvements. If
performance of any contract for construction of fa&il 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 Agreement. fdrbeeeds 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. (a) NICTD in the manner as providedhe Governance
Agreement prior to completion of the Rail Projeand thereafter at its sole cost and expense,
shall, during the full term of this Operating Leakeep the Facilities insured against physical
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loss or damage, however caused, and otherwiseeimtmner and on a basis required in the
Governance Agreement and the Development Agreemedtconsistent with commercially
reasonable practices and only with such excep@snare ordinarily required by insurers of rail
lines of a similar type (as provided by an indusstgndard special cause of loss (or its
equivalent) property insurance policy, which inswe shall not exclude flood or earthquake, but
may provide for sublimits therefor), with good aresponsible insurance companies. Such
policies shall include terrorism coverage so losghe Terrorism Risk Insurance Act [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 th@unt 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 theurance 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 fornaynbe used if the insurance payable in
respect of loss related to the Facilities is nes llan the amount required by this Section and the
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, NICTiDthe manner as provided in
the Governance Agreement prior to completion ofRlad Project, and thereafter at its sole cost
and expense, shall also, maintain business incomegdnce in an amount at least equal to the
Operating Lease Rental on the Lease Premises l&gsdtCTD under this Operating Lease for
a period of (2) years against physical loss or dpn@ the type insured against pursuant to the
preceding requirements of this Section. Such lessiincome insurance policies shall be for the
benefit of IFA, RDA, and the Bond Trustee and shaline the Bond Trustee for the IFA Bonds
as loss payee, which payment to such Bond Trustee be limited to circumstances where
Master Leases Rental is not made by RDA pursuaatMaster 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
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 itigatibhs 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 devellyeNICTD and approved by
RDA and IFA as provided in the Governance Agreemdémt insurance program and the
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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. &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 the NICTD, shd#liver 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 saalgde 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 Operating 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
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 dhuy the full term of this
Operating Lease, keep in effect Commercial Gengaeddility 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&#&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 TerrorRisk Insurance Act [15 USC 6701]
continues in its present form or an equivalent fetdiesurance program is available to NICTD.
NICTD shall maintain for each policy year duringtterm of this Operating Lease aggregate
limits for liability coverages of not less thantyifpercent (50%) of liability coverage amounts as
in effect on the date this Operating Lease is edténto unless otherwise approved by RDA;
providedthat if such policy limits are not reasonably #afale in the insurance marketplace, then
NICTD may reduce such aggregate coverage amountietchighest such amounts as are
reasonably available in the insurance marketplatstieg from time to time. NICTD shall make
IFA, RDA and the State additional insureds on suulities.

Section 11. General Insurance Provisions. All insurance pe$igequired 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 resplensisurance 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 &
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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 Btaee;provided thatsuch 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 dir@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 reducesliminated. 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, howeverthat
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 failiogobtain 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.

€) 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
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 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.

(©) RDA covenants that, except for Permitted Encumtearand 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 on NICTD created bg Bond Act, the Governance Agreement,
the Development Agreement and any agreement dficate executed by NICTD in connection
with the issuance of the IFA Bonds.
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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. (a) With respecth® Facilities, (i)
NICTD shall at all times comply and follow commexity reasonable business practice to cause
others to comply, in all material respects, withEalvironmental Laws and all licenses, permits,
certificates, approvals and similar authorizatioesued to NICTD thereunder, and such
operations shall not give rise to any liability puant to any Environmental Law, (i) NICTD
shall promptly notify RDA and IFA upon becoming awaof any investigation, proceeding,
complaint, order, directive, claim, citation or tenh notice by any governmental authority or
any other Person arising under or relating to aojation of any Environmental Law that is
pending against NICTD or threatened in writing agaiNICTD and shall take prompt and
appropriate actions to respond thereto and to suché violation (if any) and (iii) NICTD shall
promptly notify RDA and IFA upon becoming awareasfy non-compliance with, or violation
of, the requirements of any Environmental Law b WD in any material respect, or the release,
spill, or discharge, threatened or actual, of amgzaidous Material or the generation, use,
storage, treatment, transportation, manufactureydlivg, production or disposal of any
Hazardous Material or any other environmental, theat safety matter, which affects or gives
rise to a material liability upon NICTD or any lifity upon IFA or RDA.

(b) NICTD shall not cause or permit the use, generatimease, manufacture,
refining, production, processing, storage or dighad 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, 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 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 Operating Lease and (d) arisingodwiny 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 Operating Leasehar tGovernance Agreement by IFA or RDA,
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or (ii) any claims, causes of action, suits, judgtegdemands, 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 amgn&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 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 [dleaminate.

Section 19. Title to Real Estate. (a) NICTD shall cause alfifdly paid, leasehold
title insurance policy to be issued for the beneffiRDA by no later than the date the IFA Bonds
are to be issued by IFA. In the event NICTD pregso® construct portions of the Rail Project
that are not within the boundaries of the Fac8itithen by no later than the date as of which
construction of any such construction commence& Tl shall cause (i) an endorsement to be
issued to, and on substantially the same termghadeasehold title insurance policy referenced
in the prior sentence (or an additional final, yuplaid, leasehold title insurance policy to be
issued on substantially the same terms as thehelasétle insurance policy referenced in the
prior sentence) to identify and insure thereunder such necessary increase in the real estate
described in Exhibit A and (i) an addendum to tfBiperating Lease to be entered into in
substantially the form set forth in Exhibit B irspect of such Real Estate.

(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 ueduEvent of Default
(including any default in the observance of anyeottovenant, agreement or condition contained
in this Operating Lease), in any of such eventsi{gan "Event of Default"), RDA may proceed
to protect and enforce its rights, either at lawiroequity, by suit, action, mandamus or other
proceedings, whether for specific performance gf@venant or agreement contained herein or
for the enforcement of any other appropriate lewakquitable remedy (as contained in the
Governance Agreement as may relate to this Opgrdtease and such Event of Default),
providedthat all such right and remedies taken in respéthis Operating Lease and any such
Event of Default shall only be undertaken and pedsby RDA in strict conformity with this
Section and the requirements and limitations s#hfo the Governance Agreement.

(b) Except for extensions of time resulting from a oildajeure event that are
allowed in the Governance Agreement, time is ofdbssence of each term and provision of this
Operating Lease to be observed by NICTD hereunder.
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(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
Agreement, the Development Agreement, this Opegatirase, the Underlying Lease, the
Master Leases, the Ground Lease and/or any docamelated thereto) for the collection of
such judgment, (ii) it shall not look to any otlamsets of RDA and/or IFA in the levy, execution
or other process for the satisfaction of NICTD'gawent, and (ii)) it shall not enforce any
execution or other process for the satisfactionNOETD' judgment unless such does not
materially reduce the rental value of the Leaseni@es or (A) adversely affects the Continuing
Rent Obligation and (B) materially and adverseblgett 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 and/@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 Opsgdtease 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 ohest communications
required hereunder shall be sufficient only if give writing, prior to the matter requiring notice
and shall be deemed given (a) one (1) businesafletybeing deposited for next day delivery;
(b) three (3) business days after mailing when edaby registered or certified mail, return
receipt requested, postage prepaid, or (c) the stayef hand delivered (or if sent by both
facsimile and email) during a business day, addckas 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
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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

Any party hereunder may, by notice given hereundesjgnate any further or different
addressees to which subsequent notices, certsiceggquests 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 Leaskttan 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 SupplemeDparating Leases, each of which shall (a)
describe the Rail Project to be included as a piathe Lease Premises that is to be leased by
RDA to NICTD, (b) provide that all covenants contd in this Operating Lease shall be unitary
and include all parts of the Lease Premises, whd#ased pursuant to this original Operating
Lease or pursuant to any Supplemental Operatingd_¢aovidedthat the foregoing shall not
limit or restrict the parties from having differirgpvenants and obligations applicable to any
Supplemental Operating Leases related to portidribieo Rail Project NICTD proposes to be
constructed that are not within the existing bouiesdaof the Facilities), and (c) contain such
other covenants and agreements as the partiesalagmee upon.

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
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liability for any such person is hereby expresslgiwged 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) ANeoants of this
Operating Lease, whether by RDA or NICTD, shallréto the benefit of and be binding upon
the permitted successors and assigns of the respeeirties hereto. This Operating Lease shall
not be assigned by NICTD without the prior writnsent of RDA and IFA, and in such event
the assignor shall not be relieved of its obligagiliereunder unless permitted by RDA and IFA.
This Operating Lease may be assigned by RDA to Wshout the prior written consent of
NICTD as and to the extent permitted by the Bontl A&ny assignment in contravention of this
Section shall be null and voab 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 and an Authorized Officer of RDA, which carg shall not be unreasonably withheld,
and (b) will comply with Section 148(f) of the Int&l Revenue Code of 1986, as amended from
time to time. Any agreement entered into by NICifDriolation of this Section 25 shall be of
no force or effect and shall not convey any rightampose any obligation in respect to it, at law
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 contigehse 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. hHesponse 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;vivat of Terms;
Governing Law; Etc. (a) All the covenants, agreetseterms and conditions required under the
laws of the State, including the Bond Act, to beluded in any lease entered into under Indiana
Code 5-1.3-5 are incorporated herein by this refse
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(b) In case any section or provision of this Operatirgpase, 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 Leag;twshall 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¥e, operative, made, entered into or taken in
the manner and to the full extent from time to tipeemitted by law.

(©) This Operating Lease represents the entire agrdemetneen RDA and NICTD
covering everything agreed upon or understood e dteation of the estate created by this
Operating Lease and related transactional mattessijded howevethat 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
Operating Lease except by a written agreement ¢ésddy 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 613316, 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 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 infangdaid County and State, personally
appeared and )
personally known by me to be the and

, respectively, of the Northwest Indiana Regid»avelopment Authority
("RDA"), and acknowledged the execution of the §miag Operating Lease Agreement 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:

Attest: Title:

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 theefpoing Operating Lease Agreement 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]

\13431830.1



EXHIBIT B

ADDENDUM TO OPERATING LEASE AGREEMENT
BETWEEN
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
AND
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
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ADDENDUM TO OPERATING LEASE AGREEMENT
BETWEEN
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
AND
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT

THIS ADDENDUM (this "Addendum"), entered into as dhis __ 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 with RDA dated as of
__,20 (the "Operating Lease"); and

WHEREAS, it is provided in the Operating Lease thate shall be endorsed thereon the
date the Rail Improvements that are part of thé Raiect, as defined therein, are complete and
ready for use; and

WHEREAS, it is provided in the Operating Lease tbpbn the endorsement of the
Operating Lease of the date the Rail Improvemdrgsdre part of the Rail Project are complete
and ready for use, and upon affirmation that théd Raprovements that are part of the Rail
Project are located on the Real Estate (or on pegperty in addition to the real property
described in Exhibit A of the Operating Lease thad been leased to RDA by NICTD and made
a part of Lease Premises under the Operating Lmaseant to this Addendum).

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

Section 1. _Completion Date. NICTD represents aairants to RDA that as of

, 20__, the Rail Improvements that aré @f the Rail Project are complete and
ready for useprovided thatnothing in such representation shall precluderevgnt RDA from
pursuing any claim against any architect, consonananager and trade contractor related to the
Rail Project or construction defect.

Section 2. _Amendment to Exhibit A of Operating $ea[The Rail Improvements that
are part of the Rail Project are located on thel Estate subject to the Operating Lease.] [The
real property, upon which the Rail Improvements dva part of the Rail Project are located and
that is subject to the Operating Lease, is desgrdreAppendix | attached hereto, which amends
and supersedes Exhibit A attached to the Operagage.]

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have causeslAddendum to be executed
for and on their behalf as of the day and yeat &b®ve written.

ATTEST:

ATTEST:

This instrument prepared by:

"RDA"

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

By:

"NICTD"

NORTHERN INDIANA COMMUTER
TRANSPORTATION DISTRICT

By:
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STATE OF )

) SS:
COUNTY OF )
Before me, the undersigned, a Notary Public infandaid County and State, personally
appeared and onp#ysknown by me to be the
and , respectively, efNbrthwest Indiana Regional

Development Authority ("RDA"), and acknowledged thgecution of the foregoing
Addendum to Operating Lease Agreement for and dalbef 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 acknowledgée: execution of the foregoing Addendum
to Operating Lease Agreement for and on behalfIGfTD.

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 |
TO ADDENDUM TO OPERATING LEASE AGREEMENT BETWEEN

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY AND
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT

LEGAL DESCRIPTION]
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GROUND LEASE AGREEMENT

between

NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
as Lessor

and

NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
as Lessee

Dated as of , 20
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GROUND LEASE AGREEMENT

This Ground Lease Agreement (this "Ground Lease'®ntered into this day of
, 20 , between the NORTHERN INDIANGMMUTER TRANSPORTATION
DISTRICT, a commuter transportation district anchanicipal corporation formed pursuant to
Indiana Code 8-5-15, as amended ("NICTD"), andN@RRTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY, a separate body corporated goolitic formed pursuant to
Indiana Code 36-7.5, as supplemented and amenaiedtifne 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 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#etinancing 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 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 shortenmigrmute times, providing new rail service to
areas not serviced by rail transportation to Clocagnhancing the economic and community
development of the northwest Indiana region, aedeigsing 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;

10. RDA, IFA and NICTD have identified and obtained cuitted local and State
funding for the Rail Project;
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11. NICTD has applied for necessary federal grant fagdrom 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 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. A Term Sheet for Development of the Rail Projectsviiaalized on April 26,
2018, and is superseded in its entirety by the Gmaree Agreement;

15.  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;

16. 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;

17. 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 estabtisunder IC 8-14-15.2, Member Dues and
Available Revenues;

18. NITCD expects that FTA funding will fund approxinet fifty percent (50%) of
the estimated costs of the Rail Project, subjeti¢al funding of the remaining share; and

19. 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;

20. 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;

21. In connection therewith and subject to this Grouadse, 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 proceedeahtr be made available to NICTD to pay
costs incurred in undertaking the Rail Project;
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22. 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

23. 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 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 definadhis Section shall for
all purposes of this Ground Lease have the meanh®gein specified unless the context
otherwise 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 agdooy 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.

"Available Revenues" means all available RDA revenuncluding Member Dues and
the Participating Unit Revenues owed to RDA throdghe 30, 2044.

"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 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
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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 Agreemetfieoceasesprovided 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, 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 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 NICTDx tclaim 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 Agreement” means the Deposit Agreemerteddas of | |, among
IFA, RDA, NICTD, the Bond Trustee and the Depositusiee, as may be amended and
supplemented from time to time.

"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,
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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 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 lsiwshall encompass any "Superfund” or
"Superlien"” Law (including those otherwise referhcin 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 1l 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 Agraezffective as of |
[, 2018, by and between NICTD, RDA and the IFA fasn time to time amended or
supplemented in accordance with its terms.

"Ground Lease" means this Ground Lease Agreemenheasame may be amended,
modified or supplemented by any amendments or neatibns hereof and supplements hereto
entered into in accordance with the provisions tiere

"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
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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 seqto 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 fromdHRDA in support of the IFA Bonds,
including specifically the State Appropriation Mast.ease Agreement, the RDA Member Dues
Master Lease Agreement, the RDA Available RevenMiester Lease Agreement and the
Federal Grant Anticipation Master Lease Agreemeath as from time to time amended or
supplemented by any amendment or supplement theratduding 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 additional revenue thallasated each year for economic
development purposes under IC 6-3.6-6-9 for maliagsfers required by IC 36-7.5-4-2 or to
provide rail project funding as provided in IC @&3.1-6(b).

"Operating Lease" means the Operating Lease, dagedf | |, from RDA to
NICTD as from time to time amended or supplemeritgdany amendment or supplement
thereto, including any supplemental memoranduneade recorded in connection therewith.

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

"Participating Unit Revenues" means the revenuebspasuant to various actions which
certain local governmental entities within Lake @t Indiana have taken offering to provide
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revenue to support and finance a rail project dsmeld under IC 36-7.5-1-13.5 and pursuant to
IC 6-3.6-11-7.

"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 describelxhibit A of this Ground Lease, as the
same may be amended or modified in the mannergd\herein and the other Leases.

"Revenue Trust Fund" means the development augh@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 with Section 22dfie

"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 between Hammond (Gateway Statoa Munster/Dyer (Main Street Station,
including all property owned or leased by NICTD tbe operation of the South Shore Line over
the West Lake Corridor Project), all as more fudlgscribed in Exhibit 2 of the Governance
Agreement.
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The terms "herein”, "hereto"”, "hereunder" and eis of similar import shall be deemed
to refer to this Ground Lease as a whole rathem thaany Section or Exhibit to this Ground
Lease.

Unless otherwise specified, references in this Gdolease to (i) "Section __" shall be
deemed to refer to the Section of this Ground Lebsaring the number so specified,
(i) "Exhibit ___ " or "Schedule ___ " shall be deairt® refer to the Exhibit or Schedule of this
Ground Lease bearing the letter or number so spdciind (iii) this "Ground Lease" means this
Ground Lease and any exhibits and attachmentsdheret

Captions used for or in Sections, Schedules andbiEstof this Ground 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 flarm beginning on the date hereof and
ending on ; provided, however, the wnall end earlier or later than such date in
the event the conditions set forth in Section liebkare met, in which case, the term shall end
on such date (the "Term").

(b) The parties agree that the Rail Project will lbedertaken 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 an addenduthistdGround Lease entered into in
substantially the form set forth in Exhibit B, but any event following when the Rall
Improvements are complete and ready for use asop#ine Rail Project, the parties shall revise
and increase the real estate described in Exhibitn&cessary to reflect the final site location
acquired for the Rail Project and upon which thd Raprovements as part of the Rail Project
are constructed.

(c) NICTD hereby represents and warrants that, woonpliance with its obligations
under Section 18 hereof, RDA will possess a goadiaaefeasible 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 Projecni@s], from RDA and through IFA in
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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) During the term of this Ground Lease, NICTD and RDWy 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 pursuant to Section 22 hereof.

(c) 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 liniba 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, NICHh&llde solely obligated to pay as its sole
cost and expens&ithout reimbursement from RDA all cost of taxesdaassessments,
operations, maintenance and use in connection evitfelating to the Facilities, including all
costs and expenses of decoration, maintenanciy,uahitorial and all other services, repair or
replacement of all parts of the Facilities or imgFrment of the Facilities and in the manner
provided in Section 6 of the Operating Lease, ekespotherwise 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 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 shall hamg 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 shalllibble 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
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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 or any Ancillary Users or any other personiethinjury occurs in, upon, about or near
the Facilities howsoever arising. Neither IFA mIDA shall 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 appicgiproved 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 odigiary 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 judiciary lyodpplicable to RDA, the Lease Premises and
the Facilities. To the extent reasonably necesghiey RDA shall adopt and keep in force
reasonable rules and regulations governing theotiiee Lease Premises and the Facilities and
the operation thereof, and shall enforce such ragsregulations on a uniform basis.

(e) NICTD shall have the right, at its sole cost angemse, 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, the
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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, modifiedjoved or replaced by NICTD at any time
providedthat 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 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 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 Agregmdhe proceeds of any performance bond
paid on account of such noncompletion of perforreasicall be made available for, and to the
extent necessary shall be applied to, the cosialf sonstruction.

Section 7. Insurance. (a) NICTD in the manner as providedh& Governance
Agreement prior to completion of the Rail Projeand thereafter at its sole cost and expense,
shall, during the full term of this Ground Leasegf the Facilities insured against physical loss
or damage, however caused, and otherwise in thenenaand on a basis required in the
Governance Agreement and the Development Agreemedtconsistent with commercially
reasonable practices and only with such excep@snare ordinarily required by insurers of rail
lines of a similar type (as provided by an indusstgndard special cause of loss (or its
equivalent) property insurance policy, which inswe shall not exclude flood or earthquake, but
may provide for sublimits therefor), with good aresponsible insurance companies. Such
policies shall include terrorism coverage so losghe Terrorism Risk Insurance Act [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
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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 Facilitiegprovided,it is agreed that the provision of sublimits fartaquake and
flood shall not be deemed to cause NICTD to be ansorer; provided furtherthat such
insurance may cover properties of NICTD other tthenFacilities. 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 insursiialty, 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, NICTiDthe 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.

() After the occurrence of any insured casualty relébethe Facilities, NICTD shall
give notice to the Bond Trustee, IFA and RDA. Suohice 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 iigatibhs 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 herewitlncaddition 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 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 saalagde or destruction or taking (other than
any rent loss insurance) shall be made availableafal to the extent necessary shall be applied
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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 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 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 TerrorRisk Insurance Act [15 USC 6701]
continues in its present form or an equivalent feiesurance program is available to NICTD.
NICTD shall maintain for each policy year during tterm of this Ground Lease aggregate limits
for liability coverages of not less than fifty pent (50%) of liability coverage amounts as in
effect on the date this Ground Lease is entereduntess otherwise approved by RDpkovided
that if such policy limits are not reasonably aahié in the insurance marketplace, then NICTD
may reduce such aggregate coverage amounts toighesh such amounts as are reasonably
available in the insurance marketplace existinghftone to time. NICTD shall make IFA, RDA
and the State additional 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@yrovided thatsuch policies shall be available for review by JFA
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, aedatinount paid for such insurance shall be
payable by NICTD under this Ground Leap&yvided, howeverthat 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
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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 RDaky 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, orepthse 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 on NICTD created bg Bond 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, 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 Ground Lease

Section 14. Environmental Laws Covenants. (a) With respecth® Facilities, (i)
NICTD shall at all times comply and follow commexity reasonable business practice to cause
others to comply, in all material respects, withEalvironmental Laws and all licenses, permits,
certificates, approvals and similar authorizatioesued to NICTD thereunder, and such
operations shall not give rise to any liability puant to any Environmental Law, (i) NICTD
shall promptly notify RDA and IFA upon becoming awaof any investigation, proceeding,
complaint, order, directive, claim, citation or tenh notice by any governmental authority or
any other Person arising under or relating to aojation of any Environmental Law that is
pending against NICTD or threatened in writing agaiNICTD and shall take prompt and
appropriate actions to respond thereto and to suché violation (if any) and (iii) NICTD shall
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promptly notify RDA and IFA upon becoming awareasfy non-compliance with, or violation
of, the requirements of any Environmental Law b WD in any material respect, or the release,
spill, or discharge, threatened or actual, of amgzaidous Material or the generation, use,
storage, treatment, transportation, manufacturedlivg, production or disposal of any
Hazardous Material or any other environmental, theat safety matter, which affects or gives
rise to a material liability upon NICTD or any lifity upon IFA or RDA.

(a) NICTD shall not cause or permit the use, generati@ease, manufacture,
refining, production, processing, storage or dighad any Hazardous Materials on, under or
about the Facilities, or the transportation to renf 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, protecgfehd, 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 w$ 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
(i) any claims, causes of action, suits, judgmedEmands, 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 argn&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 thev&mance Agreement,
upon the later of the termination of the Governafigeeement and the final and full payment of
all IFA Bonds, this Ground Lease shall terminate.
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Section 18. Title to Real Estate. (a) NICTD shall cause alfifdly paid, leasehold
title insurance policy to be issued for the beneffiRDA by no later than the date the IFA Bonds
are to be issued by IFA. In the event NICTD pregso® construct portions of the Rail Project
that are not within the boundaries of the Fac8itithen by no later than the date as of which
construction of any such construction commence§& Tl shall cause (i) an endorsement to be
issued to, and on substantially the same termghadeasehold title insurance policy referenced
in the prior sentence (or an additional final, yuplaid, leasehold title insurance policy to be
issued on substantially the same terms as thehelasétle insurance policy referenced in the
prior sentence) to identify and insure thereunder such necessary increase in the real estate
described in_Exhibit A and (i) an addendum to thisound Lease to be entered into in
substantially the form set forth in Exhibit B irspect of such Real Estate.

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

Section 19. Defaults; Remedies. (a) If there is any NICTD Bveri Default
(including any default in the observance of anyeottovenant, agreement or condition contained
in this Ground Lease), in any of such events (eaohiEvent of Default"), RDA may proceed to
protect and enforce its rights, either at law orequity, by suit, action, mandamus or other
proceedings, whether for specific performance gf@venant or agreement contained herein or
for the enforcement of any other appropriate lewakquitable remedy (as contained in the
Governance Agreement as may relate to this Groaagé and such Event of Defaufijovided
that all such right and remedies taken in respéc¢hie Ground Lease and any such Event of
Default shall only be undertaken and pursued by RDstrict conformity with this Section and
the requirements and limitations set forth in thev€&nance Agreement.

(b) Except for extensions of time resulting from a Eoidajeure 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 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 assef RDA and/or IFA in the levy, execution or
other process for the satisfaction of NICTD' judgend (iii) it shall not enforce any execution
or other process for the satisfaction of NICTD'gueént unless such does not materially reduce
the rental value of the Lease Premises or (A) aseraffects the Continuing Rent Obligation
and (B) materially and adversely affects any ollayathat is required to be met by NICTD
pursuant to applicable laws (including the Bond )Aahd requirements of the Governance
Agreement, the Development Agreement, this Grouedsk the Underlying Lease, the Master
Leases, the Operating Lease and/or any documdatsdehereto.
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(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 ohest communications
required hereunder shall be sufficient only if give writing, prior to the matter requiring notice
and shall be deemed given (a) one (1) businesafti@aybeing deposited for next day delivery;
(b) three (3) business days after mailing when edaby registered or certified mail, return
receipt requested, postage prepaid, or (c) the stayef hand delivered (or if sent by both
facsimile and email) during a business day, addckas 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 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
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33 E. US Highway 12
Chesterton, IN 46304
Attention: Office of General Counsel

Any party hereunder may, by notice given hereundesjgnate any further or different
addressees to which subsequent notices, certgicegquests 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
hereafter, enter into one or more Supplemental @dieases, each of which shall (a) describe
the Rail Project to be included as a part of thaseePremises that is to be leased by NICTD to
RDA, (b) provide that all covenants contained iis tGround Lease shall be unitary and include
all parts of the Lease Premises, whether leasedupnt to this original Ground Lease or
pursuant to any Supplemental Ground Legs®\vded that the foregoing shall not limit or
restrict the parties from having differing coversaréind obligations applicable to any
Supplemental Ground Leases related to portionshefRail Project NICTD proposes to be
constructed that are not within the existing bouiedaof the Facilities), and (c) contain such
other covenants and agreements as the partiesalagmee 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 expresslgiwgd and released as a condition of and
consideration for the execution of this Ground leeasd issuance of the IFA Bonds.

Section 24. Successors or Assigns; Use Restrictions. (a) @Meoants of this Ground
Lease, whether by RDA or NICTD, shall inure to thenefit of and be binding upon the
permitted successors and assigns of the respgiaies hereto. This Ground Lease shall not be
assigned by NICTD without the prior written conseftRDA and IFA, and in such event the
assignor shall not be relieved of its obligatiomselunder unless permitted by RDA and IFA.
This Ground Lease may be assigned by RDA to IFAheut the prior written consent of
NICTD, as and to the extent permitted by the Bowrtl AAny assignment in contravention of this
Section shall be null and voab 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)l){@he Internal Revenue Code of 1986, as
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amended from time to time, without the prior wnitteonsent of an Authorized Officer of IFA
and an Authorized Officer of RDA, which consentlsimat be unreasonably withheld, and (b)
will comply with Section 148(f) of the Internal Remue Code of 1986, as amended from time to
time. Any agreement entered into by NICTD in viaa of this Section 24 shall be of no force
or effect and shall not convey any rights or impasg obligation in respect to 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 filnaft of the proposed conveyance, lease,
sublease, management or incentive payment contigese 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 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 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;vivat of Terms;
Governing Law; Etc. (a) All the covenants, agreetseterms and conditions required under the
laws of the State, including the Bond Act, to beluded in any lease entered into under Indiana
Code 5-1.3-5 are incorporated herein by this refse

(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 applicatienef, 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 matpems/ided howevethat the parties contemplate
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and agree that the provisions of the Governancedkgent, 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 kas 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 ttmmgishould 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@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 dayyeadl 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 theefyping Ground Lease Agreement 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 infangdaid County and State, personally

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

("RDA"), and acknowledged the execution of the fmieg Ground Lease Agreement 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:

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

ADDENDUM TO GROUND LEASE AGREEMENT
BETWEEN
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
AND
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
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ADDENDUM TO GROUND LEASE AGREEMENT
BETWEEN
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT
AND
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY

THIS ADDENDUM (this "Addendum"), entered into as dhis = 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 Agreemstin RDA dated as of
_ ,20 _ (the "Ground Lease"); and

WHEREAS, it is provided in the Ground Lease tharéhshall be endorsed thereon the
date the Rail Improvements that are part of thé Raiect, as defined therein, are complete and
ready for use; and

WHEREAS, it is provided in the Ground Lease thadruphe endorsement of the Ground
Lease of the date the Rail Improvements that aregbdhe Rail Project are complete and ready
for use, and upon affirmation that the Rail Impnmeaits that are part of the Rail Project are
located on the Real Estate (or on real propertgddition to the real property described in
Exhibit A of the Ground Lease that has been ledaseRDA by NICTD and a part of Lease
Premises under the Ground Lease pursuant to tlismgiim).

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

Section 1. _Completion Date. NICTD represents aairants to RDA that as of

, 20__, the Rail Improvements that aré @f the Rail Project are complete and
ready for useprovided thatnothing in such representation shall precluderevgnt RDA from
pursuing any claim against any architect, consonananager and trade contractor related to the
Rail Project or construction defect.

Section 2. _Amendment to Exhibit A of Ground LedJéde Rail Improvements that are
part of the Rail Project are located on the ReahtEssubject to the Ground Lease.] [The real
property, upon which the Rail Improvements that@ag of the Rail Project are located and that
is subject to the Ground Lease, is described oneApix | attached hereto, which amends and
supersedes Exhibit A attached to the Ground Lease.]

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have causeslAddendum to be executed
for and on their behalf as of the day and yeat &b®ve written.

ATTEST:

ATTEST:

This instrument prepared by:

"NICTD"

NORTHERN INDIANA COMMUTER
TRANSPORATION DISTRICT

By:

"RDA"

NORTHWEST INDIANA REGIONAL
DEVELOPMENT AUTHORITY

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 , respectiotlthe Northern Indiana Commuter

Transportation District ("NICTD"), and acknowledgége: execution of the foregoing Addendum
to Ground Lease Agreement for and on behalf of NDCT

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 onp#ysknown by me to be the
and , respectively, efNbrthwest Indiana Regional

Development Authority ("RDA"), and acknowledged thgecution of the foregoing
Addendum to Ground Lease Agreement for and on beh&DA.

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]
TO ADDENDUM TO GROUND LEASE AGREEMENT BETWEEN
NORTHERN INDIANA COMMUTER TRANSPORTATION DISTRICT AD
NORTHWEST INDIANA REGIONAL DEVELOPMENT AUTHORITY
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EXHIBIT 10

SSI Palicy
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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. ™
1
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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
2
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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.
3
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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
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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
5
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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.

200
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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
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EXHIBIT C -Sensitive Security Watermark
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