GENERAIL ORDINANCE NO. 1-2008

AMENDING GENERATL ORDINANCE NO. 4-2002

An Ordinance of the Indianapolis Airport Authority,
Amending its Master Bond Ordinance.

1/2103046.3



TABLE OF CONTENTS

1/21030460.3

Page
ARTICLEI AMENDMENTS PURSUANT TO SECTION 9.02 OF THE MASTER
ORDINANCE ..ottt sttt e sasereseesestaessasesrssetses st eess s et e,
Section 1.01, Amendments to Section 4.01 of the Master Ordinance.....eevevvvervvonn.
Section 1.02. Amendments to Section 4.03 of the Master Qrdinance.......o.vvevervorn...
Section 1.03. Amendments to Section 4.07 of the Master Ordinance.....ouvonnooneno.n.
Section 1.04. Amendments to Section 4.10 of the Master Ordinance.........cooeervvnn.
Section 1.05. Amendments to Section 4.20 of the Master Ordinance...omeevneeeeveinn,
ARTICLE IT AMENDMENTS PURSUANT TO SECTION 9.03 OF THE MASTER
ORDINANCE ..ot e et eee e e a e s et et eeaeeee e s sreeete e oo
Section 2.01. Amendments to Section 1.01 of the Master Ordinance.....unneveenen. 8
Section 2.02, Amendments to Section 4.01 of the Master Ordinance.......ooweevvonnn. 8
Section 2.03. Amendments to Section 5.01 of the Master Ordinance........omwevvvennnn, 9
Section 2.04., Amendments to Section 5.01 of the Master Ordinance........oovevvvvvenon, 9
Section 2.05. Amendments to Section 6.04 of the Master Ordinance.......ooovovevveenin. 9
ARTICLETIT  MISCELLANEOUS ....oo ittt eeee et oo s s eeees s eees e eeee s s e e e s et oo 11
Section 3.01. FUrther ProCeaUIES . ....oeeeeee et e e e e et e st oo 11
Section 3.02. Limitation of Liability of Members of the Board and Officers
Of the AULhOTIEY......ccociieiciiiei e s e e et e e 11
Section 3.03. Construction and Severability........cccoveieveiiei e 11
Section 3.04., REPEALET ...ttt 11
Section 3.05. EEECHVE DIALE ...ttt e e e eeee e ee st e 11
i



GENERAL ORDINANCE NO. 1-2008

AMENDING GENERAL ORDINANCE NO., 4-2002

An Ordinance of the Indianapolis Airport Authority (the "Authority") amending its
Master Bond Ordinance.

WHEREAS, the City Council of the City of Indianapolis did on May 1, 1961, adopt
Special Ordinance No. 11-1961, authorizing the establishment of said airport authority district,
which ordinance was duly approved by the Mayor of said City on May 2, 1961; and

WHEREAS, the Marion County Council did on June 8, 1961, and July 7, 1961, adopt its
resolutions authorizing the establishment of said district; and

WHEREAS, the members of the board of the Authority (the "Board"™) were duly
appointed and met in its initial organization meeting on Januvary 1, 1962; and

WHEREAS, the Authority has continued to exist and is now governed by and operates
pursuant to the recodified statutes set forth in IC 8-22-3, as amended (the "Act"), as a separate
and distinct municipal corporation with authority to own and operate public airports; and

WHEREAS, the Board adopted General Ordinance No. 4-2002 on December 20, 2002
(as subsequently supplemented and as amended by General Ordinance No. 7-2005, the "Master
Ordinance"), which authorized the issuance of Revenue Bonds (as defined therein); and

WHEREAS, the Board now finds it necessary and appropriate to further amend the
Master Ordinance; and

WHEREAS, pursvant to Section 9.02 of the Master Ordinance, the Authority may make
certain amendments to the Master Ordinance, without the consent of or notice to the Owners of
the Revenue Bonds, or any other party; and

WHEREAS, pursuant to Section 9.03 of the Master Ordinance, the Authority may make
certain amendments to the Master Ordinance which do not become effective until a majority of
the Owners (as defined therein) of Outstanding (as defined therein) Revenue Bonds, (or any
bond insurer or insurers providing bond insurance for a majority of the Revenue Bonds) have
consented to such amendments; and

WHEREAS, the Board desires to approve this General Ordinance No. 1-2008 making
such amendments and expects to obtain consent to the amendments from each purchaser of the
Authority's Variable Rate Airport Revenue Bonds, Series 2008A (the "2008A Bonds") as well as
any insurer or letter of credit or liquidity provider on behalf of the holders of all 2008A Bonds
and all future purchasers of the 2008A Bonds (who will be deemed to have consented to such
amendments by their purchase thereof);

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF THE INDIANAPOLIS
AIRPORT AUTHORITY:
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ARTICLE 1

AMENDMENTS PURSUANT TO SECTION 9.02 OF THE MASTER ORDINANCE

SECTION 1.01. Amendments to Section 4.01 of the Master Ordinance. Paragraph (A)
of Section 4.01 of the Master Ordinance is hereby amended and restated and shall hereafter read
as follows:

(A). The Authority hereby covenants and agrees that all Gross Revenues shall be
deposited and paid into the Airport System Fund hereinafter established, and shall
be applied in the manner hereinafter set forth, in order to provide for the payment
of all Operation and Maintenance Expenses of the Airport System and all
principal, interest and any redemption premiums on the Revenue Bonds and all
expenses of providing for their full and timely payment.

Paragraph (D) of Section 4.01 of the Master Ordinance is hereby amended and restated
and shall hereafter read as follows:

(D). All Revenue Bonds shall be in all respects on a parity with each other,
except with respect to the Revenue Bond Reserve Fund or to the extent otherwise
provided herein.

SECTION 1.02. Amendments fo Section 4.03 of the Master Ordinance. Section 4.03(a)
of the Master Ordinance is hereby amended and restated and shall hereafter read as follows:

(a). The Authority covenants that it will at all times fix, charge, impose and
collect rentals, rates, fees and other charges for the use of the Airport System, and,
to the extent it legally may do so, revise the same as may be necessary or
appropriate, in order that upon measurement in each Fiscal Year the Net
Revenues, together with moneys in the Coverage Fund, will at all times be at least
sufficient to equal the larger of either:

(1) all amounts required to be deposited in such Fiscal Year to
the credit of the Revenue Bond Interest and Principal Fund and the
Revenue Bond Reserve Fund; or

(ii)  an amount not less than 125% of the annual Debt Service
Requirements due for all Revenue Bonds for such Fiscal Year.

SECTION 1.03. Amendments to Secticn 4.07 of the Master Ordinance. Section 4.07 of
the Master Ordinance is hereby amended and restated and shall hereafter read as follows:

Section 4.07. REVENUE BOND INTEREST AND PRINCIPAL FUND.

(2) In connection with the issuance of any series of Revenue Bonds,
the Authority may create a Capitalized Interest Account of the Revenue Bond
Principal and Interest Fund for any such series of Revenue Bonds.
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(b)  There shall initially be deposited into a Capitalized Interest
Account the amount of capitalized interest included in the proceeds of any
Revenue Bonds as specified by any Supplemental Bond Ordinance. Amounts in
each Capitalized Interest Account shall be used to pay interest due on the
applicable Revenue Bonds as directed by the Authority until amounts in such
Account are exhausted.

(c) The Authority shall deposit into the Revenue Bond Inferest and
Principal Fund any moneys received by the Authority from a Qualified
Derivative Agreement entered into in connection with Revenue Bonds.

(d) (1) Asto any Revenue Bonds issued with interest payments that
are made on a semiannual basis and principal payments made on an annual basis,
on or before the last business day of each month so long as any Revenue Bonds
remain Outstanding, after making all required payments and provision for
payment of cwrrent Operation and Maintenance Expenses, there shall be
transferred into the Revenue Bond Interest and Principal Fund from the Airport
System Fund the following amounts:

(i) 1/6 of the amounts as shall be necessary, after taking into
consideration any Dedicated Revenues, to pay the remaining amount of
interest on all Qutstanding Revenue Bonds on the next interest payment
date; and

(i)  1/12 of the amounts as shall be necessary, after taking into
consideration any Dedicated Revenues, to pay the remaining amount of
principal on each series of Quistanding Revenue Bonds on the next
applicable principal payment date for such series;

(i)  Such amounts as shall be necessary to enable the Authority
to pay when due all expenses of providing for the full and timely payment
of the principal of, premium, if any, and interest on the Revenue Bonds in
accordance with their terms, including without limitation, all fees charged
or incurred in connection with the services of the Trustee, Registrar and
Paying Agent and in connection with bond insurance, letters of credit,
lines of credit, standby bond purchase agreements, or other credit or
liquidity facilities, remarketing agreements, interest rate indexing
agreements, tender agent agreements and any similar or related
agreements obtained or entered into by the Authority in connection with
the Revenue Bonds; and

(iv)  Such amounts as shall be due from the Authority on any

Qualified Derivative Agreement entered into in connection with Revenue
Bonds.
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(2)  Asto any Revenue Bonds issued by the Authority that pay interest
more frequently than semiannually or pay principal more frequently than
annually, the Supplemental Ordinance authorizing the issuance of such bonds
shall specify the timing of payments into the Revenue Bond Interest and Principal
Fund so that sufficient amounts shall be on deposit as needed to pay interest and
principal on all Revenue Bonds hereunder.

(e) Whenever the total amounts on deposit to the credit of the
Revenue Bond Interest and Principal Fund and the Revenue Bond Reserve Fund
shall be equivalent to the sum of the aggregate principal amount of all
Outstanding Revenue Bonds plus the aggregate amount of all interest accrued and
to accrue thereon, no further transfer neced be made into the Revenue Bond
Interest and Principal Fund or the Revenue Bond Reserve Fund. Moneys credited

purposes described in clauses (i) through (iv) of Subsection (d) hereof.

On or before each principal and/or interest payment date on the Revenue
Bonds, (1) the Authority shall transfer to the Trustee any Dedicated Revenues
which the Trustee shall deposit in the Revenue Bond Interest and Principal Fund
and (2) the Trustee shall transfer from the Revenue Bond Interest and Principal
Fund to the Paying Agent an amount equal to the principal, interest and
redemption premiums, if any, payable on the Revenue Bonds on such date. In the
event that the moneys in the Revenue Bond Interest and Principal Fund shall be
sufficient to pay the amounts described in clauses (i) through (iv) of
Subsection (d) hereof, no further transfer shall be required. In the event that the
moneys in the Revenue Bond Interest and Principal Fund shall be insufficient to
pay the amounts described in clauses (i) through (iv) of Subsection (d) hereof, the
Trustee shall apply the moneys in the Revenue Bond Interest and Principal Fund
on a pro rata basis (except that Dedicated Revenues shall only be applied to the
extent allowed by law) to pay such amounts prior to taking into consideration the
amounts on deposit in any account of the Revenue Bond Reserve Fund.

The Trustee shall create separate accounts under the Revenue Bond Principal and
Interest Fund for each series of Revenue Bonds.

SECTION 1.04. Amendments to Section 4.10 of the Master Ordinance. Section 4.10 of
the Master Ordinance is hereby amended and restated and shall hereafter read as follows:

Section 4.10. SUBORDINATE SECURITIES INTEREST AND PRINCIPAL
FUND. The Authority shall set forth in any Supplemental Ordinance authorizing
a series of Subordinate Securities the provisions with respect to the Subordinate
Securities Interest and Principal Fund and such provisions as are required
pursuant to Section 5.04 hereof.

SECTION 1.05. Amendments to Section 4.20 of the Master Ordinance. Section 4.20 of
the Master Ordinance is hereby amended and restated and shall hereafter read as follows:
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Section 4.20. DESIGNATION OF RELEASED REVENUES. The Authority
may identify and determine that any revenues (including revenues, fees, income
and receipts that would otherwise be considered to be Gross Revenues) are to be
designated as Released Revenues by filing the following items with the Trustee:

(a) a written request of an Authorized Airport Representative to
release such revenues, accompanied by a certificate of such Authorized Airport
Representative certifying the Authority is in compliance with all requirements of
this Ordinance;

(b) either (i)an Accountant's Certificate to the effect that Net
Revenues, excluding the revenues proposed to become Released Revenues, for
each of the two (2) latest Fiscal Years for which audited financial reports are
available were equal to at least 135% of the Debt Service Requirement for each
of such Fiscal Years; or (ii) a certificate of an Airport Consultant to the effect that
based upon current knowledge of the operation of the Airport, Net Revenues,
excluding the revenues proposed to become Released Revenues, for the current
Fiscal Year will be equal to at least 135% of the Debt Service Requirement for
such Fiscal Year;

(c) Proof of notice provided to each Rating Agency of the Authority's
intent to release such revenues from the definition of Gross Revenues; and

(d) an opinion of bond counsel to the effect that the exclusion of such
revenues from the definition of Gross Revenues and from the pledge, charge and
lien of this Ordinance will not adversely affect the tax-exempt status of the
interest on any Outstanding Tax-Exempt Bond.

In such event, the Released Revenues shall not be deposited in or shall be
released from the Airport System Fund and shall not be pledged as security for
the Revenue Bonds.
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ARTICLE I1

AMENDMENTS PURSUANT TO SECTION 9.03 OF THE MASTER ORDINANCE

SECTION 2.01. Amendments to Section 1.01 of the Master Ordinance. The following
definitions shall be replaced, amended, modified and supplemented, as noted, for the definitions
previously included in Section 1.01 of the Master Ordinance.

"Debt Service Requirement." The following paragraph (xiii) shall be added to the
definition of "Debt Service Requirement" in the Master Ordinance:

(xiii) with respect to any investment that does not clearly fit within (i)-

{(xii) above or as otherwise determined by the Authority to be necessary, the Debt
Service Requirement on any Revenue Bond shall be as certified as reasonable by
the Treasurer of the Authority in a certificate delivered to the Trustee.

"Qualified Derivative Agreement” means a Derivative Agreement with respect to which:
gr

(i} the counterparty to such Derivative Agreement shall be rated or
guaranteed by a party that is rated, at the time of execution of such Derivative
Agreement in a category not lower than the A category now used by each Rating
Agency (if such then exist) if the Revenue Bonds are not then rated; or

(i)  the Authority shall have determined by certificate filed with the
Trustee to treat the Derivative Agreement as a Qualified Derivative Agreement
under this Ordinance.

SECTION 2.02.Amendments to Section 4.01 of the Master Ordinance. A new paragraph
(G) shall be added to Section 4.01 of the Master Ordinance which shall read as follows:

(G) For all purposes of this Section 4.01, payments of regularly scheduled
principal and interest on a Qualified Derivative Agreement and Repayment
Obligations may, at the election of the Authority, have the same pledge and lien
on Net Revenues as the Revenue Bonds to which they relate,

SECTION 2.03. Amendments to Section 5.01(d) of the Master Ordinance. Section
5.01(d)(i) of the Master Ordinance is hereby amended and restated and shall hereafter read as

follows:

(d)  Coverage for Additional Revenue Bonds. The Authority shall also submit
to the Trustee either of the following:

(i) a certification by an Authorized Airport Representative that, for either the
Authority's most recent Fiscal Year or for any consecutive twelve (12) months out
of the most recent eighteen (18) months, the Net Revenues of the Airport System,
together with moneys in the Coverage Fund, were equal to at least 125% of the
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Debt Service Requirement for all Outstanding Revenue Bonds, including the
proposed Additional Revenue Bonds, in any future Fiscal Year; or

SECTION 2.04. Amendments to Section 5.01(g) of the Master Ordinance. Section
5.01(g) of the Master Ordinance is hereby amended and restated and shall hereafter read as
follows:

(g). Refunding Revenue Bonds. If Revenue Bonds are being issued for the
purpose of refunding all or a portion of the previously issued Revenue Bonds or
Subordinate Securities which are then Outstanding, none of the certifications
described in (c) or (d) above are required so long as (for cach Fiscal Year during
which Revenue Bonds had been Outstanding) the Debt Service Requirement for
all Outstanding Revenue Bonds in such Fiscal Year (after giving effect to the
issuance of such Refunding Revenue Bonds) will not exceed the Debt Service
Requirement for all Outstanding Revenue Bonds in such Fiscal Year (prior to
giving effect to the issuance of such Refunding Revenue Bonds).

SECTION 2.05. Amendments to Section 6.04 of the Master Ordinance. Section 6.04 of
the Master Ordinance is hereby amended and restated and shall hereafier read as follows:

Section 6.04 INSURANCE. The Authority further covenants and agrees that it
will keep the Airport System insured with insurers of good standing against risks,
accidents or casualties against which and to the extent customarily insured against
by, and with deductible and self-insurance provisions customarily utilized by
operators operafing similar properties, to the extent that such insurance is
reasonably available. All net proceeds of such insurance shall be applied to repair
or replace the insured property that is damaged or destroyed, to make other capital
improvements to the Airport System, to redeem Revenue Bonds or to the Airport
System Fund for the purposes thereof, except for proceeds of business
interruption insurance, which shall only be credited to the Airport System Fund.
To the extent that the Authority shall self-insure its insurance risks set forth above
in the amount greater than $5,000,000, the Authority shall provide fo the Trustee a
report of an independent insurance consultant satisfactory to the Trustee that its
self-insurance program is funded in accordance with industry standards.
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ARTICLE 111

MISCELLANEOUS

SECTION 3.01. Further Procedures. Any Authorized Airport Representative and any
other appropriate officials of the Authority, are hereby authorized and directed to do any and all
things necessary and/or convenient to carry out the terms of this ordinance.

SECTION 3.02. Limitation of Liability of Members of the Board and Officers of the
Authority. No covenant, condition or agreement contained herein shall be deemed to be a
covenant, agreement or obligation of a present or future member of the governing body, officer,
employee or agent of the Authority in his respective individual capacity, and neither the
governing body of the Authority nor any officer thereof shall be liable personally on the Revenue
Bonds or the sale thereof or be subject to any personal liability or accountability by reason of the
issuance thereof. No member of the governing body, officer, employee or agent of the Authority
shall incur any personal liability with respect to any other action taken by him pursuant to this
ordinance or the Act, provided such member, officer, employee or agent acts in good faith and
with due diligence.

SECTION 3.03. Construction and Severability. If any section, paragraph, clause or
provision of this ordinance shall for any reason be held to be inconsistent with the Revenue
Bonds, invalid or unenforceable, the inconsistency, invalidity or unenforceability of such section,
paragraph, clause or provision shall not affect the terms of the Revenue Bonds, or any of the
remaining provisions of this ordinance.

SECTION 3.04. Repealer. All orders, resolutions and ordinances, or paris thereof,
inconsistent herewith, are hereby repealed to the extent of such inconsistency.

SECTION 3.05. Effective Date. (a) Pursuant to the provisions of Section 9.02 of the
Master Ordinance, the amendments to the Master Ordinance identified in Article I hereof shall
be in full force and effect upon the issuance of the 2008A Bonds.

(b)  Pursuant to the provisions of Section 9.03 of the Master Ordinance, the
amendments to the Master Ordinance identified in Article II hereof shall be effective
upon the receipt of the consent of a majority of the Owners of the Revenue Bonds (or of
the Insurer or the Credit Provider entitled to vote on behalf of such Owners).
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Adopted this day of May, 2008.

INDIANAPOLIS AIRPORT AUTHORITY

Randall L. Tobias, President

Lacy M. Johnson, Vice-President

Alfred R. Bennett, Sccretary

N. Stuart Grauel, Treasurer

Kelly J. Flynn, Member

Shirley M. Haflich, Member

Michael B. Stayton, Member

Robert H. Voorhies, Member
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GENERAL ORDINANCE NO. 2-2008

A Supplemental Ordinance of the Indianapolis Airport Authority
authorizing the issuance and sale of one or more series of
additional revenue bonds of said Authority, designated
"Indianapolis Airport Authority Variable Rate Airport Revenue Bonds, Series 2008A"
to refund a portion of the Authority's outstanding debt,
to provide for the costs of additional improvements to the Airport System,
to safeguard the rights of the bondholders and other matters related thereto
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GENERAL ORDINANCE NO. 2-2008

A Supplemental Ordinance of the Indianapolis Airport Authority
authorizing the issuance and sale of one or more series of
additional revenue bonds of said Authority, designated
"Indianapolis Airport Authority Variable Rate Airport Revenue Bonds, Series 2008A"
to refund a portion of the Authority's outstanding debt,
to provide for the costs of additional improvements to the Airport System,
to safeguard the rights of the bondholders and other matters related thereto

WHEREAS, the City Council of the City of Indianapolis did on May 1, 1961, adopt
Special Ordinance No. 11-1961, authorizing the establishment of said airport authority district,
which ordinance was duly approved by the Mayor of said City on May 2, 1961; and

WHEREAS, the Marion County Council did on June 8, 1961, and July 7, 1961, adopt its
resolutions authorizing the establishment of said district; and

WHEREAS, the members of the board (the "Board") of the Indianapolis Airport
Authority (the "Authority") were duly appointed and met in its initial organization meeting on
January 1, 1962; and

WHEREAS, the Authority has continued to exist and is now governed by and operates
pursuant to the recodified statutes set forth in IC 8-22-3, as amended (the "Act"), as a separate
and distinct municipal corporation with authority to own and operate public airports; and

WHEREAS, the Board adopted General Ordinance No. 4-2002 on December 20, 2002,
which amended and restated General Ordinance No. 6-1985, adopted on November 4, 1985, to
authorize the issvance of Revenue Bonds (as defined therein) by supplement thereto, and
subsequently adopted General Ordinance No. 7-2005 to amend such Ordinance (as amended, the
"Master Ordinance™); and

WHEREAS, the Master Ordinance provides that the Board may, from time to time, adopt
ordinances to supplement and amend the Master Ordinance and authorize the issuance of
Additional Revenue Bonds (as defined in the Master Ordinance); and

WHEREAS, the Board has determined that it may be necessary and desirable to currently
refund all or a portion of the Qutstanding Commercial Paper (as defined herein), and to fund
additional capital projects by the issuance of Additional Revenue Bonds pursuant to the Act and
the Master Ordinance; and

WHEREAS, the Board wishes to delegate to the President and the Secretary or any
Authorized Airport Representative (as defined in the Master Ordinance) the power to approve
the issuance of the 2008 A Bonds (as defined hercin) pursuant to this Supplemental Ordinance
(the "Supplemental Ordinance") and other related documents and agreements; and
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WHEREAS, IC 5-1.4 provides that a "qualified entity," which term includes the
Authority, may issue and sell its bonds and notes to The Indianapolis Local Public Improvement
Bond Bank ("Bond Bank"); and

WHEREAS, the Executive Director of the Bond Bank has expressed a willingness to
purchase the 2008A Bonds issued hereunder in a negotiated sale subject to approval by the
Board of Directors of the Bond Bank; and

WIIEREAS, the Board has determined that it will be in the best interest of the Authority
to sell the 2008 A Bonds issued hereunder to the Bond Bank in a negotiated sale; and

WHEREAS, the Board has determined that an Authorized Airport Representative shall be
permitted to authorize the Bond Bank to purchase or arrange to purchase bond insurance, swap
msurance, liquidity facilities, letters of credit or other liquidity or credit enhancement for the
2008A Bond Bank Bonds (as defined herein);

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF THE INDIANAPOLIS
AIRPORT AUTHORITY:
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ARTICLE L.

AUTHORITY AND DEFINITIONS

Section 1.1. Supplemental Ordinance. This Supplemental Ordinance (the "Supplemental
Bond Ordinance") is supplemental to, and is adopted in accordance with, Sections 5.01 and
9.02(f) of the Master Ordinance.

Section 1.2, Definitions. All terms which are defined in Article T of the Master
Ordinance shall have the same meanings in this Supplemental Bond Ordinance, except as set
forth in the following paragraphs with respect to the 2008 A Bonds:

"Authorized Denominations” for the 2008A Bonds means the same Authorized
Denominations as the 2008 Bond Bank Bonds.

"Bond Bank" means The Indianapolis Local Public Improvement Bond Bank, as
original purchaser of the 2008 A Bonds.

"Capital TImprovement Program" means the planned Capital Improvements
expected to be made at the Airport through 2012, including, among other things,
the 2008 Projects and the Midfield Terminal Program, as shown on Attachment I
to Exhibit A hereto, as annually updated and revised.

"Defeasance Obligations" means, when used with respect to this Supplemental
Bond Ordinance, (i) direct obligations of the United States of America (including
obligations issued or held in book-entry form), (ii) obligations the timely payment
of the principal of and interest on which are fully guaranteed by the United States
of America, (iii) certificates which evidence ownership of the right to the payment
of the principal of or interest on obligations described in clauses (i) and (ii)
provided that such obligations are held in the custody of a bank or trust company
satisfactory to the Trustee in a special account separate from the general assets of
such custodian, and (iv) municipal obligations, the timely payment of the
principal of and interest on which is fully provided for by the deposit in trust or
escrow of cash or obligations described in clauses (i), (i1) or (iii).

"Interest Payment Date" shall mean each date on which the 2008 Bond Bank
Bonds pay interest, in accordance with the Bond Bank's Indenture.

"Letter of Representations" means the various Letters of Representation from the
Authority to the Bond Bank and the original purchasers of the 2008 Bond Bank
Bonds, delivered in connection with the sale and issuance of the 2008 Bond Bank
Bonds pursuant to one or more Bond Purchase Contracts between the Bond Bank
and the various purchasers of the Bond Bank Bonds.

"Midfield Terminal Program" means the costs of acquisition, development,
consiruction and implementation of a new Midfield Terminal at the Airport,
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including ail related infrastructure, access routes, equipment, parking facilities,
etc.

"Net Proceeds" means the proceeds of the 2008A Bonds, less any amounts
deposited in the 2008 Account of the Revenue Bond Reserve Fund.

"Outstanding Commercial Paper" means the $45 million of Subordinate
Commercial Paper, Series 1999 issued in 2007, and the $§  million of
Subordinate Commercial Paper, Series 2007, which is Outstanding at the time of
issuance of the 2008A Bonds, all or any portion of which may be paid at maturity
(but within ninety (90) days after the date of closing on the 2008 A Bonds) from a
portion of the proceeds of the 2008 A Bonds.

"Owner" "Holder" or "Bondholder" means, the Registered Owner of any 2008A
Bonds including the Depository Company or its nominees as the sole Registered
Owner of Book-Entry Bonds.

"Paying Agent" means The Bank of New York Trust Company, N.A. (as
successor in interest to Bank One Trust Company, National Association), and its
successors and assigns as paying agent for the 2008 A Bonds.

"Prior CP Projects” means the Capital Improvements made to the Airport System
from the proceeds of the Outstanding Commercial Paper.

"Project Costs" means those Projects Costs defined in Section 1,01 of the Master
Ordinance, except that Project Costs shall include, to the extent provided from
moneys in the 2008A Capitalized Interest Account of the Revenue Bond Interest
and Principal Fund, interest on Revenue Bonds (including the 2008 A Bonds) until
the projects such Revenue Bonds finance are complete.

"Purchase Agreement" means the Qualified Entity Purchase Agreement with
regard to the 2008 A Bonds by and between the Authority and the Bond Bank.

"Record Date" shall mean the record date for the 2008 Bond Bank Bonds.

"Registrar" means The Bank of New York Trust Company, N.A. (as successor in
interest to Bank One Trust Company, National Association), and its successors
and assigns as registrar for the 2008 A Bonds.

"Secured Bonds" means the series or subseries of Revenue Bonds that are secured
by the 2008 Account of the Revenue Bond Reserve Fund, including the

Bonds and any Additional Revenue Bonds that the Authority hereafter elects to
include therein.

"2008 Account" means the account of the Revenue Bond Reserve Fund held for
the benefit of the Secured Bonds.
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"2008 Bond Bank Bonds" means the Bond Bank's Variable Rate Bonds, Series
2008 C (Indianapolis Airport Authority Project) issued simultaneously herewith
to purchase the 2008 A Bonds.

"2008 Debt Service Reserve Requirement” means the least of (i) 10% of the
stated principal amount of the Secured Bonds, (ii) the maximum annual debt
service on the Secured Bonds, or (iii) 125% of the average annual principal and
interest requirements on the Secured Bonds.

"2008 Projects" means the portion of the Capital Improvement Program expected
to be financed with the proceeds of the 2008A Bonds, including, but not limited
to, the improvements and additions listed in Attachment I to Exhibit A hereto.

"2008A Bonds" means the Authority's Variable Rate Airport Revenue Bonds,
Series 2008A.,

"2008A Capitalized Interest Account” means the account of the Revenue Bond
Interest and Principal Fund established pursuant to Section 4.9 hereof.

"2008A Construction Fund” means the fund of such name established pursuant to
Section 4.8 hereof.

[End of Article I]
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ARTICLE IL.

TERMS OF THE 2008A BONDS

Section 2.1. Name, Amount, Purpose. Authorization. The 2008A Bonds shall constitute
Additional Revenue Bonds under the Master Ordinance and shall be issued, in one or more
series, in fully registered form and in an aggregate principal amount not to exceed $450,000,000,
for the purposes set forth in Section 4.4 hereof, all under and pursuant to the authority of the Act,
the Master Ordinance and all other applicable law. The 2008 A Bonds shall be designated
“INDIANAPOLIS AIRPORT AUTHORITY VARIABLE RATE AIRPORT REVENUE
BONDS, SERIES 2008A[_1,” which designation shall be completed with a hyphen and a
numerical designation, if more than one series of the 2008A Bonds are issued.

Section 2.2. Date and Denomination. {a} The 2008A Bonds shall be originally dated the
date of delivery, shall be issued in Authorized Denominations and numbered and lettered
consecutively from “O8A[ JR-1” and upward, which numbering and lettering shall be
completed with a hyphen and a numerical designation, if more than one series of the 2008A
Bonds are issued.. Any 2008A Bonds delivered on transfer of or in exchange for other 2008 A
Bonds shall be numbered in order of their authentication by the Registrar, shall be in Authorized
Denominations and shall mature on the same date and bear interest at the same rate as the 2008 A
Bonds in lieu of which they are delivered.

Section 2.3. Manner of Payment, Characteristics, Execution and Authentication.

(a) The 2008A Bonds shall have the characteristics, shall be executed,
attested, sealed, and shall be authenticated, all as provided and in the manner indicated in
the form of 2008A Bond set forth in Exhibit A to this Supplemental Bond Ordinance.
The 2008A Bonds shall be payable at the time, interest rates, principal amounts and in the
manner provided in Exhibit A hereto; provided, however, that interest on the 2008A
Bonds shall include all amounts payable by the Authority to the Bond Bank, as purchaser
of the 2008A Bonds, pursuant to the Purchase Agreement, any fees related to any
insurance policy, letter of credit, liquidity facility or other form of liquidity or credit
enhancement, any Repayment Obligations, as defined in the Master Ordinance and net
payments due under any Qualified Derivative Agreement related to the 2008 Bond Bank
Bonds.

(b)  If any officer of the Authority whose manual or facsimile signature shall
appear on the 2008A Bonds shall cease to be such officer before the authentication of the
2008A Bonds or before the delivery of the 2008A Bonds, such manual or facsimile
signature shall nevertheless be valid and sufficient for all purposes as if such officer had
remained in such office.

(c) In addition to the amounts that the Authority is required to deposit in the
Revenue Bond Interest and Principal Fund for all Revenue Bonds pursuant to Section
4.07 of the Master Ordinance, as to the 2008A Bonds issued hereunder, the Authority
shall deposit, on the last Business Day of each month, the full amount of interest due on
the first Business Day of the following month.
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Section 2.4. Ownership. The Authority, Trustee, Registrar and Paying Agent and any
other person may treat the person in whose name any 2008A Bond is registered as the absolute
owner of such 2008A Bond for the purposes of making and receiving payment of the principal
thereof and premium, if any, thereon, and for the further purpose of making and receiving
payment of the interest thereon, and for all other purposes, whether or not such 2008A Bond is
overdue, and neither the Authority, the Trustee, the Registrar nor the Paying Agent shall be
bound by any notice or knowledge to the contrary. All payments made to the person deemed to
be the Owner of any 2008A Bond in accordance with this Section shall be valid and effectual
and shall discharge the liability of the Authority, Trustee, Registrar and Paying Agent upon such
2008A Bond to the extent of the sums paid.

Section 2.5. Registration, Transfer and Exchange. So long as any 2008A Bonds remain
outstanding, the Registrar shall keep the register at its designated corporate trust office in which,
subject to such reasonable regulations as it may prescribe, the Registrar shall provide for the
registration and transfer of the 2008A Bonds in accordance with the terms of this Supplemental
Bond Ordinance.

Each 2008 A Bond shall be transferable only upon the presentation and surrender thereof
at the designated corporate trust office of the Registrar, duly endorsed for transfer, or
accompanied by an assignment duly executed by the Owner or his authorized representative in
form satisfactory to the Registrar. Upon due presentation of any 2008A Bond for transfer, the
Registrar shall authenticate and deliver in exchange therefor, within a reasonable time after such
presentation, a new 2008A Bond or 2008A Bonds, registered in the name of the transferee or
transferees, m authorized denominations and of the same maturity and aggregate principal
amount and bearing interest at the same rate as of the 2008 A Bond or 2008 A Bonds so presented.

All 2008A Bonds shall be exchangeable upon the presentation and surrender thereof at
the designated corporate trust office of the Registrar for a 2008A Bond or 2008A Bonds of the
same maturity and inferest rate and in any authorized denomination, in an aggregate principal
amount equal to the unpaid principal amount of the 2008 A Bond or 2008 A Bonds presented for
exchange. The Registrar shall be and is hereby authorized to authenticate and deliver exchanged
2008A Bonds in accordance with the provisions of this Section. Each 2008A Bond delivered in
accordance with this Section shall be entitled to the benefits and security of this Supplemental
Bond Ordinance to the same extent as the 2008A Bond or 2008A Bonds in lieu of which such
2008A Bond is delivered.

The Authority or the Registrar may require the Owner of any 2008A Bond to pay a sum
sufficient to cover any tax or other governmental charge that may be imposed in connection with
the transfer or exchange of such 2008A Bond. Any fee or charge of the Registrar for such
transfer or exchange shall be paid by the Authority.

The Registrar shall not be required to transfer or exchange any 2008 A Bond during any
period between the Record Date and the next Interest Payment Date, during the fifteen (15) days
prior to the mailing of any notice of redemption, or subsequent to the mailing of any notice of
redemption of such Bond by the Registrar.
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The foregoing provisions of this Section 2.5 shall not apply in the event the 2008A Bonds
are offered through the Depository Company.

Section 2.6. Cancellation. All 2008A Bonds paid or redeemed in accordance with this
Supplemental Bond Ordinance, and all 2008A Bonds or replacement 2008A Bonds authenticated
and delivered in accordance herewith, shall be canceled and destroyed upon the making of
proper records regarding such payment or redemption. The Registrar shall periodically furnish
the Authority with certificates of destruction for such 2008 A Bonds.

Section 2.7. Replacement Bonds. Upon the presentation and surrender to the Registrar
of a mutilated 2008A Bond, the Registrar shall authenticate and deliver in exchange therefor a
replacement 2008A Bond of like maturity, interest rate and principal amount, bearing a number
not contemporaneously outstanding. The Authority or the Registrar may require the Owner of
such 2008 A Bond to pay a sum sufficient to cover any tax or other governmental charge that
may be imposed in connection therewith and any other expenses connected therewith, including
the fees and expenses of the Registrar.

If any 2008A Bond is lost, apparently destroyed or wrongfully taken, the Authority,
pursuant to the applicable laws of the State of Indiana and in the absence of notice or knowledge
that such 2008A Bond has been acquired by a bona fide purchaser, shall execute and the
Registrar shall authenticate and deliver a replacement 2008 A Bond of like maturity, interest rate
and principal amount, bearing a number not contemporancously outstanding, provided that the
Owner thereof shall have:

(a) furnished to the Authority and the Registrar satisfactory evidence of the
ownership of and the circumstances of the loss, destruction or theft of such 2008A Bond;

(b) furnished to the Authority and the Registrar such security or indemnity as
may be required by the Registrar and the Authority to save them harmless;

(¢)  paid all expenses and charges in connection therewith, including, but not
limited to, printing costs, legal fees, fees of the Registrar and any tax or other
governmental charge that may be imposed; and

(d)  met any other reasonable requirements of the Authority, the Paying Agent,
the Trustee and the Registrar.

If, after the delivery of such replacement 2008A Bond, a bona fide purchaser of the original
2008A Bond in lieu of which such replacement 2008A Bond was issued presents for payment
such original 2008 A Bond, the Authority, the Paying Agent and the Registrar shall be entitled to
recover such replacement 2008A Bond from the person to whom it was delivered or any person
taking therefrom, except a bona fide purchaser, and the Authority, the Paying Agent and the
Registrar shall be entitled to recover upon the security or indemnity provided therefor to the
extent of any loss, damage, cost or expense incurred by the Authority, the Paying Agent or the
Registrar in connection therewith.
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If any such mutilated, lost, apparently destroyed or wrongfully taken 2008A Bond has
become or is about to become due and payable, the Authority in its discretion may, instead of
issuing a replacement 2008 A Bond, authorize the Paying Agent to pay such 2008A Bond.

Each replacement 2008 A Bond delivered in accordance with this Section shall be entitled
to the benefits and security of this Supplemental Bond Ordinance to the same extent as the
2008A Bond in lieu of which such replacement 2008 A Bond is delivered.

Section 2.8. Paying Agent and Registrar, Appointment and Acceptance of Duties. The
Bank of New York Trust Company, N.A,, Indianapolis, Indiana, is hereby appointed as Registrar
and Paying Agent for the 2008A Bonds. The Bank of New York Trust Company, N.A., shall
signify its acceptance of the duties and obligations imposed upon it by the Master Ordinance and
this Supplemental Bond Ordinance by executing and delivering a written acceptance thereof to
the Authority and the Trustee.

Section 2.9. Remarketing Agent, Appointment and Acceptance of Duties.
are hereby appointed as Remarketing Agent for the 2008 Bond Bank Bonds. Such Remarketing

Agents shall signify their acceptance of the duties and obligations imposed upon them by the
Master Ordinance, this Supplemental Ordinance and the applicable Remarketing Agreement by
executing and delivering such Remarketing Agreement among such party, the Bond Bank and
the Authority in connection with the issuance of the 2008 Bond Bank Bonds.

[End of Article ]
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ARTICLE TIL

FORM OF 2008§A BONDS

Section 3.1. Form of 2008A Bonds. The 2008 A Bonds shall be in substantially the form
attached hereto as Exhibit B, each with such additions, deletions and variations as may be
necessary or desirable and permitted by this Supplemental Bond Ordinance. The 2008A Bonds
shall contain a recital that they are issued under IC 8-22-3.

[End of Article 11I]
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ARTICLE IV.

PROVISIONS CONCERNING SALE AND APPLICATION
OF PROCEEDS OF THE 2008A BONDS

Section 4.1. Sale of the 2008 A Bonds.

(a) Sale of the 2008A Bonds shall be made to the Bond Bank at a price of not
less than 95% of the principal amount thereof as set forth in the Purchase Agreement.
The amount paid by the Bond Bank will be net of an amount equal to costs of issuance
not to exceed 2% of the principal amount thereof, and any amounts due to any letter of
credit provider, bond insurer, swap insurer, liquidity facility provider or other provider of
credit enhancement or liquidity for the 2008 A Bonds or the 2008 Bond Bank Bonds.

(b) The 2008A Bonds shall bear interest as described in Exhibit B hereto or in
the Purchase Agreement, shall mature no later than January 1, 2048, and shall be subject
to tender, mandatory sinking fund redemption or other redemption as described in
Exhibit B hereto or in the Purchase Agreement,

(c) An Authorized Airport Representative is authorized to approve the sale of
the 2008 A Bonds, subject to the following:

@) the principal amount of the 2008A Bonds shall be not greater than
$450,000,000 and shall be sufficient to, as determined by such Authorized Ajrport
Representative, (A)pay all or a portion of the $ Outstanding
Commercial Paper at maturity, (B) finance costs of issuing the 2008A Bonds and
the 2008 Bond Bank Bonds in an amount not in excess of 2% of the principal
amount of such bonds, (C) fund the 2008 A Capitalized Interest Account of the
Revenue Bond Interest and Principal Fund, (D) finance any payments due to any
letter of credit provider, bond or swap insurer, liquidity facility provider or other
provider of credit enhancement or liquidity for the 2008A Bonds or 2008 Bond
Bank Bonds, (E) fund an amount to be deposited in the 2008 Account as is
required to meet the 2008 Debt Service Reserve Requirement, and (F) fund a
portion of the Costs of the 2008 Projects with the remaining available proceeds;
and

(ii)  the initial interest rate on the 2008 A Bonds, calculated taking into
account the amount paid, if any, to secure a letter of credit, insurance policy or
liquidity facility, if any, shall not exceed 6.5%.

(d)  The President or Vice President of the Authority are hereby authorized
and directed to sign the Final Official Statement (as defined herein). The President or
Vice President and the Secretary or Assistant Secretary are hereby authorized and
directed to sign the 2008A Bonds and any one of them are authorized to enter info and
execute the Purchase Agreement, the Letter of Representations, any reimbursement
agreement or standby bond purchase agreement with a letter of credit provider or
liquidity provider, any insurance agreement with any bond or swap insurer for the 2008
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Bond Bank Bonds and the 2008A Bonds on behalf of the Authority, each in substantially
the form contemplated hereby, with such changes as may be deemed appropriate by an
Authorized Airport Representative, the execution of such documents constituting
conclusive evidence of the approval of such changes. An Authorized Airport
Representative shall approve the amount and final pricing of the 2008 A Bonds, the terms
of any reimbursement agreement, standby bond purchase agreement, insurance
agreement or any similar document, the final variable rate provisions pertaining to the
2008 Bond Bank Bonds, and all other terms and conditions for the sale and issuance of
the 2008A Bonds by his or her approval of the Purchase Agreement. The signatures of
the President and Secretary on the 2008 A Bonds may be facsimiles.

Section 4.2. Approval, Registration and Initial Delivery. An Authorized Airport
Representative is hereby authorized to have control and custody of the 2008A Bonds and all
necessary records and proceedings pertaining thereto pending their delivery, and other officers,
employees and agents of the Authority are hereby authorized and instructed to make such
cerfifications and to execute such instruments as may be necessary to accomplish the initial
delivery of the 2008A Bonds. The Registrar is hereby authorized to manually authenticate said
2008A Bonds and an Authorized Airport Representative is authorized to deliver said 2008A
Bonds to the Bond Bank upon payment therefor. The 2008A Bonds shall not be issued,
however, unless:

(a) No Default. An Authorized Airport Representative certifies that, upon the
issuance of the 2008A Bonds, the Authority will not be in default under any term or
provision of any Revenue Bonds then Outstanding or any ordinance pursuant to which
any of such Revenue Bonds were issued.

(b)  Proper Fund Balances. An Authorized Airport Representative certifies
that, upon the issuance of the 2008A Bonds, the Revenue Bond Interest and Principal
Fund will have the required amounts on deposit therein and that the 2008 Account, if any,
of the Revenue Bond Reserve Fund will have on deposn an amount equal to the 2008
Debt Service Reserve Requirement.

(c) Historical Coverage on Outstanding Bonds. An Authorized Airport
Representative certifies that, for either the Authority's most recent complete Fiscal Year
or for any consecutive 12 out of the most recent 18 months, the Net Revenues of the
Airport System, together with moneys in the Coverage Fund (as of the last day of such
period), were equal to at least 125% of the Debt Service Requirement for all Revenue
Bonds for such period (without taking into account any Debt Service Requirement for the
2008 A Bonds).

(d) Projected Coverage for the 2008A Bonds. Jacobs Consultancy, the
Airport Consultant, certifies, based upon the Report of the Airport Consultant (the "2008
Report") that its projections (based on the Authority's expectations) indicate that the
estimated Net Revenues of the Airport System for each of three (3) consecutive Fiscal
Years beginning in the carlier of:
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() the first Fiscal Year following the estimated date of completion
and initial use of the 2008 Projects, or

(ii)  The first Fiscal Year in which the Authority has scheduled
payments of interest on or principal of the 2008A Bonds, the payment of which
has not been provided for from proceeds of Revenue Bonds, investment income
thereon or from other appropriated sources (other than Net Revenues),

are, together with the moneys in the Coverage Fund (as of the last day of the applicable
Fiscal Year), equal to at least 125% of the Debt Service Requirement for all Revenue
Bonds scheduled to occur during each such respective Fiscal Year after taking into
consideration the additional Debt Service Requirement for the 2008 A Bonds.

Section 4.3. Offering Documents. The Authority hereby approves the substantially final
form of the Official Statement and authorizes the President or Vice President, consistent with the
provisions of the Securities Exchange Act of 1934 (the "SEC Rule") and the Bond Bank's
purchase agreement with the underwriters of the 2008 Bond Bank Bonds, to be placed in final
form and disiributed to purchasers and potential purchasers of the 2008 Bond Bank Bonds and
offered thereby as the final official statement of the Authority, as of the date thereof, with respect
to the 2008 Bond Bank Bonds (the "Official Statement").

Section 4.4. Application of Proceeds of the 2008A Bonds and Other Funds. Proceeds
from the sale of the 2008 A Bonds shall, promptly upon receipt by the Authority, be applied as
follows:

{a) An amount, if any, determined by an Authorized Airport Representative
shall be deposited with the Trustee, which shall be sufficient to pay all or a portion of the
Outstanding Commercial Paper within ninety (90) days of the closing date for the 2008A
Bonds;

()  An amount determined by an Authorized Airport Representative shall be
deposited into the 2008A Capitalized Interest Account of the Revenue Bond Interest and
Principal Fund which shall be applied in accordance with Section 4.9 hereof;

(c) An amount shall be deposited into the 2008 Account of the Revenue Bond
Reserve Fund equal to the 2008 Debt Service Reserve Requirement; and

(d) The remaining amounts shall be deposited in the 2008A Construction
Fund to be created by the Authority and held by the Trustee, in accordance with Section
4.8 hereof.

Section 4.5. No Arbitrage. The Authority certifies that, based upon all facts and
estimates now known or reasonably expected to be in existence on the date the 2008A Bonds are
delivered and paid for, the Authority reasonably expects that the proceeds of the 2008A Bonds
will not be used in a manner that would cause any 2008A Bond to be an "arbitrage bond" under
Section 148 of the Internal Revenue Code of 1986, as amended and existing on the date of
issuance of the 2008A Bonds (the "Code"). Furthermore, all officers, employees and agents of
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the Authority are authorized and directed to provide certifications of facts and estimates that are
material to the reasonable expectations of the Authority as of the date the 2008A Bonds are
delivered and paid for. In particular, all or any officers of the Authority are authorized to certify
for the Authority the facts and circumstances and reasonable expectations of the Authority on the
date the 2008A Bonds are delivered and paid for regarding the amount and use of the proceeds
thereof. Moreover, the Authority covenants that it shall make such use of the proceeds of the
2008A Bonds, regulate investments of proceeds thereof and take such other and further actions
as may be required so that the 2008 A Bonds shall not be "arbitrage bonds" under Section 148 of
the Code and regulations prescribed from time to time thereunder.

Section 4.6. TEFRA Hearings. An Authorized Airport Representative or designee
thereof will conduct a public hearing on behalf of the Authority and the Bond Bank (a "TEFRA
hearing") at 9:30 am. on Friday, May 16, 2008, and requisite notice of the TEFRA hearing was
published no less than 14 days before such TEFRA hearing in newspapers of general circulation
available to residents of Hamilton County, Hancock County, Hendricks County and Marion
County, Indiana. Such Authorized Airport Representative will conduct the TEFRA hearing in a
manner that provides a reasonable opportunity for persons with differing views on the issuance
of the 2008A Bonds and 2008 Bond Bank Bonds to be heard and public approval for the
issuance of the 2008A Bonds and 2008 Bond Bank Bonds to be procured, all as required by
Section 147(f) of the Code.

Section 4.7. Tax Covenants. In order to preserve the exclusion from gross income of the
interest on the 2008 A Bonds under Section 103 of the Code as required by Section 6.09 of the
Master Ordinance, the Authority hereby certifies and covenants as follows:

(a) Certain proceeds of the 2008A Bonds may be used to pay a portion of the
Ouistanding Commercial Paper at maturity (the "Refunding Proceeds™). All remaining
proceeds are herein referred to as the "Non-refunding Proceeds.” All of the Refunding
Proceeds will be used to refund an equivalent amount of the Outstanding Commercial
Paper. At least 95% of the proceeds of the Outstanding Commercial Paper were used to
finance the Prior CP Projects. At least 95% of the Non-refunding Proceeds, including
interest earned thereon, less the 2008 Debt Service Reserve Requirement deposited
pursuant to Section 4.4(c) hereof, will be used to pay 2008 Project Costs. Each Prior
Project and each 2008 Project constitutes a facility which is directly related and essential
to:

® Servicing aircraft or enabling aircraft to take off and land; or
(1))  Transferring passengers or cargo to or from aircraft,

or which constitute facilities which are functionally related and subordinate to the Airport
System. A facility (or part thereof) is functionally related and subordinate to the Airport
System if (i) it is of a size and character commensurate with the size and character of the
Airport System, and (ii) it is located at or adjacent to an airport within the Airport
System. Unimproved land (including agricultural land) that is adjacent to any airport in
the Airport System and that is impaired by a significant level of airport noise is
functionally related and subordinate to the Airport System if after its acquisition that land
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will not be converted to a use that is incompatible with the level of airport noise.
Adjacent land with existing improvements also may be functionally related and
subordinate to the Airport System by reason of impairment of a significant level of
airport noise but only if the use of such land before its acquisition was incompatible with
the airport noise level, its use after the acquisition is to be compatible, and the post-
acquisition use will be essentially different from the pre-acquisition use. However,
notwithstanding the foregoing, an interest in such improved land acquired solely to
mitigate damages attributable to Airport System noise is treated as functionally related
and subordinate to the Airport System.

(b) (i) Each Prior CP Project and each 2008 Project is owned by the
Authority for federal income tax purposes. Except as described in paragraphs (ii)
and (iii) below, none of the Prior CP Projects and none of the 2008 Projects are
or will be leased to or managed by any person other than the Authority.

(i)  Certain of the Prior CP Projects and the 2008 Projects may be
leased by the Authority or otherwise used in the trade or business of a party other
than the Authority under: (i) an Agreement and Lease of Premises at Indianapolis
International Airport with the Authority and each respective airline (collectively,
the "Airline Agreements"), pursuant to which the Authority is the owner of such
Prior CP Projects and 2008 Projects for federal income tax purposes; or (ii) a
lease (A) which has a lease term (as defined in Section 168(i)(3) of the Code)
which will not be more than 80% of the reasonably expected economic life (as
defined in Section 147(b) of the Code) of such respective Prior CP Projects and
2008 Projects to which such lease relates, (B) pursuant to which the lessee has no
option to purchase such Prior CP Projects and 2008 Projects, and (C) pursuant to
which the lessee shall make an irrevocable election (binding upon it and all
successors in interest) not to claim depreciation or investment credit with respect
to such Prior CP Projects and 2008 Projects; or (iil) any other agreement or lease
which in the opinion of nationally recognized bond counsel does not adversely
affect the exclusion from gross income of the interest on the 2008A Bonds for
federal income tax purposes.

(c) At least 95% of the proceeds of the Outstanding Commercial Paper and
p

95% of the Net Proceeds were or will be spent on the Prior CP Projects or the 2008
Projects, respectively, which do not constitute:
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(i) A lodging facility,

(i) A retail facility (including food and beverage facilities) in excess
of a size necessary to serve passengers and employees at the Airport;

(iii)) A retail facility (other than parking) for passengers or the general
public located outside of the airport terminals; or

(iv)  Any office building for individuals who are not employees of a
governmental unit or of the operating authority for the Airport.
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(v) An industrial park or manufacturing facility.

(d) Each Prior Project and each 2008 Project serves or is available on a

regular basis for general public use, as contrasted with a facility which is constructed for
the exclusive use of a limited number of persons in their trades or businesses, A facility
will so qualify even if it is owned by, or leased to or permanently assigned to, a person
other than the Authority, provided that such person directly serves the general public,
such as a common passenger carrier or freight carrier. None of the Prior CP Projects or
the 2008 Projects will, by reason of a formal or informal agreement or by reason of
geographic location, not be available for general public use.

I/1701166.8

(e) (i) (A}  On September 5, 2003, the Authority adopted General
Ordinance No. 5-2003 (the "2003 CP Official Action") related to the 2005 Issue
(the "2005 Issue") of the Authority's Subordinate Commercial Paper, Series 1999
which Ordinance constituted Notice of Intent under Section 1.150-2 of the
Regulations.

(B) No reimbursement to the Authority was made from the
proceeds of the 2005 Issue for any expenditure(s) paid by the Authority prior to
the 2003 CP Official Action.

(C) On April20, 2007, the Authority adopted General
Ordinance No. 2-2007 related to a 2007 Issue of the Authority's Subordinate
Commercial Paper, Series 1999 (the "2007 CP Official Action"), which
Ordinance constituted Notice of Intent under Section 1.150-2 of the Regulations.

(D) No reimbursement of the Authority was made from the
proceeds of the 2007 Issue for any expenditure(s) paid by the Authority prior to
the 2007 CP Official Action.

(E) On Aprit20, 2007, the Authority adopted General
Ordinance No. 1-2007 (the "2007 Program Official Action") related to a 2007
Issue of the Authority's Subordinate Commercial Paper, Series 2007 (the "2007
Program Issue"), which Ordinance constituted Notice of Intent under Section
1.150-2 of the Regulations.

(F}  No reimbursement to the Authority was made from the
proceeds of the 2007 Program Issue for any expenditure(s) paid by the Authority
prior fo the 2007 Program Official Action.

(i)  The Authority, by official action, approved each of the 2008
Projects not more than sixty (60) days after the time that moneys were expended
for the purposes of the 2008 Projects for which reimbursement is sought from
bond proceeds. Prior to the approval of any of the 2008 Projects, the Authority
expected to reimburse itself for such Project Costs from the proceeds of the
2008A Bonds.
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D The combined weighted average maturity of the 2008A Bonds shall not
exceed 120% of the weighted average reasonably expected remaining economic life of
the 2008 Projects and the Prior CP Projects (if the Outstanding Commercial Paper is paid
with proceeds of the 2008A Bonds), computed in the manner prescribed by Section
147(b} of the Code.

(g)  No more than 25% of the net proceeds of the Outstanding Commercial
Paper were used and no more than 25% of the Net Proceeds will be used (directly or
indirectly) for the acquisition of land {or any interest therein)} unless:

(i) such land is acquired for noise abatement or wetland preservation,
or for future use as an airport; and

(i1)  there is no other significant use of such land.

hy @ Net proceeds of the Outstanding Commercial Paper and the 2008A
Bonds were used for the acquisition of property (or any interest therein), other
than land, only if the first use of such property was by the Authority.

(ii))  Net Proceeds will be used for the acquisition of property (or any
inferest therein), other than land, only if the first use of such property is by the
Authority.

i) No portion of the proceeds of the Outstanding Commercial Paper was
used and no portion of the proceeds of the 2008A Bonds will be used to provide any
airplane, skybox or other private luxury box, health club facility, facility primarily used
for gambling, or a store the principal purpose of which is the sale of alcoholic beverages
for consumption off the premises.

)] The issuance costs (excluding costs relating to bond insurance) of the
2008A Bonds and the 2008 Bond Bank Bonds financed by such bonds shall not exceed
2% of the proceeds of the 2008 A Bonds.

k) Each 2008 A Bond shall be issued in registered form.

1)) The payment of principal or interest with respect to any 2008 A Bond shall
not be guaranteed (in whole or in part) by the United States or any agency or
instrumentality thereof. For purposes of this subparagraph, grants and entitlements
received from the federal government and passenger facility charges paid to the Authority
shall not constitute a guaranty of the payment of principal or interest with respect to any
2008 Bond by the United States or any agency or instrumentality thereof.

(m)  The proceeds of the 2008 A Bonds shall not be used in making loans, the
payment of the principal or interest with respect to which is to be guaranteed (in whole or
in part) by the United States (or any agency or instrumentality thereof).

(n) The proceeds of the 2008A Bonds shall not be invested (directly or
indirectly) in federally insured deposits or accounts except:
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1) proceeds of the 2008A Bonds invested for an initial temporary
period until used to finance the 2008 Projects.

(i)  proceeds, if any, of the 2008A Bonds invested for an initial
temporary period until used to pay the Outstanding Commercial Paper at maturity.

(1)  investments in a bona fide debt service fund.

(iv)  investments in a reserve fund within the meaning of Section 148(d)
of the Code, or

(v)  investments in bonds issued by the United States Treasury.

(o) The proceeds of the 2008 A Bonds shall not be used to advance refund any
other tax-exempt obligation.

() None of the Non-Refunding Proceeds will be used to reimburse the
Authority for an expenditure paid more than sixty (60) days prior to the date this
Ordinance is adopted,

(q) The Authority shall file or cause to be filed on or before August 15, 2008,
the information return for private activity bonds on Form 8038 with the Internal Revenue
Service Center, Ogden, Utah, relating to the 2008A Bonds.

(r) Any Authorized Airport Representative is hereby authorized to execute a
definitive tax representation certificate at the closing of the 2008A Bonds pertaining to
the representations contained in this Section 4.7.

Section 4.8. 2008A Construction Fund. There is hereby created and established with the
Trustee, a construction fund to be designated the "2008A Construction Fund” (the "2008A
Construction Fund"), into which shall be deposited a portion of the proceeds of the 2008A Bonds
as set forth in Section 4.4(d) hereof. Moneys shall be deposited to the 2008 A Construction Fund
pursuant to Section 4.4(d) hereof, this Section 4.8 and Section 4.9 hereof. No funds held in the
2008A Construction Fund shall be used to pay the costs of issuing the 2008A Bonds and the
2008 Bond Bank Bonds. The funds in the 2008A Construction Fund and the investment earnings
thereon shall be paid by the Trustee to the Authority to be used for paying the Project Costs of
the 2008 Projects upon submission by an Authorized Airport Representative of a requisition. All
moneys remaining in the 2008A. Construction Fund after payment or provision for payment has
been made for all Project Costs of the 2008 Projects, shall be transferred pursuant to Section 4.18
of the Master Ordinance and may be invested as permitted in the Master Ordinance, but may not
be invested (without an opinion of Ice Miller LLP, or another nationally recognized bond
counsel selected by the Authority, to the effect that such investment will not adversely affect the
exclusion from gross income of the interest on the 2008 A Bonds) in a manner which produces a
yield on such investments greater than the yield on the 2008A Bonds, determined in accordance
with Section 148 of the Code.
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Upon the occurrence of any Event of Default under the Master Ordinance, the Trustee
shall apply all moneys in the 2008A Construction Fund in accordance with the provisions of the
Master Ordinance.

Section 4.9. 2008A Capitalized Interest Account. There is hereby created and
established an account of the Revenue Bond Interest and Principal Fund to be designated the
"2008A Capitalized Interest Account." Moneys deposited in the 2008A Capitalized Interest
Account pursuant to Section 4.4(b) hereof may be applied to pay interest on (i) the portion of the
2008A Bonds used to pay for Project Costs and (ii) a portion of the Authority's Outstanding
Revenue Bonds, to the extent such bonds financed projects not yet placed in service, on each
applicable Interest Payment Date to the extent that the Authority directs the Trustee. The
Authority covenants to apply such moneys to the payment of interest on such Revenue Bonds
only to the extent that such use is permitted by Section 4.7(a) hereof. Whenever the Authority
certifies to the Trustec that the use of additional moneys in the 2008A Capitalized Interest
Account is not permitted by Section 4.7(a) hereof, all remaining moneys in the 2008A
Capitalized Interest Account shall be transferred to the 2008A Construction Fund. Investment
carnings eamed on amounts held in the 2008A Capitalized Interest Account shall be transferred
to the 2008 A Construction Fund.

Section 4.10. Tender and Redemption. The 2008A Bonds shall be subject to tender and
redemption at the times and in the manner in which the 2008 Bond Bank Bonds are subject to
tender and redemption.

Section 4.11. Revenue Bond Reserve Fund. The Authority hereby elects to secure the
Secured Bonds, as well as any Additional Revenue Bonds the Authority so elects, with the 2008
Account of the Revenue Bond Reserve Fund.

An amount necessary to make the funds on deposit in the 2008 Account equal to the 2008
Debt Service Reserve Requirement shall be deposited into the 2008 Account. In any month in
which the 2008 Account contains less than the 2008 Debt Service Reserve Requirement, then, on
or before the last business day of such month, after making all required payments and provisions
for payment of Operation and Maintenance Expenses and after making all required transfers to
the Revenue Bond Interest and Principal Fund, there shall be transferred into the 2008 Account
from the Airport System Fund an amount sufficient to reestablish in the 2008 Account the 2008
Debt Service Reserve Requirement. After the 2008 Debt Service Reserve Requirement has been
accumulated in the 2008 Account and for so long thereafter as such 2008 Account contains such
amount, no further transfers shall be required to be made to the 2008 Account. In the event and
to the extent that moneys in the 2008 Account exceed the 2008 Debt Service Reserve
Requirement, such excess moneys shall be transferred to the Capital Improvement Fund.
Moneys in the 2008 Account shall be used to pay principal of, and interest on, the Secured
Bonds on a pro rata basis in the event and to the extent that available funds in the Revenue Bond
Interest and Principal Fund are insufficient for such purpose, and such moneys may also be used
to make the final payments for the retirement or defeasance of any of the Secured Bonds then
Outstanding to the extent the amount remaining in the Account exceeds the Debt Service
Reserve Requirement for the remaining Secured Bonds.
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The Authority may satisfy any Debt Service Reserve Requirement, including the 2008
Debt Service Reserve Requirement, by delivery to the Trustee of a surety bond, an insurance
policy or a letter of credit (each, a "Reserve Policy"). The issuer of cach Reserve Policy must be
rated by each Rating Agency then rating such applicable series of Revenue Bonds or such Rating
Agency must consent to the delivery of each such Reserve Policy. The obligation of the
Authority to fund the applicable reserve requirement shall bé deemed satisfied as of any date to
the extent of the then available balance of any Reserve Policy; provided, however, that the
applicable reserve requirement shall not be satisfied if, on the date of delivery of a Reserve
Policy, the rating on any Revenue Bond issued by any Rating Agency would be reduced or
withdrawn as a result of the delivery of such Reserve Policy. If a disbursement is made pursuant
to a Reserve Policy, the Authority must be obligated (i) to reinstate the maximum limits of such
Reserve Policy or (ii) to deposit into the applicable account of the Revenue Bond Reserve Fund
moneys in an amount equal to the disbursement made under such Reserve Policy, or a
combination of such alternatives, as would provide that the applicable account of the Revenue
Bond Reserve Fund has all of the moneys on deposit as it shall be required to have at such time.

[End of Article IV]
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ARTICLE V.

INSURANCE, LETTER OF CREDIT AND LIQUIDITY FACILITY PROVISIONS

Section 5.1. Insurance, Letter of Credit and Liquidity Facility Provisions. The Authority
hereby authorizes such agreement or agreements as approved by an Authorized Airport
Representative with any letter of credit provider, liquidity facility provider or bond insurer for
purposes of securing an appropriate and desirable letter of credit, liquidity facility, swap
insurance policy, bond insurance policy or other form of eredit enhancement or liquidity support
for the purpose of enhancing the creditworthiness or liquidity of the 2008A Bonds or the 2008
Bond Bank Bonds. In addition, the President and Secretary are hereby authorized to execute
such agreement or agreements as approved by an Authorized Airport Representative.

[End of Article V]

=21 -
I/1701166.8



ARTICLE VL.

MISCELLANEOUS

Section 6.1. Consiruction and Severability. If any section, paragraph, clause or provision
of this Supplemental Bond Ordinance shall for any reason be held to be inconsistent with the
2008A Bonds, invalid or unenforceable, the inconsistency, invalidity or unenforceability of such
section, paragraph, clause or provision shall not affect the terms of the 2008A Bonds or any of
the remaining provisions of this Supplemental Bond Ordinance.

Section 6.2. Consent to Amendments of Master Ordinance. By purchasing the 2008A
Bonds, the Bond Bank, as purchaser, and all subsequent purchasers or Owners for themselves
and on behalf of all future Owners of the 2008A Bonds and the 2008 Bond Bank Bonds, consent
to the amendments authorized to be made to the Master Ordinance by General Ordinance No. 1-
2008. By agrecing to provide insurance, a letter of credit or a liquidity facility for all or any
portion of the 2008A Bonds or the 2008 Bond Bank Bonds, the insurer, the credit provider
and/or liquidity provider and/or other credit enhancement provider of the 2008 Bond Bank
Bonds or the 2008 A Bonds hereby consents, as to such 2008A Bonds, to the amendments
authorized to be made to the Master Ordinance by General Ordinance No. 1-2008.

Section 6.3. Reserved.

Section 6.4. Payment of Commercial Paper. If an Authorized Airport Representative
determines it is financially prudent, such Authorized Airport Representative is hereby authorized
and directed to direct the Trustee to pay all or a portion of the outstanding principal amount of
the Outstanding Commercial Paper at maturity with Net Proceeds within ninety (90) days of
issuing the 2008 A Bonds, all in accordance with the Master Ordinance.

Section 6.5. Investment of Net Proceeds. Any Authorized Airport Representative is
hereby authorized to bid for, negotiate and enter into an agreement or agreements regarding the
Investment of the Net Proceeds.

Section 6.6. Appointment of Airport Director. Any Authorized Airport Representative is
hereby appointed to serve as the Airport Director for purposes of this Supplemental Bond
Ordinance.

Section 6.7. 2008A  Bonds as Designated Debt; Synthetic Fixed Rate Debt.
$350,000,000 of the 2008A Bonds are hereby designated by the Authority as Designated Debt
under the Master Ordinance. On July 1, 2008, a Qualified Derivative Agreement becomes
effective which, when combined with such Designated Debt, creates a substantially fixed-rate
obligation and such 2008 A Bonds shall thereafter be treated as Synthetic Fixed Rate Debt under
the Master Ordinance. As a consequence, the Debt Service Requirement for the 2008 Bonds
shall be calculated in accordance with paragraph (viii) of the definition of Debt Service
Requirements under the Master Ordinance.

Section 6.8. Repealer.  All orders, resolutions and ordinances, or parts thereof,
inconsistent herewith, are hereby repealed to the extent of such inconsistency.
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Section 6.9. Effective Date. This Supplemental Bond Ordinance shall be in full force
and effect on the date of its adoption.

[End of Article VI]
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Adopted this day of , 2008.

INDIANAPOLIS AIRPORT AUTHORITY

Randall L. Tobias, President

Lacy M. Johnson, Vice-President

Alfred R. Bennett, Secretary

N. Stuart Grauel, Treasurer

Kelly J. Flynn, Member

Shirley M. Haflich, Member

Michael B. Stayton, Member

Robert H. Voorhies, Member

Attest:
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APPROVAL OF MAYOR

Pursuant to IC 8-22-3-18.1, and Section 147(f) of the Code, I, as the highest elected
public official as defined in Section 147(f) of the Code, hereby approve the issuance of the
2008A Bonds of the Indianapolis Airport Authority in an amount not to exceed $450,000,000 for
the various purposes described in Exhibit A hereto.

Dated this day of , 2008.

Gregory A. Ballard, Mayor,
City of Indianapolis, Indiana
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EXHIBIT A

Authorized Use of Net Proceeds

L. Paying a portion of the Outstanding Commercial Paper at maturity.
2. Funding a portion of the Authority's Capital Improvement Program

Midfield $

Non-Midfield
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EXHIBIT B

FORM OF 2008A BOND
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