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This Official Statement is provided in connection with the issuance of the Series 2013 Obligations referred
to herein and may not be reproduced or be used, in whole or in part, for any other purpose. The information
contained in this Official Statement has been derived from information provided by the Authority and other sources
which are believed to be reliable. The Underwriters have provided the following sentence for inclusion in this
Official Statement. The Underwriters have reviewed the information in this Official Statement in accordance with,
and as part of, their respective responsibilities to investors under the federal securities law as applied to the facts and
circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such
information.
If and when included in this Official Statement, the words “expects,” “forecasts,” “projects,” “intends,”
“anticipates,” “estimates” and analogous expressions are intended to identify forward-looking statements as defined
in the Securities Act of 1933, as amended, and any such statements inherently are subject to a variety of risks and
uncertainties that could cause actual results to differ materially from those projected. Such risks and uncertainties
include, among others, general economic and business conditions, changes in political, social and economic
conditions, regulatory initiatives and compliance with governmental regulations, litigation and various other events,
conditions and circumstances, many of which are beyond the control of the Authority. These forward-looking
statements speak only as of the date of this Official Statement. The Authority disclaims any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statement contained herein to reflect
any change in the Authority’s expectations with regard thereto or any change in events, conditions or circumstances
on which any such statements are based.
No dealer, broker, salesman or other person has been authorized by the Authority or the Underwriters to
give any information or to make any representations other than those contained in this Official Statement, and, if
given or made, such information or representations must not be relied upon as having been authorized by any of the
foregoing. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall
there be any sale of, the Series 2013 Obligations by any person in any jurisdiction in which it is unlawful for such
person to make such offer, solicitation or sale. The information and expressions of opinion herein speak as of their
date unless otherwise noted and are subject to change without notice. Neither the delivery of this Official Statement
nor any sale made hereunder shall under any circumstances create any implication that there has been no change in
the affairs of the Authority since the date hereof.
The Series 2013 Obligations have not been registered with the Securities and Exchange Commission under
the Securities Act of 1933, as amended. Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of the Series 2013 Obligations or passed upon the adequacy or accuracy of
this Official Statement. Any representation to the contrary is a criminal offense.
The order and placement of information in this Official Statement, including the appendices, are not an
indication of relevance, materiality or relative importance, and this Official Statement, including the appendices,
must be read in its entirety. The captions and headings in this Official Statement are for convenience only and in no
way define, limit or describe the scope or intent, or affect the meaning or construction, of any provision or section in
this Official Statement.
THIS OFFICIAL STATEMENT IS BEING PROVIDED TO PROSPECTIVE PURCHASERS EITHER IN
BOUND PRINTED FORM (“ORIGINAL BOUND FORMAT“) OR IN ELECTRONIC FORMAT ON THE
FOLLOWING WEBSITE: WWW.MUNIOS.COM. THIS OFFICIAL STATEMENT MAY BE RELIED UPON
ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT OR AS PRINTED IN ITS ENTIRETY DIRECTLY FROM
SUCH WEBSITE.
IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2013
OBLIGATIONS AT A LEVEL ABOVE THAT WHICH OTHERWISE MIGHT PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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SUMMARY
The following information is a brief summary of the information contained in this Official
Statement and is qualified in its entirety by reference to the more detailed information and descriptions
appearing elsewhere in this Official Statement and should be read together therewith. The terms used in
this Summary and not otherwise defined shall have the respective meanings assigned to them elsewhere in
this Official Statement. The offering of the Series 2013 Obligations is made only by means of the entire
Official Statement, including the Appendices hereto. No person is authorized to make offers to sell, or
solicit offers to buy, the Series 2013 Obligations unless the entire Official Statement is delivered in
connection therewith.
The Authority……………….….. The Kentucky Public Transportation Infrastructure Authority
(“Authority”) is an independent de jure municipal corporation and
political subdivision of the Commonwealth of Kentucky (the
“Commonwealth”), constituting a governmental agency and
instrumentality of the Commonwealth.
The Authority was
established by the Commonwealth pursuant to the provisions of KRS
Chapter 175B, as amended (the “Act”) to review, approve and
monitor certain significant transportation projects within the
Commonwealth and between the Commonwealth and the State of
Indiana and, if necessary, to assist with the operation, financing and
management of those projects. See “THE AUTHORITY” herein.
Series 2013 Obligations ……….. The Series 2013 Obligations consist of the Series 2013 Bonds and
the Series 2013 Subordinate Notes.
Series 2013 Bonds……………… The Authority is offering the following First Tier Toll Revenue
Bonds:
•

$174,865,000 First Tier Toll Revenue Bonds, Series 2013A
(Downtown Crossing Project) (Current Interest Bonds) (the
“Series 2013A Bonds”);

•

$27,476,179.95 First Tier Toll Revenue Bonds, Series 2013B
(Downtown Crossing Project) (Capital Appreciation Bonds)
(the “Series 2013B Bonds”); and

•

$73,329,189.30 First Tier Toll Revenue Bonds, Series 2013C
(Downtown Crossing Project) (Convertible Capital
Appreciation Bonds) (the “Series 2013C Bonds”).

The Series 2013A Bonds, the Series 2013B Bonds and the Series
2013C Bonds are referred to collectively herein as the “Series 2013
Bonds.”
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Series 2013 Subordinate Notes... The Authority is also offering the following Subordinate Toll
Revenue Bond Anticipation Notes:
•

$426,045,000 Subordinate Toll Revenue Bond Anticipation
Notes, Tax-Exempt Series 2013A (Downtown Crossing
Project) (the “Series 2013A Tax-Exempt Notes”); and

•

$26,155,000 Subordinate Toll Revenue Bond Anticipation
Notes, Taxable Series 2013B (Downtown Crossing Project)
(the “Series 2013B Taxable Notes”).

The Series 2013A Tax-Exempt Notes and the Series 2013B Taxable
Notes are referred to collectively herein as the “Series 2013
Subordinate Notes.”
Use of Proceeds………………… As more fully described herein, proceeds of the Series 2013
Obligations will be used to (i) pay a portion of the costs of the
Downtown Crossing Segment, (ii) fund the Proceeds Subaccount of
the First Tier Common Debt Service Reserve Account for the Series
2013 Bonds at the requirement therefor and a TIFIA Bonds Series
Debt Service Reserve Account at the requirement therefor, (iii) pay
interest capitalized on the Series 2013 Bonds to and including
January 1, 2018, and on the Series 2013 Subordinate Notes to and
including their maturity date, (iv) fund certain operating reserves
relating to the Downtown Crossing Segment and (v) pay the costs of
issuance of the Series 2013 Obligations. See “SOURCES AND
USES OF PROCEEDS” herein.
Nature of Series 2013
Obligations……………………… The Series 2013A Bonds and the Series 2013 Subordinate Notes will
be issued as current interest bonds and will bear interest at the rates
set forth on the inside cover page of this Official Statement.
The Series 2013B Bonds will be issued as capital appreciation bonds
and will have the Accreted Value (as defined herein) set forth in
APPENDIX N to this Official Statement.
The Series 2013C Bonds will be issued as convertible capital
appreciation bonds and will have the Accreted Value set forth in
APPENDIX N to this Official Statement until July 1, 2023 (the
“Conversion Date”), after which the Series 2013C Bonds will bear
interest at the rates set forth on the inside cover of this Official
Statement.
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Redemption…………………….. The Series 2013 Bonds are subject to optional and mandatory
redemption prior to maturity as described herein. See “THE SERIES
2013 OBLIGATIONS – Redemption Provisions.”
The Series 2013 Subordinate Notes are not subject to redemption
prior to maturity.
General Indenture and
Supplemental Indentures……… Each subseries of the Series 2013 Obligations will be issued under
the General Trust Indenture, dated as of December 1, 2013 (the
“General Indenture”), and a separate supplemental trust indenture
relating to each subseries, each by and between the Authority and
The Bank of New York Mellon Trust Company, N.A., as the trustee
(the “Trustee”). The General Indenture and the supplemental
indentures are collectively referred to herein as the “Indenture.”
Limited Obligations……………. The Series 2013 Bonds and any additional First Tier Bonds issued by
the Authority under the General Indenture are payable from, and
secured by a first pledge of, the Trust Estate, as more fully described
herein, which includes the Pledged Receipts, as more fully described
herein. The Authority’s 50% share of the toll revenues derived from
the System (“Authority Toll Revenues”) constitute the principal
portion of the “Pledged Receipts.”
The Series 2013 Subordinate Notes and any additional Subordinate
Bonds issued by the Authority under the General Indenture are
payable from, and secured by a pledge of, the Trust Estate,
subordinate to the payment of First Tier, Second Tier and Third Tier
Bonds, including the Series 2013 Bonds, issued by the Authority
under the General Indenture. Capitalized interest on the Series 2013
Subordinate Notes to maturity has been funded from the proceeds of
the Series 2013 Subordinate Notes. It is expected that principal on
the Series 2013 Subordinate Notes at maturity will be paid from a
single disbursement made to the Authority, subject to the satisfaction
of certain conditions, under the TIFIA Loan Agreement (as defined
herein). The repayment by the Authority of draws under the TIFIA
Loan Agreement will be secured by the issuance of Third Lien Bonds
as described herein, which are generally subordinate to the Series
2013 Bonds.
See “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS – Pledge of Authority System
Revenue.”
As more fully described herein under “SECURITY AND SOURCES
OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS,” the
Series 2013 Bonds are being issued under the Indenture as First Tier
Bonds secured by a first priority lien on the Trust Estate (as
hereinafter defined), including the Pledged Receipts (as hereinafter
defined). The TIFIA Bonds are being issued under the Indenture as
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Third Tier Bonds secured by a second lien on the Trust Estate (there
is no current plan to issue Second Tier Bonds). The TIFIA Bonds
may become First Tier Bonds having an equal first priority lien with
other First Tier Bonds upon the occurrence of certain events
described herein. The Series 2013 Subordinate Notes are secured by
a pledge of the proceeds of the TIFIA Bonds and a lien on Trust
Estate that is subordinate to the Series 2013 Bonds and the TIFIA
Bonds.
The LSIORB Project and the
System…………………………… The Louisville-Southern Indiana Ohio River Bridges Project (the
“LSIORB Project”) is comprised of two segments – the Downtown
Crossing Segment and the East End Crossing Segment. The
LSIORB Project is being coordinated between the Commonwealth
and the State of Indiana and involves a bi-state construction,
reconstruction and rehabilitation project that is expected to address
cross-river transportation needs in the greater Louisville-Southern
Indiana region.
Upon completion of the LSIORB Project, the “System” will consist
of the Downtown Bridge, the Kennedy Bridge and the East End
Bridge, all of which will be tolled, as well as the Kennedy
Interchange and all related highway interchanges and roadways.
The “Authority System” refers to, during the period of construction,
the Downtown Crossing Segment and, after completion of the initial
construction, the part of the System that is operated and maintained
by the Authority under the terms of the Development Agreement (as
defined herein), as well as any Additional Projects (as defined
herein).
For more information relating to the System, see “THE SYSTEM.”
For more information relating to the maintenance of the System, see
“THE SYSTEM – Maintenance of the System.” For a more detailed
description of the Downtown Crossing Segment being financed in
part by the proceeds of the Series 2013 Obligations, see “THE
DOWNTOWN CROSSING SEGMENT.” For a more detailed
description of the East End Crossing Segment being constructed by
the Indiana Department of Transportation and the Indiana Finance
Authority, see “THE SYSTEM – East End Crossing.”
The Downtown Crossing
Segment…………………………. As more fully described herein, the Downtown Crossing Segment
consists of three principal components: (1) the procuring, financing
and construction of a bridge across the Ohio River, from downtown
Louisville, Kentucky to Jeffersonville, Indiana (the “Downtown
Bridge”) and the reconstruction and reconfiguration of the existing
Kennedy Bridge (the “Kennedy Bridge”); (2) the modernization of
the existing Kennedy Interchange; and (3) the reconfiguration of the
Indiana approach to the Downtown Bridge.
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For a more complete description of the Downtown Crossing
Segment, see “THE DOWNTOWN CROSSING SEGMENT.”
Financing Plan………………… The total cost of the Downtown Crossing Segment from Fiscal Year
2013 to Fiscal Year 2019, including financing costs and reserves, is
currently estimated to be approximately $1.3 billion and is expected
to be funded from (i) the proceeds of the Series 2013 Obligations,
(ii) certain federal highway trust funds and the required related
Commonwealth match, (iii) the proceeds of project notes issued by
the Kentucky Asset/Liability Commission that are secured by certain
federal highway trust funds, and (iv) the proceeds of a loan from the
United States Department of Transportation, acting by and through
the Federal Highway Administrator (the “TIFIA Lender”), under the
TIFIA program (as hereinafter described), which loan is authorized
as “TIFIA Bonds” under the Indenture and is generally secured as
Third Tier Bonds, which are generally subordinate to the Series 2013
Bonds, but will be secured on a parity basis with the Series 2013
Bonds upon the occurrence of certain events. In conjunction with the
issuance of the Series 2013 Obligations, the Authority and the TIFIA
Lender have entered into a not to exceed $452.2 million loan
agreement under the TIFIA program. The Authority expects to draw
down the TIFIA loan and use the proceeds to pay the Series 2013
Subordinate Notes at maturity. For a more complete description of
the expected funding sources, see “DEVELOPMENT AND
FINANCING PLAN – Sources of Funding for the Downtown
Crossing Segment.”
Interlocal Agreement………….. The Authority, the Commonwealth of Kentucky Transportation
Cabinet (the “Transportation Cabinet”), the Indiana Department of
Transportation (“INDOT”) and the Indiana Finance Authority (the
“IFA”) have entered into an Interlocal Agreement (the “Interlocal
Agreement”) to coordinate various aspects of the construction,
maintenance and operation of the LSIORB Project. See “THE
SYSTEM – Bi-State Coordination - The Interlocal Agreement” and
APPENDIX D.
Development Agreement………. The Authority, the Transportation Cabinet, the INDOT, the IFA and
the Louisville and Southern Indiana Bridges Authority (the “Bridges
Authority”) have entered into a Bi-State Development Agreement
Concerning the Louisville Southern Indiana Ohio River Bridges
Project effective December 20, 2012, as amended (the “Development
Agreement”) which allocates responsibility for the development of
the various components of the LSIORB Project among the parties
and sets forth methods by which tolls will be established. Under the
Development Agreement, the Commonwealth is generally
responsible for the financing of the construction of the Downtown
Crossing Segment and the State of Indiana is generally responsible
for the financing of construction of the East End Crossing Segment.
After construction of the Downtown Crossing Segment and the East
End Crossing Segment, the Commonwealth and the State of Indiana
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also share responsibility for operations and maintenance of different
components of the System. See “THE SYSTEM – Bi-State
Coordination - The Development Agreement” and APPENDIX E.
Sharing of Toll Revenues………. Under the Development Agreement, the Authority and the IFA will
each receive an equal share of the gross amount of (i) all toll receipts
payable to or collected in respect of the System, (ii) administrative
fees, (iii) violation charges, (iv) incidental charges, (v) penalties, and
(vi) other charges collected through a collection process with respect
to the System (collectively, such amounts are defined in the
Development Agreement as the “Toll Revenues”). The Authority’s
50% share of the Toll Revenues (the “Authority Toll Revenues”)
constitute the principal portion of the “Pledged Receipts” and are
pledged to the payment of principal and interest on the Series 2013
Obligations, the TIFIA Bonds and any Additional Bonds hereafter
issued under the General Indenture. See “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2013
OBLIGATIONS – Pledge of Authority System Revenue.”
Debt Service Reserve Accounts... Payment of principal, Accreted Value and interest on the Series 2013
Bonds when due are secured by amounts on deposit in the First Tier
Common Debt Service Reserve Account established therefor. The
2013 Supplemental Indentures require that the First Tier Common
Debt Service Reserve Account be funded in an amount equal to the
Debt Service Reserve Requirement therefor, as defined herein under
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES
2013 OBLIGATIONS – Debt Service Reserve Accounts.”
Payment of principal and interest on the TIFIA Bonds when due will
be secured by amounts on deposit in the TIFIA Bonds Series Debt
Service Reserve Account funded from the proceeds of the Series
2013B Taxable Subordinate Notes.
See “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2013
OBLIGATIONS – Debt Service Reserve Accounts.”
Upon the occurrence of a Bankruptcy Related Event (as herein
defined), certain amounts on deposit in the Revenue Subaccount of
the First Tier Common Debt Service Reserve Account (but not the
Proceeds Subaccount) may be available to the TIFIA Lender to pay
debt service on the TIFIA Bonds.
See “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2013
OBLIGATIONS – Debt Service Reserve Accounts.”
The Lease and Operation and
Maintenance……………………. The Authority and the Transportation Cabinet have entered into a
Lease, dated as of December 1, 2013 (the “Lease”), pursuant to
which the Transportation Cabinet leases from the Authority, and the
Authority leases to the Transportation Cabinet, all of the properties,
facilities and appurtenances constituting the Authority System, for an
initial term ending June 30, 2014, with the right and privilege of the
Transportation Cabinet to continue to lease and have the Authority
System for biennial periods if the Transportation Cabinet exercises
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its option to renew the Lease. The Lease is automatically renewed
for successive biennial periods, subject to the right of the
Transportation Cabinet to notify the Authority of its election not to
renew.
Upon written notice from the Trustee that deposits from Pledged
Receipts to the Tolling O&M Reserve Fund, the General O&M
Reserve Fund and the M&R Reserve Fund required by the Indenture
have not been made, the Transportation Cabinet agrees to pay “Rent”
to enable the Trustee to make the required deposits in such Funds, as
more fully described herein under “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2013 OBLIGATIONS – The Lease.”
Pursuant to the Lease, the Transportation Cabinet covenants and
agrees that on each and every occasion when appropriations bills are
prepared for introduction in the various successive Sessions of the
General Assembly of the Commonwealth after a request for Rent or
Additional Rent, as each is herein defined, is made under the
Indenture but no later than October 1 of the next odd numbered year,
the Transportation Cabinet will cause to be included in the
appropriations proposed to be made for the Transportation Cabinet an
amount sufficient to cover such request. The payment of Rent by the
Cabinet is subject to appropriation by the General Assembly of the
Commonwealth. Historically, appropriations for the benefit of the
Transportation Cabinet have been funded from the Road Fund. See
APPENDIX J – CERTAIN INFORMATION RELATING TO THE
TRANSPORTATION CABINET AND THE COMMONWEALTH.
The Transportation Cabinet has also agreed in the Lease to seek
additional capital funding for the Project in the event other funding
sources are not sufficient. See “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2013 OBLIGATIONS – The Lease.”
A summary of certain provisions of the Lease is set forth in
APPENDIX C – SUMMARY OF LEASE.
Additional Bonds………………. The Indenture authorizes the issuance of obligations ranking on a
parity with the security and source of payment with the Series 2013
Bonds or subordinate thereto, which may be additional bonds issued
in accordance with the requirements of the Indenture (the “Additional
Bonds”). See “SECURITY AND SOURCES OF PAYMENT FOR
THE SERIES 2013 OBLIGATIONS – Financial Covenants Additional Bonds.”
Investment Considerations……. The Series 2013 Obligations may not be suitable for all investors.
Prospective purchasers of the Series 2013 Obligations should read
this entire Official Statement and give careful consideration to certain
investment considerations including those affecting the funding and
construction of the LSIORB Project, the collection of Toll Revenues,
the agreement of the Commonwealth and the State of Indiana to
share the Toll Revenues collected and the operation and maintenance
of the System. See “INVESTMENT CONSIDERATIONS.”
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Book-Entry Only System……… The Series 2013 Obligations will be issued as fully registered bonds
or notes, as the case may be, registered in the name of Cede & Co., as
nominee of The Depository Trust Company, New York, New York
(“DTC”), to which payments of principal, Accreted Value and
interest will be made. Purchasers will acquire beneficial interests in
the Series 2013 Obligations in book-entry form only. DTC will remit
such payments to its participants, who will be responsible for
remittance to the beneficial owners. See “THE SERIES 2013
OBLIGATIONS – Book-Entry Only System” and APPENDIX K –
DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM.
Tax Status………………………. Subject to compliance by the Authority with certain covenants, in the
opinion of Peck, Shaffer & Williams LLP, Bond Counsel, under
present law, interest on the Series 2013 Bonds and the Series 2013A
Tax-Exempt Subordinate Notes (including original issue discount
treated as interest) is excluded from gross income of the owners
thereof for federal income tax purposes, and is not included as an
item of tax preference in computing the federal alternative minimum
tax for individuals and corporations, except that such interest must be
included in the “adjusted current earnings” of certain corporations for
purposes of calculating alternative minimum taxable income. In the
further opinion of Bond Counsel, interest on the Series 2013B
Taxable Subordinate Notes is includible in gross income for Federal
income tax purposes. It is also the opinion of Bond Counsel, under
the laws of the Commonwealth, as presently enacted and construed,
that interest on the Series 2013 Obligations is excluded from the
gross income of the recipients thereof for Commonwealth income tax
purposes and the Series 2013 Obligations are exempt from ad
valorem taxes by the Commonwealth and all political subdivisions
thereof. See “TAX MATTERS” for a more complete discussion and
APPENDIX M for the form of approving opinion of Bond Counsel.
General…………………………. The Official Statement speaks only as of its date, and the information
contained herein is subject to change. All summaries of documents
and agreements in the Official Statement are qualified in their
entirety by reference to such documents and agreements, copies of
which are available as described below from the Office of Financial
Management.
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Further Information…………… Information regarding the Series 2013 Obligations is available by
contacting:
•

Office of Financial Management – Finance and
Administration Cabinet, Commonwealth of Kentucky,
702 Capitol Avenue, Suite 76, Frankfort, Kentucky 40601,
Attention: Executive Director (502) 564-2924;

•

the Authority’s Financial Advisor, Public Financial
Management, 300 South Orange Avenue, Suite 1170,
Orlando, Florida 32801, Attention: Mr. David Miller (407)
648-2208 ext. 5752; and

•

the Representative of the Underwriters, Citigroup Global
Markets Inc., 390 Greenwich Street, 2nd Floor, New York,
New York 10013, Attention: Syndicate (212) 723-7093.
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OFFICIAL STATEMENT
relating to
$275,670,369.25
KENTUCKY PUBLIC TRANSPORTATION INFRASTRUCTURE AUTHORITY
First Tier Toll Revenue Bonds, Series 2013 (Downtown Crossing Project)
and
$452,200,000
KENTUCKY PUBLIC TRANSPORTATION INFRASTRUCTURE AUTHORITY
Subordinate Toll Revenue Bond Anticipation Notes, Series 2013 (Downtown Crossing Project)

INTRODUCTION
General
This Official Statement is furnished in connection with the issuance by the Kentucky Public
Transportation Infrastructure Authority (the “Authority“) of the following Bonds and Notes:
•

$174,865,000 First Tier Toll Revenue Bonds, Series 2013A (Downtown Crossing Project)
(Current Interest Bonds) (the “Series 2013A Bonds”);

•

$27,476,179.95 First Tier Toll Revenue Bonds, Series 2013B (Downtown Crossing Project)
(Capital Appreciation Bonds) (the “Series 2013B Bonds”);

•

$73,329,189.30 First Tier Toll Revenue Bonds, Series 2013C (Downtown Crossing Project)
(Convertible Capital Appreciation Bonds) (the “Series 2013C Bonds”);

•

$426,045,000 Subordinate Toll Revenue Bond Anticipation Notes, Tax-Exempt Series
2013A (Downtown Crossing Project) (the “Series 2013A Tax-Exempt Subordinate Notes”);
and

•

$26,155,000 Subordinate Toll Revenue Bond Anticipation Notes, Taxable Series 2013B
(Downtown Crossing Project) (the “Series 2013B Taxable Subordinate Notes”).

The Series 2013A Bonds, the Series 2013B Bonds and the Series 2013C Bonds are referred to
collectively herein as the “Series 2013 Bonds.” The Series 2013A Tax-Exempt Subordinate Notes and
the Series 2013B Taxable Subordinate Notes are referred to collectively herein as the “Series 2013
Subordinate Notes”. The Series 2013 Bonds and the Series 2013 Subordinate Notes are referred to
collectively herein as the “Series 2013 Obligations.” Unless otherwise defined in this Official Statement,
all terms used herein shall have the meanings set forth in APPENDIX A – Definitions.
The Series 2013A Bonds will be issued under and secured by the General Trust Indenture (the
“General Indenture”) and Supplemental Trust Indenture, Number 2013-1 (the “First Supplemental
Indenture”), each dated as of December 1, 2013, and each by and between the Authority and The Bank of
New York Mellon Trust Company, N.A., as trustee (the “Trustee”). The Series 2013B Bonds will be
issued under and secured by the General Indenture and Supplemental Trust Indenture, Number 2013-2
(the “Second Supplemental Indenture”), dated as of December 1, 2013, by and between the Authority and
the Trustee. The Series 2013C Bonds will be issued under and secured by the General Indenture and
Supplemental Trust Indenture, Number 2013-3 (the “Third Supplemental Indenture”). The Series 2013A
Tax-Exempt Subordinate Notes and the Series 2013B Taxable Subordinate Notes will be issued under
and secured by the General Indenture and Supplemental Trust Indenture, Number 2013-4 (the “Fourth
Supplemental Indenture”), dated as of December 1, 2013, by and between the Authority and the Trustee.
The TIFIA Bonds (as hereinafter defined) will be issued under and secured by the General Indenture and
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Supplemental Trust Indenture, Number 2013-5 (the “Fifth Supplemental Indenture”), dated as of
December 1, 2013, by and between the Authority and the Trustee. The First Supplemental Indenture, the
Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture
and the Fifth Supplemental Indenture are referred to collectively herein as the “2013 Supplemental
Indentures.” The General Indenture and the 2013 Supplemental Indentures are collectively referred to
herein as the “Indenture.”
As more fully described herein under “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS,” the Series 2013 Bonds are secured by the Trust Estate (as hereinafter
defined), including by the Pledged Receipts (as hereinafter defined), under the Indenture as First Tier
Bonds, the TIFIA Bonds are secured by the Trust Estate, including by the Pledged Receipts, under the
Indenture as Third Tier Bonds, subject to the ability to become First Tier Bonds upon the occurrence of
certain events, and the Series 2013 Subordinate Notes are secured by the Trust Estate, including by the
Pledged Receipts, under the Indenture as Subordinate Bonds.
The LSIORB Project and the System
The Commonwealth and the State of Indiana have been working for more than 40 years to
develop an improved cross-river mobility project between Jefferson County, Kentucky, including the
former City of Louisville (now part of the merged Louisville/Jefferson County Metro Government), and
Clark County, Indiana, to improve transportation needs in the Louisville metropolitan area. The current
plan in general terms and as more fully described herein provides for the construction of two new bridges
(the “Downtown Bridge” and the “East End Bridge”) and the reconstruction and reconfiguration of an
existing bridge in downtown Louisville (the “Kennedy Bridge”). As more fully described herein, the
Commonwealth has primary responsibility for the construction of the Downtown Crossing Segment (as
defined herein), which includes the construction of a new Downtown Bridge and the reconstruction and
reconfiguration of the Kennedy Bridge and the Kennedy Interchange, and the State of Indiana has primary
responsibility for the construction of the East End Segment (as defined herein), which includes the
construction of the East End Bridge.
In addition, as more fully described herein, tolls will be imposed on all three bridges and the
Commonwealth and the State of Indiana have agreed to share the toll and certain other revenues to secure
bonds and other obligations issued to finance the construction of the projects and related costs. The
Commonwealth and the State of Indiana have also agreed to equally share the costs of toll collection,
operation and maintenance expenses of the System, as defined below under “The LSIORB Project and the
System.”
The Louisville-Southern Indiana Ohio River Bridges Project (the “LSIORB Project”) is
comprised of two segments – the Downtown Crossing Segment and the East End Crossing Segment. The
LSIORB Project is being coordinated between the Commonwealth and the State of Indiana and involves a
bi-state construction, reconstruction and rehabilitation project that is expected to address cross-river
transportation needs in the greater Louisville-Southern Indiana region.
Upon completion of the LSIORB Project, the “System” will consist of the Downtown Bridge, the
Kennedy Bridge and the East End Bridge, all of which will be tolled, as well as the Kennedy Interchange
and all related highway interchanges and roadways.
As used herein, the “Authority System” refers to, during the period of construction, the
Downtown Crossing Segment and, after completion of the initial construction, the part of the System that
is operated and maintained by the Authority under the terms of the Development Agreement (generally,
the portions of the System located in the Commonwealth), as well as any Additional Projects (as defined
herein).
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For more information relating to the System, see “THE SYSTEM.” For more information
relating to the maintenance of the System, see “THE SYSTEM – Maintenance of the System.” For a
more detailed description of the Downtown Crossing Segment being financed in part by the proceeds of
the Series 2013 Obligations, see “THE DOWNTOWN CROSSING SEGMENT.” For a more detailed
description of the East End Crossing Segment being constructed by the Indiana Department of
Transportation and the Indiana Finance Authority, see “THE SYSTEM – East End Crossing.”
Downtown Crossing Segment
As more fully described herein, the Downtown Crossing Segment consists of three principal
components:
•

the procuring, financing and construction of a new Downtown Bridge across the Ohio River,
from downtown Louisville, Kentucky to Jeffersonville, Indiana and the reconstruction and
reconfiguration of the existing Kennedy Bridge (the “Kennedy Bridge”), also from downtown
Louisville, Kentucky to Jeffersonville, Indiana;

•

the modernization of the existing Kennedy Interchange adjacent to the Downtown Bridge and
the Kennedy Bridge; and

•

the reconfiguration of the Indiana approach to the Downtown Bridge.

For a more complete description of the Downtown Crossing Segment, see “THE DOWNTOWN
CROSSING SEGMENT.”
The acquisition, construction, renovation, rehabilitation and equipping of the Downtown Crossing
Segment, together with the costs that are necessary for and that benefit the LSIORB Project as a whole
and that are not specifically attributable to the East End Crossing or the Downtown Crossing, are referred
to in this Official Statement as the “Project.”
Trust Estate and Debt Service Reserve Account
Under the General Indenture, the Authority has granted to the Trustee, for the benefit of the
owners (the “Bondholders”) of the Series 2013 Obligations and any additional bonds (the “Additional
Bonds,” the Series 2013 Obligations and the Additional Bonds being herein referred to collectively as the
“Bonds”) that may be issued under the provisions of the General Indenture, a pledge of the “Trust Estate,”
which consists of (i) all right, title and interest of the Authority in and to the Pledged Receipts (as defined
below), (ii) all moneys and securities on deposit from time to time in the Funds and Accounts established
under the Indenture which permit the application thereof for the purposes and on the terms and conditions
set forth in the Indenture other than moneys and securities on deposit in the Rebate Fund, the General
O&M Reserve Fund, the M&R Reserve Fund, the Tolling O&M Reserve Fund and the General Reserve
Fund, as each is hereinafter described, (iii) all right, title and interest of the Authority in and to the Lease
(as hereinafter defined); and (iv) any and all other property of every kind and nature from time to time
hereafter, by delivery or by writing of any kind pledged, assigned or transferred as additional security.
The Pledged Receipts consist almost exclusively of the Authority’s 50% share of the Toll
Revenues from the System (the Authority’s 50% share being referred to herein as “Authority Toll
Revenues”) and certain investment earnings (the Authority Toll Revenues and such investment earnings
being referred to herein as the “Authority System Revenue”).
For a more detailed description of the Pledged Receipts and the Trust Estate, see “SECURITY
AND SOURCES OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS – Pledge of Authority
System Revenue.”
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Additionally, payment of principal, Accreted Value and interest on the Series 2013 Bonds when
due are secured by amounts on deposit in the First Tier Common Debt Service Reserve Account
established therefor under the Indenture. The 2013 Supplemental Indentures relating to the Series 2013
Bonds require that the First Tier Common Debt Service Reserve Account be funded in an amount equal to
the Debt Service Reserve Requirement therefor. Payment of principal of and interest on the TIFIA
Bonds, when due, will be secured by amounts on deposit in the TIFIA Bonds Series Debt Service Reserve
Account established therefor under the Fifth Supplemental Indenture in an amount equal to the
requirement therefor established in the TIFIA Loan Agreement (as hereinafter defined). Upon the
occurrence of a Bankruptcy Related Event (as herein defined), certain amounts on deposit in the Revenue
Account of the First Tier Common Debt Service Reserve Account (but not the Proceeds Subaccount) may
be available to the TIFIA Lender to pay debt service on the TIFIA Bonds. For more details on the
amounts on deposit in the First Tier Common Debt Service Reserve Account and the uses of the moneys
on deposit in the First Tier Common Debt Service Reserve Account and the TIFIA Bonds Series Debt
Service Reserve Account, see “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013
OBLIGATIONS – Debt Service Reserve Accounts.”
DEVELOPMENT AND FINANCING PLAN
General
The Commonwealth, acting by and through the Kentucky Transportation Cabinet (the
“Transportation Cabinet”), the Authority, the State of Indiana, acting by and through the Indiana
Department of Transportation (“INDOT”), the Indiana Finance Authority (the “IFA”) and the Louisville
and Southern Indiana Bridges Authority (the “Bridges Authority”) have entered into a Bi-State
Development Agreement Concerning the Louisville Southern Indiana Ohio River Bridges Project,
effective December 20, 2012, as amended (the “Development Agreement”), to provide for, among other
things, the financing of the construction and maintenance of the LSIORB Project.
Under the Development Agreement, the Commonwealth is responsible for the procurement,
financing, and construction of the Downtown Crossing Segment and the State of Indiana is responsible
for financing the East End Crossing Segment. The Commonwealth and the State of Indiana have also
agreed to share the responsibility for operating and maintaining the System, as described more fully
herein under “THE SYSTEM – Maintenance of the System.” Together the Authority, the Transportation
Cabinet, INDOT and IFA, via the Joint Board and the Tolling Body, as each is hereinafter described, are
responsible for setting the toll rates and collecting the tolls for the System. For more information
regarding the Development Agreement, see “THE SYSTEM – Bi-State Coordination – Development
Agreement” and APPENDIX E hereto.
In addition, in order to coordinate the various aspects of the construction, tolling, maintenance
and operation of the System, the IFA, the Authority, INDOT and the Transportation Cabinet have entered
into an Interlocal Agreement for the Design, Procurement, Construction, Financing, Tolling, Operation
and Maintenance for the Louisville-Southern Indiana Ohio River Bridges System, effective as of
December 17, 2012 (the “Interlocal Agreement”).
Pursuant to the Interlocal Agreement, the parties agreed to establish the Joint Board and the
Tolling Board in December 2012 as follows:
•

The Joint Board is composed of the Chairman of the Authority, the Secretary of the Kentucky
Transportation Cabinet, the Public Finance Director of the State of Indiana (who is the chief
administrative officer of the IFA), and the Commissioner of INDOT and administers the
Interlocal Agreement and exercises other powers and authorities in the Interlocal Agreement
and the Development Agreement. The primary function of the Joint Board is to procure and
oversee a toll system integrator and toll collection operations.
4

•

The Tolling Body is composed of the members of the Joint Board plus an additional
representative of each of the Authority and IFA and is responsible for toll policy development
and the establishment of toll rates (the “Toll Rate Schedule”). The Tolling Body established
initial toll rates for the System by its adoption of a resolution on September 11, 2013
(the “Initial Toll Rate Resolution”).

For more information on the Interlocal Agreement, see “THE SYSTEM – Bi-State Coordination
– Interlocal Agreement” and APPENDIX D hereto. For more information relating to the Initial Toll Rate
Schedule adopted by the Tolling Body, see “THE SYSTEM – Toll Policy Agreement and Initial Toll Rate
Resolution – Initial Toll Rates” herein and APPENDIX F – Initial Toll Rate Resolution.
Sources of Funding for the Downtown Crossing Segment
The total cost of the Downtown Crossing Segment from Fiscal Year 2013 to Fiscal Year 2019,
including financing costs and reserves, is currently estimated to be approximately $1.3 billion and is
expected to be funded from (i) the proceeds of the Series 2013 Obligations, (ii) certain federal highway
trust funds, (iii) the proceeds of project notes already issued by the Kentucky Asset/Liability Commission
(“ALCo”) that are secured by certain federal highway trust funds and the required related Commonwealth
match, and (iv) the proceeds of a loan from the United States Department of Transportation, acting by and
through the Federal Highway Administrator (the “TIFIA Lender”), under the TIFIA program. In
conjunction with the issuance of the Series 2013 Obligations, the Authority and the TIFIA Lender have
entered into a not to exceed $452.2 million loan agreement under the TIFIA program. The Authority
expects to draw down the TIFIA loan in a single disbursement in connection with construction
completion and use the proceeds to pay the Series 2013 Subordinate Notes at maturity.
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The following are the funding sources, as described in more detail below the table, and the annual
estimated funding from each source expected to be available for the construction of the Downtown
Crossing Segment. Total may not add due to rounding.
Estimated Annual Fund Allocation
(in $ thousands)
Sources:
ALCo Project Notes
Series 2010
Series 20131
First Tier Toll Revenue Bonds2,3
Tax-Exempt BANs3
Taxable BANs
Highway Plan4,5
Total6
Uses:
Construction Costs
Design-Build Costs
Non-Design Build Costs
Sub-Total6
Financing Costs and Reserves7
Total1

FY 2013

FY 2014

FY 2015

FY 2016

FY 2017

29,147

50,000
79,147

113,435
32,405
145,840
145,840

237,302
106,190
182,677
26,155
50,000
602,324

312,114
43,679
355,793
179,834
535,627

Total

95,074
163,554

54,736
94,161

15,730
27,059

50,000
308,628

50,000
198,897

50,000
92,789

29,147
237,302
271,730
467,451
26,155
250,000
1,281,781

257,183
41,100
298,283
10,345
308,628

151,651
36,900
188,551
10,345
198,897

66,616
21,000
87,616
5,173
92,789

901,000
175,084
1,076,084
205,697
1,281,781

__________
1

The Series 2013 Trust Fund Notes were issued on August 8, 2013. Includes net original premium.
The Transportation Cabinet temporarily used the Road Fund to pay costs prior to the issuance of the First Tier
Bonds. The First Tier Bonds will be used to reimburse the Road Fund. As a result, the Sources and Uses in FY
2013 and FY 2014 do not match.
3
Includes net original premium and construction fund earnings.
4
The interest incurred on the 2013 Trust Fund Notes through August 31, 2016 will be paid with the Highway Plan
funds.
5
Includes 20% ($50 million in total) of State Fund Match.
6
Design-Build Costs include the Walsh Team bid of $860 million, a $40 million contingency and a $1 million repair
contingency. Costs in FY 2018 and FY 2019 are rolled into FY2017.
7
Includes costs of issuance, First Tier and TIFIA Debt Service Reserve Fund initial deposits, capitalized interest
funds, Tolling O&M Reserve Fund initial deposits, and 2013 Trust Fund Notes’ interest through August 31, 2016.
2

ALCo Project Notes. On March 10, 2010, ALCo issued its $89,710,000 Project Notes,
2010 Federal Highway Trust Fund First Series A (the “2010 Trust Fund Notes”). The net proceeds of the
2010 Trust Fund Notes, together with original issue premium paid by the initial purchasers thereof, in a
total amount equal to $100 million was reserved by the Transportation Cabinet for the payment of
preconstruction project development activities related to the Project. A portion of the proceeds of the
2010 Trust Fund Notes were used to reimburse the Kentucky Road Fund administered by the
Transportation Cabinet (the “Road Fund”) for moneys that were applied to the Project prior to the
issuance of the 2010 Trust Fund Notes that are not reflected in the above-table. On August 8, 2013,
ALCo issued its $212,545,000 Project Notes, 2013 Federal Highway Trust Fund First Series A (the “2013
Trust Fund Notes”). The net proceeds of the 2013 Trust Fund Notes, together with original issue
premium paid by the initial purchasers thereof, in a total amount equal to $236 million was reserved by
the Transportation Cabinet for the payment of project development activities related to the Project.
Through November 30, 2013, approximately $165.9 million of the proceeds of the 2010 and 2013 Trust
Fund Notes have been expended.
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Series 2013 Bonds. From the net proceeds of the Series 2013 Bonds, approximately
$201,401,589 will be deposited into the Project Fund established under the General Indenture to be
applied to fund the various costs of the Downtown Crossing Segment. The amount reflected in the above
table also includes projected investment earnings thereon. The definition of “Costs” set forth in
APPENDIX A hereto sets forth a more detailed list of the various costs that may be funded from the
proceeds of the Series 2013 Bonds.
Series 2013A Tax-Exempt Subordinate Notes. From the net proceeds of the Series 2013A TaxExempt Subordinate Notes, including original issue premium, approximately $390,813,621 will be
deposited into the Project Fund established under the General Indenture to be applied to fund the various
costs of the Downtown Crossing Segment. The amount reflected in the above table also includes
projected investment earnings thereon. It is expected that the principal of the Series 2013A Tax-Exempt
Subordinate Notes will be paid at maturity from moneys drawn by the Authority under the TIFIA Loan
hereinafter described.
Series 2013B Taxable Subordinate Notes. From the net proceeds of the Series 2013B Taxable
Subordinate Notes, approximately $18,545,360 will be deposited into the TIFIA Bonds Series Debt
Service Reserve Account to secure the TIFIA Bonds, and $4,404,500 will be used to provide initial
funding for the Tolling O&M Reserve Fund. It is expected that the principal of the Series 2013B Taxable
Subordinate Notes will be paid at maturity from moneys drawn by the Authority under the TIFIA Loan
hereinafter referred to.
TIFIA Loan. The Authority and the TIFIA Lender entered into the TIFIA Loan Agreement, dated
as of December 12, 2013 (the “TIFIA Loan Agreement”), related to the TIFIA Bonds (the “TIFIA
Loan”). Subject to the satisfaction of the conditions set forth in the TIFIA Loan Agreement, some of
which conditions are summarized herein under “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS – Conditions to Requisition and Disbursement Under TIFIA Loan
Agreement,” the TIFIA Loan will be funded in the amount not to exceed $452.2 million on a date that is
no later than the maturity date of the Series 2013 Subordinate Notes. The TIFIA Bonds will be
subordinate to the lien and pledge securing the Series 2013 Bonds. However, upon the occurrence of a
Bankruptcy Related Event (as hereinafter defined) of the Authority, and for so long as the TIFIA Bonds
are held by the TIFIA Lender or another federal governmental entity, the TIFIA Bonds will be of equal
rank with the Series 2013 Bonds (and other First Tier Bonds) and the lien securing the TIFIA Bonds will
have pari passu status with the lien securing the Series 2013 Bonds (and other First Tier Bonds hereafter
issued), all in accordance with and subject to the terms of the Indenture, the terms of which are
summarized in “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS
– Liens of the Indenture – Potential Parity First Priority Lien for TIFIA Bonds.” The Authority expects
to make a single requisition under the TIFIA Loan Agreement upon the maturity of the Series 2013
Subordinate Notes in an amount sufficient to reimburse it for eligible Project Costs in order to pay the
principal of the Series 2013 Subordinate Notes.
Kentucky Highway Plan Funds. The Transportation Cabinet is expected to fund the amount set
forth in the above table to pay for costs of the Downtown Crossing Project from (i) the same federal
highway trust fund moneys payable by the Federal Highway Administration to the Commonwealth that
secure the 2010 and 2013 Trust Funds Notes and (ii) moneys available to it and more fully described in
APPENDIX J under the caption “KENTUCKY TRANSPORTATION CABINET – Revenues Sources of
the Transportation Cabinet” which are deposited in the Commonwealth’s “Road Fund,” including motor
vehicle usage taxes, motor fuel taxes, weight distance taxes, truck licenses and fees, passenger vehicle
licenses and fees and motor vehicle operator licenses. Of the total amount that the Transportation Cabinet
expects to make available, approximately $141.3 million from the proceeds of the 2010 Trust Fund Notes
and the 2013 Trust Fund Notes has been expended through the fiscal year ended June 30, 2013, and the
remainder must be appropriated during future sessions of the Kentucky General Assembly. The amount
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that the Transportation Cabinet is expected to fund from the Highway Fund includes interest incurred on
the 2013 Trust Fund Notes to, but not including, September 1, 2016.
THE AUTHORITY
General
The Authority is an independent de jure municipal corporation and political subdivision of the
Commonwealth constituting a governmental agency and instrumentality of the Commonwealth. The
Authority was established by the Commonwealth pursuant to the provisions of the Act to review, approve
and monitor all significant transportation projects within the Commonwealth and between the
Commonwealth and the State of Indiana, including the LSIORB Project, and, if necessary, to assist with
the operation, financing and management of those projects. The Authority is a party to the Interlocal
Agreement and the Development Agreement and is the issuer of the Series 2013 Obligations. In addition,
its Chairman is a member of the Joint Board and its Chairman and an additional representative of the
Authority are members of the Tolling Body.
The Authority is attached for administrative purposes to the Transportation Cabinet. The records
of the Authority are considered open records pursuant to Kentucky law and the meetings of the Authority
are considered open meetings in accordance with Kentucky law. The Authority has the powers and
authority set forth in the Act. The Authority has no taxing power.
Members
The Authority is governed by a board composed of the following eleven (11) voting members:
the Secretary of the Finance and Administration Cabinet, or the secretary’s designee; the Secretary of the
Transportation Cabinet; a representative of the Kentucky Association of Counties, appointed by the
Governor of Kentucky; a representative of the Kentucky County Judge/Executives Association, appointed
by the Governor of Kentucky; a representative of the Kentucky League of Cities, appointed by the
Governor of Kentucky; and six (6) citizen members (at least two (2) of whom shall be familiar with road
and bridge design or the financing and administration of transportation infrastructure projects) appointed
by the Governor of Kentucky and confirmed by the Kentucky Senate. The Chairman of the Authority
shall be the Secretary of the Transportation Cabinet. There is currently one vacancy. Authority members
whose terms have expired continue serving on the Authority until reappointed or a replacement is
appointed.
Each Kentucky member who shares duties as a presiding officer of a bi-state authority shall also
serve as a non-voting ex officio member. Ex officio members serve for the terms of their respective
offices and other members serve for their respective terms set forth in the Act.
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The current members of the Authority are:
Expiration of Term
Member
Mike Hancock, Chair
Ex-Officio
Charles Buddeke*
Ex-Officio
Lori Flanery, Vice Chair
Ex-Officio
Charlie W. Johnson, Secretary October 1, 2015
Steve Austin
October 1, 2017
Don C. Kelly
October 1, 2016
Joseph Hubert Mattingly
October 1, 2017
Dana B. Mayton
October 1, 2016
Glenn B. Mitchell
October 1, 2017
Michael Robert Walker
October 1, 2015
James Tyler Ward
October 1, 2017
* Non-voting member
KENTUCKY TRANSPORTATION CABINET
General
The Department of Highways was established as an agency of the Commonwealth by the 1912
General Assembly. Pursuant to Executive Orders 72-288 and 73-543, confirmed by the Kentucky
General Assembly by legislation enacted in 1974, the Department of Transportation (the “Department”),
predecessor to the Transportation Cabinet, was created as the successor to, and represented a
reorganization and consolidation of, the Departments of Highways, Motor Transportation and Aeronautics. The Department also succeeded to certain specific functions and responsibilities of the
Department of Public Safety and the Department of Revenue as such functions and responsibilities related
to transportation. Pursuant to legislation enacted in 1982, the Transportation Cabinet was created as a
successor to and succeeded to all duties of the Department.
The Transportation Cabinet is responsible for the construction, reconstruction and maintenance of
the Commonwealth’s primary road system, which carries an estimated 85% of the Commonwealth’s
motor vehicle traffic, representing nearly 40.8 billion vehicle miles of travel. The system consists of
some 28,237 miles of parkways, interstate highways, the economic development road system, primary
roads, secondary roads, rural secondary roads and supplemental roads, and includes nearly 9,000 bridges.
Additionally, the Transportation Cabinet provides direction for licensed airports and heliports throughout
the Commonwealth.
The Transportation Cabinet also regulates the operation of motor vehicles upon Kentucky’s
public highways and registers approximately 4.0 million vehicles and licenses 3.0 million drivers. The
Transportation Cabinet is also responsible for administratively enforcing Kentucky and federal laws and
regulations pertaining to commercial vehicles in regard to weight and size limits, operating authority,
safety, and tax compliance.
As more fully described under “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS – The Lease,” the Transportation Cabinet and the Authority have entered
into a Lease, dated as of December 1, 2013 (the “Lease”) with respect to the Authority System pursuant to
which the Transportation Cabinet has agreed to pay Rent (as defined therein) to the Trustee upon written
notification to replenish amounts on deposit in the Tolling O&M Reserve Fund, the General O&M
Reserve Fund and the M&R Reserve Fund. The initial term of the Lease is for the biennial period ending
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June 30, 2014, but the Lease is subject to automatic renewal, subject to the right of the Transportation
Cabinet in each biennial period to terminate the Lease.
Pursuant to Kentucky statutes, the Transportation Cabinet is authorized and empowered to enter
into agreements and leases for various types of highway projects. As more fully described in APPENDIX
J – CERTAIN INFORMATION RELATING TO THE TRANSPORTATION CABINET AND THE
COMMONWEALTH – Historical Available Road Fund Revenues, Expenses and Lease Rentals,” the
Transportation Cabinet has used the Road Fund to support lease rental obligations, including Economic
Development Road Projects for The Turnpike Authority of Kentucky (“Turnpike”) and projects of the
State Property and Buildings Commission (“SPBC”). Currently, The Turnpike has approximately $1.5
billion of bonds outstanding and SPBC has approximately $69.5 million in obligations outstanding that
have debt service payable by Transportation Cabinet leases.
Under the provisions of the Constitution of the Commonwealth, the Transportation Cabinet is
prohibited from entering into financing obligations extending beyond the biennial budget. The proposed
budgets for the Transportation Cabinet are submitted to the General Assembly of the Commonwealth
every two years and are subject to the discretion and approval at each successive regular or extraordinary
session of the General Assembly of the Commonwealth. There can be no assurance (i) that the
Transportation Cabinet will include Rent payments in future budgets submitted to the General Assembly,
(ii) that the General Assembly will approve appropriations in amounts sufficient to enable the
Transportation Cabinet to make Rent payments under the Lease or (iii) that the Governor, in the
performance of his or her obligation to balance the Commonwealth’s annual budget, will not reduce or
eliminate any such appropriations. Historically, appropriations for the benefit of the Transportation
Cabinet have been funded from the Road Fund.
THE GENERAL ASSEMBLY OF THE COMMONWEALTH IS UNDER NO OBLIGATION
TO MAKE APPROPRIATIONS FOR RENTAL PAYMENTS TO THE TRANSPORTATION
CABINET NOR IS THE TRANSPORTATION CABINET UNDER ANY OBLIGATION TO RENEW
THE LEASE.
Additional Information
For additional information relating to the Transportation Cabinet, see APPENDIX J – CERTAIN
INFORMATION RELATING TO THE TRANSPORTATION CABINET AND THE
COMMONWEALTH – Kentucky Transportation Cabinet.
THE COMMONWEALTH
General
The Commonwealth of Kentucky, nicknamed the Bluegrass State, was the first state west of the
Alleghenies to be settled by pioneers. Kentucky is bounded by the Ohio River to the north and the
Mississippi River to the west, and is bordered by the States of Illinois, Indiana, Ohio, West Virginia,
Tennessee, Missouri and the Commonwealth of Virginia.
The Kentucky economy, once dominated by coal, horses, bourbon and tobacco, has become a
diversified, modern, international economy -- illustrated by the fact that Kentucky’s manufacturing
employment concentration as a percentage of non-farm employment is now higher than the national
average, and recessionary employment declines in the manufacturing sector was more muted in Kentucky
than in the nation as a whole. The Commonwealth’s parks, horse breeding and racing industry,
symbolized by the Kentucky Derby, play an important role in expanding the tourism industry in the
Commonwealth.
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Budget and Appropriation
The General Assembly is required by the Kentucky Constitution to adopt measures providing for
the state’s revenues and appropriations for each fiscal year. The Governor is required by law to submit a
biennial State Budget (the “State Budget”) to the General Assembly during the legislative session held in
each even numbered year. State Budgets have generally been adopted by the General Assembly during
those legislative sessions, which end in mid-April, to be effective upon the Governor’s signature for
appropriations commencing for a two year period beginning the following July 1.
In the absence of a legislatively enacted budget, the Kentucky Supreme Court has ruled that the
Governor has no authority to spend money from the state treasury except where there is a statutory,
constitutional or federal mandate and the Commonwealth may be prevented from expending funds for
certain state governmental functions, including the ability to pay principal of and interest, when due, on
obligations that are subject to appropriation.
As more fully set forth under “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES
2013 OBLIGATIONS – The Lease,” the Transportation Cabinet has agreed to timely request
appropriations from the Legislature in amounts sufficient to fulfill its obligations under the Lease.
For more a more detailed description of the Commonwealth and the Transportation Cabinet, see
APPENDIX J – CERTAIN INFORMATION RELATING TO THE TRANSPORTATION CABINET
AND THE COMMONWEALTH.
SOURCES AND USES OF PROCEEDS
The proceeds of the Series 2013 Bonds are expected to be applied in the following manner:
SOURCES OF FUNDS:
Initial Par of Series 2013 Bonds
Less Original Issue Discount
Par of Series 2013 Subordinate Notes
Plus Original Issue Premium
Total Sources of Funds

$275,670,369
(4,084,522)
452,200,000
41,127,562
$764,913,409

USES OF FUNDS:
Project Costs
Deposit to Proceeds Subaccount of the First Tier Common Debt
Service Reserve Account
Deposit to TIFIA Bonds Series Debt Service Reserve Account
Deposit to Tolling O&M Reserve Fund
Capitalized interest on the Series 2013A Bonds
Capitalized interest on the Series 2013 Subordinate Notes
Costs of Issuance(1)
Total Uses of Funds

$592,215,210
27,567,037
18,545,360
4,404,500
40,941,189
77,112,380
4,127,733
$764,913,409

__________
(1)
Includes underwriters’ discount, consultants’ fees, fees and expenses of counsel and counsel to
the underwriters, rating agency fees, printing expenses, Trustee fees, and other miscellaneous costs and
expenses.
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THE SERIES 2013 OBLIGATIONS
The following summary describes certain provisions of the Series 2013 Obligations. This
summary does not purport to be complete and is subject to, and qualified in its entirety by reference to,
the provisions of the Indenture and the Series 2013 Obligations.
Series 2013 Bonds
General. The Series 2013 Bonds will be dated their date of delivery and will bear interest at the
rates and mature on the maturity dates as set forth on the inside front cover page of this Official
Statement.
For purposes of this Official Statement, except where specifically noted to the contrary,
references to “principal” means, in the case of the Series 2013B Bonds and the Series 2013C Bonds at
any time, the Accreted Value (as defined below) thereof at such time.
Series 2013A Bonds. The Series 2013A Bonds are being issued as current interest bonds and will
bear interest at the rates and mature on the maturity dates as set forth on the inside front cover page of this
Official Statement. Interest on the Series 2013A Bonds will accrue from their date of delivery and will be
payable semi-annually on each January 1 and July 1 (each, an “Interest Payment Date”), commencing
July 1, 2014. The Series 2013A Bonds will be issued in authorized denominations of $5,000 or any
integral multiples thereof. Interest shall accrue based upon the basis of a year of twelve 30-day months.
Series 2013B Bonds. The Series 2013B Bonds are being issued as capital appreciation bonds.
Interest on the Series 2013B Bonds will compound from their date of delivery. Interest on the Series
2013B Bonds will not be paid on a current basis, but will be added to the principal amount of such Series
2013B Bonds on each January 1 and July 1, commencing on January 1, 2014 (each an “Interest Accretion
Date” with respect to the Series 2013B Bonds) (such principal amount, plus the amount of interest on
such Series 2013B Bonds accumulated, compounded and unpaid thereon being, with respect to the Series
2013B Bonds at any particular time, the “Accreted Value” thereof at such time), and will be treated as if
accruing in equal daily amounts between Interest Accretion Dates on the basis of a year of twelve 30-day
months, until payable at maturity or upon prior redemption. See APPENDIX N – ACCRETED VALUE
TABLES FOR THE SERIES 2013B AND THE SERIES 2013C BONDS. The Series 2013B Bonds will
be issued in authorized denominations of $5,000 in maturity amount or any integral multiples thereof.
Series 2013C Bonds. The Series 2013C Bonds are being issued as convertible capital
appreciation bonds. Interest on the Series 2013C Bonds will compound from their date of delivery to July
1, 2023 (the “Conversion Date“). Prior to the Conversion Date, interest will not be paid on a current
basis, but will be added to the principal on each January 1 and July 1, commencing on January 1, 2014
(each an “Interest Accretion Date” with respect to the Series 2013C Bonds) (such principal amount, plus
the amount of interest on such Series 2013C Bonds accumulated, compounded and unpaid thereon being,
with respect to the Series 2013C Bonds at any particular time, the “Accreted Value” thereof at such time,
and, on and after the Conversion Date, the “Conversion Value”), and will be treated as if accruing in
equal daily amounts between Interest Accretion Dates on the basis of a year of twelve 30-day months,
until payable at maturity or upon prior redemption. See APPENDIX N – ACCRETED VALUE TABLES
FOR THE SERIES 2013B AND THE SERIES 2013C BONDS. After the Conversion Date, interest on
the Series 2013C Bonds will be payable on a current basis semi-annually on each January 1 and July 1,
commencing on January 1, 2024. The Series 2013C Bonds will be issued in authorized denominations of
$5,000 in Accreted Value at the Conversion Date or any integral multiples thereof.
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Series 2013 Subordinate Notes
The Series 2013 Subordinate Notes will be dated their date of delivery and will bear interest
(based upon a year of twelve 30-day months) at the rates and mature on the date as set forth on the inside
front cover page of this Official Statement. Interest on the Series 2013 Subordinate Notes will accrue
from their date of delivery and will be payable semi-annually on each January 1 and July 1 (each, an
“Interest Payment Date”), commencing July 1, 2014. The Series 2013 Subordinate Notes will be issued
in authorized denominations of $5,000 or any integral multiples thereof.
Book-Entry Only System
The Series 2013 Obligations, when issued, will be registered in the name of Cede & Co., the
partnership nominee of The Depository Trust Company, New York, New York (“DTC”), or such other
name as may be requested by an authorized representative of DTC. When the Series 2013 Obligations are
issued, ownership interests will be available to purchasers only through a book-entry system maintained
by DTC (the “Book-Entry Only System”). So long as Cede & Co. is the registered owner of the Series
2013 Obligations as nominee of DTC, references herein to the holders or registered owners of the Series
2013 Obligations will mean Cede & Co. and will not mean the beneficial owners of the Series 2013
Obligations. See APPENDIX K – DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM.
None of the Authority, the Trustee or the Underwriters will have any responsibility or obligation
to the Participants, DTC or the persons for whom they act with respect to (i) the accuracy of any records
maintained by DTC or by a Direct or Indirect Participant of DTC, (ii) payments or the providing of notice
to Direct Participants, the Indirect Participants or the beneficial owners, (iii) the selection by DTC or by
any Direct or Indirect Participant of any beneficial owner to receive payment in the event of a partial
redemption of the Series 2013 Obligations or (iv) any other action taken by DTC or its partnership
nominee as owner of the Series 2013 Obligations. For more information on DTC and the Book-Entry
Only System, see APPENDIX K – DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM.
Redemption Provisions
Optional Redemption.
Series 2013A Bonds. The Series 2013A Bonds are subject to optional redemption prior to
maturity by the Authority on and after July 1, 2023, in whole or in part at any time, at 100% of the
principal amount of the Series 2013A Bonds to be redeemed plus interest accrued to the date fixed for
redemption.
Series 2013B Bonds. The Series 2013B Bonds maturing July 1, 2019 through July 1, 2023 are
not subject to optional redemption prior to maturity.
The Series 2013B Bonds maturing July 1, 2025 through July 1, 2028 are subject to optional
redemption prior to maturity by the Authority on and after July 1, 2023, in whole or in part at any time, at
100% of the Accreted Value of the Series 2013B Bonds to be redeemed to the date fixed for redemption.
The Series 2013B Bonds maturing July 1, 2029 through July 1, 2032 are subject to optional
redemption prior to maturity by the Authority on and after July 1, 2028, in whole or in part at any time, at
100% of the Accreted Value of the Series 2013B Bonds to be redeemed to the date fixed for redemption.
Series 2013C Bonds. The Series 2013C Bonds are subject to optional redemption prior to
maturity by the Authority on and after July 1, 2031, in whole or in part at any time, at 100% of the
Conversion Value of the Series 2013C Bonds to be redeemed plus interest accrued to the date fixed for
redemption.
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Series 2013 Subordinate Notes. The Series 2013 Subordinate Notes are not subject to optional
redemption prior to maturity.
Mandatory Sinking Fund Redemption.
Series 2013A Bonds. The Series 2013A Bonds maturing on July 1, 2049 and July 1, 2053 are
subject to mandatory sinking fund redemption in part prior to maturity on July 1, in the years set forth
below, at a redemption price equal to the principal amount of the Series 2013A Bonds called for
redemption, as set forth in the following table:
Series 2013A Bonds Maturing July 1, 2049
Year
Principal Amount
2046
$16,880,000
2047
18,925,000
2048
20,010,000
2049†
21,160,000

_________________________
†

Final maturity.
Series 2013A Bonds Maturing July 1, 2053
Year
Principal Amount
2050
$22,375,000
2051
23,720,000
2052
25,145,000
2053†
26,650,000

_________________________
†

Final maturity.

Series 2013C Bonds. The Series 2013C Bonds maturing on July 1, 2039, July 1, 2043 and July 1,
2046 are subject to mandatory sinking fund redemption in part prior to maturity on July 1, in the years set
forth below, at a redemption price equal to the principal amount of the Series 2013C Bonds called for
redemption, as set forth in the following table:
Series 2013C Bonds Maturing July 1, 2039
Year
Principal Amount
2035
$ 6,660,000
2036
7,100,000
2037
7,570,000
2038
9,795,000
2039†
10,880,000

_________________________
†

Final maturity.
Series 2013C Bonds Maturing July 1, 2043
Year
Principal Amount
2040
$11,595,000
2041
12,375,000
2042
13,215,000
2043†
14,105,000

_________________________
†

Final maturity.
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Series 2013C Bonds Maturing July 1, 2046
Year
Principal Amount
2044
$15,055,000
2045
16,095,000
2046†
1,000,000

_________________________
†

Final maturity.

Notice of Redemption. When the Trustee receives notice from the Authority of its election to
redeem Bonds, or in order to carry out any Sinking Fund Installments or other mandatory redemption
provisions of any Series Trust Indenture, the Trustee shall give notice of call for redemption, which notice
shall identify (i) by designation, letters, numbers or other distinguishing marks of the Bonds or portions
thereof to be redeemed, (ii) the Redemption Price to be paid, (iii) the date fixed for redemption and
(iv) the place or places where the amounts due upon redemption are payable. The notice shall be given by
the Trustee on behalf of the Authority by mailing a copy of the redemption notice by first class mail,
postage prepaid, at least 30 days prior to the date fixed for redemption (or such shorter period as shall be
acceptable to a Bondholder) to the Bondholder of each Bond subject to redemption in whole or in part at
the Bondholder’s address shown on the Register on the fifteenth day preceding that mailing date;
provided, that failure to receive notice by mailing, or any defect in that notice, as to any Bond shall not
affect the validity of the proceedings for the redemption of any Bond. The Authority may direct the
Trustee to give notice of such redemption that is conditioned upon the occurrence of an event or events.
Notice of any redemption with respect to Bonds held under a Book Entry System shall be given
by the Registrar or the Trustee only to the Depository, or its nominee, as the Bondholder of such Bonds.
Selection of book entry interests in the Bonds called for redemption is the responsibility of the Depository
and any failure of any Direct Participant, Indirect Participant or Beneficial Owner to receive such notice
and its contents or effect will not affect the validity of such notice or any proceedings for the redemption
of such Bonds.
Partial Redemption. If fewer than all of the Outstanding Bonds of a Series that are stated to
mature on different dates are called for redemption at one time, those Bonds which are called shall be
called in such order as the Authority shall determine without regard to order of the maturities or the
numbering of the Bonds of that Series to be redeemed. If fewer than all of the Bonds of a single maturity
are to be redeemed, the selection of Bonds to be redeemed, or portions thereof, shall be made by lot by
the Trustee in any manner which the Trustee or the Depository, if applicable, may determine. In the case
of a partial redemption of Bonds by lot when Bonds of denominations greater than the minimum
authorized denomination are then Outstanding, each minimum authorized denomination thereof shall be
treated as though it were a separate Bond of the minimum authorized denomination. If it is determined
that one or more, but not all of the minimum authorized denominations represented by a Bond are to be
called for redemption, then upon notice of redemption of an authorized denomination, the Bondholder of
the Bond shall surrender the Bond to the Trustee (a) for payment of the Redemption Price of such
authorized denomination or face value called for redemption (including without limitation the interest
accrued to the date fixed for redemption and any premium) and (b) for issuance, without charge to the
Bondholder, of a new Bond or Bonds of the same Series, in an aggregate principal amount equal to the
unmatured and unredeemed portion of, and bearing interest at the same rate and maturing on the same
date as, the Bond surrendered.
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SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS
General
The Series 2013 Bonds are being issued as First Tier Bonds and are the first three Series of First
Tier Bonds issued by the Authority under the General Indenture. Payment of principal of, Accreted Value
and interest on the Series 2013 Bonds are payable from, and secured by a first pledge of, the Trust Estate,
as more fully described below. The Trust Estate consists primarily of the Authority’s 50% share of the
toll revenues derived from the System (“Authority Toll Revenues”). As more fully described under
“SOURCES AND USES OF PROCEEDS,” capitalized interest on the Series 2013A Bonds through
January 1, 2018 has been funded from the proceeds of the Series 2013 Bonds.
The Series 2013 Subordinate Notes are being issued as Subordinate Bonds and are the first two
Series of Subordinate Bonds issued by the Authority under the General Indenture. Payment of principal
or and interest on the Series 2013 Subordinate Notes are payable from, and secured by a pledge of, the
Trust Estate, subordinate to the payment of principal of and interest on the First Tier, Second Tier and
Third Tier Bonds, including the Series 2013 Bonds, issued by the Authority under the General Indenture.
Capitalized interest on the Series 2013 Subordinate Notes to maturity has been funded from the proceeds
of the Series 2013 Subordinate Notes. It is expected that principal on the Series 2013 Subordinate Notes
at maturity will be paid from a disbursement made to the Authority, subject to the satisfaction of certain
conditions, under the TIFIA Loan Agreement. See “Conditions to Requisition and Disbursement Under
TIFIA Loan Agreement” below.
The Series 2013 Obligations shall not constitute a debt of the Commonwealth or any of its
political subdivisions, or a pledge of the faith and credit of the Commonwealth or any of its political
subdivisions. Neither the Commonwealth nor the Authority shall be obligated to pay the Series
2013 Obligations or the interest thereon, other than from the Trust Estate pledged therefor, and
neither the faith and credit nor the taxing power of the Commonwealth is pledged to the payment
of the principal of or the interest on the Series 2013 Obligations.
On December 12, 2013, the Authority delivered to the TIFIA Lender the TIFIA Bonds as Third
Tier Bonds to evidence the Authority’s obligation to repay the TIFIA Loan. The principal amount of the
TIFIA Bonds increases in an amount equal to the advances made by the TIFIA Lender to the Authority
under the TIFIA Loan Agreement. The Authority expects to make a single requisition under the TIFIA
Loan in connection with the maturity of the Series 2013 Subordinate Notes and apply the amount
requisitioned under the TIFIA Loan Agreement for eligible Project Costs to the payment of principal on
the Series 2013 Subordinate Notes. Prior to such requisition, the Authority expects to use the proceeds of
the Series 2013A Tax-Exempt Subordinate Notes to fund Project Costs and to use the proceeds of the
Series 2013B Taxable Subordinate Notes to make deposits to the TIFIA Bonds Series Debt Service
Reserve Account and the Tolling O&M Reserve Fund.
Pledge of Authority System Revenue
Pledged Receipts. The “Pledged Receipts” consist of (i) the Authority System Revenue (i.e., the
Authority’s 50% share of the Toll Revenue, as defined below, plus investment earnings required to be
deposited (or if related to a calculation with respect to future deposits, as reasonably estimated by the
Authority to be deposited) in the Authority System Revenue Fund under the terms of the Indenture, (ii)
certain payments received from counterparties in connection with variable rate hedging transactions, if
any hedging transactions are entered into by the Authority in the future, and (iii) Rent under the Lease
Payments (but only for application in accordance with the requirements of the Indenture for the Fund or
Account into which any Lease Payment or portion thereof is deposited).
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Under the Development Agreement, the Authority and the IFA will each receive an equal share of
the gross amount of (i) all toll receipts payable to or collected in respect of the System, (ii) administrative
fees, (iii) violation charges, (iv) incidental charges, (v) penalties, and (vi) other charges collected through
a collection process with respect to the System (collectively, such amounts are defined in the
Development Agreement as the “Toll Revenues” and in the Indenture as “Tolls”).
Trust Estate. Under the Indenture, the Authority has granted to the Trustee, for the benefit of the
Bondholders, a pledge of the Trust Estate, which consists of (i) all right, title and interest of the Authority
in and to the Pledged Receipts, (ii) all moneys and securities on deposit from time to time in the Funds
and Accounts established under the Indenture which permit the application thereof for the purposes and
on the terms and conditions set forth in the Indenture other than moneys and securities on deposit in the
Rebate Fund, the General O&M Reserve Fund, the M&R Reserve Fund, the Tolling O&M Reserve Fund
and the General Reserve Fund, as each is hereinafter described, (iii) all right, title and interest of the
Authority in and to the Lease; and (iv) any and all other property of every kind and nature from time to
time hereafter, by delivery or by writing of any kind pledged, assigned or transferred as additional
security.
Conditions to Requisition and Disbursement Under TIFIA Loan Agreement
The Authority expects to pay the principal of the Series 2013 Subordinate Notes by requisitioning
the full amount of the TIFIA Loan in connection with the maturity of the Series 2013 Subordinate Notes.
As more fully described herein under “TIFIA LOAN AGREEMENT,” there are numerous conditions that
must be satisfied by the Authority in connection with the requisitioning of moneys under the TIFIA Loan
Agreement, including certain conditions relating to third parties, such as INDOT, the IFA, the Toll
System Integrator and the Revenue Control Manager, over whom the Authority has no control. In
addition, the TIFIA Lender may refuse to honor a requisition if, among other things, an event of default
under the TIFIA Loan Agreement or certain other material contracts has occurred and is continuing, or if
the Authority or certain other parties are not in compliance with federal law or their obligations under
certain material contracts. See “TIFIA LOAN AGREEMENT” herein.
The Authority has covenanted in the Indenture to take all actions necessary to ensure that it can
requisition sufficient moneys under the TIFIA Loan Agreement to pay the principal of the Series 2013
Subordinate Notes on their maturity date.
Liens of the Indenture
First Tier, Second Tier, Third Tier and Subordinate Bonds Authorized. The Indenture creates
four separate liens on the Trust Estate:
•

First Tier Bonds are secured by a first priority security interest in the Trust Estate;

•

Second Tier Bonds are secured by a security interest in the Trust Estate that is
subordinate to the lien securing the First Tier Bonds and, if a Bankruptcy Related Event
relating to the Authority occurs, the resulting first priority lien securing Third Tier Bonds
that are TIFIA Bonds;

•

Third Tier Bonds are secured by a security interest in the Trust Estate that is subordinate
to the lien securing the First Tier Bonds and Second Tier Bonds; and

•

Subordinate Bonds, including the Series 2013 Subordinate Notes, are secured by a
security interest in the Trust Estate that is payable from the General Reserve Fund.
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Potential Parity First Priority Lien for TIFIA Bonds. The Indenture provides that upon the
occurrence of a Bankruptcy Related Event (as hereinafter defined) of the Authority, the TIFIA Bonds will
have a first priority lien on parity with the First Tier Bonds and that debt service on the TIFIA Bonds may
be payable from certain amounts on deposit in the Revenue Subaccount of the First Tier Common Debt
Service Reserve Account (but not the Proceeds Subaccount).
“Bankruptcy Related Event” means (a) an involuntary proceeding shall be commenced or an
involuntary petition shall be filed seeking (i) liquidation, reorganization or other relief in respect of the
Authority or any of its debts, or of a substantial part of the assets of the Authority relating to the Authority
System, under any Insolvency Law, or (ii) the appointment of a receiver, trustee, liquidator, custodian,
sequestrator, conservator or similar official for the Authority or for a substantial part of the assets of the
Authority relating to the Authority System, and, in any case referred to in the foregoing subclauses (i) and
(ii), such proceeding or petition shall continue undismissed for 60 days or an order or decree approving or
ordering any of the foregoing shall be entered; or (b) the Authority shall (i) apply for or consent to the
appointment of a receiver, trustee, liquidator, custodian, sequestrator, conservator or similar official for
the Authority or for a substantial part of the assets of the Authority relating to the Authority System,
(ii) generally not be paying its debts as they become due unless such debts are the subject of a bona fide
dispute, or become unable to pay its debts generally as they become due, (iii) fail to make two (2)
consecutive payments of debt service on a TIFIA Bond when due, or (iv) make a general assignment for
the benefit of creditors, or (v) consent to the institution of, or fail to contest in a timely and appropriate
manner, any proceeding or petition with respect to it described in clause (a) of this definition, or
(vi) commence a voluntary proceeding under any Insolvency Law, or file a voluntary petition seeking
liquidation, reorganization, an arrangement with creditors or an order for relief under any Insolvency
Law, or (vii) file an answer admitting the material allegations of a petition filed against it in any
proceeding referred to in the foregoing subclauses (i) through (vi), inclusive, of this clause (b), or
(viii) take any action for the purpose of effecting any of the foregoing.
“Insolvency Laws” means the United States Bankruptcy Code, 11 U.S.C. §101 et seq., as from
time to time amended and in effect, and any state bankruptcy, insolvency, receivership or similar law now
or hereafter in effect in the Commonwealth.
Flow of Funds
Except as provided in the next sentence with respect to investment earnings, all Pledged Receipts
shall be deposited in the Authority System Revenue Fund. Investment earnings from the investment of
moneys in any Fund and Account shall be transferred to the Authority System Revenue Fund; provided
that
•

investment earnings from the investment of moneys in a Project Fund and the Rebate
Fund shall be deemed at all times to be a part of such Funds and the income or interest
earned, gains realized or losses suffered by such Funds due to the investment thereof
shall be retained in, credited or charged thereto;

•

the First Supplemental Indenture creates a First Tier 2013 Series A Bonds Capitalized
Interest Fund and provides that investment earnings on amounts on deposit in the First
Tier 2013 Series A Bonds Capitalized Interest Fund shall be retained therein and applied
to the payment of interest on the First Tier 2013 Series A Bonds, when due;

•

the Fourth Supplemental Indenture creates a 2013 Series A Notes Capitalized Interest
Fund and a 2013 Series Notes B Capitalized Interest Fund and provides that investment
earnings on amounts on deposit in the 2013 Series A Notes Capitalized Interest Fund and
the 2013 Series B Notes Capitalized Interest Fund shall be retained therein and applied to
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the payment of interest on the Series 2013A Tax-Exempt Notes and the Series 2013B
Taxable Notes, as applicable, when due;
•

the Supplemental Indentures relating to the Series 2013 Bonds provide that investment
earnings on amounts on deposit in the First Tier Common Debt Service Reserve Account
shall be transferred to the First Tier Debt Service Account to pay principal of and interest
on the Series 2013 Bonds;

•

amounts required to be transferred to the Rebate Fund shall be transferred thereto at the
times and in the amounts, from the applicable Funds or Accounts, to comply with the
requirements of the Code; and

•

with respect to Bonds other than the Series 2013 Obligations, earnings on any Fund
created for the payment of capitalized interest may be retained in such Fund, or as
otherwise provided in a Series Trust Indenture, and earnings on a Debt Service Reserve
Account may be applied as otherwise provided in the Series Trust Indenture creating that
Debt Service Reserve Account.

Amounts in the Authority System Revenue Fund shall be applied on the 25th day of each month
(or, if such 25th day is not a Business Day, on the next Business Day), in the order of priority set forth
below, but as to each purpose, only within the limitations with respect thereto and only after payment has
been brought current for every preceding purpose described in the following listing.
(a)
To the Debt Service Fund for deposit in the following Accounts in the amounts
and in the following order of priority (to the extent that amounts available in the Authority
System Revenue Fund are sufficient only to partially provide for one of the purposes described in
(i) - (vi) below, the available amount shall be allocated on a pro rata basis among the Series of
Bonds in the applicable Tier):
(i)
First Tier Debt Service Account, (A) if interest (or Hedge Payments) is
payable monthly, an amount equal to the interest (or Hedge Payments) coming due on the
next Bond Interest Payment Date, (B) if interest (or Hedge Payments) is payable other
than monthly, an amount equal to the amount of interest coming due on the next Bond
Interest Payment Date divided by the number of months to and including the next Bond
Interest Payment Date (i.e., if semi-annual payments, then 1/6th), and (C) an amount equal
to the amount of principal coming due on the next principal payment date divided by the
number of months to and including the next principal payment date (i.e., if annual
payments, then 1/12th); provided that, upon the occurrence of a Bankruptcy Related
Event, referenced to First Tier in this paragraph shall also include TIFIA Bonds;
(ii)
In priority order, first to the Revenue Subaccount of the First Tier Debt
Service Reserve Account and second in each Series Debt Service Reserve Account, the
amount necessary to cause the amount on deposit therein to equal the applicable Debt
Service Reserve Requirement, or to reimburse a Credit Provider for a draw on a Credit
Facility; provided that such amount shall be deposited in 12 equal, consecutive, monthly
installments, the first such installment to be due in the calendar month next succeeding
the month in which the deficiency exists;
(iii)
Second Tier Debt Service Account, (A) if interest (or Hedge Payments)
is payable monthly, an amount equal to the interest (or Hedge Payments) coming due on
the next Bond Interest Payment Date, (B) if interest (or Hedge Payments) is payable other
than monthly, an amount equal to the amount of interest coming due on the next Bond
Interest Payment Date divided by the number of months to and including the next Bond
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Interest Payment Date, and (C) an amount equal to the amount of principal coming due
on the next principal payment date divided by the number of months to and including the
next principal payment date;
(iv)
Second Tier Debt Service Reserve Accounts, the amount, if any,
necessary to restore the amounts on deposit therein to the applicable Debt Service
Reserve Requirement(s), or to reimburse a Credit Provider for a draw on a Credit Facility
in the Second Tier Debt Service Reserve Account; provided that such amount shall be
deposited in 12 equal, consecutive, monthly installments, the first such installment to be
due in the calendar month next succeeding the month in which the applicable deficiency
arose;
(v)
Third Tier Debt Service Account, and to the TIFIA Bonds subaccount
and Non-TIFIA Bonds subaccount therein, as applicable, (A) if interest (or Hedge
Payments) is payable monthly, an amount equal to the interest (or Hedge Payments)
coming due on the next Bond Interest Payment Date, (B) if interest (or Hedge Payments)
is payable other than monthly, an amount equal to the amount of interest coming due on
the next Bond Interest Payment Date divided by the number of months to and including
the next Bond Interest Payment Date, and (C) an amount equal to the amount of principal
coming due on the next principal payment date divided by the number of months to and
including the next principal payment date; and
(vi)
Third Tier Debt Service Reserve Accounts, the amount, if any, necessary
to restore the amounts on deposit therein to the applicable Debt Service Reserve
Requirement(s), or to reimburse a Credit Provider for a draw on a Credit Facility in the
Third Tier Debt Service Reserve Account; provided that such amount shall be deposited
in 12 equal, consecutive, monthly installments, the first such installment to be due in the
calendar month next succeeding the month in which the applicable deficiency arose.
Upon the occurrence of a Bankruptcy Related Event, unless to reimburse a Credit
Provider for a draw on a Credit Facility in the Third Tier Debt Service Reserve Account,
no further deposits need be made.
(b)
To the Tolling O&M Reserve Fund, an amount necessary to maintain a balance
therein equal to the Tolling O&M Reserve Fund Requirement (as defined below under “Operating
Reserve Funds – Tolling O&M Reserve Fund”).
(c)
To the General O&M Reserve Fund, an amount necessary to maintain a balance
therein equal to the General O&M Reserve Fund Requirement (as defined below under
“Operating Reserve Funds – General O&M Reserve Fund”).
(d)
To the M&R Reserve Fund, an amount necessary to maintain a balance therein
equal to the M&R Reserve Fund Requirement (as defined below under “Operating Reserve Funds
– M&R Reserve Fund”).
(e)
To the Lease Payment Fund, the amount, if any, required to fund or repay Lease
Payments, as provided in each Lease then in force and effect.
(f)

To the General Reserve Fund, all remaining amounts.

For more information on the flow of funds, see APPENDIX B – SUMMARY OF GENERAL
TRUST INDENTURE.
A chart showing the flow of funds under the Indenture is set forth on the following page.
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Authority System Revenue Fund

First Tier Debt Service

First Tier
Debt Service Reserve Fund

Second Tier Debt Service

Second Tier
Debt Service Reserve Fund

Third Tier Debt Service*
(TIFIA Bond)

Third Tier
Debt Service Reserve Fund

Subordinated Debt Service

Tolling O&M Reserve Fund
KYTC Rent
Payments
(subject to
appropriation)

General O&M Reserve Fund

M&R Reserve

Lease Repayment Fund

General Reserve Fund
*

As described under “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS
– Liens of the Indenture,” the TIFIA Bonds under certain limited circumstances could become First Tier Bonds.
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Debt Service Reserve Accounts
First Tier Debt Service Reserve Account. First Tier Bonds may be secured by a common debt
service reserve account (the “First Tier Common Debt Service Reserve Account”) or by a separate and
distinct debt service reserve account related solely to such Series (a “Series Debt Service Reserve
Account”). The First Tier Common Debt Service Reserve Account and the Series Debt Service Reserve
Accounts related to First Tier Bonds are collectively referred to herein as the “First Tier Debt Service
Reserve Accounts.” Each Series Trust Indenture authorizing the issuance of a Series of First Tier Bonds
shall establish the Debt Service Reserve Requirement with respect to the First Tier Bonds being
authorized thereby or provide that such First Tier Bonds will not be secured by any Debt Service Reserve
Account.
The Series 2013 Bonds will be secured by the First Tier Common Debt Service Reserve Account.
Within the First Tier Common Debt Service Reserve Account, there are established a Proceeds
Subaccount and a Revenue Subaccount.
The Debt Service Reserve Requirement for the Series 2013 Bonds is defined in the First
Supplemental Indenture as the least of (i) the Maximum Annual Debt Service for the Outstanding First
Tier Bonds for any Fiscal Year; (ii) 125% of the average Annual Debt Service for the Outstanding First
Tier Bonds for any Fiscal Year; and (iii) 10% of the stated principal amount of all Tax-Exempt Bonds and
Tax-Advantaged Bonds being issued within 15 days of the sale date of the Series 2013A Bonds,
provided, that if any First Tier Bonds have original issue discount or premium that exceeds 2% of the
stated redemption price at maturity, the initial offering prices to the public shall be used in lieu of the
stated principal amount for purposes of determining the 10% amount; which Debt Service Reserve
Requirement shall be adjusted annually on the first day of each Fiscal Year to equal the Maximum
Annual Debt Service for the Outstanding First Tier Bonds for any Fiscal Year within the prospective five
Fiscal Years during which the amount is to be calculated.
Upon the issuance of the Series 2013 Bonds, the initial Debt Service Reserve Requirement for the
First Tier Common Debt Service Reserve Account, which will be funded from the proceeds of the Series
2013 Bonds, will be deposited into the Proceeds Subaccount of the First Tier Common Debt Service
Reserve Account in the amount of $27,567,036.93. The Authority will fund periodic increases in the
Debt Service Reserve Requirement into the Revenue Subaccount of the First Tier Common Debt Service
Reserve Account from Pledged Receipts. No further deposits will be made in the Proceeds Subaccount of
the First Tier Common Debt Service Reserve Account.
Moneys in the Proceeds Subaccount of the First Tier Common Debt Service Reserve Account
will be used only to pay principal and interest on First Tier Bonds secured thereby, and not TIFIA Bonds
that become First Tier Bonds upon the occurrence of a Bankruptcy Related Event.
Moneys in the Revenue Subaccount of the First Tier Common Debt Service Reserve Account
may be used to pay principal and interest on First Tier Bonds and, upon the occurrence of a Bankruptcy
Related Event, TIFIA Bonds that become First Tier Bonds. Following the occurrence of a Bankruptcy
Related Event, all amounts on deposit in the TIFIA Bonds Series Debt Service Reserve Account shall be
transferred to the Revenue Subaccount of the First Tier Common Debt Service Account and no further
deposits will be made in the TIFIA Bonds Series Debt Service Reserve Account. Following the
occurrence of a Bankruptcy Related Event, amounts in the Proceeds Subaccount will be used to pay
deficient amounts relating to the First Tier Bonds that are not TIFIA Bonds prior to using amounts in the
Revenue Subaccount for such purpose. If no amounts remain in the Proceeds Subaccount, amounts in the
Revenue Subaccount will be used to pay deficient amounts relating to the First Tier Bonds that are not
TIFIA Bonds.

22

TIFIA Bonds Debt Service Reserve Account. The TIFIA Bonds will be secured by a separate
subaccount within the Third Tier Debt Service Reserve Account (the “TIFIA Bonds Series Debt Service
Reserve Account”). The TIFIA Debt Service Reserve Requirement for the TIFIA Bonds is defined in the
TIFIA Loan Agreement and the Fifth Supplemental Indenture as the initial amount deposited therein and,
as of any date after the date of the disbursement of the TIFIA Loan, an amount equal to the Maximum
Annual Debt Service with respect to the TIFIA Bonds for any Fiscal Year within the prospective five (5)
Fiscal Year period.
Upon the issuance of the Series 2013 Obligations, the initial TIFIA Debt Service Reserve
Requirement will be $18,545,360, which will be funded from the proceeds of the Series 2013B Taxable
Subordinate Notes. The Authority will fund periodic increases in the TIFIA Debt Service Reserve
Requirement from Pledged Receipts.
As described above under “First Tier Debt Service Reserve Account,” TIFIA Bonds will also be
secured by the Revenue Subaccount of the First Tier Common Debt Service Reserve Account upon the
occurrence of a Bankruptcy Related Event
Use of Credit Facility to Fund Debt Service Reserve Requirement. The Authority may provide a
Credit Facility to maintain all or a portion of the Debt Service Reserve Requirement. The consent of the
TIFIA Lender to use such a Credit Facility is required while TIFIA Bonds are Outstanding.
Additional Information. For additional information relating to the Debt Service Reserve
Accounts for Bonds issued under the Indenture, see APPENDIX B – SUMMARY OF GENERAL
TRUST INDENTURE – Establishment of Funds and Accounts; Application of Pledge Receipts.
Operating Reserve Funds
General. The Indenture creates the operating reserve funds: the Tolling O&M Reserve Fund, the
General O&M Reserve Fund and the M&R Reserve Fund (collectively, the “Operating Reserve Funds”).
Amounts on deposit in each of the Operating Reserve Funds are not pledged to the payment of debt
service on the Bonds and do not constitute a part of the Trust Estate, except that amounts that are in
excess of the applicable requirement for any Operating Reserve Fund may be transferred to the Debt
Service Fund and applied in accordance with the priority set forth in the “Flow of Funds.”
Tolling O&M Reserve Fund. Upon issuance of the Series 2013B Taxable Subordinated Notes,
the Authority will deposit $4,404,500 from the proceeds thereof into the Tolling O&M Reserve Fund.
Upon receipt of Authority Toll Revenues, the deposits to the Tolling O&M Reserve Fund required by the
Flow of Funds shall commence and shall be in an amount equal to the amount estimated by the Authority
as being at least sufficient to pay Toll System Collection Expenses for the month following each such
deposit (the “Monthly Tolling O&M Expense”), which estimate shall be provided by the Authority to the
Trustee. In addition to the amount required by the preceding sentence, if the amount on deposit in the
Tolling O&M Reserve Fund is less than the Tolling System Reserve Fund Requirement (without regard to
the Monthly Tolling O&M Expense), the Trustee shall deposit into the Tolling O&M Reserve Fund the
amount required for the balance therein (without regard to the Monthly Tolling O&M Expense) to equal
the Tolling O&M Reserve Fund Requirement divided by the number of months to the end of the first full
Fiscal Year after the first deposit of such additional funds in the Tolling O&M Reserve Fund. If in any
month there are insufficient amounts available in the Authority System Revenue Fund to make such
deposit, the Trustee shall request the payment of Rent in an amount equal to the amount that could not be
deposited, which request shall be withdrawn (or deemed withdrawn) when the amount on deposit in the
Tolling O&M Reserve Fund is restored to the Tolling O&M Reserve Fund Requirement.
Amounts in the Tolling O&M Reserve Fund shall be (i) used by the Authority to pay Toll System
Collection Expenses for the current Fiscal Year as reflected in the Authority System Budget, with
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disbursements made upon receipt of a written request by the Trustee that includes payment instructions,
and (ii) transferred to the applicable account of the Debt Service Fund in accordance with the priorities
and provisions of the Flow of Funds, but only if after such transfer, the amount on deposit in the Tolling
O&M Reserve Fund will be no less than the Tolling System Reserve Fund Requirement plus the Monthly
Tolling O&M Expense for the following month.
“Tolling System Reserve Fund Requirement” means, initially, $4,404,500, and after the first full
Fiscal Year after the first deposit of Authority System Revenues in the Tolling O&M Reserve Fund, an
amount equal to the budgeted Toll System Collection Expenses for the then current Fiscal Year as
reflected in the Authority System Budget.
General O&M Reserve Fund. Upon receipt of Authority Toll Revenues, the deposits to the
General O&M Reserve Fund required by the Flow of Funds shall commence and shall be in an amount
equal to the amount estimated by the Authority as being at least sufficient to pay General O&M Expenses
for the month following each such deposit (the “Monthly General O&M Expense”), which estimate shall
be provided by the Authority to the Trustee. In addition to the amount required by the preceding
sentence, there shall be deposited in the General O&M Reserve Fund monthly an amount equal to the
General O&M Reserve Fund Requirement divided by 60 so that sixty months after the first deposit of
funds in the General O&M Reserve Fund, the amount on deposit therein will equal the General O&M
Reserve Fund Requirement (without regard to the Monthly General O&M Expense). Once the amount in
the General O&M Reserve Fund is at least equal to the General O&M Reserve Fund Requirement
(without regard to the Monthly General O&M Expense), the Trustee shall deposit into the General O&M
Reserve Fund the amount required for the balance therein (without regard to the Monthly General O&M
Expense) to equal the General O&M Reserve Fund Requirement divided by the number of months to the
end of the first full Fiscal Year after the first deposit of such additional funds in the General O&M
Reserve Fund. If in any month there are insufficient amounts available in the Authority System Revenue
Fund to make such deposit, the Trustee shall request from the Transportation Cabinet the payment of Rent
under the Lease in an amount equal to the amount that could not be deposited, which request shall be
withdrawn (or deemed withdrawn) when the amount on deposit in the General O&M Reserve Fund is
restored to the General O&M Reserve Fund Requirement.
Amounts in the General O&M Reserve Fund shall be (i) used by the Authority to pay General
O&M Expenses for the current Fiscal Year as reflected in the Authority System Budget, with
disbursements made upon receipt of a written request by the Trustee that includes payment instructions,
and (ii) transferred to the applicable account of the Debt Service Fund in accordance with the priorities
and provisions of the Flow of Funds, but only if after such transfer, the amount on deposit in the General
O&M Reserve Fund will be no less than the General O&M Reserve Fund Requirement plus the Monthly
General O&M Expense for the following month.
“General O&M Expenses” means, to the extent permitted by the Act, (i) except for any Toll
System Collection Expenses or M&R Expenses, all actual cash maintenance and operation costs
(excluding costs of capital expenditures) incurred and paid (or if applicable forecast to be incurred and
paid) in connection with the operation and maintenance of the Project and the Authority System in any
particular calendar year, Fiscal Year or other period to which said term is applicable, including payments
made pursuant to the Development Agreement (in each case excluding expenditures that constitute Costs
related to the Project), payments for taxes (excluding income taxes), insurance, consumables, advertising,
marketing, payments under real property agreements pursuant to which the Authority has rights in the
Project and the Authority System, payments pursuant to the agreements for the management, operation or
maintenance of the Project and the Authority System, reasonable legal fees and expenses paid by the
Authority in connection with the management, maintenance or operation of the Project and the Authority
System, fees paid in connection with obtaining, transferring, maintaining or amending any approvals from
any Governmental Authority, costs incurred in connection with the performance of environmental
mitigation work to be carried out by the Authority, amounts required for the acquisition of any Qualified
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Hedge or for deposits into any account maintained in accordance with the General Trust Indenture for
such purposes and reasonable general and administrative expenses, but exclusive in all cases of noncash
charges, including depreciation or obsolescence charges or reserves therefor, amortization of intangibles
or other bookkeeping entries of a similar nature; (ii) fees and expenses under a Reimbursement
Agreement or Credit Facility that are not reimbursements for draws under a Credit Facility and (iii) TIFIA
Servicing Fees.
“General O&M Reserve Fund Requirement” means an amount equal to the highest consecutive
four months of budgeted General O&M Expenses for the current Fiscal Year as reflected in the Authority
System Budget.
M&R Reserve Fund. Upon receipt of Authority Toll Revenues, the deposits to the M&R Reserve
Fund required by the Flow of Funds shall commence and shall be in an amount equal to the amount
estimated by the Authority as being at least sufficient to pay M&R Expenses anticipated by the Authority
to be paid from the M&R Reserve Fund for the month following each such deposit (the “Monthly M&R
Expense”), which estimate shall be provided by the Authority to the Trustee. In addition to the amount
required by the preceding sentence, there shall be deposited in the M&R Reserve Fund an amount equal
to the M&R Reserve Fund Requirement divided by 60 so that sixty months after the first deposit of funds
in the M&R Reserve Fund, the amount on deposit therein will equal the M&R Reserve Fund Requirement
(without regard to the Monthly M&R Expense). Once the amount in the M&R Reserve Fund is at least
equal to the M&R Reserve Fund Requirement (without regard to the Monthly M&R Expense), the
Trustee shall deposit into the M&R Reserve Fund the amount required for the balance therein (without
regard to the Monthly M&R Expense) to equal the M&R Reserve Fund Requirement divided by the
number of months to the end of the first Fiscal Year after the first deposit of such additional funds in the
M&R Reserve Fund. If in any month there are insufficient amounts available in the Authority System
Revenue Fund to make such deposit, the Trustee shall request from the Transportation Cabinet the
payment of Rent under the Lease in an amount equal to the amount that could not be deposited, which
request shall be withdrawn (or deemed withdrawn) when the amount on deposit in the M&R Reserve
Fund is restored to the M&R Reserve Fund Requirement.
Amounts in the M&R Reserve Fund shall be (i) used by the Authority to pay M&R Expenses for
the current Fiscal Year as reflected in the then-current capital improvement program and Authority
System Budget and to pay any other M&R Expenses that must be incurred to restore or maintain any
portion of the Authority System in a safe operating condition due to damage as a result of fire, flood,
earthquake, other disaster, or otherwise, with disbursements made upon receipt of a written request by the
Trustee that includes payment instructions; (ii) transferred to the applicable account of the Debt Service
Fund in accordance with the priorities and provisions of the Flow of Funds, but only if after such transfer,
the amount on deposit in the M&R Reserve Fund will be no less than the M&R Reserve Fund
Requirement plus the Monthly M&R Expense for the following month; and (iii) to the extent not required
by the preceding clause (ii), transferred to the Authority System Revenue Fund or General Reserve Fund
in amounts determined by the Authority, if the amount in the M&R Reserve Fund exceeds the M&R
Reserve Fund Requirement plus the Monthly M&R Expense for the following month.
“M&R Reserve Fund Requirement” means an amount determined by the Authority based on its
projected long-term M&R Expense needs, in consultation with a Consulting Engineer.
General Reserve Fund
Amounts in the General Reserve Fund shall be used by the Authority to pay expenses relating to
the Authority System, providing for debt service on Bonds or as may otherwise be permitted by the Act or
required by the Development Agreement, the Lease Agreement or the Interlocal Agreement, including,
but not limited to, fees and expenses of Credit Providers, Hedge Termination Payments and the payment
of the debt service (or Hedge Payments) on any Subordinate Bonds. Amounts withdrawn from the
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General Reserve Fund and deposited in the Authority System Revenue Fund in any Fiscal Year shall not
be treated as Authority System Revenue received in that Fiscal Year.
In addition, on each July 1 that TIFIA Bonds remain Outstanding, after the payment of principal
and interest due on such date and the deposit and application of Authority System Revenues required by
the Indenture, the Trustee shall determine the amount on deposit in the General Reserve Fund that
exceeds the amounts projected in the base case provided to the TIFIA Lender at the time of the execution
of the TIFIA Loan Agreement to be on deposit in the General Reserve Fund on that July 1 (the "General
Reserve Annual Surplus"). One-half of the General Reserve Annual Surplus shall be transferred to a
special account of the Redemption Fund to be established for the redemption of TIFIA Bonds and the
remaining General Reserve Annual Surplus shall be transferred to a special account of the General
Reserve Fund to be established (the "Surplus Account"). Amounts transferred to the Redemption Fund
shall be applied to the redemption of TIFIA Bonds on the earliest date permitted for redemption of TIFIA
Bonds. Amounts on deposit in the Surplus Account may be applied in the same manner as other amounts
on deposit in the General Reserve Fund but will not be used to determine the amount on deposit in the
General Reserve Fund for purposes the determining General Reserve Annual Surplus.
The Lease
General. The Authority and the Transportation Cabinet have entered into a Lease, dated as of
December 1, 2013 (the “Lease”), pursuant to which the Transportation Cabinet leases from the Authority,
and the Authority leases to the Transportation Cabinet, all of the properties, facilities and appurtenances
constituting the Authority System, for an initial term ending June 30, 2014, with the right and privilege by
the Transportation Cabinet to continue to lease and have the Authority System for biennial periods if the
Transportation Cabinet exercises its option to renew the Lease.
Automatically Renewable Lease. The option of the Transportation Cabinet to renew the Lease is
deemed automatically exercised for the succeeding renewal term of two years coinciding with the fiscal
biennium of the Commonwealth, unless the Secretary of the Transportation Cabinet delivers a written
notice of its election not to renew before the close of business on the last business day in April preceding
the beginning of the succeeding renewal term.
Rent. Upon written notice from the Trustee that deposits to the Tolling O&M Reserve Fund, the
General O&M Reserve Fund or the M&R Reserve Fund required by the Flow of Funds have not been
made as summarized above under “Operating Reserve Funds,” the Transportation Cabinet agrees to pay
“Rent” to the Trustee as follows:
•

No later than 180 days after a request therefor has been provided to the Transportation
Cabinet, the amount required to permit the Trustee to make the deposits in the Tolling
O&M Reserve Fund so that after any such payment of Rent and deposit, the balance in
the Tolling O&M Reserve Fund will be no less than the Tolling O&M Reserve Fund
Requirement;

•

No later than 120 days after a request therefor has been provided to the Transportation
Cabinet, the amount required to permit the Trustee to make the deposits in the General
O&M Reserve Fund so that after any such payment of Rent and deposit, the balance in
the General O&M Reserve Fund will be no less than the General O&M Reserve Fund
Requirement; and

•

No later than August 1 of the next even numbered year after a request therefor has been
provided to the Transportation Cabinet, the amount required to permit the Trustee to
make the deposits in the M&R Reserve Fund so that after any such payment of Rent and
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deposit, the balance in the M&R Reserve Fund will be no less than the M&R Reserve
Fund Requirement.
Any amounts payable by the Transportation Cabinet as Rent and Additional Rent shall constitute
a loan to the Authority from the Transportation Cabinet in an amount equal to such additional payments.
Such loan is payable to the Transportation Cabinet with interest thereon at the rate of five percent per
annum. The amounts payable by the Authority shall be payable solely from the Lease Payment Fund.
See “Flow of Funds” above.
Transportation Cabinet Covenant to Complete and Maintain Authority System.
Transportation Cabinet has also agreed in the Lease to the following:

The

•

The Transportation Cabinet acknowledges that the Authority System is a part of the
Kentucky state primary road system to be maintained by the Transportation Cabinet with
the assistance of the Department of Highways and that, in the event that Authority Toll
Revenues are insufficient to maintain the Authority System, the Transportation Cabinet
will maintain it in compliance with its obligation under Commonwealth law to investigate
all problems relating to the construction and maintenance of roads in the Commonwealth.

•

Based upon the estimates of its engineers and the contract prices proposed to the
Transportation Cabinet, the Transportation Cabinet and the Authority believe that
sufficient funds will be available to complete the Project with (i) funds included in the
Highway Plan through Fiscal Year 2018 in the amount of $50 million per annum,
(ii) proceeds of bonds payable from federal highway trust funds (“GARVEE bonds”),
(iii) proceeds of the TIFIA Loan and (iv) proceeds of the Series 2013 Bonds (all the
foregoing, collectively, the “Current Funding Sources”).
Nevertheless, the
Transportation Cabinet and the Authority acknowledge that unexpected or unforeseen
circumstances could result in additional unanticipated costs (the “Additional Costs”) that
exceed amounts available from the Current Funding Sources. If the Current Funding
Sources are not sufficient to complete the Downtown Crossing Segment in a timely
manner, then, until the Downtown Crossing Segment is complete, the Transportation
Cabinet, on each and every occasion when appropriations bills are prepared for
introduction in the various successive Sessions of the General Assembly of the
Commonwealth, cause to be included in the appropriations proposed to be made for the
Transportation Cabinet, (i) authorization for the issuance of additional GARVEE bonds
to pay the Additional Costs or (ii) sufficient amounts (over and above all other
requirements of the Transportation Cabinet), which will enable the Transportation
Cabinet to pay the Additional Costs anticipated to be incurred during the applicable
budget period (not funded by the proceeds of GARVEE bonds) and thereby provide to
the Authority moneys sufficient for the payment of the Additional Costs to be incurred
during such budget period (the proceeds of GARVEE bonds, authorized but unissued
GARVEE bonds and additional appropriations hereafter being referred to as “Additional
Funding Sources”). The Additional Funding Sources may include any of the following:
GARVEE bonds; federal highway funds; and amounts available in the Road Fund of the
Commonwealth. The Authority shall provide notice and documentation of the need for
Additional Funding Sources as soon as such need comes to the attention of the Authority
and in any event no later than October 1 of the year prior to the effective date of the
Budget Act that is to include authorization of the Additional Funding Sources. Any such
request shall be accompanied by a certificate of a Consulting Engineer stating that in its
opinion, the Additional Funding Sources are reasonably necessary in order to assure that
funds will be available, as needed, to complete the Project in a timely manner.
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Any amounts from the Road Fund that are applied as additional funding under the Lease shall
constitute a loan to the Authority from the Transportation Cabinet in an amount equal to such additional
funding. Such loan is payable to the Transportation Cabinet with interest thereon at the rate of five
percent per annum. The amounts payable by the Authority shall be payable solely from the Lease
Payment Fund. See “Flow of Funds” above.
Covenant to Seek Appropriation for Rent and Additional Rent. The Transportation Cabinet
covenants and agrees that (i) on each and every occasion when appropriations bills are prepared for
introduction in the various successive Sessions of the General Assembly of the Commonwealth after a
request therefor has been provided to the Transportation Cabinet in relation to the Tolling O&M Reserve
Fund and the General O&M Reserve Fund and (ii) no later than October 1 of the next odd numbered year
after a request therefor has been provided to the Transportation Cabinet in relation to the M&R Reserve
Fund, the Transportation Cabinet will cause to be included in the appropriations proposed to be made for
the Transportation Cabinet, an amount sufficient (over and above all other requirements of the
Transportation Cabinet), to enable the Transportation Cabinet to pay the Rent and Additional Rent
(relating to Trustee’s fees and other costs and expenses) due or to become due during the effective period
of the applicable Budget Act, and thereby provide to the Authority moneys sufficient for the deposit of
amounts required by the applicable sections of the General Indenture (the “Required Deposits”); provided
that, so long as the Authority System Budget for the applicable period does not identify Rent as a source
of the Required Deposits or the Transportation Cabinet has not determined to pay Rent, the
Transportation Cabinet shall not be required to include amounts related to Rent in the appropriations
proposed to be made for the Transportation Cabinet unless, notwithstanding such Authority System
Budget, the Authority or the Transportation Cabinet has determined that the Trustee will not have
sufficient funds to make the Required Deposits if Rent is not paid.
If the Transportation Cabinet shall give written notice to the Authority of the Transportation
Cabinet’s election not to renew the Lease for any Renewal Term, prior to the automatic renewal
hereinabove provided for, the Transportation Cabinet shall not become obligated to pay rentals beyond
the last day of the then current term, and the Transportation Cabinet shall thereby forfeit all of its future
options to renew and shall peacefully surrender to the Authority possession of the Authority System on or
prior to the last day of the then current term; provided, however, an election on the part of the
Transportation Cabinet not to renew for a future term shall not in any manner alter or diminish any
obligation of the Transportation Cabinet for the then current term; and shall not preclude subsequent
reinstatement of the Lease for any future Renewal Term, if agreed to by the Authority upon the same
terms and conditions as would have been applicable if the Lease had been renewed according to the
provisions thereof, except that if such reinstatement is sought when one or more installments of Rent or
Additional Rent for such Renewal Term are overdue and unpaid, it shall be a condition of such
reinstatement that such overdue Rent or Additional Rent be tendered.
The payment of Rent by the Cabinet is subject to appropriation by the General Assembly of the
Commonwealth. Historically, appropriations for the benefit of the Transportation Cabinet have been
funded from the Road Fund. See APPENDIX J – CERTAIN INFORMATION RELATING TO THE
TRANSPORTATION CABINET AND THE COMMONWEALTH. The General Assembly of the
Commonwealth is not obligated to make such appropriations.
Financial Covenants
With respect to portions of this section that summarize provisions of the Development
Agreement, all capitalized terms used herein that are not otherwise defined herein shall have the meanings
set forth in the Development Agreement, as set forth in APPENDIX E.
Rate Covenants. Under the Development Agreement, the Authority and the IFA have agreed, so
long as either party has outstanding financial obligations relating to the construction or financing of the
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LSIORB Project, to set and maintain toll rates and charges so as to comply with each of the rate
covenants of the Authority and IFA set forth below. In addition, the Development Agreement provides
that the toll operations agreement entered into with the Toll Operator shall provide for a mechanism for
annual or more frequent periodic review of the adequacy of existing toll schedules and adjustment
mechanisms to produce Toll Revenues to support the respective payment and covenant obligations of the
Authority and IFA relating to the financing of the Downtown Crossing Segment and the East End
Crossing Segment.
The Development Agreement further provides that, if (a) the actual or projected Indiana Revenue
Share or Kentucky Revenue Share of Toll Revenues (defined as “Authority Toll Revenue” in the
Indenture) for the then current Fiscal Year is less than the amount required to pay the respective payment
obligations or to satisfy the respective financial covenants (including but not limited to rate covenants and
additional indebtedness tests) related to financing the East End Crossing and the Downtown Crossing,
respectively, or (b) the Indiana Revenue Share or the Kentucky Revenue Share for the next Fiscal Year is
forecasted to be less than required to satisfy the same, then IFA or the Authority shall engage a qualified
traffic and revenue consultant, acceptable to both parties, to provide a report recommending the
adjustments to the toll rates and charges necessary to increase the forecasted Indiana Revenue Share and
Kentucky Revenue Share to an amount forecasted to be sufficient to satisfy all applicable payment and
covenant requirements for the next Fiscal Year and each of the four (4) succeeding Fiscal Years. In the
selection of such consultant, the party whose share of Toll Revenues was insufficient to enable it to meet
its payment and covenant requirements with respect to the Downtown Crossing or the East End Crossing,
as the case may be, shall have the final decision, and the consent of the other party to the selection of such
consultant shall not be unreasonably withheld. The appropriate States’ Parties shall immediately
implement the recommended toll adjustments and engage the qualified traffic and revenue consultant to
monitor actual cash flow and to submit reports comparing to the forecasted Indiana Revenue Share and
Kentucky Revenue Share not less than quarterly for a minimum period of one year after delivery of such
report.
Neither the Bondholders nor the Trustee is a third party beneficiary of the Development
Agreement and neither can enforce the provisions of the Development Agreement against the parties
thereto.
Authority Rate Covenant.
The Authority, in accordance with the Development Agreement and the Toll Policy Agreement,
shall use its best efforts to provide for the establishment, and shall charge and collect, Tolls for the
privilege of traveling on the System, at rates sufficient so that Total System Revenue are in an amount at
least equal to (i), (ii), (iii), (iv) and (v):
(i) 150% of the Annual Debt Service with respect to all Outstanding First Tier Bonds;
(ii) 135% of the Annual Debt Service with respect to all Outstanding First Tier Bonds and
Second Tier Bonds;
(iii) 125% of the Annual Debt Service with respect to all Outstanding First Tier Bonds, Second
Tier Bonds and Third Tier Bonds;
(iv) 110% of the Annual Debt Service with respect to all Outstanding Bonds; and
(v) 100% of the aggregate amount of the required payments described in subsections (a) through
(d) of the Flow of Funds described above to the extent such payments have not been
otherwise paid or provided for from Bond proceeds.
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The Authority will at least annually, prior to June 30 of each Fiscal Year, review the financial
condition of the System, the anticipated Total System Expenses, Debt Service Requirements, various
reserves and other costs of the Authority System, and proceed in a timely fashion to recommend to the
Tolling Body any required adjustment to the Toll Rate Schedule it determines is necessary to comply with
the Rate Covenant to provide sufficient Authority System Revenue to fund amounts required to be
deposited and maintained in the Funds and Accounts and comply with other relevant covenants in the
Indenture.
Prior to recommending any revision in the Toll Rate Schedule, the Authority shall obtain: (i) a
certificate of the Traffic Consultant stating, based upon reasonable assumptions and applying the revised
Toll Rate Schedule, the projected Authority System Revenue for the then-current Fiscal Year and each
subsequent Fiscal Year through the last scheduled maturity of all then-Outstanding Bonds, (ii) a
certificate of the Consulting Engineer stating, based upon reasonable assumptions, the projected Total
System Expenses for the then-current Fiscal Year and each subsequent Fiscal Year through the last
scheduled maturity of all Outstanding Bonds, and (iii) a certificate of an Authorized Representative
stating that, based upon the information contained in the certificates described in (i) and (ii) above, the
adoption of the revised Toll Rate Schedule will not cause Authority System Revenue to decrease to an
amount that will cause the Authority to fail to comply with the Rate Covenant.
Any certificate delivered by the Traffic Consultant shall be based on the opinion of the Traffic
Consultant as to Authority System Revenue to be derived by the Authority from the System under the
terms of the Development Agreement and the Toll Policy Agreement (provided that investment and other
income not related to Tolls shall be estimated by an Authorized Representative), and a certificate of an
Authorized Representative stating the opinion of the Authority as to the amount of Total System
Expenses paid or accrued during any pertinent Fiscal Year, assuming that the proposed Toll Rate
Schedule had been in effect during the pertinent Fiscal Year.
The failure in any Fiscal Year to obtain Authority System Revenue in the amounts sufficient to
enable the Authority to comply with the Rate Covenant, which failure may continue during the
succeeding Fiscal Year, shall not, in and of itself, constitute an Event of Default under the Indenture if
(i) the Authority within 60 days after the end of the Fiscal Year requests the written recommendations of
the Traffic Consultant as to how to increase Authority System Revenues and/or the written
recommendations of a Consulting Engineer as to how to reduce Total System Expenses in the following
Fiscal Year to the level required to comply with the Rate Covenant, (ii) within 60 days of the date of the
request from the Authority, the Traffic Consultant and/or the Consulting Engineer provide to the
Authority the written recommendations described in clause (i), and (iii) the Authority takes steps to
implement those recommendations within 60 days after receipt thereof and diligently proceeds to
substantially comply with the recommendations of the Traffic Consultant and/or the Consulting Engineer.
IFA Rate Covenant. The Tolling Body has agreed in the Initial Toll Rate Resolution adopted on
September 11, 2013, that Toll Rates shall be set so that Indiana’s 50% share of Toll Revenues is in an
amount at least equal to 100% of the aggregate amount of availability payments and other financial
obligations due and payable during the following year under the Public-Private Agreement entered into by
the IFA and WVB East End Partners, LLC, dated as of December 27, 2012 (the “Public-Private
Agreement”), or, in the event that IFA also borrows funds pursuant to an East End Crossing TIFIA loan,
shall be no less than the greater of (a) the sum of 100% of the aggregate amount of availability payments
and other financial obligations due and payable during the following year under the Public-Private
Agreement and 1.25 times the aggregate debt service requirements for any East End Crossing TIFIA
loans for such period and (b) the sum of the aggregate amount of availability payments and other financial
obligations due and payable during the following year under the Public-Private Agreement and all debt
service and other funding obligations of IFA under any East End Crossing TIFIA loan for such period;
provided that, under the Development Agreement, during the first two (2) full fiscal years following
tolling commencement, no revision of Toll Rates is required by the IFA Rate Covenant unless actual Toll
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Revenues are materially less than Toll Revenues projected in the Traffic and Revenue Study presented to
the Tolling Body at the time the Initial Toll Rate Resolution was adopted.
Additional Bonds. The Indenture permits the Authority to issue additional Bonds from time to
time to pay or provide for the payments of Costs of the Authority System, to refund all or a portion of a
Series of Bonds, or for any combination of such purposes.
New Money Bonds. Under the Indenture, prior to the issuance of any new money Bonds
or refunding Bonds that cannot satisfy the conditions set forth below under “Refunding Bonds,”
either of the following series of certificates must be delivered to the Trustee:
•

a certificate of the Authority (the “Authority ABT Certificate”) stating the Authority System
Revenue for (i) the most recent Fiscal Year for which audited financial statements are
available or (ii) any 12 consecutive month period in the immediately prior 18 months; or

•

(1) a certificate of the Traffic Consultant (the “Traffic Consultant ABT Certificate”) stating,
based upon reasonable assumptions, the projected Authority System Revenue for the thencurrent Fiscal Year and each subsequent Fiscal Year through the last scheduled maturity of
all Outstanding Bonds following the issuance of the additional Bonds, and (2) a certificate of
the Consulting Engineer (the “Consulting Engineer ABT Certificate”) stating, based upon
reasonable assumptions, the projected Total System Expenses for the then-current Fiscal Year
and each subsequent Fiscal Year through the last scheduled maturity of all Outstanding
Bonds following the issuance of the additional Bonds.

First Tier Bonds. If the proposed additional Bonds are First Tier Bonds, there shall be on
file with the Trustee:
•

the Authority ABT Certificate, and

•

a certificate of the Authority stating that the Authority System Revenue shown in the
Authority ABT Certificate was at least equal to the following:
o

175% of the Maximum Annual Debt Service for all then-Outstanding First Tier Bonds,

o

150% of Maximum Annual Debt Service for all then-Outstanding First Tier and Second
Tier Bonds,

o

125% of Maximum Annual Debt Service for all then-Outstanding First Tier, Second Tier
and Third Tier Bonds,

o

110% of Maximum Annual Debt Service for all then-Outstanding First Tier, Second Tier,
Third Tier and Subordinate Bonds, and

o

100% of the aggregate amount of required payments described in subsection (a) through
(d) under “Flow of Funds” above in the applicable Fiscal Year (taking into account the
Bonds proposed to be issued and excluding any Bonds being refunded);

OR
•

the Traffic Consultant ABT Certificate, and

•

a certificate of the Authority stating that, based upon the information contained in the Traffic
Consultant ABT Certificate, the projected Authority System Revenue for the then-current
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Fiscal Year and each subsequent Fiscal Year through the last scheduled maturity of all
Outstanding Bonds following the issuance of the First Tier Bonds will be equal to or greater
than the following:
o

175% of Annual Debt Service on First Tier Bonds,

o

150% of Annual Debt Service on First Tier and Second Tier Bonds,

o

125% of Annual Debt Service on First Tier, Second Tier and Third Tier Bonds,

o

110% of Annual Debt Service on First Tier, Second Tier, Third Tier and Subordinate
Bonds, and

o

100% of the aggregate amount of required payments described in subsection (a) through
(d) under “Flow of Funds” above in the applicable Fiscal Year (taking into account the
Bonds proposed to be issued and excluding any Bonds being refunded).

Second Tier Bonds. If the proposed additional Bonds are Second Tier Bonds, there shall
be on file with the Trustee:
•

the Authority ABT Certificate, and

•

a certificate of the Authority stating that the Authority System Revenue shown in the
Authority ABT Certificate was at least equal to the following:
o

150% of Maximum Annual Debt Service for all then-Outstanding First Tier and Second
Tier Bonds,

o

125% of Maximum Annual Debt Service for all then-Outstanding First Tier, Second Tier
and Third Tier Bonds,

o

110% of Maximum Annual Debt Service for all then-Outstanding First Tier, Second Tier,
Third Tier and Subordinate Bonds, and

o

100% of the aggregate amount of required payments described in subsection (a) through
(d) under “Flow of Funds” above in the applicable Fiscal Year (taking into account the
Bonds proposed to be issued and excluding any Bonds being refunded);

OR
•

the Traffic Consultant ABT Certificate, and

•

a certificate of the Authority stating that, based upon the information contained in the Traffic
Consultant ABT Certificate, the projected Authority System Revenue for the then-current
Fiscal Year and each subsequent Fiscal Year through the last scheduled maturity of all
Outstanding Bonds following the issuance of the First Tier Bonds will be equal to or greater
than the following:
o

150% of Annual Debt Service on First Tier and Second Tier Bonds,

o

125% of Annual Debt Service on First Tier, Second Tier and Third Tier Bonds,
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o

110% of Annual Debt Service on First Tier, Second Tier, Third Tier and Subordinate
Bonds, and

o

100% of the aggregate amount of required payments described in subsection (a) through
(d) under “Flow of Funds” above in the applicable Fiscal Year (taking into account the
Bonds proposed to be issued and excluding any Bonds being refunded).

Third Tier Bonds. If the proposed additional Bonds are Third Tier Bonds, there shall be
on file with the Trustee:
•

the Authority ABT Certificate, and

•

a certificate of the Authority stating that the Authority System Revenue shown in the
Authority ABT Certificate was at least equal to the following:
o

125% of Maximum Annual Debt Service for all then-Outstanding First Tier, Second Tier
and Third Tier Bonds,

o

110% of Maximum Annual Debt Service for all then-Outstanding First Tier, Second Tier,
Third Tier and Subordinate Bonds, and

o

100% of the aggregate amount of required payments described in subsection (a) through
(d) under “Flow of Funds” above in the applicable Fiscal Year (taking into account the
Bonds proposed to be issued and excluding any Bonds being refunded);

OR
•

the Traffic Consultant ABT Certificate, and

•

a certificate of the Authority stating that, based upon the information contained in the Traffic
Consultant ABT Certificate, the projected Authority System Revenue for the then-current
Fiscal Year and each subsequent Fiscal Year through the last scheduled maturity of all
Outstanding Bonds following the issuance of the First Tier Bonds will be equal to or greater
than the following:
o

125% of Annual Debt Service on First Tier, Second Tier and Third Tier Bonds,

o

110% of Annual Debt Service on First Tier, Second Tier, Third Tier and Subordinate
Bonds, and

o

100% of the aggregate amount of required payments described in subsection (a) through
(d) under “Flow of Funds” above in the applicable Fiscal Year (taking into account the
Bonds proposed to be issued and excluding any Bonds being refunded).

Subordinate Bonds. Except if provided in a related Series Indenture, as in the case of the
Series 2013 Subordinate Notes, if the proposed additional Bonds are Subordinate Bonds, there
shall be on file with the Trustee:
•

the Authority ABT Certificate, and

•

a certificate of the Authority stating that the Authority System Revenue shown in the
Authority ABT Certificate was at least equal to the following:
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o

110% of Maximum Annual Debt Service for all then-Outstanding First Tier, Second Tier,
Third Tier and Subordinate Bonds, and

o

100% of the aggregate amount of required payments described in subsection (a) through
(d) under “Flow of Funds” above in the applicable Fiscal Year (taking into account the
Bonds proposed to be issued and excluding any Bonds being refunded);

OR
•

the Traffic Consultant ABT Certificate, and

•

a certificate of the Authority stating that, based upon the information contained in the Traffic
Consultant ABT Certificate, the projected Authority System Revenue for the then-current
Fiscal Year and each subsequent Fiscal Year through the last scheduled maturity of all
Outstanding Bonds following the issuance of the First Tier Bonds will be equal to or greater
than the following:
o

110% of Annual Debt Service on First Tier, Second Tier, Third Tier and Subordinate
Bonds, and

o

100% of the aggregate amount of required payments described in subsection (a) through
(d) under “Flow of Funds” above in the applicable Fiscal Year (taking into account the
Bonds proposed to be issued and excluding any Bonds being refunded).

Completion Bonds. If the proposed Bonds are Completion Bonds, there shall be on file
with the Trustee:
(A)
a certificate of the Authority stating that the principal amount of such
Completion Bonds does not exceed 10% of the aggregate principal amount of Bonds
originally issued to finance the Project or the Additional Project, if applicable;
(B)
a certificate of the Consulting Engineer setting forth the amount
estimated to be needed to complete the Project to be financed with the Completion
Bonds; and
(C)
a certificate of the Authority stating that issuance of the Completion
Bonds is necessary for the completion of the Project identified in the certificate delivered
pursuant to (B) above, and that the proceeds of the Completion Bonds, together with
other funds available therefor, will provide sufficient money for the completion of that
Project.
Emergency Repair Bonds. If the proposed Bonds are Emergency Repair Bonds, there
shall be on file with the Trustee a certificate of (A) the Consulting Engineer stating that (1) the
Costs for which those Emergency Repair Bonds are to be issued are necessary to restore a portion
of the Authority System to a safe operating condition, and (2) the net proceeds of those
Emergency Repair Bonds are not in excess of the amount necessary to pay the Costs of the
emergency repairs, and (B) the Transportation Cabinet that funds are otherwise not available to
the Transportation Cabinet or the Authority to pay the Costs of the emergency repairs.
Variable Rate Bonds. If the proposed Bonds are to bear interest payable pursuant to a
variable interest rate, so long as TIFIA Bonds are Outstanding, the requirements of the TIFIA
Loan Agreement related to variable interest rate indebtedness, such as hedging the variable
interest rate exposure, must be satisfied.
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Refunding Bonds. Under the Indenture, the Authority may issue Refunding Bonds to
refund all or any portion of the Outstanding Bonds or any other bonds or obligations of the
Authority without satisfying the test set forth above for new money Bonds so long as (i) such
Series of Refunding Bonds are being issued for the purpose of refunding all or a portion of one or
more Series of Bonds of the same Tier as the Series of Refunding Bonds to be issued, or a Tier
senior to the Tier of the Series of Refunding Bonds and (ii) the Authority delivers to the Trustee
evidence that the Annual Debt Service (taking into account debt service on the Refunding Bonds
and excluding debt service on the Bonds to be refunded) will not increase by more than $5,000 in
any Fiscal Year through the last scheduled maturity of Outstanding Bonds following the issuance
of the Series of Refunding Bonds.
Inclusion of Additional Project Revenues. With the consent of TIFIA under the TIFIA
Loan Agreement, when Bonds are to be issued after the date that an Additional Project has been
or will be added to the System, the Authority System Revenue derived or to be derived from such
Additional Project may be included in the calculation of compliance with the additional Bonds
test noted above.
A more complete description of the covenants referred to above, as well as additional covenants
relating to the Bonds, is set forth in APPENDIX B – SUMMARY OF GENERAL TRUST INDENTURE
– Particular Covenants of the Authority.”
Covenants of the Commonwealth and the State of Indiana
The States’ Parties (consisting of the State of Indiana acting by and through the INDOT and IFA,
and the Commonwealth acting by and through the Transportation Cabinet and the Authority), have agreed
in the Development Agreement that the toll revenue payable to the Authority under the Development
Agreement (i.e., the Tolls as defined in the Indenture) shall be no less than the amount necessary to meet
the requirements described under “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES
2013 OBLIGATIONS – Financial Covenants – Rate Covenants – Authority Rate Covenant.” Neither the
Bondholders nor the Trustee is a third party beneficiary of the Development Agreement and neither can
enforce the provisions of the Development Agreement against the parties thereto.
In addition, the Tolling Body has stated in the Initial Toll Rate Resolution adopted on September
11, 2013, that it resolves, pledges to and agrees with the Authority and the holders of all Bonds or other
obligations authorized by the General Indenture that are related to the Project, including TIFIA, that the
Tolling Body will (a) take all actions necessary and convenient to permit the Authority to fulfill the terms
of the Authority’s Rate Covenant and (b) not limit or alter the rights and powers vested in the Authority to
fulfill the terms of the Authority’s Rate Covenant.
TIFIA LOAN AGREEMENT
General
The Authority and the TIFIA Lender entered into the TIFIA Loan Agreement effective December
12, 2013. Pursuant to the TIFIA Loan Agreement, the TIFIA Lender agreed to extend a loan to the
Authority, drawn down in a single disbursement in connection with the maturity of the Series 2013
Subordinate Notes, in an aggregate principal amount of $452.2 million (the “TIFIA Loan”). The
obligations of the Authority to repay the TIFIA Loan, as well as to pay all other obligations of the
Authority under the TIFIA Loan Agreement, are referred to herein as the “TIFIA Obligations.” The
proceeds of the TIFIA Loan may be disbursed by the Authority for reimbursement of certain Project
Costs which are eligible to be financed with the proceeds of the TIFIA Loan pursuant to federal law,
provided that total disbursements under the TIFIA Loan cannot exceed 33% of all such eligible Project
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Costs and total federal assistance (including federal highway reimbursement funds) provided to the
Project cannot exceed 80% of all such eligible Project Costs.
The Authority issued the TIFIA Bonds to the TIFIA Lender to evidence its repayment obligations
under the TIFIA Loan. The interest rate on the TIFIA Bonds is 3.88% computed on the basis of a 365- or
366-day year, as appropriate, for the actual number of days elapsed, except that, upon the occurrence and
during the continuance of a payment default, the interest rate with respect to any overdue principal
amount shall bear interest at the foregoing rate plus 2.00% per annum. The TIFIA Loan starts to amortize
annually beginning July 1, 2018, with a final maturity on July 1, 2051.
The TIFIA Bonds are issued as Third Tier Bonds, subject to becoming First Tier Bonds as
described herein under “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013
OBLIGATIONS – Liens of the Indenture – Potential Parity First Priority Lien for TIFIA Bonds.” A
projected amortization of the TIFIA Bonds is set forth under the column entitled “TIFIA Net Repayment”
in the table entitled “Estimated Downtown Crossing Cash Flow” under the caption “PROSPECTIVE
FINANCIAL INFORMATION.”
Certain provisions of the TIFIA Loan Agreement relating to conditions precedent to
requisitioning moneys and events of default are summarized below.
Disbursement Request
A request for a disbursement of the TIFIA Loan by the Authority will be made to the TIFIA
Lender by submission of a requisition in the form attached to the TIFIA Loan Agreement, which form
contains certain representations to be made by the Authority.
Certain conditions precedent to a disbursement that were satisfied in connection with the
execution and delivery of the TIFIA Loan Agreement must continue to remain in place at the time of
disbursement. Other than the delivery of customary certificates as to representations and warranties, no
defaults and other corporate matters, the following, among others, are additional conditions to the TIFIA
Lender’s obligation to fund the requisition request:
•

compliance with statutes and regulations relating to projects funded by the TIFIA Lender;

•

the litigation referred to herein under “LITIGATION” shall have been finally adjudicated
or dismissed in a manner that does not result in a material adverse effect on the TIFIA
Lender under the TIFIA Loan Agreement;

•

evidence that the TIFIA Loan proceeds do not exceed 33% of eligible Project Costs and
that total federal funding does not exceed 80% of eligible Project Costs;

•

all applicable insurance policies are in full force and effect and all permits and
governmental approvals necessary to complete construction of the Project have been
obtained;

•

no event of default under the TIFIA Loan Agreement, the Indenture or other material
contracts, or event which with the giving of notice or the passage of time or both under
such documents would result in an event of default has occurred and is continuing; and

•

since the date the Authority submitted the application to the TIFIA Lender, (A) there
shall not have occurred a material adverse change in (1) the legality, validity or
enforceability of any material provision of any TIFIA Loan Document or Principal
Project Contract, (2) the validity, perfection or priority of the Liens provided under the
36

Indenture on the Trust Estate in favor of the Secured Parties, (3) the TIFIA Lender’s
rights or remedies available under any TIFIA Loan Document, (4) the right or authority
of the Tolling Body or the States’ Parties to set, charge and collect tolls on the LSIORB
Project or (5) the right or authority of the States’ Parties, whether directly or indirectly
through contract with a third party, to construct or operate and maintain the LSIORB
Project.

The TIFIA Lender shall be entitled to withhold approval of the disbursement of TIFIA
Loan proceeds if:
•

an event of default under the TIFIA Loan Agreement shall have occurred and be continuing;
or

•

the Authority
o

fails to pay any principal or interest on the TIFIA Loan when the same is due and
payable; or

o

knowingly takes any action, or omits to take any action, amounting to fraud or violation
of any applicable federal or local criminal law, in connection with the transactions
contemplated by the TIFIA Loan Agreement; or

o

fails to construct the Project in a manner consistent with plans, specifications,
engineering reports or facilities plans previously submitted to and approved by the TIFIA
Lender, or with good engineering practices, where such failure prevents or materially
impairs the Project from fulfilling its intended purpose, or prevents or materially impairs
the ability of the TIFIA Lender to monitor compliance by the Authority with applicable
federal or local law pertaining to the Project, or with the terms and conditions of the
TIFIA Loan Agreement; or

o

fails to observe or comply with any applicable federal or local law, or any term or
condition of the TIFIA Loan Agreement; or

o

fails to deliver documentation evidencing eligible Project Costs claimed for disbursement
at the times and in the manner specified by the TIFIA Loan Agreement; and such failure
continues for a period of more than thirty (30) days following written notice from the
TIFIA Lender to the Authority, the TIFIA Lender shall be entitled to withhold, from any
Requisition received after such thirty (30) day period has expired, and until such failure is
cured or corrected, an amount determined by the TIFIA Lender (in its sole discretion) to
be adequate for the cure or correction of such failure, which amount shall be stated in
such notice; provided, that if the nature of the failure is such that it cannot reasonably be
cured or corrected within such thirty (30) day period, the TIFIA Lender shall not
withhold any disbursement by reason of such failure if the Authority commences cure or
correction within such thirty (30) day period and thereafter diligently completes such cure
or correction within a further reasonable time period.

Events of Default under TIFIA Loan Agreement
The following events constitute events of default under the TIFIA Loan Agreement:
•

Payment Default. The Authority shall fail to pay any of the principal amount of or interest on
the TIFIA Loan when and as the payment thereof shall be required under the TIFIA Loan
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Agreement or the TIFIA Bonds or on the final maturity date (each such failure, a “Payment
Default”);
•

Covenant Default. Either Borrower Related Party (the Authority or the Transportation
Cabinet) shall fail to observe or perform any covenant, agreement or obligation of the such
Borrower Related Party under the TIFIA Loan Agreement, the TIFIA Bonds or any other
TIFIA Loan Document (other than in the case of any Payment Default or any Development
Default), and such failure shall not be cured within thirty (30) days after receipt by the
Authority from the TIFIA Lender of written notice thereof; provided, however, that if such
failure is capable of cure but cannot reasonably be cured within such thirty (30) day period,
then no Event of Default shall be deemed to have occurred or be continuing if and so long as
within such thirty (30) day period the Authority shall commence actions reasonably designed
to cure such failure and shall diligently pursue such actions until such failure is cured;
provided such failure is cured within one hundred eighty (180) days of the first occurrence of
such failure;

•

Development Default. A Development Default (i.e., the Authority or the Transportation
Cabinet shall not diligently pursue or complete the Project) shall occur;

•

Misrepresentation Default. Any of the representations, warranties or certifications of either
Borrower Related Party made in or delivered pursuant to the TIFIA Loan Documents (or in
any certificates delivered by such Borrower Related Party in connection with the TIFIA Loan
Documents) shall prove to have been false or misleading in any material respect when made;

•

Acceleration of Senior Obligations or Other Material Indebtedness. Any acceleration shall
occur of the maturity of the Senior Obligations or of any other indebtedness of the Authority
in an aggregate principal amount equal to or greater than $1,000,000 that is senior to, or in
parity with, the TIFIA Loan in right of payment or in right of security (“Other Material
Indebtedness”), or any such Senior Obligations or Other Material Indebtedness shall not be
paid in full upon the final maturity thereof;

•

Cross Default. (A) Any of the representations, warranties or certifications of the Authority
made in or delivered pursuant to any Indenture Document (i.e., the General Indenture and all
Supplemental Indentures) shall prove to be false or misleading in any material respect (each a
“Misrepresentation Default”), or any default shall occur in respect of the performance of any
covenant, agreement or obligation of the Authority under any Indenture Document, and such
default shall be continuing after the giving of any applicable notice and the expiration of any
applicable grace period specified in such Indenture Document with respect to such default
(each a “Covenant Default”), and, in the case of any such Misrepresentation Default or
Covenant Default, the Authority shall have failed to cure such Misrepresentation Default or
Covenant Default or to obtain an effective written waiver thereof in accordance with the
terms of the applicable Indenture Document; or (B) the Authority or the Transportation
Cabinet shall default in the timely performance of any covenant, agreement or obligation
under any Related Document (Indenture Document, TIFIA Loan Agreement or certain other
material contracts, including the Development Agreement, the Lease, the Interlocal
Agreement, the Design Build Agreement, the Toll Policy Agreement, the Toll Operations
Agreement and the Toll System Integrator Agreement) to which either entity is a party or by
which it is bound or any Related Document shall be terminated prior to its scheduled
expiration (unless in any case such default or termination could not reasonably be expected to
have a Material Adverse Effect), and the Authority or the Transportation Cabinet shall have
failed to cure such default or to obtain an effective written waiver thereof, or to obtain an
effective revocation of such termination (as the case may be) within the cure periods, if any,
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provided under any such Related Document; provided, however, that no Event of Default
shall be deemed to have occurred or be continuing under this clause if, in the case of any
termination of a Tolling Related Agreement, such Tolling Related Agreement is replaced
with a replacement agreement (1) entered into with another counterparty that (I) is of similar
or greater creditworthiness and experience as the counterparty being replaced (or otherwise
reasonably acceptable to the TIFIA Lender) and (II) is not, at the time of such replacement,
suspended or debarred or subject to a proceeding to suspend or debar from bidding, proposing
or contracting with any federal or state department or agency, (2) on substantially the same
terms and conditions as the Tolling Related Agreement being replaced (or otherwise
reasonably acceptable to the TIFIA Lender) and (3) effective as of the date of termination of
the Tolling Related Agreement being replaced or, if earlier, the date on which the predecessor
entity ceases performance under such Tolling Related Agreement;
•

Judgments. One or more judgments for the payment of money in an aggregate amount in
excess of $1,000,000 (inflated annually by CPI) and not otherwise covered by insurance shall
be rendered against a Borrower Related Party in respect of the Project and the same shall
remain undischarged for a period of thirty (30) consecutive days during which execution shall
not be effectively stayed, or any action shall be legally taken by a judgment creditor to attach
or levy upon the Project or any other assets of the Authority to enforce any such judgment;

•

Failure to Maintain Existence. The Authority shall be in breach its obligations to maintain its
existence as required under the TIFIA Loan Agreement.

•

Occurrence of a Bankruptcy Related Event. (A) A Bankruptcy Related Event shall occur
with respect to the Authority or (B) a bankruptcy related event shall occur with respect to any
Borrower Related Party (other than the Authority) or any Principal Project Party (certain
parties to other material contracts);

•

Project Abandonment. The Authority or the Transportation Cabinet shall abandon the
construction, maintenance or operation of the Project;

•

Expiration or Termination of Development Agreement or Lease Agreement.
The
Development Agreement or the Lease Agreement shall expire or be terminated (whether by
reason of a default thereunder, non-renewal by the Transportation Cabinet, or by mutual
agreement of the parties thereto or otherwise), or for any reason shall cease to be in full force
and effect at any time;

•

Cessation of Operations. Operation of either bridge within the Project shall cease for a
continuous period of not less than one hundred eighty (180) days unless such cessation of
operations shall occur by reason of an uncontrollable force and the Authority shall have in
force an insurance policy or policies under which the Authority is entitled to recover
substantially all Annual Debt Service in respect of all Bonds (including TIFIA Debt Service)
and costs and expenses of the Authority during such cessation of operations; or

•

Adverse Amendments or Other Events. Any Tolling Related Agreement (other than the Toll
Policy Agreement, to the extent the Authority and the Transportation Cabinet are direct
parties to such agreement) after initial execution and delivery thereof or any Organizational
Document of the Authority, the Joint Board or Tolling Body (or other committee established
thereunder or pursuant to the Development Agreement or Interlocal Agreement) shall be
amended, modified, supplemented or terminated, or (as applicable) compliance by a
counterparty thereto shall be waived or not enforced, in a manner that could reasonably be
expected to result in a Material Adverse Effect, in each case without the prior written consent
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of the TIFIA Lender and the Authority fails to cure and eliminate such adverse consequence
within thirty (30) days after receipt by the Authority from the TIFIA Lender of written notice
thereof; provided, however, that if such failure is capable of cure but cannot reasonably be
cured within such thirty (30) day period, then no Event of Default shall be deemed to have
occurred or be continuing under this clause if and so long as within such thirty (30) day
period the Authority shall commence actions reasonably designed to cure such failure and
shall diligently pursue such actions until such failure is cured; provided such failure is cured
within one hundred eighty (180) days of the first occurrence of such failure.
Upon the occurrence of a Development Default or a Bankruptcy Related Event relating to the
Authority, all obligations of the TIFIA Lender under the TIFIA Loan Agreement with respect to the
disbursement of any undisbursed amounts of the TIFIA Loan shall immediately be deemed terminated.
Upon the occurrence of any other event of default, the TIFIA Lender, by written notice to the
Authority, may suspend or terminate all of its obligations under the TIFIA Loan Agreement with respect
to the disbursement of any undisbursed amounts of the TIFIA Loan.
Whenever any event of default shall have occurred and be continuing, the TIFIA Lender shall be
entitled and empowered to institute any actions or proceedings at law or in equity for the collection of any
sums due and unpaid under the TIFIA Loan Agreement or under the TIFIA Bonds or the other TIFIA
Loan Documents, and may prosecute any such judgment or final decree against the Authority and collect
in the manner provided by law out of the property of the Authority the moneys adjudged or decreed to be
payable, and the TIFIA Lender shall have all of the rights and remedies of a secured creditor under the
Uniform Commercial Code and may take such other actions at law or in equity as may appear necessary
or desirable to collect all amounts payable by Authority under the TIFIA Loan Agreement, the TIFIA
Bonds or the other TIFIA Loan Documents then due and thereafter to become due, or to enforce
performance and observance of any obligation, agreement or covenant of the Authority under the TIFIA
Loan Agreement, the TIFIA Bond or the other TIFIA Loan Documents.
PROSPECTIVE FINANCIAL INFORMATION
The tables that follow set forth the First Tier Toll Revenue Bonds Net Debt Service requirements,
the Debt Coverage Ratios for the First Tier Toll Revenue Bonds and the TIFIA Loan and the Downtown
Crossing Cash Flow. The tables were prepared by the Financial Advisor based on information furnished
by the Authority, Steer Davies Gleave (“SDG”), acting as the Traffic and Revenue Consultant, and
Community Transportation Solutions, acting as the General Engineering Consultant (“GEC”). The debt
service on the Series 2013 Subordinate Notes is not reflected in the following tables due to the fact that
interest thereon is fully funded through maturity from the proceeds of the Series 2013 Subordinate Notes
and principal thereof is expected to be paid from the proceeds of the TIFIA Loan when received by the
Authority at the maturity of the Series 2013 Subordinate Notes.
The Louisville-Southern Indiana Ohio River Bridges Traffic & Revenue Study, dated October 24,
2013 (the “Traffic and Revenue Study“), included in APPENDIX H of this Official Statement was
prepared by SDG and contains prospective financial information. This prospective financial information
was not prepared with a view toward compliance with the guidelines established by the American
Institute of Certified Public Accountants for preparation and presentation of prospective financial
information. Other prospective financial information included in this Official Statement, including
summaries of prospective financial information from the Traffic and Revenue Study and funding
information (see “DEVELOPMENT AND FINANCING PLAN”) has been prepared by, and is the
responsibility of, the Authority’s management.
The Louisville-Southern Indiana Ohio River Bridges Project Kentucky Public Transportation
Infrastructure Authority (KPTIA) Final Engineering Report, dated October 31, 2013 (the “Engineer’s
Report“), included in APPENDIX I of this Official Statement was prepared by the GEC. This Engineer’s
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Report documents and describes the location, preliminary engineering features, construction cost
estimate, projected operation and maintenance expenses and a construction schedule for the Project.
None of the Authority, the Financial Advisor, the Underwriters, SDG or the GEC warrants or
represents that the estimates and projections in the tables will be met. In addition, the Authority gives no
assurances that the actual financial results of the System will meet or exceed the estimates and projections
set forth in the tables, and, other than as provided in the Continuing Disclosure Undertaking, assumes no
obligation to update any of the information in the tables. See “INVESTMENT CONSIDERATIONS –
Forward-Looking Statements and Forecasts.”
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Estimated First Tier Bonds Net Debt Service
Fiscal
Year
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
Total

First Tier Toll Revenue Bonds, Series 2013A1
Principal
$
16,880,000
18,925,000
20,010,000
21,160,000
22,375,000
23,720,000
25,145,000
26,650,000
$174,865,000

Interest
$ 5,464,437
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
9,328,863
8,240,675
7,090,100
5,873,400
4,530,900
3,107,700
1,599,000
$374,817,875

Debt Service
$ 5,464,437
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
10,299,463
27,179,463
28,253,863
28,250,675
28,250,100
28,248,400
28,250,900
28,252,700
28,249,000
$549,682,875

First Tier Toll Revenue Bonds,
Series 2013B2
Principal
Debt Service
$
$
451,914
555,000
3,005,167
3,955,000
4,196,100
5,910,000
4,793,541
7,305,000
5,038,307
8,180,000
533,521
1,020,000
1,078,566
2,235,000
1,492,411
3,365,000
1,607,016
3,930,000
1,484,794
3,935,000
1,365,086
3,930,000
1,258,976
3,930,000
1,170,781
3,935,000
$27,476,180
$52,185,000

First Tier Toll Revenue Bonds, Series 2013C3
Principal at Maturity
$
5,775,000
6,255,000
6,660,000
7,100,000
7,570,000
9,795,000
10,880,000
11,595,000
12,375,000
13,215,000
14,105,000
15,055,000
16,095,000
1,000,000
$137,475,000

Interest
$

9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
8,848,165
8,444,718
8,005,158
7,536,558
7,036,938
6,390,468
5,672,388
4,889,725
4,054,413
3,162,400
2,210,313
1,175,281
68,750
$159,672,921

Debt Service
$
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
9,217,765
14,992,765
15,103,165
15,104,718
15,105,158
15,106,558
16,831,938
17,270,468
17,267,388
17,264,725
17,269,413
17,267,400
17,265,313
17,270,281
1,068,750
$297,147,921

First Tier
Total Gross
Debt Service
$ 5,464,437
10,299,463
10,299,463
10,299,463
10,299,463
10,854,463
14,254,463
16,209,463
17,604,463
18,479,463
19,517,228
20,537,228
21,752,228
22,882,228
23,447,228
23,452,228
23,447,228
23,447,228
23,452,228
25,292,228
25,402,628
25,404,180
25,404,620
25,406,020
27,131,400
27,569,930
27,566,850
27,564,188
27,568,875
27,566,863
27,564,775
27,569,744
28,248,213
28,253,863
28,250,675
28,250,100
28,248,400
28,250,900
28,252,700
28,249,000
$899,015,796

Note:
1. Yields range from 5.95% in 2046 to 6.125% in 2053.
2. Yields range from 3.75% in 2019 to 6.65% in 2032.
3. Yields range from 6.40% in 2033 to 6.875% in 2046.
4. First Tier Capitalized Interest Fund proceeds are invested in SLGs; assume 2.00% earning rate for First Tier Debt Service Reserve Fund starting 7/1/2018.
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First Tier
Capitalized
Interest Fund4
$ (5,464,437)
(10,299,463)
(10,299,463)
(10,299,463)
(5,149,731)
-41,512,556

First Tier Debt Service
Reserve Fund
Interest Earnings4
$
(275,670)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,341)
(551,355)
(551,399)
(551,399)
(551,399)
(551,399)
(551,399)
(551,399)
(554,790)
(564,993)
(565,077)
(565,077)
(565,077)
(565,077)
(565,077)
(565,077)
(565,077)
(565,077)
(565,077)
(565,077)
-19,727,424

First Tier
Net
Debt Service
$
4,874,061
10,303,122
13,703,122
15,658,122
17,053,122
17,928,122
18,965,887
19,985,887
21,200,887
22,330,887
22,895,887
22,900,887
22,895,887
22,895,887
22,900,887
24,740,887
24,851,287
24,852,825
24,853,221
24,854,621
26,580,001
27,018,531
27,015,451
27,012,789
27,014,085
27,001,870
26,999,698
27,004,667
27,683,135
27,688,785
27,685,598
27,685,023
27,683,323
27,685,823
27,687,623
27,683,923
$837,775,816

Estimated Debt Coverage Ratios
Fiscal
Year
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053

Authority System
Revenue1
$ 16,920,374
39,625,864
49,079,052
55,124,109
58,610,841
61,264,744
63,082,251
65,047,927
67,140,406
69,351,436
71,688,491
74,098,825
76,648,275
79,345,523
82,492,275
86,039,495
89,690,524
93,497,052
97,465,726
101,386,382
105,248,619
109,258,364
113,421,267
117,743,192
121,968,142
126,083,486
130,337,890
134,736,060
139,282,863
143,983,327
148,842,656
153,866,224
159,059,593
164,428,509
169,978,917
175,716,960
181,648,990

Interest
Earnings2
$ 216,763
401,622
489,692
559,070
593,364
617,024
633,048
650,883
748,787
948,297
1,147,603
1,329,695
1,580,092
1,528,733
1,076,085
847,128
881,272
917,308
954,467
991,417
1,028,297
1,067,602
1,107,031
1,146,690
1,187,292
1,226,933
1,267,758
1,309,821
1,353,488
1,398,583
1,444,900
1,494,858
1,543,647
1,592,653
1,645,293
1,699,225
1,754,992

Pledged
Receipts
$ 17,137,136
40,027,486
49,568,744
55,683,179
59,204,204
61,881,768
63,715,299
65,698,810
67,889,193
70,299,733
72,836,095
75,428,520
78,228,367
80,874,256
83,568,360
86,886,622
90,571,797
94,414,360
98,420,193
102,377,799
106,276,916
110,325,966
114,528,298
118,889,882
123,155,435
127,310,419
131,605,648
136,045,882
140,636,350
145,381,911
150,287,556
155,361,083
160,603,239
166,021,163
171,624,210
177,416,184
183,403,982

First Tier Bonds
Net Debt Service
$
4,874,061
10,303,122
13,703,122
15,658,122
17,053,122
17,928,122
18,965,887
19,985,887
21,200,887
22,330,887
22,895,887
22,900,887
22,895,887
22,895,887
22,900,887
24,740,887
24,851,287
24,852,825
24,853,221
24,854,621
26,580,001
27,018,531
27,015,451
27,012,789
27,014,085
27,001,870
26,999,698
27,004,667
27,683,135
27,688,785
27,685,598
27,685,023
27,683,323
27,685,823
27,687,623
27,683,923

First Tier Bonds
Coverage Ratios
8.21x
4.81x
4.06x
3.78x
3.63x
3.55x
3.46x
3.40x
3.32x
3.26x
3.29x
3.42x
3.53x
3.65x
3.79x
3.66x
3.80x
3.96x
4.12x
4.28x
4.15x
4.24x
4.40x
4.56x
4.71x
4.87x
5.04x
5.21x
5.25x
5.43x
5.61x
5.80x
6.00x
6.20x
6.41x
6.62x

TIFIA Net
Repayment3,4
$
18,174,453
18,135,653
18,120,912
18,034,047
18,019,253
18,034,314
17,959,713
18,013,214
17,985,935
18,101,369
18,804,018
20,176,484
21,452,982
22,745,782
24,368,356
24,332,281
26,102,024
28,054,700
29,966,152
31,831,866
32,034,354
32,038,103
32,041,912
32,046,119
32,050,245
32,054,614
32,059,091
32,063,919
32,068,765
32,073,855
32,079,142
32,084,820
32,090,637
32,096,706
-

Aggregate
Debt Service
23,048,514
28,438,775
31,824,034
33,692,169
35,072,375
35,962,436
36,925,600
37,999,101
39,186,821
40,432,256
41,699,905
43,077,370
44,348,869
45,641,669
47,269,243
49,073,168
50,953,311
52,907,525
54,819,373
56,686,488
58,614,355
59,056,634
59,057,363
59,058,908
59,064,330
59,056,484
59,058,788
59,068,585
59,751,900
59,762,640
59,764,740
59,769,843
59,773,960
59,782,529
27,687,623
27,683,923

Aggregate Debt Service
Coverage Ratios
1.74x
1.74x
1.75x
1.76x
1.76x
1.77x
1.78x
1.79x
1.79x
1.80x
1.81x
1.82x
1.82x
1.83x
1.84x
1.85x
1.85x
1.86x
1.87x
1.87x
1.88x
1.94x
2.01x
2.09x
2.16x
2.23x
2.30x
2.38x
2.43x
2.51x
2.60x
2.69x
2.78x
2.87x

Note:
1. The Authority Toll Revenues are based on the Traffic & Revenue Study prepared by SDG dated 10/24/2013.
2. Include earnings from Authority System Revenue Fund, Tolling O&M Reserve Fund, General O&M Reserve Fund, and M&R Reserve Fund. Assume a 1.50% earning rate for Authority System
Revenue Fund, an escalating rate for Tolling O&M Reserve Fund (0.10% in CY 2013, 0.25% in CY 2014, 0.75% in CY 2015, and 2.00% thereafter; earnings from 12/20/2013 to 1/1/2018 are kept in the
Fund), and 2.00% for General O&M Reserve Fund and M&R Reserve Fund.
3. Based on 3.88% TIFIA loan interest rate
4. TIFIA repayment is net of interest earnings from TIFIA Debt Service Reserve Fund. Assume 2.00% earning rate starting 1/1/2018.
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Estimated Downtown Crossing Cash Flow

Fiscal
Year
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053

Pledged Receipts
$ 17,137,136
40,027,486
49,568,744
55,683,179
59,204,204
61,881,768
63,715,299
65,698,810
67,889,193
70,299,733
72,836,095
75,428,520
78,228,367
80,874,256
83,568,360
86,886,622
90,571,797
94,414,360
98,420,193
102,377,799
106,276,916
110,325,966
114,528,298
118,889,882
123,155,435
127,310,419
131,605,648
136,045,882
140,636,350
145,381,911
150,287,556
155,361,083
160,603,239
166,021,163
171,624,210
177,416,184
183,403,982

First Tier Bonds
Net Debt Service
$
(4,874,061)
(10,303,122)
(13,703,122)
(15,658,122)
(17,053,122)
(17,928,122)
(18,965,887)
(19,985,887)
(21,200,887)
(22,330,887)
(22,895,887)
(22,900,887)
(22,895,887)
(22,895,887)
(22,900,887)
(24,740,887)
(24,851,287)
(24,852,825)
(24,853,221)
(24,854,621)
(26,580,001)
(27,018,531)
(27,015,451)
(27,012,789)
(27,014,085)
(27,001,870)
(26,999,698)
(27,004,667)
(27,683,135)
(27,688,785)
(27,685,598)
(27,685,023)
(27,683,323)
(27,685,823)
(27,687,623)
(27,683,923)

First Tier Debt
Service Reserve
Fund Annual
(Deposit) / Release
$
(2,893)
(678,283)
(5,650)
28,253,863

TIFIA Net
Repayment
$
(18,174,453)
(18,135,653)
(18,120,912)
(18,034,047)
(18,019,253)
(18,034,314)
(17,959,713)
(18,013,214)
(17,985,935)
(18,101,369)
(18,804,018)
(20,176,484)
(21,452,982)
(22,745,782)
(24,368,356)
(24,332,281)
(26,102,024)
(28,054,700)
(29,966,152)
(31,831,866)
(32,034,354)
(32,038,103)
(32,041,912)
(32,046,119)
(32,050,245)
(32,054,614)
(32,059,091)
(32,063,919)
(32,068,765)
(32,073,855)
(32,079,142)
(32,084,820)
(32,090,637)
(32,096,706)
-

Debt Service
Reserve Fund
Annual (Deposit) /
Release
$
(1,878)
(730,900)
(1,397,397)
(1,285,521)
(1,329,560)
(1,661,467)
(1,927)
(1,798,743)
(1,955,734)
(1,911,529)
(1,865,795)
(202,573)
(3,835)
(3,899)
(4,301)
(4,225)
(4,469)
(4,582)
(4,937)
(4,960)
(5,208)
(5,378)
(5,679)
(5,817)
(6,069)
32,751,741
-

Tolling O&M Expense
& Reserve Fund
Deposit1
$
(2,196,500)
(4,416,000)
(6,618,319)
(6,313,500)
(6,256,000)
(6,261,750)
(6,405,500)
(6,560,750)
(6,716,000)
(6,871,250)
(7,078,250)
(7,348,500)
(7,572,750)
(7,843,000)
(8,067,250)
(8,395,000)
(8,745,750)
(9,050,500)
(9,372,500)
(9,723,250)
(10,045,250)
(10,407,500)
(10,787,000)
(11,183,750)
(11,540,250)
(11,919,750)
(12,305,000)
(12,730,500)
(13,156,000)
(13,570,000)
(14,041,500)
(14,415,250)
(14,881,000)
(15,375,500)
(15,818,250)
(16,307,000)
(16,859,000)

Note:
1. Tolling O&M Expense estimates were prepared by Atkins on 10/31/2013 and are shown in the Engineer's Report.
2. General O&M Expenses estimates were prepared by CTS on 10/31/2013 and are shown in the Engineer's Report. $44,000 annual TIFIA service fee and rating agency
surveillance fee are included.
3. M&R Reserve Fund Deposits are based on long term M&R Expenses estimates prepared by CTS on 10/31/2013 and are shown in the Engineer's Report. The Reserve
Fund Balance meets the requirements set forth in the Engineer's Report.
4. No General Reserve Fund interest earnings are included.
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General O&M
Expense & Reserve
Fund Deposit2
$
(2,598,116)
(5,185,073)
(5,226,516)
(5,267,991)
(5,382,050)
(5,517,637)
(5,654,193)
(5,793,799)
(5,938,209)
(6,084,882)
(6,454,492)
(6,554,118)
(6,497,493)
(6,710,143)
(6,879,476)
(7,049,571)
(7,225,522)
(7,404,228)
(7,589,086)
(7,776,840)
(8,249,971)
(8,377,501)
(8,305,016)
(8,577,227)
(8,793,987)
(9,011,724)
(9,236,955)
(9,465,715)
(9,702,348)
(9,942,689)
(10,548,337)
(10,711,586)
(10,618,799)
(10,967,252)
(11,244,723)
(11,523,444)
(11,811,760)

M&R Reserve Fund
Deposit3
$
(392,104)
(771,871)
(769,029)
(919,595)
(939,302)
(1,514,029)
(1,534,733)
(1,930,634)
(11,179,651)
(13,437,480)
(13,985,635)
(14,485,138)
(17,272,477)
(16,236,463)
(16,960,410)
(7,974,706)
(3,649,033)
(7,704,955)
(12,847,878)
(13,974,164)
(24,064,275)
(23,578,520)
(9,700,115)
(5,451,324)
(6,861,971)
(8,917,403)
(8,322,090)
(6,211,635)
(5,528,747)
(11,065,287)
(15,751,151)
(10,474,847)
(6,688,620)
(7,429,266)
(12,965,039)
(15,568,323)
(9,742,936)

Deposits to
General
Reserve Fund
$ 11,950,417
6,606,028
8,516,106
11,358,059
12,934,684
13,515,977
14,156,559
13,757,128
4,658,834
3,433,778
3,555,902
3,679,392
3,806,349
3,937,037
4,063,821
14,286,573
20,012,530
19,098,793
15,696,475
16,080,273
7,226,631
9,343,865
26,675,063
34,615,637
36,895,382
37,713,969
42,674,262
48,573,865
53,174,991
51,046,218
50,177,858
59,994,660
68,644,976
72,475,185
104,565,409
106,329,794
145,560,225

General Reserve
Fund Ending
Balance 4
$
11,950,417
18,556,445
27,072,551
38,430,610
51,365,294
64,881,271
79,037,830
92,794,959
97,453,793
100,887,571
104,443,473
108,122,865
111,929,214
115,866,252
119,930,073
134,216,646
154,229,175
173,327,968
189,024,443
205,104,716
212,331,347
221,675,213
248,350,276
282,965,913
319,861,294
357,575,263
400,249,525
448,823,390
501,998,381
553,044,599
603,222,458
663,217,118
731,862,094
804,337,279
908,902,689
1,015,232,482
1,160,792,708

THE DOWNTOWN CROSSING SEGMENT
The Authority and the Transportation Cabinet are primarily responsible for procuring, financing
and constructing the Downtown Crossing Segment, which generally consists of the following three
sections, designated as Sections 1, 2 and 3, which are described below. Sections 1, 2 and 3 are identified
on the Location Map for the Overall LSIORB Project (the “Location Map”) set forth following the inside
cover of this Official Statement.
Section 1 – The Kentucky Approaches to the Downtown and Kennedy Bridges
The juncture of Interstates 64, 65 and 71 in downtown Louisville is locally known as the
“Kennedy Interchange.” It includes the approaches to the new Downtown Bridge and the adjacent
existing Kennedy Bridge. This element of the Downtown Crossing Segment provides for the
reconfiguration and rebuilding of the Kennedy Interchange and is designed to eliminate tight weaving
conditions, provide sufficient capacity to meet rush hour demands, add emergency pull-off areas and
soften the curves throughout the Kennedy Interchange to improve safety and meet drivers’ expectations.
For additional detail about this Section of the Downtown Crossing Segment, see page 23 of 82 of
APPENDIX I – ENGINEER’S REPORT – SECTION 3 – PROJECT DESCRIPTION – Section 1 – The
Kentucky Approaches to the Downtown Ohio River Bridges.
Section 2 – The Construction of the New Downtown Bridge and the Reconfiguration of the Existing
Kennedy Bridge
The new Downtown Bridge crossing between downtown Louisville, Kentucky and Jeffersonville,
Indiana will be configured to carry northbound I-65 traffic across the Ohio River. The newly constructed
bridge will extend from the northern end of the Kennedy Interchange from the south in Kentucky to the
newly constructed approach spans in Indiana. The new main structure will be a three tower cable stay
bridge. The new bridge and approach structures will cross both Waterfront Park in Kentucky and the
Ohio River Greenway in Indiana and are within the western portion of the Old Jeffersonville Historic
District. This new northbound structure will be located just upstream of the existing Kennedy Bridge and
will carry six 12-foot lanes and two 12-foot shoulders. To the south, the cable stay bridge connects with
new approach spans that are a part of the reconstructed Kennedy Interchange. To the north, approach
spans will be needed to span over part of the Ohio River, the flood wall and local streets in Jeffersonville.
The existing Kennedy Bridge will be re-decked and reconfigured to carry southbound traffic
utilizing six 12-foot travel lanes and approximately two 9.5-foot shoulders. Some structural
improvements will also be required. On the north end of the Kennedy Bridge, the existing Indiana bridge
approaches will be replaced.
For additional detail about this Section of the Downtown Crossing Segment, see page 24 of 82 of
APPENDIX I – ENGINEER’S REPORT – SECTION 3 – PROJECT DESCRIPTION – Section 2 – The
New I-65 Northbound Ohio River Bridge and Existing JFK Bridge.
Section 3 – The Indiana Approaches to the Downtown and Kennedy Bridges
Changes to I-65 in southern Indiana will include reconstruction to accommodate the additional
capacity provided by the new Downtown Bridge, modernizing a collector-distributor road system to
improve ingress and egress from Clarksville and Jeffersonville, Indiana, and improving connections
between these two communities that have been separated since the Interstate was originally built through
this area. The Indiana approaches to the Downtown Bridge include the realignment and widening of
southbound I-65 to the current Kennedy Bridge and the construction of a new segment of northbound I-65
from the new Downtown Bridge. In addition, I-65 will be expanded from the existing three lane
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configuration to four lanes in both the northbound and southbound directions. For additional detail about
this Section of the Downtown Crossing Segment, see page 25 of 82 of APPENDIX I – ENGINEER’S
REPORT – SECTION 3 – PROJECT DESCRIPTION – Section 3 – The Indiana Approaches to the
Downtown Ohio River Bridges.
Construction Progress to Date
The Transportation Cabinet awarded the Downtown Crossing Segment to the Walsh Team (as
hereinafter defined) on December 6, 2012. The Transportation Cabinet issued the notice to proceed on
December 28, 2012. Since that date, the Walsh Team has been actively executing the terms of the Design
Build Agreement and RFP requirements.
As of November 1, 2013, the Walsh Team’s design effort was approximately 60% complete.
Jacobs Engineering Group is the design lead for the Walsh Team. Weekly joint Walsh Team and
Transportation Cabinet focus group meetings serve to keep the design effort on schedule. The submittal
and review process has been established and is being implemented. Design for the project is scheduled to
be complete by July 2014.
As of November 1, 2013, the Walsh Team’s construction effort was approximately 15%
complete. A ceremonial groundbreaking occurred on June 18, 2013, and actual construction activities
commenced on July 7, 2013. All project sections are presently under construction.
Construction in Section 1, the Kennedy Interchange, is focused on sections west of I-65, south of
I-64 and on I-71 east of I-64. The Walsh Team has constructed piers and retaining walls that will support
Ramp 3 which will carry the collector distributor west of southbound I-65. They are presently
constructing the subgrade for Ramp 2 which will carry the realigned eastbound I-64. Ramp 18 is being
widened from I-71 to I-64.
Section 2 is the cable stayed bridge and redecking of the Kennedy Bridge. The approaches from
both the Kentucky and Indiana river banks have been constructed. Work has progressed on two of the
three river towers. Walsh has completed excavating the drilled shafts for towers 3 and 5. Concrete for the
shafts and footing of Tower 5 have been placed. Tower 3 is nearly ready for concrete. Work at Tower 4
will commence once the excavating equipment from Tower 5 is relocated.
Work in Section 3 is focused on what will become the new alignment of northbound I-65. New
retaining walls have been erected on the eastern boundary in Jeffersonville south of Exit 0. Subgrade and
drainage structures have been placed. In addition, temporary pavement widening on US 31 at Stansifer
Avenue has occurred in anticipation of the next phase of construction.
All rights of way have been acquired or rights of entry obtained. Parcel 118, Wayside Christian
Mission, has been acquired by the Transportation Cabinet, but the parcel will not be available to the
Walsh Team until March 1, 2015 per the RFP. Utility relocation is advancing in front of construction
phases and is approximately 60% complete for the Project. All permits necessary for construction have
been issued.
The Transportation Cabinet has paid the Walsh Team $169,372,434 through Pay Application 10.
Three changes to the contract have been executed as of this pay application. Two of the changes adjusted
the contract price. These two changes were the addition of the full allowance amount of $1,000,000 for
structural steel repairs on the Kennedy Bridge in anticipation of the work to be done and $448,053 for
additional Builders Risk Insurance. There have been no adjustments to the Substantial Completion Date
of December 9, 2016. Real time project progress may be viewed via interactive webcams on the project
website: http://kyinbridges.com/live-downtown-crossing-construction-cameras.
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DEVELOPMENT AND CONSTRUCTION OF THE DOWNTOWN BRIDGE SEGMENT
Procurement
The Downtown Crossing Segment procurement process administered by the Transportation
Cabinet resulted in the selection of the Walsh Design Build Team (the “Walsh Team”), which consists of
the Walsh Construction Co. (“Walsh Construction”), Milestone Construction and Jacobs Engineering.
The procurement process evaluated the Technical Proposals, the Disadvantaged Business Enterprise Plans
(the “DBE Plans”) and the Price Proposals. The Price Proposal is the sum of the costs to fulfill the terms
of the request for proposal (“RFP”) and the number of days to reach substantial completion. The
Technical Proposal and DBE Plan were received on October 1, 2012 and evaluated and scored prior to
receiving the Price Proposals on November 15, 2012. The best value was determined by the highest
composite score of the Technical Proposal, the DBE Plan and the Price Proposal. Based on this
evaluation, the Walsh Team was chosen in December 2012.
The Price Proposal submitted by the Walsh Team and accepted by the Transportation Cabinet set
forth a bid of $860,000,000 and 1,380 calendar days to reach substantial completion from the date of the
commencement of work. Based upon the notice to proceed sent by the Transportation Cabinet to the
Walsh Team on December 28, 2012, identifying a commencement of work on March 1, 2013, the
substantial completion date is projected to be December 9, 2016, subject to extensions of time permitted
under the Design Build Agreement.
Design Build Agreement
General. All capitalized terms used in this section and not otherwise defined herein have the
meanings set forth in the Design Build Agreement, a summary of which is set forth in APPENDIX G
hereto.
A lump sum price (the “Contract Price”) of $860,000,000 was bid for the design and delivery of
the Downtown Crossing Segment. Payment of this Contract Price will be made over the life of the
project based upon applications for payment submitted to the Transportation Cabinet by the Walsh Team.
The invoiced payments will be justified by the Critical Path Method (“CPM”) schedule. At the beginning
of the project, Walsh submitted a Schedule of Values which is the breakdown cost of individual Buildable
Units on the project. These Buildable Units include structures, mainline and ramp pavements, retaining
walls and other related components. The Walsh Team was also required to establish a CPM Schedule that
lists the Buildable Units and their associated activities in the schedule. Costs for the activities are
determined as follows:
•

costs for incremental design preparation will be assigned to the respective design phase
submittal milestone(s);

•

equipment costs will be assigned to their respective procurement activities (i.e., the delivery
milestone activity);

•

costs for installation of the material/equipment (labor, construction equipment, mobilization,
and temporary materials) will be assigned to their respective construction activities; and

•

the Walsh Team will evenly disperse overhead and profit to each activity over the duration of
the Project.

The total of all cost loaded activities, including costs for material and equipment delivered for
installation on the Downtown Crossing Segment, and labor and construction equipment loaded
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construction activities, total to 100% of the value of the Design Build Agreement. When an invoice is
submitted, the CPM is updated showing the completion of the activities in the Buildable Unit.
Adjustments to Contract Price and Contract Time. As more fully described in APPENDIX G –
SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD AGREEMENT, if the risk has not
been shifted to Walsh Construction under the Design Build Agreement as described below, the Contract
Price and the Contract Time (i.e., the date by which Substantial Completion must be obtained) can be
adjusted by the following factors: (a) Change Orders, (b) Construction Change Directives, (c) differing
geotechnical/hydrological subsurface conditions, (d) contaminated materials, (e) utilities locations, (f)
historic and archeological materials, (g) Force Majeure, (h) concurring work by the Transportation
Cabinet or other Transportation Cabinet contractors, (i) value engineering change proposals (“VECPs”),
and (j) suspensions for convenience.
Change Orders and Construction Change Directives can be initiated by either the Transportation
Cabinet or Walsh Construction and generally relate to changes in the scope of the Project. See
APPENDIX G – SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD AGREEMENT –
“CONTRACT CHANGES – Change Orders” and “CONTRACT CHANGES – Construction Change
Directives.”
Walsh Construction was responsible for doing a reasonable and prudent site investigation before
making its proposal. Walsh Construction investigated geotechnical, environmental or other site
information available due to prior design or construction in the vicinity. Failure by Walsh Construction to
perform its own testing, or to make itself aware of already-existing subsurface information, precludes
Walsh Construction from presenting any claim for conditions that such preparation and measures might
have revealed, or that might have been reasonably anticipated after such review. Consequently, its ability
to request Contract Price and Contract Time changes due to differing geotechnical/hydrological
subsurface conditions, contaminated materials, utilities locations, and historic and archeological materials
is limited. See APPENDIX G – SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD
AGREEMENT – “CONTRACT CHANGES – Site Conditions.”
Walsh Construction is entitled to relief for its failure to perform its Design Build Agreement
obligations if such failure is due to certain circumstances or events that are beyond Walsh Construction’s
control (“Force Majeure”), including, but are not limited to, Acts of God (which includes floods, fires,
earthquakes, tornados, or other natural disasters), wars, hostilities (regardless of whether war is declared),
terrorist activities, strikes that materially impact the work, or interruption or failure of critical utilities that
are not wholly or partially attributable to the Walsh Team. If Walsh Construction asserts Force Majeure
as an excuse for failure to perform its obligations, then Walsh Construction must prove that it took
reasonable steps to minimize the delay or damages caused by the foreseeable events flowing from the
Force Majeure event, substantially fulfilled all non-excused obligations, and that the Transportation
Cabinet was timely notified of the likelihood or actual occurrence of the Force Majeure event. In the
event of a Force Majeure event, Walsh Construction is entitled only to an extension of the Contract Time
associated with the Force Majeure event and not to any adjustment of the Contract Price. In order for
Walsh Construction to be granted an extension of the Contract Time, Walsh Construction must follow the
Change Order procedures, and prove that the Force Majeure event delays activities on the Critical Path.
See APPENDIX G – SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD
AGREEMENT – “CONTRACT CHANGES – Force Majeure.”
If Walsh Construction’s prosecution of the work is delayed through the sole fault of the
Transportation Cabinet or a contractor under contract with the Transportation Cabinet, then Walsh
Construction may submit a proposed Change Order. If the Transportation Cabinet or a Transportation
Cabinet contractor is the sole source of the delay to Walsh Construction’s prosecution of the work, Walsh
Construction is entitled to an adjustment in the Contract Time, provided that the affected portion of Walsh
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Construction’s work is shown as a Critical Path task on Walsh Construction’s most recent schedule. In
such cases, Walsh Construction shall also be entitled to an increase in the Contract Price to compensate
Walsh Construction for its extended on-site overhead for the period of delay caused solely by the
Transportation Cabinet or a Transportation Cabinet contractor, as well as Walsh Construction’s costs for
idle equipment and idle manpower, provided that such costs cannot be mitigated, such as by use of such
manpower and equipment elsewhere on the Project or on other projects. See APPENDIX G –
SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD AGREEMENT – “CONTRACT
CHANGES – Time Extensions and Damages for Delay.”
A Value Engineering Change Proposal (“VECP”) is a cost reduction plan that is initiated,
developed, and submitted by Walsh Construction to the Transportation Cabinet for modifying the Design
Build Agreement requirements after award. A VECP requires changes in the Design Build Agreement
that result in savings to the Transportation Cabinet without impairing essential functions and
characteristics of the facility while maintaining and meeting all design and the Transportation Cabinet
policies, environmental requirements, and project commitments. Essential functions and characteristics
include but are not limited to service life, reliability, economy of operation, ease of maintenance,
standardized features, safety, satisfaction of customer needs, and special design requirements. A VECP
proposing a total savings of less than $250,000 will normally not be considered unless there are additional
non-monetary benefits to the Transportation Cabinet. Generally, Walsh Construction and the
Transportation Cabinet would share in the savings 50%/50%. See APPENDIX G – SUMMARY OF
CERTAIN PROVISIONS OF THE DESIGN BUILD AGREEMENT – “VALUE ENGINEERING
CHANGES PROPOSALS.”
The Transportation Cabinet may, at any time and for any reason, by written notice, order Walsh
Construction to suspend all or any part of the Work for the period of time that the Transportation Cabinet
deems appropriate for the convenience of the Transportation Cabinet. Walsh Construction’s sole remedy
for such suspensions cumulatively totaling 30 days or less shall be an extension of the Substantial
Completion date, but only to the extent that the suspensions delay the critical path and Walsh
Construction has properly notified the Transportation Cabinet in writing. Adjustments of the Contract
Price and the Substantial Completion date shall be available for any such suspensions cumulatively
totaling more than 30 days, but only to the extent that such suspensions delay the critical path and Walsh
Construction has properly notified the Transportation Cabinet in writing as required by the Design Build
Agreement. Any adjustment to the Contract Price shall be limited to actual direct costs reasonably
incurred. See APPENDIX G – SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD
AGREEMENT – “SUSPENSIONS, TERMINATION FOR CONVENIENCE, AND DEFAULT Suspensions.”
Three changes to the Design Build Agreement have been executed to date. Two of the changes
adjusted the Contract Price. These two changes were the addition of the full allowance amount of
$1,000,000 for structural steel repairs on the Kennedy Bridge in anticipation of the work to be done and
$448,052 for additional Builders Risk Insurance. There have been no adjustments to the Substantial
Completion Date of December 9, 2016.
Performance and Payment Bonds. As a part of the consideration and to assure the faithful
performance of the Design Build Agreement in every respect, the Walsh Team has provided a
performance bond and a payment bond each with surety or sureties approved by the Transportation
Cabinet in a sum not less than 100% of the Contract Price. Such bonds, when approved by the
Transportation Cabinet, are for the use and benefit of the Transportation Cabinet, and each person
furnishing materials, labor and supplies for use in the performance of the Design Build Agreement. The
bonds remain in effect at least until one year after the date when final payment becomes due, except as
provided otherwise by applicable laws or regulations or as required by the Contract Documents. See
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APPENDIX G – SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD AGREEMENT –
“INSURANCE AND BONDING REQUIREMENTS – Payment and Performance Bonds.”
Liquidated Damages. The Walsh Team is liable to the Transportation Cabinet for Liquidated
Damages in the amount of $80,000 for each and every Calendar Day after December 9, 2016 that the
Walsh Team fails to achieve Substantial Completion, unless such extension is permitted under the terms
of the Design Build Agreement. Any accrued liquidated damages may be deducted from any current or
final estimate after the day the liquidated damages begin to accrue. Liquidated damages continue until
the Walsh Team achieves Substantial Completion as determined by the Transportation Cabinet. See
APPENDIX G – SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD AGREEMENT –
“SUBSTANTIAL AND FINAL COMPLETION – Liquidated Damages.”
Liquidated damages are also charged to the Walsh Team when they fail to meet the Traffic
Control requirements of the Design Build Agreement in the Project Scope. The value of these damages is
based upon user costs and liquidated damage values that have been assigned to these roadways in the past
for failure to open the roadway on time.
Capital Costs. The following table breaks down the Capital Costs set forth in the Design Build
Agreement by Section of the Project.
Design and Construction Cost Table
Cost Category
Costs
Project Wide Items
$ 72,600,000
Section 1
Design/ Environmental
59,000,000
Utilities
7,500,000
Roadway
145,500,000
Structures
202,100,000
Section 2
Design/ Environmental
35,000,000
Downtown Crossing Structure
183,000,000
Kennedy Rehabilitation
30,000,000
Section 3
Design/ Environmental
18,500,000
Utilities
3,500,000
Roadway
76,800.000
Structures
26,500,000
TOTAL

$860,000,000

The $860 million shown in the above chart is reflective of the bid received from the Walsh Team
for the Downtown Crossing Segment and as awarded in December 2012. The Transportation Cabinet has
established a contingency account of $40 million and a $1 million repair allowance in addition to this
amount that is to provide for financial considerations not included in the Walsh Team’s bid. Some
potential areas are further elaborated in “Risk Analysis” below. $1 million has specifically been set aside
for rehabilitation work on the Kennedy Bridge.
The following table reconciles the $1,076,084,000 construction costs line item in the table
entitled “Annual Fund Allocation” under the caption “DEVELOPMENT AND FINANCING PLAN –
Sources of Funding for the Downtown Crossing Segment” and the $901,000,000 construction cost bid
submitted by the Walsh Team, together with $41 million in contingencies and allowance described in the
preceding paragraph.
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Total Project Cost (in $ thousands)
Design-Build Costs1
Non-Design Build Costs
Total

FY 2013
113,435
32,405
145,840

FY 2014
312,114
43,679
355,793

FY 2015
257,183
41,100
298,283

FY 2016
151,651
36,900
188,551

FY 2017
66,616
21,000
87,616

Total
901,000
175,084
1,076,084

__________
1

Design-Build Costs include the Walsh Team bid of $860 million, a $40 million contingency and a $1 million repair
contingency. Costs in FY 2018 and FY 2019 are rolled into FY2017.

Delays caused by factors outside of the contractor’s responsibility will be funded by the
Transportation Cabinet. General cost overruns are part of the Lump Sum Bid received from the Walsh
Team for the construction of the project. Items that occur that were not covered in the bid will be dealt
with on a case-by-case basis. If determined to be outside of the contract and not incidental to other items
that might have been reduced in cost, then costs would be borne by the Transportation Cabinet, unless it
is an item that was specifically requested by INDOT as an addition to the project. In the latter case,
INDOT would provide the increased funds necessary.
The contractor is required to be fully bonded. If the contractor defaults, the bond company would
be required to find a contractor to complete the work. Should the work be delayed, the bonding company
is also responsible for the $80,000/day liquidated damages charged for every day that the project is
delayed.
The only section of the Downtown Crossing Segment that is somewhat specialized is the
construction of the cable-stay bridge. As evidenced by the procurement process, there are multiple teams
capable of delivering that construction. All other aspects of the Downtown Crossing Segment are routine
roadway construction, although with complex maintenance of traffic issues. No techniques or approaches
are new technology. Some materials or process might be used that are outside of the normal process for
the Transportation Cabinet, but all have been demonstrated as effective processes on other projects of
similar nature. Similarly all products that will be used on the project are nationally recognized and tested.
Permits and Approvals
The number of permits and approvals that must be obtained prior to the construction and
operation of the Downtown Crossing Segment are extensive, all of which have been issued or granted.
For a comprehensive list of such permits and approvals, see APPENDIX I – ENGINEER’S REPORT –
“SECTION 4 – ENVIRONMENTAL CONSIDERATIONS – Section 4.A – Permits” at page 28 of 82.
Mitigation Plan
A mitigation plan was developed for unavoidable impacts, including conceptual measures that
will be considered during the development of the construction plans. For a comprehensive list of such
mitigation measures, see APPENDIX I – ENGINEER’S REPORT – “SECTION 4 –
ENVIRONMENTAL CONSIDERATIONS – Section 4.B – Mitigation Plan” at page 32 of 82.
Risk Analysis
Article 4 of the Design Build Agreement between Walsh Construction and the Transportation
Cabinet establishes certain items of risk that have been shifted from the Transportation Cabinet to the
Walsh Team and is included within the project cost estimate as bid by the Walsh Team, including the
following items: site condition; differing geotechnical/hydrological subsurface conditions; contaminated
materials; utilities; historic and archaeological materials; force majeure and time extensions and delays.
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A more complete explanation of these items is set forth in APPENDIX I – ENGINEER’S REPORT –
“SECTION 11 – RISK ANALYSIS – Section 11.B – Design-Build Agreement” at page 76 of 82.
Project Contingency; Other Available Funds. The Project Financial Plan includes $41 million
funded for contingencies associated with risks in the Downtown Crossing Segment, including $1 million
for additional rehabilitation that might be needed for work on the Kennedy Bridge. The additional $40
million that is identified for contingency costs is basically a 5% contingency over the estimated cost of
the contract to cover other potential project costs. In the opinion of the GEC, this amount of contingency
backed by the other funds cited to be available to the project appears to be well within industry standards
for this type of project. In addition, the Transportation Cabinet adopted Highway Plan includes $50
million in Fiscal Year 2018 for the Downtown Crossing Segment that can be made available, if needed.
As discussed more fully under “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS – The Lease,” the Transportation Cabinet has agreed that (i) if Current
Funding Sources are not sufficient to complete the Downtown Crossing Segment in a timely manner, the
Transportation Cabinet will seek additional funding to complete the Downtown Crossing Segment, and
(ii) in the event that Authority Toll Revenues are insufficient to maintain the Authority System, the
Transportation Cabinet will maintain it in compliance with its obligation under Commonwealth law to
investigate all problems relating to the construction and maintenance of roads in the Commonwealth.
As discussed more fully in APPENDIX I – ENGINEER’S REPORT – “SECTION 11 – RISK
ANALYSIS – Section 11.C – Risk Considerations” at page 78 of 82, certain risks have been transferred
to the Walsh Team and were included in its bid. Few implications for the Transportation Cabinet from
those risks are carried forward with the construction of the project. However, a few identified elements
do still have potential risks for the Transportation Cabinet and are discussed in the “Risk Considerations”
portion of APPENDIX I. Any specific delays claimed by the contractor would have to be analyzed for
the actual impact to its schedule and costs, but for the purposes of the GEC Report, the potential risks
have been established at the rate of $80,000/day per the Design Build Agreement. A list of those risks
identified in APPENDIX I – ENGINEER’S REPORT – “SECTION 11 – RISK ANALYSIS –
Section 11.C – Risk Considerations,” as of the date of the Engineer’s Report, are the following: right of
way completion; hazardous materials; condition of existing Kennedy Bridge; utilities; and environmental
challenges.
Engineer’s Conclusions
In the opinion of the GEC, there are no permitting, environmental or mitigation measures that
were determined during the development of the Downtown Crossing Segment that would cause a delay in
the construction of the Downtown Crossing Segment. In addition, the GEC concluded as follows in its
report attached hereto as APPENDIX I:
“The GEC has prepared this document [APPENDIX I] in accordance with the best
current information available and is accurate within acceptable parameters. Cost
estimates are provided in accordance with bids received from the associated design-build
team bids. Other costs have been developed in accordance with acceptable practices for
estimating those financial elements. The mitigation plan and contingencies are
reasonable and adequate for projects of this type. The construction schedule provided is
in accordance with the schedule provided with the design-build team’s proposal. Failure
to meet the completion date will result in substantial financial penalties to the designbuild contractor.”
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THE SYSTEM
Bi-State Coordination
General. The Commonwealth and the State of Indiana have been working cooperatively for
decades to address long-term cross-river transportation needs in the Louisville metropolitan area. Most
recently, the Commonwealth and the State have begun implementing their agreement that the
Commonwealth will sponsor the Downtown Crossing Segment and Indiana will sponsor the East End
Crossing Segment. For purposes of the Traffic and Revenue Study set forth in APPENDIX H hereto, the
construction of the Downtown Crossing Segment and the East End Crossing Segment is referred to as the
“Louisville – Southern Indiana Ohio River Bridges Project” or the “LSIORB Project.”
Development Agreement. The States’ Parties have agreed in the Development Agreement that
the System is a single project comprising an integrated cross-river transportation system that requires
close coordination to ensure unified and viable tolling operations. In accordance with the Development
Agreement, the States’ Parties entered into the Interlocal Agreement, as more fully summarized below. In
the Development Agreement, the Commonwealth also agreed to take sole responsibility for the
procurement, financing and construction of the Downtown Crossing Segment and Indiana agreed to take
responsibility for the procurement, financing and construction of the East End Crossing Segment. The
Development Agreement further directed the States’ Parties to enter into a toll policy agreement, to
conduct a procurement for a toll system integrator and to procure a toll operator. The toll policy
agreement is not expected to be finalized prior to the date of issuance of the Series 2013 Obligations.
While the States’ Parties have agreed in the Development Agreement to use their best efforts to
accomplish substantial completion of the East End Crossing Segment and the Downtown Crossing
Segment by July 1, 2018, both Segments are currently expected to accomplish substantial completion
during 2016 – the East End Crossing Segment by October 31, 2016 and the Downtown Crossing Segment
by December 2016.
A copy of the Development Agreement is included in this Official Statement as APPENDIX E.
Interlocal Agreement. In furtherance of the objectives of the Development Agreement, the
States’ Parties entered into the Interlocal Agreement for the design, procurement, construction, financing,
tolling, operation and maintenance of the Project, which provided, among other things, for the
establishment of the Joint Board and the Tolling Body.
A copy of the Interlocal Agreement is included in this Official Statement as APPENDIX D.
Existing Ohio River Crossings
There are currently three bridges crossing the Ohio River from the Louisville metropolitan area
into southern Indiana:
I-65 Kennedy Bridge. I-65 is a major north-south highway connecting Louisville with
Indianapolis in the north and Nashville in the south. Currently, the Kennedy Bridge contains four
northbound lanes and three southbound lanes. Movement along I-65 is complicated in this area due to the
convergence of I-64, I-65 and I-71. Peak period traffic exceeds the design capacity of the Kennedy
Bridge. Upon completion of the Downtown Crossing Segment, the Kennedy Bridge will be reconstructed
and reconfigured and have six southbound only lanes. The Kennedy Bridge will be tolled following its
reconstruction and reconfiguration.
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I-64 Sherman Minton Bridge. I-64 is an east-west highway connecting Louisville with Lexington
in the east and St. Louis in the west. The Sherman Minton Bridge contains three lanes in each direction.
Vehicles seeking to detour around the I-65 Ohio River crossing would incur approximately six miles of
additional travel. The Sherman Minton Bridge is not part of the Project or the System and is not expected
to be tolled.
US 31 Clark Memorial Bridge. The Clark Memorial Bridge is an undivided four-lane facility
with a 35 mile per hour posted speed limit located just west of the Kennedy Bridge. The route to and
from the Clark Memorial Bridge is through local streets with traffic signals, making it unattractive to
truck traffic. The Clark Memorial Bridge is at capacity during peak periods. The Clark Memorial Bridge
is not part of the Project or the System and is not expected to be tolled.
Downtown Crossing
The Downtown Crossing Segment is more fully described above under “THE DOWNTOWN
CROSSING SEGMENT.”
East End Crossing
INDOT and IFA are primarily responsible for procuring, financing and constructing the East End
Crossing, which generally consists of the following three sections, designated as Sections 4, 5 and 6,
which are described below. Sections 4, 5 and 6 are identified on the Location Map.
East End Crossing Bridge – The East End Crossing Bridge is comprised of construction of an
approximately 2,500 foot long 4-lane bridge (which can accommodate 6 lanes) over the Ohio River with a
13-foot wide pedestrian and bicycle pathway on the southwesterly side of the bridge.
Kentucky Approach to the East End Crossing Bridge – The Kentucky approach includes a fourlane reconstruction and extension of KY 841 from I-71 to the new East End Crossing Bridge, two lanes in
each direction, for a distance of approximately 3.4 miles. This includes reconstruction of the two-lane
section of KY 841 between I-71 and US 42 to four lanes, an approximately 1,700-foot long tunnel
beneath US 42 and the historic Drumanard Estate, with two tunnel bores, each carrying two lanes with
shoulders, one for northbound, one for southbound, and then continuing with four-lanes continuing
northwesterly across Harrods Creek, River Road and Transylvania Beach Road to the East End Crossing
Bridge.
Indiana Approach to the East End Crossing Bridge – The Indiana approach comprises a four-lane
extension of SR 265 from SR 62 to the East End Crossing Bridge, two lanes in each direction, a distance
of approximately 4.1 miles. This includes reconstruction of the SR 265/SR 62/Port Road interchange and
construction of a full-diamond interchange at an extension of Old Salem Road.
Construction Contract for the East End Crossing Segment – Pursuant to the Public-Private
Agreement (The East End Crossing (Louisville-Southern Indiana Ohio River Bridges Project)), dated
December 27, 2012 (the “Public-Private Agreement”), between IFA, in its capacity as party to the PublicPrivate Agreement (the “Contracting Party”), and WVB East End Partners, LLC, a Delaware limited
liability company (the “Company”), the Contracting Party granted the Company the exclusive right to
design, construct and finance the East End Crossing Segment and to operate and maintain a portion of the
East End Crossing Segment.
Substantially all of the construction work relating to the East End Crossing Segment is being
undertaken by Walsh Construction Company / VINCI Construction Grands Projets JV, an unincorporated
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joint venture (the “East End Design-Build Contractor”) comprising Walsh Construction Company, an
Illinois corporation (“Walsh Construction”), and VINCI Construction Grands Projets, a French company.
Additional information relating to the Indiana financing of the East End Crossing Segment,
including information relating to the construction contract for the East End Crossing Segment, is set forth
in the official statement, dated March 13, 2013, of IFA relating to its $676,805,000 Tax-Exempt Private
Activity Bonds (Ohio River Bridges East End Crossing Segment), Series 2013A and Series 2013B (the
“IFA Official Statement”), a copy of which is available on the website of the Electronic Municipal
Market Access (“EMMA”) system of the Municipal Securities Rulemaking Board (“MSRB”) at
http://emma.msrb.org/ER661167-ER513087-ER915758.pdf. Additional information is also available at
www.eastendcrossing.com (the “East End Website”). The information in the IFA Official Statement and
on the East End Website is generally current as of its date, unless otherwise specified therein. The
information in the IFA Official Statement and on the East End Website is not incorporated herein by
reference and none of the Commonwealth, the Authority, the Transportation Cabinet, the Financial
Advisor or the Underwriters takes responsibility for the information in, or for updating the information in,
the IFA Official Statement or the East End Website.
A summary of the design-build contract relating to the East End Crossing Segment, including
references to compensation and payments, limitation on design-build contractor’s liability, completion
deadlines and recovery plans, liquidated damages and termination rights, is set forth in the IFA Official
Statement under “DESIGN-BUILD CONTRACT AND PARENT GUARANTY.” A more complete
summary of the design-build contract is set forth in APPENDIX E to the IFA Official Statement. Both
summaries are dated as of the date of the IFA Official Statement and have not been updated since such
date.
The System
Upon completion of the Downtown Crossing Segment and the East End Crossing Segment, the
System that will be tolled will initially consist of the Downtown Bridge, the adjacent Kennedy Bridge and
the East End Bridge. Additional projects (“Additional Projects”) may be added to the System from time
to time if authorized under the Act and under the Interlocal Agreement. If an Authorized Officer notifies
the Trustee in writing that an Additional Project has been or will be added to the System, the Authority
Toll Revenues projected to result from such Additional Project may be taken into consideration in
calculating the Additional Bonds Test. See “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS – Financial Covenants – Additional Bonds – Additional Project Bonds.”
The TIFIA Loan Agreement provides that no Additional Projects can be added to the System without the
consent of the TIFIA Lender while any TIFIA Bonds remain Outstanding.
Costs of Administration of the System
The Transportation Cabinet and the Authority entered into a Memorandum of Agreement, dated
October 16, 2012 (the “MOA”), pursuant to which the Transportation Cabinet agreed to ensure that the
Authority has sufficient funds available to cover its administrative costs as defined in the Act by
requesting appropriation and allotment authority, and initiating cash transfers, in accordance with the
MOA. The Transportation Cabinet can only make requests for appropriations and the decision to grant or
deny those requests rests solely with the Kentucky General Assembly. The Transportation Cabinet agrees
in the MOA, subject to the availability of appropriations, to transfer to the Authority an amount of cash
sufficient to meet the expenditure needs of the Authority into an account established in the statewide
accounting system for the exclusive use of the Authority (“KPTIA’s Account”). The Transportation
Cabinet may not transfer, or cause to be transferred, any funds from KPTIA’s Account. The Authority
can use the funds in KPTIA’s Account only for staff salaries, fees and expenses paid to financial
consultants and other professional service contractors employed by, or on behalf of, the Authority, and
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any other expenses directly related to the functioning of the Authority. The MOA will be modified by the
Transportation Cabinet and the Authority once Authority Toll Revenue becomes available to offset some
or all of those expenses.
Maintenance of the System
The Authority, in cooperation with the Transportation Cabinet, is responsible for maintaining and
the Authority is responsible for funding the Downtown Bridge, the Kennedy Bridge and a portion of the
Kentucky approach to the East End Crossing Bridge, including associated roadways and interchanges, as
noted on the Location Map as sections 1, 2 and 4A. The Indenture provides for the funding of the
obligations to operate and maintain the facilities with Pledged Receipts from the General O&M Reserve
Fund and the M&R Reserve Fund, as more fully described herein under “SECURITY AND SOURCES
OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS – Operating Reserve Funds.” In the event
moneys in such Funds are not sufficient to fully pay the costs and expenses required to be paid from such
Funds, the Transportation Cabinet has agreed to pay Rent, or cause Rent to be paid, under the Lease in an
amount sufficient to pay such costs and expenses. See “SECURITY AND SOURCES OF PAYMENT
FOR THE SERIES 2013 OBLIGATIONS – The Lease” herein.
Pursuant to the Public-Private Agreement, the Company is responsible for the operations and
maintenance of the Indiana I-65 approach to the Downtown Bridge, a portion of the Kentucky approach
to the East End Crossing Bridge, the East End Crossing Bridge and the Indiana approaches to the East
End Crossing Bridge, as noted on the Location Map as sections 3, 4B, 5 and 6.
The Development Agreement provides that the operation and maintenance expenses incurred by
the Toll Operator (“Toll System Collection Expenses”) and paid from Toll Revenues and other sources
available to the Authority and the IFA will be divided equally between the IFA and the Authority and the
respective share of Toll System Collection Expenses will be payable from the Indiana Revenue Share and
the Kentucky Revenues Share, respectively, as more fully described below under “THE SYSTEM – Toll
Policy Agreement and Initial Toll Rate Resolution – Sharing of Tolls.” The Indenture provides for the
funding of the Toll System Collection Expenses with Pledged Receipts from the Tolling O&M Reserve
Fund, as more fully described herein under “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS – Operating Reserve Funds.” In the event moneys in the Tolling O&M
Reserve Fund are not sufficient to fully pay the costs and expenses required to be paid from the Tolling
O&M Reserve Fund, the Transportation Cabinet has agreed to pay Rent, or cause Rent to be paid, under
the Lease in an amount sufficient to pay such costs and expenses. See “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2013 OBLIGATIONS – The Lease” herein.
Permission from FHWA to Impose Tolls on the System
The Federal Highway Administration of the United States Department of Transportation
(“FHWA”), the Transportation Cabinet, the Authority, INDOT and IFA have entered into an agreement
(the “Section 129 Toll Agreement”), in accordance with the provisions of Section 129(a) of Title 23 of the
United States Code (“Section 129(a)”), wherein the Transportation Cabinet, the Authority, INDOT and
IFA agree that toll revenues from the operation of the System will be used first for debt service (including
financing payments and the funding of reasonable reserves), for reasonable return on investment of any
private person financing the System or any portion thereof, and for the costs necessary for the proper
operation and maintenance of the System, including reconstruction, resurfacing, restoration, and
rehabilitation, as provided in paragraph 3 of Section 129(a). The Authority or the Transportation Cabinet,
and IFA or INDOT, as the case may be, may be reimbursed, out of its State’s share of the toll revenues
related to the System, for any payments made from highway transportation appropriations (whether
transferred to it or received directly by it) to satisfy any of the permissible uses of toll revenues set forth
in the first sentence of this paragraph, including, in the case of IFA, any payments made by IFA to the
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developer under the public-private partnership agreement relating to the East End Crossing that satisfy
any such permissible uses of toll revenues. The Authority, the Transportation Cabinet, INDOT and IFA
have agreed in the Section 129 Toll Agreement to certify annually that the System is being adequately
maintained. Consequently, under the Section 129 Toll Agreement, the System may be tolled at any time
and the revenues therefrom may be applied as provided in the Development Agreement.
Commencement of Tolling
In accordance with the Development Agreement, the States’ Parties have agreed as follows:
•

the tolling operations for the Downtown Bridge will commence as soon as it is open to traffic,
which is currently projected for December 2016;

•

the tolling operations for the East End Crossing Bridge will commence as soon as it is open to
traffic, which is currently projected for October 31, 2016; and

•

tolling operations for the Kennedy Bridge will commence upon the earliest to occur of (1) the
date when the Downtown Bridge is sufficiently complete to open to traffic; (2) the date of
East End Crossing substantial completion; or (3) June 30, 2018.

The primary method of collecting tolls will be through the use of a prepaid transponder through
electronic toll collection or, if the vehicle does not have a transponder, the license plate will be read
through a video collection system.
Toll Policy Agreement and Initial Toll Rate Resolution
Toll Policy Agreement. The Development Agreement also provides, consistent with the Record
of Decision, that the States’ Parties will develop a tolling policy (the “Toll Policy Agreement”) that is
sensitive and responsive to low-income and minority populations (“economic justice populations”). The
States’ Parties, acting with and through the Tolling Body, agree in the Development Agreement, to
conduct a detailed assessment of the potential economic effects of tolls on environmental justice
populations, make the results of that study publicly available, identify and evaluate a range of measures
for mitigating the effects of tolling on low-income and minority populations, and provide an opportunity
for additional public input on those potential measures. The States’ Parties have agreed that the Toll
Policy Agreement will comply with FHWA policy relating to environmental justice. The Record of
Decision requires that the Toll Policy Agreement be completed before tolling is allowed to be initiated on
the Project. The Commonwealth and the State of Indiana are working on the Toll Policy Agreement, but
such Agreement will not be completed prior to the issuance and delivery of the Series 2013 Obligations.
The Transportation Cabinet does not expect that the Toll Policy Agreement will materially adversely
affect the Toll Revenues projected in the Traffic and Revenue Study. As described below under “-Initial
Toll Rates,” the Tolling Body has agreed to establish tolls at rates expected to be sufficient to meet the
Authority’s Rate Covenant.
Initial Toll Rates. The Tolling Body adopted an initial toll rate resolution (the “Initial Toll Rate
Resolution”) on September 11, 2013, providing for an initial toll rate schedule consistent with the
projections set forth in the Traffic and Revenue Study (as hereinafter defined). The following is the initial
Toll Rate Schedule:
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Discount Program
Transponder
Registered Video
Other Video

Medium Trucks
N/A
$ 5.00
6.00
7.00

2-Axle Vehicles
$1.00
2.00
3.00
4.00

Heavy Trucks
N/A
$10.00
11.00
12.00

The Initial Toll Rate Resolution also provides that such initial rates will increase annually,
beginning July 1 of the year following the commencement of toll collection and thereafter on each July 1
for as long as tolls are in force, by the greater of inflation as measured by the Consumer Price Index or
2.5%.
The Tolling Body, in accordance with the Development Agreement, the General Indenture and
the Indiana Public-Private Agreement, as well as the TIFIA Loan Agreement, agreed that, as long as
either the Authority or IFA has outstanding payment obligations related to the design, construction,
financing, operation and maintenance of the System, including obligations of the Authority and IFA
under the General Indenture, TIFIA loan agreements or the Indiana Public-Private Agreement, to
establish tolls at rates expected to be sufficient to meet each of the IFA Rate Covenant and the Authority’s
Rate Covenant.
In connection with the Authority’s Rate Covenant, the Tolling Body has stated in the Initial Toll
Rate Resolution that it resolves, pledges to and agrees with the Authority and the holders of all Bonds or
other obligations authorized by the General Indenture that are related to the Project, including TIFIA, that
the Tolling Body will (a) take all actions necessary and convenient to permit the Authority to fulfill the
terms of the Authority’s Rate Covenant and (b) not limit or alter the rights and powers vested in the
Authority to fulfill the terms of the Authority’s Rate Covenant.
Sharing of Tolls. All Toll Revenues received shall be allocated equally between the Authority
(the “Kentucky Revenue Share”) and IFA (the “Indiana Revenue Share”). Likewise, as more fully
described above, the Toll Collection System Expenses will be divided equally and payable from the
Kentucky Revenue Share and the Indiana Revenue Share.
The Joint Board, through the IFA, will engage the services of a Toll System Integrator (“TSI”) to
provide for the collection of Toll Revenues. The TSI will be required to maintain a lockbox on behalf of
the Joint Board, which will be held in trust and exempt from the bankruptcy estate of the TSI. System
users will send all toll related payments, including prepaid toll balances, to the TSI for deposit to the
lockbox. It is the expectation of the Authority that such deposits will be made each business day. The
TSI will be required to reconcile the amount of funds available in the lockbox with the traffic that has
travelled the three tolled bridges. This reconciliation will result in a portion of the funds in the lockbox
being recognized as “Toll Revenue,” as that term is defined in the Development Agreement.
The portion of lockbox funds recognized as Toll Revenue will be transferred on a daily basis
from the TSI to a custodian, who will be hired by the IFA on behalf of the Joint Board. The custodian
will be responsible for evenly dividing the Toll Revenues and holding them in trust for, and promptly
distributing the moneys to, IFA and the Authority.
The daily reconciliation of lockbox funds to bridge traffic will be overseen by, and subject to
adjustment by, a revenue control manager (the “Revenue Control Manager”) hired on behalf of the Joint
Board separate and apart from the TSI. The Revenue Control Manager will be responsible for auditing
the reconciliation, and ordering adjustments when necessary, to ensure that Toll Revenue is accurately
reported and transferred in accordance with the TSI’s contractual obligations.
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Methods of Paying Tolls. The primary method of collecting tolls will be through the use of a
prepaid transponder through electronic toll collection (“ETC”). Frequent two-axle vehicle transponder
travelers are expected to be offered a discount from the then current transponder rate. If the vehicle does
not have a transponder, the license plate will be read through a video collection system. Owners of
vehicles without a transponder can elect to pre-register their license plates, in which case bills will be sent
and a surcharge will be added. If owners without transponders do not preregister, the owner’s address
will be obtained through Department of Motor Vehicles records and bills will be sent to that address and
an additional surcharge will be added.
Enforcement of Toll Violations. Most of the enforcement decisions will be made through
business rules for the toll system and through administrative rules and regulations which have not yet
been adopted. Both the Commonwealth and the State of Indiana have broad rulemaking authority under
their respective statutes to enforce toll violators. There is a direct correlation between how strict the
enforcement mechanisms are and the level of “leakage” or toll violations, as discussed in this last
paragraph of this subsection.
In 2013, the General Assembly of the Commonwealth enacted legislation (13 RS HB 441, the
“Kentucky Enforcement Act”) to provide for the enforcement of toll collection in the Commonwealth.
The Kentucky Enforcement Act authorizes the Transportation Cabinet to suspend or withhold the annual
registration of a vehicle used in the commission of a toll violation until (a) the fine, charge or assessment
has been paid, or (b) the violation has been determined not to have occurred.
The Indiana legislature enacted legislation (Chapter 3.5 of Indiana Code Title 9, Article 21) that
makes a toll violation a Class C infraction under Indiana law and authorizes the IFA and INDOT to adopt
and enforce rules concerning the collection and enforcement of unpaid amounts, including fines, charges
and assessments for toll violations, including contracting with collection agencies and authorizing the
collection agencies to impose on and collect from the violator an additional collection fee.
Since the System will be operated using open road tolling exclusively, toll leakage to some
degree will occur. Among the reasons for toll leakage are the following: the license plate of a nontransponder vehicle is unable to be identified; the license plate can be identified, but it is from a state for
which there is no agreement to obtain information; and the identified owner of the vehicle does not pay.
Atkins North America, Inc. (“Atkins”) conducted a study that is used in the Traffic and Revenue Study to
estimate leakage rates for the System. The results of the Atkins study are set forth in Section 5.50 of the
Traffic and Revenue Study.
RFPs for Toll System Integrator and Toll System Operator. The Kentucky Transportation
Cabinet, on behalf of the Joint Board, has contracted with Computer Aid Incorporated (“CAI”), a toll
consulting firm, to assist with the procurement and oversight of a toll system provider for the LSIORB
project. Representatives from both states continue to work closely with CAI to ensure that the Joint
Board engages a toll system provider capable of delivering a proven, state-of-the-art, all electronic toll
collection system for the System. The Joint Board intends to hire a toll system provider that can process
transactions through an existing toll system, rather than build an entirely new toll system from the ground
up. This strategy decreases the risk that the toll system will not perform as required when tolling
commences, and allows the Joint Board to capture economy of scale discounts by consolidating LSIORB
transactions into a much larger existing back-office operation.
By resolution adopted on September 11, 2013, the Joint Board authorized (a) IFA to undertake
procurements for the services of toll system integrator contractor(s) and an initial toll system operator on
behalf of the Joint Board prior to April 30, 2014, and (b) INDOT to undertake the procurement for an
ETC contractor on behalf of the Joint Board prior to December 31, 2014, each pursuant to a request for
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proposal process. IFA and INDOT are each directed by the resolution to include the other States’ Parties
as equal partners in the procurements.
IFA released a request for qualifications (“RFQ”) for toll system providers on October 18, 2013.
The Joint Board will qualify vendors to bid on a request for proposal (“RFP”) based on their
demonstrated ability to meet minimum requirements in their Statements of Qualification (“SOQ”), due on
December 10, 2013. The Joint Board anticipates releasing a draft RFP to qualified vendors in January,
2014. Evaluation committee members will engage in vendor discussions and participate in site visits to
existing all electronic tolling facilities in an effort to inform the best possible final RFP, which is
anticipated to be issued in April, 2014. After RFP responses are received in late May, the evaluation
committee will select a preferred vendor and execute a contract, currently expected in July, 2014.
In recognition of the importance of tolling interoperability, including mandates set forth in the
Federal MAP-21 Act, the Joint Board has begun discussions with the E-ZPass interagency group, an
association of 25 toll agencies in 15 states that operates the E-ZPass electronic toll collection program. EZPass enjoys tremendous brand recognition and high levels of customer satisfaction, and is the world
leader in toll interoperability, with more than 24 million E-ZPass devices in circulation. The toll system
provider RFQ contemplates that Joint Board tolling system will join E-ZPass in some capacity to further
the goal of interoperability.
The Authority participates in the oversight and approval on all contracts entered into on behalf of
the Joint Board, regardless of the procuring entity. With respect to the TSI, the custodian and the
Revenue Control Manager, the Joint Board must give formal approval to commence the approval process,
and must ratify the selection that ultimately results from the procurement process. In addition, the
Authority staff is involved in the drafting of the RFP documents, reviewing responses, and enjoy equal
representation on the committees responsible for vendor selection.
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TRAFFIC AND REVENUE STUDY
General
SDG prepared the Louisville-Southern Indiana Ohio River Bridges Traffic & Revenue Study
dated October 24, 2013 (the “Traffic and Revenue Study”). The Traffic and Revenue Study presents the
traffic and revenue forecasts for the System and describes the development of a custom toll forecasting
model.
SDG began the development of the forecasting model with a review of the study area existing
conditions, which included a large data collection effort. This data collection included collection of
traffic counts and travel times for the existing river crossings and surrounding roadways. SDG also
designed and conducted a travel survey which it used to identify trip characteristics, travel patterns and
value of time information for potential System users. SDG conducted future levels of demand based upon
a combination of a cross-river growth model and running the independent socio-economic forecasts
through the time of day model. SDG represented the future supply of transportation to reflect planned
projects in the travel network area, together with the System improvements funded in part by the Series
2013 Obligations. SDG input the demand and supply into the toll forecasting model to then determine the
amount of traffic that would use the System. The methodology is more fully described in “Article 5 –
Forecasting Methodology” at page 55 of the Traffic and Revenue Study set forth as APPENDIX H hereto.
In connection with the Traffic and Revenue Study, SDG developed base case traffic and revenue
estimates for the years 2018, 2023 and 2030. For traffic and revenue of non-modeled years, SDG
assumed compounded growth between modeled years. SDG established the revenue base by using the
initial toll rates set forth under “THE SYSTEM – Toll Policy Agreement and Initial Toll Rate Resolution”
and increased the rates by 2.5% annually, which is consistent with the inflation rate assumption used for
preparing the revenue stream. In preparing the revenue estimates, SDG multiplied the daily traffic and
revenue forecasts by 315 to convert them into annual forecasts, consistent with the assumption that each
weekend day and holiday provides approximately 55% of weekday revenue. SDG then applied leakage
and “ramp-up” factors. This process is more fully described in the Traffic and Revenue Study at page 87.
In connection with the Traffic and Revenue Study, SDG also performed a series of sensitivity
tests to measure the potential impacts on revenue associated with hypothetical changes in certain
assumptions or basic study inputs. The results of the toll rate sensitivity analyses indicated that the
projected toll rates for the System are well below the estimated theoretical revenue maximization point,
which demonstrates that there would be potential for revenue enhancement through toll increases above
assumed toll rates, if needed. The sensitivity analysis is more fully described in the Traffic and Revenue
Study at page 92.
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Basic Assumptions of the Traffic and Revenue Study
The Traffic and Revenue Study’s estimates of traffic and revenue for the System are predicated
on the following assumptions:
1.

The LSIORB Project will be built as described in APPENDIX H – TRAFFIC AND
REVENUE STUDY.

2.

The LSIORB Project will be opened to traffic beginning in January 2017.

3.

Toll rates will be implemented as listed in “THE SYSTEM – Toll Policy Agreement and
Initial Toll Rate Resolution” and increase 2.5% annually.

4.

The transponder and video toll collection market share will be at the levels specified in
APPENDIX H – TRAFFIC AND REVENUE STUDY.

5.

The percentage of trucks crossing the Ohio River remain similar to the levels that have been
observed.

6.

The LSIORB Project traffic and revenue will ramp up as described in APPENDIX H –
TRAFFIC AND REVENUE STUDY.

7.

The socioeconomic conditions and associated growth will occur as described in APPENDIX
H – TRAFFIC AND REVENUE STUDY.

8.

Highway network improvements will occur as described in the Regional Transportation Plan
and listed in APPENDIX H – TRAFFIC AND REVENUE STUDY.

9.

Inflation will occur at 2.5% annually.

10.

The LSIORB Project will be efficiently maintained and operated.

11.

The levels of toll leakage will occur as described in APPENDIX H – TRAFFIC AND
REVENUE STUDY.

12.

Motor fuel will remain in adequate supply during the forecast period, with fuel prices,
including Federal and State fuel taxes, not to exceed $4.50 per gallon adjusted for inflation.

13.

No new transit service will be introduced that would radically change travel mode during the
forecast period.

14.

Normal economic conditions will occur in the Louisville-Southern Indiana area and the
United States, without a major depression or national or regional emergency that would
restrict the use of motor vehicles.

For more information, see APPENDIX H – TRAFFIC AND REVENUE STUDY.
The following table sets forth, for the years 2017 through 2049, projected data set forth in the
Traffic and Revenue Study relating to toll rates by vehicle type, daily traffic, traffic shares by vehicle type
and by toll collection method, ramp-up factors (i.e., travelers becoming accustomed to the new toll
facilities), leakage rate (i.e., violators) and annual revenue after ramp-up and leakage.The Authority Toll
Revenues are equal to 50% of the Annual Revenue After Ramp-up and Leakage.
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Toll Rates
Discount

Auto

1

Traffic Shares - Vehicle
Classification

Medium Truck

Traffic Shares - Collection Method
Ramp-up
Factors

Leakage
Rate

Annual Revenue
After Ramp-Up and
Leakage (000s
Nominal $)

Heavy Truck
Daily
Traffic2

Fiscal
Year
ETC

Registered
Video

Other
Video

ETC

Registered
Video

Other
Video

ETC

Registered
Video

Other
Video

Auto

Medium
Truck

Heavy
Truck

Discount
Program

ETC

Registered
Video

Other
Video

2017

$1.0

$2.0

$3.0

$4.0

$5.0

$6.0

$7.0

$10.0

$11.0

$12.0

102,844

84.1%

3.8%

12.1%

40.2%

26.6%

4.7%

28.4%

69.2%

7.0%

$33,841

2018

$1.0

$2.1

$3.1

$4.1

$5.1

$6.2

$7.2

$10.3

$11.3

$12.3

106,676

84.6%

3.7%

11.7%

40.3%

26.5%

4.7%

28.4%

73.6%

5.0%

$79,252

2019

$1.1

$2.1

$3.2

$4.2

$5.3

$6.3

$7.4

$10.5

$11.6

$12.6

111,171

85.0%

3.6%

11.3%

40.4%

27.3%

4.6%

27.7%

86.7%

4.6%

$98,158

2020

$1.1

$2.2

$3.2

$4.3

$5.4

$6.5

$7.5

$10.8

$11.8

$12.9

112,506

85.2%

3.6%

11.2%

40.4%

28.7%

4.4%

26.5%

95.0%

4.3%

$110,248

2021

$1.1

$2.2

$3.3

$4.4

$5.5

$6.6

$7.7

$11.0

$12.1

$13.2

113,860

85.3%

3.6%

11.1%

40.3%

30.2%

4.2%

25.3%

98.3%

4.0%

$117,222

2022

$1.1

$2.3

$3.4

$4.5

$5.7

$6.8

$7.9

$11.3

$12.4

$13.6

114,801

85.5%

3.5%

10.9%

40.2%

31.7%

4.0%

24.1%

100.0%

3.7%

$122,529

2023

$1.2

$2.3

$3.5

$4.6

$5.8

$7.0

$8.1

$11.6

$12.8

$13.9

116,453

85.7%

3.5%

10.8%

40.0%

33.3%

3.8%

22.9%

100.0%

3.5%

$126,165

2024

$1.2

$2.4

$3.6

$4.8

$5.9

$7.1

$8.3

$11.9

$13.1

$14.3

118,215

85.8%

3.5%

10.7%

40.0%

34.5%

3.6%

21.9%

100.0%

3.3%

$130,096

2025

$1.2

$2.4

$3.7

$4.9

$6.1

$7.3

$8.5

$12.2

$13.4

$14.6

120,036

86.0%

3.5%

10.5%

40.0%

35.4%

3.5%

21.1%

100.0%

3.1%

$134,281

2026

$1.2

$2.5

$3.7

$5.0

$6.2

$7.5

$8.7

$12.5

$13.7

$15.0

121,962

86.1%

3.5%

10.4%

40.1%

36.3%

3.4%

20.3%

100.0%

2.9%

$138,703

2027

$1.3

$2.6

$3.8

$5.1

$6.4

$7.7

$9.0

$12.8

$14.1

$15.4

123,995

86.3%

3.5%

10.3%

40.1%

37.2%

3.2%

19.5%

100.0%

2.7%

$143,377

2028

$1.3

$2.6

$3.9

$5.2

$6.6

$7.9

$9.2

$13.1

$14.4

$15.7

126,138

86.4%

3.4%

10.1%

40.0%

38.1%

3.1%

18.7%

100.0%

2.6%

$148,198

2029

$1.3

$2.7

$4.0

$5.4

$6.7

$8.1

$9.4

$13.4

$14.8

$16.1

128,396

86.6%

3.4%

10.0%

40.0%

39.0%

3.0%

18.0%

100.0%

2.5%

$153,297

2030

$1.4

$2.8

$4.1

$5.5

$6.9

$8.3

$9.6

$13.8

$15.2

$16.5

130,773

86.7%

3.4%

9.9%

39.9%

40.0%

2.9%

17.3%

100.0%

2.4%

$158,691

2031

$1.4

$2.8

$4.2

$5.7

$7.1

$8.5

$9.9

$14.1

$15.5

$17.0

133,112

86.8%

3.4%

9.8%

39.9%

40.4%

2.8%

16.9%

100.0%

2.4%

$164,985

2032

$1.4

$2.9

$4.3

$5.8

$7.2

$8.7

$10.1

$14.5

$15.9

$17.4

135,374

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$172,079

2033

$1.5

$3.0

$4.5

$5.9

$7.4

$8.9

$10.4

$14.8

$16.3

$17.8

137,675

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$179,381

2034

$1.5

$3.0

$4.6

$6.1

$7.6

$9.1

$10.7

$15.2

$16.7

$18.3

140,016

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$186,994

2035

$1.6

$3.1

$4.7

$6.2

$7.8

$9.4

$10.9

$15.6

$17.2

$18.7

142,397

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$194,931

2036

$1.6

$3.2

$4.8

$6.4

$8.0

$9.6

$11.2

$16.0

$17.6

$19.2

144,515

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$202,773

2037

$1.6

$3.3

$4.9

$6.6

$8.2

$9.8

$11.5

$16.4

$18.0

$19.7

146,359

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$210,497

2038

$1.7

$3.4

$5.0

$6.7

$8.4

$10.1

$11.8

$16.8

$18.5

$20.2

148,228

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$218,517

2039

$1.7

$3.4

$5.2

$6.9

$8.6

$10.3

$12.1

$17.2

$18.9

$20.7

150,122

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$226,843

2040

$1.8

$3.5

$5.3

$7.1

$8.8

$10.6

$12.4

$17.6

$19.4

$21.2

152,040

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$235,486

2041

$1.8

$3.6

$5.4

$7.2

$9.0

$10.9

$12.7

$18.1

$19.9

$21.7

153,657

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$243,936

2042

$1.9

$3.7

$5.6

$7.4

$9.3

$11.1

$13.0

$18.5

$20.4

$22.2

154,966

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$252,167

2043

$1.9

$3.8

$5.7

$7.6

$9.5

$11.4

$13.3

$19.0

$20.9

$22.8

156,287

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$260,676

2044

$1.9

$3.9

$5.8

$7.8

$9.7

$11.7

$13.6

$19.5

$21.4

$23.4

157,619

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$269,472

2045

$2.0

$4.0

$6.0

$8.0

$10.0

$12.0

$14.0

$20.0

$22.0

$24.0

158,963

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$278,566

2046

$2.0

$4.1

$6.1

$8.2

$10.2

$12.3

$14.3

$20.5

$22.5

$24.6

160,319

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$287,967

2047

$2.1

$4.2

$6.3

$8.4

$10.5

$12.6

$14.7

$21.0

$23.1

$25.2

161,686

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$297,685

2048

$2.2

$4.3

$6.5

$8.6

$10.8

$12.9

$15.1

$21.5

$23.7

$25.8

163,066

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$307,732

2049

$2.2

$4.4

$6.6

$8.8

$11.0

$13.2

$15.4

$22.0

$24.2

$26.4

164,457

86.8%

3.4%

9.8%

39.8%

40.4%

2.8%

16.9%

100.0%

2.4%

$318,119

Note:
1. Toll rates as of January 1 each calendar year
2. Traffic before ramp-up adjustments
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INVESTMENT CONSIDERATIONS
THE PURCHASE OF THE SERIES 2013 OBLIGATIONS IS SUBJECT TO CERTAIN RISKS. EACH
PROSPECTIVE INVESTOR IN THE SERIES 2013 OBLIGATIONS IS ENCOURAGED TO READ THIS
OFFICIAL STATEMENT IN ITS ENTIRETY, INCLUDING ALL APPENDICES HERETO.
PARTICULAR ATTENTION SHOULD BE GIVEN TO THE FACTORS DESCRIBED BELOW, WHICH,
AMONG OTHERS, COULD AFFECT THE PAYMENT OF PRINCIPAL OF AND INTEREST ON THE
SERIES 2013 OBLIGATIONS AND WHICH COULD ALSO AFFECT THE MARKET PRICE OF THE
SERIES 2013 OBLIGATIONS TO AN EXTENT THAT CANNOT BE DETERMINED.

General
The following discussion is not meant to be an exhaustive list of the risks and other factors that
should be considered in connection with the purchase of the Series 2013 Obligations and does not
necessarily reflect the relative importance of the various risks and other factors. Any one or more of the
risks discussed, and others, could adversely affect the Authority or the Transportation Cabinet and could
adversely affect the Authority’s ability to make timely payment of the principal of and interest on the
Series 2013 Obligations and/or lead to decreases in the market value and/or the liquidity of the Series
2013 Obligations. There can be no assurance that other risk factors will not become material in the
future.
Series 2013 Obligations are Special, Limited Obligations
The Series 2013 Obligations are special and limited obligations of the Authority, payable solely
from and secured exclusively by the Trust Estate under the Indenture. See “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS” herein. Payment of principal of
and interest on the TIFIA Bonds, until the occurrence of a Bankruptcy Related Event, is subordinate to
the payment of principal of and interest on the First Tier Bonds, including the Series 2013 Bonds, and any
Second Tier Bonds hereafter issued. Payment of principal of and interest on the Series 2013 Subordinate
Notes is subordinate to the payment of principal of and interest on the First Tier Bonds, including the
Series 2013 Bonds, and all Second Tier Bonds and Third Tier Bonds, including the TIFIA Bonds issued
under the General Indenture.
THE SERIES 2013 OBLIGATIONS SHALL NOT CONSTITUTE A DEBT OF THE
COMMONWEALTH OR ANY OF ITS POLITICAL SUBDIVISIONS, OR A PLEDGE OF THE
FAITH AND CREDIT OF THE COMMONWEALTH OR ANY OF ITS POLITICAL
SUBDIVISIONS. NEITHER THE COMMONWEALTH NOR THE AUTHORITY SHALL BE
OBLIGATED TO PAY THE SERIES 2013 OBLIGATIONS OR THE INTEREST THEREON,
EXCEPT FROM THE TRUST ESTATE PLEDGED THEREFOR, AND NEITHER THE FAITH
AND CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH IS PLEDGED TO
THE PAYMENT OF THE PRINCIPAL OF OR THE INTEREST ON THE SERIES 2013
OBLIGATIONS
No Right to Accelerate Debt Service
The Indenture does not permit the Trustee or Bondholders, upon the occurrence of an Event of
Default under the Indenture or for any other reason, to accelerate the maturity of the Series 2013
Obligations or the payment of principal of and interest due on the Series 2013 Obligations. Bondholders
will be able to collect principal and interest that become due after an Event of Default only from the
Pledged Receipts or other property included in the Trust Estate and only when such principal and interest
are scheduled to be paid.
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Forward-Looking Statements and Forecasts
The statements contained in this Official Statement, and in other information provided by the
Authority, that are not purely historical, are forward-looking statements, including statements regarding
the Authority’s expectations, hopes, intentions or strategies regarding the future and the projections in the
Traffic and Revenue Study. All forward-looking statements included in this Official Statement are based
on information available to the Authority as of the date hereof, and the Authority assumes no obligation to
update any such forward-looking statements, other than as set out in the Continuing Disclosure
Undertaking.
The forward-looking statements herein are based on various assumptions, forecasts and estimates
that are inherently subject to numerous risks and uncertainties, including the possible invalidity of
underlying assumptions, forecasts and estimates, possible changes or developments in social, economic,
business, industry, market, legal and regulatory circumstances and conditions, and actions taken or not
taken by third parties, including customers, suppliers, business partners and competitors, and legislative,
judicial and other governmental authorities and officials. In addition, these assumptions, forecasts and
estimates involve judgments regarding, among other things, future economic, competitive and market
conditions, future actions by third parties, the level of enforcement of violations that can affect “leakage”
as described under “THE SYSTEM” – Toll Policy Agreement and Initial Toll Rate Resolution –
Enforcement of Toll Violations,” and future events and decisions, all of which are difficult, if not
impossible, to predict accurately. Therefore, there can be no assurance that the forward-looking
statements in this Official Statement will prove to be accurate.
No representation is made or intended, nor should any representation be inferred, with respect to
the likely existence of any particular future set of facts or circumstances, and prospective purchasers of
the Series 2013 Obligations are cautioned not to place undue reliance upon the projections contained in
this Official Statement or in the Traffic and Revenue Study or upon requirements for future projections.
If actual results are less favorable than the results projected or if the assumptions used in preparing the
projections prove to be incorrect, the Authority’s ability to make timely payment of the principal of and
interest on the Series 2013 Obligations may be materially and adversely affected.
Decrease in Projected Debt Service Coverage of Bonds Upon Issuance of Additional Bonds
The Indenture permits the Authority to issue Additional Bonds payable from, and secured by a
pledge of, Pledged Receipts that are (i) on a parity with or subordinate to the pledge of the Pledged
Receipts to the payment of First Tier Bonds, (ii) senior to, on a parity with or subordinate to the pledge of
the Pledged Receipts to the payment of Second Tier Bonds, (iii) senior to, on a parity with or subordinate
to the pledge of the Pledged Receipts to the payment of Third Tier Lien Bonds, and (iv) senior to or on a
parity with the pledge of the Pledged Receipts to the payment of Subordinate Bonds. See “SECURITY
AND SOURCES OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS – Financial Covenants –
Additional Bonds.” The issuance by the Authority of additional First Tier Bonds is likely to increase debt
service and decrease the projected debt service coverage of the Series 2013 Obligations, but should in all
events be consistent with the debt service coverage requirements of the Indenture.
Enforceability of Rights and Remedies, including Bankruptcy Ramifications
Judicial Discretion. Upon a default under the Indenture or the Lease, the remedies available to
the Authority and the Trustee may depend upon judicial actions that may be subject to substantial
discretion and delay. Some of these remedies may in fact turn out not to be enforceable at all. The rights
of the owners of the Series 2013 Obligations and the enforceability of the Authority’s and the other
parties’ obligations will be subject to the exercise of judicial discretion under a variety of circumstances.
The enforceability of governmental obligations is also subject to constitutional, statutory and public
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policy limitations and to other considerations that do not limit enforcement of obligations of private
parties.
Effects of Bankruptcy on Rights and Remedies. The rights and remedies available to the owners
of the Series 2013 Obligations under the Indenture and the Lease, and of the Transportation Cabinet under
the Design Build Agreement and related agreements relating to the construction of the Downtown
Crossing Segment, and the enforceability of the liens, security interest and pledges created by the
Indenture in favor of the owners of the Series 2013 Obligations, may be subject to the provisions of the
United States Bankruptcy Code (the “Bankruptcy Code”), to other bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditor’s rights generally and equitable principles
that may limit enforcement of such remedies. Under existing constitutional and statutory law and judicial
decisions, including specifically the Bankruptcy Code, the remedies provided in federal bankruptcy laws,
the Indenture, the Lease and the various related documents may not be readily available or may be
limited. No assurances can be given that a court or regulatory agency would enforce the rights or types of
remedies available under the Indenture, the Lease or the other agreements described herein, including any
rights and remedies with respect to the continued operation of the System and the pledge of Pledged
Receipts.
The various legal opinions to be delivered concurrently with the delivery of the Series 2013
Obligations, including the opinion of Bond Counsel, will be qualified as to the enforceability of these
rights and remedies, for example, by limitations imposed by bankruptcy, reorganization, insolvency or
other similar laws affecting the rights of creditors generally and by principles of equity. In addition, the
rights and remedies available to the IFA and the Company in connection with the Public-Private
Agreement and the construction of the East End Crossing Segment may be similarly adversely affected,
resulting in a delay in construction of the East End Crossing Segment and, consequently, a delay in the
collection of Pledged Receipts with respect to the East End Crossing Segment.
Enforcement of Rights and Remedies by TIFIA Lender Under TIFIA Loan Agreement. The
TIFIA Lender is authorized to enforce rights and remedies against the Authority based on events of
default by the Authority under the TIFIA Loan Agreement, without the knowledge or consent of the
Trustee or any Bondholders.
Surety and Performance Bonds. The enforceability of the performance bonds required by the
construction contracts relating to the Downtown Crossing Segment or the East End Crossing Segment
may be limited not only by the legal matters described above, but also by various provisions of suretyship
and insurance law. The sureties providing the performance bonds are not waiving their respective rights
to assert the construction contractors’ defenses to payment, nor are the sureties waiving their suretyship
defenses. The obligations of the sureties under their respective performance bonds to complete
construction or to pay damages thus are limited, and no assurances can be given that the surety will honor
a claim under the performance bonds.
No Third Party Beneficiary Status. Neither the Trustee nor the Bondholders are parties to, nor
third party beneficiaries of, various contracts and agreement, including the Development Agreement and
the Interlocal Agreement, and neither cannot enforce the provisions thereof.
Bankruptcy Filing by the Authority and Other Parties
Authority and IFA. Under the Bankruptcy Code and current Kentucky law, the Authority, but not
the Transportation Cabinet, may file for bankruptcy protection under Chapter 9 of the Bankruptcy Code.
Under the Bankruptcy Code and current Indiana law, neither the State nor the IFA may file for
bankruptcy protection under Chapter 9 of the Bankruptcy Code. There can be no assurance, however,
that the Bankruptcy Code or Kentucky and/or Indiana law will not be amended in the future to permit the
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Transportation Cabinet, the State of Indiana and/or the IFA to file for bankruptcy protection, and such a
filing could, under certain circumstances, subject all or a portion of their respective revenues and/or assets
to the jurisdiction of the bankruptcy court.
A Bankruptcy Related Event relating to the Authority will cause the TIFIA Bonds to become
First Lien Toll Revenue Bonds as described herein under “SECURITY AND SOURCES OF PAYMENT
FOR THE SERIES 2013 OBLIGATIONS – Liens of the Indenture – Potential Parity First Priority Lien
for TIFIA Bonds.”
Other Parties. The contractors with respect to the Project and their respective members,
guarantors and sureties are involved in or affiliates of companies that are involved in many businesses and
are entities that can become debtors under the Bankruptcy Code. If one of the contractors (or its
guarantors or sureties) became a debtor under the Bankruptcy Code, the ability to substitute a new
contractor, to obtain funds under the guarantees or surety bonds or to exercise other remedies may be
delayed or not be available at all. Substantial delays or losses could result.
Series 2013 Subordinate Notes – Requisition from TIFIA Lender
It is expected that the principal of the Series 2013 Subordinate Notes will be payable at maturity
from the proceeds of a single requisition under the TIFIA Loan Agreement. In the event that the
conditions to a requisition under the TIFIA Loan Agreement cannot be satisfied on or before the maturity
of the Series 2013 Subordinate Notes, the Authority will be required to find an alternative method of
repaying the Series 2013 Subordinate Notes at maturity, which could include issuing renewal notes or
Additional Bonds under the Indenture. See “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS – Conditions to Requisition and Disbursement Under TIFIA Loan
Agreement.” No assurance can be given that the Authority will be able to access the credit markets in the
event it cannot requisition moneys under the TIFIA Loan Agreement.
Potential Parity Lien for TIFIA
As more fully described herein under “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 OBLIGATIONS – Liens of the Indenture – Potential Parity First Priority Lien for TIFIA
Bonds,” upon the occurrence of a Bankruptcy Related Event, the obligations of the Authority to pay the
TIFIA Bonds and to fund any deficiencies in the debt service reserve fund relating thereto will become
pari passu with the obligations of the Authority to pay the Outstanding First Tier Bonds and to fund the
Revenue Subaccount of the First Tier Debt Service Reserve Account.
Political Risk and Community Risk
As in any commercial arrangement, parties may disagree about the appropriate course of action to
be taken, particularly if adverse events occur. The Commonwealth and the State of Indiana may have
different priorities and interests and may have difficulty in resolving disputes should their interests
diverge, which could include differences in resolving tolling policies and agreements. Similarly, in the
case of the Downtown Crossing Segment, the Authority and the Trustee, on behalf of the owners of the
Bonds, or the TIFIA Lender, and, in the case of the East End Crossing Segment, the IFA, as both the
issuer of the Indiana bonds and the Contracting Authority, and its bond trustee, on behalf of the owners of
the Indiana bonds, may have different interests and priorities following a default or other adverse event
under the Indenture or the Public-Private Agreement, respectively, and no assurance can be given that the
Authority or the IFA, as the case may be, will be willing or able to take into account the interests of the
owners of the Series 2013 Obligations or the TIFIA Lender or the Indiana bonds, as the case may be, if an
event occurs that would entitle the Authority to take remedial action under the Indenture or the
Contracting Authority to terminate or to take other remedial action under the Public-Private Agreement.
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The States’ Parties are in the process of negotiating a Toll Policy Agreement, including
provisions relating to economic justice populations. See “THE SYSTEM – Toll Policy Agreement and
Initial Toll Rate Resolution.” No assurances can be given that the final Toll Policy Agreement will not
contain provisions, including provisions relating to measures for mitigating the effects of tolling on
economic justice populations that could materially adversely affect the collection of toll revenues on the
System.
Construction, operation and maintenance of the Downtown Crossing Segment could have
considerable local business and community impacts, such as noise, dust, vibrations and increased traffic
congestion during the construction period and/or the period after the commencement of operations.
Addressing these impacts to the satisfaction of local residents and businesses could result in delays and/or
in increased costs. To the extent these delays or increased costs are not reimbursed by the construction
contractor under the respective construction contracts, it could result in loss of revenues or additional
debt, which could impact the Authority’s ability to satisfy its payment obligations with respect to the
Series 2013 Obligations.
While the State of Indiana and the Commonwealth share the Toll Revenues, each of the bridges
has its own independent financial requirements. It is possible that the financial requirements of one of the
bridges may be substantially higher than the other and that the requirement to raise tolls on all bridges in
the System to meet the requirements of one bridge may adversely affect traffic on both bridges, thereby
reducing Pledged Receipts.
Risks Relating to the Downtown Crossing Segment
Completion of the System. The projections set forth in the Traffic and Revenue Study assume that
the construction of the Downtown Crossing Bridge and the East End Crossing Bridge, and the
modernization and reconfiguration of the Kennedy Bridge, will be substantially completed and open to
traffic timely as set forth in the Traffic and Revenue Study. No assurances can be given that such
projections can be met if any of the segments is not timely completed or completed at all.
The Development Agreement provides that, in the event that unexpected state, federal, local or
other conditions of extraordinary significance occur that are beyond the control of one or more of the
States’ Parties, causing the States’ Parties or any of them to believe that (a) the Downtown Crossing
Segment or the East End Segment in general cannot or will not proceed to completion as contemplated in
the Development Agreement and that (b) termination, modification, suspension, interruption or
amendment of the Development Agreement, the Design Build Agreement and/or the Public-Private
Agreement is necessary, then the States’ Parties will use their best efforts and work together in good faith
to address fairly and equitably, for all States’ Parties, the changed conditions and to the extent reasonably
practicable to identify measures by which construction may be completed and the requirements of the
Development Agreement may be satisfied, including consideration of any adjustment to the Toll Revenue
share allocation that may be equitably required under the changed circumstances.
Construction Risks. As with any major construction project, the construction of the Downtown
Crossing Segment involves many risks that could result in cost overruns, in delays or in a failure to
complete the Project at all. The Design Build Agreement for the Downtown Crossing Segment requires
Walsh Construction to achieve certain construction milestones and ultimately substantial completion by
the date required in the Design Build Agreement.
As more fully described above under
“DEVELOPMENT AND CONSTRUCTION OF THE DOWNTOWN BRIDGE SEGMENT – Design
Build Agreement – Adjustments to Contract Price and Contract Time,” the Contract Price may be
increased and the Contract Time may be extended under certain circumstances as provided in the Design
Build Agreement, though Walsh Construction’s required diligence of the site conditions minimizes
certain of those circumstances.
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Walsh Construction is liable to the Transportation Cabinet for Liquidated Damages in the amount
of $80,000 for each and every Calendar Day after December 9, 2016 that Walsh Construction fails to
achieve Substantial Completion and that is not permitted under the Design Build Agreement. Liquidated
Damages continue until Walsh Construction achieves Substantial Completion as determined by the
Transportation Cabinet. Delays caused by factors outside of the contractor’s responsibility will be funded
by the Transportation Cabinet in accordance with the Lease.
Environmental Risks. The Transportation Cabinet has passed some, but not all, of the
environmental risk to the Walsh Team under the Design Build Agreement, as more fully described under
“DEVELOPMENT AND CONSTRUCTION OF THE DOWNTOWN BRIDGE SEGMENT – Design
Build Agreement – Adjustments to Contract Price and Contract Time.” The Transportation Cabinet has
agreed to pick up the costs of certain environmental risks as described in APPENDIX G – SUMMARY
OF CERTAIN PROVISIONS OF THE DESIGN BUILD AGREEMENT – “Contract Changes – Site
Conditions” and “Indemnification – Indemnification by the Transportation Cabinet Regarding
Contaminated Materials.”
Changes in environmental laws may result in increased construction costs, delays in construction,
or increased compliance costs. The laws and regulations governing environmental protection have
changed significantly over the years. Regulations governing, among other things, air pollution, noise
abatement and control, wetlands mitigation, hazardous waste, solid waste, water quality and endangered
species may become more stringent in the future, possibly requiring additional compliance and
conceivably having a material and adverse effect on the design, construction, or operation of the
Downtown Crossing Segment.
Permitting Risks. The inability to obtain required permits or material changes in permitting
requirements may adversely affect the Contract Price and/or Contract Time relating to the Downtown
Crossing Segment. Governmental approvals of many kinds are required to be obtained for the
construction and operation of the Downtown Crossing Segment. The issuance of such governmental
approvals may include public notice and comment, hearings, or administrative or judicial appeals.
Governmental approvals may be appealed if they have not been issued in compliance with law, and there
are various remedies available to governmental agencies and to the public if the Downtown Crossing
Segment is constructed without appropriate governmental approvals or is constructed other than in
compliance with the governmental approvals.
All of the material governmental approvals and permits have been obtained. However, no
assurances can be given that future changes in circumstances will not require additional governmental
approvals or permits.
Operational Risks. Any factor that adversely affects the receipt of Pledged Receipts creates a risk
that debt service on the Series 2013 Obligations will not be paid when due. The principal source of
Pledged Receipts will be Authority Toll Revenues. The primary risk associated with the receipt of Toll
Revenues is the level of traffic on the System. Other risks associated with the receipt of Toll Revenues
include the effectiveness of the toll collection system and toll collection enforcement. Some of the factors
that may adversely affect the receipt of Pledged Receipts are discussed below.
Traffic and Revenue Study. The plan of finance pursuant to which the Series 2013 Obligations
are being issued (see “PROSPECTIVE FINANCIAL INFORMATION”) is based on the level of
Authority Toll Revenues projected in the Traffic and Revenue Study attached as APPENDIX H prepared
by the Traffic and Revenue Consultant. See “TRAFFIC AND REVENUE STUDY.” Because a portion
of the System is a start-up project with no history on which to base projections of future toll revenues, the
Traffic and Revenue Study necessarily is based on numerous assumptions, some or all of which may not
prove to be correct. If any one or more of such assumptions is proved to be incorrect, the toll revenues
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projected in the Traffic and Revenue Study may not be achieved and the Authority Toll Revenues may
not be sufficient to pay the debt service on the Series 2013 Obligations when due. Each prospective
investor must read the Traffic and Revenue Study in full and reach his or her own conclusion regarding
the reasonableness of the assumptions on which it is based. Some of the events or conditions that could
adversely affect the projections in the Traffic and Revenue Study are discussed below. The material
below should be read in conjunction with the Traffic and Revenue Study.
Competing Highways or Other Transportation Improvements. The Traffic and Revenue Study
assumes that no competing major highway or other transportation improvements, other than those
currently scheduled in the Kentuckiana Regional Planning & Development Agency’s Regional
Transportation Plan and described in the Traffic and Revenue Study, and no new competing bridges
across the Ohio River, will be constructed during the forecast period. Construction or implementation of
highway or other transportation improvements that compete with the System could reduce the amount of
Toll Revenues and, consequently Authority Toll Revenues, available to pay debt service on the Series
2013 Obligations.
Toll Rates. The Traffic and Revenue Study assumes that toll rates for the System will be set at
the levels as set forth in the Traffic and Revenue Study and in the Initial Toll Rate Resolution. While the
Initial Toll Rate Resolution specifies that toll rates will be increased at the level assumed in the Traffic
and Revenue Study, there can be no assurances that toll rates will continue to be fixed at the levels
assumed in the Traffic and Revenue Study or that the toll rates that are fixed (whether at the levels
assumed in the Traffic and Revenue Study or otherwise) will produce sufficient Authority Toll Revenues
to permit the payment of debt service on the Series 2013 Obligations. An increase in Toll rates may, for
example, result in reduced traffic and a consequent reduction in Authority Toll Revenues available to pay
debt service on the Series 2013 Obligations.
Toll Collection System. The Traffic and Revenue Study assumes that the System will have
electronic toll collection (“ETC”) options for patrons; that the ETC system will be highly reliable and will
include sufficient enforcement equipment and techniques to ensure capture of revenue potential. There
can be no assurance that the System’s ETC system will operate efficiently, will achieve acceptance by
users of the System or will ensure full capture of revenue potential.
Fuel Supply and Pricing. Over the past 25 years, the price and availability of crude oil has been
negatively impacted several times to the point of disrupting normal travel patterns on the nation’s
highways. There can be no assurances that the supply and/or price of motor fuel during the period the
Series 2013 Obligations are outstanding will not change, either temporarily or permanently, in a manner
that would result in a reduction of traffic on the System and a consequent reduction in the Authority Toll
Revenues available to pay debt service on the Series 2013 Obligations.
Obligations of Transportation Cabinet Under Lease Are Subject to Appropriation and NonRenewal
The obligation of the Transportation Cabinet under the Lease to make Rent payments sufficient to
fund certain deficiencies in the Tolling O&M Reserve Fund, the General O&M Reserve Fund and the
M&R Reserve Fund in the event Pledged Receipts are insufficient therefor is subject to appropriation.
See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 OBLIGATIONS – The
Lease.” A failure by the Kentucky General Assembly to appropriate adequate funds for the
Transportation Cabinet to fulfill its obligations under the Lease may adversely impact the Authority’s
ability to operate and maintain the toll collection system and the portion of the Authority System for
which it has operations and maintenance responsibilities. The obligation of the Transportation Cabinet to
make the Rent payments does not constitute an indebtedness of the Transportation Cabinet or the
Commonwealth or any political subdivision thereof within the meaning or application of any
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constitutional provision or limitation. The obligation of the Transportation Cabinet to make the Rent
payments does not constitute a pledge of the faith, credit or taxing power of the Commonwealth or any
political subdivision thereof within the meaning or application of any constitutional provision or
limitation. The Transportation Cabinet has no taxing power.
If the Transportation Cabinet gives written notice to the Authority of the Transportation Cabinet’s
election not to renew the Lease for any renewal term, the Transportation Cabinet is not obligated to pay
rentals beyond the last day of the then current biennial term, and the Transportation Cabinet will thereby
forfeit all of its future options to renew. If the Transportation Cabinet decides not to renew a biennial
term, its obligation to fund certain deficiencies in the Tolling O&M Reserve Fund, the General O&M
Reserve Fund and the M&R Reserve Fund will cease. The termination of the Lease may adversely
impact the Authority’s ability to operate and maintain the toll collection system and the portion of the
Authority System for which it has operations and maintenance responsibilities.
Ratings of Series 2013 Obligations
Two credit rating agencies have assigned credit ratings to the Series 2013 Obligations. The
ratings of the Series 2013 Obligations are not a recommendation to purchase, hold or sell the Series 2013
Obligations, and the ratings do not comment on the market price or suitability of the Series 2013
Obligations for a particular investor. The ratings of the Series 2013 Obligations may not remain for any
given period of time and may be lowered or withdrawn depending on, among other things, each rating
agency’s assessment of the Authority’s financial strength.
Market Liquidity
The Series 2013 Obligations constitute a new issue with no established trading market. Although
the Underwriters have informed the Authority that the Underwriters currently intend to make a market for
the Series 2013 Obligations, the Underwriters are not obligated to do so, and they may discontinue any
such market-making at any time without prior notice. No assurance can be given as to the development
or liquidity of any market for the Series 2013 Obligations. If an active public market does not develop,
the market price and liquidity of the Series 2013 Obligations may be adversely affected.
Risks Relating to Judicial Challenge
Except as described herein under “LITIGATION,” no proceedings are currently pending in
relation to the Project or the Series 2013 Obligations. There is no assurance that judicial or administrative
actions or investigations challenging the issuance of the Series 2013 Obligations, the construction or
financing of the Project, the operation and maintenance of the Project, the granting of any permits and
approvals required in connection therewith or any of the other transactions contemplated by this Official
Statement will not be filed or commenced in the future or, if they are filed or commenced, that they will
not adversely affect the timely completion of the Project, or the ability of the Authority to pay principal
and interest on the Series 2013 Obligations.
TAX MATTERS
General
In the opinion of Bond Counsel for the Series 2013 Obligations, based upon an analysis of
existing laws, regulations, rulings and court decisions, interest on the Series 2013 Bonds and the Series
2013A Tax-Exempt Subordinate Notes is excludible from gross income for federal income tax purposes
and interest on the Series 2013 Bonds and the Series 2013A Tax-Exempt Subordinate Notes is not a
specific item of tax preference under Section 57 of the Internal Revenue Code of 1986 (the “Code”) for
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purposes of the federal individual or corporate alternative minimum taxes. Interest on the Series 2013B
Taxable Subordinate Notes is not excludable from gross income for Federal income tax purposes.
Furthermore, Bond Counsel for the Series 2013 Obligations is of the opinion that interest on the Series
2013 Obligations is exempt from income taxation by the Commonwealth and the Series 2013 Obligations
are exempt from ad valorem taxation by the Commonwealth and any of its political subdivisions.
A copy of the opinion of Bond Counsel for the Series 2013 Obligations is set forth in APPENDIX
M.
The Code imposes various restrictions, conditions, and requirements relating to the exclusion
from gross income for Federal income tax purposes of interest on obligations such as the Series 2013
Bonds and the Series 2013A Tax-Exempt Subordinate Notes. The Commission has covenanted to
comply with certain restrictions designed to ensure that interest on the Series 2013 Bonds and the Series
2013A Tax-Exempt Subordinate Notes will not be includable in gross income for Federal income tax
purposes. Failure to comply with these covenants could result in interest on the Series 2013 Bonds and
the Series 2013A Tax-Exempt Subordinate Notes being includable in gross income for Federal income
tax purposes and such inclusion could be required retroactively to the date of issuance of the Series 2013
Bonds and the Series 2013A Tax-Exempt Subordinate Notes. The opinion of Bond Counsel assumes
compliance with these covenants. However, Bond Counsel has not undertaken to determine (or to inform
any person) whether any actions taken (or not taken) or events occurring (or not occurring) after the date
of issuance of the Series 2013 Bonds and the Series 2013A Tax-Exempt Subordinate Notes may
adversely affect the Federal tax status of the interest on the Series 2013 Bonds and the Series 2013A TaxExempt Subordinate Notes.
Certain requirements and procedures contained or referred to in the Indenture and other relevant
documents may be changed and certain actions (including, without limitation, defeasance of the Series
2013 Bonds and the Series 2013A Tax-Exempt Subordinate Notes) may be taken or omitted under the
circumstances and subject to the terms and conditions set forth in such documents. Bond Counsel
expresses no opinion as to any Series 2013 Bonds, the Series 2013A Tax-Exempt Subordinate Notes or
the interest thereon if any such change occurs or action is taken or omitted upon the advice or approval of
bond counsel other than Peck, Shaffer & Williams LLP.
Although Bond Counsel has rendered an opinion that interest on the Series 2013 Bonds and the
Series 2013A Subordinate Notes is excludible from gross income for Federal income tax purposes and
that interest on the Series 2013 Obligations is excludible from gross income for Kentucky income tax
purposes, the ownership or disposition of, or the accrual or receipt of interest on, the Series 2013
Obligations may otherwise affect a Bondholder’s Federal, state or local tax liabilities. The nature and
extent of these other tax consequences may depend upon the particular tax status of the Bondholder or the
Bondholder’s other items of income or deduction. For example, such effects may include, without
limitation, increasing the federal tax liability of certain foreign corporations subject to the branch profits
tax imposed by Section 884 of the Code, increasing the federal tax liability of certain insurance
companies, under Section 832 of the Code, increasing the federal tax liability and affecting the status of
certain S Corporations subject to Sections 1362 and 1375 of the Code, increasing the federal tax liability
of certain individual recipients of Social Security or the Railroad Retirement benefits under Section 86 of
the Code and limiting the amount of the Earned Income Credit under Section 32 of the Code that might
otherwise be available. Ownership of any of the Series 2013 Bonds and the Series 2013A Tax-Exempt
Subordinate Notes may also result in the limitation of interest and certain other deductions for financial
institutions and certain other taxpayers, pursuant to Section 265 of the Code. Finally, residence of the
holder of the Series 2013 Obligations in a state other than Kentucky or being subject to tax in a state other
than Kentucky may result in income or other tax liabilities being imposed by such states or their political
subdivisions based on the interest or other income from the Series 2013 Obligations. Bond Counsel
expresses no opinions regarding any tax consequences other than what is set forth in its opinion and each
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Bondholder or potential Bondholder is urged to consult with tax counsel with respect to the effects of
purchasing, holding or disposing of the Series 2013 Obligations on the tax liabilities of the individual or
entity.
Tax Treatment of Original Issue Discount
The Series 2013 Obligations that have an interest rate that is lower than the yield on the Series
2013 Obligations and Series 2013 Obligations that have a maturity amount that is greater than their initial
principal amount, all as shown on the inside cover page hereto (the “Discount Bonds”), are being offered
and sold to the public at an original issue discount (“OID”). OID is the excess of the stated redemption
price of a bond at maturity (the face amount) over the “issue price” of such bond. The issue price is the
initial offering price to the public (other than to bond houses, brokers or similar persons acting in the
capacity of underwriters or wholesalers) at which a substantial amount of bonds of the same maturity are
sold pursuant to that initial offering. For federal income tax purposes, OID on each bond will accrue over
the term of the bond, and for the Discount Bonds, the amount of accretion will be based on a single rate of
interest, compounded semiannually (the “yield to maturity”). The amount of OID that accrues during
each semi-annual period will do so ratably over that period on a daily basis. With respect to an initial
purchaser of a Discount Bond at its issue price, the portion of OID that accrues during the period that such
purchaser owns the Discount Bond is added to such purchaser’s tax basis for purposes of determining
gain or loss at the maturity, redemption, sale or other disposition of that Discount Bond and thus, in
practical effect, is treated as stated interest, which is (with respect to Series 2013 Bonds and the Series
2013A Tax-Exempt Subordinate Notes) excludable from gross income for federal income tax purposes.
Holders of Discount Bonds should consult their own tax advisors as to the treatment of OID and
the tax consequences of the purchase of such Discount Bonds other than at the issue price during the
initial public offering and as to the treatment of OID for state tax purposes.
Tax Treatment of Original Issue Premium
“Acquisition Premium” is the excess of the cost of a bond over the stated redemption price of
such bond at maturity or, for bonds that have one or more earlier call dates, the amount payable at the
next earliest call date. The Series 2013 Obligations that have an interest rate that is greater than the yield,
as shown on the inside cover page hereto (the “Premium Bonds”), are being initially offered and sold to
the public at an Acquisition Premium. For federal income tax purposes, the amount of Acquisition
Premium on the Series 2013 Bonds and the Series 2013A Tax-Exempt Subordinate Notes must be
amortized and will reduce the Bondholder’s adjusted basis in those Series 2013 Bonds and Series 2013A
Tax-Exempt Subordinate Notes. However, no amount of amortized Acquisition Premium on Series 2013
Bonds or Series 2013A Tax-Exempt Subordinate Notes may be deducted in determining Bondholder’s
taxable income for federal income tax purposes. The amount of any Acquisition Premium paid on the
Premium Bonds, or on any of the Series 2013 Obligations, that must be amortized during any period will
be based on the “constant yield” method, using the original Bondholder’s basis in such bonds and
compounding semiannually. This amount is amortized ratably over that semiannual period on a daily
basis.
Holders of any Series 2013 Obligations, including any Premium Bonds, purchased at an
Acquisition Premium should consult their own tax advisors as to the actual effect of such Acquisition
Premium with respect to their own tax situation and as to the treatment of Acquisition Premium for state
tax purposes.
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CONTINUING DISCLOSURE
The Authority has delivered a Continuing Disclosure Undertaking (the “Continuing Disclosure
Undertaking“) to assist the Underwriters in complying with the requirements of Rule 15c2-12 (the
“Rule“) promulgated by the SEC pursuant to the Securities Exchange Act of 1934, as amended. The
Continuing Disclosure Undertaking requires the Authority to file with EMMA (i) certain annual financial
information and operating data and (ii) certain event notices. The form of the Continuing Disclosure
Undertaking is attached as APPENDIX L. The Authority may amend the Continuing Disclosure
Undertaking in the future so long as such amendments are consistent with the Rule as then in effect.
The Continuing Disclosure Undertaking requires the Authority to provide limited information at
specified times. A default by the Authority under the Continuing Disclosure Undertaking is not an Event
of Default with respect to the Series 2013 Obligations. The Continuing Disclosure Undertaking permits
any Bondholder to seek specific performance of the Authority’s obligations thereunder after 30 days prior
written qualifying notice to the Authority and 30 days to cure, but no assurance can be given as to the
outcome of any such proceeding.
Since this is the first issuance of bonds by the Authority subject to the Rule, the Authority has no
history of having filed under the Rule.
The Commonwealth has recently learned that in some instances prior rating changes on certain
securities issued by the Commonwealth and its agencies, resulting from rating downgrades on certain
bond insurers, were not the subject of material event notices, due, in part, to the lack of any direct
notification to the Commonwealth of the specific rating impact on such particular securities of the
Commonwealth and its agencies. The Commonwealth and the Authority have taken necessary actions to
assure compliance with the Rule with respect to such events. Additionally, the Commonwealth and the
Authority are putting procedures in place to assure the future material event notices will be timely filed
with respect to such events.
LEGAL MATTERS
Certain legal matters relating to the issuance of the Series 2013 Obligations are subject to the
approving opinion of Bond Counsel to the Authority, Peck, Shaffer & Williams LLP, Covington,
Kentucky, which will be furnished upon the issuance of the Series 2013 Obligations. The form of such
opinion is set forth in APPENDIX M of this Official Statement (the “Bond Opinion“). The Bond Opinion
is limited to matters relating to the issuance of the Series 2013 Obligations and to the status of interest on
the Series 2013 Obligations as described in “TAX MATTERS.”
Certain legal matters will be passed upon for the Authority by its counsel, Wyatt, Tarrant &
Combs, LLP, Louisville, Kentucky, and for the Underwriters by their counsel, Nixon Peabody LLP, New
York, New York.
LITIGATION
No litigation is currently pending or, to the knowledge of the Authority, threatened against the
Authority (i) seeking to restrain or enjoin the issuance of the Series 2013 Obligations or the TIFIA Bonds
or the collection of Pledged Revenues pledged under the Indenture, (ii) in any way contesting or affecting
any authority for the issuance of the Series 2013 Obligations or the TIFIA Bonds or the validity or
binding effect of the Series 2013 Obligations or the TIFIA Bonds, of the resolutions of the Authority
authorizing and implementing the Series 2013 Obligations or the TIFIA Bonds or of the Indenture, or
(iii) in any way contesting the creation, existence, powers or jurisdiction of the Authority, or the validity
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or effect of the TIFIA Loan Agreement, the Interlocal Agreement, the Development Agreement, the Act
or any provision thereof, or the application of the proceeds of the Series 2013 Obligations.
On September 4, 2009, The National Trust for Historic Preservation (“The National Trust”) and
River Fields, Inc. (“River Fields”) filed a complaint against the Federal Highway Administration related
to the National Environmental Protection Act process for the Project in the Western District of Kentucky
3:10-CV-00007. The Coalition for the Advancement of Regional Transportation (“CART”) was allowed
to intervene on July 26, 2010. The Transportation Cabinet and INDOT were allowed to intervene as
defendants on September 12, 2011. The Authority was not a party to this litigation.
The Federal Highway Administration, the Transportation Cabinet and INDOT settled with the
National Trust and River Fields and the suit as to those plaintiffs was dismissed with prejudice on January
8, 2013. CART continued as the sole plaintiff until the Court granted the defendants’ motions for
summary judgment on January 8, 2013.
CART appealed all counts of the Federal District Court’s decision to the Sixth Circuit Court of
Appeals, Case No. 13-6214. The current briefing schedule contemplates all briefs and replies being filed
before the end of the year. It is the opinion of the Authority and the Transportation Cabinet that the
resolution of this matter will have no material adverse effect on the Project.
RATINGS
The Series 2013 Bonds and the Series 2013 Subordinate Notes have been assigned the long-term
ratings of “BBB-” by Fitch and “Baa3” by Moody’s.
The Authority furnished the rating agencies with information contained in this Official Statement
and certain other materials and information about the Authority. Generally, rating agencies base their
ratings on such materials and information, as well as investigations, studies and assumptions developed
by the rating agencies.
A rating, including any related outlook with respect to potential changes in such ratings, reflects
only the view of the agency giving such rating and is not a recommendation to buy, sell or hold the Series
2013 Obligations. An explanation of the significance of a rating may be obtained only from the rating
agency furnishing the same. The ratings of the Series 2013 Obligations may be changed at any time, and
no assurance can be given that they will not be revised downward or withdrawn entirely by the rating
agencies if, in the judgment of any of them, circumstances so warrant. Any such downward revision or
withdrawal of any such ratings is likely to have an adverse effect on the market price of the Series 2013
Obligations.
UNDERWRITING
The underwriters of the Series 2013 Obligations listed on the cover of this Official Statement (the
“Underwriters“), for whom Citigroup Global Markets Inc. (the “Representative“) has agreed to act as
representative, have agreed to purchase the Series 2013 Obligations.
The Series 2013A Bonds are being sold at a price of $169,864,101.14 (which is equal to the
principal amount of such Series 2013A Bonds less original issue discount of $4,084,521.90 and less
underwriting discount of $916,376.96). The Series 2013B Bonds are being sold at a price of
$27,318,453.43 (which is equal to the principal amount of such Series 2013B Bonds less underwriting
discount of $157,726.52). The Series 2013C Bonds are being sold at a price of $72,944,908.97 (which is
equal to the principal amount of such Series 2013C Bonds less underwriting discount of $384,280.33).
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The Series 2013A Tax-Exempt Notes are being sold at a price of $465,425,657.22 (which is equal
to the principal amount of such Series 2013A Tax-Exempt Notes plus an original issue premium of
$41,127,561.60 and less underwriting discount of $1,746,904.38). The Series 2013B Taxable Notes are
being sold at a price of $26,046,758.68 (which is equal to the principal amount of such Series 2013B
Taxable Notes less underwriting discount of $108,241.32).
The Underwriters will be obligated to purchase all of the Series 2013 Obligations if any Series
2013 Obligations are purchased. The Underwriters reserve the right to join with other underwriters in
offering each of the Series 2013 Obligations. The obligations of the Underwriters to accept the delivery
of the Series 2013 Obligations are subject to various conditions set forth in the Bond Purchase
Agreement.
The Representative, one of the underwriters of the Series 2013 Obligations, has entered into an
agreement (the “Distribution Agreement”) with TMC Bonds L.L.C. (“TMC”) for the distribution to retail
investors of certain municipal securities offerings. In connection with the Distribution Agreement, TMC
has established an electronic primary offering application through which certain broker-dealers and
municipal securities dealers approved by the Representative and TMC (each an “Approved Party”) can
submit orders for, and receive allocations of, new issue municipal securities for retail investors, and the
Representative may share with TMC a portion of its underwriting compensation, which TMC may share
with each Approved Party, with respect to Series 2013 Obligations that are allocated to such retail orders.
Any such sharing will not affect the aggregate underwriting compensation set forth above or the
Representative’s share of such compensation. Citigroup Financial Products Inc., the Representative’s
parent company, owns a 31.35% equity interest in TheDebtCenter L.L.C., the parent company of TMC.
J.P. Morgan Securities LLC ("JPMS"), one of the underwriters of the Series 2013 Obligations,
has entered into negotiated dealer agreements (each, a “Dealer Agreement”) with each of UBS Financial
Services Inc. (“UBSFS”) and Charles Schwab & Co., Inc. (“CS&Co.”) for the retail distribution of certain
securities offerings, including the Series 2013 Obligations, at the original issue prices. Pursuant to each
Dealer Agreement (if applicable to this transaction), each of UBSFS and CS&Co. will purchase Series
2013 Obligations from JPMS at the original issue price less a negotiated portion of the selling concession
applicable to any Series 2013 Obligations that such firm sells.
The Underwriters and their affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, principal investment, hedging, financing, market making, and brokerage
activities. Citigroup Inc. and its affiliates may have, from time to time, performed, and may in the future
perform, various investment banking services for the Authority for which they received or will receive
customary fees and expenses.
In the ordinary course of its various business activities, the Underwriters and their affiliates,
officers, directors, and employees may make or hold a broad array of investments and actively trade debt
and equity securities (or related derivative securities) and financial instruments (which may include bank
loans and/or credit default swaps) for their own account and for the accounts of their customers (which
may include persons or entities with relationships with the issuer) and may at any time hold long and
short positions in such securities and instruments. Such investment and securities activities may involve
securities and instruments of the Authority. The Underwriters and their affiliates may also communicate
independent investment recommendations, market trading ideas and/or publish or express independent
research views in respect of such assets, securities or instruments and may at any time hold, or
recommend to clients that they should acquire, long and/or short positions in such assets, securities and
instruments.

76

FINANCIAL ADVISOR
Public Financial Management, Inc. (the “Financial Advisor“) serves as financial advisor to the
Authority in connection with the issuance of the Series 2013 Obligations. The Financial Advisor has
assisted in the preparation of the debt issuance plan for funding of the Project based on information
provided by the Authority. In addition, they have assisted in the preparation of this Official Statement.
The Financial Advisor has not undertaken to make an independent verification of, or to assume
responsibility for, the accuracy, completeness or fairness of the information contained in this Official
Statement.
MISCELLANEOUS
Neither of the Commonwealth or the Trustee has participated in the preparation of this Official
Statement and therefore takes no responsibility for its content. All of the appendices are an integral part
of this Official Statement and must be read together with this Official Statement. The description of the
Indenture does not purport to be comprehensive or definitive, and prospective purchasers of the Series
2013 Obligations are referred to the Indenture for the complete terms thereof. Copies of the Indenture
may be obtained from the Authority. So far as any statements made in this Official Statement involve
matters of opinion, forecasts or estimates, whether or not expressly stated, they are set forth as such and
not as representations of fact. Historical data is presented for information purposes only and is not
intended to be a projection of future results.
KENTUCKY PUBLIC TRANSPORTATION
INFRASTRUCTURE AUTHORITY
By:
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/s/ Michael W. Hancock
Michael W. Hancock, Chair
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DEFINITIONS OF CERTAIN TERMS
The following are definitions of certain terms used in the General Trust Indenture, the
Lease, and this Official Statement.
“Accreted Value” means, with respect to any Capital Appreciation Bonds or Convertible
Capital Appreciation Bonds, as of any date of calculation, the sum of the amount set forth in a
Series Trust Indenture as the amount representing the initial principal amount of those Capital
Appreciation Bonds or Convertible Capital Appreciation Bonds plus the interest accumulated,
compounded and unpaid thereon as of the most recent compounding date, determined in
accordance with the provisions of the Series Trust Indenture authorizing the issuance of the
applicable Capital Appreciation Bonds or Convertible Capital Appreciation Bonds.
“Act” means KRS Chapter 175B, as amended.
“Additional Project” means any project that is not initially part of the System that the
Authority is authorized under the Act and permitted under the Interlocal Agreement to undertake
and finance, subject to the requirements of Section 204(b)(vi) (“Conditions to Issuance of
Bonds,” as described in Appendix B) of the General Trust Indenture.
“Additional Rent” means Additional Rent as set forth in Section 4.05 of the Lease.
“Annual Debt Service” means for any Fiscal Year, as computed in accordance with
paragraph (d) of this definition, the sum (without duplication) of the aggregate amount of
principal and interest scheduled to become due and payable in that Fiscal Year on all Bonds then
Outstanding (by scheduled maturity, mandatory redemption or otherwise); provided that if a
Hedge Facility has been entered into with respect to any Bond, interest on that Bond shall be
included in the calculation of Annual Debt Service by including for each Fiscal Year an amount
equal to the amount of interest payable on those Bonds at the rate or rates stated in that Bond
plus any Hedge Payments paid or reasonably estimated to be paid by the Authority in such Fiscal
Year minus any Hedge Receipts receivable by the Authority in that Fiscal Year (provided that in
no event shall the calculation made pursuant to this clause result in a number less than zero being
included in the calculation of Annual Debt Service); and further provided that for the purposes of
calculating Annual Debt Service:
(a)
In determining the amount of principal to be funded in each year, payment
shall (unless a different subsection of this definition applies for purposes of determining
principal maturities or amortization) be assumed to be made on Outstanding Bonds in
accordance with any amortization schedule or amortization calculations established by
the Series Trust Indenture setting forth the terms of those Bonds, including, as a principal
payment, the Accreted Value of any Capital Appreciation Bonds or Convertible Capital
Appreciation Bonds maturing or scheduled for redemption in that year; and in
determining the amount of interest to be funded in each year, interest payable at a fixed
rate shall (except to the extent any other subsection of this definition applies) be assumed
to be made at that fixed rate and on the required funding dates.
(b)
Except for any historical period for which the actual rate or rates are
determinable, if interest on Bonds is payable pursuant to a variable interest rate (or if
Hedge Payments or Hedge Receipts are determined pursuant to a variable rate formula),
the Certified Interest Rate shall be used.
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(c)
Unless otherwise provided in a Supplemental Trust Indenture, (i) Bond
Anticipation Obligations shall be treated as if they were to be amortized at the Certified
Interest Rate with substantially level debt service over a period of 30 years from the date
that the Bond Anticipation Obligations were issued and (ii) any Balloon Maturity shall be
treated as if it were to be amortized at the Certified Interest Rate from the maturity date
of the Balloon Maturity to a date not later than 30 years from the date the Bonds having
the Balloon Maturity were issued.
(d)
In any computation relating to the issuance of Bonds required by Section
204 of the General Trust Indenture and any computation required by Section 708 (“Rate
Covenant,” as further described in Appendix B) of the General Trust Indenture, there
shall be excluded from the computation of Annual Debt Service principal of and interest
on Bonds for which funds are, or are reasonably expected to be, available for and which
are irrevocably committed to make those payments, including without limitation (i) any
such funds in an escrow account, (ii) any such funds constituting capitalized interest held
in any account created by the General Trust Indenture, (iii) investment earnings from
Investment Obligations which are estimated by the Authority to be retained in the Debt
Service Fund during the applicable period, and (iv) any Federal Credit Payments.
“Authority” means the Kentucky Public Transportation Infrastructure Authority created
by the Act, an independent de jure municipal corporation and political subdivision of the
Commonwealth constituting a governmental agency and instrumentality of the Commonwealth,
or such other designation as may be effected by future amendments to the Act.
“Authority System” means (i) during the period of initial construction, the Project (other
than any Additional Project) and; (ii) after completion of the initial construction, the part of the
System that is operated and maintained by the Authority under the terms of the Development
Agreement and identified therein as the “Sections 1, 2 and 4A,” and (iii) any Additional Projects.
“Authority System Budget” has the meaning set forth in Section 709 (“Operating and
Capital Budgets for the System,” as further described in Appendix B) of the General Trust
Indenture.
“Authority System Revenue” means (i) Authority Toll Revenue plus (ii) investment
earnings required to be deposited (or if related to a calculation with respect to future deposits, as
reasonably estimated by the Authority to be deposited) in the Authority System Revenue Fund
under the terms of the General Trust Indenture.
“Authority System Revenue Fund” means the Authority System Revenue Fund
designated as such and established and created by Section 502 (“Establishment of Funds and
Accounts,” as further described in Appendix B) of the General Trust Indenture.
“Authority Toll Revenue” means the amount payable to the Authority under the
Development Agreement from the gross amount of all Tolls, administrative fees, violation
charges, incidental charges, penalties and other charges collected through a collection process
with respect to the System.
“Authorized Officer” means the chairman, vice chairman or secretary of the Authority,
and any other of its members, officers, agents, or employees duly authorized by resolution of the
Authority to perform the act or sign the document in question.
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“Balloon Maturity” means, except in the case of Bond Anticipation Obligations, a
principal amount payable on a Principal Installment Date (reduced by the amount scheduled to
be retired by prepayment or mandatory sinking fund redemption prior to such Principal
Installment Date) that is 50% or more of the aggregate principal amount of the related Series of
Bonds.
“Bankruptcy Related Event” means (a) an involuntary proceeding shall be commenced or
an involuntary petition shall be filed seeking (i) liquidation, reorganization or other relief in
respect of the Authority or any of its debts, or of a substantial part of the assets of the Authority
relating to the Authority System, under any Insolvency Law, or (ii) the appointment of a
receiver, trustee, liquidator, custodian, sequestrator, conservator or similar official for the
Authority for a substantial part of the assets of the Authority relating to the Authority System,
and, in any case referred to in the foregoing subclauses (i) and (ii), such proceeding or petition
shall continue undismissed for 60 days or an order or decree approving or ordering any of the
foregoing shall be entered; or (b) the Authority shall (i) apply for or consent to the appointment
of a receiver, trustee, liquidator, custodian, sequestrator, conservator or similar official for the
Authority or for a substantial part of the assets of the Authority System, (ii) generally not be
paying its debts as they become due unless such debts are the subject of a bona fide dispute, or
become unable to pay its debts generally as they become due, (iii) fail to make two (2)
consecutive payments of debt service on a TIFIA Bond when due, or (iv) make a general
assignment for the benefit of creditors, or (v) consent to the institution of, or fail to contest in a
timely and appropriate manner, any proceeding or petition with respect to it described in clause
(a) of this definition, or (vi) commence a voluntary proceeding under any Insolvency Law, or file
a voluntary petition seeking liquidation, reorganization, an arrangement with creditors or an
order for relief under any Insolvency Law, or (vii) file an answer admitting the material
allegations of a petition filed against it in any proceeding referred to in the foregoing subclauses
(i) through (vi), inclusive, of this clause (b), or (viii) take any action for the purpose of effecting
any of the foregoing.
“Biennium” means the fiscal period beginning on July 1 of an even-numbered year and
ending on June 30 of the next following even-numbered year.
“Bond” or “Bonds” means any bonds or any other evidences of the obligation to repay
borrowed money issued or incurred by the Authority from time to time pursuant to Article II of
the General Trust Indenture and the terms of the Series Trust Indentures. The term “Bond” or
“Bonds” includes, without limitation, notes, Bond Anticipation Obligations, Hedge Payments,
and other securities, contracts or obligations incurred through lease, installment purchase or other
agreements, including any Reimbursement Agreements, or certificates of participation therein, in
each case to the extent secured by the General Trust Indenture. The terms “Bond” and “Bonds”
includes First Tier Bonds, Second Tier Bonds, Third Tier Bonds, TIFIA Bonds and Subordinate
Bonds and may, if provided in a Series Trust Indenture, include Credit Provider Bonds.
“Bond Anticipation Obligations” means Bonds issued in anticipation of the sale of a
Series of Bonds in a principal amount not exceeding the principal amount of such Series of
Bonds and payable from the proceeds of the sale of the Series of Bonds in anticipation of which
such Bond Anticipation Obligations are issued, which may be payable, in whole or in part, from
Pledged Receipts, at the discretion of the Authority, as set forth in a Supplemental Trust
Indenture.
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“Bond Counsel” means an attorney or firm or firms of attorneys of national recognition,
selected or employed by the Authority, experienced in the field of municipal bonds whose
opinions are generally accepted by purchasers of municipal bonds.
“Bond Interest Payment Date” means, with respect to each Series of Bonds, each date set
forth in the applicable Series Trust Indenture with respect to that Series of Bonds on which
interest is payable.
“Bond Payment Date” means any Bond Interest Payment Date or Bond Principal
Payment Date.
“Bond Principal Payment Date” means, with respect to each Series of Bonds, each date
set forth in the applicable Series Trust Indenture with respect to that Series of Bonds on which
principal is payable by reason of Sinking Fund Installments or maturity.
‘‘Bondholder” or “Holder” means the person in whose name a Bond is registered;
provided that a Series Trust Indenture may provide that other persons may be deemed to be the
Bondholder of all or a portion of the Series of Bonds authorized thereby, including but not
limited to the Credit Provider for those Bonds. A Hedge Provider shall only be considered a
Bondholder to the extent specified in a Series Trust Indenture.
“Business Day” means, unless specified otherwise in the applicable Series Trust
Indenture, any day of the week other than Saturday, Sunday or a day on which commercial banks
located in the Commonwealth or in the jurisdiction in which the principal office of the Trustee,
any Fiduciary, the Credit Provider or the Hedge Provider, if applicable, is located are required or
authorized to remain closed or on which the New York Stock Exchange is closed.
“Capital Appreciation Bonds” means any Series of Bonds all the interest on which is
compounded and accumulated at the rates and on the dates set forth in a Series Trust Indenture
and is payable only upon redemption or on the maturity date of those Bonds.
“Certified Interest Rate” means a fixed rate of interest, determined by an investment
banking or financial advisory firm selected by the Authority, as the rate of interest (i) Bonds
having interest payable at a variable interest rate (or Hedge Payments or Hedge Receipts
determined pursuant to a variable rate formula) would bear if such Bonds (or Hedge Payments or
Hedge Receipts ) had interest payable at a fixed rate of interest, assuming the same maturities,
terms and provisions (other than interest rate) as the proposed Bonds (or Hedge Payments or
Hedge Receipts) or (ii) Bonds would bear if issued on the date of issuance of Bond Anticipation
Obligations or Bonds having a Balloon Maturity as provided under the definition of Annual Debt
Service.
“Code” means the Internal Revenue Code of 1986, as amended from time to time,
together with all applicable rulings and regulations promulgated thereunder.
“Commonwealth” means the Commonwealth of Kentucky.
“Completion Bonds” means any Bonds issued for the purpose of financing the
completion of the acquisition, construction, or equipping of the Project to the extent necessary to
provide a completed and fully equipped Project (which may include, but shall not be limited to,
capitalized interest, required reserves, and/or costs of issuing those Completion Bonds).
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“Consulting Engineer” means an independent engineer or engineering firm, or an affiliate
thereof, nationally recognized as being experienced with determining the costs of construction,
operation, maintenance, repair, and/or replacement of facilities similar to the Authority System.
“Convertible Capital Appreciation Bonds” means Bonds which initially are issued as
Capital Appreciation Bonds, but later convert to Bonds on which interest is paid periodically.
Convertible Capital Appreciation Bonds shall be Capital Appreciation Bonds until the
conversion date and from and after that conversion date shall no longer be Capital Appreciation
Bonds but shall be treated as having a principal amount equal to their Accreted Value on the
conversion date.
“Cost” means:
(a)
The cost of construction of the Project, including the acquisition of land,
rights-of-way, property, rights in land, easements, and interests acquired by the Authority
for construction of the Project;
(b)
The cost of preparing land or property, including demolishing or
removing any buildings or structures, and the cost of acquiring any lands to which those
buildings or structures may be moved;
(c)
the Project;

The pro-rata value of all machinery and equipment used in construction of

(d)
Financing charges and provisions for working capital in an amount the
Authority determines to be reasonable;
(e)
Interest prior to and during construction and, if approved by the Authority,
for a period up to two (2) years after completion of construction;
(f)
The cost of traffic estimates and of engineering, financial and legal
services, plans, specifications, surveys, estimates of cost and revenues, or other expenses
necessary or incidental to determining the feasibility or practicability of constructing any
Project;
(g)
The cost and expense of the relocation or removal of public utilities
impacted by the Project, including the cost of installing the facilities in a new location,
the cost of any lands or any rights or interests in lands, and the cost of any other rights
acquired to accomplish the relocation or removal;
(h)
Administrative expenses and any other expenses that are necessary for or
incidental to the construction of the Project, the financing of the construction, and the
placing of the Project in operation;
(i)

The cost of maintenance of the completed Authority System; and

(j)

Any other “cost,” as defined in the Act.

Any obligation or expense incurred by and reimbursed to the Authority in connection with any of
the items of cost set out in this subsection may be regarded as a part of Cost.
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“Counsel Opinion” or “Counsel’s Opinion” shall mean an opinion of Bond Counsel.
“Credit Facility” or “Credit Facilities” means, with respect to a Series of Bonds, a letter
of credit, line of credit, municipal bond insurance, surety policy, standby bond purchase
agreement, direct purchase or similar agreement or other form of credit enhancement and/or
liquidity support, which may include self-liquidity provided by the Authority, if any, for that
Series of Bonds, provided for in the applicable Series Trust Indenture, including any alternate
Credit Facility with respect to that Series of Bonds delivered in accordance with provisions of
the Series Trust Indenture providing for the issuance of that Series of Bonds.
“Credit Provider” means, with respect to a Series of Bonds, the provider of a Credit
Facility, which may be the Commonwealth.
“Credit Provider Bonds” means any Bonds purchased with funds provided under a Credit
Facility for so long as those Bonds are held by or for the account of, or are pledged to, the
applicable Credit Provider in accordance with the applicable Series Trust Indenture.
“Debt Service Accounts” means the First Tier Debt Service Account, the Second Tier
Debt Service Account, the Third Tier Debt Service Account and any Debt Service Account
established for Subordinate Bonds.
“Debt Service Fund” means the Fund so designated and established and created by
Section 502 (“Establishment of Funds and Accounts”) of the General Trust Indenture.
“Debt Service Reserve Accounts” means the First Tier Common Debt Service Reserve
Account, the Second Tier Common Debt Service Reserve Account, the Third Tier Common
Debt Service Reserve Account and any Series Debt Service Reserve Accounts.
“Debt Service Reserve Requirement” means the amount or amounts, if any, required to
be on deposit in the First Tier Common Debt Service Reserve Account, the Second Tier
Common Debt Service Reserve Account, the Third Tier Common Debt Service Reserve Account
or any Series Debt Service Reserve Account, as applicable, specified in the Series Trust
Indenture governing the issuance of and securing the related Series of Bonds.
“Default” means any occurrence, circumstance or event, or any combination thereof,
which, with the lapse of time and/or giving of notice, would constitute an Event of Default.
“Defeasance Obligations” means any of the following:
(a)
non–callable direct obligations of the United States of America, noncallable and non prepayable direct federal agency obligations the timely payment of
principal of and interest on which is fully and unconditionally guaranteed by the United
States of America, non-callable direct obligations of the United States of America which
have been stripped by the United States Treasury itself or by any Federal Reserve Bank
(not including “CATS,” “TIGRS” and “TRS” unless the Authority obtains a confirmation
that the Bonds defeased thereby shall be rated in the highest rating category by the Rating
Agencies then rating the Bonds to be defeased) and the interest components of
REFCORP bonds for which the underlying bond is non-callable (or non-callable before
the due date of such interest component) for which separation of principal and interest is
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made by request to the Federal Reserve Bank of New York in book entry form, and shall
exclude investments in mutual funds and unit investment trusts;
(b)
non-callable obligations, timely maturing and bearing interest, to the
extent that the full faith and credit of the United States of America are pledged to the
timely payment thereof;
(c)
certificates rated in the highest category by the Rating Agencies then
rating the Bonds to be defeased evidencing ownership of the right to the payment of the
principal of and interest on obligations described in clause (b), provided that such
obligations are held in the custody of a bank or trust company satisfactory to the Trustee
in a segregated trust account in the trust department separate from the general assets of
such custodian; and
(d)
bonds or other obligations of any state of the United States of America or
of any agency, instrumentality or local governmental unit of any such state (i) which are
not callable at the option of the obligor or otherwise prior to maturity or as to which
irrevocable notice has been given by the obligor to call such bonds or obligations on the
date specified in the notice, (ii) timely payment of which is fully secured by a fund
consisting only of cash or obligations of the character described in clause (a), (b) or (c)
which fund may be applied only to the payment when due of such bonds or other
obligations and (iii) which are rated in the highest category by the Rating Agencies then
rating the Bonds to be defeased.
“Development Agreement” means the Bi-State Development Agreement effective
December 20, 2012 among the Authority, the Transportation Cabinet, INDOT and IFA, as
amended and supplemented from time to time.
“Downtown Crossing” has the meaning set forth in the Development Agreement, as more
fully described in Appendix A to the Development Agreement.
“DTC” means The Depository Trust Company, a limited purpose trust company, New
York, New York.
“Emergency Repair Bonds” means any Bonds issued for the purpose of financing Costs
of repairs to any portion of the Authority System if the Transportation Cabinet has determined
that an emergency exists or is threatened which makes those repairs necessary to restore that
portion of the Authority System to a safe operating condition due to damage as a result of fire,
flood, earthquake, other disaster, or otherwise.
“Event of Default” means any one or more of those events set forth in Section 1002 of
the General Trust Indenture.
“First Tier Bonds” means Bonds payable from and secured by the First Tier Debt Service
Account.
“First Tier Common Debt Service Reserve Account” means the account of that name
created by the General Trust Indenture in the Debt Service Fund.
“First Tier Debt Service Account” means the account of that name created in the Debt
Service Fund.
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“First Tier Debt Service Reserve Accounts” means the First Tier Common Debt Service
Reserve Account and any Series Debt Service Reserve Account securing the payment of First
Tier Bonds.
“Fiscal Year” means each annual period which begins on July 1 in any calendar year and
ends on June 30 in the following calendar year, or such other period as may be designated from
time to time in writing by an Authorized Officer of the Authority.
“Fitch” means Fitch, Inc., and its successors, if any, and if that corporation shall no
longer perform the functions of a securities rating agency, “Fitch” means any other nationally
recognized securities rating agency (other than Moody’s and S&P) designated by the Authority.
“Funds and Accounts” means the funds and accounts established by the General Trust
Indenture or any Series Trust Indenture.
“General O&M Expenses” means, to the extent permitted by the Act, (i) except for any
Toll System Collection Expenses or M&R Expenses, all actual cash maintenance and operation
costs (excluding costs of capital expenditures) incurred and paid (or if applicable forecast to be
incurred and paid) in connection with the operation and maintenance of the Project and the
Authority System in any particular calendar year, Fiscal Year or other period to which said term
is applicable, including payments made pursuant to the Development Agreement (in each case
excluding expenditures that constitute Costs related to the Project), payments for taxes
(excluding income taxes), insurance, consumables, advertising, marketing, payments under real
property agreements pursuant to which the Authority has rights in the Project and the Authority
System, payments pursuant to the agreements for the management, operation or maintenance of
the Project and the Authority System, reasonable legal fees and expenses paid by the Authority
in connection with the management, maintenance or operation of the Project and the Authority
System, fees paid in connection with obtaining, transferring, maintaining or amending any
approvals from any Governmental Authority, costs incurred in connection with the performance
of environmental mitigation work to be carried out by the Authority, amounts required for the
acquisition of any Qualified Hedge or for deposits into any account maintained in accordance
with the General Trust Indenture for such purposes and reasonable general and administrative
expenses, but exclusive in all cases of noncash charges, including depreciation or obsolescence
charges or reserves therefor, amortization of intangibles or other bookkeeping entries of a similar
nature;; (ii) fees and expenses under a Reimbursement Agreement or Credit Facility that are not
reimbursements for draws under a Credit Facility and (iii) TIFIA Servicing Fees.
“General O&M Reserve Fund” means the General O&M Reserve Fund so designated and
established and created by Section 502 (“Establishment of Funds and Accounts”) of the General
Trust Indenture.
“General O&M Reserve Fund Requirement” means an amount equal to the highest
consecutive four months of budgeted General O&M Expenses for the current Fiscal Year as
reflected in the Authority System Budget.
“General Reserve Fund” means the General Reserve Fund so designated and established
and created by Section 502 (“Establishment of Funds and Accounts”) of the General Trust
Indenture.
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‘‘General Trust Indenture” means the General Trust Indenture, dated as of December 1,
2013, and entered into between the Authority and the Trustee, as amended or supplemented from
time to time.
‘‘Ground Lease Agreements” means the ground lease agreements relating to certain
properties that are a part of the System, between the Commonwealth, acting by and through its
Governor and Finance and Administration Cabinet, and IFA, as amended and supplemented from
time to time.
“Hedge Facility” means any payment agreement entered into by or for the Authority to
effect any rate swap transaction, basis swap transaction, cap transaction, floor transaction, collar
transaction, or similar transaction, which is intended to convert or limit the interest rate payable
with respect to any Bonds, and which (i) is designated as a Hedge Facility to relate to all or part
of one or more Series of Bonds; (ii) is with a Hedge Provider; and (iii) has a term not greater
than the term of the designated Bonds or a specified date for mandatory tender or redemption of
the designated Bonds.
“Hedge Payments” means the regularly scheduled payments to be paid to a Hedge
Provider by the Authority under the terms of a Hedge Facility absent any termination, default or
dispute in connection with that Hedge Facility.
“Hedge Provider” means an entity that is a party to a Hedge Facility with the Authority.
“Hedge Receipts” means regularly scheduled payments required to be paid to the
Authority by a Hedge Provider under the terms of a Hedge Facility absent any termination,
default or dispute in connection with that Hedge Facility.
“IFA” means the Indiana Finance Authority.
“INDOT” means the Indiana Department of Transportation.
“Insolvency Laws” means the United States Bankruptcy Code, 11 U.S.C. §101 et seq., as
from time to time amended and in effect, and any state bankruptcy, insolvency, receivership or
similar law now or hereafter in effect in the Commonwealth.
“Interlocal Agreement” means the Interlocal Cooperation Agreement for the Design,
Procurement, Construction, Financing, Tolling, Operation and Maintenance for the LouisvilleSouthern Indiana Ohio River Bridges Project, effective as of December 17, 2012, among the
Authority, the Transportation Cabinet, INDOT and IFA, as amended and supplemented from
time to time.
“Investment Obligations” means any investment authorized by KRS 42.500, as amended;
provided that for proceeds of Bonds deposited in a Project Fund, Investment Obligations means
investments authorized by KRS 175B.075; provided further that, so long as any TIFIA Bonds are
Outstanding, Investment Obligations shall be limited (to the extent permitted by KRS 42.500 or
KRS 175B.075, as applicable) to the following:
(a)

Government Obligations;

(b)
certificates of deposit where the certificates are collaterally secured by
securities of the type described in clause (a) of this definition and held by a third party as
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escrow agent or custodian, of a market value not less than the amount of the certificates
of deposit so secured, including interest, but this collateral is not required to the extent
the certificates of deposit are insured by an agency of the United States of America;
(c)
repurchase agreements, when collateralized by securities of the type
described in clause (a) of this definition and held by a third party as escrow agent or
custodian, of a market value not less than the amount of the repurchase agreement so
collateralized, including interest;
(d)
investment agreements or guaranteed investment contracts rated, or with
any financial institution whose senior long-term debt obligations are rated, or guaranteed
by a financial institution whose senior long-term debt obligations are rated, at the time
such agreement or contract is entered into, in one of the two (2) highest rating categories
for comparable types of obligations by any Rating Agency; and
(e)
money market funds that invest solely in obligations of the United States
of America, its agencies and instrumentalities, and having a rating by a Rating Agency
equal to the then applicable rating of the United States of America by such Rating
Agency.
“Issue Date” means, with respect to Bonds of a particular Series, the date of the Bonds of
such Series specified and determined by the Series Trust Indenture and Series Resolution
authorizing such Bonds.
“Lease Agreement” means a Lease Agreement with the Authority, as lessor and the
Transportation Cabinet, as lessee entered into in accordance with the Act and the Development
Agreement, as amended and supplemented from time to time.
“Lease Payment Fund” means the Lease Payment Fund so designated and established and
created by Section 502 (“Establishment of Funds and Accounts”) of the General Trust Indenture.
“Lease Payments” means payments from the Transportation Cabinet to the Authority
under a Lease Agreement.
“M&R Expenses” means lifecycle costs and/or capital costs necessary to continue to
maintain the Authority System in good operating order and that are not normally recurring costs.
“M&R Reserve Fund” means the M&R Reserve Fund so designated and established and
created by Section 502 (“Establishment of Funds and Accounts”) of the General Trust Indenture.
“M&R Reserve Fund Requirement” means an amount determined by the Authority based
on its projected long-term M&R Expense needs, in consultation with a Consulting Engineer.
“Maximum Annual Debt Service” means the maximum Annual Debt Service with
respect to any Bonds for any Fiscal Year during the term of those Bonds.
“Moody’s” means Moody’s Investors Service, Inc., and its successors, if any, and if that
corporation shall no longer perform the functions of a securities rating agency, “Moody’s” means
any other nationally recognized securities rating agency (other than Fitch and S&P) designated
by the Authority.
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“Outstanding” when used with reference to Bonds means, as of any date of
determination, all Bonds that have been authenticated and delivered except: (a) Bonds that have
been canceled by the Trustee or delivered to the Trustee for cancellation; (b) Bonds which are
deemed paid and no longer Outstanding as provided in the General Trust Indenture; (c) Bonds in
lieu of which other Bonds have been issued pursuant to the provisions of the General Trust
Indenture relating to Bonds destroyed, stolen or lost; (d) after any tender date as may be provided
for in the applicable Series Trust Indenture, any Bond held by a Bondholder who has given a
tender notice or was required to tender that Bond in accordance with the provisions of the
applicable Series Trust Indenture and which was not so tendered and for which sufficient funds
for the payment of the purchase price of which have been deposited with the Trustee, or any
tender agent appointed under the applicable Series Trust Indenture; and (e) for purposes of any
consent or other action to be taken under the General Trust Indenture by the Holders of a
specified percentage of principal amount of Bonds, Bonds held by or for the account of the
Authority (unless all Bonds that would be “Outstanding” but for the provisions of this clause (e)
are so held by or for the account of the Authority).
“Paying Agent” means any bank or trust company so designated, and its successor or
successors hereafter appointed, as paying agent for the Bonds of any Series in the manner
provided in the General Trust Indenture or any Series Trust Indenture.
“Pledged Receipts” means:
(a)

Authority System Revenue;

(b)

Hedge Receipts; and

(c)
Lease Payments (but only for application in accordance with the
requirements of the General Trust Indenture for the Fund or Account into which any
Lease Payment or portion thereof is deposited).
“Principal Installment” for any Fiscal Year means, as of any date of calculation and with
respect to any Series so long as any Bonds thereof are Outstanding:
(a)
the principal amount of the Outstanding Bonds of said Series which
mature in such Fiscal Year, reduced by the aggregate principal amount of such Bonds
which would before such Fiscal Year be retired by reason of the payment when due and
application in accordance with the General Trust Indenture of Sinking Fund Installments
for the retirement of such Bonds; plus
(b)
the unsatisfied balance of the Sinking Fund Installment, if any, due during
such Fiscal Year for the Bonds of such Series.
“Principal Installment Date” means, for each Series, the date upon which each Principal
Installment on the Bonds of such Series shall be payable pursuant to a Series Trust Indenture.
“Project” means, collectively, the acquisition, construction, renovation, rehabilitation and
equipping of (a) the Downtown Crossing and the Project Wide Costs, as defined in the
Development Agreement, and (b) each Additional Project.
“Project Fund” means a Project Fund so designated and established for a Series of Bonds
in accordance with the General Trust Indenture and a Series Trust Indenture.
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“Projected Toll Rate Schedule” means the projection of future Tolls periodically prepared
in accordance with the General Trust Indenture.
“Rating Agency” means Fitch, Moody’s or S&P.
“Rebate Fund” means the Rebate Fund so designated and established and created by
Section 502 (“Establishment of Funds and Accounts”) of the General Trust Indenture for the
purpose of complying with the provisions of Section 148 of the Code.
“Redemption Date” means the date set forth in a Series Trust Indenture on which Bonds
of a Series authorized by such Series Trust Indenture may be called for redemption.
“Redemption Fund” means the Redemption Fund so designated and established and
created by Section 502 (“Establishment of Funds and Accounts”) of the General Trust Indenture.
“Redemption Price” means, with respect to any Bond, the principal amount thereof plus
the applicable premium, if any, payable upon redemption thereof pursuant to any Series Trust
Indenture pursuant to which the same was issued.
“Refunding Bonds” means all Bonds, whether issued in one or more Series, authenticated
and delivered on original issuance pursuant to Section 206 (“Provisions for Refunding Bonds,”
as further described in Appendix B) of the General Trust Indenture in lieu of or in substitution
for Bond Anticipation Obligations and Bonds theretofore issued by the Authority.
“Reimbursement Agreement” means, with respect to a Series of Bonds, any agreement or
agreements relating to the issuance by the Credit Provider or Credit Providers of a letter of
credit, in each case between a Credit Provider or Credit Providers and the Authority under or
pursuant to which a Credit Facility for that Series of Bonds is issued that sets forth the
obligations of the Authority to the Credit Provider or Credit Providers and the obligations of the
Credit Provider or Credit Providers to the Authority, and any agreement that replaces a
Reimbursement Agreement.
“Renewal Term” means a period of two (2) years coinciding with the fiscal biennium of
the Commonwealth, which commences on July 1 in each even-numbered year and ends on June
30 of the next ensuing even-numbered year unless hereafter modified by statute.
“Rent” means Rent as defined in the Lease Agreement.
“Responsible Officer” means, when used with respect to the Trustee, any vice president,
assistant vice president, senior associate, associate or other officer of the Trustee within the
corporate trust office specified in Section 1101 (“Trustee,” as further described in Appendix B)
of the General Trust Indenture (or any successor corporate trust office) customarily performing
functions similar to those performed by the persons who at the time shall be such officers,
respectively, or to whom any corporate trust matter is referred at the corporate trust office
specified in Section 1101 of the General Trust Indenture because of such person’s knowledge of
and familiarity with the particular subject and having direct responsibility for the administration
of the Indenture.
“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial
Services LLC business, and its successors, if any, and if that company shall no longer perform
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the functions of a securities rating agency, “S&P” means any other nationally recognized
securities rating agency (other than Fitch and Moody’s) designated by the Authority.
“Second Tier Bonds” means Bonds payable from and secured by the Second Tier Debt
Service Account.
“Second Tier Common Debt Service Reserve Account” means the account of that name
created by the General Trust Indenture in the Debt Service Fund.
“Second Tier Debt Service Account” means the account of that name created by the
General Trust Indenture in the Debt Service Fund to secure payment of Second Tier Bonds.
“Second Tier Debt Service Reserve Accounts” means the Second Tier Common Debt
Service Reserve Account and any Series Debt Service Reserve Account securing the payment of
Second Tier Bonds.
“Section 129 Agreement” means the Agreement executed in July of 2012 by and among
the Federal Highway Administration, the Transportation Cabinet, the Authority, INDOT and
IFA, as amended and supplemented from time to time.
“Series” means all of the Bonds authenticated and delivered on original issuance in a
simultaneous transaction under a particular Series Trust Indenture, and any Bonds thereafter
authenticated and delivered in lieu of or in substitution for such Bonds pursuant to the General
Trust Indenture, regardless of variations in maturity, interest rate, Sinking Fund Installments or
other provisions.
“Series Debt Service Reserve Account” means an Account for a Series of Bonds so
designated and established and created in accordance with the provisions of Sections 502
(“Establishment of Funds and Accounts”) and 507 (“Debt Service Fund”) of the General Trust
Indenture and a Series Trust Indenture.
“Series of Bonds” or “Bonds of a Series” or words of similar import, means the Series of
Bonds issued pursuant to a particular Series Trust Indenture.
“Series Resolution” means a resolution of the Authority authorizing the issuance of a
Series of Bonds in accordance with the terms and provisions of the General Trust Indenture,
adopted by the Authority in accordance with Section 203 (“Authorization For Bonds In Series;
Contents of Series Trust Indentures”) of the General Trust Indenture.
“Series Trust Indenture” means a trust indenture providing for the issuance of a particular
Series of Bonds, including, with respect to TIFIA Bonds, the related TIFIA Loan Agreement.
“SIFMA Index” means, on any date, a rate determined on the basis of the seven-day high
grade market index of tax-exempt variable rate demand obligations, as produced by Municipal
Market Data and published or made available by the Securities Industry & Financial Markets
Association (“SIFMA”) or any person acting in cooperation with or under the sponsorship of
SIFMA, or if such index is no longer available “SIFMA Index” shall refer to a comparable index
identified as being comparable by the Authority .
“Sinking Fund Installments” means the scheduled payments of installments of principal
established for Bonds by redemption; and for any Fiscal Year, means as of any date of
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calculation and with respect to the Outstanding Bonds of any Series, the amount of money
required by a Series Trust Indenture to be paid for the redemption of Bonds scheduled to occur in
such Fiscal Year.
“Subordinate Bonds” shall mean any bond or bonds issued by the Authority pursuant to
Section 205 (“Conditions to Issuance of Subordinate Bonds and Bond Anticipation Obligations,”
as further described in Appendix B) of the General Trust Indenture and a Series Trust Indenture
secured by the Pledged Receipts, including bonds issued to refund or advance refund any other
obligations of the Authority and may include bonds, notes, certificates of indebtedness,
installment sales contracts, capitalized leases, bond or grant anticipation notes, trust units,
certificates of participation, or scheduled payments under a Credit Facility or Hedge Facility.
“Supplemental Trust Indenture” means any trust indenture supplemental to or
amendatory of the General Trust Indenture or any Series Trust Indenture adopted by the
Authority in accordance with Article VIII (“Supplemental Trust Indentures”) and Article IX
(“Amendments of General Trust Indenture and Series Trust Indentures”) of the General Trust
Indenture.
“System” means the bridge and highway system identified as the Louisville-Southern
Indiana Ohio River Bridges Project in the Development Agreement and any improvements or
additions thereto, including any Additional Project.
“Tax-Advantaged Bonds” means any Bonds that are designated by the Authority as
Bonds with respect to which the Authority is eligible to receive Federal Credit Payments or the
holders of which are eligible to receive a federal tax credit under any federal subsidy or credit
program available under the Code.
“Tax-Exempt Bonds” means any Bond the interest on which is excludable from gross
income of the Beneficial Owner for purposes of federal income tax.
“Taxable Bonds” means Bonds, the interest on which is includable in gross income of the
Bondholders thereof for purposes of federal income taxation.
“Third Tier Bonds” means Bonds payable from and secured by the Third Tier Debt
Service Account.
“Third Tier Common Debt Service Reserve Account” means the account of that name
created by the General Trust Indenture in the Debt Service Fund.
“Third Tier Debt Service Account” means the account of that name created by the
General Trust Indenture in the Debt Service Fund to secure payment of Third Tier Bonds.
“Third Tier Debt Service Reserve Accounts” means the Third Tier Common Debt
Service Reserve Account and any Series Debt Service Reserve Account securing the payment of
Third Tier Bonds.
“Tier” means the level of security and pledge preference with respect to Pledged Receipts
applicable to a Series of Bonds as provided in a Series Trust Indenture.
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“TIFIA” means the Transportation Infrastructure Finance and Innovation Act of 1998, as
amended, or any other legislation pursuant to which the United States provides loans or other
forms of credit assistance similar to that available under TIFIA.
“TIFIA Bond” means any Bond that may be issued pursuant to a Series Trust Indenture
to evidence a TIFIA Loan to the Authority. Except as otherwise provided in Section 1012
(“TIFIA Bond Default Remedy”) of the General Trust Indenture, any TIFIA Bond shall be a
Third Tier Bond.
“TIFIA Bondholder” means the United States Department of Transportation, acting by
and through the Federal Highway Administrator, and its successors and assigns.
“TIFIA Loan” means the loan or credit support provided pursuant to a TIFIA Loan
Agreement.
“TIFIA Loan Agreement” means a loan agreement or other agreement that shall be
entered into by and between the TIFIA Bondholder and the Authority in the event the Authority
issues a TIFIA Bond, as amended and supplemented from time to time.
“TIFIA Servicing Fees” means any fees payable to TIFIA under the TIFIA Loan
Agreement.
“Toll Operator” means the toll operator selected to run the toll operations of the System.
“Toll Policy Agreement” means the Toll Policy Agreement relating to Tolls, among the
Authority, the Transportation Cabinet, INDOT and IFA, as amended and supplemented from
time to time.
“Toll Rate Resolution” means any resolution of the Tolling Body adopting a Toll Rate
Schedule.
“Toll Rate Schedule” means the schedules of Tolls adopted from time to time by the
Tolling Body by a Toll Rate Resolution or otherwise.
“Toll System Collection Expenses” means operation and maintenance expenses incurred
by the Toll Operator that are allocable to the Authority under the Development Agreement and
paid from toll revenues and other sources available to IFA and the Authority.
“Tolling Body” means the Tolling Body under the Toll Policy Agreement.
“Tolling O&M Reserve Fund” means the Tolling O&M Reserve Fund so designated and
established and created by Section 502 (“Establishment of Funds and Accounts”) of the General
Trust Indenture.
“Tolling System Reserve Fund Requirement” means, initially, $4,404,500, and after the
first full Fiscal after the first deposit of Authority System Revenues in the Tolling O&M Reserve
Fund, an amount equal to the budgeted Toll System Collection Expenses for the then current
Fiscal Year as reflected in the Authority System Budget.
“Tolls” means all toll receipts payable to or collected by the Authority in respect of the
System, as provided in the Development Agreement.
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“Treasurer” means the Treasurer of the Commonwealth of Kentucky.
“Trustee” means the Trustee as defined in the General Trust Indenture.
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______________________________
APPENDIX B
______________________________

SUMMARY OF GENERAL TRUST INDENTURE

[THIS PAGE INTENTIONALLY LEFT BLANK]

The General Trust Indenture contains various covenants, security provisions, terms and
conditions, certain of which are summarized below. The descriptions in this Appendix B do not
purport to be comprehensive or definitive. Reference is made to the General Trust Indenture for
a full and complete statement of its provisions. All references herein to the various financing
documents are qualified in their entirety by reference to each such document, copies of which are
available for review prior to the issuance and delivery of the Bonds at the offices of the
Authority and thereafter at the offices of the Trustee.
AUTHORIZATION AND ISSUANCE OF BONDS
Authorization for Trust Indenture. The General Trust Indenture has been adopted
pursuant to the Act and a resolution of the members of the Authority.
Authorization of Bonds. For the purpose of providing funds to finance or refinance Costs
of the Project, Bonds of the Authority have been authorized to be issued from time to time
without limitation as to amount except as provided in the General Trust Indenture and as may be
limited by law, and such Bonds shall be issued subject to the terms, conditions and limitations
established in the General Trust Indenture and in one or more Series Trust Indentures. No Bonds
shall be issued secured by the Pledged Receipts or the Trust Estate except in accordance with the
provisions of the General Trust Indenture. The Bonds have been authorized shall be special
obligations of the Authority, payable only from revenues and funds specifically pledged by the
Authority for the payment of the principal of or Redemption Price, and interest on said Bonds.
The Bonds shall contain on their face a statement as required by KRS 175B.065 that neither the
Commonwealth nor the Authority is obligated to pay the Bonds or the interest thereon except
from the Pledged Receipts and that neither the faith and credit nor the taxing power of the
Authority is pledged to the payment of the principal of or the interest on the Bonds.
Authorization for Bonds In Series; Contents of Series Trust Indentures. From time to time
when authorized by the General Trust Indenture and subject to the terms, limitations and
conditions established in the General Trust Indenture, the Authority may authorize the issuance
of a Series of Bonds upon adoption of a Series Resolution and execution of a Series Trust
Indenture, and the Bonds of any such Series may be issued and delivered upon compliance with
the provisions of Article II (“Authorization and Issuance of Bonds”) and Article VIII
(“Supplemental Trust Indentures”) of the General Trust Indenture. The Bonds of each Series
shall bear the title “Kentucky Public Transportation Infrastructure Authority Toll Revenue Bonds
(Downtown Crossing Project)” and, at the option of the Authority, such other designation as may
be necessary to distinguish them from the Bonds of another Tier, Series and treatment for federal
income tax purposes. Bonds of any Series may be authorized to be issued in the form provided
by the Series Trust Indenture.
Conditions to Issuance of Bonds. The Authority has been authorized to issue Bonds in
one or more Series upon satisfaction of the conditions set forth in Sections 202 (“Authorization
of Bonds”) and 203 (“Authorization for Bonds in Series; Contents of Series Trust Indentures”) of
the General Trust Indenture as well as the additional conditions set forth in the Section 204
(“Conditions to Issuance of Bonds”) of the General Trust Indenture.
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The following conditions shall be met and complied with at the time of issuance of a
Series of Bonds.
(a)
The Trustee shall certify that, as of the date of issuance of the Series of
Bonds, there is no deficiency in the Debt Service Fund and the Authority shall certify that
no Default or Event of Default has occurred and is continuing, unless such Default or
Event of Default will be cured by the issuance of the Series of Bonds; and
(b)
Except for the issuance of Refunding Bonds which satisfy the test in
Section 206 (“Provisions for Refunding Bonds”) of the General Trust Indenture, there
shall be on file with the Trustee a certificate(s) or report(s) of the Traffic Consultant,
Consulting Engineer and Transportation Cabinet, as applicable, evidencing that, based
upon reasonable assumptions, after the issuance of the proposed Bonds, at least one of the
following tests shall be satisfied with respect to the proposed Bonds:
(i)
If the proposed Bonds are First Tier Bonds, there shall be on file
with the Trustee:
(A)
(1) a certificate of the Authority stating the Authority
System Revenue for (i) the most recent Fiscal Year for which audited
financial statements are available or (ii) any 12 consecutive month period
in the immediately prior 18 months, and (2) a certificate of the Authority
stating that the Authority System Revenue shown in the certificate of the
Authority described in (1) above was at least equal to (i) 175% of the
Maximum Annual Debt Service for all then-Outstanding First Tier Bonds,
(ii) 150% of the Maximum Annual Debt Service for all then-Outstanding
First Tier Bonds and Second Tier Bonds, (iii) 125% of the Maximum
Annual Debt Service for all then-Outstanding First Tier Bonds, Second
Tier Bonds and Third Tier Bonds, (iv) 110% of the Maximum Annual
Debt Service for all then Outstanding First Tier Bonds, Second Tier
Bonds, Third Tier Bonds and Subordinate Bonds, and (v) 100% of the
aggregate amount of the required payments described in subsections (a)
through (j) of Section 504 (“Application of Amounts in the Authority
System Revenue Fund”) of the General Trust Indenture in the applicable
Fiscal Year (taking into account the First Tier Bonds proposed to be issued
and excluding any Bonds being refunded); or
(B)
(1) a certificate of the Traffic Consultant stating, based
upon reasonable assumptions, the projected Authority Toll Revenue for
the then-current Fiscal Year and each subsequent Fiscal Year through the
last scheduled maturity of all Outstanding Bonds following the issuance of
the additional First Tier Bonds, (2) a certificate of the Consulting Engineer
stating, based upon reasonable assumptions, the projected Total System
Expenses for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all Outstanding Bonds following the
issuance of the additional First Tier Bonds, and (3) a certificate of the
Authority stating that, based upon the information contained in the
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certificates described in (1) and (2) above, the projected Authority System
Revenue for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all Outstanding Bonds following the
issuance of the proposed First Tier Bonds will be equal to or greater than
(i) 175% of Annual Debt Service on First Tier Bonds, (ii) 150% of Annual
Debt Service on First Tier Bonds and Second Tier Bonds, (iii) 125% of
Annual Debt Service on First Tier Bonds, Second Tier Bonds and Third
Tier Bonds, (iv) 110% of Annual Debt Service on First Tier Bonds,
Second Tier Bonds, Third Tier Bonds and Subordinate Bonds, and (v)
100% of the aggregate amount of the required payments described in
subsections (a) through (j) of Section 504 (“Application of Amounts in the
Authority System Revenue Fund”) of the General Trust Indenture in the
applicable Fiscal Year (taking into account the First Tier Bonds proposed
to be issued and excluding any Bonds being refunded).
(ii)
If the proposed Bonds are Second Tier Bonds, there shall be on file
with the Trustee:
(A)
(1) a certificate of the Authority stating the Authority
System Revenue for (i) the most recent Fiscal Year for which audited
financial statements are available or (ii) any 12 consecutive month period
in the immediately prior 18 months, and (2) a certificate of the Authority
stating that the Authority System Revenue shown in the certificate of the
Authority described in (1) above, was at least equal to (i) 150% of the
Maximum Annual Debt Service for all then-Outstanding First Tier Bonds
and Second Tier Bonds, (ii) 125% of the Maximum Annual Debt Service
for all then-Outstanding First Tier Bonds, Second Tier Bonds and Third
Tier Bonds, (iii) 110% of the Maximum Annual Debt Service for all then
Outstanding First Tier Bonds, Second Tier Bonds, Third Tier Bonds and
Subordinate Bonds, and (iv) 100% of the aggregate amount of the required
payments described in subsections (a) through (j) of Section 504
(“Application of Amounts in the Authority System Revenue Fund”) of the
General Trust Indenture in the applicable Fiscal Year (taking into account
the Second Tier Bonds proposed to be issued and excluding any Bonds
being refunded); or
(B)
(1) a certificate of the Traffic Consultant stating, based
upon reasonable assumptions, the projected Authority Toll Revenue for
the then-current Fiscal Year and each subsequent Fiscal Year through the
last scheduled maturity of all Outstanding Bonds following the issuance of
the additional First Tier Bonds, (2) a certificate of the Consulting Engineer
stating, based upon reasonable assumptions, the projected Total System
Expenses for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all Outstanding Bonds following the
issuance of the additional Second Tier Bonds, and (3) a certificate of the
Authority stating that, based upon the information contained in the
certificates described in (1) and (2) above, the projected Authority System
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Revenue for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all Outstanding Bonds following the
issuance of the proposed Second Tier Bonds will be equal to or greater
than (i) 150% of Annual Debt Service on First Tier Bonds and Second
Tier Bonds, (ii) 125% of Annual Debt Service on First Tier Bonds, Second
Tier Bonds and Third Tier Bonds, (iii) 110% of Annual Debt Service on
First Tier Bonds, Second Tier Bonds, Third Tier Bonds and Subordinate
Bonds, and (iv) 100% of the aggregate amount of the required payments
described in subsections (a) through (j) of Section 504 (“Application of
Amounts in the Authority System RevenueFund”) of the General Trust
Indenture in the applicable Fiscal Year (taking into account the Second
Tier Bonds proposed to be issued and excluding any Bonds being
refunded).
(iii) If the proposed Bonds are Third Tier Bonds, there shall be on file
with the Trustee:
(A)
(1) a certificate of the Authority stating the Authority
System Revenue for (i) the most recent Fiscal Year for which audited
financial statements are available or (ii) any 12 consecutive month period
in the immediately prior 18 months, and (2) a certificate of the Authority
stating that the Authority System Revenue shown in the certificate of the
Authority described in (1) above, was at least equal to (i) 125% of the
Maximum Annual Debt Service for all then-Outstanding First Tier Bonds,
Second Tier Bonds and Third Tier Bonds, (ii) 110% of the Maximum
Annual Debt Service for all then Outstanding First Tier Bonds, Second
Tier Bonds, Third Tier Bonds and Subordinate Bonds, and (iii) 100% of
the aggregate amount of the required payments described in subsections
(a) through (j) of Section 504 (“Application of Amounts in the Authority
System Revenue Fund”) of the General Trust Indenture in the applicable
Fiscal Year (taking into account the Third Tier Bonds proposed to be
issued and excluding any Bonds being refunded); or
(B)
(1) a certificate of the Traffic Consultant stating, based
upon reasonable assumptions, the projected Authority Toll Revenue for
the then-current Fiscal Year and each subsequent Fiscal Year through the
last scheduled maturity of all Outstanding Bonds following the issuance of
the additional Third Tier Bonds, (2) a certificate of the Consulting
Engineer stating, based upon reasonable assumptions, the projected Total
System Expenses for the then-current Fiscal Year and each subsequent
Fiscal Year through the last scheduled maturity of all Outstanding Bonds
following the issuance of the additional Third Tier Bonds, and (3) a
certificate of the Authority stating that, based upon the information
contained in the certificates described in (1) and (2) above, the projected
Authority System Revenue for the then-current Fiscal Year and each
subsequent Fiscal Year through the last scheduled maturity of all
Outstanding Bonds following the issuance of the proposed Third Tier
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Bonds will be equal to or greater than (i) 125% of Annual Debt Service on
First Tier Bonds, Second Tier Bonds and Third Tier Bonds, (ii) 110% of
Annual Debt Service on First Tier Bonds, Second Tier Bonds, Third Tier
Bonds and Subordinate Bonds, and (iii) 100% of the aggregate amount of
the required payments described in subsections (a) through (j) of Section
504 (“Application of Amounts in the Authority System Revenue Fund”) of
the General Trust Indenture in the applicable Fiscal Year (taking into
account the Third Tier Bonds proposed to be issued and excluding any
Bonds being refunded).
(iv)
If the proposed Bonds are Completion Bonds, there shall be on file
with the Trustee:
(A)
a certificate of the Authority stating that the principal
amount of such Completion Bonds does not exceed 10% of the aggregate
principal amount of Bonds originally issued to finance the Project or the
Additional Project, as applicable;
(B)
a certificate of the Consulting Engineer setting forth the
amount estimated to be needed to complete the Project to be financed with
the Completion Bonds; and
(C)
a certificate of the Authority stating that issuance of the
Completion Bonds is necessary for the completion of the Project identified
in the certificate delivered pursuant to (B) above, and that the proceeds of
the Completion Bonds, together with other funds available therefor, will
provide sufficient money for the completion of that Project.
(v)
If the proposed Bonds are Emergency Repair Bonds, there shall be
on file with the Trustee a certificate of (A) the Consulting Engineer stating that
(1) the Costs for which those Emergency Repair Bonds are to be issued are
necessary to restore a portion of the Authority System to a safe operating
condition, and (2) the net proceeds of those Emergency Repair Bonds are not in
excess of the amount necessary to pay the Costs of the emergency repairs and (B)
of the Transportation Cabinet that funds are otherwise not available to the
Transportation Cabinet or the Authority to pay the Costs of the Emergency
Repairs.
(vi)
When (i) Bonds are to be issued after the date that an Authorized
Officer notifies the Trustee in writing that an Additional Project has been or will
be added to the Authority System and (ii) the Authority System Revenue is not
sufficient to satisfy the requirements of subsection (b)(i)(A), (b)(ii)(A) or
(b)(iii)(A) above, as applicable, then the certificate of the Traffic Consultant set
forth in subsection (b)(i)(B)(1), (b)(ii)(B)(1) or (b)(iii)(B)(1) above, as applicable,
may include the Authority Toll Revenue projected to result from such Additional
Project. In addition, prior to the issuance of Bonds to pay the Costs of an
Additional Project, the Authority shall deliver to the Trustee an amendment or
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supplement to the Lease Agreement providing that the Additional Project will be
subject to the Lease Agreement under the same terms and conditions as the then
existing Project.
(vii) If the proposed Bonds are are to bear interest payable pursuant to a
variable interest rate, so long as TIFIA Bonds are Outstanding, the requirements
of the TIFIA Loan Agreement related to variable interst rate indebtedness shall be
satisfied.
Conditions to Issuance of Subordinate Bonds and Bond Anticipation Obligations. The
Authority has been authorized to issue Subordinate Bonds for any Project upon satisfaction of
the conditions set forth in Sections 202 (“Authorization of Bonds”) and 203 (“Authorization For
Bonds In Series; Contents of Series Trust Indentures”) of the General Trust Indenture as well as
the additional conditions set forth in Section 205 (“Conditions to Issuance of Subordinate Bonds
and Bond Anticipation Obligations”) of the General Trust Indenture.
Subordinate Bonds shall only be issued under the General Trust Indenture if (i) the Series
Trust Indenture authorizing the issuance of such Subordinate Bonds expressly provides that such
Subordinate Bonds are secured by the Trust Estate on a basis subordinate and inferior to the
pledges made to the Holders of First Tier Bonds, Second Tier Bonds and Third Tier Bonds, (ii)
no Default or Event of Default under the General Trust Indenture shall have occurred and be
continuing, unless such Default or Event of Default will be cured by the issuance of such Series
of Subordinate Bonds, and (iii) there shall have been first delivered to the Trustee (A) a
certificate setting forth the Authority System Revenue for the most recent Fiscal Year for which
audited financial statements are available or any 12 consecutive month period in the immediately
prior 18 months, and (B) a certificate of the Authority demonstrating that the Authority System
Revenue shown in the certificate of the Authority described in (A) above, was at least equal to (i)
110% of the Maximum Annual Debt Service for all then Outstanding First Tier Bonds, Second
Tier Bonds and Third Tier Bonds and Subordinate Bonds (taking into account the Subordinate
Bonds proposed to be issued and excluding any Bonds being refunded) and (ii) 100% of the
aggregate amount of the required payments described in subsections (a) through (j) of Section
504 (“Application of Amounts in the Authority System Revenue Fund) of the General Trust
Indenture in the applicable Fiscal Year. Each Series of Subordinate Bonds issued under
authority of Section 205 (“Conditions to Issuance of Subordinate Bonds and Bond Anticipation
Obligations”) of the General Trust Indenture shall state on their face that such Series of
Subordinate Bonds is being issued on a basis subordinate and inferior as to the pledge of Pledged
Receipts to all Outstanding First Tier Bonds, Second Tier Bonds and Third Tier Bonds and all
Series of First Tier Bonds, Second Tier Bonds and Third Tier Bonds which may thereafter be
issued in compliance with the General Trust Indenture.
No payment on Subordinate Bonds shall be made from the Trust Estate during any period
in which any Event of Default under Section 1002(a), (b) or (c) (“Events of Default”) of the
General Trust Indenture shall have occurred and be continuing.
Notwithstanding any provision of Section 204 (“Conditions to Issuance of Bonds”) of the
General Trust Indenture, and as additional authority, whenever the Authority shall have
authorized or made provision for the issuance of a Series of Bonds that satisfies the requirements
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of Section 204 (“Conditions to Issuance of Bonds”) of the General Trust Indenture, the Authority
may by resolution authorize the issuance of Bond Anticipation Obligations in a principal amount
not exceeding the principal amount of such Series. Upon the issuance of Bond Anticipation
Obligations in compliance with the provisions of this paragraph, proceeds of the Series of Bonds
in anticipation of which such Bond Anticipation Obligations are issued may be pledged for the
payment of the principal of such Bond Anticipation Obligations and any such pledge shall have
priority over any other pledge created by the General Trust Indenture or any Series Trust
Indenture. Furthermore, the Series Trust Indenture authorizing the issuance of such Bond
Anticipation Obligations may provide that such Bond Anticipation Obligations are secured by
the Trust Estate on a basis subordinate and inferior to the pledges made to the Holders of
Outstanding Bonds without meeting the requirements of clause (iii) in the first paragraph of this
Section. The proceeds of sale of such Bond Anticipation Obligations shall be applied to the
purposes for which the related Series of Bonds are authorized, and, if the resolution or
resolutions authorizing such Bond Anticipation Obligations so provides, to the payment of
interest and other costs in connection with the sale and issuance of such Bond Anticipation
Obligations.
Provisions for Refunding Bonds.
(a)
One or more Series of Refunding Bonds may be authenticated and
delivered to refund all Outstanding Bonds or any Series of Outstanding Bonds or any part
of one or more Series of Outstanding Bonds or any other bonds or obligations of the
Authority. If a Series of Refunding Bonds are being issued for the purpose of refunding
all or a portion of one or more Series of Bonds of the same Tier as the Series of
Refunding Bonds to be issued, or a senior Tier (i.e., the number of the Tier of the Series
of Refunding Bonds is equal to or greater than the number of the Tier of the Bonds to be
refunded), the Authority shall deliver to the Trustee evidence that the Annual Debt
Service (taking into account the issuance of the proposed Bonds, but excluding the Bonds
to be refunded with the proceeds of the proposed Refunding Bonds) will not increase by
more than $5,000 in any Fiscal Year through the last scheduled maturity of Outstanding
Bonds following the issuance of the Series of Refunding Bonds. Any Series of
Refunding Bonds shall be issued in a principal amount sufficient, together with other
moneys available therefor, to accomplish such refunding and to make such deposits
required by the provisions of the Act, Section 206 (“Provisions for Refunding Bonds”) of
the General Trust Indenture and of the Series Resolution and Series Trust Indenture
authorizing said Series of Refunding Bonds.
A Series of Refunding Bonds may be issued without meeting the requirements of
the preceding paragraph so long as the requirements of Section 204 (“Conditions to
Issuance of Bonds”) of the General Trust Indenture are satisfied.
(b)
The Bonds of the Series of Refunding Bonds may be authenticated and
delivered only upon receipt by the Trustee (in addition to the receipt by it of the
documents required by Article II (“Authorization and Issuance of Bonds”) of the General
Trust Indenture) of:
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(i)
irrevocable instructions to the Trustee, satisfactory to it, to give
due notice of redemption of all the Bonds to be refunded on the Redemption Date
specified in such instructions;
(ii)
instructions to the Trustee, satisfactory to it to provide the notice as
required in Section 603 (“Notice of Redemption”) of the General Trust Indenture
to the Holders of Outstanding Bonds being refunded;
(iii)

Either:

(A)
moneys in an amount sufficient to effect payment at the
applicable Redemption Price of the Bonds to be refunded, together with
accrued interest on such Bonds to the Redemption Date, shall be held by
the Trustee or any one or more of the Paying Agents in a separate account
irrevocably in trust for the payment of the Bonds being refunded, or
(B)
Defeasance Obligations in such principal amounts, having
such maturities, bearing such interest, and otherwise having such terms
and qualifications as shall be necessary to comply with the provisions of
subsection (b) of Section 1201 (“Defeasance”) of the General Trust
Indenture and any moneys required pursuant to said subsection (with
respect to all Outstanding Bonds or any part of one or more Series of
Outstanding Bonds being refunded) shall be held by the Trustee or any
one or more of the Paying Agents in a separate account irrevocably in trust
and used only as provided in said subsection; and
(iv)
A certificate of an Authorized Officer containing such additional
statements as may be reasonably necessary to show compliance with the
requirements of this subsection, and the Trustee shall be entitled to rely on such
certificate.
(c)
The Trustee shall furnish to the Authority at the time and delivery of the
Series of Refunding Bonds a certificate stating that it holds in trust the moneys and/or
Defeasance Obligations required to effect such redemption on the date specified in such
certificate, which moneys and/or Defeasance Obligations have been determined to be
sufficient to effect the redemption at the stated time and prices as set forth in a
verification report.
(d)
Any balance of the proceeds of the Bonds of each such Series shall be
deposited in such Funds or Accounts as shall be specified in a certificate of an
Authorized Officer specifying such deposits.
(e)
Any moneys received from any source upon the condition that the
Authority use such moneys for the redemption of any Outstanding Bonds shall be
deemed to be and treated as the proceeds of a Series of Refunding Bonds and the
Authority shall deliver to the Trustee the documents and moneys or obligations required
by the provisions of subsections (i), (ii) and (iii) of subsection (b) of Section 206
(“Provisions for Refunding Bonds”) of the General Trust Indenture and shall do all other
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acts and things necessary to accomplish the redemption of such Bonds, in accordance
with applicable provisions described above.
ESTABLISHMENT OF FUNDS AND ACCOUNTS;
APPLICATION OF PLEDGED RECEIPTS
The Pledge Effected By The General Trust Indenture. Subject to the Granting Clauses,
(a)
There has been pledged for the payment of the principal of, interest on,
Redemption Price of, and purchase price of the Bonds, and obligations due under Credit
Facilities, Reimbursement Agreements and Hedge Facilities, in accordance with their
terms and the provisions of the General Trust Indenture subject only to the provisions of
the General Trust Indenture permitting the application thereof for or to the purposes and
on the terms and conditions set forth in the General Trust Indenture, (i) the proceeds of
sale of the Bonds to the extent not required to be utilized for payment of Bond
Anticipation Obligations or otherwise as provided in the General Trust Indenture, (ii)
Investment Obligations acquired from Bond proceeds or by application of moneys in
Funds and Accounts (subject to the limitations of (iv) below), (iii) the Pledged Receipts,
(iv) all Funds and Accounts created and established pursuant to the General Trust
Indenture and any Series Trust Indenture, except for the Rebate Fund, the General O&M
Reserve Fund, the M&R Reserve Fund, the Tolling O&M Reserve Fund and the General
Reserve Fund, (v) amounts paid to or for the Authority pursuant to any Credit Facility,
and (vi) such other funds and moneys, including Federal Credit Payments, as are pledged
to the payment of Bonds or a Series of Bonds under the provisions of any Series Trust
Indenture.
(b)
Except as otherwise provided for in Section 1012 (“TIFIA Bond Default
Remedy”) of the General Trust Indenture or in a Series Trust Indenture, all Bonds issued
under the General Trust Indenture and at any time Outstanding shall be equally and
ratably secured, with the same right, pledge and preference with all other Outstanding
Bonds of the same Tier, without preference, priority or distinction on account of the date
or dates or the actual time or times of the issuance or maturity of the Bonds of the same
Tier. Bonds issued under the General Trust Indenture shall have a right, pledge and
preference to payment from Pledged Receipts in the following order of priority: (1) First
Tier Bonds; (2) Second Tier Bonds; and (3) Third Tier Bonds. Section 1012 (“TIFIA
Bond Default Remedy”) of the General Trust Indenture describes the circumstances
under which TIFIA Bonds will be deemed to be and will automatically become First Tier
Bonds. Subordinate Bonds issued under the General Trust Indenture shall have rights,
pledges and preferences to payment from Pledged Receipts that are subordinate to First
Tier Bonds, Second Tier Bonds and Third Tier Bonds. The fees and expenses under a
Reimbursement Agreement or Credit Facility that are not reimbursements of draws under
the Credit Facilities shall be payable as General O&M Expenses and Hedge Termination
Payments shall be secured solely from the General Reserve Fund. Nothing in the General
Trust Indenture shall be construed to preclude the creation of separate reserve funds or
the obtaining of separate surety bonds, insurance policies and other Credit Facilities and
Hedge Facilities for any Series of Bonds in accordance with the terms of the General
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Trust Indenture, which may or may not be pledged to the payment of other Series of
Bonds.
(c)
Except as otherwise provided for in Section 1012 (“TIFIA Bond Default
Remedy”) of the General Trust Indenture, all Bonds of a particular Series shall in all
respects be equally and ratably secured and shall have the same right and pledge
preference established for the benefit of that Series of Bonds, including, without
limitation, rights to the Funds and Accounts securing payment of that Series of Bonds.
Amounts drawn under a Credit Facility and Hedge Payments with respect to a particular
Series and all other amounts held in accounts established with respect to that Series
pursuant to the provisions of the General Trust Indenture and the Series Resolution and
Series Trust Indenture providing for the terms of that Series shall be applied solely to
make payments on that Series of Bonds.
(d)
The proceeds of the Bonds, the Investment Obligations, the Pledged
Receipts and all Funds and Accounts created and established pursuant to the General
Trust Indenture and any Series Trust Indenture, except as provided in subsection (a)
above, and moneys and securities therein, have been pledged, as well as other funds and
moneys pledged pursuant to Series Trust Indentures, including Federal Credit Payments,
shall immediately be subject to the lien of the pledge of Section 501 (“The Pledge
Effected by the General Trust Indenture”) of the General Trust Indenture without any
physical delivery thereof or further act, and the lien of said pledge shall be valid and
binding as against all parties having claims of any kind in tort, contract or otherwise
against the Authority, irrespective of whether such parties have notice thereof.
Notwithstanding the pledges set forth in the General Trust Indenture, only Pledged
Receipts that are not Federal Credit Payments shall be applied to the payment of the principal of
or interest on TIFIA Bonds.
Nothing contained in the General Trust Indenture shall prevent the Authority from
issuing additional obligations in accordance with the requirements described above under
“Conditions to Issuance of Subordinate Bonds and Bond Anticipation Obligations,” with a
pledge position that is subordinate to the pledge position of the Third Tier Bonds.
In accordance with the requirements of the Development Agreement, it has been
acknowledged that no amounts of principal and interest on the Bonds are payable from the
Indiana Revenue Share, as defined in the Development Agreement.
Establishment of Funds and Accounts. The Authority under the terms of the General
Trust Indenture upon the effective date of the General Trust Indenture has formally established
and affirmed, separate and apart from all other funds and accounts of the Authority, the
following special trust funds and the following Accounts within such Funds:
(a)
(b)
(c)
(d)

Authority System Revenue Fund, to be held by the Trustee
Project Funds, to be held by the Authority
Cost of Issuance Fund, to be held by the Trustee
Debt Service Fund, to be held by the Trustee
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(i)
(ii)

(e)
(f)
(g)
(h)
(i)
(j)
(k)
(l)

First Tier Debt Service Account
First Tier Common Debt Service Reserve Account and within such
Account, a "Proceeds Subaccount" and a "Revenue Subaccount"
(iii) Second Tier Debt Service Account
(iv)
Second Tier Common Debt Service Reserve Account
(v)
Third Tier Debt Service Account and a TIFIA Bonds subaccount
and Non TIFIA Bonds subaccount thereof
(vi)
Third Tier Common Debt Service Reserve Account
Redemption Fund, to be held by the Trustee
Tolling O&M Reserve Fund, to be held by the Trustee
General O&M Reserve Fund, to be held by the Trustee
M&R Reserve Fund, to be held by the Trustee
Lease Payment Fund, to be held by the Trustee
General Reserve Fund, to be held by the Trustee
Rebate Fund, to be held by the Trustee
Such other Funds and Accounts as are created by a Series Trust Indenture
not inconsistent with the requirements of the General Trust Indenture,
including without limitation a Series Debt Service Reserve Account and
Funds and Accounts relating to the purchase and payment of Bonds
secured by Credit Facilities.

Each of the above Funds and Accounts, in addition to other Accounts from time to time
established, shall be held and maintained by the Trustee or the Authority, as applicable, pursuant
to the provisions of the General Trust Indenture and any Series Trust Indenture.
Deposit and Application of Funds. Pledged Receipts and other moneys received by the
Authority shall be deposited in the Funds and Accounts, as follows:
(a)
Except as provided in Subsections (b), (c), (d), (e) and (f) below or not
otherwise required to be deposited in another Fund or Account by the terms of the
General Trust Indenture, all Pledged Receipts and other moneys received by the
Authority shall be deposited in the Authority System Revenue Fund.
(b)
Rent received with respect to the Tolling O&M Reserve Fund
Requirement under Section 4.02(i) (“Rent”) of the Lease Agreement shall be deposited,
when received, in the Tolling O&M Reserve Fund.
(c)
Rent received with respect to the General O&M Reserve Fund
Requirement under Section 4.02(ii) (“Rent”) of the Lease Agreement shall be deposited,
when received, in the General O&M Reserve Fund.
(d)
Rent received with respect to the M&R Reserve Fund Requirement under
Section 4.02(iii) (“Rent”) of the Lease Agreement shall be deposited, when received, in
the M&R Reserve Fund.
(e)
Investment earnings from the investment of moneys in any Fund and
Account shall be transferred to the Authority System Revenue Fund; provided that (i)
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investment earnings from the investment of moneys in a Project Fund and the Rebate
Fund shall be deemed at all times to be a part of such Funds and the income or interest
earned, gains realized or losses suffered by such Funds due to the investment thereof
shall be retained in, credited or charged thereto as the case may be and (ii) amounts
required to be transferred to the Rebate Fund shall be transferred thereto at the times and
in the amounts, from the applicable Funds or Accounts, to comply with the requirements
of the Code; provided that earnings on any Fund created for the payment of capitalized
interest may be retained in such Fund, or as otherwise provided in a Series Trust
Indenture and earnings on a Debt Service Reserve Account may be applied as otherwise
provided in the Series Trust Indenture creating that Debt Service Reserve Account.
(f)
Pledged Receipts and amounts to be deposited in Funds and Accounts
created by a Series Trust Indenture, including Federal Credit Payments, may be deposited
and transferred in accordance with the requirements of such Series Trust Indenture.
(g)
Amounts in the Tolling O&M Reserve Fund, the General O&M Reserve
Fund, the M&R Reserve Fund and the General Reserve Fund (subject to the requirements
regarding transfers set forth in Sections 509 (“Tolling O&M Reserve Fund”) of the
General Trust Indenture, 510 (“General O&M Reserve Fund”) of the General Trust
Indenture, 511 (“M&R Reserve Fund”) of the General Trust Indenture and 513 (“General
Reserve Fund”) of the General Trust Indenture, respectively) shall be transferred to the
Debt Service Fund.
Application of Amounts in the Authority System Revenue Fund. Amounts in the
Authority System Revenue Fund shall be applied on the 25th day of each month (or, if such 25th
day is not a Business Day, on the next Business Day) solely for the purposes, in the amounts, and
at the times set forth in this Section. The Trustee shall make payments and transfer to reserve
funds, as applicable, in the order of priority set forth below, but as to each purpose, only within
the limitations with respect thereto and only after payment has been brought current for every
preceding purpose described in the following listing. To the extent that amounts available in the
Authority System Revenue Fund are sufficient only to partially provide for one of the purposes
described in (a) - (f), the available amount shall be allocated on a pro rata basis among the Series
of Bonds in the applicable Tier. For purposes of the Section 504 (“Application of Amounts in
the Authority System Revenue Fund”) of the General Trust Indenture, Accreted Value shall be
treated as “principal” in the amount of incremental Accreted Value accrued since the most recent
allocation of an amount of Accreted Value as principal. With respect to individual Series of
Bonds, each related Series Trust Indenture shall specify the month in which the deposits required
by Section 504 (“Application of Amounts in the Authority System Revenue Fund”) of the
General Trust Indenture into the respective Debt Service Accounts are to commence.
(a)
To the First Tier Debt Service Account, the following amounts with
respect to each Series of First Tier Bonds, taking into account amounts already on deposit
therein:
(i)
If interest (or Hedge Payments) on the Series of First Tier Bonds is
payable monthly, an amount equal to the interest (or Hedge Payments) coming
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due on that Series of First Tier Bonds on the next succeeding Bond Interest
Payment Date for that Series;
(ii)
If interest (or Hedge Payments) on the Series of First Tier Bonds is
payable other than monthly, an amount equal to the amount of interest coming
due on that Series of First Tier Bonds on the next Bond Interest Payment Date
divided by the number of months to and including such Bond Interest Payment
Date (for example, if interest is payable semiannually, 1/6th of the next interest
payment shall be deposited each month beginning in the month that the preceding
Bond Interest Payment Date occurred); and
(iii)
The principal of the Series of First Tier Bonds coming due on the
next date for payment of principal of that Series of First Tier Bonds divided by
the number of months to and including such principal payment date (for example,
if principal is payable annually, 1/12th of the next principal payment shall be
deposited each month beginning in the month that the preceding Bond Principal
Payment Date occurred); provided that required deposits with respect to a Balloon
Maturity shall be adjusted as provided under the definition of Annual Debt
Service and no such deposits shall be required for Bond Anticipation Obligations;
provided that, upon and during the continuance of a Bankruptcy Related Event,
references to First Tier in this paragraph shall also include Third Tier (with
respect to TIFIA Bonds only) so that amounts in the Authority System Revenue
Fund will be applied to TIFIA Bonds in the same manner as First Tier Bonds, as
if TIFIA Bonds were First Tier Bonds.
(b)
In priority order, first to the Revenue Subaccount of the First Tier
Common Debt Service Reserve Account and second in each Series Debt Service Reserve
Account, the amount necessary to cause the amount on deposit therein to equal the
applicable Debt Service Reserve Requirement, or to reimburse a Credit Provider for a
draw on a Credit Facility; provided that such amount shall be deposited in 12 equal,
consecutive, monthly installments, the first such installment to be due in the calendar
month next succeeding the month in which the deficiency exists; provided, that from and
after the occurrence of a Bankruptcy Related Event affecting the Authority, the Debt
Service Reserve Requirement for the First Tier Common Debt Service Reserve Account
shall be increased by the amount of the Debt Service Reserve Requirement in respect of
the TIFIA Bond. If in any month amounts are not available in the Authority System
Revenue Fund to make such deposit, the Trustee shall so notify the Authority.
(c)
To the Second Tier Debt Service Account, the following amounts with
respect to each Series of Second Tier Bonds, taking into account amounts already on
deposit therein:
(i)
If interest (or Hedge Payments) on the Series of Second Tier
Bonds is payable monthly, an amount equal to the interest (or Hedge Payments)
coming due on that Series of Second Tier Bonds on the next succeeding Bond
Interest Payment Date for that Series;
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(ii)
If interest (or Hedge Payments) on the Series of Second Tier
Bonds is payable other than monthly, an amount equal to the amount of interest
coming due on that Series of Second Tier Bonds on the next Bond Interest
Payment Date divided by the number of months to and including such Bond
Interest Payment Date; and
(iii)
The principal of the Series of Second Tier Bonds coming due on
the next date for payment of principal of that Series of Second Tier Bonds divided
by the number of months to and including such principal payment date); provided
that required deposits with repect to a Balloon Maturity shall be adjusted as
provided under the definition of Annual Debt Service and no such deposits shall
be required for Bond Anticipation Obligations.
(d)
To the Second Tier Debt Service Reserve Accounts the amount, if any,
necessary to restore the amounts on deposit therein to the applicable Debt Service
Reserve Requirement(s), or to reimburse a Credit Provider for a draw on a Credit Facility
in the Second Tier Debt Service Reserve Account; provided that such amount shall be
deposited in 12 equal, consecutive, monthly installments, the first such installment to be
due in the calendar month next succeeding the month in which the applicable deficiency
arose. If in any month amounts are not available in the Authority System Revenue Fund
to make such deposit, the Trustee shall so notify the Transportation Cabinet.
(e)
To the Third Tier Debt Service Account and to the TIFIA Bonds
subaccount and Non TIFIA Bonds subaccount, as applicable, the following amounts with
respect to each Series of Third Tier Bonds, taking into account amounts already on
deposit therein:
(i)
If interest (or Hedge Payments) on the Series of Third Tier Bonds
is payable monthly, an amount equal to the interest (or Hedge Payments) coming
due on that Series of Third Tier Bonds on the next succeeding Bond Interest
Payment Date for that Series;
(ii)
If interest (or Hedge Payments) on the Series of Third Tier Bonds
is payable other than monthly, an amount equal to the amount of interest coming
due on that Series of Third Tier Bonds on the next Bond Interest Payment Date
divided by the number of months to and including such Bond Interest Payment
Date; and
(iii) The principal of the Series of Third Tier Bonds coming due on the
next date for payment of principal of that Series of Third Tier Bonds divided by
the number of months to and including such principal payment date); provided
that required deposits with repect to a Balloon Maturity shall be adjusted as
provided under the definition of Annual Debt Service and no such deposits shall
be required for Bond Anticipation Obligations;
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provided further that, only Pledged Receipts that are not Federal Credit Payments shall be
deposited in the TIFIA Bonds subaccount and applied to the payment of the principal of
or interest on TIFIA Bonds.
(f)
To the Third Tier Debt Service Reserve Accounts the amount, if any,
necessary to restore the amounts on deposit therein to the applicable Debt Service
Reserve Requirement(s), or to reimburse a Credit Provider for a draw on a Credit Facility
in the Third Tier Debt Service Reserve Account; provided that such amount shall be
deposited in 12 equal, consecutive, monthly installments, the first such installment to be
due in the calendar month next succeeding the month in which the applicable deficiency
arose. If in any month amounts are not available in the Authority System Revenue Fund
to make such deposit, the Trustee shall so notify the Transportation Cabinet; provided
that, after a Bankruptcy Related Event in accordance with Section 1012 of the General
Trust Indenture, unless a deposit in the Third Tier Debt Service Reserve Account is
required to reimburse a Credit Provider for a draw on a Credit Facility, no further
deposits shall be made to a Third Tier Debt Service Reserve Account established for the
purpose of paying the principal of and interest on TIFIA Bonds.
(g)
To the Tolling O&M Reserve Fund, an amount necessary to maintain a
balance therein equal to the amount determined in accordance with Section 509 (“Tolling
O&M Reserve Fund”) of the General Trust Indenture.
(h)
To the General O&M Reserve Fund, an amount necessary to maintain a
balance therein equal to the amount determined in accordance with Section 510 (“General
O&M Reserve Fund”) of the General Trust Indenture.
(i)
To the M&R Reserve Fund, an amount necessary to maintain a balance
therein equal to the amount determined in accordance with Section 511 (“M&R Reserve
Fund”) of the General Trust Indenture.
(j)
To the Lease Payment Fund, the amount, if any, required to fund or repay
Lease Payments, as provided in each Lease Agreement then in force and effect.
(k)

To the General Reserve Fund, all remaining amounts.

Cost of Issuance Fund. The Trustee has established and created a Cost of Issuance Fund
for each Series of Bonds and shall identify each such separate Fund by inserting in the
designation therefor the year, letter or other designation of the Bonds of such Series. There shall
be deposited from time to time in the Cost of Issuance Fund established for each Series the
amount of moneys necessary to pay the Costs of Issuance of such Series specified and
determined in the Series Trust Indenture authorizing the issuance of such Series. The Trustee
shall from time to time pay out moneys from the Cost of Issuance Fund to pay any Costs of
Issuance, free and clear of any lien or pledge or assignment in trust created by Article V
(“Establishment of Funds and Accounts; Application of Pledged Receipts”) of the General Trust
Indenture, for the purpose of paying in the manner authorized in the General Trust Indenture any
Costs of Issuance of the Series for which such Fund was established. The Trustee shall keep and
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maintain complete and detailed records with respect to each Cost of Issuance Fund, which shall
include a separate accounting with respect to funds and moneys in each Cost of Issuance Fund.
At such time as all moneys due to be disbursed from a Cost of Issuance Fund have been
so disbursed and paid, and the Trustee has received a certificate executed by an Authorized
Officer of the Authority to such effect, any balance in such Fund shall be transferred by the
Trustee to the Account of the Redemption Fund or the Account of the Debt Service Fund
established for the Series of Bonds issued to fund such Account, as directed by an Authorized
Officer.
Project Fund.
(a)
The Authority has established and created a Project Fund for each Series
of Bonds, which may be a single Project Fund for Bonds issued on the same date, and
shall identify each such separate Fund by inserting in the designation therefor the year,
letter or other designation of the Bonds of such Series. Each Project Fund shall be held
by the Authority in accordance with the provisions of KRS Section 175B.075.
(b)
Moneys credited to a Project Fund shall be expended only for the purpose
of paying Costs of the Project, subject to the provisions and restrictions of this Section
and the particular Series Trust Indenture. The Authority shall from time to time pay out
moneys from a Project Fund to pay any Costs of the Project, free and clear of any lien or
pledge or assignment in trust created by the General Trust Indenture, for the purpose of
paying in the manner authorized in the General Trust Indenture any Costs of the Project:
(c)
The Authority shall keep and maintain complete and detailed records with
respect to each Project Fund.
(d)
The Authority shall invest and reinvest the moneys in a Project Fund as
provided in Section 515 (“Investment of Funds”) of the General Trust Indenture. All
Investment Obligations purchased shall be held by the Authority and shall be deemed at
all times to be part of the applicable Project Fund.
Debt Service Fund. There shall be deposited in the Debt Service Fund the amounts
required by Sections 503 (“Deposit and Application of Funds”), 504 (“Application of Amounts
in the Authority System Revenue Fund”), 505 (“Cost of Issuance Fund”), 509 (“Tolling O&M
Reserve Fund”), 510 (“General O&M Reserve Fund”), 511 (“M&R Reserve Fund”), 512 (“Lease
Payment Fund”), 513 (“General Reserve Fund”) and 515 (“Investment of Funds”) of the General
Trust Indenture.
(a)

First Tier Debt Service Account.

(i)
Amounts in the First Tier Debt Service Account shall be used to
pay the principal of and interest on the First Tier Bonds (or Hedge Payments, as
applicable) when due in accordance with the terms of the related Series Trust
Indenture, subject to the limitations on the use of amounts in the First Tier Debt
Service Reserve Account set forth in paragraph (b)(ii) below. However, if so
provided in the Series Trust Indenture creating a Series of First Tier Bonds, while
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there is a Credit Facility in effect with respect to that Series of First Tier Bonds,
amounts in the First Tier Debt Service Account may be used to reimburse the
Credit Provider of that Credit Facility for interest, principal or Redemption Price,
respectively, made to Holders of those First Tier Bonds with funds provided by
that Credit Provider to the extent that those reimbursement obligations of the
Authority are secured as First Tier Bonds by this General Trust Indenture.
Amounts in the First Tier Debt Service Account shall be pledged to Holders of
First Tier Bonds.
(ii)
In the event that on the Business Day preceding any Bond Payment
Date the amount in the First Tier Debt Service Account shall be less than the
amount required for payment of the interest on and the principal of the
Outstanding First Tier Bonds due and payable on that Bond Payment Date, the
Trustee shall withdraw (to the extent permitted with respect to each Fund or
Account) the amount necessary to increase the amount on deposit in the First Tier
Debt Service Account to the requirement therefor from, in the following order: (1)
the General Reserve Fund; (2) the Lease Payment Fund; (3) the M&R Reserve
Fund; (4) the General O&M Reserve Fund; (5) the Tolling O&M Reserve Fund
(but only to the extent provided in Section 509 (“Tolling O&M Reserve Fund”) of
the General Trust Indenture; (6) the First Tier Debt Service Reserve Account, if
any, that secures the applicable Series of Bonds; and (7) any other money of the
Authority legally available therefor.
(iii)
When First Tier Bonds are redeemed or purchased, the amount, if
any, in the First Tier Debt Service Account that has been deposited to pay interest
thereon shall be applied to the payment of accrued interest in connection with that
redemption or purchase. Whenever the aggregate amount in the First Tier Debt
Service Account and the First Tier Debt Service Reserve Accounts is sufficient to
redeem all of the Outstanding First Tier Bonds and to pay interest accrued to the
Redemption Date, the Authority shall redeem all First Tier Bonds on the
applicable Redemption Date at the applicable Redemption Price. Any amounts
remaining in the First Tier Debt Service Account and the First Tier Debt Service
Reserve Accounts after payment in full of the principal or Redemption Price, and
interest on the First Tier Bonds (or provision for payment thereof) shall be
transferred to the Authority System Revenue Fund.
(b)

First Tier Debt Service Reserve Accounts.

(i)
Pursuant to any Series Trust Indenture providing for the issuance
of a Series of First Tier Bonds, the Authority may:
(A)
provide that the Series will be secured by the First Tier
Common Debt Service Reserve Account and within such Account, a
Proceeds Subaccount and a Revenue Subaccount,
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(B)
establish a Series Debt Service Reserve Account, which
shall have its own Debt Service Reserve Requirement, and provide that the
Series will be secured by that Series Debt Service Reserve Account, or
(C)
provide that the Series will not be secured by any Debt
Service Reserve Account.
(ii)
Subject to the requirements and limitations of this subsection (ii),
amounts in a First Tier Debt Service Reserve Account shall be used to pay debt
service on the First Tier Bonds secured by that First Tier Debt Service Reserve
Account on the date such debt service is due, including debt service on TIFIA
Bonds that have become First Tier Bonds due to the ocurrence of a Bankruptcy
Related Event of the Authority, when sufficient funds for that purpose are not
available in the First Tier Debt Service Account. Amounts on deposit in the
Revenue Subaccount of the First Tier Debt Service Reserve Account shall be
applied to the payment of debt service on all First Tier Bonds, including TIFIA
Bonds, and amounts in the Proceeds Subaccount of the First Tier Common Debt
Service Reserve Account shall be used only for the payment of debt service on
First Tier Bonds that are not TIFIA Bonds (the "Original First Tier Bonds");
provided that, any amounts remaining in a Third Tier Debt Service Reserve
Account related to TIFIA Bonds (a "TIFIA Debt Service Reserve Account") shall
be used to pay debt service on TIFIA Bonds prior to using amounts in the
Revenue Subaccount of the First Tier Debt Service Reserve Account. Following
the occurrence of a Bankruptcy Related Event of the Authority, if amounts in the
First Tier Debt Service Account are not sufficient to pay all amounts then due on
all First Tier Bonds (including the TIFIA Bond), amounts shall be drawn first
from the Proceeds Subaccount of the First Tier Debt Service Reserve Account to
pay amounts then due on the Original First Tier Bonds until no funds remain in
such Proceeds Subaccount prior to using amounts in the Revenue Subaccount of
the First Tier Debt Service Reserve Account for such purpose. If amounts in the
Proceeds Subaccount of the First Tier Debt Service are not sufficient to pay the
full amount then due on the Original First Tier Bonds as of any Bond Payment
Date, amounts on deposit in the Revenue Subaccount of the First Tier Debt
Service Reserve Fund shall be allocated between the Original First Tier Bonds
and the TIFIA Bond ratably on the basis of the aggregate amounts payable as of
such Bond Payment Date on all First Tier Bonds (including the TIFIA Bond) after
the application of any remaining amounts in the Proceeds Subaccount of the First
Tier Debt Service Reserve Fund to payments in respect of the Original First Tier
Bonds.
(iii) In lieu of or in addition to cash or investments, at any time the
Authority may cause to be deposited to the credit of a First Tier Debt Service
Reserve Account any form of Credit Facility, in an amount up to the related Debt
Service Reserve Requirement, irrevocably payable to the Authority as beneficiary
for the Holders of the First Tier Bonds secured by that First Tier Debt Service
Reserve Account, provided that the Authority has received evidence satisfactory
to it that (1) at the time of the initial delivery of the Credit Facility the Credit
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Provider has a credit rating in one of the two highest credit rating categories by
two Rating Agencies then rating the Bonds of such Series, (2) the obligation of
the Authority to reimburse the Credit Provider is secured in the same manner as
withdrawals from the First Tier Debt Service Reserve Accounts and payment of
fees and ordinary expenses of the Credit Provider that are not reimbursements for
draws are subordinate to its obligation to pay debt service on the First Tier Bonds,
(3) the term of the Credit Facility is at least 24 months, (4) except as provided in
the next sentence of this subsection, the only condition to a drawing under the
Credit Facility is insufficient amounts in the First Tier Debt Service Account
when needed to pay debt service on the First Tier Bonds secured by that First Tier
Debt Service Reserve Account or the expiration of the Credit Facility, and (5) the
Credit Provider shall notify the Authority at least six months prior to expiration of
the Credit Facility. If (A) the Authority receives an expiration notice with respect
to the Credit Facility and the Credit Provider does not extend the expiration date
of the Credit Facility or (B) the Authority receives notice of the termination of the
Credit Facility, the Authority shall (X) provide a substitute Credit Facility that
meets the requirements set forth in the foregoing sentences, (Y) deposit the
applicable Debt Service Reserve Requirement to that First Tier Debt Service
Reserve Account (1) in the manner provided in the Series Trust Indenture
pursuant to which the relevant First Tier Bonds are issued, or (2) prior to the
termination date in the case of receipt of a termination notice, or (Z) draw on the
Credit Facility in the amount of the related Debt Service Reserve Requirement (1)
in the manner provided in the Series Trust Indenture pursuant to which the
relevant First Tier Bonds are issued, or (2) prior to the termination date in the case
of receipt of a termination notice, and deposit those draw proceeds in the First
Tier Debt Service Reserve Account.
(iv)
Amounts, if any, released from a First Tier Debt Service Reserve
Account upon deposit to the credit of that First Tier Debt Service Reserve
Account of a Credit Facility pursuant to subsection (iii) above shall, upon
designation by the Authority, accompanied by a Counsel’s Opinion that such use
will not adversely affect the exclusion from gross income for federal income tax
purposes of interest on any Bonds secured by the relevant First Tier Debt Service
Reserve Account that are Tax-Exempt Bonds or the receipt of Federal Credit
Payments by the Authority or federal tax credits by the Beneficial Owners in
respect of any Bonds secured by the relevant First Tier Debt Service Reserve
Account that are Tax-Advantaged Bonds, be transferred (1) to the First Tier Debt
Service Account and used to pay principal of or to redeem those First Tier Bonds
or (2) to the Project Fund with respect to the applicable Series of First Tier Bonds,
and used for payment of Costs of the Project financed by that Series.
(v)
In the event that amounts have been withdrawn from, or drawn on
a Credit Facility in, a First Tier Debt Service Reserve Account for the purpose of
paying principal and interest on the First Tier Bonds when due, the Authority
shall replenish the amount on deposit, or reinstate the Credit Facility, in the
applicable First Tier Debt Service Reserve Account in accordance with Section
504 (“Application of Amounts in the Authority System Revenue Fund”) of the
B - 19

General Trust Indenture until the amount therein is equal to the Debt Service
Reserve Requirement for First Tier Bonds to which that First Tier Debt Service
Reserve Account is pledged, which amount shall include the amount of the Debt
Service Reserve Requirement in respect of the TIFIA Bond from and after a
Bankruptcy Related Event affecting the Authority.
(c)

Second Tier Debt Service Account.

(i)
Amounts in the Second Tier Debt Service Account shall be used to
pay the principal of and interest on the Second Tier Bonds (or Hedge Payments,
as applicable) when due in accordance with the terms of the related Series Trust
Indenture. However, if so provided in the Series Trust Indenture creating a Series
of Second Tier Bonds, while there is a Credit Facility in effect with respect to that
Series of Second Tier Bonds, amounts in the Second Tier Debt Service Account
may be used to reimburse the Credit Provider of that Credit Facility for interest,
principal or Redemption Price, respectively, made to Holders of those Second
Tier Bonds with funds provided by that Credit Provider to the extent that those
reimbursement obligations of the Authority are secured as Second Tier Bonds by
the General Trust Indenture. Amounts in the Second Tier Debt Service Account
shall be pledged to Holders of Second Tier Bonds.
(ii)
In the event that on the Business Day preceding any Bond Payment
Date the amount in the Second Tier Debt Service Account shall be less than the
amount required for payment of the interest on and the principal of the
Outstanding Second Tier Bonds due and payable on that Bond Payment Date, the
Trustee shall withdraw (to the extent permitted with respect to each Fund or
Account) the amount necessary to increase the amount on deposit in the Second
Tier Debt Service Account to the requirement therefor from, in the following
order: (1) the General Reserve Fund; (2) the Lease Payment Fund (but only to the
extent provided in Section 512 (“Lease Payment Fund”) of the General Trust
Indenture); (3) the M&R Reserve Fund (but only to the extent provided in Section
511 (“M&R Reserve Fund”) of the General Trust Indenture); (4) the General
O&M Reserve Fund (but only to the extent provided in Section 510 (“General
O&M Reserve Fund”) of the General Trust Indenture); (5) the Tolling O&M
Reserve Fund (but only to the extent provided in Section 509 (“Tolling O&M
Reserve Fund”) of the General Trust Indenture); (6) the Second Tier Debt Service
Reserve Account, if any, that secures the applicable Series of Bonds; and (7) any
other money of the Authority legally available therefor.
(iii) When Second Tier Bonds are redeemed or purchased, the amount,
if any, in the Second Tier Debt Service Account that has been deposited to pay
interest thereon shall be applied to the payment of accrued interest in connection
with that redemption or purchase. Whenever the aggregate amount in the Second
Tier Debt Service Account and the Second Tier Debt Service Reserve Accounts is
sufficient to redeem all of the Outstanding Second Tier Bonds and to pay interest
accrued to the Redemption Date at the applicable Redemption Price, the Authority
shall redeem all Second Tier Bonds on the applicable Redemption Date. Any
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amounts remaining in the Second Tier Debt Service Account and the Second Tier
Debt Service Reserve Accounts after payment in full of the principal or
Redemption Price, and interest on the Second Tier Bonds (or provision for
payment thereof) shall be transferred to the Authority System Revenue Fund.
(d)

Second Tier Debt Service Reserve Accounts.

(i)
Pursuant to any Series Trust Indenture providing for the issuance
of a Series of Second Tier Bonds, the Authority may:
(A)
provide that the Series will be secured by the Second Tier
Common Debt Service Reserve Account,
(B)
establish a Series Debt Service Reserve Account, which
shall have its own Debt Service Reserve Requirement, and provide that the
Series will be secured by that Series Debt Service Reserve Account, or
(C)
provide that the Series will not be secured by any Debt
Service Reserve Account.
(ii)
Subject to the provisions of subsection (i) above, amounts in a
Second Tier Debt Service Reserve Account shall be used to pay debt service on
the Second Tier Bonds secured by that Second Tier Debt Service Reserve
Account on the date such debt service is due when sufficient funds for that
purpose are not available in the Second Tier Debt Service Account. Amounts in a
Second Tier Debt Service Reserve Account shall be pledged to Holders of Second
Tier Bonds in accordance with subsection (i) above and as set forth in the
applicable Series Trust Indenture for each Series of Second Tier Bonds.
(iii) In lieu of or in addition to cash or investments, at any time the
Authority may cause to be deposited to the credit of a Second Tier Debt Service
Reserve Account any form of Credit Facility, in an amount up to the related Debt
Service Reserve Requirement, irrevocably payable to the Authority as beneficiary
for the Holders of the Second Tier Bonds secured by that Second Tier Debt
Service Reserve Account, provided that the Authority has received evidence
satisfactory to it that (1) at the time of the initial delivery of the Credit Facility the
Credit Provider has a credit rating in one of the two highest credit rating
categories by two Rating Agencies then rating the Bonds of such Series, (2) the
obligation of the Authority to reimburse the Credit Provider is secured in the same
manner as withdrawals from the Second Tier Debt Service Reserve Accounts and
payment of fees and ordinary expenses of the Credit Provider that are not
reimbursements for draws are subordinate to its obligation to pay debt service on
the Second Tier Bonds, (3) the term of the Credit Facility is at least 24 months,
(4) except as provided in the next sentence of this subsection, the only condition
to a drawing under the Credit Facility is insufficient amounts in the Second Tier
Debt Service Account when needed to pay debt service on the Second Tier Bonds
secured by that Second Tier Debt Service Reserve Account or the expiration of
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the Credit Facility, and (5) the Credit Provider shall notify the Authority at least
six months prior to expiration of the Credit Facility. If (A) the Authority receives
an expiration notice with respect to the Credit Facility and the Credit Provider
does not extend the expiration date of the Credit Facility or (B) the Authority
receives notice of the termination of the Credit Facility, the Authority shall (X)
provide a substitute Credit Facility that meets the requirements set forth in the
foregoing sentences, (Y) deposit the applicable Debt Service Reserve
Requirement to that Second Tier Debt Service Reserve Account (1) in the manner
provided in the Series Trust Indenture pursuant to which the relevant Second Tier
Bonds are issued, or (2) prior to the termination date in the case of receipt of a
termination notice, or (Z) draw on the Credit Facility in the amount of the related
Debt Service Reserve Requirement (1) in the manner provided in the Series Trust
Indenture pursuant to which the relevant Second Tier Bonds are issued, or (2)
prior to the termination date in the case of receipt of a termination notice, and
deposit those draw proceeds in the Second Tier Debt Service Reserve Account.
(iv)
Amounts, if any, released from a Second Tier Debt Service
Reserve Account upon deposit to the credit of that Second Tier Debt Service
Reserve Account of a Credit Facility pursuant to subsection (iii) above shall, upon
designation by the Authority, accompanied by a Counsel’s Opinion that such use
will not adversely affect the exclusion from gross income for federal income tax
purposes of interest on any Bonds secured by the relevant Second Tier Debt
Service Reserve Account that are Tax-Exempt Bonds or the receipt of Federal
Credit Payments by the Authority or federal tax credits by the Beneficial Owners
in respect of any Bonds secured by the relevant Second Tier Debt Service Reserve
Account that are Tax-Advantaged Bonds, be transferred (1) to the Second Tier
Debt Service Account and used to pay principal of or to redeem those Second Tier
Bonds or (2) to the Project Fund with respect to the applicable Series of Second
Tier Bonds, and used for payment of Costs of the Project financed by that Series.
(v)
In the event that amounts have been withdrawn from, or drawn on
a Credit Facility in, a Second Tier Debt Service Reserve Account for the purpose
of paying principal and interest on the Second Tier Bonds when due, the
Authority shall replenish the amount on deposit, or reinstate the Credit Facility, in
the applicable Second Tier Debt Service Reserve Account in accordance with
Section 504 (“Application of Amounts in the Authority System Revenue Fund”)
of the General Trust Indenture until the amount therein is equal to the Debt
Service Reserve Requirement for Second Tier Bonds to which that Second Tier
Debt Service Reserve Account is pledged.
(e)

Third Tier Debt Service Account.

(i)
Amounts in the Third Tier Debt Service Account shall be used to
pay the principal of and interest on the Third Tier Bonds (or Hedge Payments, as
applicable) when due in accordance with the terms of the related Series Trust
Indenture, provided that amounts in the TIFIA Bond subaccount shall be used
solely to repay amounts in respect of the TIFIA Bond. However, if so provided in
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the Series Trust Indenture creating a Series of Third Tier Bonds, while there is a
Credit Facility in effect with respect to that Series of Third Tier Bonds, amounts
in the Third Tier Debt Service Account may be used to reimburse the Credit
Provider of that Credit Facility for interest, principal or Redemption Price,
respectively, made to Holders of those Third Tier Bonds with funds provided by
that Credit Provider to the extent that those reimbursement obligations of the
Authority are secured as Third Tier Bonds by the General Trust Indenture.
Amounts in the Third Tier Debt Service Account shall be pledged to Holders of
Third Tier Bonds, provided that amounts in the TIFIA Bond subaccount shall be
pledged solely to the TIFIA Bondholder.
(ii)
In the event that on the Business Day preceding any Bond Payment
Date the amount in the Third Tier Debt Service Account shall be less than the
amount required for payment of the interest on and the principal of the
Outstanding Third Tier Bonds due and payable on that Bond Payment Date, the
Trustee shall withdraw (to the extent permitted with respect to each Fund or
Account) the amount necessary to increase the amount on deposit in the Third
Tier Debt Service Account to the requirement therefor from, in the following
order: (1) the General Reserve Fund; (2) the Lease Payment Fund (but only to the
extent provided in Section 512 (“Lease Payment Fund”) of the General Trust
Indenture); (3) the M&R Reserve Fund (but only to the extent provided in Section
511 (“M&R Reserve Fund”) of the General Trust Indenture); (4) the General
O&M Reserve Fund (but only to the extent provided in Section 510 (“General
O&M Reserve Fund”) of the General Trust Indenture); (5) the Tolling O&M
Reserve Fund (but only to the extent provided in Section 509 (“Tolling O&M
Reserve Fund”) of the General Trust Indenture); (6) the Third Tier Debt Service
Reserve Account; and (7) any other money of the Authority legally available
therefor.
(iii)
When Third Tier Bonds are redeemed or purchased, the amount, if
any, in the Third Tier Debt Service Account that has been deposited to pay
interest thereon shall be applied to the payment of accrued interest in connection
with that redemption or purchase. Whenever the aggregate amount in the Third
Tier Debt Service Account and the Third Tier Debt Service Reserve Accounts is
sufficient to redeem all of the Outstanding Third Tier Bonds and to pay interest
accrued to the Redemption Date at the applicable Redemption Price, the Authority
shall redeem all Third Tier Bonds on the applicable Redemption Date. Any
amounts remaining in the Third Tier Debt Service Account and the Third Tier
Debt Service Reserve Accounts after payment in full of the principal or
Redemption Price, and interest on the Third Tier Bonds (or provision for payment
thereof) shall be transferred to the Authority System Revenue Fund.
(f)

Third Tier Debt Service Reserve Accounts.

(i)
Pursuant to any Series Trust Indenture providing for the issuance
of a Series of Third Tier Bonds, the Authority may:
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(A)
provide that the Series will be secured by the Third Tier
Common Debt Service Reserve Account,
(B)
establish a Series Debt Service Reserve Account, which
shall have its own Debt Service Reserve Requirement, and provide that the
Series will be secured by that Series Debt Service Reserve Account, or
(C)
provide that the Series will not be secured by any Debt
Service Reserve Account.
(ii)
Subject to the provisions of subsection (i) above, amounts in a
Third Tier Debt Service Reserve Account shall be used to pay debt service on the
Third Tier Bonds secured by that Third Tier Debt Service Reserve Account on the
date such debt service is due when sufficient funds for that purpose are not
available in the Third Tier Debt Service Account. Amounts in a Third Tier Debt
Service Reserve Account shall be pledged to Holders of Third Tier Bonds in
accordance with subsection (i) above and as set forth in the applicable Series
Trust Indenture for each Series of Third Tier Bonds.
(iii) In lieu of or in addition to cash or investments, at any time the
Authority may cause to be deposited to the credit of a Third Tier Debt Service
Reserve Account any form of Credit Facility, in an amount up to the related Debt
Service Reserve Requirement, irrevocably payable to the Authority as beneficiary
for the Holders of the Third Tier Bonds secured by that Third Tier Debt Service
Reserve Account, provided that the Authority has received evidence satisfactory
to it that (1) at the time of the initial delivery of the Credit Facility the Credit
Provider has a credit rating in one of the two highest credit rating categories by
two Rating Agencies then rating the Bonds of such Series, (2) the obligation of
the Authority to reimburse the Credit Provider is secured in the same manner as
withdrawals from the Third Tier Debt Service Reserve Accounts and payment of
fees and ordinary expenses of the Credit Provider that are not reimbursements for
draws are subordinate to its obligation to pay debt service on the Third Tier
Bonds, (3) the term of the Credit Facility is at least 24 months, (4) except as
provided in the next sentence of this subsection, the only condition to a drawing
under the Credit Facility is insufficient amounts in the Third Tier Debt Service
Account when needed to pay debt service on the Third Tier Bonds secured by that
Third Tier Debt Service Reserve Account or the expiration of the Credit Facility,
and (5) the Credit Provider shall notify the Authority at least six months prior to
expiration of the Credit Facility. If (A) the Authority receives an expiration notice
with respect to the Credit Facility and the Credit Provider does not extend the
expiration date of the Credit Facility or (B) the Authority receives notice of the
termination of the Credit Facility, the Authority shall (X) provide a substitute
Credit Facility that meets the requirements set forth in the foregoing sentences,
(Y) deposit the applicable Debt Service Reserve Requirement to that Third Tier
Debt Service Reserve Account (1) in the manner provided in the Series Trust
Indenture pursuant to which the relevant Third Tier Bonds are issued, or (2) prior
to the termination date in the case of receipt of a termination notice, or (Z) draw
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on the Credit Facility in the amount of the related Debt Service Reserve
Requirement (1) in the manner provided in the Series Trust Indenture pursuant to
which the relevant Third Tier Bonds are issued, or (2) prior to the termination
date in the case of receipt of a termination notice, and deposit those draw
proceeds in the Third Tier Debt Service Reserve Account.
(iv)
Amounts, if any, released from a Third Tier Debt Service Reserve
Account upon deposit to the credit of that Third Tier Debt Service Reserve
Account of a Credit Facility pursuant to subsection (iii) above shall, upon
designation by the Authority, accompanied by a Counsel’s Opinion that such use
will not adversely affect the exclusion from gross income for federal income tax
purposes of interest on any Bonds secured by the relevant Third Tier Debt Service
Reserve Account that are Tax-Exempt Bonds or the receipt of Federal Credit
Payments by the Authority or federal tax credits by the Beneficial Owners in
respect of any Bonds secured by the relevant Third Tier Debt Service Reserve
Account that are Tax-Advantaged Bonds, be transferred (1) to the Third Tier Debt
Service Account and used to pay principal of or to redeem those Third Tier Bonds
or (2) to the Project Fund with respect to the applicable Series of Third Tier
Bonds, and used for payment of Costs of the Project financed by that Series.
(v)
In the event that amounts have been withdrawn from, or drawn on
a Credit Facility in, a Third Tier Debt Service Reserve Account for the purpose of
paying principal and interest on the Third Tier Bonds when due, the Authority
shall replenish the amount on deposit, or reinstate the Credit Facility, in the
applicable Third Tier Debt Service Reserve Account in accordance with Section
504 (“Application of Amounts in the Authority System Revenue Fund”) of the
General Trust Indenture until the amount therein is equal to the Debt Service
Reserve Requirement for Third Tier Bonds to which that Third Tier Debt Service
Reserve Account is pledged.
Redemption Fund. The Trustee has established and created within the Redemption Fund
such Accounts thereof as may be appropriate for the redemption of Outstanding Bonds or Bond
Anticipation Obligations. There may be deposited in the applicable Account, proceeds of
Refunding Bonds, as provided in the Series Trust Indenture authorizing their issuance, allocated
to the payment of the principal or Redemption Price, and interest, or purchase price of the Bonds
or Bond Anticipation Obligations to be refunded, funded or retired through the issuance of such
Refunding Bonds; amounts to be transferred thereto from any applicable Debt Service Reserve
Account by order of an Authorized Officer and permitted under the General Trust Indenture; and
any other amounts made available by the Authority for the purposes of the Redemption Fund.
Amounts for the redemption of Bonds to be provided pursuant to Sinking Fund Installments set
forth in a Series Trust Indenture authorizing such Series of Bonds shall not be deposited to the
credit of the Redemption Fund, but shall be deposited to the credit of the applicable Account of
the Debt Service Fund.
Any amounts in the Redemption Fund may be committed, by written instructions of an
Authorized Officer, for the retirement of and for the redemption or purchase of particular Series
of Bonds and, so long as so committed, shall be used solely for such purposes whether directly or
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through transfer to the applicable Account of the Debt Service Fund established for such Series
of Bonds. Subject to the foregoing provisions of this Section, an Authorized Officer may cause
moneys in the Redemption Fund to be used to purchase any Bonds at a price not greater than the
principal amount (or Accreted Value) thereof plus accrued interest for cancellation and to
redeem any Bonds in accordance with the redemption provisions of the applicable Series Trust
Indenture. From moneys in the Redemption Fund, the Trustee shall transmit or otherwise
disburse such amounts at such times as are required for the redemption or purchase for
cancellation of Bonds. Any amounts in the Redemption Fund not required for the purposes
thereof pursuant to a commitment theretofore made, may be transferred to the related Account of
the Debt Service Fund or other related Account established for such Series of Bonds upon order
of an Authorized Officer.
Tolling O&M Reserve Fund. Upon receipt of Authority Toll Revenue, the deposits to the
Tolling O&M Reserve Fund required by Section 504 (“Application of Amounts in the Authority
System Revenue Fund”) of the General Trust Indenture shall commence and shall be in an
amount equal to the amount estimated by the Authority as being at least sufficient to pay Toll
System Collection Expenses for the month following each such deposit (the “Monthly Tolling
O&M Expense”), which estimate shall be provided by the Authority to the Trustee. In addition to
the amount required by the preceding sentence, if the amount on deposit in the Tolling O&M
Reserve Fund is less than the Tolling System Reserve Fund Requirement (without regard to the
Monthly Tolling O&M Expense), the Trustee shall deposit into the Tolling O&M Reserve Fund
the amount required for the balance therein (without regard to the Monthly Tolling O&M
Expense) to equal the Tolling O&M Reserve Fund Requirement divided by the number of
months to the end of the first full Fiscal Year after the first deposit of such additional funds in the
Tolling O&M Reserve Fund. If in any month there are insufficient amounts available in the
Authority System Revenue Fund to make such deposit, the Trustee shall request the payment of
Rent in an amount equal to the amount that could not be deposited, which request shall be
withdrawn (or deemed withdrawn) when the amount on deposit in the Tolling O&M Reserve
Fund is restored to the Tolling O&M Reserve Fund Requirement.
Amounts in the Tolling O&M Reserve Fund shall be (i) used by the Authority to pay Toll
System Collection Expenses for the current Fiscal Year as reflected in the Authority System
Budget, with disbursements made upon receipt of a written request by the Trustee that includes
payment instructions and is signed by an Authorized Officer of the Authority, and (ii) transferred
to the applicable account of the Debt Service Fund in accordance with the priorities established
by Section 504 (“Application of Amounts in the Authority System Revenue Fund”) of the
General Trust Indenture, but only if after such transfer, the amount on deposit in the Tolling
O&M Reserve Fund will be no less than the Tolling System Reserve Fund Requirement plus the
Monthly Tolling O&M Expense for the following month. The Trustee shall rely fully on
disbursement requests delivered pursuant to this Section and the Trustee shall not be required to
make any investigation in connection therewith.
The Trustee shall keep an accurate accounting of Lease Payments deposited in the
Tolling O&M Reserve Fund in accordance with this Section and the repayment of such Lease
Payments in accordance with Section 504(k) (“Application of Amounts in the Authority System
Revenue Fund”) of the General Trust Indenture.
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General O&M Reserve Fund. Upon receipt of Authority Toll Revenue, the deposits to
the General O&M Reserve Fund required by Section 504 (“Application of Amounts in the
Authority System Revenue Fund”) of the General Trust Indenture shall commence and shall be
in an amount equal to the amount estimated by the Authority as being at least sufficient to pay
General O&M Expenses for the month following each such deposit (the “Monthly General O&M
Expense”), which estimate shall be provided by the Authority to the Trustee. In addition to the
amount required by the preceding sentence, there shall be deposited in the General O&M
Reserve Fund an amount equal to the General O&M Reserve Fund Requirement divided by sixty
(60) so that sixty months after the first deposit of funds in the General O&M Reserve Fund, the
amount on deposit therein will equal the General O&M Reserve Fund Requirement (without
regard to the Monthly General O&M Expense). Once the amount in the General O&M Reserve
Fund is at least equal to the General O&M Reserve Fund Requirement (without regard to the
Monthly General O&M Expense), the Trustee shall deposit into the General O&M Reserve Fund
the amount required for the balance therein (without regard to the Monthly General O&M
Expense) to equal the General O&M Reserve Fund Requirement divided by the number of
months to the end of the first full Fiscal Year after the first deposit of such additional funds in the
General O&M Reserve Fund. If in any month there are insufficient amounts available in the
Authority System Revenue Fund to make such deposit, the Trustee shall request the payment of
Rent in an amount equal to the amount that could not be deposited, which request shall be
withdrawn (or deemed withdrawn) when the amount on deposit in the General O&M Reserve
Fund is restored to the General O&M Reserve Fund Requirement.
Amounts in the General O&M Reserve Fund shall be (i) used by the Authority to pay
General O&M Expenses for the current Fiscal Year as reflected in the Authority System Budget,
with disbursements made upon receipt of a written request by the Trustee that includes payment
instructions and is signed by an Authorized Officer of the Authority, and (ii) transferred to the
applicable account of the Debt Service Fund in accordance with the priorities established by
Section 504 (“Application of Amounts in the Authority System Revenue Fund”) of the General
Trust Indenture, but only if after such transfer, the amount on deposit in the General O&M
Reserve Fund will be no less than the General O&M Reserve Fund Requirement plus the
Monthly General O&M Expense for the following month. The Trustee shall rely fully on
disbursement requests delivered pursuant to this Section and the Trustee shall not be required to
make any investigation in connection therewith.
The Trustee shall keep an accurate accounting of Lease Payments deposited in the
General O&M Reserve Fund in accordance with this Section and the repayment of such Lease
Payments in accordance with Section 504(k) (“Application of Amounts in the Authority System
Revenue Fund”) of the General Trust Indenture.
M&R Reserve Fund. Upon receipt of Authority Toll Revenue, the deposits to the M&R
Reserve Fund required by Section 504 (“Application of Amounts in the Authority System
Revenue Fund”) of the General Trust Indenture shall commence and shall be in an amount equal
to the amount estimated by the Authority as being at least sufficient to pay M&R Expenses
anticipated by the Authority to be paid from the M&R Reserve Fund for the month following
each such deposit (the “Monthly M&R Expense”), which estimate shall be provided by the
Authority to the Trustee. In addition to the amount required by the preceding sentence, there
shall be deposited in the M&R Reserve Fund an amount equal to the M&R Reserve Fund
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Requirement divided by sixty (60) so that sixty months after the first deposit of funds in the
M&R Reserve Fund, the amount on deposit therein will equal the M&R Reserve Fund
Requirement (without regard to the Monthly M&R Expense). Once the amount in the M&R
Reserve Fund is at least equal to the M&R Reserve Fund Requirement (without regard to the
Monthly M&R Expense), the Trustee shall deposit into the M&R Reserve Fund the amount
required for the balance therein (without regard to the Monthly M&R Expense) to equal the
M&R Reserve Fund Requirement divided by the number of months to the end of the first full
Fiscal Year after the first deposit of such additional funds in the M&R Reserve Fund. If in any
month there are insufficient amounts available in the Authority System Revenue Fund to make
such deposit, the Trustee shall request the payment of Rent in an amount equal to the amount that
could not be deposited, which request shall be withdrawn (or deemed withdrawn) when the
amount on deposit in the M&R Reserve Fund is restored to the M&R Reserve Fund
Requirement.
Amounts in the M&R Reserve Fund shall be (i) used by the Authority to pay M&R
Expenses for the current Fiscal Year as reflected in the then-current capital improvement
program and Authority System Budget and to pay any other M&R Expenses that must be
incurred to restore or maintain any portion of the Authority System in a safe operating condition
due to damage as a result of fire, flood, earthquake, other disaster, or otherwise, with
disbursements made upon receipt of a written request by the Trustee that includes payment
instructions and is signed by an Authorized Officer of the Authority, and; (ii) transferred to the
applicable account of the Debt Service Fund in accordance with the priorities established by
Section 504 (“Application of Amounts in the Authority System Revenue Fund”) of the General
Trust Indenture, but only if after such transfer, the amount on deposit in the M&R Reserve Fund
will be no less than the M&R Reserve Fund Requirement plus the Monthly M&R Expense for
the following month; and (iii) to the extent not required by the preceding clause (ii), transferred
to the Authority System Revenue Fund or General Reserve Fund in amounts determined by the
Authority, if the amount in the M&R Reserve Fund exceeds the M&R Reserve Fund
Requirement plus the Monthly M&R Expense for the following month. The Trustee shall rely
fully on disbursement requests delivered pursuant to this Section and the Trustee shall not be
required to make any investigation in connection therewith.
The Trustee shall keep an accurate accounting of Lease Payments deposited in the M&R
Reserve Fund in accordance with this Section and the repayment of such Lease Payments in
accordance with Section 504 (k) (“Application of Amounts in the Authority System Revenue
Fund”) of the General Trust Indenture.
Lease Payment Fund. Amounts in the Lease Payment Fund shall be used to pay amounts
then due from the Authority to the Transportation Cabinet under the Lease Agreement. Any
amounts on deposit in the Lease Payment Fund that are not then required to make such payments
to the Transportation Cabinet may be transferred to the Debt Service Fund in accordance with
the provisions of Section 507 (“Debt Service Fund”) of the General Trust Indenture.
General Reserve Fund. Amounts in the General Reserve Fund shall be used by the
Authority to pay expenses relating to the Authority System, providing for debt service on Bonds
or as may otherwise be permitted by the Act or required by the Development Agreement, the
Lease Agreement or the Interlocal Agreement, including, but not limited to, fees and expenses of
B - 28

Credit Providers, Hedge Termination Payments and the payment of the debt service (or Hedge
Payments) on any Subordinate Bonds. Amounts withdrawn from the General Reserve Fund and
deposited in the Authority System Revenue Fund in any Fiscal Year shall not be treated as
Authority System Revenue received in that Fiscal Year.
In addition, on each July 1 that TIFIA Bonds remain Outstanding, after the payment of
principal and interest due on such date and the deposit and application of Authority System
Revenues required by Sections 503 and 504 of the General Trust Indenture, the Trustee shall
determine the amount on deposit in the General Reserve Fund that exceeds the amount set forth
in the following table corresponding to such July 1 (the "General Reserve Annual Surplus"):
Date

Amount

Date

July 1, 2018
July 1, 2019
July 1, 2020
July 1, 2021
July 1, 2022
July 1, 2023
July 1, 2024
July 1, 2025
July 1, 2026
July 1, 2027
July 1, 2028
July 1, 2029
July 1, 2030
July 1, 2031
July 1, 2032
July 1, 2033
July 1, 2034

$18,556,445
27,072,551
38,430,610
51,365,294
64,881,271
79,037,830
92,794,959
97,453,793
100,887,571
104,443,473
108,122,865
111,929,214
115,866,252
119,930,073
134,216,646
154,229,175
173,327,968

July 1, 2035
July 1, 2036
July 1, 2037
July 1, 2038
July 1, 2039
July 1, 2040
July 1, 2041
July 1, 2042
July 1, 2043
July 1, 2044
July 1, 2045
July 1, 2046
July 1, 2047
July 1, 2048
July 1, 2049
July 1, 2050

Amount
$189,024,443
205,104,716
212,331,347
221,675,213
248,350,276
282,965,913
319,861,294
357,575,263
400,249,525
448,823,390
501,998,381
553,044,599
603,222,458
663,217,118
731,862,094
804,337,279

One-half of the General Reserve Annual Surplus shall immediately be transferred to a special
account of the Redemption Fund to be established for the redemption of TIFIA Bonds and the
remaining General Reserve Annual Surplus shall be transferred to a special account of the
General Reserve Fund to be established (the "Surplus Account"). Amounts transferred to the
Redemption Fund shall be applied to the redemption of TIFIA Bonds on the date required for
prepayment of the TIFIA Loan under the TIFIA Loan Agreement.
Amounts on deposit in the Surplus Account may be applied in the same manner as other
amounts on deposit in the General Reserve Fund but shall not be used to determine the amount
on deposit in the General Reserve Fund for purposes the determining General Reserve Annual
Surplus.
Rebate Fund. Any earnings on any trust fund or account established under the terms of
said General Trust Indenture or any Series Trust Indenture determined to be subject to the
“rebate” requirements in favor of the United States of America imposed by Section 148 of the
Code shall be paid as required by the Code to the United States, and the Trustee shall establish a
separate trust account under the General Trust Indenture for the benefit of the United States of
America designated as the “Rebate Fund”, which shall be utilized for the collection and payment
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of earnings from “non-purpose investments” in excess of the amount which said investments
would have earned at a rate equal to the “yield” on the applicable Bonds, plus any income
attributable to such excess. The amounts deposited in the Rebate Fund are not pledged to
Bondholders.
To the extent that any investment earnings are generated from any Fund or Account
subject to said “rebate” requirements of the Code, the Authority shall calculate the excess
income generated over the permitted “yield” and advise and direct the Trustee to remit any such
excess to the United States of America on or before a date five years and thirty days from the
date any Series of Bonds is delivered, and once every five years thereafter until the final maturity
of the respective Series of Bonds; the last installment of rebate, to the extent required, to be made
no later than sixty days following the date on which funds sufficient for the complete retirement
of the last remaining Series of outstanding Bonds are deposited with the Paying Agent or any
escrow agent if and to the extent required by the Code.
Investment of Funds.
(a)
Amounts on deposit in any Fund or Account shall be invested in
Investment Obligations at the written direction of the Authority or its designee. The
Trustee may conclusively rely upon the Authority’s written instructions as to both the
suitability and legality of the directed investments. Ratings of Investment Obligations
shall be determined at the time of purchase of such Investment Obligations and without
regard to ratings subcategories. The Trustee shall not be liable for losses on investments
made in compliance with the provisions of the General Trust Indenture. In the absence of
investment instructions from the Authority, the Trustee shall not be responsible or liable
for keeping the moneys held by it under the General Trust Indenture fully invested in
Investment Obligations. The Trustee may make any and all such investments through its
own investment department or that of its affiliates or subsidiaries, and may charge its
ordinary and customary fees for such trades, including investment maintenance fees.
(b)
Investment of moneys in the Debt Service Fund (other than in a Debt
Service Reserve Account, which shall be invested as provided in the applicable Series
Trust Indenture) shall mature or be redeemable at the times and in the amounts necessary
to provide moneys to pay the principal of, and interest on, Bonds as they become due,
whether at stated maturity, by redemption, pursuant to any Sinking Fund Installments or
otherwise. Each investment of moneys in the Cost of Issuance Fund, each Project Fund,
the Authority System Revenue Fund, the General O&M Reserve Fund, the M&R Reserve
Fund, the Tolling O&M Reserve Fund, the General Reserve Fund and the Rebate Fund,
shall mature or be redeemable without penalty at such time as may be necessary to make
payments when necessary from such Fund.
(c)
Except as otherwise provided for in the General Trust Indenture or any
Series Trust Indenture:
(i)
Investment Obligations purchased as an investment of moneys in
any Fund and Account held by the Authority or the Trustee under the provisions
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of the General Trust Indenture and shall be applied as provided in Section 503(e)
(“Deposit and Application of Funds”) of the General Trust Indenture.
(ii)
In computing the amount in all Funds, including the Accounts
thereof, Investment Obligations purchased as an investment of moneys therein
shall be valued at cost.
(iii) The Trustee shall sell at the best price reasonably obtainable, or
present for redemption or exchange, any Investment Obligation purchased by it as
an investment pursuant to the General Trust Indenture or any Series Trust
Indenture whenever it shall be necessary in order to provide moneys to meet any
payment or transfer from the Fund or Account from which such investment was
made. The Trustee shall advise the Authority in writing, on or before the last
Business Day of each calendar month, of the details of all Investment Obligations
held for the credit of each Fund or Account in its custody under the provisions of
the General Trust Indenture or any Series Trust Indenture as of the end of the
preceding month.
(iv)
The Trustee shall keep the Authority fully advised as to the details
of all such investments and shall comply with any directions of the Authority with
respect to investments in Investment Obligations. Except as otherwise provided in
the General Trust Indenture or any Series Trust Indenture, earnings and losses on
Investment Obligations shall be credited to the Fund or Account with respect to
which such investments were made (or pro-rated thereto) and shall become a part
thereof for all purposes.
(d)
It shall not be necessary for any Paying Agent to give security for the
deposit of any moneys with it held in trust for the payment of principal of or Redemption
Price, if any, or interest on any Bonds.
(e)
Although the Authority recognizes that it may obtain a broker
confirmation or written statement containing comparable information at no additional
cost, the Authority has agreed that confirmations of permitted investments are not
required to be issued by the Trustee for each month in which a monthly statement is
rendered. No statement need be rendered for any Fund or Account if no activity occurred
in such Fund or Account during such month.
PARTICULAR COVENANTS OF THE AUTHORITY
Payment of Bonds. The Authority shall duly and punctually pay or cause to be paid the
principal of, or Redemption Price or purchase price, if any, of every Bond and the interest
thereon, any Hedge Payments, and any reimbursement obligations in respect of a Credit Facility,
in each case at the date and places in the manner provided in the General Trust Indenture, and
solely and only from the Pledged Receipts; provided, that the Authority’s payment obligations
under the General Trust Indenture, the Bonds, any Credit Facilities, any Reimbursement
Agreements and any Hedge Facilities shall be solely from Pledged Receipts and other funds and
accounts constituting part of the Trust Estate.
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Powers as to Bonds and Pledge. The Authority may issue the Bonds and execute and
deliver the General Trust Indenture and any Series Trust Indenture and pledge the income,
revenues and assets pledged by the General Trust Indenture or any Series Trust Indenture in the
manner and to the extent provided in the General Trust Indenture. The income, revenues and
assets so pledged are and will be free and clear of any pledge, lien, charge or encumbrance
thereon or with respect thereto prior to, or of equal rank with, the pledge created by the General
Trust Indenture or any Series Trust Indenture, and all official action on the part of the Authority
to that end has been or will be duly and validly taken. The Bonds and the provisions of the
General Trust Indenture or any Series Trust Indenture are and will be the valid and legally
enforceable obligations of the Authority in accordance with their terms and the terms of the
General Trust Indenture or any Series Trust Indenture. The Authority shall at all times, to the
extent permitted by law, defend, preserve and protect the pledge of the income, revenues and
assets pledged under the General Trust Indenture or any Series Trust Indenture and all the rights
of the Bondholders under the General Trust Indenture or any Series Trust Indenture against all
claims and demands therefor of all persons whomsoever.
Authority to Comply with and Require Compliance with Certain Agreements. The
Authority shall comply in all material respects with the terms of the Development Agreement,
the Interlocal Agreement, the Section 129 Agreement, the Toll Policy Agreement, the Ground
Lease Agreements and all other material agreements of the Authority relating to the Project and
the Authority System.
To the extent necessary for the Authority to comply with the provisions of the General
Trust Indenture and each Series Trust Indenture, the Authority shall, to the fullest extent
provided and permitted by law, by legal action, mandamus, suit in equity, demand for specific
performance, or otherwise, require the other parties to such Agreements to comply with the
material terms of such Agreements. The Authority will not agree to the amendment of the
Development Agreement, the Interlocal Agreement, the Section 129 Agreement, the Toll Policy
Agreement or the Ground Lease Agreements if such amendment will impair the Authority’s
ability to comply with its obligations under the General Trust Indenture or any Series Trust
Indenture.
Furthermore, the Authority covenants that it will continuously enforce the Lease
Agreement to the maximum extent permitted by law, and will not consent to any modification of
the Lease Agreement which would impair, in any material respect, the security created for the
owners of the Bonds under the Lease Agreement, the General Trust Indenture or any Series Trust
Indenture.
The Authority shall give the Trustee prompt notice of the occurrence of any event of
default under the Development Agreement, the Interlocal Agreement, the Section 129
Agreement, the Toll Policy Agreement, the Ground Lease Agreements or the Lease Agreement.
Establishment and Collection of Tolls. The Authority covenants to take any and all
actions, to the full extent such actions are not in violation of the Development Agreement or the
Toll Policy Agreement, to provide for (i) the setting and adjustment of the Toll Rate Schedule
and maintenance of Tolls on the System at rates that will generate Authority System Revenue
sufficient to comply with the requirements of Section 708(a) (“Rate Covenant”) of the General
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Trust Indenture, (ii) Toll Rate Schedules, Tolls and Toll collection systems that maintain travel
time, speed, and reliability and (iii) Tolls that maintain and optimize System performance,
recognizing the need to maintain a financially prudent balance between System performance and
the generation of revenue required for the purposes specified in Section 708 (“Rate Covenant”)
of the General Trust Indenture. The Authority may allow for Tolls that (i) are adjusted to reflect
inflation as measured by the consumer price index or as necessary to comply with Section 708
(“Rate Covenant”) of the General Trust Indenture and with other requirements of the General
Trust Indenture, (ii) provide for other Costs of the Project; (iii) vary for type of vehicle, time of
day, traffic conditions, or other factors designed to improve performance of the System; and (iv)
include practicable means for minimizing impact of tolling on low income and minority
populations consistent with the terms of the Development Agreement.
Rate Covenant.
(a)
The Authority, in accordance with the Development Agreement and the
Toll Policy Agreement, shall use its best efforts to provide for the establishment, and
shall charge and collect, Tolls for the privilege of traveling on the System, at rates
sufficient so that Total System Revenue are in an amount at least equal to (i), (ii), (iii),
(iv) and (v):
(i)
150% of the Annual Debt Service with respect to all Outstanding
First Tier Bonds;
(ii)
135% of the Annual Debt Service with respect to all Outstanding
First Tier Bonds and Second Tier Bonds;
(iii) 125% of the Annual Debt Service with respect to all Outstanding
First Tier Bonds, Second Tier Bonds and Third Tier Bonds;
(iv)
Bonds; and

110% of the Annual Debt Service with respect to all Outstanding

(v)
100% of the aggregate amount of the required payments described
in subsections (a) through (j) of Section 504 (“Application of Amounts in the
Authority System Revenue Fund”) of the General Trust Indenture to the extent
such payments have not been otherwise paid or provided for from Bond proceeds.
(b)
The Authority will at least annually, prior to June 30 of each Fiscal Year,
review the financial condition of the System, the anticipated Total System Expenses,
Debt Service Requirements, various reserves and other costs of the Authority System,
and proceed in a timely fashion to recommend to the Tolling Body any required
adjustment to the Toll Rate Schedule it determines is necessary to comply with
subsection (a) above to provide sufficient Authority System Revenue to fund amounts
required to be deposited and maintained in the Funds and Accounts and to comply with
other relevant covenants in the General Trust Indenture.
(c)
Prior to recommending any revision in the Toll Rate Schedule, the
Authority, shall obtain: (i) a certificate of the Traffic Consultant stating, based upon
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reasonable assumptions and applying the revised Toll Rate Schedule, the projected
Authority System Revenue for the then-current Fiscal Year and each subsequent Fiscal
Year through the last scheduled maturity of all then-Outstanding Bonds, (ii) a certificate
of the Consulting Engineer stating, based upon reasonable assumptions, the projected
Total System Expenses for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all Outstanding Bonds, and (iii) a certificate of an
Authorized Representative stating that, based upon the information contained in the
certificates described in (i) and (ii) above, the adoption of the revised Toll Rate Schedule
will not cause Authority Toll Revenue to decrease to an amount that will cause the
Authority to fail to comply with the requirements of (a) above. Any certificate delivered
by the Traffic Consultant pursuant to this subsection shall be based on the opinion of the
Traffic Consultant as to Authority System Revenue to be derived by the Authority from
the System under the terms of the Development Agreement and the Toll Policy
Agreement (provided that investment and other income not related to Tolls shall be
estimated by an Authorized Representative), and a certificate of an Authorized
Representative stating the opinion of the Authority as to the amount of Total System
Expenses paid or accrued during any pertinent Fiscal Year, assuming that the proposed
Toll Rate Schedule had been in effect during the pertinent Fiscal Year.
(d)
The failure in any Fiscal Year to obtain Authority System Revenue in the
amounts sufficient to enable the Authority to comply with subsection (a) above, which
failure may continue during the succeeding Fiscal Year, shall not, in and of itself,
constitute an Event of Default under the General Trust Indenture if (i) the Authority,
within 60 days after the end of each Fiscal Year, requests the written recommendations of
the Traffic Consultant as to how to increase Authority Toll Revenue and/or the written
recommendations of a Consulting Engineer as to how to reduce Total System Expenses
in the following Fiscal Year to the level required to comply with subsection (a) above, (ii)
within 60 days of the date of the request from the Authority, the Traffic Consultant and/or
the Consulting Engineer provide to the Authority the written recommendations described
in clause (i), and (iii) the Authority takes steps to implement those recommendations
within 60 days after receipt thereof and diligently proceeds to substantially comply with
the recommendations of the Traffic Consultant and/or the Consulting Engineer.
Operating and Capital Budgets for the System.
(a)
The Authority covenants that it will, for each Fiscal Year in each
Biennium, prepare and adopt a Authority System Budget for Total System Expenses,
Annual Debt Service, any required deposits to the Debt Service Reserve Accounts,
capital repairs and replacements, and for other costs of the Authority System, and that the
Authority System Budget shall be prepared in consultation with the Transportation
Cabinet and shall provide for amounts sufficient to comply with the covenants in the
Article VII (“Covenants of the Authority”) of the General Trust Indenture. To the extent
practicable, each Authority System Budget shall separately identify:
(i)

the Tolling System Reserve Fund Requirement;

(ii)

the General O&M Reserve Fund Requirement;
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(iii) the M&R Reserve Fund Requirement;
(iv) monthly deposit requirements into the Funds and Accounts to be
made in accordance with Section 504 (“Application of Amounts in the
Authority System Revenue Fund”) of the General Trust Indenture; and
(v) the source of funds for such deposits from (i) Authority System
Revenue, (ii) the General Reserve Fund, if any, and (ii) Lease Payments, if any;
and
(b)
In conjunction with the preparation of each Authority System Budget, the
Authority shall use the existing Toll Rate Schedule, or, in consultation with the Traffic
Consultant, cause the preparation of a Projected Toll Rate Schedule for the purpose of
setting and adjusting Tolls. Any Projected Toll Rate Schedule shall include but not be
limited to (1) an estimate of the Authority System Revenue that will be required under
the Authority System Budget; (2) an estimate of the projected increases in Authority
System Revenue that will be required as the result of estimated future changes in Total
System Expenses and scheduled or anticipated future changes in Annual Debt Service
requirements; and (3) the related proposed schedule or schedules (which may include
alternative schedules) of Toll rates that are projected to be necessary to produce
Authority System Revenue required for the Authority System Budget, it being understood
that the adoption of any revised Toll Rate Schedule may not cause Authority Toll
Revenue to decrease to an amount that will cause the Authority to fail to comply with the
requirements of Section 708(a) (“Rate Covenant”) of the General Trust Indenture.
(c)
The Authority shall provide to the Trustee a copy of each Authority
System Budget and any amendments thereto, promptly after adoption.
Operation and Maintenance of the System. The Authority covenants that it will (a)
maintain and operate the Authority System in an efficient and economical manner, (b) maintain
the Authority System in good repair and will make all necessary repairs, renewals and
replacements, to the extent funds are available therefor; and (c) comply with laws and all rules,
regulations, orders and directions of any legislative, executive, administrative or judicial body
applicable to the Authority System, subject to the right of the Authority to contest the same in
good faith and by appropriate legal proceedings. The Authority further covenants that it will use
its best efforts to permit the operators of the System that are not part of the Authority System to
maintain and operate that portion of the System in the same manner that is required for the
Authority System by this Section.
Construction and Completion of Authority System. The Authority covenants that it will
proceed with diligence to (a) construct and complete each part of the Authority System that it is
required to construct and complete under the Development Agreement in accordance with the
Development Agreement and any other Project financed with Bonds to the extent authorized by
applicable law, and in conformity with law, with all requirements of governmental authorities
having jurisdiction and the policies, rules and regulations of the Commonwealth and (b) enforce
any contracts relating to the construction of the Authority System and any other Project financed
with Bonds.
B - 35

Engagement of Consultants. The Authority covenants to employ or cause the
employment of a traffic and revenue consultant or firm of traffic and revenue consultants of
national recognition with expertise and experience in the operation, management and financing
of, and collection of revenues from, toll bridges and roads to perform any functions of the Traffic
Consultant, as provided in the General Trust Indenture. The Authority further covenants to
employ an independent engineer or engineering firm, in each case experienced in determining
the costs of operations and maintenance and costs of repair and replacement of facilities similar
to the System to perform any functions of the Consulting Engineer, as provided in the General
Trust Indenture.
Insurance. The Authority covenants that it will keep or cause to keep those portions of
the Project in which it or the Transportation Cabinet has an insurable interest and the use and
operation thereof insured (including through self-insurance pool insurance) at all times in such
amounts, subject to such exceptions and deductibles and against such risks, as are customary for
similar facilities, including business interruption insurance providing for coverage of the loss of
Pledged Receipts for a period of at least twelve (12) months, but in no event at levels less than
required by Appendix G to the Development Agreement. Business interruption insurance is not
required to replace more than the Authority Toll Revenue. Coverage limits for business
interruption insurance shall be set at levels deemed appropriate by the Authority's insurance
advisors. All insurance policies shall be carried with a responsible insurance company or
companies authorized to do business in the Commonwealth or shall be provided under a selfinsurance program; any self-insurance program shall be actuarially sound in the written opinion
of an accredited actuary, which opinion shall be filed with the Authority at least annually. At any
time and from time to time, the Authority may elect to terminate any and all of its self-insurance
programs. Upon making such election, the Authority shall obtain and maintain comparable
commercial insurance meeting the standards described above prior to terminating any such selfinsurance.
The Authority covenants that it will take actions as it deems necessary to demand, collect
and sue for any proceeds that may become due and payable to it under any insurance policy. To
the extent that the Authority receives insurance payments under a business interruption insurance
policy, those amounts shall be deposited into the Authority System Revenue Fund. To the extent
that the Authority receives or is entitled to receive liquidated damages for delayed completion
under a construction contract relating to the acquisition or construction of the Project, unless
otherwise needed to complete the construction of the Project, those amounts shall be deposited
into the Authority System Revenue Fund or the Redemption Fund, as directed by an Authorized
Officer.
Damage or Destruction. Immediately after any damage to or destruction of any part of
the Authority System that materially adversely affects the Authority System Revenue, the
Authority will promptly cause the repair, reconstruction or replacement of the damaged or
destroyed property or to otherwise ameliorate the adverse impact on Authority System Revenue;
provided, however, nothing in this Section shall require the Authority to expend, for that repair,
reconstruction or replacement, amounts other than Authority System Revenue, insurance
proceeds and Bond proceeds available therefor, and any other funds available for those purposes
under the General Trust Indenture.
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Financial Records and Statements. The Authority covenants that it will maintain books
and accounts reflecting the operations of the Authority System separately from other accounts, in
accordance with Accounting Principles. The books and records of the Authority System may
form a part of the books and records of the Commonwealth but shall be maintained as separate
accounts. The Authority shall maintain accurate records showing all collections of Tolls and all
payments made into and out of the Funds and Accounts, and those records shall be made
available for inspection at any reasonable time by the Holders of not less than 25% in principal
amount of the Outstanding Bonds with Accreted Value being treated as “principal” for purposes
of making such determination.
In addition, the Authority covenants that, subject to any applicable requirements of KRS
175B.100, as amended, as soon as practicable, but in no event more than two hundred ten (210)
days after the last day of each Fiscal Year, beginning with the Fiscal Year ending June 30, 2014,
it will prepare or cause to be prepared a financial report of the results of operations of the
Authority System for that Fiscal Year (all or a portion of which may be part of the
Commonwealth’s comprehensive annual financial report) in accordance with Accounting
Principles, containing independently audited financial statements and the independent auditor’s
report on the financial statements for the end of that Fiscal Year.
The Authority shall deliver to the Trustee within 90 days after the close of each Fiscal
Year, a certificate signed by an Authorized Officer stating that during such Fiscal Year, and as of
the date of such certificate, no Default or Event of Default has occurred and is continuing, or if
such a Default or Event of Default is happening or existing, specifying the nature and period of
such event or condition and what action the Authority has taken, is taking or proposes to take
with respect thereto.
Sale, Lease or Other Disposition of Property Comprising Authority System.
(a)
Except as provided in the Lease Agreement, the Authority covenants so
long as any Bonds are Outstanding under the General Trust Indenture that it will not sell
or otherwise dispose of any real estate or personal property comprising a portion of the
Authority System (a “disposition”) unless:
(i)
the Authority determines, as evidenced by a certificate filed with
the Trustee, that such property (A) has become obsolete or worn out or is
reasonably expected to become so within one year after the date of disposition,
(B) is no longer used or useful in the operation of the System or in the generation
of Authority Toll Revenue or (C) is to be or has been replaced by other property;
or
(ii)
the Authority determines, as evidenced by a certificate filed with
the Trustee, that the disposition will not materially adversely affect the Authority
System Revenue; or
(iii)

there shall be on file with the Trustee:

(A)
a certificate of the Traffic Consultant stating, based upon
reasonable assumptions, the projected Authority Toll Revenue following
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the proposed disposition (taking into account changes in Authority Toll
Revenue, if any, expected as a result of the proposed disposition) for the
then-current Fiscal Year and each subsequent Fiscal Year through the last
scheduled maturity of all Outstanding Bonds;
(B)
a certificate of the Consulting Engineer stating, based upon
reasonable assumptions, the estimated Total System Expenses following
the proposed disposition (taking into account any changes in Total System
Expenses, if any, expected as a result of the proposed disposition) for the
then-current Fiscal Year and each subsequent Fiscal Year through the last
scheduled maturity of all Outstanding Bonds; and
(C)
a certificate of the Authority stating that, based upon the
information contained in the certificates described in (A) and (B) above,
the projected Authority System Revenue following the proposed
disposition for the then-current Fiscal Year and each subsequent Fiscal
Year through the last scheduled maturity of all Outstanding Bonds will be
equal to or greater than (i) 175% of Annual Debt Service on First Tier
Bonds, (ii) 150% of Annual Debt Service on First Tier Bonds and Second
Tier Bonds, (iii) 125% of Annual Debt Service on First Tier Bonds,
Second Tier Bonds and Third Tier Bonds, (iv) 110% of Annual Debt
Service on First Tier Bonds, Second Tier Bonds Bonds, Third Tier Bonds
and Subordinate Bonds; and (v) 100% of the aggregate amount of the
required payments described in subsections (a) through (j) of Section 504
(“Application of Amounts in the Authority System Revenue Fund”) of the
General Trust Indenture in the applicable Fiscal Year.
The proceeds of the sale or disposition permitted by this Section shall be
deposited in the Authority System Revenue Fund or in the Redemption Fund, as directed
by an Authorized Officer, and any such proposed redemption shall be reflected in the
certificate of the Authority described in clause (C) above.
(b)
The Authority will not lease any real estate or personal property
comprising a portion of the Authority System unless it determines, as evidenced by a
certificate of an Authorized Officer filed with the Trustee, that the lease will not
materially adversely affect its ability to comply with the requirements of Section 708
(“Rate Covenant”) of the General Trust Indenture.
(c)
Without intending to limit the foregoing, but subject to the requirements of
the Code with respect to Tax-Exempt Bonds or Tax Advantaged Bonds, the Authority
also may enter into contracts or other forms of agreement for the use of any real estate
comprising a portion of the Authority System including, but not limited to, rights-of-way
for telephone, telegraph, optic fiber and other forms of communication, electric, gas
transmission and other lines, towers, or facilities for utilities, and other uses that do not
materially adversely affect the operation of the Authority System and the payments
received in connection with the same shall, to the extent permitted by law, constitute
Authority System Revenue. The Authority also covenants to ensure that all necessary real
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property filings will be made in connection with any lease or other agreement relating to
the use of real estate comprising a portion of the System to protect the interest of the
Authority in that property.
Maintenance of Corporate Existence. To the extent permitted by law, the Authority
covenants and agrees that it will maintain its corporate existence and will not merge with or into
any other entity in a manner that will materially and adversely affect its ability to comply with its
obligations under the General Trust Indenture, all Series Trust Indentures and all Supplemental
Trust Indentures and, to the extent permitted by law, any successor entity must assume all of the
obligations of the Authority under the General Trust Indenture, all Series Trust Indentures and all
Supplemental Trust Indentures and all other applicable agreements, including, without limitation,
the Lease Agreement, the Development Agreement and the Interlocal Agreement.
Tax Covenants. The Authority covenants that it shall not take any action, or fail to take
any action, or permit any action to be taken on its behalf or cause or permit any circumstance
within its control to arise or continue, if any such action or inaction would (i) adversely affect the
exclusion from gross income for federal income tax purposes of the interest on the Tax-Exempt
Bonds under Section 103 of the Code or (ii) would result in a failure to comply with any
requirements of the Code with respect to any Tax Advantaged Bonds.
Covenants of Development Agreement. Unless consent to an amendment is obtained in
the same manner provided, or as otherwise permitted, for the amendment of the General Trust
Indenture under Article IX, the Authority shall not consent to any material modification to,
permit any material failure to comply with, or fail to pursue any remedies available for any
material failure of compliance with:
(a)

the following provisions of the Development Agreement:

11.3.2. Toll Covenant. Subject to review by credit rating agencies, U.S.
Department of Transportation (in connection with any TIFIA loans) and any
provider of credit enhancement, KPTIA and IFA agree, so long as any Party shall
have outstanding financial obligations related to the construction or financing of
the Project (including any toll revenue bonds, TIFIA loans, availability payment
obligations, or other financial obligations under a Public Private Agreement) to
set and maintain toll rates and charges in each State fiscal year such that:
11.3.2.1 The Kentucky Revenue Share shall be not less than the amount
required each year to pay all debt service and other funding obligations of KPTIA
under the Kentucky Revenue Bond Indenture and to meet the Rate Covenant in
the form of Section 708 of the Kentucky Revenue Bond Indenture.
(b)
the following provision of Resolution TB-2013-2 of the Tolling Body
adopted on September 11, 2013:
9.
The Tolling Body does here by resolve, pledge to, and agree with
KPTIA and the holders of any toll revenue bonds or other obligations authorized
by the 2013 KPTIA Indenture including TIFIA, related to the Project, that the
Tolling Body will (a) take all actions necessary and convenient to permit KPTIA
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to fulfill the terms of Section 708 of the 2013 KPTIA Trust Indenture, and (b) not
limit or alter the rights and powers vested in KPTIA to fulfill the terms of Section
708 of the KPTIA Trust Indenture.
SUPPLEMENTAL TRUST INDENTURES
Supplemental Trust Indentures Effective Without Consent of Bondholders.
Notwithstanding any other provision of Article VIII of the General Trust Indenture
(“Supplemental Trust Indentures”) of the General Trust Indenture, or Article IX (“Amendments
of General Trust Indenture and Series Trust Indentures”) of the General Trust Indenture, the
Authority may execute and deliver at any time from time to time Supplemental Trust Indentures
for any one or more of the following purposes, and any such Supplemental Trust Indentures shall
become effective in accordance with its terms upon the filing with the Trustee of a copy thereof
certified by an Authorized Officer:
(a)
To add additional covenants and agreements of the Authority for the
purpose of further securing the payment of the Bonds, provided such additional
covenants and agreements are not contrary to or inconsistent with the covenants and
agreements of the Authority contained in the General Trust Indenture;
(b)
To prescribe further limitations and restrictions upon the issuance of
Bonds and the incurring of indebtedness by the Authority which are not contrary to or
inconsistent with the limitations and restrictions thereon theretofore in effect;
(c)
To surrender any right, power or privilege reserved to or conferred upon
the Authority by the terms of the Trust Indenture, provided that the surrender of such
right, power or privilege is not contrary to or inconsistent with the covenants and
agreements of the Authority contained in the General Trust Indenture;
(d)
To confirm as further assurance any pledge under and the subjection to
any lien, claim or pledge created or to be created by the provisions of the General Trust
Indenture;
(e)

To obtain or maintain any ratings on any Bonds from any Rating Agency;

(f)
To provide for the issuance of additional Bonds, including (without
limitation) any modifications or amendments required to grant to or otherwise secure for
the Holders of such Bonds a parity interest in the security granted to the Holders of any
then Outstanding Bonds in accordance with Section 204 (“Conditions to Issuance of
Bonds”) of the General Trust Indenture or to authorize any Subordinate Bonds in
accordance with Section 205 (“Conditions to Issuance of Subordinate Bonds and Bond
Anticipation Obligations”) of the General Trust Indenture;
(g)
To modify any of the provisions of the General Trust Indenture or any
Series Trust Indenture in any other respects, provided that such modifications shall not be
effective until after all Bonds of any Series of Bonds Outstanding as of the date of
execution and delivery of such Series Trust Indentures or Supplemental Trust Indenture
shall cease to be Outstanding, and all Bonds issued under such Series Trust Indentures or
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Supplemental Trust Indentures shall contain a specific reference to the modifications
contained in such subsequent Series Trust Indentures or Supplemental Trust Indentures;
(h)
To preserve the excludability from gross income for federal income tax
purposes of the interest paid on any Tax-Exempt Bonds or the qualification of any TaxAdvantaged Bonds theretofore issued under the General Trust Indenture;
(i)
With the consent of the Trustee, to cure any ambiguity or defect or
inconsistent provision in the General Trust Indenture or to insert such provisions
clarifying matters or questions arising under the General Trust Indenture or any Series
Trust Indenture as are necessary or desirable in the event any such modifications are not
contrary to or inconsistent with the General Trust Indenture or any Series Trust Indenture
as theretofore in effect;
(j)
For any other purpose provided that any such amendment or modification
will not materially adversely affect the rights of any Bondholders and, if the
modifications affect a holder of TIFIA Bonds, the Authority delivers to the Trustee a
Counsel’s Opinion or written report from the Traffic Consultant, which opinion or report
confirms or demonstrates that such amendment or modification will not materially
adversely affect the rights of such Bondholder; or
(k)
To make any other change, provided that the Trustee shall have received
(i) consent to such change from the TIFIA Bondholder and (ii) evidence satisfactory to
the Trustee that such amendment or modification will not, in and of itself, cause any
withdrawal or reduction in the ratings then borne by any Outstanding Bonds.
A Supplemental Trust Indenture for the purposes described above shall be effective upon
the execution thereof by the Authority and the Trustee and delivery thereof to the Trustee.
Supplemental Trust Indentures Effective With Consent of Bondholders. In addition to
modifications or amendments permitted by Section 801 (“Supplemental Trust Indentures
Effective Without Consent of Bondholders”) of the General Trust Indenture, the provisions of
the General Trust Indenture or any Series Trust Indenture may also be modified or amended at
any time or from time to time by a Supplemental Trust Indenture, subject to the consent of the
Bondholders in accordance with and subject to the provisions of Article IX (“Amendments of
General Trust Indenture and Series Trust Indentures”) of the General Trust Indenture.
AMENDMENTS OF GENERAL TRUST INDENTURE
AND SERIES TRUST INDENTURES
Powers of Amendment. Subject to the terms of the TIFIA Loan Agreement for so long as
it remains in effect, any modification or amendment of the General Trust Indenture or any Series
Trust Indenture and of the rights and obligations of the Authority and of the Holders of the
Bonds in any particular Supplemental Trust Indenture pursuant to Section 802 (“Supplemental
Trust Indentures Effective With Consent of Bondholders”) of the General Trust Indenture, may
be made by a Supplemental Trust Indenture, with the written consent given as provided in
Section 902 (“Consent of Bondholders”) of the General Trust Indenture, (a) of the Holders of at
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least fifty-one percent (51%) in principal amount of the Bonds Outstanding at the time such
consent is given, or (b) in case less than all of the several Series of Bonds then Outstanding are
affected by the modification or amendment, of the Holders of a majority in principal amount of
the Bonds of each Series so affected and Outstanding at the time such consent is given, with
Accreted Value being treated as “principal” for purposes of making such determination;
provided, however, that if such modification or amendment will, by its terms, not take effect so
long as any Bonds of any specified Series and maturity remain Outstanding, the consent of the
Holders of such Bonds shall not be required and such Bonds shall not be deemed to be
Outstanding for the purpose of any calculation of Outstanding Bonds under this paragraph; and
provided, further, no such modification or amendment (i) shall permit a change in the terms of
redemption or maturity of the principal of any Outstanding Bond or of any installment of interest
thereon or a reduction in the principal amount, the Accreted Value or the Redemption Price or
purchase price thereof or in the rate of interest thereon without the written consent of such
Bondholder, or (ii) shall reduce the percentages or otherwise affect the classes of Bonds the
consent of the Holders of which is required to effect any such modification or amendment, or
(iii) shall permit the creation of a claim or lien upon, or a pledge of, the Trust Estate ranking
prior to or on a parity with the claim, lien and pledge created by the General Trust Indenture as
security as to a particular Tier other than as provided in the General Trust Indenture or any Series
Trust Indenture, or a preference or priority of the Bonds of any Tier over any other Bonds of that
Tier or a reduction in the percentage of Bonds the consent of the Holders of which is required for
any modification of the General Trust Indenture without the unanimous written consent of the
Holders. For the purposes of this Section, a Series or Tier shall be deemed to be affected by a
modification or amendment of the General Trust Indenture or any Series Trust Indenture if the
same adversely affects or diminishes the rights of the Holders of the Bonds of such Series or
Tier. The Trustee may in its discretion determine whether or not, in accordance with the
foregoing provisions, Bonds of any particular Series or Tier or maturity would be adversely
affected by any modification or amendment of the General Trust Indenture and any such
determination shall be binding and conclusive on the Authority and all Holders. The Trustee may
receive a Counsel’s Opinion as conclusive evidence as to whether Bonds of any particular Series
or Tier or maturity would be so affected by any such modification or amendment of the General
Trust Indenture or any Series Trust Indenture.
Consent of Bondholders. The Authority may at any time adopt a Supplemental Trust
Indenture making a modification or amendment permitted by the provisions of Section 802
(“Supplemental Trust Indentures Effective With Consent of Bondholders”) of the General Trust
Indenture to take effect when and as provided in this Section. A copy of such Supplemental Trust
Indenture (or brief summary thereof or reference thereto in form approved by the Trustee)
together with a request to Bondholders for their consent thereto in form satisfactory to the
Trustee, shall promptly after adoption be mailed by the Authority to Bondholders (but failure to
mail such copy and request shall not affect the validity of the Supplemental Trust Indenture
when consented to as in this Section provided). Such Supplemental Trust Indenture shall not be
effective unless and until (a) there shall have been filed with the Trustee (i) the written consents
of Holders of the percentages of Outstanding Bonds specified in Section 901 (“Powers of
Amendment”) of the General Trust Indenture and (ii) a Counsel’s Opinion stating that such
Supplemental Trust Indenture has been duly and lawfully adopted and filed by the Authority in
accordance with the provisions of the General Trust Indenture, is authorized or permitted by the
General Trust Indenture, and is valid and binding upon the Authority and enforceable in
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accordance with its terms, and (b) a notice thereof shall have been mailed to all Holders. A
certificate of the Trustee that it has examined such proof and that such proof is sufficient in
accordance with Section 1202 (“Evidence of Signatures of Bondholders and Ownership of
Bonds”) of the General Trust Indenture shall be conclusive that the consents have been given by
the Holders of the Bonds described in such certificate or certificates of the Trustee. Any such
consent shall be binding upon the Bondholder of the Bonds giving such consent and, anything in
Section 1202 (“Evidence of Signatures of Bondholders and Ownership of Bonds”) of the General
Trust Indenture to the contrary notwithstanding, upon any subsequent Bondholder of such Bonds
and of any Bonds issued in exchange therefor (whether or not such subsequent Bondholder has
notice thereof), unless such consent is revoked in writing by the Bondholder giving such consent
or a subsequent Bondholder thereof by filing with the Trustee, prior to the time when the written
statement of the Trustee provided in this Section is filed, such revocation. The fact that a consent
has not been revoked may likewise be proved by a certificate of the Trustee to the effect that no
revocation thereof is on file with the Trustee. At any time after the Holders of the required
percentages of Bonds shall have filed their consent to the Supplemental Trust Indenture, the
Trustee shall make and file with the Authority a written statement that the Holders of such
required percentages of Bonds have filed such consents. Such written statement shall be
conclusive that such consents have been so filed. At any time thereafter, notice, stating in
substance that the Supplemental Trust Indenture (which may be referred to as a Supplemental
Trust Indenture adopted by the Authority on a stated date, a copy of which is on file with the
Trustee) has been consented to in writing by the Holders of the required percentage of Bonds and
will be effective as provided in this Section, shall be given to Bondholders by the Authority by
mailing such notice to Bondholders. A transcript, consisting of the papers required or permitted
by this paragraph to be filed with the Trustee, shall be proof of the matters therein stated. Such
Supplemental Trust Indenture making such amendment or modification shall be deemed
conclusively binding upon the Authority, the Fiduciaries and the Holders of all Bonds.
Modifications by Unanimous Action. Notwithstanding anything contained in Article VIII
(“Supplemental Trust Indentures”) of the General Trust Indenture or in the foregoing provisions
of Article IX (“Amendments of General Trust Indenture and Series Trust Indentures”) of the
General Trust Indenture, the rights and obligations of the Authority and of the Holders of the
Bonds and the terms and provisions of the Bonds or of the General Trust Indenture or any Series
Trust Indenture may be modified or amended in any respect upon the adoption of a Supplemental
Trust Indenture by the Authority and the consent of the Holders of all of the Bonds then
Outstanding, such consent to be given as provided in Section 902 (“Consent of Bondholders”) of
the General Trust Indenture except that no notice to Bondholders by mailing shall be required;
provided, however, that no such modification or amendment shall change or modify any of the
rights or obligations of any Fiduciary without its written assent thereto.
DEFAULT AND REMEDIES
Events of Default. In addition to any events declared in a Series Trust Indenture to be an
“Event of Default” on the Bonds, each of the following events has been declared an “Event of
Default” under the General Trust Indenture:
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(a)
The Authority shall default in the payment of any Principal Installment of
or Redemption Price or purchase price, if any, on any Bond when and as the same shall
become due, whether at maturity or upon call for redemption or otherwise;
(b)
Payment of any installment of interest on any Bond shall not be made
when and as the same shall become due;
(c)
The Authority shall default in the payment of any Hedge Payment or any
payment representing the reimbursement of a draw under a Credit Facility with respect to
any Bond when and as the same shall become due;
(d)
If the Authority defaults in the observance and performance of any other
of the covenants, conditions and agreements on the part of the Authority set forth in the
General Trust Indenture, or the Transportation Cabinet fails to pay Rent under the Lease
Agreement when and as the same shall become due, and such default or defaults have
continued for a period of 60 days after the Authority has received from the Holders of not
less than 25% in principal amount of the Outstanding Bonds a written notice specifying
and demanding the cure of that default, however, (i) if the default in the observance and
performance of any other of the covenants, conditions and agreements is capable of cure
but one which cannot be completely remedied within the 60 days after written notice has
been given, it shall not be an Event of Default with respect to the Bonds as long as the
Authority or the Transportation Cabinet, as the case may be, has taken active steps within
the 60 days after written notice has been given to remedy the default and is diligently
pursuing that remedy, provided such failure to comply is cured within 180 days of the
first occurrence of such failure; and (ii) as provided in Section 708(d), the failure of the
System in any Fiscal Year to produce Authority System Revenue in the amounts
sufficient to enable the Authority to comply with Section 708(a) shall not, in and of itself,
constitute an Event of Default under the General Trust Indenture if the Authority
complies with the provisions set forth in Section 708(d);
(e)
If the Transportation Cabinet defaults in the observance and performance
of any other of the covenants, conditions and agreements on the part of the
Transportation Cabinet set forth in the Lease Agreement and such default or defaults
have continued for a period of 60 days after the Authority has received from the Holders
of not less than 25% in principal amount of the Outstanding Bonds, a written notice
specifying and demanding the cure of that default, however, if the default in the
observance and performance of any other of the covenants, conditions and agreements is
one which cannot be completely remedied within the 60 days after written notice has
been given, it shall not be an Event of Default with respect to the Bonds as long as the
Authority and the Transportation Cabinet have taken active steps within the 60 days after
written notice has been given to remedy the default and are diligently pursuing that
remedy; or
(f)

The occurrence of a Bankruptcy Related Event.
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Remedies.
(a)
Unless otherwise provided in a Series Trust Indenture upon the happening
and continuance of any Event of Default specified in subsections (a), (b), (c), or (f) of
Section 1002 (“Events of Default”) of the General Trust Indenture, the Trustee shall
proceed, or upon the happening and continuance of any Event of Default specified in
subsection (d) or (e) of Section 1002 (“Events of Default”) of the General Trust
Indenture, the Trustee may proceed, and upon the written request of the Holders of not
less than twenty-five percent (25%) in principal amount of the Outstanding Bonds shall
proceed, in its own name, subject to the provisions of Section 1003 (“Remedies”) of the
General Trust Indenture, to protect and enforce its rights and the rights of the
Bondholders by such suits, actions or special proceedings in equity or at law, or by
proceedings in the office of any board or officer having jurisdiction, whether for the
specific performance of any covenant or agreement contained in the General Trust
Indenture or in aid of the execution of any power granted in the General Trust Indenture
or in the Act or for the enforcement of any legal or equitable rights or remedies as the
Trustee, being advised by its counsel, shall deem most effectual to protect and enforce
such rights or to perform any of its duties under the General Trust Indenture or any Series
Trust Indenture; provided that the exercise of any rights and remedies under the TIFIA
Loan Agreement shall be directed solely by the TIFIA Bondholder.
(b)
In the enforcement of any rights and remedies under the General Trust
Indenture or any Series Trust Indenture, the Trustee shall be entitled to sue for, enforce
payment on and receive any and all amounts then or during any default becoming, and at
any time remaining, due and unpaid from the Authority for principal, Redemption Price,
purchase price, interest or otherwise, under any provision of the General Trust Indenture
or any Series Trust Indenture or of the Bonds, with interest on overdue payments at the
rate or rates of interest specified in such Bonds, together with any and all costs and
expenses of collection and of all proceedings under the General Trust Indenture and
under the Bonds, without prejudice to any other right or remedy of the Trustee or of the
Bondholders, and to recover and enforce a judgment or decree against the Authority, but
solely as provided in the General Trust Indenture or the applicable Series Trust Indenture
and in the Bonds for any portion of such amounts remaining unpaid, with interest, costs
and expenses, and to collect (but solely from moneys in the Debt Service Fund) in any
manner provided by law, the moneys adjudged or decreed to be payable.
(c)
Upon the occurrence of any Event of Default under the General Trust
Indenture, the Trustee may request the Authority to transfer to its custody (to be held in
trust for the Bondholders) amounts on deposit in the Project Fund, and the Authority shall
promptly provide for such transfer.
Priority of Payments After Default. In the event that upon the happening and continuance
of any Event of Default, the funds held by the Fiduciaries shall be insufficient for the payment of
any Principal Installment or Redemption Price or purchase price, if any, and interest then due on
the Bonds, such funds (other than funds held for the payment or redemption of particular Bonds
which have theretofore become due at maturity or by call for redemption) and any other moneys
received or collected by the Trustee acting pursuant to the Act and the General Trust Indenture
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(“Default and Remedies”) of the General Trust Indenture, after making provision for the
payment of any expenses necessary in the opinion of the Trustee to protect the interests of the
Holders of the Bonds, and for the payment of the fees, charges and expenses and liabilities
incurred and advances made by the Fiduciaries in the performances of their respective duties
under the General Trust Indenture or any Series Trust Indenture, shall be applied in the following
order of priority:
FIRST, to the payment of the fees, charges, expenses, advances and compensation of the
Trustee and the charges, expenses, counsel fees, disbursements and compensation of its
agents and attorneys;
SECOND, to the payment to the persons entitled thereto of all installments of interest
past due or coming due on the Outstanding First Tier Bonds in the following six months
in the order of maturity of those installments within the First Tier Bonds and, if the
amount available shall not be sufficient to pay in full any installment or installments
maturing on the same date, then to the payment thereof ratably, according to the amounts
due thereon to the persons entitled thereto, without any discrimination or preference
within the First Tier Bonds;
THIRD, to the payment to the persons entitled thereto of the unpaid principal amounts of
any Outstanding First Tier Bonds which shall have become due or which will become
due in the following six months (other than Outstanding First Tier Bonds previously
called for redemption for the payment of which sufficient money is held pursuant to the
provisions hereto), whether at maturity or by proceedings for redemption or otherwise, in
the order of their due dates and, if the amount available shall not be sufficient to pay in
full the principal amounts due on the same date, then to the payment thereof ratably,
according to the principal amounts due thereon to the persons entitled thereto, without
any discrimination or preference;
FOURTH, to the payment to the persons entitled thereto of all installments of interest
past due or coming due on the Outstanding Second Tier Bonds in the following six
months in the order of maturity of those installments within the Second Tier Bonds and,
if the amount available shall not be sufficient to pay in full any installment or
installments maturing on the same date, then to the payment thereof ratably, according to
the amounts due thereon to the persons entitled thereto, without any discrimination or
preference within the Second Tier Bonds;
FIFTH, to the payment to the persons entitled thereto of the unpaid principal amounts of
any Outstanding Second Tier Bonds which shall have become due or which will become
due in the following six months (other than Outstanding Second Tier Bonds previously
called for redemption for the payment of which sufficient money is held pursuant to the
provisions hereto), whether at maturity or by proceedings for redemption or otherwise, in
the order of their due dates and, if the amount available shall not be sufficient to pay in
full the principal amounts due on the same date, then to the payment thereof ratably,
according to the principal amounts due thereon to the persons entitled thereto, without
any discrimination or preference;
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SIXTH, to the payment to the persons entitled thereto of all installments of interest past
due or coming due on the Outstanding Third Tier Bonds in the following six months in
the order of maturity of those installments within the Third Tier Bonds and, if the amount
available shall not be sufficient to pay in full any installment or installments maturing on
the same date, then to the payment thereof ratably, according to the amounts due thereon
to the persons entitled thereto, without any discrimination or preference within the Third
Tier Bonds;
SEVENTH, to the payment to the persons entitled thereto of the unpaid principal
amounts of any Outstanding Third Tier Bonds which shall have become due or which
will become due in the following six months (other than Outstanding Third Tier Bonds
previously called for redemption for the payment of which sufficient money is held
pursuant to the provisions hereto), whether at maturity or by proceedings for redemption
or otherwise, in the order of their due dates and, if the amount available shall not be
sufficient to pay in full the principal amounts due on the same date, then to the payment
thereof ratably, according to the principal amounts due thereon to the persons entitled
thereto, without any discrimination or preference;
EIGHTH, to the payment of Subordinate Bonds coming due in the following six months;
NINTH, for continued application to the purposes and in the priority described in
(FIRST) through (EIGHTH) above.
Whenever moneys are to be applied by the Trustee pursuant to the provisions of Section
1004 (“Priority of Payments After Default”) of the General Trust Indenture, such moneys shall
be applied by the Trustee at such times, and from time to time, as the Trustee in its sole
discretion shall determine, having due regard to the amount of such moneys available for
application and the likelihood of additional money becoming available for such application in the
future. The deposit of such moneys with the Fiduciaries, or otherwise setting aside such moneys
in trust for the proper purpose, shall constitute proper application by the Trustee, and the Trustee
shall incur no liability whatsoever to the Authority, to any Bondholder or to any other person for
any delay in applying any such moneys, so long as the Trustee acts with reasonable diligence,
having due regard for the circumstances, and ultimately applies the same in accordance with
such provisions of the General Trust Indenture as may be applicable at the time of application by
the Trustee. Whenever the Trustee shall exercise such discretion in applying such moneys, it
shall fix the date (which shall be a Bond Interest Payment Date unless the Trustee shall deem
another date more suitable) upon which such application is to be made and upon such date
interest on the amounts of principal to be paid on such date shall cease to accrue. The Trustee
shall give such notice as it may deem appropriate for the fixing of any such date. The Trustee
shall not be required to make payment to the Bondholder of any unpaid Bond other than a TIFIA
Bond unless such Bond shall be presented to the Trustee for appropriate endorsement or for
cancellation if fully paid.
Notice of Event of Default. The Trustee shall give to the Bondholders notice of each
Event of Default under the General Trust Indenture known to the Trustee within thirty (30) days
after knowledge of the occurrence thereof, unless such Event of Default shall have been
remedied or cured before the giving of such notice; provided that, except in the case of default in
B - 47

the payment of the Principal Installment of or Redemption Price, if any, or interest on any of the
Bonds, the Trustee shall be protected in withholding such notice, if any, so long as the Trustee in
good faith determines that the withholding of such notice is in the interest of the Bondholders;
provided further, that no such notice shall be withheld with respect to the TIFIA Bondholder.
Each such notice of Event of Default shall be given by the Trustee by mailing written notice
thereof: (i) to all Holders, as the names and addresses of such Holders appear upon the books for
registration and transfer of Bonds as kept by the Trustee; (ii) to such Bondholders as have filed
their names and addresses with the Trustee for that purpose; and (iii) to such other persons as is
required by law.
Limitation on Rights of Bondholders. No Bondholder shall have any right to institute
any suit, action, mandamus or other proceeding in equity or at law hereunder, or for the
protection or enforcement of any right under the General Trust Indenture or any Series Trust
Indenture or any right under the law unless such Bondholder shall have given to the Trustee
written notice of the Event of Default or breach of duty on account of which such suit, action or
proceeding is to be taken, and unless the Holders of not less than twenty-five percent (25%) in
principal amount of the Bonds then Outstanding shall have made written request of the Trustee
after the right to exercise such powers or right of action, as the case may be, shall have occurred,
and shall have afforded the Trustee a reasonable opportunity either to proceed to exercise the
powers herein granted or granted under the law or to institute such action, suit or proceeding in
its name and unless, also, there shall have been offered to the Trustee reasonable security and
indemnity against the cost, expenses and liabilities to be incurred therein or thereby (provided
that in any case where the TIFIA Bondholder would be required to provide indemnification in
favor of the Trustee, such indemnification shall, to the extent permitted by law, be provided by
the Authority), and the Trustee shall have refused or neglected to comply with such request
within a reasonable time; and such notification, request and offer of indemnity are hereby
declared in every such case, at the option of the Trustee, to be conditions precedent to the
execution of the powers under the General Trust Indenture or any Series Trust Indenture or for
any other remedy hereunder or under law; provided that the exercise of any rights and remedies
under the TIFIA Loan Agreement shall be directed solely by the TIFIA Bondholder. Except and
to the extent set forth in the preceding sentence with respect to the TIFIA Loan Agreement, it is
understood and intended that no one or more Holders of Bonds shall have any right in any
manner whatever by his or their action to affect, disturb or prejudice the security of the General
Trust Indenture or any Series Trust Indenture, or to enforce any right hereunder or under law
with respect to the Bond or the General Trust Indenture or any Series Trust Indenture, except in
the manner herein provided, and that all proceedings at law or in equity shall be instituted, had
and maintained in the manner herein provided and for the benefit of all Holders. Nothing in the
General Trust Indenture contained shall affect or impair the right of any Bondholder to enforce
the payment of the principal of and interest on its Bonds, or the obligation of the Authority to
pay the principal of and interest on each Bond issued hereunder to the Bondholder thereof at the
time and place stated in said Bond.
Anything to the contrary notwithstanding contained in this Section, or any other
provision of the General Trust Indenture or any Series Trust Indenture, each Bondholder by their
acceptance thereof shall be deemed to have agreed that any court in its discretion may require, in
any suit for the enforcement of any right or remedy under the General Trust Indenture or any
Series Trust Indenture or in any suit against the Trustee for any action taken or omitted by it as
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Trustee, the filing by any party litigant in such suit of an undertaking to pay the reasonable cost
of such suit, and that such court may in its discretion assess reasonable costs, including
reasonable attorneys' fees, against any party litigant in any such suit, having due regard to the
merits and good faith of the claims or defenses made by such party litigant; but the provisions of
this paragraph shall not apply to any suit instituted by the Trustee or the TIFIA Bondholder, to
any suit instituted by any Bondholder, or group of Bondholders, holding at least twenty-five
percent (25%) in principal amount of the Bonds Outstanding, or to any suit instituted by any
Bondholders for the enforcement of the payment of the principal of, Redemption Price of,
purchase price of, or interest on any Bond on or after the respective due date thereof expressed in
such Bond.
TIFIA Bond Default Remedy. Upon the occurrence of an Event of Default described in
Section 1002(f) (“Events of Default”) of the General Trust Indenture, any then Outstanding
TIFIA Bond will be deemed to be and will automatically become a First Tier Bond for all
purposes of the General Trust Indenture, and, the TIFIA Bondholder will be deemed to be the
Bondholder of a First Tier Bond for purposes of the pledge of the Trust Estate set forth herein;
provided that amounts on deposit in the Proceeds Subaccount of the First Tier Debt Service
Reserve Account shall continue to be applied only to the payment of First Tier Bonds that are not
TIFIA Bonds. Thereafter, (i) amounts on deposit and to be deposited in the Revenue Subaccount
of the First Tier Debt Service Account shall be applied to the payment of the principal of and
interest on TIFIA Bonds on the same basis as payment of principal of and interest on other First
Tier Bonds and (ii) any amounts on deposit for the payment of Second Tier Bonds, other Third
Tier Bonds or Subordinate Bonds in the related Debt Service Account shall be used to pay, to the
extent not otherwise paid, the scheduled payment of amounts then due (without regard to any
acceleration) on the First Tier Bonds, including TIFIA Bonds, prior to the payment of amounts
due on such Second Tier Bonds, other Third Tier Bonds or Subordinate Bonds. In addition, after
TIFIA Bonds become First Tier Bonds, no further deposits shall be made to a Third Tier Debt
Service Reserve Account established for the purpose of paying the principal of and interest such
TIFIA Bonds unless a deposit to the Third Tier Debt Service Reserve Account is necessary to
reimburse a Credit Provider for a draw on a Credit Facility.
CONCERNING THE FIDUCIARIES
Responsibility of Fiduciaries. The recitals of fact contained in the General Trust
Indenture and in the Bonds shall be taken as the statements of the Authority and no Fiduciary
assumes any responsibility for the correctness of the same. No Fiduciary makes any
representations as to the validity or sufficiency of the General Trust Indenture or of any Bonds
issued thereunder or in respect of the security afforded by the General Trust Indenture, and no
Fiduciary shall incur any responsibility in respect thereof. The Trustee shall, however, be
responsible for its representation contained in the Certificate of Authentication executed by it on
the Bonds. No Fiduciary shall be under any responsibility or duty with respect to the issuance of
the Bonds for value or the application of the proceeds thereof or the application of any moneys
paid to the Authority. No Fiduciary shall be under any responsibility or duty with respect to the
application of any moneys paid to any other Fiduciary. No Fiduciary shall be under any
obligation or duty to perform any act which would involve it in expense or liability or to institute
or defend any suit in respect hereof, or to advance any of its own moneys, unless properly
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indemnified. No Fiduciary shall be liable in connection with the performance of its duties under
the General Trust Indenture except for its own negligence or willful misconduct.
Resignation of Trustee. The Trustee may at any time resign and be discharged of the
duties and obligations created by the General Trust Indenture or any Series Trust Indenture by
giving not less than sixty (60) days’ written notice to the Authority and by mailing notice
(specifying the date such resignation is to take effect) through regular United States mail,
postage prepaid, to each Bondholder, and such resignation shall take effect upon the day
specified in such notice unless (i) no successor has been appointed as provided in Section 1109
(“Remedies Not Exclusive”) of the General Trust Indenture, or (ii) previously a successor shall
have been appointed, as provided in Section 1109 (“Remedies Not Exclusive”) of the General
Trust Indenture, in which event such resignation shall take effect immediately on the
appointment of such successor.
Removal of Trustee. The Trustee may (so long as no Event of Default has occurred and is
continuing) and, if at any time so requested by an instrument or concurrent instruments in
writing, filed with the Trustee and the Authority, and signed by the Holders of a majority in
principal amount of the Bonds then Outstanding or their attorneys-in-fact duly authorized,
excluding any Bonds held by or for the account of the Authority, shall, be removed by the
Authority by an instrument or concurrent instruments in writing, filed with the Trustee and the
Authority and signed by the Authority or the Holders, as appropriate. The Trustee may also be
removed at any time for any breach of trust or for acting or proceeding in violation of, or for
failing to act or proceed in accordance with, any provision of the General Trust Indenture with
respect to the duties and obligations of the Trustee by any court of competent jurisdiction upon
the application of the Authority or the Holders of not less than ten percent (10%) in aggregate
principal amount of Outstanding Bonds. No such removal will be effective until a successor
Trustee has been appointed and assumed the duties of Trustee as provided in Section 1109
(“Remedies Not Exclusive”) of the General Trust Indenture.
Appointment of Successor Trustee. In case at any time the Trustee shall resign or shall
be removed or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or
if a receiver, liquidator or conservator of the Trustee, or of its property, shall be appointed, or if
any public officer shall take charge or control of the Trustee, or of its property or affairs, the
Authority covenants and agrees that it will thereupon appoint a successor Trustee. The Authority
shall provide notice to the Bondholders of any such appointment made by it within twenty (20)
days after such appointment.
If no appointment of a successor Trustee shall be made pursuant to the foregoing
provisions of this Section within forty-five (45) days after the Trustee shall have given to the
Authority written notice, as provided in Section 1107 (“Resignation of Trustee”) of the General
Trust Indenture, or after a vacancy in the office of the Trustee shall have occurred by reason of
its removal or inability to act, the Trustee or the Bondholder of any Bond may apply to any court
of competent jurisdiction to appoint a successor Trustee. Said court may thereupon, after such
notice, if any, as such court any deem proper and prescribe, appoint a successor Trustee.
Any Trustee appointed under the provision of this Section 1109 (“Appointment of
Successor Trustee”) of the General Trust Indenture in succession to the Trustee shall be a trust
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company or bank having the powers of a trust company within or outside the Commonwealth,
having a capital and surplus aggregating at least One Hundred Million Dollars ($100,000,000) if
there be such a trust company or bank willing and able to accept the office on reasonable and
customary terms and authorized by law to perform all duties imposed upon it by the General
Trust Indenture or any Series Trust Indenture.
MISCELLANEOUS
Defeasance.
(a)
If the Authority shall pay or cause to be paid, or there shall otherwise be
paid, to Holders of the Bonds, such amounts as will, taking into account the investment
earning therefrom, fully provide for all of the principal and interest and Redemption
Price, if any, to become due on a particular Series of Bonds, at the times and the manner
stipulated therein and in the General Trust Indenture or any Series Trust Indenture, and if
the obligations of all Credit Providers under Credit Facilities and Reimbursement
Agreements and Hedge Providers under Hedge Facilities related to those Series of Bonds
have been fully paid and provided for, then and in that event as to that particular Series of
Bonds the General Trust Indenture or any Series Trust Indenture shall cease, determine,
and become null and void, and the covenants, agreements and other obligations of the
Authority under the General Trust Indenture shall be satisfied and discharged for that
particular Series of Bonds, and in such event, the Trustee shall, upon the request of the
Authority, execute and deliver to the Authority all such instruments as may be desirable
to evidence such discharge and satisfaction and the Fiduciaries shall pay over or deliver
to the Authority all moneys or securities held by them pursuant to the General Trust
Indenture or any Series Trust Indenture in respect of such Series of Bonds which are not
required for the payment or redemption of such Series of Bonds not theretofore
surrendered for such payment or redemption.
(b)
Bonds or interest installments of a particular Series of Bonds for the
payment or redemption of which moneys shall have been set aside and shall be held in
trust by Fiduciaries (through deposit by the Authority of funds for such payment or
redemption or otherwise) shall, at the maturity or Redemption Date thereof, be deemed to
have been paid within the meaning and with the effect expressed in subsection (a) of this
Section. Bonds of a particular Series shall, prior to the maturity or Redemption Date
thereof, be deemed to have been paid within the meaning and with the effect expressed in
subsection (a) of this Section (“Defeasance”) of the General Trust Indenture if (i) in case
any of said Bonds are to be redeemed on any date prior to their maturity, the Authority
shall have given to the Trustee in form satisfactory to it irrevocable instructions to
provide notice of redemption in the manner prescribed in the applicable Series Trust
Indenture, (ii) there shall have been deposited with the Trustee either moneys in an
amount which shall be sufficient, or Defeasance Obligations, the principal of and the
interest on which when due will provide moneys which, together with the moneys, if any,
deposited with the Trustee at the same time, shall be sufficient to pay when due the
principal or Redemption Price, if any, and interest due and to become due on said Bonds
on and prior to the Redemption Date or maturity date thereof, as the case may be, and
(iii) in the event said Bonds are not subject to redemption within the next 60 days, the
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Authority shall have given the Trustee in form satisfactory to it irrevocable instructions to
notify the Holders of such Bonds of such redemption in the manner provided in the
applicable Series Trust Indenture for giving notice of redemption. Neither Defeasance
Obligations or moneys deposited with the Trustee pursuant to this Section nor principal,
Redemption Price or interest payments on any such Defeasance Obligations shall be
withdrawn or used for any purpose other than, and shall be held in trust for, the payment
of the principal, Redemption Price and interest on said Bonds.
(c)
Anything in the General Trust Indenture or any Series Trust Indenture to
the contrary notwithstanding, any moneys held by a Fiduciary in trust for the payment
and discharge of any of the Bonds which remain unclaimed for four (4) years after the
date when all of the Bonds have become due and payable, either at their stated maturity
dates or by call for earlier redemption, if such monies were held by the Fiduciary at such
date, or for four (4) years after the date of deposit of such monies with the Fiduciary after
said date when all of the Bonds became due and payable, shall, subject to the provisions
of Article VI (“Redemption of Bonds”) of the General Trust Indenture, at the written
request of the Authority, be repaid by the Fiduciary to the Authority, as its absolute
property and free from trust, and the Fiduciary shall thereupon be released and
discharged.
Conflicts with Development Agreement. Should any conflict exist between the terms of
the Development Agreement and the terms of the General Trust Indenture or any Series Trust
Indenture, the Authority shall comply with the terms of the General Trust Indenture and the
Series Trust Indenture and, in accordance with the terms of the Development Agreement, resolve
such conflict by amending or supplementing the Development Agreement or, if necessary,
pursuing the dispute resolution provisions of the Development Agreement.
No Recourse Under General Trust Indenture, any Series Trust Indenture or on Bonds.
All covenants, stipulations, promises, agreements and obligations of the Authority contained in
the General Trust Indenture shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the Authority and not of any member, officer, director or
employee of the Authority in his individual capacity, and no recourse shall be had for the
payment of the principal or Redemption Price of or interest on the Bonds or for any claim based
thereon or on the General Trust Indenture or any Series Trust Indenture against any member,
officer, director or employee of the Authority or any natural person executing the Bonds.
Governing Law. The General Trust Indenture shall be deemed to be an agreement made
under the laws of the Commonwealth and for all purposes shall be governed by and construed in
accordance with the laws of the Commonwealth.
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SUMMARY OF LEASE
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LEASE
The Lease contains various covenants, security provisions, terms and conditions, certain
of which are summarized below. The descriptions in this Appendix C do not purport to be
comprehensive or definitive. Reference is made to the Lease for a full and complete statement of
its provisions. All references herein to the various financing documents are qualified in their
entirety by reference to each such document, copies of which are available for review prior to the
issuance and delivery of the Bonds at the offices of the Authority and thereafter at the offices of
the Trustee.
LEASE OF AUTHORITY SYSTEM BY CABINET FROM AUTHORITY;
INITIAL TERMS; OPTIONAL RENEWALS; RENT
Lease of Authority System by Cabinet From Authority; Optional Renewals. The Cabinet
hereby leases from the Authority, and the Authority hereby leases to the Cabinet, all of the
properties, facilities and appurtenances constituting the Authority System, for an initial term
ending June 30, 2014, with the right and privilege by the Cabinet to continue to lease and have
the Authority System for succeeding biennial periods if the Cabinet exercises its option to renew
the Lease granted in the Lease.
Rent. The Cabinet covenants and agrees to pay, upon notice from the Trustee in
accordance with Section 504 (“Application of Amounts in the Authority System Revenue Fund”)
of the General Trust Indenture, “Rent” for the term of the Lease and during any Renewal Term,
as follows:
(i)
No later than 180 days after a request therefor has been provided to the
Transportation Cabinet in accordance with Section 509 (“Tolling O&M Reserve Fund”)
of the General Trust Indenture, the amount required to permit the Trustee to make the
deposits in the Tolling O&M Reserve Fund required by Section 504(g) (“Application of
Amounts in the Authority System Revenue Fund”) of the General Trust Indenture so that
after any such payment of Rent and deposit, the balance in the Tolling O&M Reserve
Fund will be no less than the Tolling O&M Reserve Fund Requirement; and
(ii)
No later than 120 days after a request therefor has been provided to the
Transportation Cabinet in accordance with Section 510 (“General O&M Reserve Fund”)
of the General Trust Indenture, the amount required to permit the Trustee to make the
deposits in the General O&M Reserve Fund required by Section 504(h) (“Application of
Amounts in the Authority System Revenue Fund”) of the General Trust Indenture so that
after any such payment of Rent and deposit, the balance in the General O&M Reserve
Fund will be no less than the General O&M Reserve Fund Requirement; and
(iii) No later than August 1 of the next even numbered year after a request
therefor has been provided to the Transportation Cabinet in accordance with Section 511
(“M&R Reserve Fund”) of the General Trust Indenture, the amount required to permit the
Trustee to make the deposits in the M&R Reserve Fund required by Section 504(i)
(“Application of Amounts in the Authority System Revenue Fund”) of the General Trust
Indenture so that after any such payment of Rent and deposit, the balance in the M&R
Reserve Fund will be no less than the M&R Reserve Fund Requirement.
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Option to Renew. The Authority hereby grants unto the Cabinet an exclusive option to
renew the Lease for successive ensuing Renewal Terms, commencing July 1 in each evennumbered year, and ending June 30 in the next ensuing even-numbered year, and the last
Renewal Term shall end on the June 30 immediately following the final maturity date of the
Bonds to be issued by Authority for the Project; and for each such Renewal Term, if renewed
therefor, the Cabinet shall cause to be paid to the Authority, the Rent for such Renewal Term,
payable from amounts budgeted, if any, in the Road Fund budget of the Commonwealth for such
purpose.
Option to Renew Deemed Automatically Exercised; Election Not to Renew. Each of the
successive options to renew may be exercised for the succeeding Renewal Term at any time after
the adjournment of the Session of the General Assembly of the Commonwealth at which
appropriations shall have been made for the operation of the state government for each
succeeding Renewal Term by notifying the Authority in writing, signed by the Secretary of the
Cabinet and delivered to the Authority; provided, however, that such option shall in each
instance be deemed automatically exercised, and the Lease automatically renewed for the
succeeding Renewal Term, effective on the first day thereof, unless a written notice of the
election of the Cabinet not to renew, signed by the Secretary of the Cabinet shall have been
delivered to the Authority before the close of business on the last business day in April,
immediately preceding the beginning of such succeeding renewal term.
Additional Rent. The Cabinet covenants and agrees to pay “Additional Rent” for the
term of the Lease and during any Renewal Term, as follows:
(i)
To the Trustee, when due, all fees of the Trustee for services rendered, all
fees and charges of any paying agent, counsel, accountants, and others incurred in the
performance on request of the Trustee of services for which the Trustee and such other
persons are entitled to payment or reimbursement; and
(ii)
To the Authority, upon demand, all reasonable expenses incurred by it in
relation to the Authority System which are not otherwise required to be paid by the
Authority under the terms of the Lease.
Authority System as Part of the Commonwealth’s System of Highways. The Cabinet
acknowledges that the Authority System is a part of the Kentucky state primary road system to
be maintained by the Department of Highways as described in KRS 177.020(1) and that, in the
event that Toll Revenue is insufficient to maintain the Authority System, the Cabinet will
maintain it in compliance with its obligation under KRS 176.050(1)(a) to investigate all
problems relating to the construction and maintenance of roads in the state.
Completion of Project. Based upon the estimates of its engineers and the contract prices
proposed to the Transportation Cabinet, the Transportation Cabinet and the Authority believe
that sufficient funds will be available to complete the Project with (i) appropriated funds, (ii)
proceeds of bonds payable from federal highway trust funds (“GARVEE bonds”), (iii) proceeds
of the TIFIA Loan and (iv) proceeds of the Bonds (all the foregoing, collectively, the “Current
Funding Sources”). Nevertheless, the Transportation Cabinet and the Authority acknowledge
that unexpected or unforeseen circumstances could result in additional unanticipated costs (the
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“Additional Costs”) that exceed amounts available from the Current Funding Sources. If the
Current Funding Sources are not sufficient to complete the Project in a timely manner, then, until
the Project is complete, the Transportation Cabinet, on each and every occasion when
appropriations bills are prepared for introduction in the various successive Sessions of the
General Assembly of the Commonwealth, cause to be included in the appropriations proposed to
be made for the Transportation Cabinet, (i) authorization for the issuance of additional GARVEE
bonds to pay the Additional Costs or (ii) sufficient amounts (over and above all other
requirements of the Transportation Cabinet), which will enable the Transportation Cabinet to pay
the Additional Costs anticipated to be incurred during the applicable budget period (not funded
by the proceeds of GARVEE bonds) and thereby provide to the Authority moneys sufficient for
the payment of the Additional Costs to be incurred during such budget period (the proceeds of
GARVEE bonds, authorized but unissued GARVEE bonds and additional appropriations
hereafter being referred to as “Additional Funding Sources”).
The Additional Funding Sources may include any of the following:
(i)

GARVEE bonds;

(ii)

federal highway funds; and

(iii)

amounts available in the Road Fund of the Commonwealth.

The Authority shall provide notice and documentation of the need for Additional Funding
Sources as soon as such need comes to the attention of the Authority and in any event no later
than October 1 of the year prior to the effective date of the Budget Act that is to include
authorization of the Additional Funding Sources. Any such request shall be accompanied by a
certificate of a Consulting Engineer stating that in its opinion, the Additional Funding Sources
are reasonably necessary in order to assure that funds will be available, as needed, to complete
the Project in a timely manner.
Payments of Completion Costs Constitute Loans. Any amounts from the Road Fund that
are applied as additional funding under Section 4.07 (“Completion of Project”) of the Lease shall
constitute a loan to the Authority from the Transportation Cabinet in an amount equal to such
additional funding. Such loan is payable to the Transportation Cabinet with interest thereon at
the rate of annual interest equal to five percent. The amounts payable by the Authority in
accordance with Article IV (“Application of Bond Proceeds”) of the General Trust Indenture
shall be payable solely from the Pledged Receipts and shall be due in amounts available to make
such payments in accordance with the provisions of Section 504 (“Application of Amounts in the
Authority System Revenue Fund”) of the General Trust Indenture in the same manner as the
repayment of Lease Payments; provided that, such loan repayment shall be reduced by any
amounts received by the Transportation Cabinet from proceeds of claims made under
performance bonds or other similar arrangements that are related to the Project.
CABINET TO HAVE PEACEFUL POSSESSION SO
LONG AS THE LEASE IS IN FULL FORCE AND EFFECT
Authority covenants that during the initial term of the Lease and during each successive
optional Renewal Term for which the Lease may be renewed, provided no event of default shall
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have occurred and be continuing under the Lease, the Authority shall maintain the Cabinet in
peaceful possession and enjoyment of the Authority System.
CABINET TO REQUIRE SUFFICIENT
AMOUNTS IN APPROPRIATIONS BILLS IN ORDER
FOR RENTAL PAYMENTS TO BE MADE
The Cabinet has covenanted and agreed that (i) on each and every occasion when
appropriations bills are prepared for introduction in the various successive Sessions of the
General Assembly of the Commonwealth after a request therefor has been provided to the
Transportation Cabinet in accordance with Sections 509 (“Tolling O&M Reserve Fund”) or 510
(“General O&M Reserve Fund”) of the General Trust Indenture and (ii) no later than October 1
of the next odd numbered year after a request therefor has been provided to the Transportation
Cabinet in accordance with Sections 511 (“M&R Reserve Fund”) of the General Trust Indenture,
the Lessee will cause to be included in the appropriations proposed to be made for the Cabinet,
an amount sufficient (over and above all other requirements of the Cabinet), to enable the
Cabinet to pay the Rent and Additional Rent due or to become due during the effective period of
the applicable Budget Act, and thereby provide to the Authority moneys sufficient for the deposit
of amounts required by Sections 504(g), (h) and (i) (“Application of Amounts in the Authority
System Revenue Fund”) of the General Trust Indenture (the “Required Deposits”); provided that,
so long as the Authority System Budget for the applicable period does not identify Rent as a
source of the Required Deposits or the Cabinet has not determined to pay Rent, the Cabinet shall
not be required to include amounts related to Rent in the appropriations proposed to be made for
the Cabinet unless, notwithstanding such Authority System Budget, the Authority or the Cabinet
has determined that the Trustee will not have sufficient funds to make the Required Deposits if
Rent is not paid.
EVENTS OF DEFAULT AND REMEDIES
Each of the following events has been defined and shall constitute an “event of default”
under the Lease:
(i)
default in the due and punctual payment of any Rent, provided that failure
to pay Rent shall not constitute an event of default if (a) the Budget Act then in effect
does not include an appropriation to pay such Rent, (b) the Cabinet is in compliance with
the requirements of Article VIII (“Cabinet to Require Sufficient Amounts in
Appropriations Bills in Order For Rental Payments To Be Made”) of the Lease and (c)
such payment of Rent is made within thirty (30) days of the effective date of the Budget
Act appropriating such Rent, provided further that such failure to pay Rent shall be an
event of default if the session of the General Assembly of the Commonwealth related to
the requirements of Article VIII (“Cabinet to Require Sufficient Amounts in
Appropriations Bills in Order For Rental Payments To Be Made”) of the Lease (has
ended without adoption of a Budget Act including the appropriation required to pay Rent;
or
(ii)
default in the performance of any of the covenants, terms, and conditions
of the Lease, other than as stated in clause (i) above, and failure to remedy such default
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within thirty (30) days after written receipt thereof if the default relates to matters other
than the payment of Rent (but the Cabinet shall not be deemed to be in default if Cabinet
commences to remedy said defaults within said thirty (30) day period, and proceeds to
and does remedy said default with due diligence).
If an event of default occurs, the Authority, in addition to all other remedies given to the
Authority at law or in equity, may by written notice to the Cabinet terminate the Lease or,
without terminating the Lease, take possession (actually or constructively) of the Authority
System. In such event, the Authority may sublet the Authority System or portions thereof, and in
the event of a reletting may apply the rent therefrom first to the payment of the Authority’s
expenses incurred by reason of the Cabinet’s default, and the expense of reletting, including but
not limited to any repairs, renovation or alteration of the Authority System, and then to the
payment of Rent, Additional Rent and all other sums due from the Cabinet under the Lease;
provided, that prior to any such subletting or reletting, the Authority shall deliver to the Trustee
an opinion of nationally recognized bond counsel to the effect that such subletting or reletting
does not cause the interest on any Outstanding Tax-Exempt Bonds, as defined in the General
Trust Indenture, to be includible in gross income of the owners thereof for federal income tax
purposes or would not result in a failure to comply with any requirements of the Code with
respect to any Tax Advantaged Bonds, as defined in the General Trust Indenture. All remedies
available to the Authority are declared to be cumulative and concurrent. No termination of the
Lease nor any taking or recovering of possession of the Authority System shall deprive the
Authority of any of its remedies or actions against the Cabinet.
TAX COVENANTS
Tax Covenants Generally. To the full extent that it has the legal right to do so, the
Cabinet agrees to all of the provisions of the General Trust Indenture authorizing the Bonds; and
agrees that it will neither take any action nor omit to take any action which taking or omission
would result in the interest on any Tax-Exempt Bonds being or becoming includible in gross
income for federal income tax purposes or would result in a failure to comply with any
requirements of the Code with respect to any Tax Advantaged Bonds.
No Private Activity Bonds. It is agreed that nothing has been done or will be done by
either the Authority or the Cabinet which will cause the Bonds to be private activity bonds within
the meaning of Section 141 of the Code, including performance of any of the covenants
contained in the Lease.
Permitted Private Use. To assure that interest on Tax-Exempt Bonds will be and remain
excludible from gross income for federal income tax purposes and that the requirements of the
Code with respect to any Tax Advantaged Bonds will continue to be satisfied, the Cabinet hereby
represents and covenants, for the benefit of and reliance on by the Authority, the Trustee, and the
owners of the Bonds, that no portion of the Project shall be used directly or indirectly in a trade
or business carried on by a natural person or in any activity carried on by a person other than a
natural person, excluding, however, use by a state or local governmental unit and use as a
member of the general public (“private use”), unless (i) the private use was reasonably described
or contemplated pursuant to the Federal tax certificate delivered by the Authority and the Cabinet
in connection with the original issuance of such Tax-Exempt Bonds or Tax Advantaged Bonds or
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(ii) the Trustee has received an opinion of nationally recognized bond counsel that the private
use does not cause the interest on such Tax-Exempt Bonds to be includible in gross income of
the owners thereof for federal income tax purposes or cause a failure to comply with the
requirements of the Code with respect to any Tax Advantaged Bonds.
If private use of any portion of the Project is permitted under the preceding paragraph, the
Cabinet shall not accept or receive any direct or indirect payment from any person, other than a
state or local governmental unit (unless such payment is itself received from a person which is
not a state or local governmental unit) or a member of the general public, unless (i) the payment
was reasonably described or contemplated pursuant to the Federal tax certificate delivered by the
Authority and the Cabinet in connection with the original issuance of such Tax-Exempt Bonds or
(ii) the Trustee has received an opinion of nationally recognized bond counsel that the payment
does not cause the interest on such Tax-Exempt Bonds to be includible in gross income of the
owners thereof for federal income tax purposes.
SECURITY AND ASSIGNMENT
Security. The Lease secures the payment of all Rent and Additional Rent under the Lease
and the application thereof as provided in the General Trust Indenture.
The Lease is given subject to all of the terms, conditions and provisions of the General
Trust Indenture. If any conflict should exist between the provisions of the Lease and the General
Trust Indenture, the provisions of the General Trust Indenture shall prevail.
Assignment. All right, title and interest of the Authority in and to the Lease and the Rent,
if any, and the Additional Rent payable under the Lease, may be assigned and pledged by the
Authority to the Trustee for the security and benefit of the owners of the Bonds.
PAYMENTS OF RENT CONSTITUTE LOANS
Each payment of Rent and Additional Rent by the Transportation Cabinet hereunder shall
constitute a loan to the Authority from the Transportation Cabinet in an amount equal to such
payment. Each such loan shall be repayable by the Authority to the Transportation Cabinet with
interest thereon at the rate of annual interest equal to five percent. The amounts payable by the
Authority shall be payable solely from the Pledged Receipts and shall be due in amounts
available to make such payments in accordance with the provisions of Section 504 of the General
Trust Indenture as repayment of Lease Payments.
AMENDMENT OF LEASE
The Lease may be amended or supplemented from time to time by a writing duly
executed by the parties hereto with written notice to the Trustee; subject, however, to the
condition that any such amendment or supplement shall be consistent with the terms and
conditions of the General Trust Indenture and shall not diminish the Rent payable under the
provisions of the Lease for so long as Bonds are Outstanding.

C-6

APPENDIX D

DATE

RECEIVf¥J A~ FILED
/.Jpz ZJ:°f2

Interlocal Cooperation Agreement for the Design,
Procurement, Construction, Financing, Tolling, Operation and
Maintenance for the Louisville-Southern Indiana Ohio River Bridges Project

This Interlocal Cooperation Agreement for the Design, Procurement, Construction,
Financing, Tolling, Operation and Maintenance for the Louisville-Southern Indiana Ohio River
Bridges Project ("Agreement") is made by and among the Indiana Finance Authority ("IF A"), the
Kentucky Public Transportation Infrastructure Authority ("KPTIA"), the Indiana Department of
Transportation ("INDOT"), and the Kentucky Transportation Cabinet ("KYTC"). IF A, INDOT,
KYTC, and KPTIA are sometimes referred to individually herein as a "Party" or collectively as
"the Parties". This Agreement shall, for purposes of Indiana law, constitute two separate
interlocal agreements as described below and shall be effective as of December 17,2012.
Recitals
A.
WHEREAS, the Louisville-Southern Indiana Ohio River Bridges Project
("Project") is a construction and reconstruction project that is located within the Louisville
metropolitan planning area, which includes portions of the Commonwealth of Kentucky
("Kentucky") and the State of Indiana ("Indiana") and is composed primarily of two elements:
the Downtown Crossing (as defined herein) and the East End Crossing (as defined herein);
B.
WHEREAS, the Project will provide additional capacity, improve transportation
efficiency and reliability, expand travel choices, and deliver urgently needed performance and
enhancements to existing infrastructure in the Louisville-Southern Indiana region;

C.
WHEREAS, pursuant to Kentucky Revised Statutes ("KRS") 175B.030 and
Senate Joint Resolution 169 (2010), the Louisville and Southern Indiana Bridges Authority (the
"Bridges Authority") was created and ratified by the Kentucky General Assembly and given the
primary task of developing a financial plan for the Project, which was to be submitted to KPTIA
for approval;
D.
WHEREAS, the State of Indiana's participation in the Bridges Authority was
authorized by the Governor of Indiana pursuant to Executive Order 09-11 dated December 3,
2009 (the "Executive Order");
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E.
WHEREAS, the Bridges Authority has developed and approved a financial plan
for the Project in accordance with KRS 175B.030(6), and such financial plan has also been
approved by KPTIA as required by KRS 175B.030(6);
F.
WHEREAS, in Part 1. A., 4 (16) of Kentucky House Bill 2, 2012 Extraordinary
Session, signed by the Governor of Kentucky on May 2, 2012 ("Kentucky H.B. 2"), the
Kentucky General Assembly stipulated that the Bridges Authority has completed the tasks and
duties assigned to it by KRS 175B.030 by adopting the aforementioned financial plan and
submitting that plan to KPTIA and the Kentucky General Assembly;
G.
WHEREAS, in late 2011, Kentucky and Indiana, in consultation with the Bridges
Authority, determined that the preferred approach for delivery of the Project was for each state to
take the lead in overseeing and financing construction of approximately one-half of the Project,
with Kentucky being responsible for financing and constructing the Downtown Crossing and
Indiana being responsible for financing and constructing the East End Crossing;
H.
WHEREAS, this preferred approach has been memorialized in a term sheet
adopted by the states pursuant to a Memorandum of Understanding signed by their respective
Governors on March 5, 2012;

1.
WHEREAS, the Federal Highway Administration ("FHWA") has issued an
Amended Record of Decision ("ROD") for the Project, and FHWA has approved an Initial
Financial Plan pursuant to its Financial Plans Guidance under Title 23, Section 10 6(h) of the
United States Code;

J.
WHEREAS, KPTIA is an independent de jure municipal corporation and political
subdivision of Kentucky constituting a governmental agency and instrumentality of Kentucky;
K.
WHEREAS, in Part I, A., 4., (16) of Kentucky H.B. 2, the Kentucky General
Assembly has authorized KPTIA to participate as the developing and issuing authority for
purposes of KRS Chapter 175B in the development, construction, financing, tolling, operations
and maintenance of the Project, and has determined that, in carrying out its functions, powers
and duties, KPTIA will be performing essential public and government functions that improve
the public welfare and prosperity of the people of Kentucky;
L.
WHEREAS, as the developing and issuing authority, KPTIA has the powers and
authorities set forth in KRS 175B.020 and KRS 175B.025, including but not limited to the power
to fix, revise, charge and collect tolls; to enforce rules and regulations for the use of a project; to
directly or indirectly construct, reconstruct, maintain, repair, operate and regulate projects within
Kentucky, or contract with another entity for these services; to acquire and hold real and personal
property and rights-of-way; and to dispose of such property as KPTIA deems necessary;

M.
WHEREAS, KYTC is a cabinet and public agency of Kentucky and is responsible
for and has authority to direct and control the establishment, construction and maintenance of
Kentucky's primary road system;
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N.
WHEREAS, the IF A is a body politic and corporate with authority to assist
Indiana with, among other things, the financing, acquisition, building and equipping of structures
for state use, including highways, toll roads and bridges;
O.
WHEREAS, the Indiana General Assembly created the IF A for public purposes,
and declared that the exercise by the IF A of its powers constitutes an essential governmental,
public and corporate function;
P.
WHEREAS, INDOT is an Indiana state agency responsible for planning, building
and operating Indiana's transportation system, including the development and implementation of
a strategic plan to meet the needs of Indiana and its stakeholders, and to enhance economic
development;

Q.

WHEREAS, IFA, KPTIA, INDOT and KYTC are each a state agency, political
subdivision, public instrumentality and/or public corporate body within the meaning and usage
of IC 36-1-7-1, as well as a public agency within the meaning and usage of KRS 65.230 and
65.240, and thus they possess the power and are authorized to enter into one or more interlocal
agreements under their states' respective Interlocal Cooperation Acts (IC 36-1-7 et. seq. and KRS
65.210 to 65.300);
R.
WHEREAS, Ie 36-1-7-8 provides that, if any entities of other jurisdictions are
parties to an interlocal agreement, the agreement constitutes an interstate compact;

S.
WHEREAS, KYTC and KPTIA are entities of a jurisdiction other than Indiana,
rendering this interlocal agreement an interstate compact pursuant to IC 36-1-7-8;
T.
WHEREAS, KRS 65.290 provides that an agreement entered pursuant to
Kentucky's Interlocal Cooperation Act that is between one or more public agencies of Kentucky
and one or more public agencies of another state, shall have the status of an interstate compact;

U.
WHEREAS, IF A and INDOT are public agencies of a state other than Kentucky,
rendering this interlocal agreement an interstate compact pursuant to KRS 65.290;
V.
WHEREAS, IFA, INDOT, KYTC and KPTIA are each authorized to participate
in the design, procurement, construction, financing, tolling, operation and maintenance of the
Project;
W.
WHEREAS, KYTC has the power to utilize design-build procurement methods
for the Project (Part I., A., 4., (12) of Kentucky H.B. 2);
X.
WHEREAS, IFA has such powers and authorities set forth in IC 8-15.5, including
the power to enter into one or more public-private agreements pursuant to which a private entity
or entities will design, construct, finance, operate and maintain the East End Crossing portion of
the Project, including the tolling development, tolling integration, and tolling operation
functions;

Y.
WHEREAS, pursuant to IC 8-15.5-1-2, IFA also has the power to authorize an
operator to impose tolls for the operation of motor vehicles on all or part of the Proj ect;

D-3

Z.
WHEREAS, pursuant to IC 8-15.5-7-1, IFA may fix and revise the amounts of the
tolls an operator may charge and collect for the use of any part of the Project, and pursuant to IC
9-21-3.5-10, IC 4-4-11-15, IC 4-22-2-37.1, and IC 8-15-2-17 and 17.2, inter alia, IF A may adopt
rules and regulations regarding tolling of the Project, including toll collection and enforcement;
AA. WHEREAS, pursuant to IC 8-15.5-10-5, IFA also has the power to acquire such
public or private lands as it may deem necessary for accomplishing the Project, and may sell,
transfer and convey any such lands or interest therein as may be necessary or convenient for the
construction and operation of any toll road project;
BB.
WHEREAS, pursuant to IC 8-15.5-10-1, IFA may exercise any powers in
participation or cooperation with INDOT or any other governmental entity and enter any
contracts to facilitate that participation or cooperation;
CC.
WHEREAS, pursuant to IC 8-15.5-5-6, INDOT has been authorized to and may
perform duties and exercise powers delegated to it by the IF A with respect to the Project;
DD. WHEREAS, INDOT and IFA are entitled to tort claims protection under IC 3413-3 et. seq. and as otherwise provided by law, and intend to share and retain such protection
when acting in cooperation with the Kentucky Parties as provided herein and in the Bi-State
Development Agreement;
EE.
WHEREAS, KYTC and KPTIA are entitled to tort claims protection under
Section 231 of the Kentucky Constitution, KRS 44.072 and as otherwise provided by law, and
intend to share and retain such protection when acting in cooperation with the Indiana Parties as
provided herein and in the Bi-State Development Agreement;
FF.
WHEREAS, the States' Parties have exemptions from payment of state and local
taxes, including but not limited to income and ad valorem property taxes, and intend to share and
retain such exemptions when acting in cooperation with each other as provided herein and in the
Bi-State Development Agreement;
GG. WHEREAS, the purposes of this Agreement are: (a) to establish joint boards
composed of representatives of the Parties to this Agreement for each of the separate agreements
contained herein under Indiana law, and on which all Parties hereto are represented; and (b) to
facilitate and assist in the accomplishment of the Project through the delegation and sharing
among the Parties all of their respective rights, powers, functions, duties, and privileges as
necessary, useful or appropriate to develop, procure, design, construct, finance, toll, operate and
maintain the Project;
HH. WHEREAS, KRS 175B.030(7)(a) contemplates that, upon the approval of the
financial plan required by KRS 175B.030(6), a development agreement may be entered into
establishing the duties, responsibilities, powers and authorities of the parties involved in
delivering the Project;
II.
WHEREAS, KRS 175B.030(7)(c) provides that, in addition to such development
agreement, additional agreements may be executed, as necessary, to complete the Project;
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JJ.
WHEREAS, KRS 175B.025 provides that KPTIA, as the developing and issuing
authority, has the power to enter into agreements as necessary to facilitate the development,
construction, maintenance, operation, repair, tolling, or financing of the Project;
KK. WHEREAS, the Parties are entering the Bi-State Development Agreement, which
defines their respective roles and responsibilities for the procurement, revenue-sharing,
financing, constructing, tolling, operation and maintenance of the Project;
L1.
WHEREAS, in connection with execution of the Bi-State Development
Agreement, the performance of the Parties' obligations thereunder and the accomplishment of the
Project as contemplated by the Bi-State Development Agreement, the Parties having determined
it is in the best interests of the Parties, the citizens of Indiana and the citizens of Kentucky
(including but not limited to those residing in the Louisville-Southern Indiana area) to enter into
this Agreement to set forth the terms of such joint agreement as required by the Interlocal
Cooperation Acts;
MM. WHEREAS, the Parties (as applicable) have conducted the appropriate meetings
or hearings as required by law and have otherwise met all conditions precedent to entering this
Agreement;
NN. WHEREAS, KYTC, KPTIA, IFA and INDOT have adopted resolutions
authorizing the execution, delivery and performance of this Agreement;

00.

WHEREAS, the Secretary of KYTC has approved this Agreement;

PP.
WHEREAS, this Agreement shall be submitted for approval to the Attorney
General of Indiana, and the Attorney General of Kentucky;
QQ. WHEREAS, this Agreement will be filed with the County Recorder of Clark
County, Indiana and with the Indiana State Board of Accounts; and
RR.
WHEREAS, this Agreement will be filed with the County Clerk of Franklin
County, Kentucky, and with the Secretary of State of Kentucky;
SS.
WHEREAS, for purposes of Indiana law, this Agreement shall consist of two
separate interlocal agreements within one document with certain common provisions---one
interlocal agreement pertaining to the Joint Board and the responsibilities specified in Sections
3.01 and 3.03 hereof, and the other pertaining to the Tolling Body and the responsibilities
specified in Sections 3.02 and 3.03 hereof, each of which agreements shall constitute and be
considered an 'interlocal agreement' within the meaning of this Agreement and I.C. 36-1-7.
TT.
Each of the Joint Board and the Tolling Body shall be considered "joint boards"
under I.e. 36-1-7.
NOW, THEREFORE, in consideration of the premises and the representations,
warranties, covenants and agreements contained herein, IF A, INDOT, KYTC and KPTIA agree
as follows:
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1.0

Purpose

In addition to the purposes set forth above in the Recitals, this Agreement provides for (a) the
delegation, combination andlor sharing with the Joint Board, Tolling Body, and each of the
Parties, to the extent such other Party is acting pursuant to an authorization set forth herein (or
any supplement hereto) or in the Bi-State Development Agreement as applicable, of all powers
that are useful, necessary, or appropriate, for the development, procurement, design,
construction, financing, tolling, operation and maintenance of the Project as set forth in the BiState Development Agreement (while also retaining such powers for themselves); and (b) the
exercise by the Joint Board, the Tolling Body, and the Parties of the powers delegated, combined
andlor shared with them herein for the benefit of the citizens of Indiana and the citizens of
Kentucky (including but not limited to those residing in the Louisville-Southern Indiana area).

2.0

Definitions and Acronyms

As used in this Agreement, the following terms shall have the meanings specified below:

2.01

Agreement means this Interlocal Cooperation Agreement for the Design,
Procurement, Construction, Financing, Tolling, Operation and Maintenance for
the Louisville-Southern Indiana Ohio River Bridges Project.

2.02

Bi-State Development Agreement means the agreement to which IF A, INDOT,
KYTC, KPTIA and the Bridges Authority are parties which defines their
respective roles and responsibilities for the procurement, revenue-sharing,
financing, constructing, tolling, operation and maintenance of the Project.

2.03

Custody Agreement means the agreement entered among IF A, KPTIA, or the
Joint Board (on behalf of such parties), the Toll Operator, and a bank or trust
company as custodian which shall provide procedures for the deposit, division
and transfer of toll revenues for the benefit of IF A and KPTIA.

2.04

Downtown Crossing means the portion of the Project that involves reconstruction
and operational improvements to the Kennedy Interchange where 1-64, 1-65 and
1-71 converge on the south side of the Kennedy Bridge in downtown Louisville
(Section 1), reconstruction of the Kennedy Bridge along with construction of a
New Downtown Bridge just east of the Kennedy Bridge (I-65) (Section 2), and
reconstruction of the 1-65 approach in Indiana, including modernization to
improve ingress and egress and realignment and widening of the approaches
(Section 3)

2.05

East End Crossing means the portion of the Project that involves construction of
a new East End Bridge (Section 5) located about eight miles from downtown
Louisville connecting the Gene Snyder Freeway (KY 841) to the Lee Hamilton
Highway (S.R. 265) along with the approaches in Kentucky (Section 4) and
Indiana (Section 6).
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2.06

IFA means Indiana Finance Authority; a body politic and corporate created by
Indiana pursuant to IC 4-4-11-4, which provides that the exercise of its powers
constitutes an essential, governmental, public, and corporate function; the
procuring entity for East End Crossing.

2.07

Indiana Parties means IF A and INDOT.

2.08

In terlo cal Cooperation Acts means KRS 65.210 et.seq. and IC 36-1-7,
respectively.

2.09

INDOT means Indiana Department of Transportation, an agency ofIndiana.

2.10

Joint Board means a board created by this Agreement in Section 3.01.

2.11

Kentucky H.B. 2 means Kentucky House Bill 2, 2012 Extraordinary Session,
signed by the Governor of Kentucky on May 2,2012.

2.12

Kentucky Parties means KYTC and KPTIA.

2.13

KPTIA means Kentucky Public Transportation Infrastructure Authority; the
developing authority and issuing authority for the Downtown Crossing.

2.14

KYTC means Kentucky Transportation Cabinet, the procuring agency for the
Dovvntown Crossing.

2.15

Project means the Louisville-Southern Indiana Ohio River Bridges Project

2.16

Project Termination means the later of the following dates: (i) the date when the
Public-Private Agreement has concluded and been satisfied on the East End
Crossing; and (ii) the date when bonds issued by KPTIA or any other entity to
finance or refinance the Downtown Crossing have been satisfied.

2.17

Project-Wide Costs means costs that are necessary for and that benefit the Project
as a whole and that are not specifically attributable to East End Crossing or
Downtown Crossing.

2.18

Toll Operations Agreement means any agreement implementing this Agreement,
in part, to be entered into among a toll operator and either (i) the Parties (or
certain of them representing each State) and/or (ii) the Joint Board acting on
behalf of such Parties, which will identify the duties and responsibilities of the toll
operator with respect to the comprehensive electronic tolling system and, the
collection and deposit of toll revenues and enforcement functions. The initial Toll
Operations Agreement may be contained within the Toll System Integrator
Agreement.

2.19

Toll Policy Agreement means an agreement implementing this Agreement, in
part, to be entered among (i) the Parties (or certain of them representing each
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State) and/or (ii) the Tolling Body acting on behalf of such Parties establishing a
comprehensive toll policy for the Project.

2.20

Toll System Integrator Agreement means an agreement implementing this
Agreement, in part, to be entered between the Parties (or certain of them
representing each State and/or (ii) the Joint Board acting on behalf of such
Parties) and a toll system integrator pursuant to which the toll system integrator
will provide a comprehensive, electronic toll system for the Project and perform
the role of the toll operator during a minimum initial period of one year.

2.21
3.0

Tolling Body means the board by that name established herein in Section 3.02.

Administration
3.01

Establishment of Joint Board
Pursuant to the Interlocal Cooperation Acts, the parties hereby establish the Joint
Board composed of the following representatives of the Parties to this Agreement
(or their respective designees who may serve in their stead from time to time):
Chairman of KPTIA
Public Finance Director of the State of Indiana, representative of the IF A
Secretary of KYTC
Commissioner of INDOT
The Joint Board shall administer this Agreement, and shall exercise such other
powers and authorities for the purposes set forth herein and/or in the Bi-State
Development Agreement (except for those responsibilities set forth in Section
3.02 and 3.03 to be carried out by the Tolling Body).

3.02

Establishment of Tolling Body
Pursuant to the Interlocal Cooperation Acts, the parties hereto establish the
Tolling Body, composed of the members of the Joint Board, plus an additional
representative each from the IF A and KPTIA. The Tolling Body shall be
assigned responsibilities hereunder relating solely to toll policy development and
the Toll Policy Agreement, as more fully described in Sections 11.4.2 and 11.5 of
the Bi-State Development Agreement and in Sections 3.02 and 3.03 hereof.

3.03

Rules of Governance
The Joint Board and the Tolling Body each shall be governed by its own By-laws
that it will adopt and which may be amended from time to time. The Joint Board
and the Tolling Body each shall have the authority to amend its By-Laws in a
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manner that is not inconsistent with this Agreement or with the Bi-State
Development Agreement as it may determine to be in the best interest of the Joint
Board or the Tolling Body, as the case may be, and its members. The Joint Board
and the Tolling Body each may choose in its respective By-laws to operate under
the applicable laws of Indiana or Kentucky or both states.

4.0

Financing, Staffing, Supplying and Budget
Pursuant to the Bylaws, the Joint Board and the Tolling Body shall each have the
authority and responsibility for establishing and maintaining their respective budgets for
Project-Wide Costs, which, unless otherwise agreed, shall be shared equally by the
Indiana Parties and the Kentucky Parties. The Joint Board and the Tolling Body each
shall have the authority to appoint or hire such consultants, agents or other persons, and
to procure such supplies, as it may determine to be useful, appropriate or necessary to
organize the respective operations and to implement the respective functions of the Joint
Board and the Tolling Body.

5.0

6.0

DurationlTermination, Disposal of Property
5.01

The duration of this Agreement will be through and until termination of the BiState Development Agreement.

5.02

In the event this Agreement is terminated, the property shall be disposed of as
provided in Article 5 of the Bi-State Development Agreement.

Real and Personal Property
The real and personal property shall be acquired, held and disposed of in the manner set
forth in Article 5 ofthe Bi-State Development Agreement.

7.0

Powers, Privileges and Immunities
7.01

For the duration of this Agreement and without divesting itself of such powers,
privileges and immunities; IF A delegates, combines and shares with, (i) the Joint
Board, (ii) the Tolling Body and (iii) each other Party to the extent such other
Party is acting pursuant to an authorization set forth herein (or any supplement
hereto), in an implementing agreement described in Subsection 10.12 hereof, or in
the Bi-State Development Agreement as applicable, the following powers,
privileges and immunities, but only to the extent necessary, useful or appropriate
for the respective duties of each for developing, procuring, designing,
constructing, financing, tolling, operating and maintaining the Project in
accordance with the purposes and terms set forth herein and the Bi-State
Development Agreement:
7.01.01

to assist with the financing, acquisition, building and equipping of
structures for state use, including highways, toll roads and bridges;
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7.01.02

to enter contracts for the design, construction, financing, operation
and maintenance of public works in Indiana;

7.01.03 .

to impose, fix and revise amounts, and collect user fees for use of
any part of a toll road;

7.01.04

to acquire, sell, transfer and/or convey such public or private lands
in Indiana, or any interest therein, as it deems necessary or
convenient for accomplishing a toll road project;

7.01.05

to enter into one or more interlocal agreements under Indiana's
Interlocal Cooperation Act (IC 36-1-7 et. seq.);

7.01.06

to participate in the design, procurement, construction, financing,
tolling, operation and maintenance of the Project;

7.01.07

to exercise powers and authorities set forth in IC 8-15.5, including
the power to enter into one or more public-private agreements
pursuant to which a private entity or entities will design, construct,
finance, operate and maintain the Project;

7.01.08

pursuant to IC 8-15.5-1-2, to authorize an operator to impose tolls
for the operation of motor vehicles on all or part of the Project;

7.01.09

pursuant to IC 8-15.5-7-1, to fix and revise the amounts of the tolls
an operator may charge and collect for the use of any part of the
Project;

7.0l.10

to acquire such public or private lands as IF A may deem necessary
for accomplishing the Project, and sell, transfer and convey any
such lands or interest therein as may be necessary or convenient
for the construction and operation of a toll road project;

7.0l.11

pursuant to IC 8-15-2-17.2(a)(10), to establish enforcement
procedures and make assessment for the failure to pay required
tolls;

7.0l.12

tort claims protection under IC 34-13-3 et. seq. and as otherwise
provided by law;

7.0l.13

pursuant to IC 8-15.5-10-1, to exercise any powers in participation
or cooperation with INDOT or any other governmental entity and
enter any contracts to facilitate that participation or cooperation;

7.0l.14

to be exempt from certain state and local taxes, including income
and ad valorem property taxes; and
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7.01.15

7.02

7.03

to exercise any other of its powers, rights, privileges and
immunities consistent with the purposes set forth herein, including
those identified in the Recitals.

For the duration of this Agreement and without divesting itself of such powers,
privileges and immunities, INDOT delegates, combines and shares with, (i) the
Joint Board, (ii) the Tolling Body and (iii) each other Party to the extent such
other Party is acting pursuant to an authorization set forth herein (or any
supplement hereto), in an implementing agreement described in Subsection 10.12
hereof, or in the Bi-State Development Agreement as applicable, the following
powers, privileges and immunities, but only to the extent necessary, useful or
appropriate for their respective responsibilities for developing, procuring,
designing, constructing, financing, tolling, operating and maintaining the Project
in accordance with the purposes and terms set forth herein and the Bi-State
Development Agreement:
7.02.01

To direct and control the establishment, construction and
maintenance of that portion of Indiana's primary road system
which is within the Project;

7.02.02

to enter contracts for the design, construction, financing, operation
and maintenance of public works in Indiana;

7.02.03

to enter into one or more interlocal agreements under Indiana's
Interlocal Cooperation Act (IC 36-1-7 et. seq.);

7.02.04

pursuant to IC 8-15.5-5-6, to perform duties and exercise powers
delegated to it by the IF A with respect to the Project;

7.02.05

to participate in the design, procurement, construction, financing,
tolling, operation and maintenance of the Project;

7.02.06

tort claims protection under Ie 34-13-3 et. seq. and as otherwise
provided by law; and

7.02.07

to be exempt from certain state and local taxes, including income
and ad valorem property taxes; and

7.02.08

to exercise any other of its powers, rights, privileges and
immunities consistent with the purposes set forth herein, including
those identified in the Recitals.

For the duration of this Agreement and without divesting itself of such powers,
privileges and immunities, KYTC delegates, combines and shares with, (i) the
Joint Board, (ii) the Tolling Body and (iii) each other Party to the extent such
other Party is acting pursuant to an authorization set forth herein (or in any
supplement hereto), in an implementing agreement described in Subsection 10.12
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hereof, or in the Bi-State Development Agreement as applicable, the following
powers, privileges and immunities, but only to the extent necessary, useful or
appropriate for their respective responsibilities for developing, procuring,
designing, constructing, financing, tolling, operating and maintaining the Project
in accordance with the purposes and terms set forth herein and the Bi-State
Development Agreement:

7.04

7.03.01

to enter contracts for the design, construction, financing, operation
and maintenance of public works in Kentucky;

7.03.02

to utilize design-build procurement methods for the Project
pursuant to Part I, A., 4., (12) of Kentucky H.B. 2, notwithstanding
any conflicting provisions of KRS Chapters 45A, 176 and 177;

7.03.03

to direct and control the establishment, construction and
maintenance of that portion of Kentucky's primary road system
which is within the Project;

7.03.04

to enter into one or more interlocal agreements under Kentucky's
Interlocal Cooperation Act (KRS 65.210 to 65.300.);

7.03.05

to participate in the design, procurement, construction, financing,
tolling, operation and maintenance of the Project,

7.03.06

tort claims protection under Section 231 of the Kentucky
Constitution, KRS 44.072 and as otherwise provided by law;

7.03.07

pursuant to KRS 175B.030, to enter into a development agreement
establishing the duties, responsibilities, powers and authorities of
the parties involved in the delivery of the Project; and

7.03.08

to be exempt from certain state and local taxes, including income
and ad valorem property taxes; and

7.03.09

to exercise any other of its powers, rights, privileges and
immunities consistent with the purposes set forth herein, including
those identified in the Recitals.

For the duration of this Agreement and without divesting itself of such powers,
privileges and immunities, KPTIA delegates, combines and shares with, (i) the
Joint Board, (ii) the Tolling Body and (iii) each other Party to the extent such
other Party is acting pursuant to an authorization set forth herein (or any
supplement hereto), in an implementing agreement described in Subsection 10.12
hereof, or in the Bi-State Development Agreement as applicable, the following
powers, privileges and immunities, but only to the extent necessary, useful or
appropriate for their respective responsibilities for developing, procuring,
designing, constructing, financing, tolling, operating and maintaining the Project
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in accordance with the purposes and terms set forth herein and the Bi-State
Development Agreement:

7.05

7.04.01

to enter contracts for the design, construction, financing, operation
and maintenance of public works in Kentucky;

7.04.02

to fix, revise, charge and collect tolls;

7.04.03

to enforce rules and regulations for the use of the Project;

7.04.04

to acquire, hold and dispose of real and personal property and
rights-of-way in Kentucky;

7.04.05

to directly or indirectly construct, reconstruct, maintain, repair,
operate and regulate projects within Kentucky, or contract with
another entity for these services;

7.04.06

such other powers it has as the developing and issuing authority
under KRS 175B.020, KRS 175.025 or otherwise, consistent with
the purposes set forth herein;

7.04.07

to enter into one or more interlocal agreements under Kentucky's
Interlocal Cooperation Act (KRS 65.210 to 65.300);

7.04.08

to participate in the design, procurement, construction, financing,
tolling, operation and maintenance of the Project;

7.04.09

tort claims protection under Section 231 of the Kentucky
Constitution, KRS 44.072 and as otherwise provided by law,

7.04.10

pursuant to KRS 175B.025 and 175B.030, to enter into such
additional agreements necessary to facilitate the development,
construction, maintenance, operation, repair, tolling, or financing
of the Project; and

7.04.11

to be exempt from certain state and local taxes, including income
and ad valorem property taxes; and

7.04.12

to exercise any other of its powers, rights, privileges and
immunities consistent with the purposes set forth herein, including
those identified in the Recitals.

The Parties shall each contribute and share the interlocal powers described herein,
as well as such powers incidental thereto and necessarily implied therefrom in
order to accomplish the Project and the purposes of the Agreement, an
implementing agreement described in Subsection 10.12 hereof, and the Bi-State
Development Agreement. Notwithstanding the foregoing delegations of powers,
the Parties agree that the Bi-State Development Agreement assigns and allocates
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specific duties and responsibilities among the Parties and to the Joint Board and
the Tolling Body for the development, construction, maintenance, operation,
repair, tolling, or financing of the Project. To the extent that the Bi-State
Development Agreement contains provisions assigning or allocating such duties
and responsibilities to particular Parties, the provisions of the Bi-State
Development Agreement shall control over the more general delegations of
powers set forth herein.

8.0

7.06

The States' Parties have exemptions from the payment of state and taxes,
including but not limited to income and ad valorem property taxes.

7.07

To the fullest extent permitted by law, the States' Parties have entered into this
Agreement as representatives of their respective sovereign states. The Indiana
Parties shall be entitled to assert sovereign immunity and/or all other applicable
protections against liability in Kentucky courts to the same extent Kentucky is
able to assert sovereign immunity and all other such applicable protections against
liability in Kentucky courts, and the Kentucky Parties shall be entitled to assert
sovereign immunity and all other applicable protections against liability in
Indiana courts to the same extent Indiana is able to assert sovereign immunity
andlor all other such applicable protections against liability in Indiana courts.

7.08

Each Party has taken all necessary actions and received necessary approvals and
consents to perform its obligations hereunder to delegate all powers as described
herein.

7.09

Each Party confirms it has taken no action, nor has it entered any agreement, that
would conflict with the rights delegated to any other Party hereunder.

Amendment and Termination

8.01

Amendment
This Agreement may only be changed, amended, modified, appended to or
supplemented by a writing consented to as a change, amendment, modification,
appendix or supplement to this Agreement by all of the Parties hereto.

8.02

9.0

Termination
8.02.01

This Agreement will terminate only upon termination of the BiState Development Agreement.

8.02.02

The following provisions shall survive termination of this
Agreement: Subsection 5.02; Articles 9.0 and 10.0.

Dispute Resolution

Any dispute or claim arising out of or relating to this Agreement shall be governed by the
dispute resolution procedures in the Bi-State Development Agreement.
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10.0

General Matters

10.01 Counterparts
This Agreement may be executed in counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument.
An electronically transmitted duplicate signature of any Party shall be considered
to have the same binding effect as an original signature.
10'.02 Severability
If any provision of this Agreement shall be held invalid, illegal or unenforceable,
the validity, legality or enforceability of the other provisions hereof shall not be
affected thereby, and there shall be deemed substituted for the provision at issue a
valid, legal and enforceable provision as similar as possible to the provision at
issue. This provision shall not be interpreted to materially alter the relationships
of the Parties as set forth in this Agreement or materially affect the ability of the
Parties to achieve the purpose of this Agreement.
10.03 No Third Party Beneficiaries
This Agreement is solely for the benefit of the Parties hereto, and to the extent
provided herein, their respective directors, officers, employees, agents and
representatives; and no provision in this Agreement shall be deemed to confer
upon other persons any remedy, claim, reimbursement, cause of action or other
right.
10.04 Agreement and Sharing of Power
This Agreement is intended to be an interlocal agreement or contract pursuant to
the Interlocal Cooperation Acts, in which the Parties have undertaken to provide
that which is required by the Interlocal Cooperation Acts and it is intended that
thereby the Parties shall share those powers as set forth herein. If and to the
extent this Agreement is not such an interlocal agreement or contract or does not
effectively delegate and share such powers, this Agreement shall be deemed to
include such terms not otherwise included herein and to exclude such terms not
otherwise excluded herefrom, as are necessary to cause this Agreement to be
deemed a valid interlocal agreement or contract under Indiana and Kentucky law
and to delegate, combine and share such powers pursuant to the laws of those
states.
10.05 Reasonable Efforts; Cooperation
Subject to the terms and conditions of this Agreement, each Party will use its
commercially reasonable efforts to take, or cause to be taken, all actions and to
do, or cause to be done, all things necessary or desirable under the applicable laws
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and regulations to consummate the transactions contemplated by this Agreement.
In addition, the Parties each agree to cooperate and take such actions, including
any necessary amendments hereto, as may be required in the judgment of the Joint
Board, or the Tolling Body as circumstances require for the Joint Board, the
Tolling Body or any of the Parties hereto to obtain all necessary qualifications and
approvals, including any that may be required by any state or federal agencies,
and to execute and deliver such other documents, certificates, agreements andlor
other writings and to take such other actions as may be necessary or desirable in
order to consummate or implement expeditiously the transactions contemplated
by this Agreement, and from time to time, upon the request of another Party to
this Agreement and without further consideration, to execute, acknowledge and
deliver in proper form any further instruments, and take such other action as the
other Parties may reasonably require, in order to effectively carry out the intent of
this Agreement, including without limitation, the delegation of any further powers
that may be necessary, useful or appropriate to permit the Joint Board, the Tolling
Body or the Parties to carry out their purposes.
10.06 Relationship of the Parties
The Parties are independent parties and nothing contained herein shall be deemed
to create a partnership, joint venture, or employer employee relationship for
purposes of federal or state tax law, or otherwise. Notwithstanding the above, the
Parties, the Tolling Body and the Joint Board, when exercising any powers
delegated herein or in the Bi-State Development Agreement shall be exercising
the sovereign powers of each State in the fulfillment of the Project, this
Agreement and the Bi -State Development Agreement within the meaning of
paragraphs AA and BB of the Recitals.
10.07 Immunity of Officers, Directors, Members, Employees and Agents
No recourse shall be had for any claim based upon any obligation in this
Agreement against any past, present or future official, officer, director, member,
employee or agent of the Parties, as such, under any rule of law or equity, statute
or constitution.
10.08 No Assignment
Except as set forth herein, no party may sell, assign, pledge or otherwise transfer
any of its rights or benefits under this Agreement to any other person, without the
written consent of all other Parties, and any purported sale, assignment, pledge or
other transfer without such consent shall be null and void.
10.09 Notice
10.09.01

Any notice required by this Agreement shall be made to the other
Parties at the following addresses:
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As to KPTIA:

Michael W. Hancock
Chairman, KPTIA
Kentucky Transportation Cabinet
200 Mero Street
Frankfort, KY 40622

With a copy to:

Todd Shipp
Office of Legal Services
Kentucky Transportation Cabinet
200 Mero Street
Frankfort, KY 40622
Todd.shipp@ky.gov

Asto KYTC:

Michael W. Hancock
Secretary
Kentucky Transportation Cabinet
200 Mero Street
Frankfort, KY 40622

With a copy to:

Rebecca Goodman
Executive Director
Office of Legal Services
Kentucky Transportation Cabinet
200 Mero Street
Frankfort, KY 40622
rebecca.goodman@ky.gov
and
Timothy J. Hagerty
Frost Brown Todd LLC
400 West Market St., Suite 3200
Louisville, KY 40202
thagerty@fbtlaw.com

As to IFA:

Kendra W. York
Public Finance Director of the State of Indiana
Indiana Finance Authority
One North Capitol Avenue, Suite 900
Indianapolis, Indiana 46204
kyork@ifa.in.gov

With a copy to:

James McGoff
General Counsel
Indiana Finance Authority
One North Capitol Avenue, Suite 900
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Indianapolis, Indiana 46204
jmcgoff@ifa.in.gov
and
Brenda Horn
ICE MILLER LLP
One American Square, Suite 2900
Indianapolis, IN 46282-0200
Brenda.Horn@icemiller.com
and
Scott Brinkman
Stoll Keenon Ogden PLLC
2000 PNC Plaza
500 West Jefferson Street
Louisville, KY 40202-2828
scott.brinkman@skofirm.com
As to INDOT:

Michael B. Cline
Commissioner
Indiana Department of Transportation
100 North Senate Avenue, IGCN 731
Indianapolis IN 46204-2216

With a copy to:

Mark Ahearn
Chief Legal Counsel and Deputy Commissioner
Indiana Department of Transportation
100 North Senate Avenue, IGCN 755
Indianapolis IN 46204
mahearn@indot.in.gov
and
William Malley
Perkins Coie, LLP
700 13th Street, NW, Suite 600
Washington, D.C. 20005-3960
WMalley@perkinscoie.com

10.09.02

Notice shall be by hand delivery, overnight delivery or electronic
mail. If notice is sent by electronic mail, a copy shall be sent by
overnight delivery or First Class U.S. Mail the same day.
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10.10 Entire Agreement
Except as otherwise provided herein or in the Bi-State Development Agreement,
this Agreement sets forth the entire understanding and agreement of the Parties
hereto with respect to the transactions contemplated hereby and supersedes any
and all prior agreements, arrangements, and understandings among the Parties
relating to the subject matter hereof.
10.11 Relation to Bi -State Development Agreement
This Agreement shall be deemed to be an exhibit to the Bi-State Development
Agreement.
10.12 Future Implementing Agreements
Pursuant to and in furtherance of the powers delegated herein, the Parties
anticipate entering future agreements, as necessary, to implement the purposes of
this Agreement and the Bi-State Development Agreement, including Toll System
Integrator Agreement, Toll Operations Agreements, and Ground Lease
Agreements, all with respect to the agreements herein related to the Joint Board,
and the Toll Policy Agreement with respect to the Tolling Body.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authorized officers as of the respective dates set fOlih below.
INDIANA FINANCE AUTHORITY

Date

Adam M. Horst, Chairman

BY:

-----\ol-.l---"'--

Kendra W. York
Public Finance Director of the State ofIndiana

Date

j).- / t(-dOll
....

/ ). - /

l(- d

(Interlocal Cooperation Agreement - Ohio River Bridges)
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0/~

--~--~~=-~----

INDIANA DEPARTMENT OF TRANSPORTATION

~A---"-,u"-",,,--,,d--=---=-=-- - =~: . L. -,--'-""'-'Cti~?i.l-----

BY:
Michael B. Cline, Commissioner

Date

j 2-/;7. /2.

----~~~--~---

Attest:

BY:

----+-----;.fL=-----'-P>t/-.
=---=---_ __
, Deputy Commissioner

lz_h_J_k._?_OI_c.__

Date _ _

(Interlocal Cooperation Agreement - Ohio River Bridges)

D-21

APPROVED AS TO FORM AND SUBSTANCE

STATE BUDGET AGENCY

BY:_~_VV\_~~~
Date

Adam M. Horst, State Budget Director

Id'- I C(--J-(J (d-

(Interlocal Cooperation Agreement - Ohio River Bridges)
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APPROVED

ATTORNEY GENERAL OF THE STATE
OF INDIANA

Gregory F. Zoeller, Attorney General

(Interlocal Cooperation Agreement - Ohio River Bridges)
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STATE OF INDIANA
COUNTY OF MARION

)
) SS
)

\q

The foregoing instrument was acknowledged before me this
day of1Jec"rv\'vtr ,
2012, by Adam M. Horst, the Chairman of the Indiana Finance Authority and Kendra W. York,
the Public Finance Director of the State ofIndiana.

e ,-\n ~h;

c.. -.:;

(Printed Name)

H-e- r rD II.

My commission expires:
\G d-J--\~
A

Resident of '-'\Y~CI""'v\

County

Acknowledgment Page - Interlocal Cooperation Agreement

(Interlocal Cooperation Agreement - Ohio River Bridges)
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STA TE OF INDIANA

)
) SS
)

COUNTY OF MARION

,

The foregoing instrument was acknowledged before me this r:f'day of 'tec~rdutr
2012, by Michael B. Cline, the Commissioner, and James Stark, the Deputy Commissioner, of
the Indiana Department of Transportation.

~~71~
tary

My commission expires:

~ 3,1 ) dOl
Resident of

11e..ndw letC;

lie

c::rUl~
t. Ziemer
(Printe
arne)

q
County

Acknowledgment Page - Interlocal Cooperation Agreement

(Interlocal Cooperation Agreement - Ohio River Bridges)

D-25

KENTUCKY TRANSPORTATION CABINET

Date _ _I_z.......,if-/t_I---j~J<--I_L_ __

c ,P ..
Secretary of the Transportation Cabinet

APPROVED AS TO FORM AND LEGALITY

Rebec Goodman
Executive Director of the Office of Legal Services
Transportation Cabinet

(Interlocal Cooperation Agreement - Ohio River Bridges)
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KENTUCKY PUBLIC TRANSPORTATION INFRASTRUCTURE AUTHORITY

By~·b/.J~/
Lori Flanery
Vice Chair of KPTIA

o

Date

APPROVED AS TO FORM AND LEGALITY

J. Todd Shipp
Special Assistant of the Office of Legal Services
Transportation Cabinet

Date

- -'1 - /~l-'-b.L.-f-4+-=-1- -

APPROVED

ATTORNEY GENERAL OF THE COMMONWEALTH OF
KENTUCKY
By: ___________________________
Date _ _ _ _ _ _ __

Jack Conway, Attorney General
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KENTUCKY PUBLIC TRANSPORTATION INFRASTRUCTURE AUTHORITY

BY: __________________________
Date _______________

Lori Flanery
Vice Chair ofKPTIA

APPROVED AS TO FORM AND LEGALITY

BY: __________________________
J. Todd Shipp
Special Assistant of the Office of Legal Services
Transportation Cabinet

Date _______________

APPROVED

1

ATTORNEY GENERAL OF THE C

ONWEALTH OF

Date
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M

II.

/3 ( 2.012I

COMMONWEALTH OF KENTUCKY
COUNTY OF FRANKLIN

)
) SS
)

My commission expires:

l' b-14 LD4229'15

(Notary Seal)

Acknowledgment Page - Interlocal Cooperation Agreement

(Interlocal Cooperation Agreement - Ohio River Bridges)
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COMMONWEALTH OF KENTUCKY
COUNTY OF FRANKLIN

)
) SS
)

The foregoing instrument was acknowledged before me this 17"1:]:::2 day of 'J)q;:.,eMiev ,
2012, by Lori Flanery, Vice Chair of the Kentucky Public Transportation Infrastructure
Authority.
~
_

~~~"""""C"",,,-->--'---,>\..-,,=LJ,.J-:-'-\+L~-==::...=:"'-"'="-~...::-.-),--
Notary Public, State at Large

Printed Name:

:JYCl.~ G. \tJJ

My commission expires: ~/I
(Notary Seal)

Acknowledgment Page - Interlocal Cooperation Agreement
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\lev'

\ J.. B(' ;).0 I

Y

This instrument was prepared by Brenda S. Horn, Ice Miller LLP, One American Square,
Suite 2900, Indianapolis, Indiana 46282.
I affirm, under the penalties for perjury, that I have taken reasonable care to redact each
Social Security number in this document, unless required by law. Brenda S. Horn, Esq.

Brenda S. Horn, Esq.
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CERTIFICATION
The undersigned hereby certifies that he has compared the foregoing Interlocal
Cooperation Agreement to an original thereof, and that the foregoing Interlocal Cooperation
Agreement is a true copy of the original of such document.
The undersigned hereby fmiher certifies that on December 27, 2012 he has caused the
foregoing Interlocal Cooperation Agreement to be recorded/filed (i) in the records of the County
Clerk of Jefferson County, Kentucky in Deed Book~ Page
(ii) in the records of the
Page ~, and (iii) in the
County Clerk of Franklin County, Kentucky in ~ Book
records of the Kentucky Secretary of State.

m-,

COMMONWEALTH OF KENTUCKY
COUNTY OF JEFFERSON

)
) SS:
)

The foregoing instrument was acknowledged before me by John S. Egan on December
2012.
My Commission ex])in~s:_~~~~~~

LOULibrary 0000000.0000000 1345421vl

D-32

CERTIFICATION
The undersigned hereby certifies that he has compared the foregoing Interlocal
Cooperation Agreement to an original thereof, and that the foregoing Interlocal Cooperation
Agreement is a true copy of the original of such document.
The undersigned hereby further certifies that on December 27, 2012 he has caused the
foregoing Interlocal Cooperation Agreement to be re~orded/filed (i) in the records of the County
(ii) in the records of the
Clerk of Jefferson County, Kentucky in Deed Book0Q11, Page
Page
and (iii) in the
County Clerk of Franklin County, Kentucky in Deed Book
records of the Kentucky Secretary of State.

J.Y!L

COMMONWEALTH OF KENTUCKY
COUNTY OF JEFFERSON

r't

eX

)
) SS:
)

The foregoing instrument was acknowledged before me by John S. Egan on December

,2012.

'1

My Commission

LOULibrwy {)oooooo.ooooooo

/'1 ( /0 . ,

eXPires:~~1td,~

1345421vl

D-33

.Jt

[THIS PAGE INTENTIONALLY LEFT BLANK]

APPENDIX E

BI-STATE DEVELOPMENT AGREEMENT
CONCERNING
THE LOUISVILLE SOUTHERN INDIANA OHIO RIVER BRIDGES PROJECT

1/2787905.15

E-1

TABLE OF CONTENTS
Article 1.

Definitions of Terms and List of Acronyms Used .................................................. .4

Article 2.

Joint Board; Tolling Body; Interlocal Agreement ................................................. 13

2.6.
2.7.
2.8.
2.9.
2.10.
2.11.
2.12.
2.13.

Creation of Joint Board and Tolling Body ............................................................. 13
Powers and Authorities .......................................................................................... 13
Duties and Responsibilities .................................................................................... 13
Rules of Governance .............................................................................................. 13
Duration ................................................................................................................. 13
Purpose ................................................................................................................... 14
Financing/Staffing/Supplying and Budget. ............................................................ 14
Termination ............................................................................................................ 14
Administration ....................................................................................................... 14
Real and Personal Property .................................................................................... 14
Approvals ............................................................................................................... 15
Relationship of the Parties ..................................................................................... 15
Sovereign Immunity and Statutory Limitations on Tort Damages ........................ 15

Article 3.

Bridges Authority ................................................................................................... 16

Article 4.

Bi-State Management Team and Project Management Plan ................................. 16

Article 5.

Acquisition of Property, Utility Relocation and Project Termination
Property Transfers .................................................................................................. 16

2.1.
2.2.
2.3.
2.4.

2.5.

5.1.

5.2.

5.3.
5.4.

5.5.

Property Interests - East End Crossing .................................................................. 16
Property Interests - Downtown Crossing ............................................................... 18
Utility Relocation ................................................................................................... 20
Termination of Ground Leases .............................................................................. 21
Taxes ...................................................................................................................... 21

Article 6.

Schedule ................................................................................................................. 22

Article 7.

Budget .................................................................................................................... 22

Article 8.

Financing ................................................................................................................. 23

8.1.
8.2.
8.3.
8.4.

Overview of Project Financing ............................................................................. .23
Financing of East End Crossing ............................................................................ .25
Financing of Downtown Crossing ........................................................................ .26
Path to Implementation .......................................................................................... 28

Article 9.

Environmental/Other Federal Requirements ......................................................... 29

Article 10.

Project Scope, Procurement, Design Standards and Construction ........................ 30

10.1.
10.2.
10.3.
10.4.
10.5.

Description of Proj ect ............................................................................................ 30
Coordination of Activities ...................................................................................... 30
Procurement of Project Construction ..................................................................... 31
Design Standards and Construction Specifications ............................................... 32
Design/Change Order Review - Sections 3 and 4 ................................................. 33
- 1-

1/2787905.15

E-2

10.6.
10.7.
10.8.
10.9.
10.10.
10.11.
10.12.
10.13.
10.14.
10.15.
10.16.
10.17.
10.18.

Changes in Scope of Work and Change Orders ..................................................... 34
Unforeseen Conditions ........................................................................................... 34
Construction Observation ...................................................................................... 34
Inspections and Inspection Reports ....................................................................... 35
Substantial Completion .......................................................................................... 35
Final Acceptance ..................................................................................................... 35
DBE Goals ............................................................................................................. 36
Federal Highway Administration Requirements ................................................... 36
Permitting ............................................................................................................... 36
Insurance ................................................................................................................ 36
As-Built Drawings ................................................................................................. 37
Ownership/License of Design and Construction Documents ................................ 37
Prevailing Wage Law ............................................................................................. 37

Article 11.

Tolling of the Project ............................................................................................. 37

11.9.
11.10.
11.11.

Agreement to Toll; Federal Toll Agreements ........................................................ 37
Commencement of Tolling Operations .................................................................. 38
Revenue Share; Toll Covenants; Disposition of Toll Revenues ............................ 38
Tolling Framework and Parameters; Further Agreements ..................................... 39
Toll Policy Agreement; Terms ............................................................................... 43
Toll System Integrator Agreement; Terms ............................................................ 44
Toll Operations Agreement; Terms ...................................................................... .45
Custody Agreement and Application of Toll Revenues; Toll System
Collection Expenses ............................................................................................... 46
Rulemaking ............................................................................................................ 4 7
Interpretive Principles ............................................................................................ 47
Duration of Tolling ................................................................................................ 47

Article 12.

Operations and Maintenance .................................................................................. 48

11.1.
11.2.
11.3.
11.4.
11.5.
11.6.
11.7.
11.8.

12.1.
12.2.
12.3.

Traffic Plan During Construction .......................................................................... 48
Operations and Maintenance Prior to Project Termination .................................. .48
Operations and Maintenance After Project Termination ...................................... .49

Article 13.

Representations and Warranties ............................................................................ .49

Article 14.

Termination!Alternative Procurements .................................................................. 5l

Article 15.

Restoration and Force Majeure .............................................................................. 52

Article 16.

General Matters ...................................................................................................... 53

16.1.
16.2.
16.3.
16.4.
16.5.
16.6.
16.7.
16.8.
16.9.

Mutual Consents .................................................................................................... 53
Access to Records .................................................................................................. 53
Federal Project Number ......................................................................................... 53
Approval of Public Statements or Press Releases .................................................. 53
Confidentiality ....................................................................................................... 53
Dispute Resolution ................................................................................................. 54
Third Party Clailns ................................................................................................. 54
Indemnification! Third Party Beneficiary Rights .................................................. 54
Liability Between the Parties ................................................................................. 55

- ii I12787905.15

E-3

16.10.
16.11.
16.12.
16.13.
16.14.
16.15.
16.16.
16.17.
16.18.
16.19.
16.20.
16.21.
16.22.
16.23.
16.24.
16.25.

Amendment and Assignment ................................................................................. 56
Notice to Parties ..................................................................................................... 56
Reporting Requirements ........................................................................................ 57
State Sovereignty ................................................................................................... 57
Organizational Conflicts of Interest ....................................................................... 5 8
Noncollusion .......................................................................................................... 58
Severability ............................................................................................................ 58
No Third Party Beneficiaries ................................................................................. 59
Limitation on Recourse .......................................................................................... 59
Entire Understanding ............................................................................................. 59
Counterparts ........................................................................................................... 59
Non-waiver of Rights ............................................................................................. 59
Cooperation amongst the Parties ........................................................................... 59
Time is of the Essence ........................................................................................... 60
Continued Access to Consultants and Advisors .................................................... 60
Term ....................................................................................................................... 60

APPENDIX A The Downtown Crossing (Sections 1,2 and 3) ...................................................... 1
APPENDIX B Downtown Crossing Final Acceptance .................................................................. 3
APPENDIX C Downtown Crossing Substantial Completion ........................................................ 5
APPENDIX D The East End Crossing (Sections 4, 5 And 6) ........................................................ 6
APPENDIX E East End Crossing Final Acceptance ...................................................................... 7
APPENDIX F East End Crossing Substantial Completion ............................................................ 9
APPENDIX G Insurance Requirements ....................................................................................... 11
APPENDIX H Form of Interlocal Agreement.. ............................................................................ 12
APPEND IX I Existing Litigation and Sharing of Fees ................................................................ 13

- iii 1/2787905.15

E-4

BI-STATE DEVELOPMENT AGREEMENT
CONCERNING
THE LOUISVILLE SOUTHERN INDIANA OHIO RIVER BRIDGES PROJECT

This Bi~State Development Agreement (hereinafter "Agreement") is made by and among
the State of Indiana (hereinafter "Indiana~')~ by and through the Indiana Department of
Transportation (hereinafter "INDOT"), the Commonwealth of Kentucky (hereinafter
"Kentucky"), by and through the Kentucky Transportation Cabinet (hereinafter "KYTC"), the
Indiana Finance Authority (hereinafter "IFA")~ the Kentucky Public Transportation
Infrastructure Authority (hereinafter "KPTIA"), and the Louisville and Southern Indiana Bridges
Authority (hereinafter "Bridges Authority"). IFA~ INDOT, KYTC, KPTIA and the Bridges
Authority are sometimes referred to individually herein as a "Party," or collectively as "the
Parties." IFA~ INDOT, KYTC, and KPTIA are sometimes referred to individually herein as a
"State's Party," or collectively as the "States~ Parties." This Agreement shall be effective as of
- - - - - - - -, 2012.
WHEREAS, Kentucky and Indiana have agreed to pursue jointly certain needed
improvements to better connect Louisville, Kentucky with Southern Indiana via Ohio River
crossings;
WHEREAS, this joint pursuit resulted in the Federal Highway Administration
("FHWA") issuing a Record of Decision in September of 2003, officially approving the
Louisville~Southern Indiana Ohio River Bridges Project ("Project");
WHEREAS, the Project is a construction and reconstruction project that is located within
a metropolitan planning area that connects Kentucky and Indiana and is composed primarily of
two elements: the Downtown Crossing (hereinafter defined), and the East End Crossing
(hereinafter defined);
WHEREAS, the Project will provide additional capacity, improve transportation
efficiency and reliability, expand travel choices, and deliver urgently needed performance and
safety enhancements to existing infrastructure in the Louisville~Southern Indiana region;
WHEREAS, in 2008, the FHWA approved an Initial Financial Plan and a Project
Management Plan ("PMP", hereinafter defined) for the Project;
WHEREAS, in 2011, at the direction of the Governor of Kentucky and the Governor of
Indiana, the Parties identified certain design adjustments to reduce the cost while still meeting
the purpose and needs of the Project;
WHEREAS, on November 10, 2011 and on April 20, 2012, the FHWA approved a
Supplemental Draft Environmental Impact Statement and a Supplemental Final Environmental
Impact Statement, respectively, which in each case evaluated, among other alternatives, certain
cost~saving design adjustments and electronic tolling of the Project's bridge facilities;
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WHEREAS, a revised Record of Decision ("ROD") for the Project was issued by FHWA
on June 20, 2012;
WHEREAS, pursuant to Kentucky Revised Statutes ("KRS") 175B.030 and Senate Joint
Resolution 169 (2010), the Bridges Authority was created and ratified by the Kentucky General
Assembly and given the primary task of developing a new financial plan for the Project, which
was to be submitted to KPTIA for approval;
WHEREAS, the State of Indiana's participation in the Bridges Authority was authorized
by the Governor of Indiana pursuant to Executive Order 09-11 dated December 3, 2009 (the
"Executive Order");
WHEREAS, the Bridges Authority has developed and approved a financial plan for the
Project in accordance with KRS 175B.030(6), and such financial plan has also been approved by
KPTIA as required by KRS 175B.030(6);
WHEREAS, in Part I, A., 4., (16) of Kentucky House Bill 2, 2012 Extraordinary Session,
signed by the Governor of Kentucky on May 2, 2012 ("Kentucky H.B. 2"), the Kentucky
General Assembly stipulated that the Bridges Authority has completed the tasks and duties
assigned to it by KRS 175B.030 by adopting the aforementioned financial plan and submitting
that plan to KPTIA and the Kentucky General Assembly;
WHEREAS, KRS 175B.030(7)(a) contemplates that, upon the approval of the
aforementioned financial plan by KPTIA, a development agreement may be entered into
establishing the duties, responsibilities, powers and authorities of the parties involved in
delivering the Project;
WHEREAS, in late 2011, Kentucky and Indiana, in consultation with the Bridges
Authority, determined that the preferred approach for delivery of the Project was for each state to
take the lead in overseeing and financing construction of roughly one-half of the Project, with
Kentucky being responsible for financing and constructing the Downtown Crossing, and Indiana
being responsible for financing and constructing the East End Crossing;
WHEREAS, this preferred approach has been memorialized in a term sheet adopted by
the states pursuant to a Memorandum of Understanding signed by their respective Governors and
dated March 5, 2012 (the "MOU");
WHEREAS, KPTIA, KYTC, IF A, and INDOT are authorized to participate in the
Project;
WHEREAS, KPTIA is an independent de jure municipal corporation and political
subdivision of Kentucky and has authority to participate in the construction, operation, financing
and oversight of significant transportation projects connecting Kentucky and Indiana, and to
review, approve and monitor all such projects, and to assist with the operation, financing and
management thereof;
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WHEREAS, KPTIA is authorized pursuant to Part I, A., 4., (16) of Kentucky H.B. 2 to
participate as the developing and issuing authority as described in KRS 175B.025 in the
development, construction, financing and operation and maintenance of the Downtown Crossing;
WHEREAS, KYTC is a department and agency of Kentucky and is responsible for and
has authority to direct and control the establishment, construction and maintenance of
Kentucky'S primary road system;
WHEREAS, KYTC has been authorized by Part I, A., 4., (12) of Kentucky H.B. 2 to
utilize design-build procurement methods for the Project;
WHEREAS, KYTC has proposed it will select and enter a design-build agreement with a
design-build team that will design and build the Downtown Crossing as generally described in
the term sheet attached to the MOU;
WHEREAS, the IF A is a body politic and corporate with authority to assist Indiana in the
financing, acquisition, building and equipping of structures for state use, including highways, toll
roads and bridges;
WHEREAS, IF A has been authorized by statute to solicit, evaluate, negotiate, enter into,
and administer agreements for the Project;
WHEREAS, IF A has proposed it will select and enter into an agreement or agreements
with one or more private sector entities that will develop, design, build, finance, and, for certain
components, operate and maintain the East End Crossing through an availability payment
concession, as generally described in the term sheet attached to the MOU;
WHEREAS, INDOT is an Indiana state agency responsible for planning, building and
operating Indiana's transportation system, including the development and implementation of a
strategic plan to meet the needs of Indiana and its stakeholders, and to enhance economic
development;
WHEREAS, INDOT is authorized to and may perform duties and exercise powers
delegated to it by IF A with respect to the Project, and may otherwise participate in the Project;
WHEREAS, IFA, KPTIA, INDOT and KYTC are entities described in IC 36-1-7-1, as
well as public agencies within the meaning and usage of KRS 65.230 and 65.240, and thus
possess the power and are authorized to enter into one or more interlocal agreements;
WHEREAS, the Ohio River bridge structures will ultimately be owned 50% by Indiana
and 50% by Kentucky), consistent with the historic ownership of bridge structures between the
two States, and ground leases of real property owned by Indiana and Kentucky will be entered
into as appropriate and necessary in order to accomplish the purposes of the Project, in
accordance with the terms set forth in this Agreement;
WHEREAS, a Bi-State Management Team ("BSMT"), composed of members from
KYTC and INDOT, with representatives of the Federal Highway Administration ("FHWA") as
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non-voting, ex-officio members, has participated in the coordination of project wide activities to
date, and has created and continues to update the PMP;
WHEREAS the BSMT is to provide oversight by monitoring and reporting as to the
progress of the Project;
WHEREAS, the Transportation Policy Committee of the Louisville (KY-IN)
Metropolitan Planning Organization, which carries out key policy functions and directs the
transportation planning process for the greater Louisville (KY -IN) Metropolitan Planning Area,
has approved the Project for inclusion in its long-range metropolitan transportation plan (Horizon
2030) based on a financial demonstration for the Project adopted in 2010 and updated in 2011;
WHEREAS, this Agreement, as well as the obligations created hereunder or described
herein, do not constitute a debt, liability or obligation of Indiana or Kentucky, or a pledge or
lending of the faith and credit of either state;
WHEREAS, this Project is a public improvement, and this Agreement relates to the
location, construction, and financing of this public improvement within the meaning of IC 34-62-124 and IC 34-13-5, "Public Lawsuits for Testing Public Improvements of Municipal
Corporations";
WHEREAS, the Parties desire to document and define the respective roles and
responsibilities for the procurement, revenue-sharing, financing, designing, constructing, tolling,
operation and maintenance of the Project; and
WHEREAS the Parties (as applicable) have conducted the appropriate meetings or
hearings as required by law and have otherwise met all conditions precedent to entering this
Agreement;
NOW, THEREFORE, in consideration of the mutual agreements set forth herein, the
Parties agree as follow:
Article 1.

Definitions of Terms and List of Acronyms Used

1.1.

Addendum means an addendum to this Agreement entered by the States' Parties.

1.2.

Availability Payment Structure means the procurement provided for in
Subsection 8.2.

1.3.

Bridges Authority means the Louisville and Southern Indiana Bridges Authority
andlor any successor entity.

1.4.

BSMT means Bi-State Management Team, a team composed of representatives
from KYTC and INDOT, as well as FHWA as a non-voting, ex-officio member.

1.5.

Current Version of the Design-Build Agreement means the version of the DesignBuild Agreement posted on the website of the Kentucky Transportation Cabinet
as of the date hereof under the heading Design-Build Agreement.
-4-
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1.6.

Current Version of the Public-Private Agreement means the version of the PublicPrivate Agreement posted on the website of the Indiana Finance Authority on
October 5, 2012 under the heading "Requests for Proposals Ohio River Bridges
RFP Addenda - RFP Addendum No.5.

1.7.

Custody Agreement means the agreement entered by and among the Toll
Operator and the States' Parties (or certain of them representing each state) and/or
the Joint Board on behalf of the States' Parties, as described in Subsection 11.8.1
herein.

1.8.

DBE means the Disadvantaged Business Enterprises program of the U.S.
Department of Transportation.

1.9.

Design-Build Agreement means the agreement or agreements entered between
KYTC and the Design-Build Team for development of the Downtown Crossing.
The term also includes design-bid-build agreements.

~.10.

Design-Build Team means the design-builder(s) for development of the
Downtown Crossing selected by KYTC as described in Subsection 10.3.1 herein.

1.11.

Developer means the private entity or entities selected by IF A to develop the East
End Crossing as described in Subsection 10.3.2 herein.

1.12.

Downtown Crossing means the portion of the Project that involves reconstruction
and operational improvements to the Kennedy Interchange where 1-64, 1-65 and
1-71 converge on the south side of the Kennedy Bridge in downtown Louisville
(Section 1), reconstruction of the Kennedy Bridge along with construction of a
New Downtown Bridge just east of the Kennedy Bridge (I-65) (Section 2), and
reconstruction of the 1-65 approach in Indiana, including modernization to
improve ingress and egress and realignment and widening of the approaches
(Section 3), all as more fully described in Appendix A.

1.13.

Downtown Crossing Bridges means, collectively, (i) the Kennedy Bridge
structure and (ii) the New Downtown Bridge, each located in Section 2.

1.14.

Downtown Crossing Final Acceptance means that all of the conditions to Formal
Acceptance have been met as defined and described in Sections 7.6 and 8.6 of the
Current Version of the Design-Build Agreement (a copy of which Sections are
attached as Appendix B). No revision to Sections 7.6 and 8.6, as reflected in
Appendix B, that affects Section 3 of the Downtown Crossing shall be made
unless agreed to by the States' Parties.

1.15.

Downtown Crossing Substantial Completion means that all of the conditions to
Substantial Completion have been met as defined and described in Section 8.1 of
the Current Version of the Design-Build Agreement (a copy of which Section is
No revision to Section 8.1, as reflected in
attached as Appendix C).
Appendix C, that affects Section 3 of the Downtown Crossing shall be made
unless agreed to by the States' Parties.
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1.16.

Downtown Crossing TIFIA Loan means any TIFIA loan to Kentucky Parties used
to fund a portion of the costs of the Downtown Crossing.

1.17.

Downtown Property means collectively the Kentucky Downtown Property and
the Indiana Downtown Property.

1.18.

DSRF means the debt service reserve fund to be established in the Kentucky
Revenue Bond Indenture as described more fully in Subsection 8.3.5.1.

1.19.

DSRF Replenishment Guarantee means the agreement of KYTC to replenish and
restore the DSRF as provided in Subsection 8.3.5.1.

1.20.

East End Crossing means the portion of the Project that involves construction of a
new East End Bridge (Section 5) located about eight miles from downtown
Louisville connecting the Gene Snyder Freeway (KY 841) to the Lee Hamilton
Highway (S.R. 265) along with the approaches in Kentucky (Section 4) and
Indiana (Section 6), all as more fully described in Appendix D.

1.21.

East End Crossing Bridge means the new bridge structure to be constructed in
Section 5.

1.22.

East End Crossing Final Acceptance means that all of the conditions to Final
Acceptance have been met as defined and described in Section 5.8.5.2 of the
Current Version of the Public-Private Agreement (a copy of which is attached as
Appendix E). No revision Section 5.8.5.2, as reflected in Appendix E, that
affects Section 4 of the East End Crossing shall be made unless agreed to by the
States' Parties.

1.23.

East End Crossing Substantial Completion means that all of the conditions to DB
Substantial Completion have been met as defined and described in Sections
5.8.2.1 and 5.8.2.2 of the Current Version of the Public-Private Agreement (a
copy of which Sections are attached as Appendix F). No revision to Sections
5.8.2.1 and 5.8.2.2, as reflected in Appendix F, that affects Section 4 of the East
End Crossing shall be made unless agreed to by the States' Parties.

1.24.

East End Crossing TIFIA Loan means any TIFIA loan to the Indiana Parties or
the Developer of the East End Crossing used to fund a portion of the costs of the
East End Crossing.

1.25.

East End Property means collectively the Kentucky East End Property and the
Indiana East End Property.

1.26.

Environmental Litigation means any lawsuit that is filed in a court of competent
jurisdiction and seeks to overturn, set aside, enjoin, or otherwise inhibit the
implementation of a federal, state, or local agency's approval of the Project based
on the agency's alleged non-compliance with applicable laws, including but not
limited to: the National Environmental Policy Act, 42 U.S.C. § 4321 et seq.;
Section 4(t) of the Department of Transportation Act, 23 U.S.C. § 138; and 49
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U.S.C. § 303; the National Historic Preservation Act, 16 U.S.C. § 470 et seq.; the
Clean Air Act, 42 U.S.C. § 7401 et seq.; the Clean Water Act, 33 U.S.C. § 1251 et
seq.; the Endangered Species Act, 16 U.S.C. § 1531 et seq.; and other federal,
state, or local laws.
1.27.

FHWA means the Federal Highway Administration.

1.28.

Force Majeure Event means the occurrence of any of the following events that
materially and adversely affects performance of a State's Party's obligations,
provided that such events (or the effects of such events) are not caused, and could
not have been avoided by the exercise of caution, due diligence, or reasonable
efforts, by such State's Party or its representatives: (a) war (including civil war
and revolution), invasion, armed conflict, violent act of foreign enemy, military or
armed blockade, or military or armed takeover; (b) any act of terrorism, riot,
insurrection, civil commotion or sabotage that causes direct physical damage to
the East End Crossing or the Downtown Crossing; (c) nuclear explosion that
causes direct physical damage to the East End Crossing or Downtown Crossing,
or radioactive contamination of the East End Crossing or Downtown Crossing,
(d) flood, fire, explosion, gradual inundation caused by natural events, a tornado
with an enhanced Fujita Score Rating of EF2, sinkhole caused by natural events,
or landslide caused by natural events, in each case directly impacting the physical
improvements of, or the performance of work at, the East End Crossing or the
Downtown Crossing, and (e) a seismic event causing trembling or shaking
movement of the earth's surface that produces ground motions exceeding the
design requirements and which directly impacts or causes damage to the physical
improvements of the East End Crossing or the Downtown Crossing.

1.29.

General O&M Expenses means expenses for the Kentucky O&M Portion (other
than Toll System Collection Expenses).

1.30.

General O&M Reserve Fund means the fund by that name to be established under
the Kentucky Revenue Bond Indenture and described in Subsection 8.3.5.2.

1.31.

IF A means Indiana Finance Authority, a body politic and corporate created by
Indiana pursuant to IC 4-4-11-4, which provides that the exercise of its powers
constitutes an essential governmental, public, and corporate function, the
procuring entity for East End Crossing.

1.32.

Indemnitors means the States' Parties' respective nonparty consultants, designers,
developers, contractors, and other professionals (including the Developer and the
Design-Build Team) involved in the design, construction, and O&M on the
Project.

1.33.

Indiana Access Rights shall have the meaning as described in Subsection 5.2.3.

1.34.

Indiana Downtown Property means all real and personal property interests,
including but not limited to such easements, licenses, leases or property rights, in
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whatever form reasonably necessary to construct Section 3 of the Downtown
Crossing.
1.35.

Indiana Downtown Property Ground Lease means the ground lease described in
Subsection 5.2.2.2.

1.36.

Indiana East End Property means all real and personal property interests,
including but not limited to such easements, licenses, leases or property rights, in
whatever form reasonably necessary to construct Section 6 of the East End
Crossing.

1.37.

Indiana O&M Portion means Sections 3, 4B, 5, and 6.

1.38.

Indiana Parties means IF A and INDOT.

1.39.

Indiana Revenue Share means 50% of all Toll Revenues, subject to the
adj ustment described in Subsection 8.1.9.

1.40.

INDOT means Indiana Department of Transportation, an agency of Indiana.

1.41.

Interlocal Agreement means an agreement or agreements entered among IF A,
INDOT, KPTIA and KYTC for the joint undertaking of facilitating the
accomplishment of the Project.

1.42.

Interstate Standards means standards required by FHWA for interstate
construction.

1.43.

Interlocal Statutes means IC 36-1-7 et seq. and KRS 65.210 to 65.300.

1.44.

Joint Board means a board that will be created by the Interlocal Agreement that is
composed of one representative of each of the States' Parties (or their successor
entities) for the joint undertaking of facilitating the accomplishment of the
Project.

1.45.

Kennedy Bridge means the Kennedy Memorial Bridge, the existing 1-65 bridge
over the Ohio River connecting Louisville, Kentucky and Jeffersonville, Indiana
which does not include the new 1-65 bridge that will be constructed as part of the
Downtown Crossing.

1.46.

Kennedy Tolling
Subsection 11.2.2.

1.47.

Kentucky Access Rights shall have the meaning as described in Subsection 5.1.3.

1.48.

Kentucky Downtown Property means all real and personal property interests,
including but not limited to such easements, licenses, leases or property rights, in
whatever form reasonably necessary to construct and operate Sections 1 and 2 of
the Downtown Crossing.

Deadline

shall have
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1.49.

Kentucky East End Property means all real and personal property interests,
including but not limited to such easements, licenses, leases or property rights, in
whatever form reasonably necessary to construct Sections 4 and 5 of the East End
Crossing.

1.50.

Kentucky East End Property Ground Lease means the ground lease described in
Subsection 5.1.2.2.

1.51.

Kentucky B.B. 2 means Kentucky House Bill 2, 2012 Extraordinary Session,
signed by the Governor of Kentucky on May 2,2012.

1.52.

Kentucky O&M Portion means Sections 1, 2 and 4A.

1.53.

Kentucky Parties means KYTC and KPTIA.

1.54.

Kentucky Revenue Bonds means toll revenue bonds to be issued by KPTIA to
fund a portion of the costs of the Downtown Crossing as described in
Subsections 8.3.4. and 8.3.5.

1.55.

Kentucky Revenue Bond Indenture means the indenture or similar instrument
pursuant to which KPTIA will issue the Kentucky Revenue Bonds as described in
Subsection 8.3.5.

1.56.

Kentucky Revenue Share means 50% of all Toll Revenues, subject to the
adjustment described in Subsection 8.1.9.

1.57.

KPTIA means Kentucky Public Transportation Infrastructure Authority; the
developing authority and issuing authority for the Downtown Crossing.

1.58.

KYTC means Kentucky Transportation Cabinet, the procuring agency on the
Downtown Crossing.

1.59.

Louisville-Southern Indiana Ohio River Bridges Project means the Downtown
Crossing, the East End Crossing and any related commitments contained in the
ROD.

1.60.

Major Projects Financial Plan means the financial plan required under
23 USC 106(h) developed by the Indiana Parties and the Kentucky Parties and
approved by FHWA in 2012.

1.61.

M&R Expenses means lifecycle costs and/or capital costs necessary to continue to
maintain the Kentucky O&M Portion in good operating order and that are not
normally recurring costs.

1.62.

M&R Reserve Fund means the fund by that name to be created under the
Kentucky Revenue Bond Indenture, and described in Subsection 8.3.5.2.,
pursuant to which lifecycle and capital costs will be funded for the Downtown
Crossing.

I12787905.15

-9E-13

1.63.

MOU means the Memorandum of Understanding signed by the Governors of
Indiana and Kentucky dated March 5, 2012.

1.64.

NEPA means National Environmental Policy Act, 42 U.S.C. § 4321 et seq.

1.65.

NEPA Documents means the Final Environmental Impact Statement dated April
8, 2003, the Record of Decision dated September 6, 2003, the Supplemental Final
Environmental Impact Statement dated Apri120, 2012, and the Revised Record of
Decision dated June 19,2012.

1.66.

New Downtown Crossing Bridge means the new bridge structure being
constructed as part of the Downtown Crossing just east of the Kennedy Bridge
(I -65) and located in Section 2.

1.67.

O&M means Operations and Maintenance, which are any and all recurring and
nonrecurring costs, including M&R Expenses, necessary to maintain the Project
(not including the Toll System Collection Expenses) in good operating order,
including both regular and routine maintenance, lifecycle maintenance, and
capital costs. O&M shall include, but not be limited to, compliance with
applicable operations and maintenance standards.

1.68.

Private Activity Bonds means private activity bonds issued under the Internal
Revenue Code Sections 142(a)(15) and (m).

1.69.

Project means the Louisville-Southern Indiana Ohio River Bridges Project.

1.70.

PMP means the Major Projects Project Management Plan required under
23 U.S.C. 106(h) that has been developed by the States' Parties and submitted to
FHWA.

1.71.

Project Termination means the later of the following dates: (i) the date when the
Public-Private Agreement has concluded and been satisfied on the East End
Crossing; and (ii) the date when bonds issued by KPTIA or any other entity to
finance or refinance the Downtown Crossing have been satisfied.

1.72.

Project Wide Costs means costs that are necessary for and that benefit the Project
as a whole and that are not specifically attributable to the East End Crossing or
the Downtown Crossing.

1.73.

Proposer(s) means any person or entity who submits a response to the request for
proposals for the Downtown Crossing or the East End Crossing.

1.74.

Public-Private Agreement means the agreement or agreements entered between
IF A and the Developer for development of the East End Crossing.

1.75.

Reserve Replenishment Guarantees means the guarantees by that name defined in
Subsection 8.3.5.2.
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1.76.

ROD means the revised Record of Decision issued by FHWA for the Project on
June 20, 2012.

1.77.

ROD Requirements means the requirements as described in Subsection 9.1.

1.78.

Section 1 means the Kennedy Interchange and the Kentucky approaches to the
Downtown Crossing Bridges.

1.79.

Section 2 means the Downtown Crossing Bridges.

1.80.

Section 3 means the Indiana approaches to the Downtown Crossing Bridges.

1.81.

Section 4 means the Kentucky approach to the East End Crossing Bridge.

1.82.

Section 4A means that southern portion of Section 4 that is not part of Section 4B.

1.83.

Section 4B means the portion of Section 4 beginning at a point on Proposed
KY 841 north of the northerly abutment of the proposed Harrods Creek/River
Road Bridge near Station 149+08 northbound and continuing north to the
northerly limits of Section 4.

1.84.

Section 5 means the East End Crossing Bridge.

1.85.

Section 6 means the Indiana approach to the East End Crossing Bridge.

1.86.

Section 129 Toll Agreement means the agreement with FHWA entered into
pursuant to 23 U.S.C. § 129 regarding the treatment of the Project as a toll
facility.

1.87.

State Fiscal Year means the fiscal year of Indiana or Kentucky, or both as the
context may require.

1.88.

States' Parties means IFA, INDOT, KPTIA and KYTC.

1.89.

States' Party means anyone ofIFA, INDOT, KPTIA or KYTC.

1.90.

TIFIA means the federal program providing credit assistance for qualified
transportation infrastructure projects of regional and national significance under
the Transportation Infrastructure Finance and Innovation Act, codified at
23 U.S.C. §601 et. seq.

1.91.

TIGER Discretionary Grants means certain Supplementary Discretionary Grants
from the U.S. Department of Transportation known as Transportation Investment
Generating Economic Recovery Grants.

1.92.

Toll Revenues means the gross amount of all tolls, administrative fees, violation
charges, incidental charges, prepaid fees, penalties and other charges collected
through a collection process with respect to the Project.
- 11 -
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1.93.

Tolling Body means the body established in the Interlocal Agreement as
described in Subsection 11.5.2, being comprised of the members of the Joint
Board plus one additional representative of IF A and one additional representative
ofKPTIA.

1.94.

Tolling O&M Reserve Fund means the fund by that name established under the
Kentucky Revenue Bond Indenture to provide for KPTIA's Toll System
Collection Expenses, as described in the Kentucky Revenue Bond Indenture.

1.95.

Toll Operations Agreement means an agreement entered into among a Toll
Operator and/or either (i) the States' Parties (or certain of them representing each
State) or (ii) the Joint Board on behalf of the States' Parties, which will identify
the duties and responsibilities of the Toll Operator with respect to the
comprehensive electronic tolling system and the deposit of Toll Revenues
pursuant to the Custody Agreement. The initial Toll Operations Agreement may
be contained within the Toll System Integrator Agreement.

1.96.

Toll Operator means a qualified toll system operator engaged by the Joint Board
on behalf of the States' Parties and/or the States' Parties (or certain of them
representing each State) pursuant to the Toll Operations Agreement. The Toll
Operator may be the Toll System Integrator from time to time.

1.97.

Toll Policy Agreement means an agreement entered among the States' Parties (or
certain of them representing each State) and/or the Tolling Body establishing a
comprehensive toll policy for the Project.

1.98.

Toll System Collection Expenses means operation and maintenance expenses
incurred by the Toll Operator and paid from toll revenues and other sources
available to IF A and KPTIA.

1.99.

Toll System Integrator means a qualified toll system integrator who will be
engaged to provide a comprehensive, electronic toll system for the Project
pursuant to the Toll System Integrator Agreement. The Toll System Integrator
will perform the role of the Toll Operator during a minimum initial period of one
year.

1.100. Toll System Integrator Agreement means an agreement entered between the
States' Parties (or certain of them representing each State), and/or the Joint Board
on behalf of the States' Parties, and a Toll System Integrator pursuant to which
the Toll System Integrator will provide a comprehensive, electronic toll system
for the Project and perform the role of the Toll Operator during a minimum initial
period of one year.
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Article 2.
2.1.

Joint Board; Tolling Body; Interlocal Agreement
Creation of Joint Board and Tolling Body
KPTIA, IF A, INDOT and KYTC agree they will use their best efforts to enter into
an Interlocal Agreement pursuant to the Interlocal Statutes by November 1, 2012,
which Interloca1 Agreement will be in substantially the form set forth in
Appendix H. The Joint Board and the Tolling Body shall be created for the joint
undertaking of facilitating and assisting in the accomplishment of the Project and
each shall be established with and for the purpose of exercising all of the
respective rights, powers, functions and duties of each of the respective Parties
that are necessary, useful, or appropriate for the Project, all as shall be more fully
described in the Interlocal Agreement or as more fully described herein.

2.2.

Powers and Authorities
The Joint Board and the Tolling Body shall each be authorized to use any and all
of the respective powers and authorities granted to them by the Interlocal
Agreement or as granted to them herein. Each of these powers is hereby shared or
delegated as may be necessary and appropriate to and for the use by its individual
members to accomplish each of their respective obligations and responsibilities as
set forth in this Agreement. Neither the Joint Board nor the Tolling Body shall
exercise any of its respective powers in a manner inconsistent with the express
terms of this Agreement.

2.3.

Duties and Responsibilities
The Joint Board and the Tolling Body shall each, to the extent of its respective
authority and in the exercise of its respective discretion, exist solely to assist and
facilitate the performance by the Parties of their responsibilities under this
Agreement with respect to the Project.

2.4.

Rules of Governance
The Joint Board and the Tolling Body shall each, in the exercise of its respective
discretion, establish such rules of governance as it may deem necessary and
proper for the accomplishment of its respective purposes, consistent with the
provisions of this Agreement.

2.5.

Duration
The Interlocal Agreement shall provide that its duration will be through and until
Project Termination or until termination of this Agreement, whichever occurs
first. The duration of the Interlocal Agreement may be extended by agreement of
the States' Parties, within the limitations of the Interlocal Statutes.
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2.6.

Purpose
The Interlocal Agreement shall provide that the purpose thereof is to assist the
Parties in the accomplishment of the Project as described herein.

2.7.

Financing/Staffing/Supplying and Budget
The Interlocal Agreement shall provide for the manner of financing (including
addressing the payment, if any, of the employer's share of any pertinent pension
plans that might be involved), staffing, and supplying the joint undertaking, and
of establishing and maintaining a budget therefor, all of which shall be consistent
with this Agreement.

2.8.

Termination
The Interlocal Agreement shall provide for termination only upon termination of
this Agreement.

2.9.

Administration
2.9.1.

The Joint Board shall be composed of representatives of the States'
Parties, and each State's Party shall be represented. Each of the
following (by virtue of their offices) shall serve on the Joint Board, or
shall designate a representative (or representatives) who may serve in
their stead from time to time:
2.9.1.1

Chairman of KPTIA

2.9.1.2
The Public Finance Director of the State of Indiana on
behalf of IF A

2.9.2.

2.10.

2.9.1.3

Secretary of KYTC

2.9.1.4

Commissioner of INDOT

The Tolling Body shall be comprised of representatives of the States'
Parties and each States' Party shall be represented. The members of
the Tolling Body shall consist of the members of the Joint Board, as
set forth in 2.9.1 above, plus one additional representative from IF A
and one additional representative of KPTIA.

Real and Personal Property
The Interlocal Agreement shall provide that real and personal property shall be
acquired, held and disposed of in the manner set forth herein.
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2.11.

2.12.

Approvals
2.11.1.

IF A, KPTIA, INDOT and KYTC agree that each will obtain a
resolution or other appropriate authorization of their respective
organization approving and authorizing execution of the Interlocal
Agreement.

2.11.2.

IF A shall be responsible for submitting the Interlocal Agreement to the
Attorney General of Indiana, and for obtaining his approval thereof;
and KPTIA shall be responsible for submitting the Interlocal
Agreement to the Attorney General of Kentucky and to the Secretary
of KYTC, and for obtaining their approval thereof, in compliance with
the Interlocal Statutes.

2.11.3.

The Indiana Parties shall file the Interlocal Agreement with the County
Recorder of Clark County, Indiana, and with the Indiana State Board
of Accounts.

2.11.4.

The Kentucky Parties shall file the Interlocal Agreement with the
County Clerks of Jefferson County, Kentucky and Franklin County,
Kentucky, and with the Kentucky Secretary of State.

Relationship of the Parties
The Interlocal Agreement shall provide that the States' Parties hereto are
independent parties and nothing contained herein shall be deemed to create a
partnership, joint venture, or employer-employee relationship for purposes of
federal or state tax law, or otherwise.

2.13.

Sovereign Immunity and Statutory Limitations on Tort Damages
Notwithstanding any provision to the contrary herein, the Indiana Parties shall be
considered agents of the Kentucky Parties in carrying out the development and
operation of that portion of the East End Crossing which is to be constructed
within the Commonwealth of Kentucky and shall be entitled to protection from
claims and suits by third parties in connection with such activities to the
maximum extent provided by principles of sovereign immunity or other statutory
limitations on tort damages applicable to the Commonwealth of Kentucky or the
State of Indiana. Notwithstanding any provision to the contrary herein, the
Kentucky Parties shall be considered agents of the Indiana Parties in carrying out
the development and operation of that portion of the Downtown Crossing which
is to be constructed within the State of Indiana and shall be entitled to protection
from claims and suits by third parties in connection with such activities to the
maximum extent provided by principles of sovereign immunity or other statutory
limitations on tort damages applicable to Commonwealth of Kentucky or the
State of Indiana. This provision shall survive Project Termination or other
termination of this Agreement.
- 15 -
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Article 3.

Bridges Authority

3.1.

The Bridges Authority hereby delegates any and all of its powers to the States'
Parties as necessary for purposes of accomplishing the Project as set forth herein.

3.2.

The Bridges Authority shall provide an annual report of its activities, prepared as
described in Subsection 4.1, to (i) the Joint Board, (ii) the Indiana Parties and
(iii) the Kentucky Parties. The submission of such report to the Joint Board shall
satisfy the requirements of (ii) and (iii).

3.3.

The Bridges Authority shall cause a certified public accountant to perform an
annual audit of the Bridges Authority and shall submit such audit to the Joint
Board.

3.4.

The States' Parties .shall provide staff and support to the Bridges Authority
through the BSMT together with such other assistance as is reasonably necessary
to enable the Bridges Authority to fulfill its reporting and audit responsibilities
under this Agreement, the costs of which will be shared equally by the States'
Parties.

Article 4.

Bi-State Management Team and Project Management Plan

4.1.

The BSMT shall provide oversight of the Project by monitoring the status and
progress of the Project, and reporting to and coordinating with FHWA as
necessary andlor as requested by FHWA. Without limiting the foregoing, the
BSMT shall prepare the annual report regarding the activities of the Bridges
Authority and submit it to the Bridges Authority for review and comment, before
the Bridges Authority submits the report as required by Subsection 3.2 hereof.

4.2.

The BSMT will update the PMP and the Major Projects Financial Plan, which
shall be subject to the prior approval of IF A and KPTIA. The PMP and Major
Projects Financial Plan shall be consistent with this Agreement and shall be
submitted to FHWA as required.

Article 5.
5.1.

Acquisition of Property, Utility Relocation and Project Termination
Property Transfers
Property Interests - East End Crossing
5.1.1.

Property Acquisition - East End Crossing. The Indiana Parties shall
timely acquire or shall utilize their powers, including eminent domain
and condemnation powers, to timely acquire the Indiana East End
Property. The Kentucky Parties shall timely acquire or shall utilize
their powers, including eminent domain and condelmlation powers, to
timely acquire the Kentucky East End Property. The Indiana Parties
shall be responsible for all costs of acquiring the Indiana East End
Property. The Kentucky Parties shall be responsible for all costs of
acquiring the Kentucky East End Property. Any costs incurred by the
- 16 -
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Indiana Parties as a result of the inability of the Kentucky Parties to
acquire such real and personal property interests with respect to the
Kentucky East End property pursuant to the schedule for property
acquisition attached to the Technical Provisions for the Indiana East
End Crossing procurement as Attachment 21-1, as such schedule shall
be amended from time to time, shall be the responsibility and
obligation of the Kentucky Pmiies.
5.1.2.

Property Ownership - East End Crossing.

5.1.2.1
Indiana East End Property. Indiana (whether directly, or
through INDOT or through IF A) shall own the Indiana East End
Property and make such Indiana East End Property available for the
development, construction, and operation of the East End Crossing at
least through the Project Termination.
5.1.2.2
Kentucky East End Property. At such time as agreed to by
the States' Parties, but in no event later than the commencement of
construction of Sections 4 and 5 of the East End Crossing, the
Kentucky Parties shall enter into a ground lease with the Indiana
Parties (or another entity designated by the Indiana Parties), providing
for the lease of all Kentucky East End Property located in Sections 4
and 5 to IF A, on behalf of Indiana, for a term of years ending on the
date of Project Termination, and providing, among other things, that
(i) the Developer and other persons and entities under the direction of
the Indiana Parties shall be allowed to enter the Kentucky East End
Property subject to the ground lease for the purpose of developing and
constructing and, if so elected by the Indiana Parties, operating the
portion of the Project constructed under the terms of the ground lease,
(ii) the ground lease shall terminate at Project Termination, (iii) the
East End Crossing Bridge structure to be constructed on Section 5
shall be owned by Indiana through and until the Project Termination
and, on Project Termination, Indiana shall transfer a 50% ownership in
the East End Crossing Bridge structure to Kentucky, and thereafter the
East End Crossing Bridge structure shall be owned by Indiana and
Kentucky as joint tenants on a 50%/50% basis, and (iv) following
Project Termination, any improvements located on Section 4 shall be
owned solely by Kentucky (such ground lease, the "Kentucky East
End Property Ground Lease"). If additional Kentucky East End
Property is acquired pursuant to Subsection 5.1.1 above after
commencement of construction of Sections 4 and 5 of the East End
Crossing, the Kentucky Parties and the Indiana Parties shall amend the
Kentucky East End Property Ground Lease to include such additional
property within the Kentucky East End Property Ground Lease. The
Kentucky East End Property Ground Lease shall be recorded in the
applicable real property records in the county where such real property
is located, and every such recorded instrument shall contain a covenant
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prohibiting the tenant(s) from filing a complaint or instituting any
procedure at law or in equity to have the real or personal property
interest arising under the Kentucky East End Property Ground Lease
partitioned in accordance with any other law.
5.1.3.

5.2.

Kentucky East End Property Access Rights. Until the execution and
delivery of the Kentucky East End Property Ground Lease, the
Kentucky Parties grant the Indiana Parties, the Developer and their
respective authorized contractors, sub-contractors, agents, and
employees, upon reasonable advance notice, the right to enter the
Kentucky East End Property for the purpose of (i) conducting any
investigation or inspection of the Kentucky East End Property to the
extent desired and deemed consistent with good commercial practice
and necessary to evaluate the use of the Kentucky East End Property
for the East End Crossing including, without limitation, such soils,
engineering and environmental studies as may be necessary to assess
the condition and suitability of the Kentucky East End Property for its
intended uses in the East End Crossing; and (ii) engaging in any and
all activities intended to facilitate the completion of the East End
Crossing (collectively, the "Kentucky Access Rights"). The Kentucky
Access Rights shall include (y) the right of ingress, egress,
transportation and use of vehicles, equipment, material, and personnel
over, across, and under the Kentucky East End Property; and (z) the
right to remove, restore, rebuild or construct any improvements
necessary to complete the East End Crossing. The Indiana Parties and
the Developer shall take all reasonable precautions to minimize
damage to the Kentucky East End Property or the property of third
parties while utilizing the Kentucky Access Rights. In the event that
the Indiana Parties, the Developer, their respective authorized
contractors, sub-contractors, employees, or agents shall cause any
damage to the Kentucky East End Property or the property of third
parties, then the Indiana Parties shall at their own cost and expense
(which may be passed on to the Developer), restore the Kentucky East
End Property or the property of third parties as reasonably practical to
the same condition the Kentucky East End Property or the property of
third parties was in immediately prior to such damage.

Property Interests - Downtown Crossing
5.2.1.

Property Acquisition - Downtown Crossing. The Kentucky Parties
shall timely acquire or shall utilize their powers, including eminent
domain and condemnation powers, to timely acquire the Kentucky
Downtown Property. The Indiana Parties shall timely acquire or shall
utilize their powers, including eminent domain and condemnation
powers, to timely acquire the Indiana Downtown Property. The
Kentucky Parties shall be responsible for all costs of acquiring the
Kentucky Downtown Property.
The Indiana Parties shall be
- 18 -
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responsible for all costs of acquiring the Indiana Downtown Property.
Any costs incurred by the Kentucky Parties as a result of the inability
of the Indiana Parties' to acquire such real and personal property
interests with respect to the Indiana Downtown Property pursuant to
the schedule for property acquisition attached to the RFP for the
Kentucky Design/Build procurement as Appendix RW-04, as such
schedule shall be amended from time to time, shall be the
responsibility and obligation of the Indiana Parties.
5.2.2.

Property Ownership - Downtown Crossing.

5.2.2.1

Kentucky Downtown Property.

5.2.2.2

Indiana Downtown Property. At such time as agreed to by

Kentucky (whether
directly, or through KYTC or KPTIA) shall oWn the Kentucky
Downtown Property and make such Kentucky Downtown Property
available for the development, construction and operation of the
Downtown Crossing at least through the Project Termination.
the States' Parties, but in no event later than the commencement of
construction of Sections 2 and 3 of the Downtown Crossing, the
Indiana Parties shall enter into a ground lease with the Kentucky
Parties, providing for the lease of all Indiana Downtown Property
located in Section 2 and Section 3 to Kentucky (or a KYTC designated
entity), for a term of years ending on the date of Project Termination,
and providing, among other things, that (i) the Design-Build Team and
other persons and entities under the direction of the Kentucky Parties
shall be allowed to enter the Indiana Downtown Property for the
purpose of constructing and maintaining and, if so elected by the
Kentucky Parties, operating the portion of the Project constructed
under the terms of the ground lease, (ii) such ground lease shall
terminate at Project Termination, (iii) the Kennedy Bridge shall
continue to be owned by Indiana and Kentucky as joint tenants on a
50%/50% basis at all times (even after Project Termination), (iv) the
New Downtown Crossing Bridge to be constructed on Section 2 shall
be owned by Kentucky through and until the Project Termination and,
on Project Termination, Kentucky shall transfer a 50% ownership in
the Downtown Crossing Bridge structure to Indiana, and thereafter the
Downtown Crossing Bridge structure shall be owned by Indiana and
Kentucky as joint tenants on a 50%/50% basis, and (v) any
improvements located on Section 3 shall be owned solely by Indiana at
and after Project Termination (such ground lease, the "Indiana
Downtown Property Ground Lease"). If additional Indiana Downtown
Property is acquired pursuant to Subsection 5.2.1 above after
commencement of construction of Sections 2 and 3 of the Downtown
Crossing, the Indiana Parties and the Kentucky Parties shall amend the
Indiana Downtown Property Ground Lease to include such additional
property within the Indiana Downtown Property Ground Lease. The
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Indiana Downtown Property Ground Lease shall be recorded in the
applicable real property records in the county where such real property
is located, and every such recorded instrument shall contain a covenant
prohibiting the tenants from filing a complaint or instituting any
procedure at law or in equity to have the real or personal property
interest arising under the Indiana Downtown Property Ground Lease
partitioned in accordance with any other law.
5.2.3.

5.3.

Access to the Indiana Downtown Property. Until the execution and
delivery of the Indiana Downtown Property Ground Lease, the Indiana
Parties grant the Kentucky Parties, the Design-Build Team and their
respective authorized contractors, sub-contractors, agents, or
employees, upon reasonable advance notice, the right to enter the
Indiana Downtown Property for the purpose of (i) conducting any
investigation or inspection of the Indiana Downtown Property to the
extent desired and deemed consistent with good commercial practice
and necessary to evaluate the use of the Indiana Downtown Property
for the Downtown Crossing including, without limitation, such soils,
engineering and environmental studies as may be necessary to assess
the condition and suitability of the Indiana Downtown Property for its
intended uses in the Downtown Crossing; and (ii) engaging in
activities intended to facilitate the completion of the Downtown
Crossing (collectively, the "Indiana Access Rights"). The Indiana
Access Rights shall include (y) the right of ingress, egress,
transportation and use of vehicles, equipment, material, and personnel
over, across, and under the Indiana Downtown Property; and (z) the
right to remove, restore, rebuild or construct any improvements
necessary to complete the Downtown Crossing. The Kentucky Parties
and Design-Build Team shall take all reasonable precautions to
minimize damage to the Indiana Downtown Property or the property
of third parties while utilizing the Indiana Access Rights. In the event
that the Kentucky Parties, the Design-Build Team, their respective
authorized contractors, sub-contractors, employees, or agents shall
cause any damage to the Indiana Downtown Property or the property
of third parties, then the Kentucky Parties shall at their own cost and
expense (which may be passed on to the Design-Build Team), restore
the Indiana Downtown Property or the property of third parties as
reasonably practicable to the same condition the Indiana Downtown
Property or the property of third parties was in immediately prior to
such damage.

Utility Relocation
5.3.1.

Utility Relocation - East End Crossing. The Indiana Parties shall use
best efforts and where applicable, their full authority, including but not
limited to any rights of condemnation and/or eminent domain, to
obtain an agreement to relocate any public utilities or any other
- 20-
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occupancies located within the East End Property (whether Indiana
East End Property or Kentucky East End Property) that are necessary
to complete the East End Crossing, including those that may be subject
to the prior public use doctrine or similar law or statute that prevents
the States' Parties from exercising condemnation powers to obtain the
property interest at issue. To the extent that it is nece~sary to exercise
rights of condemnation and/or eminent domain within the Kentucky
East End Property, the Kentucky Parties shall make all reasonable
efforts to assist the Indiana Parties in this process. All costs of such
public utility and other occupancy relocation within the East End
Property shall be borne by the Indiana Parties.
5.3.2.

5.4.

5.5.

Utility Relocation - Downtown Crossing. The Kentucky Parties shall
use best efforts and where applicable, their full authority, including but
not limited to rights of condemnation and/or eminent domain, to obtain
an agreement to relocate any public utilities or any other occupancies
located within the Downtown Property (whether Kentucky Downtown
Property or Indiana Downtown Property) that are necessary to
complete the Downtown Crossing, including those that may be subject
to the prior public use doctrine or similar law or statute that prevents
the States' Parties from exercising condemnation powers to obtain the
property interest at issue. To the extent that it is necessary to exercise
rights of condemnation and/or eminent domain within the Indiana
Downtown Property, the Indiana Parties shall make all reasonable
efforts to assist the Kentucky Parties in this process. All costs of such
public utility and other occupancy relocation within the Downtown
Property shall be borne by the Kentucky Parties.

Termination of Ground Leases
5.4.1.

East End Crossing. At Project Termination, the Kentucky East End
Property Ground Lease will terminate by its terms. The East End
Crossing Bridge shall be owned 50% by the Indiana Parties and 50%
by the Kentucky Parties following Project Termination.

5.4.2.

Downtown Crossing. At Project Termination, the Indiana Downtown
Property Ground Lease will terminate by its terms. The Kennedy
Bridge and the New Downtown Crossing Bridge shall be owned 50%
by the Indiana Parties and 50% by the Kentucky Parties following
Project Termination.

Taxes
INDOT and IF A are exempt from payment of any and all Kentucky state and
local taxes in connection with any portion of the Project which is located in
Kentucky, including without limitation ad valorem property taxes and income
taxes; provided, however, that INDOT and IF A are not exempt from payment of
- 21 -
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Kentucky sales or use tax arising from direct purchases (if any) by INDOT or IF A
of personal property that is of a type subject to Kentucky sales or use tax. KYTC
and KPTIA are exempt from payment of any and all Indiana state and local taxes
in connection with any portion of the Project which is located in Indiana,
including without limitation ad valorem property taxes and income taxes;
provided, however, that KYTC and KPTIA are not exempt from payment of
Indiana sales or use tax arising from direct purchases (if any) by KYTC or KPTIA
of personal property that is of a type subject to Indiana sales or use tax. However,
if for some reason in the future Kentucky and/or any of its agencies,
instrumentalities, political subdivisions, or any local unit of government in
Kentucky (a "Kentucky Taxing Entity") levies a tax against one or more of the
States' Parties or their property in connection with the Project, the Kentucky
Parties shall use all reasonable efforts to cause the Kentucky Taxing Entity to
rescind such levy and/or shall contest such levy in a court of competent
jurisdiction, but if such efforts are unsuccessful, the Kentucky Parties shall pay
such taxes, assessments, fees or other charges, including any interest and
penalties, collection costs and other charges and fees; provided however that
Kentucky will not be obligated to pay any sales or any other tax of Developer or
the Design-Build Team or any of their contractors or subcontractors. If for some
reason in the future Indiana and/or any of its agencies, instrumentalities, political
subdivisions, or any local unit of government in Indiana (an "Indiana Taxing
Entity") levies a tax against one or more of the States' Parties or their property in
connection with the Project, the Indiana Parties shall use all reasonable efforts to
cause the Indiana Taxing Entity to rescind such levy and/or shall contest such
levy in a court of competent jurisdiction, but if such efforts are unsuccessful, the
Indiana Parties shall pay such taxes, assessments, fees or other charges, including
any interest and penalties, collection costs and other charges and fees; provided,
however, that Indiana will not be obligated to pay any sales or any other tax of the
Developer or the Design-Build Team or any of their contractors or subcontractors.
Article 6.

Schedule

The Indiana Parties and the Kentucky Parties shall use their best efforts to
accomplish East End Crossing Substantial Completion and Downtown Crossing
Substantial Completion of the Project by July 1,2018.
Article 7.

Budget

The Parties have participated in the development of a Major Projects Financial
Plan, which include the estimated costs for completion of the Project. The Parties
acknowledge and agree that the estimated costs set forth in the Major Projects
Financial Plan are reasonable and adequate for the Project. Per the terms of this
Agreement, the Indiana Parties and Kentucky Parties shall be responsible to
perform the duties and obligations set forth herein within the parameters
identified in the Major Projects Financial Plan. The Major Projects Financial Plan
may not be amended without the prior approval of the States' Parties. Changes in
scope shall be governed by Subsection 10.6.
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Article 8.

8.1.

Financing

Overview of Project Financing
8.1.1.

This Article 8 deals primarily with the various sources and uses of
funds for construction of the Project. In addition, certain Subsections
also address the sources to be used by the relevant States' Parties for
the payment of obligations related to the procurements.

8.1.2.

As of June 30, 2012, the States have expended $293.5 million ($220.2
million by Kentucky and $73.3 million by Indiana) for the Project.

8.1.3.

In January 2012, FHWA, in consultation with KYTC and INDOT,
performed a cost estimate review of the Project. The following cost
estimate information was derived from that process, and reflects the
estimate of costs in the Major Projects Financial Plan.
Project Segment

Total Cost
(in millions)

Section 1 - Kennedy Interchange(KY)

$659.8

Section 2 - Downtown Crossing Bridges

$357.8

Section 3 - Downtown Approach(IN)

$197.7

Section 4 - East End Approach(KY)

$737.6

Section 5 - East End Bridge

$284.4

Section 6 - East End Approach(IN)

$196.1

Project Wide Costs

$150.5

TOTAL

$2,583.9

As set forth in the Major Projects Financial Plan, Indiana's portion of
the total cost (in millions) is $1,276.30, and Kentucky's portion of the
total cost (in millions) is $1,307.60. These amounts take into account
costs that already have been advanced by Indiana and by Kentucky on
all Sections.
8.1.4.

The Indiana Parties agree to take responsibility for the procurement,
financing and construction of the East End Crossing, composed of
Sections 4, 5 and 6. The Kentucky Parties agree to take responsibility
for the procurement, financing, and construction of the Downtown
Crossing, composed of Sections 1, 2 and 3. In addition to funding the
costs of such portions of the Project, the Kentucky Parties and the
Indiana Parties have agreed to fund the anticipated Project Wide Costs
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in the estimated amounts of $92.3 million and $58.2 million,
respectively.
8.1.5.

The States' Parties expect to fund their respective portions of the
Project from (i) contributions by the applicable State from
conventional State and federal transportation program funds,
(ii) proceeds of bonds or other evidences of indebtedness of a
Kentucky Party, an Indiana Party, and the Developer, including
proceeds of TIFIA loans and (iii) equity funding from the Developer.
In addition, federal discretionary program funds may also be utilized
for the Project to the extent additional discretionary funds become
available to the States.

8.1.6.

Kentucky and Indiana have historically used federal-aid resources for
the Project and have committed specific funding for the Project from
their respective near-term federal-aid highway funding programs.

8.1.7.

Federal-aid formula funds used to fund the Project have been and will
continue to be matched by a combination of State highway funds and
toll credits (credits unrelated to the Project) in Kentucky and by State
funds in Indiana. Both States have demonstrated track records of
meeting their State match obligations with a variety of State funding
sources, including State imposed fuel taxes and a variety of
transportation-related fees.

8.1.8.

Based on expectations regarding the availability of federal funding, as
well as expectations regarding the availability of corresponding State
transportation funds, an estimated $1.3 billion of federal-aid highway
formula and State transportation funds is reasonably expected to be
available to the Project.
This amount includes $293.4 million
estimated to be expended through State fiscal year 2012.

8.1.9.

Based on the importance of the Project to national freight movements
and the national economy, the States' Parties agree to continue to
identify and, as appropriate, pursue discretionary federal funding,
including the TIGER Discretionary Grants program. The States'
Parties agree to seek opportunities for federal TIFIA funding,
acknowledging the expected limited availability of TIFIA funding for
the Project. The States' Parties agree that the percentages agreed to
for the Indiana and Kentucky Revenue Shares may be adjusted by
agreement of the States' Parties to take into account any final
allocation of TIFIA funding to the Project. The States' Parties also
agree to coordinate submission of applications for TIFIA if invited to
do so by the U.S. Department of Transportation.

8.1.10.

To support the financing and construction of the Downtown Crossing,
Kentucky will provide funds as described in Section 8.3.
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8.1.11.
8.2.

1/2787905.15

To support the financing and construction of the East End Crossing,
Indiana will provide funds as described in Section 8.2.

Financing of East End Crossing
8.2.1.

The Indiana Parties shall take sole responsibility for the procurement,
financing and construction of the East End Crossing, composed of
Sections 4, 5 and 6. The costs of this portion of the Project, together
with the Indiana share of Project Wide Costs, as reflected in the Major
Projects Financial Plan, is set forth in Subsection 8.1.3. above.

8.2.2.

IF A shall conduct a procurement process and undertake to execute a
Public-Private Agreement with a Developer to finance a portion of the
costs of constructing the East End Crossing utilizing an availability
payment structure. The Developer will be obligated to design and
construct the East End Crossing and operate and maintain a portion of
the East End Crossing. (See Article 10).

8.2.3.

INDOT has committed $570 million in federal and conventional State
funds through 2018 to fund its obligations for the East End Crossing.
This includes six payments of $54 million per State Fiscal Year to
make milestone payments (or other payments) to IF A, $172.7 million
in additional Project costs during the construction period, and
$73.3 million previously expended for Project costs. In addition,
INDOT has committed an additional $108 million ($54 million for
each State Fiscal Year 2019 and 2020), expected to be used to make
milestone payments (or other payments) to IF A. The foregoing
contributions are subject to appropriation by the Indiana General
Assembly of such amounts. IF A will be committed under the PublicPrivate Agreement to make certain milestone payments (or other
payments) to the Developer and will enter into an agreement with
INDOT pursuant to which INDOT will agree to pay certain of the
funds described above to IF A to fund such payment obligations to the
Developer.

8.2.4.

In addition to the funds provided by the Indiana Parties as described in
Subsection 8.2.3, the balance of the amount required to fund the design
and construction of the East End Crossing is expected to be provided
by the Developer, which may include proceeds of indebtedness of the
Developer and a Developer equity contribution. If the Developer
elects to use Private Activity Bonds to satisfy a portion of its funding
obligations, IF A may serve as the conduit issuer for the purpose of
lending proceeds thereof to the Developer.

8.2.5.

In connection with the Public-Private Agreement, IF A shall make
availability payments to the Developer from amounts to be paid to IF A
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by INDOT under the use agreement described in Subsection 8.2.6 and
the Indiana Revenue Share.

8.3.

8.2.6.

In connection with the Public-Private Agreement, IFA will enter into a
use agreement with INDOT with respect to the East End Crossing,
which agreement shall provide that INDOT will make use payments
(subject to Indiana General Assembly appropriations) to IF A which
will be used together with the Indiana Revenue Share to fund the
availability payments owed by IF A to the Developer.

8.2.7.

The Indiana Parties reserve the right to utilize toll revenue bonds to
fund all or part of the East End Crossing, in which event this
Subsection 8.2 and any related Subsections of this Agreement shall be
revised by an amendment which is not to the detriment of the
Kentucky Parties and which has been executed by the States' Parties.

8.2.8.

Nothing set forth herein shall be construed as constituting a debt,
liability or obligation of Indiana or Kentucky, or a pledge or lending of
the full faith and credit of either State within the meaning of any
constitutional provision or limitation.

Financing of Downtown Crossing
8.3.1.

The Kentucky Parties shall take sole responsibility for the
procurement, financing and construction of the Downtown Crossing,
composed of Sections 1, 2 and 3. The costs of this portion of the
Project, together with the Kentucky share of Project Wide Costs, as
reflected in the Major Projects Financial Plan, is set forth in
Subsection 8.1.3. above.

8.3.2.

Under the structure that Kentucky plans to use, the Downtown
Crossing will be financed with a combination of funding commitments
from Kentucky, governmental purpose tax-exempt debt in the form of
GARVEE bonds backed by future federal funds, and governmental
purpose tax-exempt debt in the form of toll revenue bonds secured by
the Kentucky Revenue Share ("Kentucky Revenue Bonds").

8.3.3.

Under the six year highway plan adopted by Kentucky, the Kentucky
Parties will provide $536 million in future federal funds to be used for
the Downtown Crossing. This includes $300 million in traditional
federal funds ($50 million per State Fiscal Year for six years
beginning with State Fiscal Year 2013) and the proceeds of an
estimated $236 million of previously authorized GARVEE bonds, for
a total of $536 million. This funding is in addition to already
expended funds of $220.2 million of $279.4 million authorized for the
period ending with State Fiscal Year 2012.
The foregoing

- 26 I/2787905.15

E-30

contributions are subject to appropriation by the Kentucky General
Assembly of such amounts.
8.3.4.

The Kentucky Parties additionally will issue one or more series of
Kentucky Revenue Bonds in an amount estimated to exceed
$350.0 million, as an additional source of funding for the costs of the
Downtown Crossing. KPTIA will issue the Kentucky Revenue Bonds,
as the "issuing authority" under KRS 175B.025. The Kentucky
Revenue Bonds will be governmental purpose tax-exempt bonds
secured by the Kentucky Revenue Share. The Kentucky Revenue
Share will be used to make payments of principal and interest on the
Kentucky Revenue Bonds.

8.3.5.

The Kentucky Revenue Bonds will be issued by KPTIA pursuant to a
Kentucky Revenue Bond Indenture.
8.3.5.1
The Kentucky Revenue Bond Indenture shall include a debt
service reserve fund ("DSRF") into which shall be deposited and
maintained an amount equal at least to the next State Fiscal Year's
principal and interest requirements for all outstanding senior lien
bonds. In the event that the Kentucky Revenue Share is insufficient to
fully fund senior lien bond principal and interest payments, the DSRF
shall be used to make timely payments to bondholders. In order to
support the Kentucky Revenue Bonds, KYTC agrees to budget and
seek to have appropriated, at the next available opportunity, from
legally available highway funds, an amount that will replenish and
restore the DSRF to its required amount, which constitutes the DSRF
Replenishment Guarantee.
Any such amounts budgeted and
appropriated will be considered a loan to the Kentucky Parties for the
Downtown Crossing and repaid with interest at 5% per annum from
the Kentucky Revenue Share, as described in the Kentucky Revenue
Bond Indenture.
8.3.5.2
The Kentucky Revenue Bond Indenture shall include (a) a
Tolling O&M Reserve Fund into which shall be deposited an amount
equal to one half of the estimated total Toll System Collection
Expenses due in the following State Fiscal Year (which is KPTIA's
share of such expenses) or such lesser amount agreed to by IF A and
KYTC, (b) a General O&M Reserve Fund into which shall be
deposited amounts deemed reasonable by a mutually agreeable
independent engineer to fund the O&M Expenses for the Kentucky
O&M Portion, and (c) an M&R Reserve Fund into which shall be
deposited over time amounts deemed reasonable by a mutually
agreeable independent engineer to fund lifecycle costs for the
Kentucky O&M Portion. In the event that the Kentucky Revenue
Share is insufficient to fully fund required Tolling O&M Reserve Fund
deposits, required General O&M Reserve Fund deposits and required
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M&R Reserve Fund deposits, and in order to support the
creditworthiness of the Kentucky Revenue Bonds, KYTC agrees to
budget and seek to have appropriated, at the next available
opportunity, from legally available highway funds, an amount that will
restore the Tolling O&M Reserve Fund, General O&M Reserve Fund
and M&R Reserve Fund to the respective required amounts which
constitute the Reserve Replenishment Guarantees. Any such amounts
budgeted and appropriated will be considered a loan to the Kentucky
Parties for the Downtown Crossing and repaid with interest at 5% per
annum from the Kentucky Revenue Share fund balances which are on
deposit from time to time in the General Reserve Fund, as described in
the Kentucky Revenue Bond Indenture, subject to priority of payments
from such fund as described in the Kentucky Revenue Bond Indenture.
8.3.5.3
The Kentucky Revenue Bond Indenture or the official
authorization of the issuance of Kentucky Revenue Bonds thereunder
shall contain an aclmowledgement that no amounts of principal and
interest on such bonds are payable from the Indiana Revenue Share
and that, in addition to the DSRF, a portion of the Kentucky Revenue
Share is required to be separately set aside as reserves as set forth
above in this Subsection 8.3.5.
8.3.5.4
In addition to the provisions described in this Subsection
8.3.5, the Kentucky Revenue Bond Indenture will contain other
provisions providing for priority of payment from various sources,
fund and reserves, determined and established as necessary in order to
market the Kentucky Revenue Bonds at the lowest possible interest
rates then prevailing at the time such Kentucky Revenue Bonds are
issued.
8.3.5.5
The States' Parties aclmowledge that modifications to the
requirements of Subsection 8.3.5 may be desirable, based upon then
current market conditions at the time of execution of the Kentucky
Revenue Bond Indenture, rating agency requirements or similar
factors, and that such modifications may be made through an
amendment to this Agreement executed by such Parties.
8.3.6.

8.4.

Nothing set forth herein or in the Kentucky Revenue Bond Indenture
shall be construed as constituting a debt, liability or obligation of
Kentucky or Indiana, or a pledge of the faith and credit of either State
within the meaning of any constitutional provision or limitation.

Path to Implementation
8.4.1.

KYTC will continue to advance the procurement process for the
Downtown Crossing, which commenced with the issuance of a draft
Request for Qualifications on February 23, 2012 and is expected to
- 28 -

I12787905.15

E-32

achieve award by no later than December 31, 2012 and contracting by
no later than March 31, 2013. Toward this end, KYTC has issued a
request for qualifications, has announced a "short list" of qualified
design-build teams and has issued a request for proposals.
8.4.2.

Article 9.

IF A, in conjunction with INDOT, will continue to advance the
procurement process for the East End Crossing, which commenced
with the issuance of a Request for Qualifications on March 9, 2012
and is expected to reach commercial close with the Developer by
December 31, 2012 and reach financial close by March 31, 2013.
Toward this end, IF A has issued a request for qualifications, has
announced a "short list" of qualified developer teams, and has issued a
request for proposals.

EnvironmentallOther Federal Requirements

9.1.

The States' Parties shall be collectively responsible for achieving and maintaining
compliance with the requirements of the ROD in the development, design,
financing, construction, operation and maintenance of the Project, including any
revisions, modifications, or amendments made to the ROD in accordance with the
National Environmental Policy Act, 42 U.S.C. § 4321 et seq.; Section 4(f) of the
Department of Transportation Act, 49 U.S.C. § 303 and 23 U.S.C. § 138; the
National Historic Preservation Act, 16 U.S.C. § 470 et seq.; the Endangered
Species Act, 16 U.S.C. § 1531 et seq.; and any other applicable federal, state, and
local laws (hereinafter "ROD Requirements").

9.2.

Before seeking FHWA approval to modify a ROD Requirement, a Party must
notify each of the other States' Parties in writing and, if requested, consult with
the other States' Parties regarding (1) the decision about whether to seek approval
for the modification, and (2) the process for obtaining approval of the
modification and the role of each State in that process. No Party shall seek
FHWA approval to modify, amend, or revise the ROD or any ROD Requirement
without the prior written consent of both INDOT and KYTC.

9.3.

The Indiana Parties shall be responsible for achieving and maintaining
compliance with the ROD Requirements specifically applicable to the East End
Crossing, and may delegate the responsibility for complying with any portion of
those requirements to the Developer. The Kentucky Parties shall be responsible
for achieving and maintaining compliance with the ROD Requirements
specifically applicable to the Downtown Crossing, and may delegate the
responsibility for complying with any portion of those requirements to the
Design-Build Team.

9.4.

The Indiana Parties and Kentucky Parties shall be equally responsible, and shall
share the costs equally, for achieving and maintaining compliance with any
Project-wide ROD Requirements and may agree in writing among themselves to
delegate responsibility for complying with any portion of those requirements to
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one of the States' Parties, the Developer, or the Design-Build Team, as
appropriate.
9.5.
Article 10.

10.1.

10.2.

The States' Parties agree to cooperate in the defense of any Environmental
Litigation, but each States' Party shall bear its own costs in such litigation.
Project Scope, Procurement, Design Standards and Construction

Description of Project
10.1.1.

The Project consists of the Downtown Crossing (Sections 1,2, and 3),
the East End Crossing (Sections 4, 5, and 6) and any other
commitments contained in the ROD.

10.1.2.

KYTC will be responsible for all work, improvements, services, labor
and materials necessary to design and construct the Downtown
Crossing. Procurement of the Downtown Crossing will be composed
of Sections 1, 2 and 3 of the Project, including the New Downtown
Crossing Bridge, the reconfiguration of the Kennedy Interchange,
reconstruction of the Kennedy Bridge, and the Indiana approach in
Jeffersonville. The procurement will be carried out through one or
more Design-Build Agreements, for which KYTC will be the
contracting agency and will be responsible for design approval and
construction acceptance. INDOT will serve in a supporting and
consulting capacity to assist with the review of plans, proposals,
reports and related documents as necessary or helpful to facilitate the
procurement.

10.1.3.

IF A will be responsible for all work, improvements, services, labor
and materials necessary to design and construct the East End Crossing.
Procurement of the East End Crossing will be composed of Sections 4,
5 and 6 of the Project, including the East End Crossing Bridge, and the
related approaches in Indiana and Kentucky. The procurement will
proceed, at IFA's discretion, using either a Public-Private Agreement
for
with an
availability payment concession struCture
design-build-finance-operate-maintenance services, or a design-build
contract for the construction period only. IF A will serve as the
contracting agency for procurement of the East End Crossing, with
INDOT, on IFA's behalf, being responsible for design approval and
construction acceptance. KYTC will serve in a supporting and
consulting capacity to assist with the review of plans, proposals,
reports and related documents as necessary or helpful to facilitate the
procurement.

Coordination of Activities
10.2.1.

The Parties agree to work cooperatively together and to coordinate
planning, design, financing, construction, and operation and
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maintenance of their respective portions of the Project. To that end,
the States' Parties shall at their own cost and expense provide qualified
staff and consultants to carry out their responsibilities with respect to
the design, construction, scheduling and coordination of Project
activities, including attendance at working group meetings.

10.3.

10.2.2.

With respect to the Downtown Crossing: (i) the Indiana Parties shall
communicate their comments regarding the Downtown Crossing only
through the Kentucky Parties and not directly to the Design-Build
Team; (ii) the Indiana Parties shall have no right to direct the work of
the Design-Build Team; (iii) subject to the dispute resolution
provisions in Subsection 16.6 herein, the Kentucky Parties shall retain
sole discretion on whether to adopt the comments of the Indiana
Parties and may reject the same; and (iv) the Indiana Parties shall
provide any input and comments on a timely basis within such times as
permitted by KYTC, which shall consider all of the relevant
circumstances when establishing the allowable time periods.

10.2.3.

With respect to the East End Crossing: (i) the Kentucky Parties shall
communicate their comments regarding the East End Crossing only
through the Indiana Parties and not directly to the Developer; (ii) the
Kentucky Parties shall have no right to direct the work of the
Developer; (iii) subject to the dispute resolution provisions in
Subsection 16.6 herein, the Indiana Parties shall retain sole discretion
on whether to adopt the comments of the Kentucky Parties and may
reject the same; and (iv) the Kentucky Parties shall provide any input
and comments on a timely basis within such times as permitted by
IF A, which shall consider all of the relevant circumstances when
establishing the allowable time periods.

10.2.4.

The Kentucky Parties shall perform their obligations under this
Agreement in a manner that does not adversely impact or interfere
with the Indiana Parties and/or the Developer. The Indiana Parties
shall perform their obligations under this Agreement in a manner that
does not adversely impact or interfere with the Kentucky Parties
and/or the Design-Build Team.

Procurement of Project Construction
10.3.1.

Following receipt and evaluation of proposals and the selection of a
preferred proposer using the design-build powers authorized by
Kentucky, KYTC anticipates entering into a Design-Build Agreement
with a qualified development team that would obligate the
Design-Build Team to design and build the Downtown Crossing.

10.3.2.

IF A anticipates entering into a Public-Private Agreement with a
qualified development team (the "Developer") that would obligate the
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Developer to design, build and finance the East End Crossing and
operate and maintain a portion of the East End Crossing.

10.4.

10.3.3.

The Kentucky Parties and the Indiana Parties each shall have the right
to request the assistance of the other States' Parties in the review of
plans, proposals, reports and related documents as necessary or helpful
to facilitate the procurement; provided that such participation shall not
include involvement in the recommendation of a preferred Proposer or
the final decision to select a Developer andlor Design-Build Team, as
applicable. The Parties agree to maintain the confidentiality of all
proposal information.

10.3.4.

The Kentucky Parties and Indiana Parties will use their best efforts to
execute the Design-Build Agreement, or the Public-Private
Agreement, as applicable, as soon as practicable in 2012.

Design Standards and Construction Specifications
10.4.1.

All design services to be provided by KYTC or on KYTC's behalf,
including the preparation of plans, specifications and environmental
compliance documentation, shall be performed in accordance with the
applicable professional standard of care, as well as all applicable codes
and regulations, at KYTC's sole cost and expense. Such design
standards and construction specifications as INDOT shall agree to will
be used for Section 3 (Indiana approach).

10.4.2.

All design services to be provided by IFA/INDOT or on IFA/INDOT's
behalf, including preparation of plans, specifications and
environmental compliance documentation, shall be performed in
accordance with the applicable professional standard of care, as well
as all applicable laws, codes and regUlations, at IF A/INDOT's sole
cost and expense.
Such design standards and construction
specifications as KYTC shall agree to will be used for Section 4
(Kentucky approach).

10.4.3.

The Downtown Crossing shall be designed and constructed to meet
current Interstate Standards. In the process of structuring and
executing the procurement, KYTC shall have the discretion to
implement design changes to the extent consistent within the previous
FHWA approvals for the Project. Design changes that require an
additional FHWA approval will be permitted only with the
concurrence of IF A and INDOT. Such concurrence shall be obtained
before formally requesting the FHWA approval.

10.4.4.

The East End Crossing shall be designed and constructed to meet
current Interstate Standards and the width of the major structures shall
be constructed with four lanes initially but shall be wide enough to
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accommodate six lanes. In the process of structuring and executing the
procurement, IF A and INDOT shall have the discretion to implement
design changes to the extent consistent within the previous FHWA
approvals for the Project. Design changes that require additional
FHWA approval will be permitted only with the concurrence of
KYTC. Such concurrence shall be obtained before formally
requesting the FHWA approval.
10.4.5.

For purposes of Subsections 10.4.3 and 10.4.4, the following
definitions shall apply:
10.4.5.1 "Design change" includes any changes to the design of the
project that result from value engineering, from proposals submitted
by a contractor (e.g., innovative technical concepts or alternative
technical concepts), or from other analyses performed by KYTC or
INDOT, respectively, for the Downtown Crossing or the East End
Crossing.
10.4.5.2 "FHWA approval" means any FHWA approval of a
Reevaluation, an Environmental Assessment, or a Supplemental
Environmental Impact Statement, pursuant to NEP A.

10.5.

Design/Change Order Review - Sections 3 and 4
Each State shall allow the non-procuring State to designate a liaison to the design
team of Sections 3 and 4, respectively, which liaison shall have observer status
during design meetings involving the Developer or the Design-Build Team.
All communication of the liaison with respect to the design of Section 3 or 4,
respectively, shall be made only to the representatives of the procuring State. No
communication with respect to the design shall occur between the liaison and the
Developer or the Design-Builder.
Design plans and change orders relating to Sections 3 and 4 shall be submitted to
the non-procuring State prior to the work described therein being commenced.
The non-procuring State shall review design plans and change orders and
provide comments to the procuring State within a timeframe that will not delay
work under the procuring State's contract and that will provide reasonable time
for resolving comments without a dispute. The States will establish a specific
time frame for response when design submittals and change orders are presented
to the other State for review and comment in order to meet the procuring State's
schedule. Disputes regarding the comments or the procuring State's response to
the comments shall be resolved pursuant to the dispute resolution provisions in
Subsection 16.6.
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10.6.

10.7.

Changes in Scope of Work and Change Orders
10.6.1.

The Indiana Parties or Kentucky Parties may within their sole
discretion make owner-directed changes in the scope of the work for
that portion of the Project that they are responsible for developing and
financing so long as such changes are consistent with the applicable
design standards and ROD Requirements; provided however that any
owner-directed change proposed by one of the States' Parties that
increases the estimated cost or time for completion of the Downtown
Crossing or the East End Crossing, respectively, beyond that set forth
in the Major Projects Financial Plan, or that would result in a decrease
in the estimated toll revenues to be derived from the operation of the
toll facility comprised of the Downtown Crossing· and the East End
Crossing, shall be subject to the review and approval of the other
States' Parties. The States' Parties shall provide the other States'
Parties with copies of all proposed changes in the scope of work a
minimum of twenty-eight (28) days prior to proposed initiation of the
change.

10.6.2.

The States' Parties shall provide the other States' Parties with notice of
all pending change orders due to changed conditions, including those
due to hazardous materials, within fourteen (14) days of receipt of a
notice of changed condition. The receiving Parties shall have fourteen
(14) days to review such change order and provide comments.

10.6.3.

Disputes regarding the comments or the procuring State's response to
the comments shall be resolved pursuant to the dispute resolution
provision in Subsection 16.6.

Unforeseen Conditions
In the event of unforeseen conditions resulting in additional costs for the East End
Crossing, including but not limited to environmental conditions, hazardous
materials, differing site conditions, labor/material shortages, and other unforeseen
conditions, the Indiana Parties shall bear such additional costs, except as
otherwise provided by Subsection 16.9. In the event of unforeseen conditions
resulting in additional costs for the Downtown Crossing, including but not limited
to environmental conditions, hazardous materials, differing site conditions,
labor/material shortages, and other unforeseen conditions, the Kentucky Parties
shall bear such additional costs, except as otherwise provided by Subsection 16.9.
Disputes regarding unforeseen conditions shall be resolved pursuant to the dispute
resolution provisions in Subsection 16.6.

10.8.

Construction Observation
Upon reasonable advance notice, the Kentucky Parties shall provide the Indiana
Parties an opportunity to observe construction being performed on Section 3; and
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the Indiana Parties shall provide the Kentucky Parties an opportunity to observe
construction being performed on Section 4. Disputes regarding observation of
construction shall be resolved pursuant to the dispute resolution provisions of
Subsection 16.6.
10.9. .Inspections and Inspection Reports
Each of the States' Parties shall provide the other States' Parties an opportunity to
observe and review inspections and to review inspection reports relating to the
design, construction and/or O&M, for Section 3 (Indiana Parties have right to
observe and review), and Section 4 (Kentucky Parties have right to observe and
review). The States' Parties shall meet and confer to develop a mutually
acceptable procedure for attendance at inspections and sharing of inspection
reports. The provision of such reports shall be subject to the limitations of
Subsection 16.5. Disputes regarding inspections and inspection reports shall be
resolved pursuant to the dispute resolution provisions in Subsection 16.6.
10.10. Substantial Completion
Whenever the Kentucky Parties believe that some or all of Section 3 has reached
Downtown Crossing Substantial Completion, and/or the Indiana Parties believe
that some or all of Section 4 has reached East End Crossing Substantial
Completion, such States' Parties shall provide the other States' Parties advance
notice of, and an opportunity to attend, the inspection of Downtown Crossing
Substantial Completion or East End Crossing Substantial Completion, and shall
provide a written notice of Downtown Crossing Substantial Completion or East
End Crossing Substantial Completion, as applicable, as well as any punch-list
items from the inspection, to the other States' Parties. The receiving States'
Parties shall have 14 days following such inspection to provide comments. It
shall be within the Kentucky Parties' reasonable discretion to determine whether
Downtown Crossing Substantial Completion as to the Downtown Crossing
(including Section 3) has been achieved. It shall be within the Indiana Parties'
reasonable discretion to determine whether East End Crossing Substantial
Completion as to East End Crossing (including Section 4) has been achieved.
Disputes regarding whether Downtown Crossing Substantial Completion of
Section 3 or East End Crossing Substantial Completion of Section 4 has been
achieved shall be resolved pursuant to the dispute resolution provisions in
Subsection 16.6.
10.11. Final Acceptance
Whenever the Kentucky Parties believe that some or all of Section 3 has reached
Downtown Crossing Final Acceptance, and/or the Indiana Parties believe that
some or all of Section 4 has reached East End Crossing Final Acceptance, such
States' Parties shall provide the other States' Parties advance notice of, and an
opportunity to attend, the final inspection and shall provide a copy of any punchlist items from the inspection to the other States' Parties. The receiving States'
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Parties shall have 14 days following such inspection to provide comments. It
shall be within the Kentucky Parties' reasonable discretion to determine whether
Downtown Crossing Final Acceptance as to the Downtown Crossing (including
Section 3) has been achieved. It shall be within the Indiana Parties' reasonable
discretion to determine whether East End Crossing Final Acceptance as to East
End Crossing (including Section 4) has been achieved. Disputes regarding such
final acceptance of Sections 3 and 4 shall be resolved pursuant to the dispute
resolution provisions in Subsection 16.6.
10.12. DBE Goals
Because the Project is a single project with two crossings, to be built with federal
as well as state funds, and as such, is subject to federa11aw, it is anticipated that
each of the States' Parties shall independently agree with FHWA on DBE goals
appropriate for their respective procurements and elements of the Project as
applicable.
IFA and KYTC will include language in their procurement
advertisements and contract documents andlor Public-Private Agreement or
Design-Build Agreement, as applicable, requiring the Developer and the
Design-Build Team to meet the DBElgood faith effort goals applicable to their
respective procurements and agreements as well as aggressively create and
monitor opportunities for "race neutral" and other broader community
participation.
10.13. Federal Highway Administration Requirements
The States' Parties shall comply andlor conform with all applicable rules,
regulations, and any other requirements of whatever kind of FHWA, and any
other governmental agency having jurisdiction relating to the design,
construction, operation and maintenance of the Proj ect.
10.14. Permitting
Each States' Party shall provide all reasonable assistance to the other States'
Parties in obtaining the necessary permits required to perform construction work
in the jurisdiction of the other States' Parties.
10.15. Insurance
Except as provided herein, each Party shall require its Developer or Design-Build
Team, as applicable, to procure and maintain, or cause to be procured and
maintained, the insurance policies and coverages identified in Appendix G. Such
insurance policies shall cover the described exposures for work performed during
the design and construction phase of each Project segment. KYTC, KPTIA, IF A,
INDOT, Bridges Authority, and the Joint Board each shall be named as additional
insureds on such policies (excepting Workers Compensation and Professional
Errors and Omissions).
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10.16. As-Built Drawings
Upon Downtown Crossing Substantial Completion or East End Crossing
Substantial Completion, as applicable, as-built drawings shall be provided to the
other State's Party having O&M responsibility for that part of the Project under
Article 12, as and when received from the Developer or Design-Build Team,
respectively, including all approved submittals and shop drawings.
10.17. Ownership/License of Design and Construction Documents
As part of their respective procurements, the Indiana Parties and Kentucky Parties
each shall obtain full ownership rights in the design and construction documents
for their respective portions of the Project. Each also shall grant to the other
States' Parties a license to use such design and construction documents.
10.18. Prevailing Wage Law
Notwithstanding anything contained herein to the contrary, each State shall
comply and shall require its Design-Build Team and/or Developer, respectively,
to comply with the state and/or federal prevailing and/or statutory common wage
law(s) applicable to its portion of the Project, when performing or when
contracting for the performance of its obligations on the Project. Without
limiting the foregoing, to the extent that FHWA and the U.S. Department of
Labor approve project-specific wage rates for the Project based upon the higher
rate for each labor classification of the two geographic areas (the "ProjectSpecific Wage Rates"), each State shall comply and shall require its DesignBuild Team and/or Developer, respectively, to comply with such ProjectSpecific Wage Rates when performing or when contracting for the performance
of obligations on the Project.

Article 11.
11.1.

Tolling of the Project
Agreement to Toll; Federal Toll Agreements
11.1.1.

Tolling. The States' Parties agree to implement tolling on all
cross-river bridge spans included in the Project. The States' Parties
acknowledge that the Downtown Crossing and the East End Crossing
have been planned and are being delivered as a single Project,
comprising an integrated cross-river transportation system that
requires close coordination to ensure unified and viable tolling
operations. The States' Parties further acknowledge that establishing
the framework for such coordination is essential to the Project and is a
fundamental purpose of this Agreement.

11.1.2.

129 Agreement. Prior to the date hereof, the States' Parties and
FHWA have entered into a Section 129 Toll Agreement authorizing
the treatment ofthe Project as a toll facility under 23 U.S.c. § 129.
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11.1.3.

11.2.

11.3.

Contract Awards. The Kentucky Parties shall use their best efforts to
award a contract for the design and construction of the Downtown
Crossing, and the Indiana Parties shall use their best efforts to award a
contract for the design and construction of the East End Crossing, in
each case by December 31, 2012.

Commencement of Tolling Operations
11.2.1.

Commencement. The States' Parties agree that tolling operations for
the East End Crossing Bridge and the New Downtown Crossing
Bridge shall commence, in each case, as soon as each is open to traffic.

11.2.2.

Kennedy Tolling. The States' Parties agree that the tolling operations
for the Kennedy Bridge shall commence upon the earliest of (i) the
date when the New Downtown Crossing Bridge is sufficiently
complete to be open to traffic, (ii) the date of East End Crossing
Substantial Completion, or (iii) June 30, 2018. Such date is referred to
herein as the "Kennedy Tolling Deadline." Notwithstanding the
foregoing, the States' Parties agree that the execution and delivery of
the Toll Policy Agreement described in Subsection 11.5 is a condition
precedent to the commencement of tolling operations for the Kennedy
Bridge.

Revenue Share; Toll Covenants; Disposition of Toll Revenues
11.3.1.

Toll Revenue Disposition. In order to facilitate the financing of the
Project, the States' Parties agree that all Toll Revenues received shall
be allocated equally between IF A and KPTIA (or another Kentucky
entity identified by KPTIA). That is, fifty percent of all Toll Revenues
shall be allocated to IF A and fifty percent of all Toll Revenues shall be
allocated to KPTIA (or another Kentucky entity identified by KPTIA),
such amounts being referred to respectively as the Indiana Revenue
Share and the Kentucky Revenue Share. Notwithstanding the
forgoing, the applicable percentages may be adjusted by agreement of
the States' Parties as described in Subsection 8.1.9. Further, the
States' Parties represent and agree that they will enter into further
agreements, which may be addenda hereto, described in
Subsections 11.4 and 11.5 below, in order to implement the tolling of
the Proj ect.

11.3.2.

Toll Covenant.
Subject to reVIew by credit rating agencies,
U.S. Department of Transportation (in comlection with any TIFIA
loans) and any provider of credit enhancement, KPTIA and IF A agree,
so long as any Party shall have outstanding financial obligations
related to the construction or financing of the Project (including any
toll revenue bonds, TIFIA loans, availability payment obligations, or
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other financial obligations under a Public~Private Agreement) to set
and maintain toll rates and charges in each State fiscal year such that:
11.3.2.1 The Kentucky Revenue Share shall be not less than the
greater of the following (i) 1.50 times the debt service requirements for
senior lien Kentucky Revenue Bonds, (ii) 1.25 times the aggregate
debt service requirements for the senior lien Kentucky Revenue Bonds
and the Downtown Crossing TIFIA Loans and (iii) all debt service and
other funding obligations of KPTIA under the Kentucky Revenue
Bond Indenture; and
11.3.2.2 The Indiana Revenue Share (i) shall be not less than 100%
of the aggregate amount of availability payments and other financial
obligations due and payable during the following year under the
Public~Private Agreement, during any period that availability
payments and other financial obligations under the Public~Private
Agreement, if any, remain outstanding, or (ii) in the event that IF A
does not enter into a Public~ Private Agreement and issues toll revenue
bonds to finance the Project, shall be the greater of (a) 1.50 times the
debt service requirements for senior lien IF A toll revenue bonds,
(b) 1.25 times the aggregate debt service requirements for any senior
lien IF A toll revenue bonds and East End Crossing TIFIA Loans and
(iii) all debt service and other funding obligations of IF A under any
IF A toll revenue bond indenture, during any period that toll revenue
bonds of IF A if any, remain outstanding.
11.3.3.

11.4.

The States' Parties
Use and Disposition of Toll Revenues.
acknowledge and agree that the rate covenant provisions set forth in
Subsection 11.3.2 above comply with KRS 175B.040 inasmuch as the
tolls generated at the rates established in accordance with such
provisions will be sufficient to pay Project costs (in combination with
other committed sources of funding), meet debt service obligations,
and create reserves, it being understood that "reserves" for this
purpose shall include, but not exceed, amounts necessary to ensure that
the Kentucky Revenue Share and the Indiana Revenue Share are
funded at levels consistent with the aforementioned rate covenant.
The States' Parties agree that all Toll Revenues, and the uses thereof,
are subject to the requirements of23 U.S.C. § 129.

Tolling Framework and Parameters; Further Agreements
11.4.1.

Framework. The States' Parties agree that this Agreement shall
constitute an agreement regarding tolling framework, parameters and
procedures for further implementation of tolling planning, which shall
be further implemented by the various agreements or Addendum
hereto set forth below and in Subsection 11.5.

~
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11.4.1.1 The States' Parties agree that the tolling shall be uniform
and comprehensive for all bridge components of the Project, through a
unified approach with a common systems developer and integrator,
common operator, common systems and common enforcement
policies, with only such differences, if any, as may be dictated by the
inherent design differences between the East End Crossing and
Downtown Crossing.
11.4.1.2 Detailed tolling policies shall be established under the Toll
Policy Agreement described in Subsection 11.5 below, after
fulfillment of the tolling policy development process described in
Subsection 11.4.2 below.
11.4.1.3 Detailed tolling policies set forth in the Toll Policy
Agreement shall be based on one or more traffic and revenue studies
made by qualified consultants at the expense of the States' Parties or
any of them.
11.4.1.4 Tolling may be conducted on the basis of "all electronic
tolling" and "electronic toll collections" through automated systems
with an open architecture accommodating systems such as E-Z Pass,
I-Pass, I-Zoom, etc.
11.4.2.

Tolling Policy Development. Pursuant to the ROD, the States' Parties
are required, and the States' Parties have agreed, to develop a tolling
policy that is sensitive and responsive to low-income and minority
populations (hereinafter, "environmental justice populations"), to
develop such policy through additional outreach and public
involvement with environmental justice populations and to express
such policy in the Toll Policy Agreement.
11.4.2.1 The States' Parties, acting with and through the Tolling
Body, agree to:
•

Conduct a detailed assessment of the potential
economic effects of tolls on environmental justice
popUlations, using the latest publicly available
population data, traffic forecasts, and community input.

•

Make the results of that study publicly available.

•

Identify and evaluate a range of measures for mitigating
the effects of tolling on low-income and minority
populations.

•

Provide an opportunity for additional public input on
those potential measures.
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11.4.2.2 In developing the tolling policy, the States' Parties, acting
with and through the Tolling Body, will adopt a plan for mitigating the
effects of tolling on environmental justice populations which will
•

Include practicable measures for minimizing impacts of
tolling on environmental justice communities.

•

Comply with FHWA policy, including FHWA
"Guidance on Environmental Justice and NEP A" dated
December 16,2011; FHWA Order 6640.23A "FHWA
Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations" (June 14,
2012); and any update or other current FHWA policy
available at the time of the assessment.

11.4.2.3 The ROD requires that the tolling policy will be completed
before tolling is allowed to be initiated on the Project.
11.4.2.4 In determining the practicability of measures to mitigate
effects on environmental justice populations, the States' Parties may
take into account the financial requirements of the Project, the
technical and logistical issues associated with toll collection methods,
and other needs.
11.4.2.5 In developing the tolling policy, consideration shall be
given to the information contained in the FHWA report,
"Environmental Justice Emerging Trends and Best Practices
Guidebook" (November 2011), the "Department of Transportation
Environmental Justice Strategy" (March 2, 2012), and other applicable
publications available at the time the toll policy is developed.
11.4.2.6 Tolling policy development may also consider other
factors, including but not limited to:
•
•
•
•
•
•
•
•
•
•

Vehicle classes
Time of day
Congestion based pricing
Schedule for rate adjustments
Discounts, differentials
Violations and enforcement
Transponder distribution arrangements
Billing and user account policies
Video collection systems
Regional interoperability and reciprocity.

11.4.2.7 The States' Parties expect that the development of the
tolling policy shall be completed and a Toll Policy Agreement (as
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described in Subsection 11.5 below) shall be executed by June 30,
2013.
11.4.3.

Toll System Integrator. The States' Parties (or certain of them
representing each state), andlor the Joint Board acting on behalf of the
States' Parties, shall engage a Toll System Integrator to design,
procure, and install a comprehensive toll system for the Project
pursuant to the Toll System Integrator Agreement. In addition, the
Toll System Integrator Agreement shall obligate the Toll System
Integrator to operate, maintain and manage the comprehensive toll
system for the Project (performing the role of the Toll Operator) for a
minimum initial period of at least one year following installation of the
toll system. The States' Parties shall use their best efforts to enter the
Toll System Integrator Agreement by March 31, 2013, but in any
event shall enter into the Toll System Integrator Agreement no later
than June 30, 2013.

11.4.4.

Toll Operator. The States' Parties (or certain of them representing
each state), andlor the Joint Board acting on behalf of the States'
Parties, agree to undertake a procurement for a Toll Operator (the
initial selection and procurement of which shall be as provided in
Subsection 11.4.3); and, following the expiration of the initial period
during which the Toll System Integrator will operate and manage the
system, to enter into a Toll Operations Agreement with a Toll Operator
to operate, maintain and manage a comprehensive toll system for the
Project.

11.4.5.

Custody Agreement. The Toll Operator and the States' Parties (or
certain of them representing each state) andlor the Joint Board acting
on behalf of the States' Parties, shall enter into a Custody Agreement,
which satisfies the requirements of Subsection 11.8, with a bank or
trust company as custodian no later than six (6) months prior to the
Kennedy Tolling Deadline.

11.4.6.

Addendum.
The States' Parties agree that, concurrently with
commercial close on the East End Crossing procurement, they will
execute and deliver an addendum to this Agreement, reciting
(i) actions which have been undertaken, (ii) actions which have been
completed, and (iii) actions remaining to be done for the development
of the tolling policy, all as set forth herein, and setting forth the further
agreements described in this Subsection 11.4 (the "Addendum"). The
Addendum shall further memorialize such additional understandings
and agreements on which such States' Parties are then in accord.
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11.5.

Toll Policy Agreement; Terms
11.5.1.

Toll Policy Agreement. Upon completion of the tolling policies, the
States' Parties, and/or the Tolling Body, acting on behalf of the States'
Parties, shall enter into a Toll Policy Agreement, which shall
incorporate and be the expression of the tolling policy developed
pursuant to Subsection 11.4. The Toll Policy Agreement shall be
considered an implementing agreement and Exhibit to this Agreement.
The Toll Policy Agreement shall require the consent of the parties
thereto for certain changes in the tolling policy or changes in
maximum rates or fees which may be charged pursuant to the Toll
Policy Agreement and the Toll Operations Agreement.

11.5.2.

Tolling Body. The Interlocal Agreement shall establish a Tolling
Body, shall delegate and assign rights, powers and responsibilities to
the Tolling Body, and shall prescribe who may exercise the various
designated powers of each of the parties thereto, subject to such
limitations as may be contained therein.

11.5.3.

Terms. The terms of the Toll Policy Agreement shall include, among
other appropriate terms:
11.5.3.1 Expected initial toll rates, including, but not limited to,
identification of vehicle classes, unit toll rates by vehicle class,
allowable toll variations by time of day or day of week, and toll
variations tied to levels of traffic congestion,
11.5.3.2 Toll rate adjustments and adjustment mechanisms,
including, but not limited to, allowable frequency of toll rate
adjustments, market or other external indices underlying adjustment
mechanisms, and any forced triggers for rate adjustments, and
11.5.3.3 Such terms as are necessary to comply with the ROD as
described in 11.4.2 above.

11.5.4.

Initial Rates. Initial toll rates and related factors established in the Toll
Policy Agreement shall be mutually agreeable to the States' Parties to
support at appropriate levels the financial obligations of the respective
States' Parties with respect to the East End Crossing and Downtown
Crossing. Such initial toll rates shall be sufficient to provide Toll
Revenues which satisfy the rate covenant in Subsection 11.3.2 and
shall:
11.5.4.1 give assurance to holders of bonds or other evidence of
indebtedness with respect to the amount of the Kentucky Revenue
Share expected to be available to fund obligations (whether senior or
subordinate) to be incurred by KPTIA to finance the Downtown
Crossing, and
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11.5.4.2 give assurance to IF A with respect to the amount of the
Indiana Revenue Share expected to be available to fund obligations to
be incurred by the IF A to finance the East End Crossing and make
either availability payments or revenue bond payments.
11.6.

Toll System Integrator Agreement; Terms
The States' Parties (or certain of them representing each state), and/or the Joint
Board, acting on behalf of the States' Parties, shall conduct a procurement of the
Toll System Integrator. Said procurement shall include the initial toll operation
procurement described in Subsection 11.7. below.
11.6.1.

Toll System Integrator. The States' Parties (or certain of them
representing each state), and/or the Joint Board, acting on behalf of the
States' Parties, shall enter into a Toll System Integrator Agreement
with a Toll System Integrator. The Indiana Parties shall require the
Developer to coordinate with the Toll System Integrator with respect
to the work under the Toll System Integrator Agreement. The
Kentucky Parties shall require the Design-Build Team to coordinate
with the Toll System Integrator with respect to the work under the Toll
System Integrator Agreement. The terms of the Toll System Integrator
Agreement shall include the following:
11.6.1.1 The Toll System Integrator shall design, develop, procure,
equip, integrate, deliver, install, commission, test and warrant the
entire tolling and violation enforcement system, which shall include all
equipment installed at the roadside, software, the toll data center
servers and the entire back office which would be composed of the
electronic toll collection system, account management, customer
service center functions and the violation processing system.
11.6.1.2 The Toll System Integrator shall provide the toll system so
that it shall (i) accommodate the tolling of all cross-river traffic on the
Project through all stages of traffic control and travel lane
configurations and (ii) be initially installed to fully function without
relocation of the tolling facilities.
11.6.1.3 The Toll System Integrator shall agree to perform the role
of the Toll Operator above for a minimum initial period of at least a
year.
11.6.1.4 The Toll System Integrator Agreement shall be executed in
the second quarter of 2013.
11.6.1.5 Costs of, and payment to, the Toll System Integrator shall
be borne equally by the appropriate Kentucky Parties and appropriate
Indiana Parties and shall be paid as provided in the Toll System
Integrator Agreement.
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11.7.

Toll Operations Agreement; Terms
The States' Parties (or certain of them representing each State), and/or the Joint
Board, acting on behalf of the States' Parties, shall conduct procurements of the
Toll Operators. The initial procurement for a Toll Operator may be accomplished
together with the Toll System Integrator procurement described in Subsection
11.6 above.
11.7.1.

Delegation. Under the Toll Operations Agreement, the Joint Board
and the States' Parties shall delegate certain powers, rights and
responsibilities to the Toll Operator (consistent with the Toll Policy
Agreement). The Toll Operations Agreement shall further provide that
the Joint Board or the States' Parties shall have consent rights over key
operational considerations, as specified therein (including changes to
business rules, collection and enforcement policies, toll system
technology and upgrades and replacements, toll rates, maximum tolls,
and rate adjustment mechanisms), as well as audit rights related to the
Project.

11.7.2.

Forecasts. The States' Parties agree that the initial toll rate schedule
established in the Toll Operations Agreement may be based on one or
more "investment grade" traffic and revenue forecasts, prepared by
qualified traffic and revenue forecasting firms.

11.7.3.

Periodic Review. So long as either the Indiana Parties or the Kentucky
Parties shall have outstanding financial obligations related to the
Project, the Toll Operations Agreement shall provide for a mechanism
for annual or more frequent periodic review of the adequacy of
existing toll schedules and adjustment mechanisms to produce Toll
Revenues to support the respective payment and covenant obligations
of IF A and KPTIA related to financing the East End Crossing and the
Downtown Crossing, respectively. The Toll Operations Agreement
shall provide that, if (a) the actual or projected Indiana Revenue Share
or Kentucky Revenue Share for the then current State fiscal year is less
than the amount required to pay the respective payment obligations or
to satisfy the respective financial covenants (including but not limited
to rate covenants and additional indebtedness tests) related to
financing the East End Crossing and the Downtown Crossing,
respectively, or (b) the Indiana Revenue Share or the Kentucky
Revenue Share for the next State Fiscal Year is forecasted to be less
than required to satisfy the same, then IF A or KPTIA shall engage a
qualified traffic and revenue consultant, acceptable to both parties, to
provide a report recommending the adjustments to the toll rates and
charges necessary to increase the forecasted Indiana Revenue Share
and Kentucky Revenue Share to an amount forecasted to be sufficient
to satisfy all applicable payment and covenant requirements for the
next State Fiscal Year and each of the four (4) succeeding State Fiscal
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Years. In the selection of such consultant, the party whose share of
Toll Revenues was insufficient to enable it to meet its payment and
covenant requirements with respect to the Downtown Crossing or the
East End Crossing, as the case may be, shall have the final decision,
and the consent of the other party to the selection of such consultant
shall not be unreasonably withheld. The appropriate States' Parties
shall immediately implement the recommended toll adjustments and
engage the qualified traffic and revenue consultant to monitor actual
cash flow and to submit reports comparing to the forecasted Indiana
Revenue Share and Kentucky Revenue Share not less than quarterly
for a minimum period of one year after delivery of such report.

11.8.

11.7.4.

Procedures. The States' Parties (or certain of them representing each
State), andlor the Joint Board, acting on behalf of the States' Parties,
as applicable, shall establish procedures within the Toll Operations
Agreement for operations, insurance, management, repair, and
replacement oftolling equipment and other tolling activities of the Toll
Operator on the affected portions of the Project, as well as appropriate
provisions for oversight, removal, termination or replacement of the
Toll Operator.

11.7.5.

Law Enforcement: Toll Enforcement. The States' Parties shall
provide for law enforcement and tolling violation enforcement in the
Toll Policy Agreement and in the Interlocal Agreement. The States'
Parties agree to take all reasonable actions to charge and enforce the
tolls and other charges established pursuant to the Toll Policy
Agreement and to take all reasonable efforts appropriate for collection
and enforcement of those tolls and other changes.

11.7.6.

Rev. Proc. 97-13. The States' Parties agree that, if necessary to
provide financing for any procurement on favorable terms, the Tolling
Operations Agreement shall be compliant with IRS Revenue
Procedure 97-13, or any successor provision.

Custody Agreement and Application of Toll Revenues; Toll System Collection
Expenses
11.8.1.

Toll Revenues.
requiring:

The Custody Agreement shall include provisions

11.8.1.1 the daily deposit of all Toll Revenues into an account or
accounts for the benefit of IF A and KPTIA,
11.8.1.2 the daily division of such Toll Revenues on a 50/50 basis
(i.e., the Kentucky Revenue Share and the Indiana Revenue Share) for
the benefit of IF A and KPTIA,

- 46I12787905.15

E-50

11.8.1.3 procedures for the periodic transfer of the Indiana Revenue
Share and the Kentucky Revenue Share by the custodian to the trustee
for the obligations of IF A under the Public-Private Agreement or any
Indiana toll revenue bond indenture, and to the trustee for the
obligations of KPTIA under the Kentucky Revenue Bond Indenture,
respectively.

11.9.

11.8.2.

No Discretion. No party to the Custody Agreement or the Toll
Operations Agreement shall have discretionary authority over any
element of cash collections, account deposits or distributions, and all
such cash flows shall occur strictly in accordance with the terms of the
Custody Agreement.

11.8.3.

Expenses. Toll System Collection Expenses shall be divided on an
equal (50/50) basis between IF A and KPTIA and the respective share
of Toll System Collection Expenses shall be payable by IF A and
KPTIA from the Indiana Revenue Share and the Kentucky Revenue
Share, respectively, and amounts held under the respective trust
indentures or agreements described in Subsection 11.8.1.3 above.

Rulemaking
The States Parties agree, upon recommendations to be made by the Tolling Body,
to undertake administrative rulemaking procedures as promptly as practicable as
may be necessary to establish the framework for electronic tolling, tolling
procedures, tolling enforcement and any other rules or regulations necessary or
appropriate to effectuate the provisions of this Article 11 and operation of a
comprehensive tolling system for the Project. Notwithstanding the foregoing, the
States' Parties acknowledge that amendment of the Kentucky statutes andlor
enactment of new statutes may be required in order to implement certain
enforcement mechanisms with respect to violations of any electronic tolling
system. The Kentucky Parties will make reasonable efforts to enact legislation in
2013 providing for such amendment andlor new statutes.

11.10. Interpretive Principles
References herein to the "States' Parties" may include a subset of such Parties
including at least one entity from each State. References to an Interlocal
Agreement may be to a separate agreement, components of the same agreement or
supplements or addenda to an Interlocal Agreement.
11.11. Duration of Tolling
The tolling framework, parameters and procedures provided for herein shall
continue for the duration of this Agreement, and may be extended thereafter by
agreement of the States' Parties.
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Article 12.
12.1.

12.2.

Operations and Maintenance
Traffic Plan During Construction
12.1.1.

Downtown Crossing - During the period beginning when construction
commences on the Project until Downtown Crossing Substantial
Completion, the Kentucky Parties shall be responsible for developing a
traffic plan to safely and efficiently handle, direct and/or divert
through-traffic affected by construction of the Downtown Crossing.
Such traffic plan as to Section 3 will be developed with the advice and
consent of the Indiana Parties. Such traffic plan will be submitted
reasonably in advance of its implementation; and consent of the
Indiana Parties shall not be unreasonably withheld.

12.1.2.

East End Crossing - During the period beginning when construction
commences on the Proj ect until East End Crossing Substantial
Completion, the Indiana Parties shall be responsible for developing or
causing to be developed a traffic plan to safely and efficiently handle,
direct and/or divert through-traffic affected by construction of the East
End Crossing. Such traffic plan as to Section 4 will be developed with
the advice and consent of the Kentucky Parties. Such traffic plan will
be submitted reasonably in advance of its implementation; and consent
of the Kentucky Parties shall not be unreasonably withheld.

Operations and Maintenance Prior to Project Termination
12.2.1.

East End Crossing - At such time as the Indiana Parties have certified
to the Kentucky Parties that East End Crossing Substantial Completion
has occurred pursuant to the provisions hereof (including, but not
limited to, the definition of such term and Subsection 10.10 hereof),
the responsibility for O&M for the completed Section(s) of the East
Section 4A shall be the
End Crossing shall be as follows:
responsibility of the Kentucky Parties (and Kentucky's O&M
standards shall apply), and Sections 4B, 5 and 6 shall be the
responsibility of the Indiana Parties (and Indiana's O&M standards
shall apply). These O&M responsibilities may be delegated to a
private vendor. The East End Crossing shall be considered part of the
state highway system designated under IC 8-23-4-2 for purposes of
identification, maintenance standards, and enforcement of traffic laws.
Section 4 shall be classified as also part of Kentucky's state highway
system.
Management, establishment of standards, and traffic
enforcement for Section 4A shall be delegated to KYTC.

12.2.2.

Downtown Crossing - At such time as the Kentucky Parties have
certified to the Indiana Parties that Downtown Crossing Final
Acceptance has occurred pursuant to the provisions hereof (including,
but not limited to, the definition of such term and Subsection 10.10
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hereof), the responsibility for O&M for the completed Section(s) of
the Downtown Crossing shall be as follows: Section 1 and 2 shall be
the responsibility of the Kentucky Parties (and Kentucky's O&M
standards shall apply), and Section 3 shall be the responsibility of the
Indiana Parties (and Indiana's O&M standards shall apply). These
O&M responsibilities may be delegated to a private vendor.
12.3.

12.4.

Article 13.
13.1.

Operations and Maintenance After Project Termination
12.3.1.

After Project Termination, the Kentucky Parties shall be responsible
for the Kentucky O&M Portion. The Kentucky Parties shall keep a
correct and accurate record of the maintenance, repairs, construction or
reconstruction of the Downtown Crossing Bridges or parts thereof and
shall annually bill the Indiana Parties for one-half of the cost thereof as
of June 30 th of any calendar year, and the Indiana Parties shall, within
a reasonable time, reimburse the Kentucky Parties for such billed
amounts.

12.3.2.

After Project Termination the Indiana Parties shall be responsible for
the Indiana O&M Portion. The Indiana Parties shall keep a correct
and accurate record of the maintenance, repairs, construction or
reconstruction of the East End Crossing Bridge and Section 4B, or
parts thereof and shall annually bill the Kentucky Parties for one-half
of the cost thereof as of June 30 th of any calendar year, and the
Kentucky Parties shall, within a reasonable time, reimburse the
Indiana Parties for such billed amounts.

Beginning upon Downtown Crossing Substantial Completion, and upon East End
Crossing Substantial Completion, respectively, and for the duration of this
Agreement, the Downtown Crossing and the East End Crossing each shall remain
open to all vehicular traffic including but not limited to semi-truck traffic. During
this period, no Party shall close either the East End Crossing or the Downtown
Crossing to any kind of vehicular traffic without the consent of the other States'
Parties, except in response to an emergency or planned maintenance.

Representations and Warranties
IF A makes the following representations and warranties to the other States'
Parties:
13.1.1.

The IF A is an independent public instrumentality of Indiana exercising
essential public functions and is duly organized and existing under
Indiana Code 4-4-10.9 and 4-4-11 et seq.

13.1.2.

The IF A Board has approved the execution and delivery of this
Agreement by the IF A and authorized its performance of its
obligations hereunder.
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13.2.

13.3.

13.4.

13.1.3.

As of the date of this Agreement, the IF A is not aware of any
environmental, archeological, or hazardous materials on or near the
Project that require remediation other than those that are identified in
the NEP A Documents.

13.1.4.

The IF A is not aware of any pending litigation relating to the Project
other than the matter(s) identified on Appendix I.

KYTC makes the following representations and warranties to the other States'
Parties:
13.2.1.

KYTC is a cabinet of Kentucky exercising essential public functions
and is duly organized and existing under KRS 12.250 and KRS
Chapter 174.

13.2.2.

The Secretary of KYTC has approved the execution and delivery of
this Agreement by KYTC and authorized its performance of its
obligations hereunder.

13.2.3.

As of the date of this Agreement, KYTC is not aware of any
environmental, archeological, or hazardous materials on or near the
Project that require remediation other than those that are identified in
the NEP A Documents.

13.2.4.

KYTC is not aware of any pending litigation relating to the Project
other than the matter(s) identified on Appendix I.

INDOT makes the following representations and warranties to the other States'
Parties:
13.3.1.

INDOT is a department and agency of Indiana exercising essential
public functions and is duly organized and existing under Indiana
Code 8-23-2 et seq.

13.3.2.

The Commissioner of INDOT has approved the execution and delivery
of this Agreement by INDOT and authorized its performance of its
obligations hereunder.

13.3.3.

As of the date of this Agreement, INDOT is not aware of any
environmental, archeological, or hazardous materials on or near the
Project that require remediation other than those that are identified in
the NEP A Documents.

13.3.4.

INDOT is not aware of any pending litigation relating to the Project
other than the matter(s) identified on Appendix I.

KPTIA makes the following representations and warranties to the other States'
Parties:
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Article 14.

13.4.1.

KPTIA is an instrumentality of Kentucky exercising essential public
functions and is duly organized and existing under KRS 175B.015.

13.4.2.

KPTIA's Chairman has approved the execution and delivery of this
Agreement by KPTIA and authorized its performance of its
obligations hereunder.

13.4.3.

As of the date of this Agreement, KPTIA is not aware of any
environmental, archeological, or hazardous materials on or near the
Project that require remediation other than those that are identified in
the NEP A Documents.

13.4.4.

KPTIA is not aware of any pending litigation relating to the Project
other than the matter(s) identified on Appendix I.

TerminationlAlternative Procurements

14.1.

In the event that, as of June 30, 2014 or thereafter, a contract has not been
awarded, or the planned work has been cancelled or materially delayed, for either
the Downtown Crossing or the East End Crossing, or both, the States' Parties
shall use their best efforts and work together in good faith to identify and
implement appropriate measures to ensure that construction of the entire Project
will be completed as contemplated in the ROD and that the States' Parties will be
able to meet their obligations under Subsection 11.2.2.

14.2.

In the event that unexpected state, federal, local or other conditions of
extraordinary significance occur that are beyond the control of one or more of the
States' Parties, causing the States' Parties or any of them to believe that (a) the
Downtown Crossing, the East End Crossing andlor the Project in general cannot
or will not proceed to completion as contemplated herein and that (b) termination,
modification, suspension, interruption or amendment of this Agreement, the
Design-Build Agreement andlor the Public-Private Agreement is necessary, then
the States' Parties shall proceed as follows:
14.2.1.

The State's Party seeking to invoke the provisions of this Article shall
provide written notice to the other States' Parties of the condition
requiring action by the Parties.

14.2.2.

Within thirty (30) days after receipt of such written notice, the States'
Parties shall meet in person, and shall use their best efforts and work
together in good faith to address fairly and equitably, for all States'
Parties, the changed conditions and to the extent reasonably
practicable, to identify the measures by which construction of the
entire Project may be completed as contemplated in the ROD, and that
the requirements of Subsection 11.2.2 may be satisfied, including
consideration of any adjustment to the Toll Revenue share allocation
that may be equitably required under the changed circumstances.
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Article 15.

Restoration and Force Majeure

15.1.

If all or any part of the Downtown Crossing or East End Crossing shall be
destroyed or damaged prior to its respective substantial completion (as defined by
"Downtown Crossing Substantial Completion" and "East End Crossing
Substantial Completion," respectively) by casualty or other cause of any kind or
nature (including any casualty for which insurance was not obtained or
obtainable), ordinary or extraordinary, foreseen or unforeseen, the respective
procuring State's Party shall, at its sole cost and expense, whether or not
insurance proceeds, if any, shall be equal to the estimated cost of repairs,
alterations, restoration, replacement and rebuilding, proceed diligently to repair,
restore, or rebuild the same to the project requirements. The State's Party with
the rebuilding responsibility shall be entitled to pursue cost recovery against
applicable insurance or third parties having responsibility for such damages; and
the other States' Parties shall reasonably assist with such cost recovery efforts.

15.2.

If all or any part of the Downtown Crossing or East End Crossing shall be
destroyed or damaged subsequent to its respective substantial completion (as
defined by "Downtown Crossing Substantial Completion" and "East End
Crossing Substantial Completion," respectively) by casualty or other cause of any
kind or nature (including any casualty for which insurance was not obtained or
obtainable), ordinary, or extraordinary, foreseen or unforeseen, the respective
State's Party or State's Parties having the obligation for the expense of O&M
pursuant to Sections 12.2 and 12.3 shall, at its or their sole cost and expense,
whether or not insurance proceeds, if any, shall be equal to the estimated cost of
repairs, alterations, restoration, replacement and rebuilding, proceed diligently to
repair, restore, or rebuild the same to the original project requirements. The
State's Party or State's Parties with the rebuilding responsibility shall be entitled
to pursue cost recovery against applicable insurance or third parties having
responsibility for such damages; and the other States' Parties shall reasonably
assist with such cost recovery efforts.

15.3.

None of the States' Parties shall be excused from any obligation under this
Agreement as a result of events such as those referenced in Subsection 15.1, 15.2,
or as a result of a Force Majeure Event, nor shall such casualty or Force Majeure
Event be considered grounds for terminating this Agreement. Notwithstanding
the foregoing, the Party suffering the casualty andlor Force Majeure Event shall
nonetheless have its obligations to deliver a completed crossing or fulfill its
obligation to maintain an open, usable crossing, equitably suspended, but only for
the period of time reasonably commercially necessary to undertake and complete
the repairs or restoration.
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Article 16.

16.1.

16.2.

General Matters

Mutual Consents
16.1.1.

IFA, INDOT and the Bridges Authority acknowledge and consent to
KYTC and KPTIA' s roles, powers and authorities with respect to the
real estate acquisition, joint tenancy, procurement, financing, project
delivery and operation and maintenance activities as described herein.

16.1.2.

KYTC, KPTIA and the Bridges Authority acknowledge and consent to
IF A and INDOT's roles, powers and authorities with respect to the real
estate acquisition, joint tena.ncy, procurement, financing, project
delivery and operation and maintenance activities as described herein.

Access to Records
Each State's Party shall require its contractors or consultants (including the
Developer and the Design-Build Team) to: (a) maintain until at least three years
after Project Termination, all documents relating to the Project, including but not
limited to design and construction documents, operations and maintenance
documents, investigations, expert analyses, notices, claims, settlements, and
correspondence, (including all such documents that are in electronic media), and
(b) permit access thereto at such contractors' Iconsultants' facilities as requested
by the applicable contracting State's Party. Each State's Party shall cooperate
with the other States' Parties' reasonable requests for copies of, or inspection of
such documents or material.

16.3.

Federal Project Number
INDOT and KYTC agree that each shall provide to the other the federal project
number under which the Party's federal funds for the Project have been obligated.

16.4.

Approval of Public Statements or Press Releases
Prior to any press release regarding the Project or the making or releasing of any
other major announcements concerning the Project, the States' Parties shall
consult with one another to ensure that such statements are timely, accurate and
do not breach agreed upon confidentiality commitments.

16.5.

Confidentiality
The Parties, and their respective Project consultants and Project contractors
(including the Developer and the Design-Build Team) shall not disclose to third
parties confidential factual data or information provided by the Parties except as
may be required by statute, ordinance, or order of the court, or as authorized by
the Party who provided the data or information. The Parties and their respective
Project consultants and Project contractors shall provide notice to the other Parties
of any request for such information as provided in this Agreement.
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16.6.

Dispute Resolution
To the extent permitted by law, the States' Parties shall use best efforts to resolve
any disputes between and among them. To this end, the States' Parties shall
consult and negotiate with each other in good faith, recognizing their mutual
interest in achieving a just and equitable solution satisfactory to all States' Parties.
It is expressly acknowledged and agreed by and among the States' Parties that the
overriding consideration is that the Project be accomplished on time and on
budget. In the event there is a dispute between the States' Parties, the work may
continue pending resolution of the dispute, provided that the State's Party or
State's Parties responsible for such work shall continue the disputed work at their
sole risk and expense and shall solely bear any additional cost, including any cost
of correction or delay, that results from the ultimate resolution of such dispute.
The complaining Party shall immediately call a dispute resolution meeting
between the States' respective project managers. For disputes involving the
proper application or interpretation of the ROD or federal issues, FHWA shall be
consulted as part of the resolution. If the dispute remains unresolved after the
project managers agree, or one of them notifies the other, that further meetings
will not be helpful, the complaining party shall, within 30 calendar days of the
most recent dispute resolution meeting, submit a written request for review to the
Joint Board. The Parties acknowledge the risks to the construction schedule
inherent in the dispute resolution process. The Parties commit to being mindful of
these risks in their decisions to escalate disputes. The Parties will use their best
efforts to resolve any disputes among them. The Parties shall consult and
negotiate in good faith recognizing their mutual interest in achieving a just and
equitable solution. In the event there is a dispute between the States Parties as to
the delegation of powers, duties, obligations, or responsibilities between the Joint
Board and the Tolling Body, such dispute shall be resolved between the states'
governors.

16.7.

Third Party Claims
The States' Parties shall share equally, on a 50/50 basis, all losses or liabilities
arising from tort claims for personal injury or property damage asserted by third
parties with respect to the Project not covered by insurance, the Indemnitors or
any other third party.
Each of the States' Parties shall bear responsibility for its own attorneys' fees and
costs incurred as a result of any third party claims arising out of or relating to the
Project, unless otherwise agreed by the States' Parties in writing.

16.8.

Indemnification! Third Party Beneficiary Rights
The States' Parties shall cause the Indemnitors with whom they have a contract to
name KYTC, KPTIA, INDOT, IFA, Joint Board, and Bridges Authority as
express beneficiaries under an indemnity clause to be included in each such
contract which protects the Parties against any and all third-party claims, losses,
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expenses and/or damages arising from the Indemnitors' performance on the
Project.
To the extent permitted by the laws of Kentucky and Indiana, the States' Parties
shall defend the Bridges Authority and its individual members against any and all
third party claims, losses, expenses and/or damages arising from or related to the
performance or non-performance by the States' Parties of their obligations under
this Agreement. The States' Parties shall share the costs of such defense equally,
on a 50/50 basis.
The Indiana Parties shall provide in the Public-Private Agreement for the East
End Crossing that KYTC shall be a third party beneficiary of the Public-Private
Agreement as to any direct damages resulting from design or construction defects
in Section 4A. The Kentucky Parties shall provide in the Design-Build
Agreement for the Downtown Crossing that IF A and INDOT shall be third party
beneficiaries of the Design-Build Agreement as to any direct damages resulting
from design or construction defects in Section 3.
16.9.

Liability Between the Parties
16.9.1.

Except to the extent set forth in this Agreement, none of the Parties
shall be liable to any of the other Parties for claims and/or actions
(whether alleging negligence, breach of contract, strict liability,
warranty, breach of professional services or otherwise) relating to the
quality, suitability, operability or condition of any design,
construction, operation or maintenance of any portion of the Project,
and each Party expressly disclaims any and all express or implied
representations or warranties with respect thereof, including any
warranties of suitability or fitness for use. The limitation of liability
provided herein shall not apply to the following:
a) damages to the extent covered and paid for by insurance;
b) damages to the extent covered and paid for by an Indemnitor pursuant
to an indemnity obligation described in Subsection 16.8, and
c) damages to the extent paid for by a responsible party (other than a
Party to this Agreement) pursuant to applicable federal and state
environmental laws.

16.9.2.

Notwithstanding Subsection 16.9.1, the Parties are entitled to seek
injunctive relief for specific performance of any obligation set forth in
this Agreement, provided such relief is timely sought so as to not
result in prejudice to the other State's Parties.

16.9.3.

In the event the East End Crossing is not completed or is significantly
delayed other than as a result of action or inaction on the part of the
Kentucky Parties, the Indiana Parties shall be solely responsible for
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any claims or costs that may be asserted by FHWA or the United
States Department of Transportation for reimbursement under
23 CFR 630.112 or otherwise.
16.9.4.

In the event the Downtown Crossing is not completed or is
significantly delayed other than as a result of action or inaction on the
part of the Indiana Parties, the Kentucky Parties shall be solely
responsible for any claims or costs that may be asserted by FHWA or
the United States Department of Transportation for reimbursement
under 23 CFR 630.112 or otherwise.

16.10. Amendment and Assignment
This Agreement may be further amended, supplemented, or modified only by a
written document executed by the States' Parties. Except as otherwise provided
herein, neither this Agreement nor any of the rights, duties, or obligations
described herein shall be assigned by any State's Party hereto without the prior
express written consent of the other States' Parties, and such consent shall not be
unreasonably withheld so long such assignment is consistent with the purposes of
this Agreement.
16.11. Notice to Parties
As to KPTIA:

Chairman
Kentucky Public Transportation Infrastructure
Authority
200 Mero Street, 6th Floor
Frankfort, KY 40622

With a copy to:

General Counsel
Kentucky Transportation Cabinet
200 Mero Street, 6th Floor
Frankfort, KY 40622

As to KYTC:

Secretary
Kentucky Transportation Cabinet
200 Mero Street, 6th Floor
Frankfort, KY 40622

With a copy to:

General Counsel
Kentucky Transportation Cabinet
200 Mero Street, 6th Floor
Frankfort, KY 40622

As to IFA:

Public Finance Director of the State of Indiana
Indiana Finance Authority
One North Capitol Avenue, Suite 900
Indianapolis, IN 46204
- 56 -
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With a copy to:

General Counsel
Indiana Finance Authority
One North Capitol Avenue, Suite 900
Indianapolis, IN 46204

As to INDOT:

Commissioner
Indiana Department of Transportation
100 North Senate Avenue, IGCN 731
Indianapolis, IN 46204-2216

With a copy to:

Chief Legal Counsel and Deputy Commissioner
Indiana Department of Transportation
100 North Senate Avenue,IGCN 755
Indianapolis IN 46204

As to Bridges
Authority:

Chair (Kentucky), Louisville and Southern
Indiana Bridges Authority
c/o Kentucky Trans~ortation Cabinet
200 Metro Street, 6t Floor
Frankfort, KY 40622
Co-Chair (Indiana), Louisville and Southern Indiana
Bridges Authority
clo Indiana Department of Transportation
100 North Senate Avenue, 1GCN 755
Indianapolis, IN 46204

16.12. Reporting Requirements
The Public Private Agreement and Design-Build Agreement shall require Project
contractors and consultants to comply with applicable reporting requirements of
FHWA, the Office of Management and Budget, and any other federal agency with
oversight authority over this Project or its financing.
16.13. State Sovereignty
To the fullest extent permitted by law, the Indiana Parties, the Kentucky Parties
and the Bridges Authority have entered into this Agreement as representatives of
their respective sovereign states. Nothing herein shall be construed as consent by
any Party to suit in the courts of the other state, or waiver of tort claim
protections, or waiver of sovereign immunity or rights under the Eleventh Article
of Amendment to the Constitution of the United States. This Agreement does not
grant any rights to any party except the Parties herein. Nothing in this Agreement
shall be deemed to create or give rise to any right of action in, or any liability to,
any third party claiming to have suffered a loss, damage or injury by virtue of any
alleged failure by any Party hereto to comply with the terms of this Agreement.
The Indiana Parties and the Bridges Authority shall be entitled to assert sovereign
immunity andlor all other applicable protections in Kentucky courts to the same
- 57 1/2787905.15
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extent Kentucky is able to assert sovereign immunity and all other such applicable
protections in Kentucky courts, and the Kentucky Parties and the Bridges
Authority shall be entitled to assert sovereign immunity and all other applicable
protections in Indiana courts to the same extent Indiana is able to assert sovereign
immunity and/or all other such applicable protections in Indiana courts. This
provision shall survive Project Termination or other termination of this
Agreement.
16.14. Organizational Conflicts oflnterest
16.14.1.

The States' Parties agree to establish a policy applicable to both
procurements to avoid organizational conflicts of interest. Such
policies shall require application of the standards of 23 CFR §§
636.103 and 636.l16. The States' Parties shall independently have the
discretion to waive nonmaterial conflicts of any person or entity
previously under contract with IFA, INDOT or KYTC to prepare
preliminary plans, planning reports or other project development
products with respect to their respective procurements to allow such
person or entity to participate on a Proposer team.

16.14.2.

Upon approval of the other States' Parties, additional exceptions to
this policy may be granted by either of the States' Parties upon written
request from such person or entity, if it is determined that the
involvement of such person or entity is in the best interest of the public
and does not constitute an unfair advantage to such person or entity.

16.15. Noncollusion
Each of the undersigned attests, subject to the penalties for perjury, that he/she is
the properly authorized representative, agent, member or officer of the Party
indicated, that he/she has not, nor has any other member, employee,
representative, agent or officer of that Party directly or indirectly, to the best of
his/her knowledge, entered into or offered to enter into any combination,
collusion or agreement to receive or pay, and that he/she has not received or paid,
any sum of money or other consideration for the execution of this Agreement
other than that which appears upon the face of this Agreement.
16.16. Severability
If any provision of this Agreement shall be held invalid, illegal or unenforceable,
the validity, legality or enforceability of the other provisions hereof shall not be
affected thereby, and there shall be deemed substituted for the provision at issue a
valid, legal and enforceable provision as similar as possible to the provision at
issue. This provision shall not be interpreted to materially alter the relationships
of the States' Parties as set forth in this Agreement or materially affect the ability
of the States' Parties to achieve the purpose of this Agreement.

- 58 112787905.15

E-62

16.17. No Third Party Beneficiaries
This Agreement is solely for the benefit of the Parties hereto, and to the extent
provided herein, their respective directors, officers, employees, agents and
representatives; and no provision in this Agreement shall be deemed to confer
upon other persons any remedy, claim, reimbursement, cause of action or other
right.
16.18. Limitation on Recourse
No recourse shall be had for the payment or performance of any obligation or
covenant in this Agreement, or for any claim against a Party to this Agreement,
personally against any past, present or future director, member, officer, employee,
agent or official of any of the Parties under any rule of law or equity, statute, or
constitution or by the enforcement of any assessment or penalty or otherwise, and
all such personal liability is hereby expressly waived.
16.19. Entire Understanding
This Agreement sets forth the entire understanding and agreement of the Parties
hereto with respect to the transactions contemplated hereby and supersedes any
and all prior agreements, arrangements, and understandings among the Parties
relating to the subject matter hereof, including without limitation the 2004
Memorandum of Agreement for Design and Construction of the Two Bridges and
Approaches (Bi-State Management Agreement) as amended or supplemented
through the date hereof.
16.20. Counterparts
This Agreement may be executed in counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument.
An electronically transmitted duplicate signature of any Party shall be considered
to have the same binding effect as an original signature.
16.21. Non-waiver of Rights
The failure of a Party hereto at any time or times to require performance of any
provision hereof shall in no manner affect its right at a later time to enforce the
same. No waiver by a Party of any condition or any breach of any term,
covenant, representation or warranty contained in this Agreement shall be
effective unless in writing, and no waiver in anyone or more instances shall be
deemed to be a further or continuing waiver of any such condition or breach in
other instances.
16.22. Cooperation amongst the Parties
Approvals and consents required by any Party shall not be umeasonably withheld,
conditioned or delayed.
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16.23. Time is of the Essence
The times for performance provided for in this Agreement are essential due to the
If a time is not specified,
obligations and expenditures of the Parties.
performance shall be required promptly and with due regard to the conditions of
performance of other Parties in reliance thereon.
16.24. Continued Access to Consultants and Advisors
The States' Parties will cooperate and put such arrangements or contracts in place
to ensure their continued mutual access to consultants that are deemed to be
shared resources of the Proj ect. The costs of any such consultation shall be borne
by the Party requesting the particular access. Nothing herein shall be construed to
require a Party to provide access to its own consultants and advisors.
16.25. Term
This Agreement shall remain in full force and effect until terminated per the terms
of this Agreement, or by written agreement of the Parties.
[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authorized officers as of the respective dates set forth below.
INDIANA FINANCE AUTHORITY

BY:

_~_~_)_~_)_-\u_~_-_-

Adam M. Horst, Chairman

Date

If} -/@-Ir

Date

(0- / J -/)-

BY: -----------------------------Kendra W. York
Public Finance Director of the State of Indiana
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INDIANA DEPARTMENT OF TRANSPORTATION

BY:

----'='-fi_~_----'---23_._~
__
Date _ _I_()_-_I_~_._I_z...
__

Michael B. Cline, Commissioner

APPROVED AS TO FORM AND LEGALITY

ATTORNEY GENERAL OF THE STATE
OF INDIANA

Date _1-L-12.-'-I-/-L-L1Lf--t-'-"'={2"------

Gregory P. Zoeller, Attorney General
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KENTUCKY TRANSPORTA nON CABINET

Date

APPROVED AS TO FORM AND LEGALITY

Rebecca Goodman
Executive Director of the Office of Legal Services
Transportation Cabinet
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Co 1tP ~'l.'/" /~
------------------

KENTUCKY PUBLIC TRANSPORTATION INFRASTRUCTURE AUTHORITY

BY~t1.~
Lori Flanery
Vice Chair of KPTIA

Date

APPROVED AS TO FORM AND LEGALITY

1. Todd Shipp
Special Assistant of the Office of Legal Services
Transportation Cabinet
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Date

- -4-'_~.f-.!-b-,- ~bL+--L _ __

LOUISVILLE AND SOUTHERN INDIANA BRIDGES AUTHORITY

Charles Buddeke, Chair

Date
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APPENDIX A
THE DOWNTOWN CROSSING (SECTIONS 1, 2 AND 3)

The Downtown Crossing includes the reconstruction and operational improvements to the
interchange junctures of 1-65, 1-64, and 1-71; the southern approaches to a new 1-65 Ohio River
Bridge; the construction of a new 1-65 Ohio River Bridge; the reconfiguration and reconstruction
of the existing 1-65 Kennedy Bridge; and the Indiana northern approaches to the 1-65 bridges
with the various local egresses and ingresses to 1-65. The juncture ofInterstates 64, 65 and 71 in
downtown Louisville is locally known as the "Kennedy Interchange." It includes the southern
approaches to the New Downtown Bridge and the adjacent existing Kennedy Bridge. Limits of
work on the affected interstates are: 1-64 from near the Preston Street overpass eastward to near
the Story Avenue Interchange, 1-65 from the Liberty Street interchange northward to the south
end of the Ohio River Bridges approach spans, and 1-71 from the junction with 1-64 northward to
the former railroad bridge between Beargrass Creek and Edith Avenue. The Downtown
Crossing calls for a reconfiguration and rebuilding of the Kennedy Interchange in-place, which
These
will include several improvements both in and approaching the interchange.
improvements include:
•
•
•
•
•
•

Reconfiguration of I-64, 1-65, and 1-71 movements to the additional lanes provided by the
new northbound 1-65 Downtown Bridge and the rehabilitated (for southbound 1-65)
existing Kennedy Bridge;
The elimination of the current traffic weaving movements from 1-64 westbound and 1-71
southbound to 1-65;
The elimination of the current traffic weaving movements from 1-65 to 1-64 eastbound
and 1-71 northbound;
Introduction of "Collector-Distributor (CD) Road" systems on 1-65 between 1-64 and the
Liberty Street interchange;
Reconstruction of all bridges in the interchange; and
Introduction of a "Flyover Ramp" for the Story Avenue entrance ramp movement to 1-65.

The New Downtown Bridge crossing of 1-65 between downtown Louisville, Kentucky and
Jeffersonville, Indiana will be configured to carry northbound 1-65 traffic across the Ohio River.
The newly constructed bridge will extend from the northern end of the Kennedy Interchange on
the south in Kentucky to the newly constructed approach spans in Indiana. The new main
structure will be a three tower cable-stayed bridge. The new bridge and approach structures will
cross both Waterfront Park in Kentucky and Riverfront Park in Indiana and, on the latter side,
will be adjacent to the Old Jeffersonville Historic District. This new northbound structure will
be located just upstream and nearly parallel to the existing Kennedy Bridge and will carry six
12-foot lanes and two 12-foot shoulders. Northbound approach spans will flank both sides of the
main cable-stayed bridge. To the south, the cable-stayed bridge connects with new approach
spans that are a part of the new Kemledy Interchange, To the north, approach spans will be
constructed over the river flood wall and local streets in Jeffersonville. The existing 1-65
Kennedy Bridge will be re-decked and will have structural improvements made to it. The
existing Indiana bridge approaches to the Kennedy Bridge will be replaced. The Kennedy
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Bridge will be reconfigured to serve southbound traffic and carry six 12-foot travel lanes and two
9.5-foot shoulders.
The reconfigured deck of the Kennedy Bridge will tie into the
newly-constructed Kennedy Interchange to the south. Changes to 1-65 in southern Indiana will
include widening of the facility to accept the additional capacity provided by the New
Downtown Bridge, modernizing a collector-distribution road system to improve ingress and
egress from Clarksville and Jeffersonville, Indiana, and improving connections between these
two communities that have been separated since the Interstate was originally built through this
area. Thus, the Indiana approaches to the Downtown Bridge include the realignment and
widening of southbound 1-65 to the current Kennedy Bridge and the construction <;,f a new
segment of northbound 1-65 from the New Downtown Bridge. The Indiana approach
improvements extend from West Market Street northward to approximately 1,250 feet north of
Stansifer Avenue / West 14th Street. In addition to the improvements for 1-65, improved local
access is provided to the City of Jeffersonville and the Town of Clarksville.
In addition, 1-65 will be expanded in the Indiana portion of the project area from the existing
three lane configuration to four lanes in both the northbound and southbound directions. A new
elevated ramp system will connect US 31 at the Clark Memorial (2nd Street) Bridge with 1-65,
eliminating the at-grade crossing at Court Avenue. Additional access for Clarksville and
Jeffersonville will be provided with the opening of 6th Street / South Clark Boulevard under 1-65
and added ramps. The collector-distributor ramp system and interchanges with 1-65 at Court
Avenue, 10th Street and Stansifer Avenue / West 14th Street will also be reconstructed.
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APPENDIXB
DOWNTOWN CROSSING FINAL ACCEPTANCE
§7.6 FINAL INSPECTION AND FORMAL ACCEPTANCE OF WORK
KYTC will not consider the work complete and will not make final payment until DBT clears the
right-of-way, borrow pits, and all ground DBT occupies in connection with the work of all
rubbish, equipment, excess materials, temporary structures, and weeds. DBT shall place rubbish
and all waste materials of whatever nature, other than hazardous materials, on either public or
private property in a location out of view from the roadway and in a manner acceptable to KYTC
that does not present an unsightly appearance. DBT shall restore in an acceptable manner all
property, both public and private, that was damaged in the prosecution of the work. DBT shall
drain all ditches and all borrow pits where practical, and leave all space under structures
unobstructed and in such condition that drift shall not collect and induce scouring.
DBT shall notify the Engineer when the Project is near completion. The Engineer will then
advise in writing all work items that are unsatisfactory. When these work items are complete to
the Engineer's satisfaction, the Engineer will call the Project complete and issue a Project
Completion Notice. When there are seasonal limitations or other compelling situations, the
Engineer may call the Project complete without requiring correction of the unsatisfactory work
items until weather permits or the situation is remedied. When the Project is called complete and
a Project Completion Notice has been issued, it is ready for KYTC's final inspection.
KYTC and other appropriate agencies, such as FHWA, will complete final inspections on all
items of work for Formal Acceptance within 90 Calendar Days of the date of issuance of the
Project Completion Notice with the exception of striping, seeding, other erosion control items,
tree planting, and landscaping. KYTC will make fmal inspections on seeding and other erosion
control items according to the applicable section of the Standard Specifications for Road and
Bridge Construction. KYTC will make final inspections on tree planting and landscaping as the
Contract specifies. The Department will make individual final inspections on particular groups of
work items such as structures, electrical, grade and drain, and surface. KYTC may make final
inspections before the Project is called complete on items of work that have been completed. The
Engineer will issue written final inspection reports for items of work upon completion of each
final inspection. The reports will include a list of all uncompleted work and required corrective
work. The Engineer will issue a Comprehensive Final Inspection Report that will include all
inspection reports with the exception of striping, seeding, tree planting and landscaping.
Complete all items of uncompleted work and all required corrective work listed in the final
inspection reports within 90 Calendar Days of receiving the Engineer's Comprehensive Final
Inspection Report. When the specified seasonal or temperature limitations or other compelling
situations prohibit DBT from performing the work, and the Engineer chooses to call the Project
complete and issue a Project Completion Notice without requiring correction of the
unsatisfactory work items until weather permits or the situation is remedied, DBT shall complete
the work within 90 Calendar Days after the date the Engineer directs. When the final inspection
report is received apart from the Comprehensive Final Inspection Report, corrective work for
striping, seeding and other erosion control items, tree planting, and landscaping shall be
completed within 90 Calendar Days of receiving the Engineer's inspection report.
When the following occur, DBT shall substitute the deferral date for the date of the Engineer's
Comprehensive Final Inspection Report when determining the above time limits for completion
of uncompleted work and corrective work:
I12787905.15
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A. The Contract specifies deferral of payment,
B. The Project is complete before the date the Department can make payment (deferral date), and
C. The deferral date is later than the date of the Engineer's Comprehensive Final Inspection
Report.
DBT shall submit required as-built drawings, project documentation, and required information
on materials incorporated into the Project, considering them as uncompleted work or required
corrective work.
If there is a dispute regarding any of the items listed as uncompleted work or required corrective
work on any of the final inspection reports, submit in writing a letter of dispute to the Engineer
within 30 days of receipt of the report. The Department will respond back in writing to the letter
of dispute within 21 days of receiving the letter. If there is still a dispute, proceed according to
Article 12. When the dispute does not apply to all items of work in the report, complete the items
not in dispute as specified herein.
Subject to Article 15.8, KYTC will make Formal Acceptance of the Project when KYTC has
determined that DBT has completed all Work, including required corrective work, has complied
with all obligations of the Contract and the bonds, and the Commissioner has accepted the
Project.

§ 8.6 FINAL COMPLETION AND FINAL PAYMENT
The Project shall be considered Finally Complete when Formal Acceptance of the entirety of the
Project has been made in accordance with Article 7.6. Upon Formal Acceptance, KYTC shall
certify Final Completion and process DBT's Final Payment Application in accordance with
Article 5.
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APPENDIXC
DOWNTOWN CROSSING SUBSTANTIAL COMPLETION

§ 8.1 SUBSTANTIAL COMPLETION
§ 8.1.1 Substantial Completion is the stage in the progress of the Work when the Project is
sufficiently complete in accordance with the Contract Documents so that KYTC can occupy or
use all elements of the Project for its intended use. For this Project, Substantial Completion shall
be deemed to occur, and such use possible when:
I) All three Sections of the Downtown Crossing, identified in the Project Scope as Sections 1, 2
and 3, are sufficiently complete to become permanently open to traffic for all lanes, and
2) Tolls may begin to be collected.
The only elements of the Work whose full completion may not be required in order for the
Project to be open to traffic permanently and Substantially Complete will be:
1) seeding
2) tree planting
3) landscaping that is not essential for permanent lane opening
If seasonal considerations make permanent striping impossible when all other elements of
Substantial Completion have been obtained by DBT, then KYTC will allow for Substantial
Completion to be acknowledged with temporary striping, provided that DBT has submitted a
plan for completion of permanent striping at the first available opportunity.
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APPENDIXD
THE EAST END CROSSING (SECTIONS 4, 5 AND 6)

The proposed new East End Bridge will cross the Ohio River just north of Harrods Creek on the
Kentucky side, connecting to just north of Utica on the Indiana side. The new bridge wil1lin1c
the Gene Snyder Freeway in Kentucky to the Lee Hamilton Highway in Indiana, completing the
eastern portion of the I-,265/KY8411SR265 loop around the Louisville-Southern Indiana
metropolitan area. It includes:
•
•
•

Two 12-foot travel lanes in each direction, with 12-foot wide outside shoulders, and
8-foot to 12-foot wide inside shoulders that narrow at the towers; and
A 13-foot pedestrianlbicycle path along the downstream (west) side of the bridge.
The 3.4 mile long approach to the new East End Bridge on the Kentucky side will
reconstruct and widen 1.9 miles of existing KY 841 (Gene Snyder Freeway) to four lanes
from 1-71 to U.S. 42, where it currently ends, and extend 1.4 miles to the new East End
Bridge. This Section has several distinctive features, including:
o

o
•

A tunnel under U.S. 42 and the Drumanard Estate, which, along with the other
major structures of the East End Crossing, will be designed for and constructed to
a width sufficient to allow the roadway to be restriped to six lanes (three lanes in
each direction) when the future traffic need dictates; and
A multi-use pathway near the Ohio River Terrace Character Area between River
Road and the new East End Bridge.

The 4.1 mile long Indiana approach to the new East End Bridge will carry four lanes (two
northbound and two southbound) and will extend S.R. 265 (Lee Hamilton Highway) from
its current terminus at S.R. 62 to the Ohio River and the new East End Bridge.
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APPENDIXE
EAST END CROSSING FINAL ACCEPTANCE

5.8.5.2
IF A will issue a written certificate of Final Acceptance for all Project Sections at such
time as all of the following have occurred for all Project Section(s):
a.
The Substantial Completion Date has occurred, all
requirements for Substantial Completion remain satisfied, and IF A has issued a certificate of
Substantial Completion encompassing all Project Sections;

b.

All Punch List items have been completed and delivered to

the reasonable satisfaction of IF A;
c.
All Landscaping Work and non-structural aesthetic features
have been completed in accordance with Section 5 of the Technical Provisions and the plans and
designs prepared in accordance therewith;
d.
Developer demonstrates to IF A's reasonable satisfaction
that Developer has acquired and properly stored, or arranged for immediate availability, a
reasonable inventory of all spare parts, spare components, spare equipment, special tools,
materials, expendables and consumables necessary for operation and maintenance of the East
End Crossing during the Operating Period as identified in the Operations and Maintenance Plan
and Maintenance Plan;
e.
IFA has received a complete set of the Record Drawings in
form and content required by Section 3.12.2.2 of the Technical Provisions;
f.

IF A has received as-built survey sheets for the East End

Crossing;
g.
If any Governmental Entity with jurisdiction requires any
form of certification of design, engineering or construction with respect to the East End Crossing
or any portion thereof, including any certifications from the engineer of record and architect of
record for the East End Crossing, Developer has caused such certificates to be executed and
delivered and has concurrently issued identical certificates to IF A;
h.
All Utility Adjustment Work and other work that
Developer is obligated to perform for or on behalf of third parties has been accepted by such
third parties, and Developer has paid for all work by third parties that Developer is obligated to
pay for, other than disputed amounts;
i.
Developer has made all deposits to the Intellectual Property
Escrow(s) and Financial Escrow required at or prior to Final Acceptance pursuant to Sections
23.5 and 23.6;

IF A has received the final certifications regarding
j.
suspension or debarment as set forth in Section 7.16
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k.
There exist no uncured Developer Defaults that are the
subject of a Notice, or with the giving of Notice or passage oftime, or both, could become the
subj ect of a Warning Notice (except any Developer Default for which Final Acceptance will
affect its full and complete cure); and Developer has submitted to IFA (i) documentation of DBE
utilization and (ii) if the DBE Goal is not met, documentation supporting good faith efforts, as
required under Exhibit 7 (DBE Special Provisions).
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APPENDIXF
EAST END CROSSING SUBSTANTIAL COMPLETION
5.8.2.1 IFA will issue a written certificate of DB Substantial Completion upon satisfaction of all
the following conditions for all Project Sections:
a.
Developer has completed the design and construction of all
Project Sections in accordance with the PPA Documents, including all traffic ramps, entry and
exit points, noise/sound walls (if any), lanes, shoulders, guard rails, striping and delineations,
concrete traffic barriers, bridge railings, fire safety systems, cable safety systems, metal beam
guard fences, safety end treatments, terminal anchor sections, crash attenuators, illumination,
signals and other major safety features, and including all East End Crossing equipment
(including the electronic vehicle detection required under Section 19 of the Technical
Provisions), such that all of the Project Sections are in a condition that can be opened for normal
and safe vehicular travel in all lanes and at all points of entry and exit, as determined in IF A's
reasonable discretion, subject only to Punch List items;
b.
The need for temporary traffic controls or for Closures at
any time, including due to the existence of or need to complete Punch List items, has ceased
(except for any then required for Planned Maintenance), and otherwise set forth in Section
5.8.2.2;
c.
The systems and equipment installed by Developer comply,
in all respects, with applicable Laws, are operational and functional, and have passed the fire
marshal and any other inspections and tests required under the PPA Documents, and Developer
has delivered to IF A all reports, data and documentation relating to such tests;
d.
The Parties have completed preparation of the Punch Lists
for the entire East End Crossing (other than resolution of items included under protest);
e.
The ITS (i) is completed, (ii) complies with applicable
Laws, (iii) has passed the fire marshal inspections and tests required under the PPA Documents
and Law, (iv) has passed all demonstration, performance and acceptance testing in accordance
with the Technical Provisions and Project Management Plan, including interconnection with the
regional Traffic Management Center (TMC), TRIMARC, and the Traffic Operations Center
(TOC) as provided in the Technical Provisions, and (v) is ready for normal operation;
f.
All Submittals required by the Project Management Plan or
PP A Documents to be submitted to IF A prior to Substantial Completion have been submitted to
and approved by IF A, in the form and content required by the Project Management Plan or PP A
Documents;
g.
Developer has satisfied any other requirements or
conditions for Substantial Completion set forth in the Technical Provisions, including Sections
17.5 and 12 (completion, testing and commissioning ofIFA work stations);
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h.
Developer has made all deposits to the Intellectual Property
Escrow(s) and the Financial Escrow required at or prior to Substantial Completion pursuant to
Sections 23.5 and 23.6;
i.
There exists no uncured Developer Default that is the
subject of a Notice, unless (i) Substantial Completion will effect its full and complete cure, (ii)
with respect to a monetary default that Developer has disputed in writing, Developer is current in
its deposit of funds into the MP Disputed Amounts Fund in accordance with the Project Trust
Agreement regarding the amount in dispute, or (iii) with respect to a non-monetary default,
Developer has a right to cure and is diligently pursuing cure within the applicable cure period;
j.
Developer has delivered to IF A all manufacturer warranties
required under, and in the form and content specified by the Technical Provisions; and

k.

The date specified under Section 5.8.2.4 has passed.

5.8.2.2 In determining whether DB Substantial Completion has occurred, the Parties shall
disregard (i) the status of Landscaping Work and non-structural aesthetic features included in the
Final Design Documents in determining whether DB Substantial Completion has occurred,
except to the extent that its later completion will affect public safety or satisfaction of the
criterion in Section 5.8.2.l(b), which determination shall be made by IFA in its reasonable
discretion, and (ii) except to the extent provided in Section 5.8.2.4, disregard whether the Tolling
Systems Integrator's work has been completed and accepted by IF A.
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APPENDIXG
INSURANCE REQUIREMENTS
Coverage

Limit

Worker's Compensation

Statutory

General Liability

$100,000,000

Employer's Liability

$100,000,000

Auto

$25,000,000

Builder's Risk

Full Replacement Cost

Professional Errors & Omissions

$20,000,000

Contractors' Pollution

$50,000,000

Vessel Hull / Machinery (Watercraft)

Hull: Actual Cash Value
Liability: $25,000,000
plus $75,000,000 excess

Aviation

$25,000,000
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APPENDIXH
FORM OF INTERLOCAL AGREEMENT
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APPENDIX I
EXISTING LITIGATION AND SHARING OF FEES
Existing Litigation Matter

Arrangement for Payment of Attorneys'
Fees and Other Defense Costs

National Trust for Historic Preservation v. Kentucky Parties and Indiana Parties each
Federal Highway Administration, pending in the shall retain and pay for their own counsel
U.S. District Court in Louisville, Kentucky, Case
3: 1O-cv00007 -J GH
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ADDENDUM #1
dated as of December 27, 2012
to Bi-State Development Agreement, effective December 20, 2012,
(the “Development Agreement”) among Indiana Finance Authority (IFA),
Indiana Department of Transportation (INDOT),
Kentucky Public Transportation Infrastructure Authority (KPTIA), and
Kentucky Transportation Cabinet (KYTC) (collectively, the “States’ Parties”)
WHEREAS, the States’ Parties have previously entered into the Development
Agreement, pursuant to which the State of Indiana and the Commonwealth of Kentucky will
jointly undertake the development of the Louisville-Southern Indiana Ohio River Bridges Project
(the “Project”); and
WHEREAS, all terms not otherwise defined herein shall have the meanings specified in
the Development Agreement; and
WHEREAS, Subsection 11.4.1 of the Development Agreement provides that such
agreement “shall constitute an agreement regarding tolling framework, parameters and
procedures for further implementation of tolling planning, which shall be further implemented by
the various agreements or Addendum hereto”, all as further described in Article 11; and
WHEREAS, Subsection 11.4.6 provides for the delivery of this Addendum by the States’
Parties “reciting (i) actions which have been undertaken, (ii)actions which have been completed,
and (iii) actions remaining to be done for the development of the tolling policy…and setting
forth the further agreements described in this Subsection 11.4”; and
WHEREAS, the States’ Parties collectively and individually have retained consultants
and advisors, and have assigned responsibilities to Subcommittees on the topics of
Environmental Justice, Tolling Policy, Tolling Integrator Procurement and Tolling Legislation
and Rulemaking, including representatives of each of the State’s Parties, their counsel, advisors
and consultants to develop and implement plans to fulfill the mutual promises and agreements
contained in the Development Agreement (the “Subcommittees”); and
WHEREAS, the Subcommittees have worked diligently to accomplish their assigned
tasks in a timely fashion, which efforts to date are memorialized in this Addendum;
NOW, THEREFORE, in compliance with Subsection 11.4.6 of the Development
Agreement, the States’ Parties do hereby execute and deliver this Addendum, dated as first
described above;
WITNESSETH, as follows:
Article I.

Overview of Process.

The following process has been used to further the States’ Parties efforts regarding tolling
the Project:

E-83

1.1

The existing legal framework for tolling of the Project is based on a number of
sources of legal authority, including the following key statutes and agreements
current as of the date of this agreement:
•
•
•
•
•
•
•

1.2

Indiana Code 8-15.5, 8-15-2, 4-22, 9-18-2, 9-21-3.5 IC 36-1-7 et seq.
KRS Chapter 175B and KRS 65.210 to 65.300.
Section 129 Agreement.
Revised ROD.
Development Agreement.
Interlocal Agreement.
Project Trust Agreement (Indiana Revenue Share).

The Development Agreement provides that tolling policy shall be based on the
following principles which have formed the basis for the work of the
Subcommittees:
•
•
•

•
•
•
•
•
•
•
•

•

Comprehensive and unified tolling policy and procedures for all cross
river spans/bridges comprising the Ohio River Bridges Project.
High speed, all-electronic non-stop tolling.
Tolling commencing on new bridges when each is open to traffic and
commencing on the existing Kennedy Bridge when the first new bridge is
open to traffic, but not later than June 30, 2018, taking into consideration
necessary testing periods.
Toll Revenues combined for all bridges in the Ohio River Bridges Project.
Toll Revenues split 50/50 constituting the Indiana Revenue Share and the
Kentucky Revenue Share, except as may be adjusted in accordance with
Subsections 11.3.1 and 14.2.2 of the Development Agreement.
Toll System Collection acquisition, implementation, and operation
expenses divided on an equal (50/50) basis.
Toll rates established (based, in part, on an investment grade traffic and
revenue study) to be sufficient to provide coverage for each state’s
obligations as described in Subsections 11.3.2.1 and 11.3.2.2, and 11.5.4.
Toll Policy developed in a manner sensitive and responsive to
Environmental Justice Populations, following procedures for public input
consistent with Subsection 11.4.2 et seq.
Toll Policy so developed to be expressed in the Toll Policy Agreement.
Toll rates, rate setting and adjustment methodologies, and toll enforcement
policies and procedures to be established in the Toll Policy Agreement.
(See Article IV of this Toll Parameters Framework.)
Toll collection enforcement, including procedures, fees, costs and fines, to
be administered by the Toll Operator or other entity on behalf of both
states, under the supervision of the Joint Board, under the laws of each
state as the Joint Board shall determine, but insofar as possible under the
laws of the two states, in a consistent manner.
The Development Agreement calls for the Tolling Body to develop a
tolling policy and to develop and approve the Toll Policy Agreement. The
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Development Agreement provides for the Joint Board to be responsible for
the procurement of a Toll System Integrator and the execution and
delivery of a Toll System Integrator Agreement, as well as the
procurement of a Toll Operator, pursuant to one or more Toll Operations
Agreements, provided that the Toll System Integrator selected to provide
operations of the customer service center shall be the initial Toll Operator.
1.3

The Development Agreement provides that the appropriate States’ Parties will
enter into a Custody Agreement providing for the collection and distribution of
Toll Revenues.

1.4

The Development Agreement provides that each State will undertake
administrative rulemaking procedures to implement the determinations of the
Tolling Body in the Toll Policy Agreement for electronic tolling, tolling
procedures, tolling enforcement and toll collections, to the extent authorized by
law, and the Kentucky Parties have agreed to seek legislation in 2013 to fully
authorize such actions.

1.5

Since September 2012, the States’ Parties, together with their collective or
individual advisors, consultants and counsel, and acting through the
Subcommittees, have worked diligently to develop the framework for the actions
described above. Work has been performed during that time frame through four
separate Subcommittees, focusing on (i) environmental justice concerns and
related toll policy development processes, (ii) toll integrator procurement, (iii) toll
policy development, and (iv) legislation and rulemaking. That work has provided
a basis for the completion of initial action steps and future analysis.

1.6

The States’ Parties have now concluded that the work of the Subcommittees will
be guided by a steering committee made up of representatives from each State,
from which the Subcommittees future assignments will come. The steering
committee shall report to the Joint Board and the Tolling Body.

Article II.

Actions Undertaken and Completed.

The following steps have been undertaken to carry out the intent of the Development
Agreement and the Interlocal Agreement:
2.1

Formation of Joint Board and Tolling Body under the Interlocal Agreement
Formation of Subcommittees to identify and evaluate necessary actions in key
subject matter areas:
o
o
o
o

Tolling policy
Legislation and rulemaking
Environmental justice
Toll System integrator and operator procurement(s)
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2.2

Indiana Parties’ internal credit analysis, for advisory, deliberative and due
diligence purposes, of toll scenarios and projections to support availability
payment structure.

2.3

Kentucky Parties’ preliminary discussions with credit rating agencies to evaluate
toll revenue bond structure with use of investment grade traffic and revenue
study.

2.4

Engagement of external resources including toll consultants, financing
consultants, and legal advisors.

2.5

Selection of the Design-Build Team for the Downtown Crossing and of the
Developer for the East End Crossing based on proposals received in the respective
procurements, which provided vital cost data for the Project (and for eventual toll
calculations).

Article III.

Actions Remaining to be Done.

The following actions must be completed to determine and implement a Toll Policy
Agreement as directed by the Development Agreement:
3.1

The States’ Parties must establish rules of governance for the Joint Board and the
Tolling Body.

3.2

Completion of tolling parameters framework as the first step in developing and
entering into a Toll Policy Agreement, as contemplated by Subsection 11.4.1 of
the Development Agreement and as more particularly described in Article IV
below.

3.3

Completion of a process for compliance with the environmental justice
commitments in the Revised ROD in the development of a tolling policy.

3.4

Completion of an investment grade traffic and revenue study to demonstrate steps
necessary to assure covenant compliance with respect to both states.

3.5

Completion of procurement of a Toll System Integrator and a Toll Operator, as
contemplated by Subsection 11.4.3 and Subsection 11.4.4 of the Development
Agreement.
o Formal delegation of the power to procure a Toll System Integrator and Toll
Operator to KYTC using applicable Kentucky laws, on behalf of the Joint
Board, subject to review and approval by the Joint Board.

3.6

Completion of tolling policy and adoption of a Toll Policy Agreement, as
contemplated by Subsection 11.4.2 of the Development Agreement.

3.7

Execution of a Design/Build contract by the Kentucky Parties with the preferred
bidder for the Downtown Crossing.

E-86

3.8

Completion of a Custody Agreement to be entered into with a bank or trust
company satisfying the requirements of Subsection 11.8. of the Development
Agreement, as contemplated by Subsection 11.4.5 thereof.

3.9

Completion of financial close by the Indiana Parties with the Developer of the
East End Crossing.

3.10

Completion of credit rating agency reviews and other work necessary to structure
and consummate the bond financing by KPTIA for the Downtown Crossing and
completion of bond issuance process.

3.11

Detailed timeline in support of expected commencement of toll operations on
both the Downtown Crossing and the East End Crossing upon expected
completion of the earlier of the two Crossings, currently contemplated as
October 31, 2016, based on Developer commitments related to the East End
Crossing.

Article IV.
4.1

4.2

Tolling Parameters Framework.
The rate setting methodology shall be as follows:
(i)

Rates will be set based on a rate covenant in the Development Agreement,
which in turn will be designed to ensure tolls are sufficient to enable IFA
and KPTIA to meet their financial obligations.

(ii)

Rates and methodology for rate change will be approved by the Tolling
Body and established through the Toll Policy Agreement with input from
traffic and revenue consultants, taking into account the rate covenant and
the ROD requirements set forth below.

(iii)

Rates will not be approved until the environmental justice (EJ) procedures
required by the ROD are completed and approved by the Tolling Body.
(A)

Public involvement will be a part of the EJ process.

(B)

Public comments will not be a mandated part of the Joint Board’s
regular business meetings; however, the Joint Board will host a
public information and input session (in addition to or as part of
the EJ process) after a draft tolling policy is prepared.

Basic Toll Rates.
(i)

Basic Toll Rates are to be determined by the Tolling Body as part of Toll
Policy Agreement after completion of the EJ process and of an
investment-grade traffic and revenue study to support the toll revenue
bond financing for the Downtown Crossing, and the financial obligations
related to the East End Crossing.
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(ii)

Current model runs will be based on the following to project and measure
revenue sufficiency and to evaluate EJ considerations, including but not
limited to:
•
•
•
•

(iii)

$2 for passenger cars
$5 for light trucks
$10 for freighters
$1 for passenger cars that qualify for “frequent user” designation:
• Requires use of transponder
• Requires a to-be-determined number of trips per month

Eventual toll schedule may have more varied rates, to be established based
upon, among other possible factors, method of payment and collection
(transponder versus video, registered versus unregistered), type of vehicle,
frequency of usage, time of day, and cost of service. In evaluating these
factors, the Tolling Body will follow guiding principles of:
(a) encouraging transponder usage or other methods of payment designed
to optimize collection rates and (b) weighing the benefits of toll schedule
variation against the burdens of administrative complexity.

4.3

Adjustments to the basic toll rates are to be made consistent with inflationary
expectations as established by a predetermined schedule of rates and rate
adjustments.

4.4

Collections.
(i)

The following methods for determining toll payment due shall be
provided:
•

General: all-electronic, high-speed, non-stop tolling.

•

Means of capture:
 Transponder.
 Video, with pre-registration system and ability to service both
registered users and unregistered users.

•

(ii)

Payment systems to be varied and designed to accommodate the
broadest possible spectrum of users, with payment capability through
website, dedicated kiosks and third party locations, as well as through
the mail.

Public Outreach and Interface
•

Toll Integrator/Operator or other entity, under the direction of the Joint
Board, will establish and maintain aggressive public outreach methods

E-88

to encourage and optimize transponder usage and to enhance and
promote the usability of the tolled facilities.
•

4.5

Enforcement.
(i)

The States’ Parties will conduct administrative rulemaking in their
respective jurisdictions to implement enforcement mechanisms necessary
to provide a broad foundation for business rules to be adopted by the Joint
Board, as well as for reciprocal enforcement of toll collections as between
the two states and legislation as needed to do so.

(ii)

Currently, the Indiana Parties have the ability, via statute or administrative
rulemaking, to establish an enforcement mechanism based on the
following measures:

(iii)

4.6

The Joint Board and the States Parties will take an active role in
ensuring that there is a unified and positive message regarding the toll
operations.

•

Payment of tolls and user charges.

•

Payment of fines, fees and penalties.

•

Coordination by Toll Operator.

•

Non-Renewal of Vehicle Registration by the Bureau of Motor
Vehicles.

•

Court action to suspend vehicle registration, etc.

Currently, the Kentucky Parties have the ability to, or are planning to
obtain legislation or rulemaking necessary to, establish an enforcement
mechanism.

Interoperability and Reciprocity.
(i)

The Joint Board will cause the facilities to make best efforts to have stateof-the-art transponder reader capabilities that are MAP 21 compliant, and
the procurement for the Toll Integrator/Toll Operator will reflect this
requirement.

(ii)

The States Parties anticipate that they will become members of the
appropriate national and regional interoperability associations. As
necessary, the States’ representatives to these associations shall use their
membership to further the Project and the purposes of the Joint Board.

The Joint Board will work through appropriate organizations, such as Governors’
Associations, the American Association of State Highway and Transportation Officials,
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American Association of Motor Vehicle Administrators, and the National Council of State
Legislatures to provide for reciprocal enforcement and DMV information sharing with other
states.
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IN WITNESS WHEREOF, the States’ Parties have each caused this Addendum to be
executed and delivered as of the date first above written.
INDIANA FINANCE AUTHORITY

By:
Adam M. Horst, Chairman
ATTEST:

Kendra W. York, Public Finance Director of
the State of Indiana

Signature Page to the Addendum to the Bi-State Development Agreement for the
Ohio River Bridges Project
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INDIANA DEPARTMENT OF
TRANSPORTATION

By:
Michael B. Cline, Commissioner
ATTEST:

James Stark, Deputy Commissioner
APPROVED AS TO FORM AND LEGALITY
OFFICE OF THE ATTORNEY GENERAL OF
THE STATE OF INDIANA

By:
Deputy Attorney General

Signature Page to the Addendum to the Bi-State Development Agreement for the
Ohio River Bridges Project
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KENTUCKY PUBLIC TRANSPORTATION
INFRASTRUCTURE AUTHORITY

By:
Lori Flanery, Vice Chair of KPTIA
APPROVED AS TO FORM AND LEGALITY

By:
J. Todd Shipp, Special Assistant of the
Office of Legal Services Transportation
Cabinet

Signature Page to the Addendum to the Bi-State Development Agreement for the
Ohio River Bridges Project
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KENTUCKY TRANSPORTATION CABINET

By:
Michael W. Hancock, P.E., Secretary of the
Transportation Cabinet
APPROVED AS TO FORM AND LEGALITY

By:
Rebecca Goodman, Executive Director of
the Office of Legal Services Transportation
Cabinet

Signature Page to the Addendum to the Bi-State Development Agreement for the
Ohio River Bridges Project
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ADDENDUM ##2

dated as of Septem ber 11,2013
to Bi-State DevelopmeDt AgreemeDt (tbe "Origin al DevelopmeDt Agreem ent")
amoDglDdiaDa FiDaDce Author ity (IFA),
IDdiaDa DepartmeDt of Transp ortation (INDOT),
KeDtucky Public Transp ortation IDfrast ructure Autbor ity (KPTIA ), and
Kentuc ky Transpo rtatioD Cabine t (KYTC ) (collectively, the "States ' Parties ")
WHEREAS, the States' Parties, together with the Louisville-Southern Indiana Ohio River
pursuant
Bridges Authority, have previously entered into the Original Development Agreement
in the
to which the State of Indiana and the Commonwealth of Kentucky are jointly engaged
t"); and
development of the Louisville-Southern Indiana Ohio River Bridges Project (the "Projec
of
WHEREAS, the States' Parties have previously entered into Addendum #1 dated as
ent.
Agreem
December 27,2012 pursuant to Subsection 11.4.6 of the Original Development
WHEREAS, the Original Development Agreement as supplemented by the
um #2 is
aforementioned Addendum #1 and as supplemented and amended by this Addend
and
ent";
hereinafter referred to collectively as the "Development Agreem
in
WHEREAS, all terms not otherwise defined herein shall have the meanings specified
the Development Agreement; and
WHEREAS, Subsection 11.4.1 of the Development Agreement provides that such
ers and
agreement "shall constitute an agreement regarding tolling framework, paramet
by
ented
implem
further
be
procedures for further implementation of tolling planning, which shall
the various agreements or Addendum hereto", all as further described in Article 11; and
WHEREAS, the Development Agreement (in Subsections 16.10 and in Subsection
addenda
8.3.5.5 and Subsection 8.2.7) contemplates the need for additional amendments and
from time to time; and
WHEREAS, in order to help facilitate the financing by the Kentucky Parties of the
n and
Downtown Crossing and to reflect changes and updated information since the executio
and
ent
supplem
update,
to
wish
now
delivery of the Development Agreement, the States' Parties
amend the Development Agreement as set forth in this Addendum #2.
NOW, THEREFORE, THE STATES' PARTIES WI1NESSETH AS FOLLOWS:
Section 1.19 of the Development Agreement is deleted and subsequent
Section 1.
sections are correspondingly renumbered through former Section 1.91 (now 1.90).
Section 2.
1.66

New Section 1.66 of the Development Agreement is revised as follows:
O&M means Operations and Maintenance, which are any and all recurring
costs, necessary to maintain the Project (not including the Toll System
Collection Expenses or M&R Expenses) in good operating order,
including both regular and routine maintenance, Iifecycle maintenance,
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and capital costs. O&M shall include, but not be limited to, compliance
with applicable operations and maintenance standards.
Section 3.
follows:
1.70

Section 4.
1.91

Section 5.
follows:
1.92

Section 6.
follows:
8.2.3

New Section 1.70 of the Development Agreement is amended to read as
Project Termination means the later of the following dates: (i) the date
when the Public-Private Agreement has concluded and been satisfied on
the East End Crossing; (ii) the date when all TIFIA loan obtained by any
State's Party has been paid in full, and (iii) the date when all bonds issued
by KPTIA or any other entity to finance or refinance the Downtown
Crossing have been satisfied.
A new Section 1.91 is added to the Development Agreement as follows:
Toll Rate Resolution means the resolution to be passed by the Tolling
Body setting the initial toll rates and adopting a schedule for toll rate
adjustments.
Section 1.92 of the Development Agreement is amended to read as
Toll Revenues means the gross amount of all tolls, administrative fees,
violation charges, incidental charges, penalties and other charges collected
through a collection process with respect to the Project.
Section 8.2.3 of the Development Agreement is amended to read as
INDOT has committed $570 million in federal and conventional State
funds through 2018 to fund its obligations for the East End Crossing. This
includes six payments of $54 million per State Fiscal Year to make
milestone payments (or other payments) to IFA, $172.7 million in
additional Project costs during the construction period, and S73.3 million
previously expended for Project costs. In addition, INDOT has committed
an additional S108 million ($54 million for each State Fiscal Year 2019
and 2020), expected to be used to make milestone payments (or other
payments) to IFA. Further, INooT has agreed to make payments in an
amount of S9 million per State Fiscal Year for 5 years to fund a Relief
Events Allowance Account (as defined in the Public-Private Agreement)
to be used as provided for in the Public-Private Agreement for the East
End Crossing. The foregoing contributions are subject to appropriation by
the Indiana General Assembly <?f such amounts. IF A will be committed
under the Public-Private Agreement to make certain milestone payments
(or other payments) to the Developer and has entered into an agreement
with INDOT pursuant to which INDOT has agreed to pay certain of the
funds described above to IFA to fund such payment obligations to the
Developer. IFA is applying for an East End Crossing TIFIA loan in an
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amount not to exceed $392 million to fund all or a portion of the milestone
payments described above. If the request for such loan is granted and IFA
borrows such proceeds, IFA expects to repay the East End Crossing
TIFIA loan from the Indiana Revenue Share.
Section 7.
follows:

Section 8.2.4 of the Development Agreement is amended to read as

8.2.4 In addition to the funds provided by the Indiana Parties as described in
Subsection 8.2.3, the balance of the amount required to fund the design
and construction of the East End Crossing is expected to be provided by
the Developer, which includes proceeds of indebtedness of the Developer
and a Developer equity contribution. On March 28, 2013 IFA issued
Private Activity Bonds in the amount of $676,805,000 for the benefit of
the Developer.
Section 8.
follows:
8.3.3

Section 9.
follows:

Section 8.3.3 of the Development Agreement is amended to read as
Under the six year highway plan adopted by Kentucky, the Kentucky
Parties will provide up to $536 million in future federal funds to be used
for the Downtown Crossing. This includes up to $300 million in
traditional federal funds ($50 million per State Fiscal Year for six years
beginning with State Fiscal Year 2013) and the proceeds of an
approximately $236 million of GARVEE bonds issued August 8, 2013. for
a total of $536 million. This funding is in addition to already expended
funds of $220.2 million, of $279.4 million authorized for the period
ending with State Fiscal Year 2012. The foregoing contributions are
subject to appropriation by the Kentucky General Assembly of such
amounts.
Section 8.3.4 of the Development Agreement is amended to read as

8.3.4. The Kentucky Parties additionally will issue one or more series of
Kentucky Revenue Bonds including a TIFIA Loan in an amount estimated
to exceed $750.0 million, as an additional source of funding for the costs
of the Downtown Crossing. KPTIA will issue the Kentucky Revenue
Bonds, as the "issuing authority" under KRS 1758.025. The Kentucky
Revenue Bonds will be governmental purpose tax exempt bonds secured
by the Kentucky Revenue Share. The Kentucky Revenue Share will be
used to make payments of principal and interest on the Kentucky Revenue
Bonds.
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Section 10.
follows:

Section 8.3.5 of the Development Agreement is amended to read as

8.3.s. The Kentucky Revenue Bonds will be issued by KPTIA pursuant to a
Kentucky Revenue Bond Indenture.
8.3.5.1

The Kentucky Revenue Bond Indenture shall include a debt
service reserve fund (UDSRF',) into which shall be deposited
and maintained an amount required to obtain an investment
grade rating on the Kentucky Revenue Bonds, when issued In
the event that the Kentucky Revenue Share is insufficient to
fully fund senior lien bond principal and interest payments, the
DSRF shall be used to make timely payments to bondholders.

8.3.5.2

The Kentucky Revenue Bond Indenture shall include (a) a
Tolling O&M Reserve Fund (which shall be fully funded upon
delivery of the Kentucky Revenue Bonds) in which shall be
maintained (from Toll Revenues and otherwise as provided
below) an amount that is no less than the budgeted Tolling
O&M Expenses, as reflected in the KPTIA budget, for the
current fiscal year, or such lesser amount agreed to by IFA and
KYTC, (b) a General O&M Reserve Fund (which shall be fully
funded over five (5) years by deposits from Toll Revenues) in
which shall be maintained from Toll Revenues (and otherwise
as provided below) an amount that is no less than the highest
consecutive four months of the budgeted General O&M
Expenses, as reflected in the KPTIA budget, for the current
fiscal year, and (c) an M&R Reserve Fund in which shall be
maintained in amounts deemed reasonable by a qualified
independent engineer to fund Iifecycle costs for the Kentucky
O&M Portion. In the event that the Kentucky Revenue Share is
insufficient to fully replenish any subsequent deficits in the
Tolling O&M Reserve Fund, General O&M Reserve Fund and
M&R Reserve Fund requirements, and in order to support the
creditworthiness of the Kentucky Revenue Bonds, KYTC
agrees to budget and seek to have appropriated, at the next
available opportunity, from legally available highway funds, an
amount that will restore the Tolling O&M Reserve Fund,
General O&M Reserve Fund and M&R Reserve Fund to the
respective required amounts which constitute the Reserve
Replenishment Guarantees. Any such amounts budgeted and
appropriated will be considered a loan to the Kentucky Parties
for the Downtown Crossing and repaid with interest at 5% per
annum from the Kentucky Revenue Share fund balances which
are on deposit from time to time in the General Reserve Fund,
as described in the Kentucky Revenue Bond Indenture, subject
to priority of payments from such fund as described in the
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Kentucky Revenue Bond Indenture. The requirement of this
section shall be deemed satisfied so long as the corresponding
reserve requirements of the Kentucky Revenue Bond Indenture
are satisfied.

Section 11.
follows:

8.3.5.3

The Kentucky Revenue Bond Indenture or the official
authorization of the issuance of Kentucky Revenue Bonds
thereunder shall contain an acknowledgement that no amounts
of principal and interest on such bonds are payable from the
Indiana Revenue Share and that, in addition to the DSRF, a
portion of the Kentucky Revenue Share is required to be
separately set aside as reserves as set forth above in this
Subsection 8.3.5.

8.3.5.4

In addition to the provisions described in this Subsection 8.3.5,
the Kentucky Revenue Bond Indenture will contain other
provisions providing for priority of payment from various
sources, fund and reserves, determined and established as
necessary in order to market the Kentucky Revenue Bonds at
the lowest possible interest rates then prevailing at the time such
Kentucky Revenue Bonds are issued.

8.3.5.5

The States' Parties acknowledge that modifications to the
requirements of Subsection 8.3.5 may be desirable, based upon
then current market conditions at the time of execution of the
Kentucky Revenue Bond Indenture, rating agency requirements
or similar factors, and that such modifications may be made
through an amendment to this Agreement executed by such
Parties.

Section 11.3.2 of the Development Agreement is amended to read as

11.3.2. Toll Covenant. Subject to review by credit rating agencies, U.S.
Department of Transportation (in connection with any TIFIA loans) and
any provider of credit enhancement, KPTIA and IFA agree, so long as any
Party shall have outstanding financial obligations related to the
construction or financing of the Project (including any toll revenue bonds,
TIFIA loans, availability payment obligations, or other financial
obligations under a Public Private Agreement) to set and maintain toll
rates and charges in each State fiscal year such that:
11.3.2.1

The Kentucky Revenue Share shall be not less than the amount
required each year to pay all debt service and other funding
obligations of KPTIA under the Kentucky Revenue Bond
Indenture and to meet the Rate Covenant in the form of Section
708 of the Kentucky Revenue Bond Indenture attached hereto
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as Exhibit A; provided that KPTIA agrees not to modify said
Section 708 without the prior written consent of the Indiana
Parties; and
11.3.2.2 The Indiana Revenue Share (i) shall be not less than lOOOA. of
the aggregate amount of availability payments and other
financial obligations due and payable during the following year
under the Public Private Agreement or (ii) in the event that IFA
also borrows funds pursuant to an East End Crossing TIFIA
Loan, shall be no less than the greater of (a) the sum of 100% of
the aggregate amount of availability payments and other
financial obligations due and payable during the following year
under the Public Private Agreement and 1.25 times the
aggregate debt service requirements for any East End Crossing
TIFIA Loans for such period, and (b) the sum of the aggregate
amount of availability payments and other financial obligations
due and payable during the following year under the Public
Private Agreement and all debt service and other funding
obligations of IFA under any East End Crossing TIFIA Loan for
such period.
Section 12.
Section 13.
follows:

Section 11.4.2.7 of the Development Agreement is deleted.
Section 11.4.3 of the Development Agreement is amended to read as

The States' Parties (or certain of them
11.4.3 Toll System Integrator.
representing each state), and/or the Joint Board acting on behalf of the
States' Parties, shall engage a Toll System Integrator to design, procure,
and install a comprehensive toll system for the Project pursuant to the Toll
System Integrator Agreement. In addition, the Toll System Integrator
Agreement shall obligate the Toll System Integrator to operate, maintain
and manage the comprehensive toll system for the Project (perfonning the
role of the Toll Operator) for a minimum initial period of at least one year
following installation of the toll system.
Section 14.

A new Section 11.4.7 of the Development Agreement is added as follows:

11.4.7 Toll Rate Resolution. States' Parties, acting with and through the Tolling
Body, shall adopt a Toll Rate Resolution setting the initial toll rates and
adopting a schedule for toll rate adjustments on or before September 11,
2013. Such Toll Rate Resolution shall comply with the toll rate covenant
in Subsection 11.3.2 and the provisions of Subsection 11.4.2. Nothing in
this Subsection shall be interpreted to limit the commitments contained in
Subsection 11.4.2.
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Section 15.
follows:

Section 11.6.1.4 of the Development Agreement is amended to read as
11.6.1.4 [Reserved]

Section 16.
follows:

Section 11.7.3 of the Development Agreement is amended to read as

11.7.3 Periodic Review. So long as either the Indiana Parties or the Kentucky
Parties shall have outstanding financial obligations related to the Project,
the Toll Operations Agreement shall provide for a mechanism for annual
or more frequent periodic review of the adequacy of existing toll
schedules and adjustment mechanisms to produce Toll Revenues to
support the respective payment and covenant obligations of IF A and
KPTIA related to financing the East End Crossing and the Downtown
Crossing, respectively.
11.7.3.1

The Toll Operations Agreement shall provide that, if (a) the
actual or projected Indiana Revenue Share or Kentucky
Revenue Share for the then current State fiscal year is less than
the amount required to pay the re~ctive payment obligations
or to satisfy the respective financial covenants (including but
not limited to rate covenants and additional indebtedness tests)
related to financing the East End Crossing and the Downtown
Crossing, respectively t or (b) the Indiana Revenue Share or the
Kentucky Revenue Share for the next State Fiscal Year is
forecasted to be less than required to satisfy the same, then IFA
or KPTIA shall engage a qualified traffic and revenue
consultant, acceptable to both parties, to provide a report
recommending the adjustments to the toll rates and charges
necessary to increase the forecasted Indiana Revenue Share and
Kentucky Revenue Share to an amount forecasted to be
sufficient to satisfy all applicable payment and covenant
requirements for the next State Fiscal Year and each of the four
(4) succeeding State Fiscal Years. In the selection of such
consultant, the party whose share of Toll Revenues was
insufficient to enable it to meet its payment and covenant
requirements with respect to the Downtown Crossing or the
East End Crossing, as the case may be, shall have the final
decision, and the consent of the other party to the selection of
such consultant shall not be unreasonably withheld. The
appropriate States' Parties shall immediately implement the
recommended toll adjustments or other changes and engage the
qualified traffic and revenue consultant to monitor actual cash
flow and to submit reports comparing to the forecasted Indiana
Revenue Share and Kentucky Revenue Share not less than
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quarterly for a minimum period of one year after delivery of
such report.
11.7.3.2 Notwithstanding the foregoing, the Indiana Parties agree that,
unless actual Toll Revenues are materially less than projected
Toll Revenues as described in the traffic and revenue forecast
prepared for KPTIA and dated August 30, 2013 (lOT&R Study"),
the T&R Study shall be sufficient to satisfy the requirements of
11.7.3.1 above as to the Indiana Revenue Share through an
initial period of two (2) full fiscal years following tolling
commencement, and no further actions as described in 11.7.3.1
above shall be required as to the Indiana Revenue Share or
Indiana Rate Covenant.
11.7.3.3 The IFA acknowledges that IFA has committed under the
Public Private Agreement to seek, or cause the INDOT to seek,
appropriations for each year sufficient to meet the IFA's
obligation to make Availability Payments to the Developer.
The obligations of the IFA to pay Availability Payments to the
Developer (i) do not constitute an indebtedness of the State of
Indiana or any political subdivision thereof within the meaning
or application of any constitutional provision or limitation and
(ii) do not constitute a pledge of the faith, credit or taxing power
of the State or any political subdivision thereof within the
meaning or application of any constitutional provision or
limitation. Subject to the conditions described in 11.7.3.2
above, the Indiana Parties do not anticipate that they will
require the implementation of the provisions described in
11.7.3.1 above through the initial period of two (2) full fiscal
years immediately following tolling commencement.
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Dated this 11th day of September. 2013.

~:~AAN(J\:mTY
Kendra W. York, Public Finance Director
of the State of Indiana
INDIANA DEPARTMENT OF
TRANSPORTATION

By: __~~~~~~~~~~___
Robert F. Tally, Jr., Desi
Commissioner
KENTUCKY PUBLIC TRANSPORTATION
INFRASTRUCTURE AUTIIORITY

B~U.~
ViCeChaif
Ori:Flanery,

KENTUCKY TRANSPORTATION CABINET
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EXHIBIT A
Section 708.

Rate Covenant

The Authority, in accordance with the Development Agreement and the
(a)
Toll Policy Agreement, shall use its best efforts to provide for the establishment, and
shall charge and collect, Tolls for the privilege of traveling on the System. at rates
sufficient so that Total System Revenue are in an amount at least equal to (i), (ii), (iii),
(iv) and (v):
150% of the Annual Debt Service with respect to all Outstanding
(i)
First Tier Bonds;
135% of the Annual Debt Service with respect to all Outstanding
First Tier Bonds and Second Tier Bonds;
(ii)

125% of the Annual Debt Service with respect to all Outstanding
First Tier Bonds. Second Tier Bonds and Third Tier Bonds;
(iii)

(iv)
Bonds; and

110% of the Annual Debt Service with respect to all Outstanding

100% of the aggregate amount of the required payments described
(v)
in subsections (a) through (i) of Section 504 to the extent such payments have not
been otherwise paid or provided for from Bond proceeds.
The Authority will at least annually, prior to June 30 of each Fiscal Year,
(b)
review the financial condition of the System. the anticipated Total System Expenses,
Debt Service Requirements, various reserves and other costs of the Authority System.
and proceed in a timely fashion to recommend to the Tolling Body any required
adjustment to the Toll Rate Schedule it determines is necessary to comply with
subsection (a) above to provide sufficient Total System Revenue to fund .amounts
required to be deposited and maintained in the Funds and Accounts and to comply with
other relevant covenants in this General Trust Indenture.
Prior to recommending any revision in the Toll Rate Schedule. the
(c)
Authority, shall obtain: (i) a certificate of the Traffic Consultant stating, based upon
reasonable assumptions and applying the revised Toll Rate Schedule, the projected Total
System Revenue for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all then-Outstanding Bonds, (ii) a certificate of the
Consulting Engineer stating. based upon reasonable assumptions, the projected Total
System Expenses for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all Outstanding Bonds, and (iii) a certificate of an
Authorized Representative stating that, based upon the information contained in the
certificates described in (i) and (ii) above, the adoption of the revised Toll Rate Schedule
will not cause Toll Revenue to decrease to an amount that will cause the Authority to fail
to comply with the requirements of (a) above. Any certificate delivered by the Traffic
Consultant pursuant to this subsection shall be based on the opinion of the Traffic
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Consultant as to Total System Revenue to be derived by the Authority from the System
under the tenns of the Development Agreement and the Toll Policy Agreement (provided
that investment and other income not related to Tolls shall be estimated by an Authorized
Representative), and a certificate of an Authorized Representative stating the opinion of
the Authority as to the amount of Total System Expenses paid or accrued during any
pertinent Fiscal Year, assuming that the proposed Toll Rate Schedule had been in effect
during the pertinent Fiscal Year.
(d)
The failure in any Fiscal Year to obtain Total System Revenue in the
amounts sufficient to enable the Authority to comply with subsection (a) above, which
failure may continue during the succeeding Fiscal Year, shall not, in and of itself,
constitute an Event of Default under this General Trust Indenture if (i) the Authority
within 60 days after the end of the Fiscal Year requests the written recommendations of
the Traffic Consultant as to how to increase Toll Revenue and/or the written
recommendations of a Consulting Engineer as to how to reduce Total System Expenses
in the following Fiscal Year to the level required to comply with subsection (a) above, (ii)
within 60 days of the date of the request from the Authority, the Traffic Consultant and/or
the Consulting Engineer provide to the Authority the written recommendations described
in clause (i), and (iii) the Authority takes steps to implement those recommendations
within 60 days after receipt thereof and diligently proceeds to substantially comply with
the recommendations of the Traffic Consultant and/or the Consulting Engineer.
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APPENDIX F

RESOLUTION TB-2013-2
RESOLUTION OF TOLLING BODY
SETTING INITIAL TOLL RATES IN ACCORDANCE WITH
TOLL RATE COVENANTS ESTABLISHED IN THE DEVELOPMENT AGREEMENT
WHEREAS, the State of Indiana and the Commonwealth of Kentucky have jointly
undertaken a project to improve cross river mobility over the Ohio River between Louisville and
Southern Indiana, as authorized by the Federal Highway Administration in its revised Record of
Decision ("ROD") dated June 20, 2012 (the "Project"); and
WHEREAS, the Indiana Finance Authority ("IFA") and the Indiana Department of
Transportation ("INDOT") have been authorized to participate in the Project on behalf of the
State of Indiana, and the Kentucky Public Transportation Infrastructure Authority C'KPTIA")
and the Kentucky Transportation Cabinet ("KYTC") have been authorized to participate in the
Project on behalf of the Commonwealth of Kentucky; and
WHEREAS, IFA and INDOT are referred to as the "Indiana Parties" and KPTIA and
KYTC as the "Kentucky Parties"; and
WHEREAS, IFA, INDOT, KPTlA and KYTC (collectively the "States' Parties" and each
individually a "State's Party") have (together with the Louisville and Southern Indiana Bridges
Authority) entered into a Bi-State Development Agreement effective December 27, 2012 (the
"Development Agreement") as well as an Interlocal Cooperation Agreement for the Design,
Procurement, Construction, Financing, Tolling, Operation and Maintenance for the LouisvilleSouthern Indiana Ohio River Bridges Project effective as of December 17, 2012 (the "Interlocal
Agreement"); and
WHEREAS, Kentucky and Indiana determined that the preferred approach for delivery of
the Project was for each State to take the lead in overseeing and financing construction of
roughly one-half of the Project, with Kentucky being responsible for financing and constructing
the Downtown Crossing, and Indiana being responsible for financing and constructing the East
End Crossing (as defined in the Development Agreement);
WHEREAS, bOtlI States will rely primarily on toll revenues generated by the Project to
finance construction and operation of the Project and must set initial toll rates to provide
assurance tlmt the financial obligations of the Project can be met;
WHEREAS, KPTIA has obtained and has accepted the investment grade traffic and
revenue report attached as Exhibit A hereto ("T&R Report") to assist in deternlining what toll
rates are required to meet the financial obligations of the Project;
WHEREAS, it is necessary for the ToIling Body to set initial toll rates for the Kentucky
Parties to continue the process of obtaining financing for the Project and to establish rate and
revenue assumptions to complete the desired environmental justice review and to adopt measures
to minimize the impact of tolling on low income and minority populations; and
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WHEREAS, initial toll rates will be ratified in the Toll Policy Agreement to be approved
by this Tolling Body and in administrative rules to be adopted in Indiana by the IFA and in
Kentucky by KYTC;
WHEREAS, the States' Parties have fully reviewed the T&R Report and other pertinent
information related to toll rates;
NOW THEREFORE BE IT RESOLVED AS FOLLOWS:
I.

The Tolling Body, on behalf of its members, hereby accepts the T&R Report.

2.

The initial toll rate schedule for the Project shall be as follows:

Initial ToU Rates
2-Axle Vehicles

Medium Trucks

Heavy Trucks t

Frequent User Discount
Program2

$1.00

N/A

N/A

Transponder

$2.00

$5.00

$\0.00

Registered Video Account

$3.00

$6.00

$11.00

Other Video

$4.00

$7.00

$\2.00

3.
Each of the above listed toll rates will increase annually, beginning July 1 of the
year following the commencement of toll collection and thereafter on each July 1st for as long as
tolls are in force, by the greater of the rate of int1ation as measured by the Consumer Price Index
or 2.50%.
4.
The Tolling Body hereby determines, based on the information currently available
to it, that these initial toll rates are sufficient to generate the revenue necessary to meet the
requirements of the toll rate covenants as defined in Section 11.3.2 of the Development
Agreement and clarified in Addendum #2 thereto and described below.
5.
At all times, the rates and rate structure shall be set at a level necessary to
generate sufficient revenue to meet the toll rate covenants. Subject to that limitation, changes
may be necessary if called for by the Toll Policy Agreement or the Tolling Mitigation Plan being
developed in accordance with the ROD.
Toll Rate Covenants

6.
The Tolling Body, in accordance with the Development Agreement, the KPTlA
2013 General Trust Indenture Securing Downtown Crossing Project Revenue Bonds, as finally
I Vehicle classifications are preliminarily defined in the T&R Report and will be finalized in the Toll Policy
Agreement.
, All capitalized terms not defined herein shall have the definition given in the Development Agreement or will be
detined in the Toll Policy Agreement.
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approved and executed ("2013 KPTIA Trust Indenture"), and those portion
s of the IFA PublicPrivate Agreement referenced in Section 11.3.2. of the Development Agreem
ent, as well as any
TIFIA loan agreement to be executed by any State's Party, shall, as long
as either KPTIA or IFA
has outstanding payment obligations related to the design construction,
financing, operation and
maintenance of the Project (including all obligations of KPTIA and IF
A under the 2013 KPTIA
Trust Indenture, TIFIA loan agreements or the Public-Private Agreement),
establish tolls at rates
expected to be sufficient to meet each of the IFA Rate Covenant and the
KPTIA Rate Covenant,
as defined below.
7.
KPTlA Rate Covenant: Toll rates shall be set so that the Kentucky
Revenue
Share, as defined in the Development Agreement and as mandated by
the 2013 KPTlA Trust
Indenture, is sufficient to meet the Rate Covenant set forth in the form
of Section 708 of the
2013 KPTIA Trust Indenture, attached hereto as Exhibit B. KPTIA agrees
that said Section 708
will not be modified without prior written consent of the Indiana Parties
.
8.
IFA Rate Covenant: Tolls rates shall be set so that the Indiana Reven
ue Share as
defined in the Development Agreement is in an amount at least equal
to 100% of the aggregate
amount of availability payments and other financial obligations due
and payable during the
following year under the Public Private Agreement or (ii) in the event
that IFA also borrows
funds pursuant to an East End Crossing TIFIA Loan, shall be no less
than the greater of (a) the
sum of 100% of the aggregate amount of availability payments and
other financial obligations
due and payable during the following year under the Public Private Agreem
ent and 1.25 times
the aggregate debt service requirements for any East End Crossing TIFlA
Loans for such period,
and (b) the sum of the aggregate amount of availability payments and
other financial obligations
due and payable during the following year under the Public Private
Agreement and all debt
service and other funding obligations of IFA under any East End Crossi
ng TIFIA Loan for such
period.
Covenants ofthe Tolling Body

9.
The Tolling Body does hereby resolve, pledge to, and agree with KPTIA
and the
holders of any toll revenue bonds or other obligations authorized by the
2013 KPTIA Indenture
including TIFIA, related to the Project, that the Tolling Body will (a)
take all actions necessary
and convenient to permit KPTIA to fulfill the terms' of Section 708
of the 2013 KPTlA Trust
Indenture, and (b) not limit or alter the rights and powers vested in KPTIA
to fulfill the terms of
Section 708 of the 2013 KPTIA Trust Indenture.
10.
Nothing in this document shall be interpreted to extend or enlarge the
obligations
of the States' Parties beyond those stated in the Bi-State Development
Agreement.
11.

This Resolution shall take effect immediately upon its passage.
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Dated this II·h day of September, 2013.

By:

~__~~_________________

Kendra W. York, Public Finance Director
of the State oflndiana
INDIANA DEPARTMENT OF
TRANSPORTATrON

By: ~~~-L~~~~~~___
Robert F. Tally, Jr. Desi
Commissioner
KENTUCKY PUBLIC TRANSPORTATION
INFRASTRUCTURE AUTHORITY

KENTUCKY TRANSPORT ATlON CABINE,T

., Secretary of the

INDIANA FINANCE AUTHORl·~:'-"
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KENTUCKY PUBLIC TRANSPORTATION
INFRASTRU TURE AUTHORITY
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EXHIBITB
Section 708.

Rate Covenant.

(a)
The Authority, in accordance with the Development Agreement and the
Toll Policy Agreement, shall use its best efforts to provide for the establishment, and
shall charge and collect, Tolls for the privilege of traveling on the System, at rates
sufficient so that Total System Revenue are in an amount at least equal to (i), (ii), (iii),
(iv) and (v):
(i)
150% of the Annual Debt Service with respect to all Outstanding
First Tier Bonds;
(ii)
135% of the Annual Debt Service with respect to all Outstanding
First Tier Bonds and Second Tier Bonds;
(iii)
125% of the Annual Debt Service with respect to all Outstanding
First Tier Bonds, Second Tier Bonds and Third Tier Bonds;
(iv)
Bonds; and

110% of the Annual Debt Service with respect to all Outstanding

(v)
100% of the aggregate amount of the required payments described
in subsections (a) through (i) of Section 504 to the extent such payments have not
been otherwise paid or provided for from Bond proceeds.
(b)
The Authority will at least annually, prior to June 30 of each Fiscal Year,
review the financial condition of the System, the anticipated Total System Expenses,
Debt Service Requirements, various reserves and other costs of the Authority System,
and proceed in a timely fashion to recommend to the Tolling Body any required
adjustment to the Toll Rate Schedule it determines is necessary to comply with
subsection (a) above to provide sufficient Total System Revenue to fund amounts
required to be deposited and maintained in the Funds and Accounts and to comply with
other relevant covenants in this General Trust Indenture.
(e)
Prior to recommending any revision in the Toll Rate Schedule, the
Authority, shall obtain: (i) a certificate of the Traffic Consultant stating, based upon
reasonable assumptions and applying the revised Toll Rate Schedule, the projected Total
System Revenue for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all then-Outstanding Bonds, (ii) a certificate of the
Consulting Engineer stating, based upon reasonable assumptions, the projected Total
System Expenses for the then-current Fiscal Year and each subsequent Fiscal Year
through the last scheduled maturity of all Outstanding Bonds, and (iii) a certificate of an
Authorized Representative stating that, based upon the information contained in the
certificates described in (i) and (ii) above, the adoption of the revised Toll Rate Schedule
will not cause Toll Revenue to decrease to an amount that will cause the Authority to fail
to comply with the requirements of (a) above. Any certificate delivered by the Traffic
Consultant pursuant to this subsection shall be based on the opinion of the Traffic

F-6

Consultant as to Total System Revenue to be derived by the Authority from the System
under the terms of the Development Agreement and the Toll Policy Agreement (provided
that investment and other income not related to Tolls shall be estimated by an Authorized
Representative). and a certificate of an Authorized Representative stating the opinion of
the Authority as to the amount of Total System Expenses paid or accrued during any
pertinent Fiscal Year, assuming that the proposed Toll Rate Schedule had been in effect
during the pertinent Fiscal Year.
(d)
The failure in any Fiscal Year to obtain Total System Revenue in the
amounts sufficient to enable the Authority to comply with subsection (a) above, which
failure may continue during the succeeding Fiscal Year, shall not, in and of itself,
constitute an Event of Default under this General Trust Indenture if (i) the Authority
within 60 days after the end of the Fiscal Year requests the written recommendations of
the Traffic Consultant as to how to increase Toll Revenue and/or the written
recommendations of a Consulting Engineer as to how to reduce Total System Expenses
in the following Fiscal Year to the level required to comply with subsection Ca) above. (ii)
within 60 days of the date of the request from the Authority, the Traffic Consultant and/or
the Consulting Engineer provide to the Authority the written recommendations described
in clause (i), and (iii) the Authority takes steps to implement those recommendations
within 60 days after receipt thereof and diligently proceeds to substantially comply with
the recommendations of the Traffic Consultant and/or the Consulting Engineer.
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APPENDIX G
SUMMARY OF CERTAIN PROVISIONS OF THE DESIGN BUILD AGREEMENT
The Design-Build Agreement (the “Design Build Agreement”) was entered into on December 28,
2012 (the “Effective Date”), between the Commonwealth of Kentucky, by and through its agent, the
Kentucky Transportation Cabinet, acting in its official capacity and referred to herein as the
“Transportation Cabinet,” and Walsh Construction Company, referred to herein as “Walsh Construction.”
DEFINITIONS
Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth
elsewhere in this Official Statement or in the Design Build Agreement.
“Application for Payment” has the meaning set forth below under “PAYMENTS – Progress
Payments.”
“Contract Documents” consist of the Design Build Agreement and attached exhibits; addenda and
modifications to the Design Build Agreement, including Change Orders and Change Directives; Walsh
Construction’s price proposal dated November 15, 2012; and certain additional technical proposal
elements and other documents as more fully identified in the Design Build Agreement.
“Change Order” has the meaning set forth below under “CONTRACT CHANGES – Change
Orders.”
“Contract Time” shall be measured from the date of commencement of the Work (i.e., the date
referenced in the Notice to Proceed, which was March 1, 2013), subject to adjustments of the Contract
Time as provided in the Contract Documents.
“Construction Change Directive” has the meaning set forth below under “CONTRACT
CHANGES – Construction Change Directives.”
“Critical Path” is the schedule prepared by Walsh Construction in conjunction with the
Transportation Cabinet to establish a timeline for critical milestones in connection with the construction
of the Project.
“VECP” has the meaning set forth below under “VALUE ENGINEERING CHANGE
PROPOSALS – Conceptual Value Engineering Change Proposal (CVEC).”
“Engineer” means the independent engineer(s) retained by the Transportation Cabinet in
connection with the construction of the Project, currently Community Transportation Solutions.
“Force Account” has the meaning set forth below under “CONTRACT CHANGES – Pricing and
Force Account.”
“Formal Acceptance” has the meaning set forth below under “PROSECUTION, CONTROL
AND INSPECTION OF WORK – Final Inspection and Formal Acceptance of Work.”
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“Liquidated Damages” has the meaning set forth below under “SUBSTANTIAL AND FINAL
COMPLETION – Liquidated Damages.”
“Notice to Proceed” means the Notice to Proceed issued by the Transportation Cabinet under the
Design Build Agreement, which was given on December 28, 2012, with a commencement of work on
March 1, 2013.
“Project” means the Downtown Crossing Segment as more fully described in the Contract
Documents.
“Schedule of Values” has the meaning set forth below under “PAYMENTS – Progress
Payments.”
“Substantial Completion” means the stage in the progress of the Work when the Project is
sufficiently complete in accordance with the Contract Documents so that the Transportation Cabinet can
occupy or use all elements of the Project for its intended use. Substantial Completion shall be deemed to
occur, and such use possible, when (a) all three sections of the Project are sufficiently complete to
become permanently open to traffic for all lanes, and (b) Walsh Construction has completed all necessary
infrastructure and components of the Work to allow the Tolling System Integrator to perform and
complete its own work so that tolls may begin to be collected. Elements of the Work whose full
completion may not be required in order for the Project to be open to traffic permanently and
Substantially Complete will be (a) seeding, (b) tree planting, (c) landscaping that is not essential for
permanent lane opening, and (d) certain items included on the “punch list” described in the Design Build
Agreement. Any and all demolition of existing roadways and components thereof must be complete for
Substantial Completion.
“Supplemental Agreement” means supplementals to the Design Build Agreement authorized or
required by the Design Build Agreement.
“VECP” has the meaning set forth below under “VALUE ENGINEERING CHANGE
PROPOSALS - Description.”
“Walsh Construction-Related Entities” means Walsh Construction and its subcontractors,
suppliers, joint-venturers, partners, consultants and other individuals or entities performing or furnishing
any of the Work.
“Work” means the work on the Project in accordance with the Contract Documents.
CONTRACT PRICE
The Contract Price is $860,000,000, subject to additions and deductions as provided in the
Contract Documents.
COMMENCEMENT AND CONTRACT PRICE
Time of the Essence
Walsh Construction and the Transportation Cabinet agree that time is of the essence for all
completion dates and milestones of the Project.
G-2

Notice to Proceed
The Notice to Proceed was issued by the Transportation Cabinet on December 28, 2012 with a
date to commence Work of March 1, 2013.
Liquidated Damages
Failure by Walsh Construction to achieve Substantial Completion within the Contract Time
entitles the Transportation Cabinet to Liquidated Damages as specified in the Design Build Agreement.
See “SUBSTANTIAL AND FINAL COMPLETION – Liquidated Damages” below.
Substantial Completion
Walsh Construction agreed in its price proposal to shall achieve Substantial Completion of the
Work by December 9, 2016, subject to adjustments permitted by the Design Build Agreement.
Extensions of Contract Time
The Transportation Cabinet is not obligated to extend the Substantial Completion date or Contract
Time except as specifically provide in the Contract Documents.
CONTRACT CHANGES
Changes in the Work
At any time, and without invalidating the Design Build Agreement or releasing the surety, the
Transportation Cabinet reserves the right to make, in writing, changes, revisions, or alterations in the
work when necessary to complete the Project satisfactorily. Walsh Construction shall perform the Work
as altered.
If Walsh Construction feels that the Transportation Cabinet directed changes, revisions or
alterations in the work are material in kind or nature from the work indicated by the Contract Documents,
Walsh Construction may request a Change Order prior to performing the specified work. The
Transportation Cabinet will evaluate and determine if the request is warranted and at its discretion,
process a Design Build Agreement adjustment by Change Order as described below. Due to the DesignBuild procurement model used, and Walsh Construction’s responsibility for the sufficiency of the design,
Walsh Construction-proposed change orders will be limited. The intent of the Design-Build contracting
process is to eliminate or substantially reduce change orders and claims by providing significant
opportunity for Walsh Construction to develop innovative design concepts and solutions including
extensive pre-contract award discussions, presentations, questions and answers, preliminary review and
conditionally approved ITC’s, and addendum to the Design Build Agreement prior to Design Build
Agreement award. After Design Build Agreement award Walsh Construction will have additional
opportunity and flexibilities to eliminate inefficient designs or design errors and omissions by iterating on
the design for each buildable unit.
For Design Build Agreement adjustments that reduce the scope of work, anticipated profits on the
eliminated scope shall be deducted from the Contract Price along with the cost adjustment for the revised
work. Before performing the changed work, Walsh Construction shall reach agreement with the
Transportation Cabinet concerning the basis for the Design Build Agreement adjustment. Absent an
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agreement, the Transportation Cabinet will pay for the changed work on a Force Account basis as
described below.
Adjustments of the Contract Price on account of changes in the Work may be determined by
either an agreed upon Change Order, following execution by the Transportation Cabinet Commissioner
and becoming a Supplemental Agreement, or a Construction Change Directive as provided below.
Modifications to the Design Build Agreement
The Design Build Agreement may be amended or modified only by (1) a Change Order (which
upon execution by the Transportation Cabinet Commissioner shall become a Supplemental Agreement),
or (2) a Construction Change Directive.
Change Orders
A Change Order is a written instrument signed by the Transportation Cabinet and Walsh
Construction stating their agreement upon all of the following:
(1)

a change in the Work;

(2)

the amount of the adjustment, if any, in the Contract Price; and

(3)

the extent of the adjustment, if any, in the Contract Time.

If the Transportation Cabinet requests a proposal for a change in the Work from Walsh
Construction and subsequently elects not to proceed with the change, a Change Order shall be processed
to reimburse Walsh Construction for any costs reasonably incurred for estimating services, design
services or preparation of proposed revisions to the Contract Documents.
Adjustments to the Contract Time, if any, shall also be included in any Change Order along with
the adjustment to the Contract Price. In order to warrant an increase in the Contract Time, Walsh
Construction must show that the Work affected by the change was on the Critical Path of Walsh
Construction’s current schedule.
Construction Change Directives
A Construction Change Directive is a written order signed by the Transportation Cabinet
directing a change in the Work prior to agreement on adjustment, if any, in the Contract Price or Contract
Time, or both. The Transportation Cabinet may by Construction Change Directive, without invalidating
the Design Build Agreement, order changes in the Work within the general scope of the Design Build
Agreement consisting of additions, deletions or other revisions, the Contract Price and Contract Time
being adjusted accordingly. A Construction Change Directive developed by the Transportation Cabinet
shall include a description of the change in Work, the Transportation Cabinet’s estimate of the quantities
impacted, and the Transportation Cabinet’s proposed changes in the Contract Price and Contract Time, if
any.
A Construction Change Directive shall be used in the absence of total agreement on the terms of a
Change Order.
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If the Construction Change Directive provides for an adjustment to the Contract Price, the
adjustment shall be based on one of the following methods:
(1)

mutual acceptance of a lump sum price that is properly itemized by sufficient
substantiating data to permit evaluation;

(2)

cost to be determined in a manner agreed upon by the parties and a mutually
acceptable fixed or percentage fee; or

(3)

as provided in the second paragraph below.

Upon receipt of a Construction Change Directive, Walsh Construction shall promptly proceed
with the change in the Work involved and advise the Transportation Cabinet of Walsh Construction’s
agreement or disagreement with the method, if any, provided in the Construction Change Directive for
determining the proposed adjustment in the Contract Price or Contract Time.
If Walsh Construction does not respond promptly or disagrees with the method for adjustment in
the Contract Price, the method and the adjustment shall be determined by the Transportation Cabinet on
the basis of reasonable expenditures and savings of those performing the Work attributable to the change,
including, in case of an increase in the Contract Price, a reasonable allowance for overhead and profit. In
such case, all costs associated with the increased portion of the work shall be priced in accordance with
the Force Account procedure set forth in the applicable Kentucky statutes. Walsh Construction shall keep
and present, in such form as the Transportation Cabinet may prescribe, an itemized accounting together
with appropriate supporting data. Unless otherwise provided in the Contract Documents, costs allowable
shall be limited to those costs specifically provided in applicable Kentucky statutes.
Pending final determination of the total cost of a Construction Change Directive to the
Transportation Cabinet, amounts not in dispute for such changes in the Work shall be included in
Applications for Payment accompanied by a Change Order indicating the parties’ agreement with part or
all of such costs. For any portion of such cost that remains in dispute, the Transportation Cabinet shall
make an interim determination for purposes of monthly payment for those costs.
Site Conditions
Site Investigation. Walsh Construction was responsible for doing a reasonable and prudent site
investigation before making its proposal. Walsh Construction investigated geotechnical, environmental or
other site information available due to prior design or construction in the vicinity. Failure by Walsh
Construction to perform its own testing, or to make itself aware of already-existing subsurface
information, precludes Walsh Construction from presenting any claim for conditions that such preparation
and measures might have revealed, or that might have been reasonably anticipated after such review.
Differing Geotechnical/Hydrological Subsurface Conditions. Walsh Construction is entitled to an
adjustment in the Contract Time and/or Contract Price relating to subsurface geologic or hydrologic
conditions, including bedrock, soils, groundwater, or other natural conditions, only if all three of the
following conditions exist: (1) the subsurface conditions are materially different from conditions
generally recognized as inherent in the nature of the Work in the area of the site of the Work; (2) the
subsurface conditions were not discoverable from a reasonable investigation and analysis of the site,
including subsurface conditions, prior to submittal of the price proposal; and (3) the subsurface conditions
were actually unknown to Walsh Construction and the Walsh Construction-Related Entities.
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Contaminated Materials. Walsh Construction is entitled to an adjustment in the Contract Time
and/or Contract Price if conditions as to contaminated materials differ materially than reasonably
expected based upon current information available to Walsh Construction and such conditions increase
Walsh Construction’s costs or time required for the related Work.
Walsh Construction shall apply to the Kentucky Department of Environmental Protection
(“KDEP”) for approval of a site management plan to keep contaminated materials in the Project Right of
Way and adjacent thereto, on the Project site, or to relocate the contaminated materials temporarily, with
the contaminated materials being returned to the Project site as fill before Substantial Completion. With
respect to contaminated materials, Walsh Construction is entitled to an increase in the Contract Price and
if applicable, an extension of the Contract Time only under the following circumstances: (1) Walsh
Construction encounters contaminated materials for which KDEP requires Walsh Construction to dispose
of the contaminated materials off-site, regardless of treatment of the material, whereupon Walsh
Construction may present a claim for the costs incurred in such disposal; or (2) Walsh Construction
encounters contaminated materials that KDEP will allow to remain on site only under an approved
management plan that requires such contaminated materials to be chemically treated and mitigated before
being left on site. In such case, Walsh Construction may present a claim for the costs associated with
such chemical treatment of the materials, or the costs of removal to an offsite location, whichever is least
expensive.
Utilities. Walsh Construction bears sole responsibility for ascertaining, at its own expense, all
pertinent details of Utilities located within the Project Right-of-Way or otherwise affected by the Project,
whether located on private property or within an existing public Right-of-Way, and including all service
lines. Walsh Construction will not be entitled to an adjustment in the Contract Time or the Contract Price
due to the discovery of utility paths known to any local utility entities, nor will Walsh Construction be
entitled to such relief merely due to known utility lines being encountered at locations other than as
indicated or described by such local utility entities.
Walsh Construction is entitled to submit a claim for differing site conditions due to underground
utilities only if: (1) Walsh Construction encounters a utility line currently in service but unknown to
current utility entities, and not indicated on any information available to Walsh Construction, nor
observable from a reasonable site investigation, or (2) Walsh Construction encounters a utility line that is
materially different in character or size than indicated on any information available to Walsh Construction
or observable from a reasonable site investigation.
Historic and Archeological Materials. If Walsh Construction discovers any object of potential
archaeological, paleontologic, or other historic interest, all Work that could disturb said object shall
immediately cease and shall not be resumed until an investigation of the object and related deposits have
been completed and removal of articles of interest has been accomplished. Walsh Construction is entitled
to submit a claim for an adjustment to the Contract Price and/or Contract Time relating to differing site
conditions due to historic and archaeological materials only if all three of the following conditions exist:
(1) the locations of the subsurface conditions were not described in any documents containing indications
of subsurface conditions or site conditions provided to the Walsh Construction; (2) the subsurface
conditions were not discoverable from a reasonable investigation and analysis of the site, including
subsurface conditions, prior to submittal of the Price Proposal; and (3) the subsurface conditions were
actually unknown to the Walsh Construction and the Walsh Construction-Related Entities.
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Force Majeure
Walsh Construction is entitled to relief for its failure to perform its Design Build Agreement
obligations if such failure is due to certain circumstances or events that are beyond Walsh Construction’s
control. These include but are not limited to Acts of God (which includes floods, fires, earthquakes,
tornados, or other natural disasters), wars, hostilities (regardless of whether war is declared), terrorist
activities, strikes that materially impact the Work, or interruption or failure of critical utilities that are not
wholly or partially attributable to Walsh Construction or its consultants, subcontractors, or lower-tier
subconsultants or subcontractors and suppliers.
If Walsh Construction asserts Force Majeure as an excuse for failure to perform its obligations,
then Walsh Construction must prove that it took reasonable steps to minimize the delay or damages
caused by the foreseeable events flowing from the Force Majeure event, substantially fulfilled all nonexcused obligations, and that the Transportation Cabinet was timely notified of the likelihood or actual
occurrence of the Force Majeure event.
In the event of a Force Majeure event, Walsh Construction is entitled only to an extension of the
Contract Time associated with the Force Majeure event and not to any adjustment of the Contract Price.
In order for Walsh Construction to be granted an extension of the Contract Time, Walsh Construction
must follow the Change Order procedures, and prove that the Force Majeure event delays activities on the
Critical Path.
Walsh Construction is not entitled to an adjustment in Contract Price or Contract Time for delays
within the control of Walsh Construction. Delays attributable to and within the control of a Subcontractor
or Supplier shall be deemed to be delays within the control of Walsh Construction.
Weather
The Engineer will not allow any extension of time for weather or resulting conditions, except for
delays caused by those weather events described under “Force Majeure” above.
Time Extensions and Damages For Delay
If Walsh Construction’s prosecution of the Work is delayed through the sole fault of the
Transportation Cabinet or a contractor under contract with the Transportation Cabinet (the
“Transportation Cabinet Contractor”), then Walsh Construction may submit a proposed Change Order. If
the Transportation Cabinet or a Transportation Cabinet Contractor is the sole source of the delay to Walsh
Construction’s prosecution of the Work, Walsh Construction is entitled to an adjustment in the Contract
Time, provided that the affected portion of Walsh Construction’s work is shown as a Critical Path task on
Walsh Construction’s most recent schedule. In such cases, Walsh Construction shall also be entitled to an
increase in the Contract Price to compensate Walsh Construction for its extended on-site overhead for the
period of delay caused solely by the Transportation Cabinet or a Transportation Cabinet Contractor, as
well as Walsh Construction’s costs for idle equipment and idle manpower, provided that such costs
cannot be mitigated, such as by use of such manpower and equipment elsewhere on the Project or on
other projects. Such overhead shall be measured by Walsh Construction’s cost-loaded CPM schedule as
last approved by the Transportation Cabinet. Walsh Construction shall make no claims for any other types
of delay damages, and shall not be entitled to an adjustment in the Contract Price, for lost productivity
during ongoing work or disruptions in the work. A claim for damages due to delays caused solely by the
Transportation Cabinet or a Transportation Cabinet Contractor must be made in accordance with the
G-7

Design Build Agreement within ten days of the start of such delay. Failure to timely submit the required
written notice shall be a waiver of any such claim.
The remedies discussed above for delays due to the sole fault of the Transportation Cabinet or a
Transportation Cabinet Contractor shall not be available if a concurrent delay, caused by Walsh
Construction’s own actions, or those for whom Walsh Construction is responsible, is experienced by
Walsh Construction for the same time period. However, any concurrent delay caused by Walsh
Construction shall only nullify Walsh Construction’s recovery rights as to the actual period of overlap
with an otherwise compensable delay caused solely by the Transportation Cabinet.
Minor Changes in Work
The Transportation Cabinet has the authority to order minor changes in the Work not involving
adjustment in the Contract Price or an extension of the Contract Time and not inconsistent with the intent
of the Contract Documents.
VALUE ENGINEERING CHANGE PROPOSALS
Description
A Value Engineering Change Proposal (“VECP”) is a cost reduction plan that is initiated,
developed, and submitted by Walsh Construction to the Transportation Cabinet for modifying the Design
Build Agreement requirements after award. A VECP requires changes in the Design Build Agreement
that result in savings to the Transportation Cabinet without impairing essential functions and
characteristics of the facility while maintaining and meeting all design and the Transportation Cabinet
policies, environmental requirements, and project commitments. Essential functions and characteristics
include but are not limited to service life, reliability, economy of operation, ease of maintenance,
standardized features, safety, satisfaction of customer needs, and special design requirements.
A VECP proposing a total savings of less than $250,000 will normally not be considered unless
there are additional non-monetary benefits to the Transportation Cabinet.
Conceptual Value Engineering Change Proposal
Walsh Construction may submit for review a Conceptual Value Engineering Change Proposal
(“CVECP”) provided that it contains enough information to clearly define the work involved and the
benefits to be realized. Written notification by the Transportation Cabinet that the review has been
completed and that the CVECP appears favorable merely indicates that the engineering and plan
development may continue for submittal of the formal VECP and is not authorization for any construction
work associated with the CVECP (including the purchase of any materials unique to the CVECP) to
begin. The Transportation Cabinet may reject a VECP at any time and for any or no reason. The
Transportation Cabinet’s decision to reject a VECP shall be final and will not be subject to the provisions
of the dispute resolution procedure.
Value Engineering Change Proposal (VECP)
VECPs will be processed in the same manner as prescribed for any other alteration of the Design
Build Agreement requiring a Change Order or Supplemental Agreement. VECPs submitted by Walsh
Construction will be processed as expeditiously as possible; however, the Transportation Cabinet will not
be liable for any delay in acting upon VECPs submitted.
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The Transportation Cabinet may adjust the Contract Time for any time savings realized by
implementing a VECP or as otherwise agreed to by the Transportation Cabinet and Walsh Construction.
The Transportation Cabinet may elect to not provide any incentive pay for early completion days
resulting from time savings related to an approved VECP. The Transportation Cabinet may grant
additional Contract Time when specified in a Supplemental Agreement which accepts a VECP.
The Transportation Cabinet and Walsh Construction will share the savings from a VECP on a
50% / 50% basis. The Transportation Cabinet and Walsh Construction will agree on a total lump sum
value for any VECP before the Supplemental Agreement or Change Order is executed. The Contract Price
will be reduced by 50% of the lump sum value and the revised Contract Price will be set forth in the
Supplemental Agreement or Change Order.
A cost reduction plan that is initiated and developed by the Transportation Cabinet shall not result
in a sharing of savings with Walsh Construction. However, the Transportation Cabinet will reimburse
Walsh Construction for actual additional design costs incurred by Walsh Construction relating to studying
or pricing possible value engineering measures not originating with Walsh Construction and requested by
the Transportation Cabinet in an amount agreed to by Change Order.
PAYMENTS
Progress Payments
Based upon Applications for Payment submitted to the Transportation Cabinet by Walsh
Construction, the Transportation Cabinet shall make progress payments on account of the Contract Price
to Walsh Construction as provided in the Contract Documents.
Schedule of Values
Walsh Construction has submitted and the Transportation Cabinet has approved a Schedule of
Values establishing values for various design and construction activities. These various design and
construction activities can then be placed in the Project’s CPM cost loaded schedule. Walsh Construction
shall evenly disperse overhead and profit to each activity over the duration of the Project. The total of all
cost loaded activities, including costs for material and equipment delivered for installation on the Project,
and labor and construction equipment loaded construction activities, shall total to 100 percent of the value
of the Design Build Agreement.
Applications for Payment
On at least a monthly basis, Walsh Construction shall update the Project’s CPM schedule. From
this updated schedule, Walsh Construction shall prepare an application for payment and submit it to the
Transportation Cabinet at an agreed to monthly specified date for consideration. The amount requested in
the application for payment shall be based upon the percentage of completion of each of the active
scheduled items during the previous monthly period as defined in the Schedule of Values.
For each work activity, Walsh Construction shall estimate the current percentage completion of
that work activity based on the approved cost-loaded CPM schedule. The Engineer will review each
proposed current percentage completion and revise the percentage based on the Engineer’s judgment of
the percent completed. The percentage of completion accepted by the Engineer, multiplied by the lump
sum price shown in the cost loaded schedule, will define the gross amount due Walsh Construction for
that item of work. Walsh Construction’s Schedule of Values shall be used as the basis of the cost-loaded
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CPM schedule for approval. The Schedule of Values shall be used for the purposes of, among other
things, clarifying the percentage of work complete for each partial payment period.
After receiving the Application for Payment, the Engineer will review and approve the invoice
for payment based upon the work being of sufficient quality and quantity compared to the actual work
accomplished.
Timing of Applications and Payments
The period covered by each Application for Payment shall be one calendar month ending on the
last day of the month. Provided that an Application for Payment is received not later than the last day of a
month, the Transportation Cabinet shall make payment to Walsh Construction not later than the 25th day
of the next month. If an Application for Payment is received by the Transportation Cabinet after the last
day of a month, payment shall be made by the Transportation Cabinet not later than 45 days after the
Transportation Cabinet receives the Application for Payment.
Materials and Equipment Stored on Site
Except as otherwise provided in the Design Build Agreement, Walsh Construction shall not bill
for, and the Transportation Cabinet shall not be obligated to pay for, any materials or equipment which
have not been delivered and stored at the site. Materials and equipment shall not be delivered and stored
at the project site earlier than reasonably necessary to support the construction schedule.
Materials on Hand
Due to the fluctuation of certain material costs, the Transportation Cabinet will make partial
payments to Walsh Construction up to 95% of the documented costs for stockpiled nonflammable and
nonperishable materials that will be permanently incorporated into the buildable units of the Project. The
Transportation Cabinet will make the partial payments only after the materials are delivered to a site that
the Transportation Cabinet owns or controls, and are stored in a manner that protects them from theft or
damage.
No Retainage Withheld
The Transportation Cabinet will not withhold retainage from Walsh Construction as a percentage
of the Work completed to date. However, Walsh Construction’s Schedule of Values must contain a line
item for Demobilization equal to at least 1.5% of the total Contract Price. Walsh Construction likewise
shall not withhold retainage on any subcontractors and shall provide contractual language sufficient to
ensure that no lower-tier subcontractors withhold retainage on Contractors and suppliers.
Final Payment
Within 180 days after the Transportation Cabinet has completed final inspection and made
Formal Acceptance of the work, Walsh Construction shall submit a final invoice to complete payment for
the Project, showing the final cost of all work performed, and all deductions from the final amount for
Liquidated Damages and any other deductions provided for in the Design Build Agreement and additions
for incentives. The Transportation Cabinet will by letter either accept the invoice or reject it with an
accompanying list of reasons for the rejection.
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Payment as Full Compensation
Walsh Construction shall receive and accept the compensation provided for in the Design Build
Agreement as full payment for furnishing all materials and for performing all work under the Design
Build Agreement, including changes in work, materials, or plans as provided therein, in a complete and
acceptable manner; for all risk, loss, damage, or expense of whatever character arising out of the nature of
the work or the prosecution thereof; and for all expenses incurred in consequence of the suspension or
discontinuance of the work as specified under the Design Build Agreement. The Transportation Cabinet’s
payment of any Application for Payment does not relieve Walsh Construction of any obligation to make
good any defective work or material.
PROSECUTION, CONTROL AND INSPECTION OF THE WORK
Authority of Department Personnel
Authority of the Engineer. The Engineer will decide all questions regarding the quality and
acceptability of materials furnished, work performed, and the rate of progress of the work; all
interpretation of the Contract Documents; and the acceptable fulfillment of the Design Build Agreement.
The Engineer is the only party on the Transportation Cabinet’s behalf who may provide the required
written authorization for a Change Order or Construction Change Directive.
Authority of Inspectors. Inspectors employed or contracted by the Transportation Cabinet are
authorized to inspect all work performed and materials furnished. The inspector will: (1) keep the
Engineer informed as to the progress of the work and the manner in which it is being done; (2) report
whenever it appears that the materials furnished and the work performed fail to fulfill the requirements of
the Specifications and Design Build Agreement; and (3) any failure by the inspector to call attention to
Walsh Construction’s failure to comply with Walsh Construction’s own design shall not give rise to any
liability by the Engineer or the Transportation Cabinet.
Inspection of Work. Walsh Construction shall provide the Engineer access to all materials and
each part or detail of the work and furnish the Engineer with such information and assistance as required
to make a complete and detailed inspection. Such inspection may include preparation and manufacture of
the materials at the plant.
Conformity with Plans and Specifications
Walsh Construction shall perform all work and furnish all materials in reasonably close
conformity with the lines, grades, cross sections, dimensions, and material requirements of the Design
Build Agreement and Contract Scope. Where definite tolerances are specified in the Design Build
Agreement by the Transportation Cabinet, the Transportation Cabinet will use such tolerances to establish
the limits of Reasonably Close Conformity. Where tolerances are not specified in the Design Build
Agreement, the Engineer shall determine the limits of Reasonably Close Conformity in each individual
case.
When the Engineer finds that the materials, or the finished product in which the materials are
used, are not within Reasonably Close Conformity with the Design Build Agreement, but finds that
reasonably acceptable Work has been produced, he shall then make a determination whether to accept the
work in place. Acceptance of the work in place will not warrant the issuance of a Change Order relating
to the cost or time indicated in the Design Build Agreement, except in compliance with the provisions of
General Conditions. Acceptance of the Work in place shall not be construed as binding the Transportation
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Cabinet in any way or as releasing Walsh Construction from any terms of the Design Build Agreement.
When the Engineer finds that either the materials, the finished product in which the materials are used, or
the work performed are not in Reasonably Close Conformity with the Design Build Agreement and have
resulted in an inferior or unsatisfactory product, Walsh Construction shall remove, replace, or correct the
work and materials at no additional expense to the Transportation Cabinet.
Removal of Defective and Unauthorized Work
Walsh Construction shall remedy, or remove and replace in an acceptable manner, at no expense
to the Transportation Cabinet, all work that has been rejected. The Transportation Cabinet will consider
any work done contrary to instructions, or any work performed beyond the lines and grades specified in
the Plans or as given, except as herein provided, or any work performed without a Change Order being
issued by the Engineer, as unauthorized and at no expense to the Transportation Cabinet.
Unacceptable work, whether the result of poor workmanship, use of defective materials, damage
through carelessness, or any other cause found to exist prior to the formal acceptance of the work, shall be
removed immediately and replaced in an acceptable manner by Walsh Construction.
Should Walsh Construction decline or neglect to begin the removal and the replacement of any
defective work or remove any unauthorized work within the amount of time stated in a written notice to
do so, the Transportation Cabinet may retain all monies due or which may become due Walsh
Construction in relation to the defective work or in relation to the costs of its correction, until the
requirements of these Specifications have been met. When deemed best by the Commissioner, the
Commissioner shall employ the necessary labor to make good or remove such defective or unauthorized
work and deduct the cost from any monies due or to become due Walsh Construction.
Final Inspection and Formal Acceptance of Work
The Transportation Cabinet will not consider the work complete and will not make final payment
until Walsh Construction clears the right-of-way, borrow pits, and all ground Walsh Construction
occupies in connection with the work of all rubbish, equipment, excess materials, and temporary
structures. Walsh Construction shall place rubbish and all waste materials of whatever nature, other than
hazardous materials, on either public or private property in a location out of view from the roadway and
in a manner acceptable to the Transportation Cabinet that does not present an unsightly appearance.
Walsh Construction shall restore in an acceptable manner all property, both public and private, that was
damaged in the prosecution of the Work. Walsh Construction shall drain all ditches and all borrow pits
where practical, and leave all space under structures unobstructed and in such condition that drift shall not
collect and induce scouring.
Following the attainment of Substantial Completion, Walsh Construction shall proceed with the
completion of punch list and other items such as striping, seeding, tree planning and any remaining work
necessary for Final Completion, and shall notify the Engineer when the Project is near Final Completion.
The Engineer will then advise in writing all punch list or other items that remain unsatisfactory. When
these items are complete to the Engineer’s satisfaction, the Engineer will call the Project complete and
issue a Project Completion Notice. When the Project is called complete and a Project Completion Notice
has been issued, it is ready for the Transportation Cabinet’s final inspection.
The Transportation Cabinet and other appropriate agencies, such as FHWA, will complete final
inspections on all items of work for Formal Acceptance within 90 Calendar Days of the date of issuance
of the Project Completion Notice. The Department will make individual final inspections on particular
G-12

groups of work items such as structures, electrical, grade and drain, and surface. The Transportation
Cabinet may, at its election, make final inspections before the Project is called complete on items of work
that have been completed. The Engineer will issue written final inspection reports for items of work upon
completion of each final inspection. The reports will include a list of all uncompleted work and required
corrective work. The Engineer will issue a Comprehensive Final Inspection Report that will include all
inspection reports. Walsh Construction shall complete all items of uncompleted work and all required
corrective work listed in the final inspection reports within 90 Calendar Days of receiving the Engineer’s
Comprehensive Final Inspection Report.
Subject to the provisions below described under “Walsh Construction’s Responsibility for Work,”
the Transportation Cabinet will make Formal Acceptance of the Project when the Transportation Cabinet
has determined that Walsh Construction has completed all Work, including required corrective work, has
complied with all obligations of the Design Build Agreement and the surety bonds, and the Commissioner
has accepted the Project. Formal Acceptance shall not be construed as a waiver by the Transportation
Cabinet of any legal rights should Walsh Construction’s performance of the design and construction
duties performed under the Design Build Agreement be found to be defective.
Subcontracting
Walsh Construction shall not subcontract, sell, transfer, assign, or otherwise dispose of the
Design Build Agreement or any portion of the Design Build Agreement, or of the right, title, or interest
therein, without the Transportation Cabinet’s written consent. When the Transportation Cabinet gives
such consent, the Transportation Cabinet will allow Walsh Construction to subcontract a portion of the
work. Subcontractors may, with the Transportation Cabinet’s consent, subcontract a portion of the Work
to lower tiered subcontractors. However, Walsh Construction shall remain responsible for all Work and
shall maintain a supervisory role over the entire Work and Project. All Subcontractors shall be
prequalified to perform the Work subcontracted to them as provided in the Construction procurement and
Professional Services sections of the Transportation Cabinet’s website.
Walsh Construction shall be fully responsible to the Transportation Cabinet for all acts and
omissions of the Walsh Construction-Related Entities just as Walsh Construction is responsible for Walsh
Construction’s own acts and omissions.
Acceptance of Nonconforming Work
The Transportation Cabinet may, in its sole discretion, accept any nonconforming work without
requiring it to be fully corrected, and shall be entitled to a pay adjustment (or reimbursement of a portion
of the Contract Price, if applicable). In certain events, it may not be possible for the nonconforming work
to be made to conform to the requirements of the Contract Documents, including, without limiting the
foregoing, Walsh Construction’s failure to perform such items during a required time period. In general,
the pay adjustment (or reimbursement) shall equal, at the Transportation Cabinet’s election, (a) Walsh
Construction’s cost savings associated with its failure to perform the Work in accordance with the Design
Build Agreement requirements and/or (b) the amount deemed appropriate by the Transportation Cabinet
to provide compensation for impacts to affected parties such as future maintenance and/or other costs
relating to the nonconforming work.

G-13

SUBSTANTIAL AND FINAL COMPLETION
Substantial Completion
Walsh Construction shall include on its CPM Schedule a date for Substantial Completion, starting
with Walsh Construction’s initial Baseline Schedule. Approximately 120 days from the date when Walsh
Construction anticipates that the Work will be substantially complete, Walsh Construction shall prepare
and submit to the Transportation Cabinet a comprehensive list of items to be completed or corrected in
order to achieve Substantial Completion. Failure to include an item on such list does not alter the
responsibility of Walsh Construction to complete all Work in accordance with the Contract Documents.
Upon receipt of Walsh Construction’s list, the Transportation Cabinet shall make an inspection to
determine items to be completed or corrected in order to achieve Substantial Completion. The
Transportation Cabinet shall provide to Walsh Construction within 60 days following the date of Walsh
Construction’s list is presented, the Transportation Cabinet’s list of items that must be completed or
correct in order to achieve Substantial Completion.
When Walsh Construction believes it has achieved Substantial Completion, Walsh Construction
shall provide the Transportation Cabinet a Notice of Substantial Completion in writing. The
Transportation Cabinet shall then inspect the Work and determine whether Walsh Construction has in fact
achieved Substantial Completion.
After providing a Notice of Substantial Completion to the Transportation Cabinet, and after the
Transportation Cabinet inspects the work, Walsh Construction shall prepare for the Transportation
Cabinet’s signature an Acknowledgement of Substantial Completion which, when signed by the
Transportation Cabinet, shall establish (1) the date of Substantial Completion of the Work,
(2) responsibilities between the Transportation Cabinet and Walsh Construction for security,
maintenance, heat, utilities, damage to the Work and insurance, and (3) the time within which Walsh
Construction shall finish all items necessary for Final Completion on the list accompanying the
Acknowledgement. When the Transportation Cabinet’s inspection determines that the Work is
substantially complete, the Transportation Cabinet shall sign the Acknowledgement of Substantial
Completion. Warranties required by the Contract Documents shall commence on the date of Substantial
Completion of the Work or designated portion thereof unless otherwise provided in the
Acknowledgement of Substantial Completion.
If the Transportation Cabinet determines that the Work is not Substantially Complete, the
Transportation Cabinet shall notify Walsh Construction in writing of those items necessary to achieve
Substantial Completion. If the Transportation Cabinet determines that the Work is Substantially
Complete, the Transportation Cabinet shall provide to Walsh Construction a list of items (“punch list”)
that must be completed before the Project can be considered for Formal Acceptance and Finally Complete
as described below under “Final Completion and Final Payment.”
In the event of a dispute regarding whether Walsh Construction’s Work is substantially complete,
the dispute shall be resolved pursuant to the dispute resolution provisions of the Design Build Agreement
described below under “DISPUTE RESOLUTION.”
Liquidated Damages
The Transportation Cabinet and Walsh Construction agree that time is of the essence of the
Design Build Agreement, and that there will be sustained by the Transportation Cabinet considerable
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monetary damages in the event of failure or delay in the completion of the Work, which damages will be
difficult to definitely ascertain or establish, and the sums stated below are agreed upon by the parties as
reasonable approximations of such damages.
The Transportation Cabinet will rely upon toll revenues from the completed Downtown Crossing
Segment for a significant portion of the funding for the Project. Walsh Construction shall be liable to the
Transportation Cabinet for Liquidated Damages in the amount of $80,000 for each and every Calendar
Day after December 9, 2016 (subject to permitted extensions of Contract Time), that Walsh Construction
fails to achieve Substantial Completion. Said amount shall in no event be considered a penalty or
otherwise than as liquidated damages. Walsh Construction agrees that any accrued liquidated damages
may be deducted from any current or final estimate after day said liquidated damages begin to accrue.
Said liquidated damages shall continue until Walsh Construction achieves Substantial Completion as
determined by the Transportation Cabinet.
The damages provided for Walsh Construction’s failure to timely achieve Substantial Completion
shall be in addition to and independent of those amounts charged to Walsh Construction pursuant to the
Traffic Control requirements of the Design Build Agreement.
Early Substantial Completion Bonus
A bonus of $40,000 per day will be paid to Walsh Construction for each day that Walsh
Construction achieves Substantial Completion before December 9, 2016 (subject to permitted adjustments
of Contract Time). This bonus shall be capped at a maximum of $12,000,000.
No Waiver of Additional Damages Except as Specifically Stated
The liquidated damages described above shall be the Transportation Cabinet’s agreed
compensation for damages associated only with Walsh Construction’s failure to achieve Substantial
Completion within the Contract Time. The Transportation Cabinet reserves its rights as to other damages
for any other breach of the Design Build Agreement by Walsh Construction, and specifically for direct
damages. Consequential damages, however, shall be limited in the manner described in the Design Build
Agreement.
Partial Occupancy or Use
The Transportation Cabinet and Walsh Construction acknowledge that portions of the Project
may be opened to traffic and used before Substantial Completion, as determined in Walsh Construction’s
Traffic Management Plan. In such cases, the opening of various portions of the Project to traffic will not
constitute an acknowledgment that such a portion of the Work is either substantially or finally complete,
nor shall it constitute Formal Acceptance of any portion of the work. Formal Acceptance shall not occur
other than as defined in the Design Build Agreement. Walsh Construction shall continue to be
responsible for maintenance of all portions of the Work until Formal Acceptance.
Final Completion and Final Payment
The Project shall be considered Finally Complete when Formal Acceptance of the entirety of the
Project has been made as described above under “Final Inspection and Acceptance of Work.” Upon
Formal Acceptance, the Transportation Cabinet shall certify Final Completion and process Walsh
Construction’s Final Payment Application.
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Lane Closures, Calendar Days and Erosion Control
Per the Project Scope, Walsh Construction will be charged for various closures of lanes, ramps
and other portions of the existing traffic system while performing its Work. Such charges historically
labeled as “disincentives” for the Transportation Cabinet work, are liquidated compensation amounts
representing the cost of lost traffic usage for such particular portions of the infrastructure. These amounts
are not a penalty and the parties acknowledge the reasonableness of these amounts.
Ramp and Lane Closure time is specified in Calendar Days. The Engineer will charge every
Calendar Day, beginning with the Calendar Day following the date of the beginning of work, including all
Saturdays, Sundays, holidays, and non-working days, to the Design Build Agreement.
Per the Project Scope, Walsh Construction will be charged for failure to provide adequate erosion
control measures while performing its Work. Such charges, historically labeled as “disincentives” for the
Transportation Cabinet work, are liquidated compensation amounts representing the cost of responding to
these erosion control failures and addressing them by the Transportation Cabinet. These amounts are not
a penalty and the parties acknowledge the reasonableness of these amounts.
SUSPENSIONS, TERMINATION FOR CONVENIENCE, AND DEFAULT
Suspensions
Suspensions for Convenience. The Transportation Cabinet may, at any time and for any reason,
by written notice, order Walsh Construction to suspend all or any part of the Work required under the
Contract Documents for the period of time that the Transportation Cabinet deems appropriate for the
convenience of the Transportation Cabinet. Walsh Construction shall comply with any such written
suspension order. Walsh Construction shall recommence the Work upon receipt of written notice from
the Transportation Cabinet directing Walsh Construction to resume Work. Walsh Construction’s sole
remedy for such suspensions cumulatively totaling 30 days or less, shall be an extension of the
Substantial Completion date, but only to the extent that the suspensions delay the critical path and Walsh
Construction has properly notified the Transportation Cabinet in writing. Adjustments of the Contract
Price and the Substantial Completion date shall be available for any such suspensions cumulatively
totaling more than 30 days, but only to the extent that such suspensions delay the critical path and Walsh
Construction has properly notified the Transportation Cabinet in writing as required by the Design Build
Agreement. Any adjustment to the Contract Price shall be limited to actual direct costs reasonably
incurred.
Walsh Construction will not be entitled to an adjustment in the Contract Price or Substantial
Completion date to the extent that the performance would have been suspended or delayed by any other
cause, or for which an adjustment is provided under any other term of the Design Build Agreement.
Suspensions for Cause. The Transportation Cabinet has the authority to suspend the Work by
written order, wholly or in part, for Walsh Construction’s failure to:
(1)

correct conditions unsafe for the Project personnel or the general public;

(2)

comply with any governmental approval, governmental rule or otherwise carry
out the requirements of the Contract Documents;

(3)

carry out appropriate orders of the Transportation Cabinet;
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(4)

supply sufficient skilled workers or suitable materials or equipment;

(5)

furnish or perform the Work in such a way that the completed Work will conform
to the Contract Documents;

(6)

comply with requirements for developing and implementing the Quality
Management Plan and Construction QC Plans;

(7)

remove and replace unsuitable personnel as reasonably directed by the
Transportation Cabinet;

(8)

provide proof of required insurance coverage; or

(9)

comply with environmental requirements.

Walsh Construction shall comply with any such written suspension order. Walsh Construction
shall recommence the Work upon receipt of written notice from the Transportation Cabinet directing
Walsh Construction to resume the Work. Walsh Construction shall not be entitled to an adjustment of the
Contract Price or Contract Time for suspensions for cause. However, if the Transportation Cabinet orders
suspension of Work on one of the foregoing grounds but it is finally determined under the dispute
resolution procedures of the Design Build Agreement that such grounds did not exist, it shall be treated as
a suspension for the Transportation Cabinet’s convenience.
Responsibilities of Walsh Construction During Suspension Periods. During periods that Work is
suspended, Walsh Construction shall continue to be responsible for the Work and shall prevent damage or
injury to the Project, provide for drainage and shall erect necessary temporary structures, signs or other
facilities required to maintain the Project. Additionally, Walsh Construction shall continue other Work
that has been or can be performed on-Site or off-Site during the period that Work is suspended.
Termination for Convenience
Contingent on Funding. The Design Build Agreement is contingent upon the continued
availability of appropriated funding. If the funding for the Project becomes unavailable for any reason,
including the Kentucky General Assembly’s failure to appropriate the funding by operation of law or as a
result of a reduction in Federal funding, the Design Build Agreement may be terminated, the Project may
be cancelled, the timeline may be extended or the scope of the Project may be amended by the
Transportation Cabinet, either in whole or in part. Project cancellation, extension, or amendment because
of an interruption in the appropriated funding shall not be a default or breach of the Design Build
Agreement by the Transportation Cabinet nor may such cancellation, extension, or amendment give rise
to any claim against the Transportation Cabinet except for payment as hereinafter described.
Notice of Termination or Partial Termination. The Transportation Cabinet may, at any time,
terminate the Design Build Agreement and the performance of the Work by Walsh Construction in whole
or in part, if the Transportation Cabinet determines, in its sole discretion, that a termination is in the
Transportation Cabinet’s best interest, regardless of the availability of funding. Walsh Construction
waives any claim that a termination must be made in “good faith”, or in the alternative, to the extent that
“good faith” is required, acknowledges that any termination made in the Transportation Cabinet’s general
interest is in good faith. The Transportation Cabinet shall terminate by delivering to Walsh Construction
a written Notice of termination for convenience or notice of partial termination for convenience
specifying the extent of termination and its effective date. Termination (or partial termination) of the
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Design Build Agreement shall not relieve any Surety of its obligation for any claims arising out of the
Work performed.
Transition Plan. Within three days after receipt of a notice of termination for convenience or
notice of partial termination for convenience, Walsh Construction shall meet and confer with the
Transportation Cabinet for the purpose of developing an interim transition plan for the orderly transition
of the terminated Work, demobilization and transfer of the Project to the Transportation Cabinet. The
Parties shall use diligent efforts to complete preparation of the interim transition plan within 15 days after
the date Walsh Construction receives such notice of termination. The Parties shall use diligent efforts to
complete a final transition plan within 30 days after such date. The transition plan shall be in form and
substance acceptable to the Transportation Cabinet in its good faith discretion and shall include and be
consistent with the other provisions and procedures set forth in the Design Build Agreement, all of which
provisions and procedures Walsh Construction shall immediately follow, regardless of any delay in
preparation or acceptance of the transition plan.
Settlement Proposal. After receipt of a notice of termination for convenience or notice of partial
termination for convenience, Walsh Construction shall submit a final termination settlement proposal to
the Transportation Cabinet in the form and with the certification prescribed by the Transportation
Cabinet. Walsh Construction shall submit the proposal no later than 120 days from the effective date of
termination unless Walsh Construction has requested a time extension in writing within such 120-day
period and the Transportation Cabinet has agreed in writing to allow such an extension. Walsh
Construction’s termination settlement proposal shall then be reviewed by the Transportation Cabinet and
acted upon, returned with comments, or rejected. If Walsh Construction fails to submit the proposal
within the time allowed, the Transportation Cabinet may determine, on the basis of information available,
the amount, if any, due Walsh Construction because of the termination and shall pay Walsh Construction
the amount so determined.
Amount of Negotiated Termination Settlement. Walsh Construction and the Transportation
Cabinet may agree upon the whole or any part of the amount or amounts to be paid to Walsh Construction
by reason of the total or partial termination of Work for convenience. Such negotiated settlement shall
include a reasonable allowance for profit solely on Work which has been completed as of the termination
date and subsequently inspected and accepted by the Transportation Cabinet. Walsh Construction shall
not be entitled to overhead or profit on Work not performed. Such agreed amount or amounts, exclusive
of settlement costs, shall not exceed the total Contract Price as reduced by the amount of payments
otherwise made and the Contract Price of Work not terminated. Upon determination of the settlement
amount the Design Build Agreement will be amended accordingly, and Walsh Construction will be paid
the agreed amount.
Determination of Settlement Amount if Negotiations Fail. If Walsh Construction and the
Transportation Cabinet fail to agree upon the whole amount to be paid Walsh Construction by reason of
the termination of Work for convenience, the amount payable (exclusive of interest charges) shall be
determined by the Transportation Cabinet in accordance with the provisions described in the Design Build
Agreement, but without duplication of any items or of any amounts previously agreed upon.
No Consequential Damages. Under no circumstances shall Walsh Construction be entitled to
anticipatory or unearned profits or consequential or other damages as a result of a termination or partial
termination under the Design Build Agreement. The payment to Walsh Construction determined in
accordance with the provisions of the Design Build Agreement constitutes Walsh Construction’s
exclusive remedy for a termination hereunder.
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No Waiver; Release. Anything contained in the Contract Documents to the contrary
notwithstanding, a termination shall not waive any right or claim to damages which the Transportation
Cabinet may have and the Transportation Cabinet may pursue any cause of action which it may have by
law, in equity or under the Contract Documents.
The Transportation Cabinet’s payment to Walsh Construction of the amounts required under the
Design Build Agreement shall constitute full and final satisfaction of, and upon payment the
Transportation Cabinet shall be forever released and discharged from, any and all Claims, causes of
action, suits, demands and Losses, known or unknown, suspected or unsuspected, that Walsh
Construction may have against the Transportation Cabinet arising out of or relating to the terminated
Work. Upon such payment, Walsh Construction shall execute and deliver to the Transportation Cabinet
all such releases and discharges as the Transportation Cabinet may reasonably require to confirm the
foregoing, but no such written release and discharge shall be necessary to give effect to the foregoing
satisfaction and release.
Default
Events of Default By Walsh Construction. Walsh Construction shall be in breach under the
Design Build Agreement upon the occurrence of any one or more of the following events or conditions:
(1)

Walsh Construction fails to promptly begin the Work under the Contract
Documents following issuance of a Notice to Proceed authorizing such Work;

(2)

Walsh Construction fails to perform the Work with sufficient resources to ensure
the prompt completion thereof (i.e., Walsh Construction fails to execute remedial
action in accordance with the Quality Plan);

(3)

Walsh Construction fails to perform the Work in accordance with the Contract
Documents, refuses to remove and replace rejected materials or nonconforming
work, or fails to remove and replace workers as directed by the Transportation
Cabinet;

(4)

Walsh Construction discontinues or suspends the prosecution of the Work
(exclusive of Work stoppage due to (i) termination by the Transportation
Cabinet, (ii) compliance with stoppage requirements due to Contaminated
Materials, (iii) a Force Majeure event or suspension by the Transportation
Cabinet, or (iv) nonpayment by the Transportation Cabinet not related to a breach
by Walsh Construction);

(5)

Walsh Construction fails to resume performance of Work which has been
suspended or stopped, within a reasonable time after receipt of notice from the
Transportation Cabinet to do so or (if applicable) after cessation of the event
preventing performance;

(6)

Walsh Construction materially fails to timely observe or perform or cause to be
observed or performed any other material covenant, agreement, warranty,
obligation, term or condition required to be observed or performed by Walsh
Construction under the Contract Documents; provided that such actions shall not
be considered an Event of Default if they are the direct result of the
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Transportation Cabinet’s breach of its obligation to make payments to Walsh
Construction;
(7)

Walsh Construction fails to obtain, provide and maintain in full force and effect
any insurance, bonds or guarantees as and when required under the Design Build
Agreement for the benefit of the relevant parties, or fails to comply with any
requirement of the Design Build Agreement pertaining to the amount, terms or
coverage of the same;

(8)

Walsh Construction fails to obtain, provide and maintain in full force and effect
the required Payment Bond and Performance Bond as and when required under
the Design Build Agreement;

(9)

Walsh Construction makes or attempts to make or suffers a voluntary or
involuntary assignment or transfer of the Contract Documents or any right or
interest therein;

(10)

Subject to the Transportation Cabinet paying Walsh Construction, Walsh
Construction fails, absent a valid dispute, to make payment when due for labor,
equipment or materials in accordance with its agreements with Subcontractors
and applicable Law, fails to comply with any law or governmental approvals; or
fails reasonably to comply with the instructions of the Transportation Cabinet
consistent with the Contract Documents;

(11)

Walsh Construction fails to discharge or obtain a stay within 10 Days of any final
judgment(s) or order for the payment of money against it in excess of $100,000
in the aggregate arising out of the prosecution of the Work (provided that, for
purposes hereof, posting of a bond in the amount of 125 percent of such
judgment or order or the filing of an appeal with respect to such judgment or
order shall be deemed an effective stay);

(12)

Walsh Construction does not comply with public safety and public convenience
requirements of the Design Build Agreement or fails to correct any safety
hazards promptly;

(13)

Walsh Construction or any major Walsh Construction-Related entity shall have
become insolvent, generally does not pay its debts as they become due, admits in
writing its inability to pay its debts, or makes an assignment for the benefit of
creditors;

(14)

Insolvency, receivership, reorganization or bankruptcy proceedings shall have
been commenced by or against Walsh Construction or any major Walsh
Construction-Related entity and not dismissed within 60 Days;

(15)

Any representation or warranty made by Walsh Construction in the Contract
Documents or in any certificate, schedule, instrument or other document
delivered as part of the Proposal or pursuant to the Contract Documents shall
have been false or materially misleading when made or becomes inaccurate in
any material respect during the Design Build Agreement term;
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(16)

Walsh Construction is a party to fraud in any way relating to the Project; or

(17)

Otherwise materially fails to comply with the terms of the Design Build
Agreement.

Right to Cure. The Transportation Cabinet agrees to allow Walsh Construction and Surety 15
Days’ notice and opportunity to cure any breach before declaring an Event of Default, provided that the
notice and cure period shall only be three days for a breach under clauses (7), (8) and (12) and that there
shall be no such notice and opportunity to cure for any breach which by its nature cannot be cured. If a
breach for which a 15-Day cure period is provided is curable but by its nature cannot be cured within 15
Days, as determined by the Transportation Cabinet, the Transportation Cabinet agrees not to declare an
Event of Default provided that Walsh Construction commences such cure within such 15-Day period and
thereafter diligently prosecutes such cure to completion; provided, however, that in no event will such
cure period exceed 60 Days in total. Notwithstanding the foregoing, if the Transportation Cabinet
believes a condition affecting the Project poses an immediate and imminent danger to public health or
safety, the Transportation Cabinet may, without notice and without awaiting lapse of any cure period,
rectify the condition at Walsh Construction’s cost, and so long as the Transportation Cabinet undertakes
such action in good faith, even if under a mistaken belief in the occurrence of such default, such action
shall not expose the Transportation Cabinet to liability to Walsh Construction, except in the case of the
Transportation Cabinet’s gross negligence, recklessness, willful misconduct or bad faith, and shall not
entitle Walsh Construction to any other remedy, it being acknowledged that the Transportation Cabinet
has a paramount public interest in providing and maintaining safe public use of and access to the Project.
The Transportation Cabinet’s good faith determination of the existence of such danger shall be deemed
conclusive in the absence of clear and convincing evidence to the contrary.
Rights of the Transportation Cabinet. If an Event of Default occurs, then, in addition to all other
rights and remedies provided by law or equity or available under the Design Build Agreement or
otherwise, including the rights to recover liquidated damages and to seek recourse against the Payment
Bond and Performance Bond, and/or other performance security, the Transportation Cabinet shall have
the following rights and remedies, without further notice, and without prejudice to any of its other rights
or remedies and without waiving or releasing Walsh Construction from any obligations, and Walsh
Construction shall have the following obligations (as applicable):
(1)

the Transportation Cabinet may order Walsh Construction to suspend or
discontinue the Work or any portion of the Work;

(2)

the Transportation Cabinet may terminate the Design Build Agreement or a
portion thereof;

(3)

if and as directed by the Transportation Cabinet, Walsh Construction shall
withdraw from the Site; and shall remove such materials, equipment, tools and
instruments used by, and any debris or waste materials generated by, any Walsh
Construction-Related entity in the performance of the Work;

(4)

Walsh Construction shall deliver to the Transportation Cabinet possession of any
or all of Walsh Construction’s facilities located on the Site as well as any or all
Design Documents, Construction Documents and all other completed or partially
completed drawings (including plans, elevations, sections, details and diagrams),
specifications, records, information, schedules, samples, shop drawings and other
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documents, that the Transportation Cabinet deems necessary for completion of
the Work;
(5)

if the Transportation Cabinet requests Walsh Construction to assign to the
Transportation Cabinet specific Subcontracts, Walsh Construction shall confirm
the assignment of those Subcontracts to the Transportation Cabinet and shall
terminate, at its cost, all other Subcontracts;

(6)

the Transportation Cabinet may deduct from any amounts payable by the
Transportation Cabinet to Walsh Construction such amounts payable by Walsh
Construction to the Transportation Cabinet, including liquidated damages or
other damages payable to the Transportation Cabinet under the Contract
Documents;

(7)

the Transportation Cabinet shall have the right, but not the obligation, to pay
such amount and/or perform such act as may then be required;

(8)

the Transportation Cabinet, without incurring any liability to Walsh
Construction, shall have the rights (i) to take the performance of all or a portion
of the Work from Walsh Construction (either with or without the use of Walsh
Construction’s materials, equipment, tools and instruments) and enter into an
agreement with another entity for the completion of such Work; or (ii) to use
such other methods, as in the opinion of the Transportation Cabinet, will be
required for the completion of the Project; and/or

(9)

if the Transportation Cabinet exercises any right to perform any obligations of
Walsh Construction, in the exercise of such right the Transportation Cabinet
may, but is not obligated to, among other things: (i) perform or attempt to
perform, or cause to be performed, such work; (ii) spend such sums as the
Transportation Cabinet deems necessary and reasonable to employ and pay such
architects, engineers, consultants and Contractors and obtain materials and
equipment as may be required for the purpose of completing such work;
(iii) execute all applications, certificates and other documents as may be required
for completing the work; (iv) modify or terminate any contractual arrangements;
(v) take any and all other actions which it may in its sole discretion consider
necessary to complete the Work; and (vi) prosecute and defend any action or
proceeding incident to the Work.

Liability of Walsh Construction/Occurrence of an Event of Default. If an Event of Default has
occurred, Walsh Construction and Surety shall be jointly and severally liable to the Transportation
Cabinet (in addition to any other damages under the Contract Documents other than those costs intended
to be covered by liquidated damages) for all costs reasonably incurred by the Transportation Cabinet or
any party acting on the Transportation Cabinet’s behalf in completing the Work or having the Work
completed by another entity (including any re-procurement costs, throw away costs for unused portions of
the completed Work). Upon the occurrence of an Event of Default, the Transportation Cabinet shall be
entitled to withhold all or any portion of further payments to Walsh Construction until such time as the
Transportation Cabinet is able to determine how much (if any) remains owing to Walsh Construction.
Promptly upon such determination, the Transportation Cabinet shall notify Walsh Construction in writing
of the amount, if any, that Walsh Construction shall pay the Transportation Cabinet or that the
Transportation Cabinet shall pay Walsh Construction with respect thereto. All costs and charges incurred
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by the Transportation Cabinet, including attorneys’, accountants’ and expert witness fees and costs,
together with the cost of completing the Work under the Contract Documents, will be deducted from any
moneys due or which may become due to Walsh Construction. If such expense exceeds the sum which
would have been payable under the Design Build Agreement, then Walsh Construction and its Surety(ies)
shall be liable and shall pay to the Transportation Cabinet the amount of such excess.
Assurance of Future Performance. It is recognized that if a default occurs, such event could
impair or frustrate Walsh Construction’s performance of the Work. Accordingly, upon the occurrence of
any such event, the Transportation Cabinet is entitled to request Walsh Construction, or its successor in
interest, to provide adequate assurance of future performance in accordance with the terms and conditions
hereof. Failure to comply with such request within 10 Days of the Transportation Cabinet’s delivery of
the request shall entitle the Transportation Cabinet to terminate the Design Build Agreement. Pending
receipt of adequate assurance of performance and actual performance in accordance therewith, the
Transportation Cabinet shall be entitled to proceed with the Work with its own forces or with other
Contractors on a time and material or other appropriate basis, the cost of which will be credited against
and deducted from the Transportation Cabinet’s payment obligations under the Design Build Agreement.
The foregoing shall be in addition to all other rights and remedies provided by law or equity and such
rights and remedies as are otherwise available under the Design Build Agreement, the Payment Bond and
the Performance Bond.
Alternative to Terminating the Design Build Agreement and Completing the Work. In lieu of
terminating the Design Build Agreement and completing the Work, the Transportation Cabinet may pay
Walsh Construction for the parts already done according to the provisions of the Contract Documents and
may treat the parts remaining undone as if they had never been included or contemplated by the Design
Build Agreement. No claim will be allowed Walsh Construction for prospective profits on, or any other
compensation relating to, Work uncompleted by Walsh Construction.
Termination Deemed to Constitute a Termination for Convenience. If the Design Build
Agreement is terminated for grounds which are later determined not to justify a termination for default,
such termination shall be deemed to constitute a termination for convenience.
Damages Resulting From Walsh Construction’s Breach or Failure to Perform. If the
Transportation Cabinet suffers damages as a result of Walsh Construction’s breach or failure to perform
an obligation under the Contract Documents, then the Transportation Cabinet shall be entitled to recovery
of such damages from Walsh Construction regardless of whether the breach or failure that gives rise to
the damages ripens into an Event of Default.
Continued Liability of Walsh Construction and Surety. Walsh Construction and Surety shall not
be relieved of liability for continuing liquidated damages on account of a default by Walsh Construction
or by the Transportation Cabinet’s declaration of an Event of Default, or by actions taken by the
Transportation Cabinet under the Design Build Agreement.
Walsh Construction’s Right to Stop Work If Undisputed Payment Is Not Made. Walsh
Construction shall have the right to stop Work if the Transportation Cabinet fails to make an undisputed
payment due under the Design Build Agreement within 30 Days after receipt of notice of nonpayment.
Any such Work stoppage shall be considered a suspension. Walsh Construction shall not have the right
to terminate the Design Build Agreement for default as the result of any failure by the Transportation
Cabinet to make an undisputed payment due under the Design Build Agreement, but Walsh Construction
shall have the right to declare a termination for convenience upon meeting the requirements set forth
above under “Termination for Convenience.”
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Notice and Opportunity to Cure Other Types of the Transportation Cabinet Breaches. In the
event of any breach of the Design Build Agreement by the Transportation Cabinet other than a failure to
make payments to Walsh Construction, Walsh Construction shall provide to the Transportation Cabinet a
written notice describing the breach and the opportunity to cure such breach. The Transportation Cabinet
shall be entitled to 30 Days to cure any such breach from the date it receives the notice; provided that if
such breach is capable of cure but by its nature cannot be cured within 30 Days, the Transportation
Cabinet shall have a reasonable period of time as may be reasonably necessary under the circumstances to
cure the breach so long as the Transportation Cabinet commences such cure within such 30-Day period
and thereafter diligently prosecutes such cure to completion. Walsh Construction shall have no right to
exercise any remedies to which it may be entitled at law or in equity until the foregoing notice is
delivered and the foregoing cure period lapses without cure of the breach.
INDEMNIFICATION
Indemnifications by Walsh Construction
Walsh Construction has agreed to defend, indemnify and hold harmless the Commonwealth of
Kentucky, KPTIA, the Transportation Cabinet, the Transportation Cabinet’s consultants, the
Transportation Cabinets attorneys, the Louisville/Jefferson County Metro Government, the State of
Indiana, Clark County, Indiana, INDOT, Indiana Finance Authority, the Bridges Authority, Tolling Body
and Joint Board and all their respective officers, agents, and employees, their successors and assigns, and
their respective board members, council members, officers, directors, agents and employees from and
against certain claims, causes of action, suits, judgments, investigations, legal or administrative
proceedings, and Losses incurred in connection with the enforcement of the indemnity, all as provided in
the Design Build Agreement.
Indemnification by the Transportation Cabinet Regarding Contaminated Materials
The Transportation Cabinet has agreed to indemnify and hold harmless Walsh Construction and
its subcontractors, suppliers and the officers, directors, partners, employees, agents, other consultants and
subcontractors of each and any of them from and against all claims, causes of action, suits, judgments,
legal or administrative proceedings, and losses incurred in connection with, arising out of, relating to or
resulting from any actual or alleged spill or threatened spill or release of a Contaminated Material
provided that such actual or alleged spill or threatened spill or release was not (i) brought on the Site by
any Walsh Construction-Related Entity, (ii) was not created by any Walsh Construction-Related Entity, or
(iii) was not attributable to the negligence, misconduct, or breach of contract, governmental approval or
governmental rule by any Walsh Construction-Related Entity. Nothing in the indemnification shall
obligate the Transportation Cabinet to indemnify any individual or entity from and against consequences
of that individual’s or entity’s own negligence or misconduct.
INSURANCE AND BONDING REQUIREMENTS
Insurance
Walsh Construction shall provide liability insurance and property insurance as provided in
Exhibit A.
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Payment and Performance Bonds
As a part of the consideration and to assure the faithful performance of the Design Build
Agreement in every respect, Walsh Construction shall provide a performance bond and a payment bond
each with surety or sureties in a sum not less than One Hundred Per Cent (100%) of the Contract Price,
each with a surety or sureties approved by the Transportation Cabinet, and in the form provided in the
Design Build Agreement. Such bonds, when approved by the Transportation Cabinet, shall be for the use
and benefit of the Transportation Cabinet, and each person furnishing materials, labor and supplies for use
in the performance of the Design Build Agreement. These bonds shall remain in effect at least until one
year after the date when final payment becomes due, except as provided otherwise by applicable laws or
regulations or as required by the Contract Documents.
If the surety on any Bond furnished by Walsh Construction: (i) is declared a bankrupt; (2) is
placed into receivership; (3) becomes insolvent or its right to do business is terminated in any state where
any part of the Project is located; or (4) ceases to meet the requirements of the Contract Documents,
Walsh Construction shall within twenty days thereafter substitute another Bond issued by a surety
acceptable to the Transportation Cabinet, both of which shall comply with the requirements of the
Contract Documents.
All Bonds and insurance required by the Contract Documents to be purchased and maintained by
the Transportation Cabinet or Walsh Construction shall be obtained from surety or insurance companies
that are duly licensed or authorized in the jurisdiction in which the Project is located to issue Bonds or
insurance policies for the limits and coverages so required. Such surety and insurance companies shall
also meet such additional requirements and qualifications as may be provided in the Contract Documents.
DISPUTE RESOLUTION
Dispute Resolution Procedures
Notwithstanding any other available remedy (which Walsh Construction hereby waives in
consideration of the following Dispute Resolution Board provided), all claims between the Transportation
Cabinet and Walsh Construction or its subcontractors relating to the Design Build Agreement or the
Project that cannot be resolved through the Elevated Negotiations procedure discussed below shall follow
the administrative process outlined below, following the findings of the Dispute Review Board, as the
sole remedy for any claim by Walsh Construction. The administrative process is based upon 603 KAR
2:015 Sections 9 and 10 and in accordance with KRS Chapter 13B. Walsh Construction shall continue
the Work and adhere to the progress schedule during all disputes or disagreements with the
Transportation Cabinet. No Work shall be delayed or postponed pending resolution of any disputes or
disagreements, except as Walsh Construction and the Transportation Cabinet may otherwise agree in
writing.
Partnering and Elevated Negotiations
Partnering. The Transportation Cabinet intends to encourage the use of an extensive partnering
program among the Transportation Cabinet, Walsh Construction, its Subcontractors, FHWA and other
stakeholders, where appropriate. The partnering relationship will be structured to draw on the strengths
of each organization to identify and achieve reciprocal goals. The objectives include effective and
efficient Project performance and completion on schedule, within budget and in accordance with the
Contract Documents.
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The Transportation Cabinet anticipates a full-time partnering effort involving the executive
management, Project management, Project staff and others. Participation is encouraged. Any cost
associated with effectuating partnering will be agreed to by both Walsh Construction and the
Transportation Cabinet and will be shared equally with no change in the Contract Price. Walsh
Construction shall pay all costs and submit paid invoices to the Transportation Cabinet for 50%
reimbursement.
It is the intent of the parties that the dispute resolution provisions shall apply only in the event
that the Transportation Cabinet/Walsh Construction issue resolution efforts through partnering, and
Elevated Negotiations, are not successful.
Elevated Negotiations. Both the Transportation Cabinet and Walsh Construction shall designate
a Senior Representative for the purposes of this provision. If a claim cannot be resolved through the
Parties’ representatives through partnering discussions or other provisions of the Design Build
Agreement, then, upon the request of either party, Walsh Construction’s Senior Representative and
Owner’s Senior Representative shall meet as soon as conveniently possible, but in no case later than
fourteen (14) days after such a request is made, to attempt to resolve such claim. Prior to any meetings
between such representatives, the parties will exchange relevant information that will assist the parties in
resolving the claim and, if applicable, make available any independent expert opinion. All negotiations
and discussions, including any opinions provided by any technical experts, shall be deemed compromise
and settlement negotiations, and therefore inadmissible for the purposes of all evidentiary rules under
applicable law.
Dispute Review Board
Mandatory Nature of Process. All Disputes between Walsh Construction and the Transportation
Cabinet that have not been resolved by the parties through the partnering process and Elevated
Negotiations shall be submitted to the Dispute Resolution Board. The determination by the Dispute
Review Board shall be non-binding upon the parties, much the same as a nonbinding arbitration
proceeding. For the purposes of any evidentiary rule, all proceedings and actions shall be deemed to be
actions in the attempt to compromise and resolve claims, and therefore inadmissible in any proceeding in
their entirety.
Dispute Review Board. The Dispute Review Board (“DRB”) is created as part of the dispute
resolution process to be utilized when the Transportation Cabinet and Walsh Construction are unable to
resolve the dispute through negotiations and prior to the filing of a claim. The DRB will consider
disputes referred to it and furnish recommendations to the Transportation Cabinet and Walsh
Construction to assist in the resolution of the differences between them. The purpose of the DRB
response to such issues is to provide confidential, nonbinding findings and recommendations designed to
expose the disputing parties to an independent view of the merits of the dispute. The DRB members shall
have extensive experience (technical or managerial) in a senior capacity in the construction industry, with
substantial experience in bridge and transportation projects, the interpretation of construction Contract
Documents and the analysis and resolution of construction issues. It is desirable that each DRB member
have demonstrated experience in design-build contracting on major public infrastructure projects, and in
particular on bridge and highway projects. The DRB chairperson shall have administrative and disputes
resolution experience and the ability to facilitate the DRB’s proceedings. It is also desirable for the DRB
chairperson to have substantial experience in construction disputes resolution, adjudication or arbitration,
the interpretation of construction Contract Documents, and the analysis and resolution of construction
claims.
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The DRB members shall discharge their responsibilities impartially and independently
considering the facts and conditions related to the matters under consideration and the provisions of the
Contract Documents. DRB members shall have no financial interest in the Project of any nature, except
for payments for services on the DRB. No member shall have been employed by either Party or an
affiliate of either Party within a period of two years prior to award of the Design Build Agreement or
during the term of the Design Build Agreement; except that, service as a member of other disputes review
boards on other Design Build Agreements will not preclude a member from serving on the DRB. Walsh
Construction will compensate directly the fees and travel expense for all three members, plus pay all of
the operating and administrative expenses of the DRB. Walsh Construction shall then invoice all of these
costs to the Transportation Cabinet, which shall reimburse Walsh Construction for 50 percent of these
costs on the next progress payment.
Selection of DRB Members. The Transportation Cabinet and Walsh Construction shall each
nominate four candidates to the DRB member pool. After reviewing the candidates, the Transportation
Cabinet and Walsh Construction shall (1) agree on three members to serve on the DRB and (2) determine
who is best capable of serving as the DRB chairperson. All DRB members shall be neutrals and shall not
be advocates for either the Transportation Cabinet or Walsh Construction. In the event that all three
members were not selected from the initial pool of nominees, the process shall be repeated. In case a
member of the DRB needs to be replaced, the replacement member will be appointed in the same manner
as the replaced member was appointed. The appointment of a replacement DRB member will begin
promptly upon determination of the need for replacement and shall be completed within 30 days.
Termination of DRB Members. Service of a DRB member may be terminated at any time with
not less than 30 days’ notice by (a) mutual agreement between the Transportation Cabinet and Walsh
Construction or (b) resignation of the member. Termination of a member will be followed by
appointment of a substitute.
Disputes Review Board Procedures. Promptly upon approval of the DRB members and within
the first 60 days after the issuance of the Notice to Proceed, the Transportation Cabinet, Walsh
Construction and the individual DRB members shall enter into an agreement (“DRB Agreement”) that
sets forth the DRB’s rules of operation and procedures to be followed for the Project. The agreement
shall include the frequency of the DRB’s visits to the Project and its interactions with the Transportation
Cabinet and Walsh Construction to keep abreast of the construction development and potential disputes.
In developing the DRB Agreement, the parties shall take into consideration their respective duties and
responsibilities set forth in the Contract Documents.
Disputes will refer only to claims properly submitted in accordance with the Design Build
Agreement, including notice requirements. If the Transportation Cabinet has determined the claim to be
invalid or untimely and either Walsh Construction or the Transportation Cabinet has elected to refer the
matter to the DRB, then the DRB shall consider the issue and provide recommendations concerning:
(a) the interpretation of the Design Build Agreement; (b) entitlement to additional compensation or time
for performance; and (c) the amount of additional compensation or time for performance warranted, if
any.
Procedures for Consideration of Disputes. The procedure for consideration of disputes shall be as
follows: (a) Once a determination has been made to submit a dispute to the DRB, the DRB members will
be contacted and advised of the existence of the dispute. A hearing will be scheduled to be conducted at
the next regular Project visit or at such other time, as agreed to by the Parties; (b) Walsh Construction and
the Transportation Cabinet shall each be afforded an opportunity to be heard by the DRB and to offer
evidence. Either Party furnishing any written evidence or documentation to the ORB must furnish copies
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of such information to the other Party a minimum of 15 days prior to the date the DRB sets to convene the
hearing for the dispute. Either Party shall produce such additional evidence as the DRB may deem
necessary to an understanding and determination of the dispute and furnish copies to the other Party;
(c) After the hearing is concluded, the DRB shall meet in private and reach a conclusion supported by two
or more members. Its findings and recommendations, together with its reasons shall then be submitted as
a written report to both Parties.
The recommendations shall be based on the pertinent provisions of the Contract Documents and
facts and circumstances involved in the dispute. The Contract Documents shall be interpreted and
construed in accordance with the laws of the Commonwealth of Kentucky. The DRB shall make every
effort to reach a unanimous decision. If this proves impossible, the dissenting member may prepare a
minority report; and (d) Within 20 days of receiving the DRB’s recommendations, both the
Transportation Cabinet and Walsh Construction shall respond to the other in writing signifying that the
dispute is either resolved or remains unresolved. Although both Parties should place weight upon the
DRB recommendations, the recommendations are not binding.
DRB records and written
recommendations, including any minority reports, will not be admissible as evidence in any subsequent
arbitration or litigation, and will be considered communications in furtherance of settlement, and
confidential.
Advisory Recommendation. Upon mutual agreement by the Parties, the ORB may be called upon
to act in an advisory capacity to assist in resolution of issues or disputes prior to a formal DRB
presentation. In the case of an advisory recommendation, an informal submission no longer than two
written pages shall be submitted to the DRB by each Party. To the extent possible, the Parties will submit
agreed-to questions for the DRB to answer as part of the informal process. Once written submissions
have been made, either Party may request an opportunity to give an oral presentation to the DRB, and the
DRB may also request an oral presentation by the Parties. Oral presentations shall take place during a
regularly scheduled meeting of the DRB. Unless a time limit is specifically agreed to by the Parties, the
DRB will establish a time limit for oral presentations. To the extent possible, the DRB should attempt to
facilitate a resolution without making a formal determination at the conclusion of the DRB meeting.
Neither of the Parties nor the DRB is bound in any way by an advisory recommendation. Any issue or
dispute addressed in an advisory recommendation, to the extent it is not resolved, may be addressed
through a formal DRB submission. Advisory recommendations shall not be admissible in any subsequent
disputes procedures, including any other administrative or judicial proceedings.
DRB Process as Condition Precedent to Arbitration or Litigation. Submittal of a dispute to the
DRB will be a CONDITION PRECEDENT to the claims process discussed below or any other form of
dispute resolution.
Matters Ineligible for Dispute Review Board Procedures. The dispute resolution procedures shall
not apply to the following (collectively, “Ineligible Matters”):
(1)

any matters that the Contract Documents expressly state are final, binding or not
subject to dispute resolution;

(2)

any matters relating to the scope or applicability of indemnities provided under
the Contract Documents;

(3)

any claim for injunctive relief;
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(4)

any claim against an insurance company, including any Subcontractor dispute
that is covered by insurance;

(5)

any claim arising solely in tort;

(6)

any claim between Walsh Construction or the Transportation Cabinet and a third
party in which the third party is a necessary or appropriate party to such dispute,
including any related claims between the Parties arising therefrom;

(7)

any claim or dispute that is the subject of litigation in a lawsuit filed in court to
which the procedures established for dispute resolution do not apply, including
any effort to interplead a Party into such a lawsuit in order to make the
procedures established for dispute resolution applicable;

(8)

any claim for, or dispute based on, remedies expressly created by statute; and

(9)

any dispute that is actionable only against a Surety.

Administrative Claims Process
In the event that the Parties do not resolve their disputes following the non-binding determination
issued by the DRB, any claims by Walsh Construction shall follow the process outlined below. Claims
by the Transportation Cabinet may be resolved through litigation in the Franklin Circuit Court.
(1)

The Transportation Cabinet shall not consider a claim for extra work as defined
in the General Conditions document between the Transportation Cabinet and
Walsh Construction unless Walsh Construction has submitted form TC 63-32,
“Notice of Changed Condition/Disagreement” to the Engineer before beginning
the disputed work.

(2)

Any other claim not referenced in subsection (1) that Walsh Construction shall
possess against the Transportation Cabinet for compensation shall be submitted
in writing on form TC 63-32, “Notice of Changed Condition/Disagreement”, to
the Engineer within ten (10) days of the date of which Walsh Construction knew
or should have known of the existence of said claim. Any claim presented after
said ten (10) days shall be waived and not be considered for payment by the
Transportation Cabinet. After receipt of TC 63-32, “Notice of Changed
Condition/Disagreement’’, the Transportation Cabinet shall respond to Walsh
Construction with form TC 63-33, “Acknowledgement of Notice of Changed
Condition/Disagreement”.

(3)

If Walsh Construction has a Design Build Agreement claim or requests relief
from the Transportation Cabinet, Walsh Construction shall exhaust the
administrative process within the Transportation Cabinet as set forth below prior
to requesting an administrative hearing.
(a)

For claims involving extra work, Walsh Construction shall submit its
claim in writing, setting forth the amount in dispute, the basis of the
claim and any supporting documentation of said claim to the Engineer
not later than thirty (30) days after receipt of the “Final Inspection and
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Formal Acceptance Report of Completed Construction”, Form TC 63-44.
This provision shall not act to relieve Walsh Construction of its
responsibility to comply with any notice requirements.
(b)

For claim disputes involving final quantities and payments, Walsh
Construction shall submit its claim in writing setting forth the amount in
dispute, the basis of the claim and any supporting documentation of said
claim to the Engineer not later than sixty (60) days from the date of the
“Final Release” (Form TC 63-34) sent by the Transportation Cabinet.

(c)

The Engineer and Walsh Construction shall attempt to resolve the
dispute. The Engineer shall have sixty (60) days from the date of receipt
of written notice of a formal claim to resolve the dispute.

(d)

Should the claim not be resolved by the Engineer, then the claim shall be
submitted to the Director, Division of Construction, who shall have
ninety (90) days to make the final determination.

(e)

If the matter is not resolved by the Engineer and Walsh Construction and
prior to making a final determination on the matter, the Director,
Division of Construction, shall convene an informal settlement
conference with Walsh Construction for the purpose of either settling the
dispute or identifying the issues which need resolution. If the settlement
conference is unsuccessful, the Director, Division of Construction, shall
notify Walsh Construction in writing of the Transportation Cabinet’s
decision regarding Walsh Construction’s claim. Said notification shall
inform Walsh Construction of its rights to an administrative hearing.

(f)

Should the Engineer or the Director, Division of Construction, fail to
render a decision within the time limits set forth in this administrative
regulation, said inaction shall be deemed a denial of the claim by the
Transportation Cabinet and Walsh Construction may proceed with the
administrative hearing process described below. Further, should the
Director, Division of Construction, fail to render a decision in the time
frame previously stated, the Transportation Cabinet shall bear all costs
associated with the hearing officer.

(g)

Walsh Construction shall request an administrative hearing pursuant to
KRS Chapter 13B within thirty (30) days of the date of the notification
of the decision by the Transportation Cabinet.

(h)

Upon the agreement in writing of both parties, the parties may engage in
formal nonbinding mediation of the dispute with a mediator agreeable to
both parties. The parties participating in the mediation shall each pay
one-half (1/2) of the costs associated with the mediator.

(i)

If mediation is agreed upon by the parties, the formal administrative
process that culminates with a KRS Chapter 13B hearing and all time
limits therein shall be stayed until the Transportation Cabinet or Walsh
Construction submits written notice to the other that they are terminating
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the mediation process. The time limits previously stayed shall
commence to run upon the date of the written notice.
Hearing Procedure
(1)

A request for an administrative hearing shall be in writing and mailed to the State
Highway Engineer, Kentucky Transportation Cabinet, 200 Metro Street,
Frankfort, Kentucky 40622.

(2)

Upon receipt of a request for an administrative hearing, the State Highway
Engineer shall forward the request to the Office of General Counsel and
Legislative Affairs for proceedings in accordance with the provisions of KRS
Chapter 13B. Failure to submit a written request for an administrative hearing to
the State Highway Engineer within thirty (30) days of the date of the decision by
the Director, Division of Construction, shall be ground to summarily deny the
request for hearing and the decision by the Director, Division of Construction,
shall stand.

(3)

If a hearing is commenced, the hearing examiner shall prepare and submit his
report with a recommendation to the Secretary of Transportation through the
Office of General Counsel and Legislative Affairs.

(4)

The secretary, after receiving the report and recommendation of the hearing
examiner, may accept the report and recommendation in its entirety, or reject or
modify any or all of the findings and recommendations of the hearing examiner
as set out in a final order pursuant to KRS Chapter 13B.

(5)

Walsh Construction shall be notified by Final Order of the secretary’s decision.

(6)

Walsh Construction shall have appeal rights pursuant to KRS Chapter 13B.

(7)

Walsh Construction shall reimburse the Transportation Cabinet one-half (1/2) of
the expenses of the hearing officer within thirty (30) days after the date of the
entry of the final order by the Secretary of Transportation. the Transportation
Cabinet may withhold any sum owed a Walsh Construction on a current or future
project that the Transportation Cabinet is owed for the costs and/or expenses of
the hearing officer.”

After all administrative remedies have been exhausted as outlined above, and provided that Walsh
Construction engaged in the DRB process described above, which along with proper written notice of the
claim is a condition precedent to any other relief, Walsh Construction shall have the right of appeal with
the Franklin County Circuit Court of the Commonwealth of Kentucky. All questions as to the execution,
validity, interpretation, construction and performance of the Design Build Agreement shall be governed
by the laws of the Commonwealth of Kentucky. Furthermore, the parties hereto agree that any legal
action which is brought on the basis of the Design Build Agreement shall be filed in the Franklin County
Circuit Court of the Commonwealth of Kentucky.
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Limitations on Consequential Damages
Under no circumstances shall Walsh Construction be entitled to consequential damages arising
out of the performance (or failure to perform) of the Transportation Cabinet, and Walsh Construction
releases the Transportation Cabinet from any such liability.
Consequential damages shall be recoverable by the Transportation Cabinet only in the limited
categories set forth in the Design Build Agreement.
RESPONSIBILITY FOR DESIGN
Standard of Care
The standard of care for all design services performed or furnished by Walsh Construction under
the Design Build Agreement will be the care and skill ordinarily used by members of the subject
profession practicing under similar conditions at the same time and in the same locality.
Responsibility for Design
Walsh Construction agrees that it has full responsibility for preparation and submission of the
Design Documents, as more specifically provided in the General Conditions.
OBLIGATIONS OF WALSH CONSTRUCTION
Performance Requirements
Performance of Work. All materials, services and efforts necessary to achieve Substantial
Completion, Formal Acceptance and Final Completion on or before the applicable deadlines shall be
Walsh Construction’s sole responsibility, except as otherwise specifically provided in the Contract
Documents. Walsh Construction agrees that the costs of all such materials, services and efforts are
included in the Contract Price.
General Obligations of Walsh Construction. Walsh Construction, in addition to performing all
other requirements of the Contract Documents, shall:
(1)

furnish all design and other services, provide all materials and labor and
undertake all efforts necessary or appropriate (excluding only those services,
materials and efforts which the Contract Documents specify will be undertaken
by other persons): (i) to construct the Project and maintain it during construction
in accordance with the Contract Documents, all laws, all governmental
approvals, good industry practice, and all other applicable safety, environmental,
licensing and other requirements, so as to achieve Substantial Completion,
Formal Acceptance and Final Completion by the applicable completion
deadlines; (ii) to construct the Project free from material defects except to the
extent that such defects are inherent in prescriptive specifications included in the
Contract Documents, unless (a) Walsh Construction has actual or constructive
knowledge of such defects and (b) Walsh Construction fails to notify the
Transportation Cabinet of the defect; and (iii) otherwise to do everything
required by and in accordance with the Contract Documents;
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(2)

at all times provide Walsh Construction’s Project Manager, who (i) will have full
responsibility for the prosecution of the Work, (ii) will act as agent and be a
single point of contact in all matters on behalf of Walsh Construction, (iii) will be
present (or its Approved designee will be present) at the site at all times that
Work is performed, and (iv) will have authority to bind Walsh Construction on
all matters relating to the Project;

(3)

obtain all governmental approvals, including any revision, modification,
amendment, supplement, renewal or extension of governmental approvals,
required in connection with the Project or the Work;

(4)

comply with all conditions imposed by and undertake all actions required by and
all actions necessary to maintain in full force and effect all governmental
approvals, including implementation of all environmental mitigation measures
required by the governmental approvals and Contract Documents, except to the
extent that such responsibility is expressly assigned in the Contract Documents to
another party;

(5)

provide such assistance as is reasonably requested by the Transportation Cabinet
in dealing with any party and/or in prosecuting and defending lawsuits in any and
all matters relating to the Project, which may include providing information and
reports regarding the Project, executing declarations and attending meetings and
hearings, but which shall in no event be deemed to require Walsh Construction to
provide legal services;

(6)

comply with the Quality Plan;

(7)

cooperate with the Transportation Cabinet and other governmental entities with
jurisdiction over the Project in the review and oversight of the Project and other
matters relating to the Work;

(8)

supervise and be responsible to the Transportation Cabinet for acts and omissions
of all Walsh Construction-Related entities, as though all such entities were
directly employed by Walsh Construction;

(9)

mitigate delay to the Project and mitigate damages due to delay to the extent
possible, including by resequencing, reallocating or redeploying Walsh
Construction’s forces to other work, as appropriate; and

(10)

pay all applicable federal, State and local sales, consumer, use and similar taxes,
property taxes and any other taxes, fees, charges or levies imposed by
governmental entities, whether direct or indirect, relating to, or incurred in
connection with, the performance of the Work.
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Exhibit A: INSURANCE REQUIREMENTS
REQUIRED INSURANCE
Without limiting Walsh Construction’s indemnification of the Transportation Cabinet and the
Indemnified Parties, and prior to commencement of Work, Walsh Construction shall obtain, at its own
expense, and continuously maintain in full force and effect, the insurance coverages specified in this
Exhibit A. Coverage shall be maintained through Formal Acceptance, or such longer or shorter time as
may be specifically provided in this Exhibit A. Walsh Construction may use any combination of
corporate insurance policies, project-specific policies, or a Contractor Controlled Insurance Program
(“CCIP”) provided that the selected policies comply with all of the requirements in this Exhibit A.
All insurance required hereunder shall be procured from insurance companies with an A.M. Best
and Company rating level of A-: VI or better and authorized or approved to do business in the State of
Kentucky, or as otherwise approved by the Transportation Cabinet. All limits of insurance set forth
below are in U.S. dollars. Each policy of insurance of the type and amounts described below shall in a
form satisfactory to the Transportation Cabinet.
PROPERTY INSURANCE (COURSE OF CONSTRUCTION)
Upon commencement of construction and with approval of the Transportation Cabinet, Walsh
Construction shall obtain and maintain a policy of builder’s risk insurance for the Project as specified
below. The policy may be a Walsh Construction corporate master program policy or a stand-alone policy
as long as all of the requirements of this section are met. The insureds shall be Walsh Construction, all
Subcontractors (excluding those solely responsible for design Work) of any tier, the Transportation
Cabinet, and the Indemnified Parties. Coverage extended to the Transportation Cabinet and the
Indemnified Parties shall NOT be limited by use of the phrase “as their interests may appear.”
Minimum Scope. A builder’s risk insurance policy on an “all risk” basis. Such coverage may be
provided under a Walsh Construction master builder’s risk program or may be provided under a projectspecific policy, whichever provides the broadest coverage. Such insurance shall be on a replacement cost
basis using a completed value form reasonably acceptable to the Transportation Cabinet to ensure
adequacy of terms and sublimits.
The policy shall cover all property, roads, buildings, bridge structures, other structures, fixtures,
materials, supplies, foundations, pilings, machinery and equipment that are part of or related to the
portions or elements of the Project, and the works of improvement, including permanent and temporary
works and materials, and including goods intended for incorporation into the works located at the Project
Right of Way, in storage or in the course of transit to the Project Right of Way and all improvements that
are within the Project Right of Way. The policy shall not cover tools or equipment used by any
Contractor to perform their work. Such tools and equipment are the sole responsibility of the Contractor
who owns or uses such tools.
The builder’s risk policy must include coverage for:
(1)
any ensuing loss from faulty workmanship, nonconforming work, error, omission
or deficiency in design or specifications;
(2)

machinery accidents and operational testing, if applicable;
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(3)
removal of debris, with a sub-limit of 25% of the loss or a sublimit of no less
than $25,000,000, and insuring the buildings, structures, machinery, equipment, materials, facilities,
fixtures and all other properties constituting a part of the Project;
(4)
transit, including ocean marine coverage (unless insured by the Supplier or
through a separate marine cargo policy), with sub-limits sufficient to insure the full replacement value of
any key equipment item;
(5)
sub-limits sufficient to insure the full replacement value of any property or
equipment stored either on or off the Site;
(6)

loss of revenue resulting from delayed opening and expense to reduce loss;

(7)

collapse;

(8)

terrorism;

(9)

plans, blueprints and specifications;

(10)
demolition and increased cost of construction as required by law or ordinance
with a sub-limit of no less than $20,000,000; and
(11)
soft costs expense (including costs of governmental approvals, mitigation costs,
attorneys’ fees, and other fees and costs associated with such damage or loss or replacement thereof).
The soft cost expense sublimit may be included with the sublimit for delay.
There shall be no coinsurance penalty provision in any such policy. Deductibles or self-insured
retentions shall be no greater than 5% of the total value insured at the time of loss subject to a minimum
deductible no greater than $250,000. All deductibles or self-insured retentions shall be the responsibility
of Walsh Construction.
The policy shall provide a “severability of interests provision,” or “multiple insured’s clause” or
similar wording that the policy shall apply to each insured as if a separate policy had been issued to each
insured except as to limits.
Damage to Property Coverage. Coverage shall be the broadest coverage commercially available
for “all risks” of direct physical loss or damage. The policy shall provide coverage per occurrence up to
the full replacement cost or a loss limit based on a Probable Maximum Loss (PML) study of the covered
property loss, provided, however, that the policy may include appropriate sublimits for earthquake, earth
movement, tsunami and flood but in no event less than $50,000,000 aggregate each for earthquake and
flood. If a PML option is used, then the study supporting the PML must be provided to the
Transportation Cabinet, and the PML may only be used as an alternative if it is approved, in writing, by
the Transportation Cabinet. At its option, the Transportation Cabinet may provide a PML obtained at
Transportation Cabinet expense. If the Transportation Cabinet accepts the PML so obtained, the
Transportation Cabinet may require Walsh Construction to obtain coverage with a loss limit less than full
replacement cost. Any additional insurance premium shall be paid for by the Transportation Cabinet
through a change order. Any reduction in insurance premium shall be credited to the Transportation
Cabinet through a deductive change order.
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Delay Coverage. The builder’s risk insurance shalt provide, up to the policy limit, delay coverage
for loss of revenue due to physical damage to the Project, which shall apply only for the benefit of the
Indemnified Parties. Valuation shall be based on estimated lost toll revenues with a period of indemnity
limited to a period of no less than one year commencing on the date Substantial Completion would have
occurred absent the loss occurrence. The minimum limit for this coverage shall be $65,000,000. At its
option, the Transportation Cabinet may provide a PML obtained at the Transportation Cabinet expense.
If the Transportation Cabinet accepts the PML so obtained, the Transportation Cabinet may require Walsh
Construction to obtain coverage with a loss limit greater than or less than $65,000,000. Any additional
insurance premium shall be paid for by the Transportation Cabinet through a change order. Any
reduction In insurance premium shall be credited to the Transportation Cabinet through a deductive
change order.
The policy shall not contain any coinsurance provision. The policy may include a “waiting
period” deductible of no more than 60 days. No liquidated damages shall be deducted from the insurance
recovery unless such damages are actually collected. Coverage shall include payment for expenses
incurred for the purpose of reducing any loss amount to the extent such loss amount is actually reduced.
Coverage shall include loss caused by action of civil authority following loss due to an insured peril.
WORKERS COMPENSATION AND EMPLOYER’S LIABILITY INSURANCE
During all phases of the Project, Walsh Construction shall obtain and maintain and shall require
all Subcontractors of all tiers to obtain and maintain, a policy or policies of insurance providing workers’
compensation statutory benefits and employer’s liability in conformance with the laws of the State of
Kentucky. Employer’s liability limits shall be no less than $1 million each accident, each employee, and
policy limit, if scheduled under the excess or umbrella liability policies to reach a total of $100,000,000.
The workers’ compensation policies shall provide the following:
(a)
Indemnified parties;

A waiver of subrogation in favor of the Transportation Cabinet and the

(b)

A provision extending coverage to all states operations;

(c)

A voluntary compensation endorsement;

(d)

An alternative employer endorsement;

(e)
Coverage for liability under the United States Longshore and Harbor Workers’
Compensation Act, as appropriate, by adding a Longshore and Harbor Workers’ Compensation Act
coverage endorsement (WC 00 01 06 A) to a standard workers compensation policy or by purchasing
stand-alone coverage from a federally authorized insurer;
(f)
Coverage for liability under Title 46 of the United States Code § 688 (“Jones
Act”) on an “if any” basis or as otherwise appropriate; and
(g)
An endorsement extending the policy to cover the liability of the insureds under
the Federal Employer’s Liability Act on an “if any” basis or as otherwise appropriate.
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COMMERCIAL GENERAL LIABILITY INSURANCE
Walsh Construction shall obtain and maintain a policy or policies of commercial general liability
insurance for bodily injury, property damage, personal injury and advertising injury specifically and
exclusively for the Project, Project ROW, and Site, or shall obtain a separate project-specific general
aggregate limit under Walsh Construction’s corporate program of insurance. Coverage shall be written
on an occurrence form that shall provide coverage at least as broad as the coverage provided by Insurance
Services Office (ISO) form CG 00 01.
The policy or policies shall be endorsed to remove exclusions pertaining to railroads. There shall
be no “Contractors limitation” endorsements as that term is defined as of the date of the agreement in the
Glossary of Insurance and Risk Management Terms published by the International Risk Management
Institute (http://www.irmi.com/online/insurance-glossary/default.aspx) that have not been reviewed and
approved by the Transportation Cabinet or its representatives. There shall be no endorsement or
modification of the CGL limiting the scope of coverage for liability assumed under an insured contract.
The commercial general liability insurance coverage shall have limits of not less than $1,000,000
per occurrence, $2,000,000 general aggregate and $2,000,000 products/completed operations aggregate.
Completed operations coverage shall extend for as long as there is any exposure to liability under a statute
of repose or any other applicable statute either through continuous maintenance of completed operations
coverage in Walsh Construction’s corporate insurance program, including an endorsement providing
completed operations coverage for additional insureds, or by purchase of extended completed operations
coverage for a project-specific policy. If project-specific coverage through statutory exposure is not
commercially available, completed operations coverage shall extend for at least ten years from project
completion. If a project-specific policy is provided, Walsh Construction shall be the named insured and
each of the Indemnified Parties shall also be an insured as to any loss or liability arising out of or in any
way related to the Project, Project ROW, or Site. If Walsh Construction’s corporate program is used with
a project-specific general aggregate limit, each of the Indemnified Parties shall be an insured under that
policy.
AUTOMOBILE LIABILITY INSURANCE
Walsh Construction shall obtain and maintain and shall require all Subcontractors of all tiers to
obtain and maintain a business auto liability policy or policies. Each policy shall cover accidental death,
bodily injury and property damage liability arising from the ownership, maintenance, or use of all
vehicles connected with performance of the Work, including loading and unloading. Walsh Construction
auto liability policies shall cover “any auto” (symbol 1) or shall be specifically endorsed to include
liability coverage on an excess basis for vehicles owned or operated by subcontractors. Policies shall
include as an insured anyone liable for the conduct of an insured as defined in the policy, or shall add as
insureds, the Indemnified Parties. For any Contractor of any tier, including Walsh Construction, who will
be involved in any way with the transportation of Hazardous Materials using its own vehicles, pollution
liability coverage at least as broad as that provided under the ISO pollution liability-broadened coverage
for covered autos endorsement (CA 99 48) shall be provided and the automobile liability insurance
policies shall be endorsed to include Motor Carrier Act Endorsement-Hazardous materials clean up
(MCS-90) with a sublimit of no less than $1,000,000.
Walsh Construction’s automobile liability coverage shall have a combined single limit per policy
period of not less than $100,000,000 and may be scheduled under the excess or umbrella liability policies
to achieve the desired limit. Excess or umbrella policies shall cover “any auto” (symbol 1) or shall be
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specifically endorsed to include liability coverage on an excess basis for vehicles owned or operated by
Walsh Construction’s subcontractors.
Walsh Construction shall require and confirm that no automobile liability policy issued to a
subcontractor shall contain a self-insured retention exceeding $50,000 per accident unless approved by
the Transportation Cabinet. Deductibles, as opposed to self-insured retentions, are not included in this
restriction.
UMBRELLA OR EXCESS LIABILITY INSURANCE
Walsh Construction shall obtain and maintain an umbrella or excess liability insurance policy
with limits of not less than $100,000,000 exclusive to the Project, that will provide bodily injury, personal
injury and property damage liability coverage at least as broad as the primary coverages set forth above,
including commercial general liability and employer’s liability in excess of the amounts set forth above.
Walsh Construction may use its corporate insurance program or a combination of corporate insurance and
stand-alone policies to meet this requirement provided that the general aggregate limits available for this
Project are not subject to erosion by losses on other projects not related to this Project.
Such policy or policies shall include the following terms and conditions:
(a)
Policies shall contain a drop down feature requiring the policy to respond in the
event that any primary insurance limits are exhausted or for occurrences covered by an umbrella policy
but not covered in the underlying insurance;
(b)
primary policies; and

Policies shall provide coverage at least as broad as found in the underlying

(c)
There shall be no “Contractors limitation” endorsement that have not been
reviewed and approved by the Indemnified Parties or their representatives.
The Transportation Cabinet and the Indemnified Parties shall be included as insureds on the
excess policy including coverage extension to all insureds for completed operations.
POLLUTION LIABILITY INSURANCE
Walsh Construction shall obtain and maintain Contractor’s Pollution Liability (CPL) insurance
with a total limit of liability of no less than $50,000,000 per loss and $50,000,000 in the aggregate per
policy period dedicated to the Project. Walsh Construction may use a corporate CPL program, provided
that coverage extends for a minimum 10-year period as described in the next paragraph.
The CPL shall be obtained on an occurrence basis for a policy term inclusive of the entire period
of construction. The CPL shall provide for a minimum 10-year coverage period, including the
construction period and an extended reporting period. If an occurrence-based form is not available,
coverage may be provided under a claims-made form provided that the 10 year-coverage and claim
reporting period is provided either through an extended reporting period or through continuous
maintenance of coverage with no advancement of a retroactive date that is no later than commencement
of the Work.
The CPL policy shall include coverage for investigation, removal, and remediation costs
including monitoring or disposal of contaminated soil, surface water, groundwater or other contamination
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to the extent required by environmental laws caused by pollution conditions resulting from covered
operations; third-party bodily injury and property damage, provided that the third-party property damage
liability coverage includes loss of use of damaged property or of property that has not been physically
injured or destroyed, resulting from pollution conditions caused by construction operations. The policy
shall have no exclusions or limitations for loss occurring over water including but not limited to a
navigable waterway.
Coverage as required in this paragraph shall apply to sudden and non-sudden pollution conditions
resulting from the escape or release of smoke, vapors, fumes, acids, alkalis, toxic chemicals, liquids, or
gases, waste materials, or other irritants, contaminants, or pollutants. The CPL shall also provide
coverage for transportation and off-Site disposal of materials.
The Transportation Cabinet and each of the Indemnified Parties shall also be insureds. The
policy shall not contain any provision or exclusion (including any so-called “insured versus insured”
exclusion or “cross-liability” exclusion) the effect of which would be to prevent, bar, or otherwise
preclude any insured or additional insured under the policy from making a claim which would otherwise
be covered by such policy on the grounds that the claim is brought by an insured or additional insured
against an insured or additional insured under the policy.
PROFESSIONAL LIABILITY INSURANCE
During all phases of the Project, Walsh Construction shall obtain and maintain or cause others, as
appropriate, to obtain and maintain professional liability insurance, including design build Contractor’s
professional liability and liability for design professional services covering professional services
performed in connection with the Design Build Agreement, with limits not less than $20,000,000 per
claim and in the aggregate.
No self-insured retention for Walsh Construction or lead design entity shall exceed $250,000
without prior written approval from the Transportation Cabinet, in its good faith discretion. Coverage
shall apply specifically to professional activities performed under the Contract Documents. The
policy(ies) shall have a retroactive date consistent with the inception of the first date of design or project
or construction management activities, and no later than the date on which the RFP was issued.
Walsh Construction agrees to maintain the required coverage for a period of no less than five
years after Substantial Completion or to purchase an extended reporting period for no less than five years
after Substantial Completion. If Walsh Construction is working with a separate lead design entity, Walsh
Construction shall require the lead design entity to agree to maintain this coverage for a period of no less
than five years after Substantial Completion or to purchase an extended reporting period for no less than
five years after Substantial Completion.
RAILROAD PROTECTIVE LIABILITY INSURANCE
Walsh Construction shall provide any coverage as may be required by any railroad as a condition
of the railroad’s consent for entry into railroad facilities or property. Such policy shall be effective during
the period any Work is being performed within 50 feet of any railroad right of way.
AIRCRAFT LIABILITY INSURANCE
Walsh Construction shall provide, or cause to be provided, aircraft liability insurance, with a limit
of not less than $25,000,000 per accident or higher limits as may be required by the Transportation
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Cabinet, in all cases where any aircraft is used on the Project that is owned, leased, hired, or chartered by
any Walsh Construction-Related Entity, protecting against claims for damages resulting from such use.
For any aircraft intended for use in performance of the Work, the aircraft crew, flight path and altitude,
including landing of any aircraft on the Site or on any property owned by the Transportation Cabinet,
shall be subject to review and written acceptance by the Transportation Cabinet prior to occurrence of any
such usage. If any aircraft are leased or chartered with crew and/or pilot, evidence of non-owned aircraft
liability insurance will be acceptable but must be provided prior to use of the aircraft. The Transportation
Cabinet and the Indemnified Parties shall be added as insureds under any such policy.
WATERCRAFT LIABILITY INSURANCE
Walsh Construction shall provide, or cause to be provided, liability insurance covering the
ownership, use, maintenance, loading or unloading of watercraft related to the performance of Walsh
Construction’s Work or any other operations contemplated under the Design Build Agreement. Policies
shall provide a limit of not less than $25,000,000 per occurrence or higher limits as may be required by
the Transportation Cabinet, in all cases where any watercraft is used on the Project that is owned, leased,
hired, or chartered by any Walsh Construction-Related Entity. Coverage may be provided through any
combination of commercial general liability, marine general liability, or protection and indemnity
insurance provided that all watercraft operation is covered, regardless of watercraft size. Such coverage
may be arranged in any combination of primary and excess policies, all of which shall include the
Transportation Cabinet and the Indemnified Parties as insureds and shall explicitly waive subrogation
against the Transportation Cabinet and the Indemnified Parties.
GENERAL REQUIREMENTS, CONDITIONS, AND AGREEMENTS PERTAINING TO
INSURANCE
Premiums, Deductibles and Self-Insured Retentions. Walsh Construction shall be responsible for
payment of premiums for all insurance required under this Exhibit A. The Transportation Cabinet and the
Indemnified Parties have no obligation to pay any premium. Walsh Construction further agrees that for
each claim, suit or action made against insurance provided hereunder, with respect to all matters for
which Walsh Construction is responsible hereunder, Walsh Construction shall be solely responsible for
all deductibles or self-insured retentions. Any self-insured retentions maintained by Walsh Construction
over $250,000 must be declared and approved by the Transportation Cabinet. At the option of the
Transportation Cabinet, the insurer shall either reduce or eliminate such self-insured retentions with
respect to the Transportation Cabinet, and the other Indemnified Parties; or the Transportation Cabinet in
its good faith discretion, may require posting of collateral by Walsh Construction guaranteeing payment
of losses and related investigations, claims administration and defense expenses.
Commercial Unavailability of Required Coverages. If, through no fault of Walsh Construction,
any of the coverages required in this Exhibit A (or any of the required terms of such coverages, including
policy limits) become unavailable or are available only with commercially unreasonable premiums, the
Transportation Cabinet will consider in good faith alternative insurance packages and programs proposed
by Walsh Construction, with the goal of reaching agreement on a package providing coverage equivalent
to that specified herein. Walsh Construction must demonstrate to the Transportation Cabinet’s
satisfaction that it has used diligent efforts in the global insurance markets to place the required insurance
coverages, and shall advise the Transportation Cabinet of the specific results of those efforts. Walsh
Construction shall not be entitled to any increase in the Contract Price for increased costs resulting from
the unavailability of coverage and the requirement to provide acceptable alternatives. The Transportation
Cabinet shall be entitled to a reduction in the Contract Price if the Transportation Cabinet, in its sole
discretion, agrees to accept alternative policies providing less than equivalent coverage.
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Disclaimer
This traffic and revenue report has been prepared for the Kentucky Public Transportation
Infrastructure Authority to support its development of the Louisville-Southern Indiana Ohio
River Bridges Project. The projections of traffic contained within this document represent
Steer Davies Gleave’s best estimates. While they are not precise forecasts, they do represent,
in our view, a reasonable expectation for the future, based on the most credible information
available as of the date of this report. However, the estimates contained within this document
necessarily rely on numerous assumptions and judgments. Circumstances may occur over the
timeframe of the project that go counter to these assumptions and judgments and that affect
the project’s realized revenues. Further, projections are for multi-year trends; the results for
individual years may vary from forecasted values.
In addition, it has been necessary to base much of this analysis on data collected by third
parties. This has been independently checked whenever possible. However, Steer Davies
Gleave cannot guarantee the accuracy of data from third party sources.
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Executive Summary
LSIORB Project Introduction
1.

The Louisville-Southern Indiana Ohio River Bridges (LSIORB) Project involves the
reconstruction of an existing bridge crossing and construction of a new crossing over
the Ohio River in the Louisville metropolitan area. Figure ES-1 displays the location of
the LSIORB project elements, depicting the I-65 Kennedy and Downtown Bridges and
the East End Bridge.

2.

The Project includes two elements:
I

Downtown Crossing: this is the reconstruction of the I-65 crossing and approaches.
The project will include a new Downtown Bridge constructed east of the existing
Kennedy Bridge. This new bridge will serve northbound traffic. The reconstruction
will include the conversion of the existing Kennedy Bridge from serving two
directions of traffic to only serving southbound traffic, as well as a redesigned
interchange of I-65 with I-64 and I-71. After completion, the Downtown Crossing
will have 6 lanes in each direction.

I

East End Crossing: this is a new crossing of the Ohio River in the eastern portion of
the metropolitan area. It will include a new 4-lane bridge – the East End Bridge –
along with the construction of attached highway sections to connect from I-265 in
Kentucky, cross over the East End Bridge, and connect to I-265 in Indiana.

FIGURE ES-1 LOUISVILLE-SOUTHERN INDIANA OHIO RIVER BRIDGES PROJECT MAP
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3.

As shown in Figure ES-1, there are three existing bridge crossings of the Ohio River in
the Louisville-Southern Indiana region. These crossings are summarized below.
I

I-65 Bridge: I-65 is a major north-south highway, connecting Louisville with
Indianapolis and Nashville, which crosses the Ohio River on the Kennedy Bridge.
The Kennedy Bridge contains 4 northbound lanes and 3 southbound lanes.
Movement along I-65 in this area is complicated by “Spaghetti Junction”, which is
how the convergence of I-64, I-65, and I-71 is commonly described. Traffic along
this junction and over the bridge is very slow during the peak periods as peak
period traffic exceeds the design capacity of the bridges.

I

I-64 Bridge: I-64 is an east-west highway, connecting Louisville with Lexington and
St. Louis, which crosses the Ohio River over the Sherman Minton Bridge on the west
side of the Louisville region.

I

US 31 Bridge: US 31 crosses the Ohio River over the Clark Memorial Bridge, which is
just west of the Kennedy Bridge. The Clark Memorial Bridge is a four-lane
undivided facility with a 35 mph posted speed limit. On the Kentucky side, the
Clark Memorial Bridge delivers traffic into downtown Louisville. This makes the
Clark Memorial Bridge attractive for some travelers who live in Indiana and work in
downtown Louisville. However, this acts as a deterrent to traffic passing through
Louisville and looking for a detour around the I-65 river crossing.

Existing Conditions
4.

In order to provide an understanding of the recent traffic experience of the existing
Ohio River crossings, we prepared Table ES-1 which displays the average annual daily
traffic of the bridge crossings for the years in which they were actually collected. The
table shows that the I-65 Kennedy Bridge reached a maximum daily traffic level of
136,000 in 2007, before falling to its current 122,000 level with the higher fuel prices
and economic recession of the past five years. A similar situation occurred on the I-64
Sherman Minton Bridge, with traffic reaching a maximum of almost 90,000 daily trips
before falling to its current level of almost 80,000.
TABLE ES-1

HISTORICAL OHIO RIVER BRIDGE CROSSING TRAFFIC

I-65

I-64

US 31

Year

Daily
Traffic

Year

Daily
Traffic

Year

Daily
Traffic

2004

132,000

2002

87,800

2002

19,900

2007

136,000

2004

81,500

2006

19,200

2008

121,000

2007

89,800

2009

14,800

2010*

122,900

2010*

81,900

2010*

21,900

2012*

122,000

2011

69,600

2012*

24,100

2012*

78,200

Notes: *these values reflect seasonal adjustments to data collected by the Traffic Group
Source: Steer Davies Gleave, KYTC, and the Traffic Group
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5.

We also collected and compiled traffic count data for the major freeways in the study
area. Figure ES-2 displays the current traffic level and the truck share of traffic for
these locations. This figure shows that I-65 on the Kentucky side serves the highest
level of daily traffic, particularly the location south of I-264. The figure also
illustrates the high level of truck activity in the area, with particularly high truck
shares of traffic on I-65 at the Ohio River and north of I-265 in Indiana.
FIGURE ES-2 CURRENT TRAFFIC LEVELS

Source: Steer Davies Gleave, KYTC, INDOT, and the Traffic Group

6.

River crossing trips are made up of both regional commuters and long-distance,
interstate truck movements.

7.

In order to highlight the daily peaking of bridge crossing traffic, which is associated
with commuting traffic, we analyzed the directional traffic in 15-minute intervals. For
each bridge, we identified the average traffic 15-minute traffic level and used that as
the base. We then identified the index relative to the base for each 15-minute period.
Figure ES-3 and Figure ES-4 present the index values for each bridge in the northbound
and southbound directions, respectively. These figures show that traffic on the bridge
crossings experience more traffic during the peak periods, with northbound peaking in
the PM and southbound peaking in the AM. This is consistent with the major
commuting traffic flow from residences in Indiana to employment in Kentucky, and
Louisville in particular.
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FIGURE ES-3 TIME OF DAY PROFILE OF NORTHBOUND CROSSING TRAFFIC
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Source: Steer Davies Gleave and the Traffic Group

FIGURE ES-4 TIME OF DAY PROFILE OF SOUTHBOUND CROSSING TRAFFIC
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8.

In order to understand the composition of trips on the bridges that pass through the
region, we analyzed the license plate matching information collected by the Traffic
Group in 2010 and presented in CDM Smith's traffic reports of the Supplemental Final
Environmental Impact Statement. Based upon our analysis of this information, we
identified the percentage of I-64 and I-65 bridge trips passing through the region.
Table ES-2 shows that there are a large share of truck trips passing through the region,
consistent with long-distance, interstate truck movements.
TABLE ES-2

PERCENTAGE OF BRIDGE TRIPS PASSING THROUGH THE REGION

Bridge Crossing

Auto

Truck

I-65 NB

5%

28%

I-65 SB

6%

23%

I-64 NB*

4%

48%

I-64 SB*

4%

49%

Source: Steer Davies Gleave, CDM Smith and the Traffic Group
Note: While I-64 is an east-west interstate, the NB and SB reflect the travel direction crossing the Ohio River.

9.

We collected travel time information for the major study area roadways in order to
understand how traffic flows through different times of the day. Based upon this
information, we prepared figures that indicate the average travel speeds during the
peak periods. Figure ES-5 illustrates the average AM peak travel speeds and Figure ES6 illustrates the average PM peak travel speeds. These figures show that there are
more delays occurring during the PM peak than in the AM peak. In general, most
delays occur near the interchanges of highways as merging traffic causes slowdowns.
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FIGURE ES-5 OBSERVED AM PEAK PERIOD TRAVEL SPEEDS

Source: Steer Davies Gleave

FIGURE ES-6 OBSERVED PM PEAK PERIOD TRAVEL SPEEDS

Source: Steer Davies Gleave
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Forecast Model Development
10.

In order to prepare traffic and revenue forecasts for the LSIORB Project, Steer Davies
Gleave developed a custom toll forecasting model for the study area. This model was
built upon a version of the MPO network travel demand model which had been
prepared by CDM Smith to support the NEPA analysis and covers the counties of Floyd
and Clark in Indiana and Oldham, Jefferson and Bullitt in Kentucky. Key elements of
the Steer Davies Gleave model include:
I

A stated preference survey that was undertaken to provide an empirical basis for
establishing a route choice model mechanism into the highway assignment.

I

Nine model time periods to present the varying levels of traffic and congestion
throughout the day.

I

Representation of the highway network to reflect the 2012 traffic conditions.

I

New traffic counts and travel time measures used to validate the assignment
results across the network for each of the nine time periods, and in particular for
each of the existing Bridges, providing a robust platform for the forecasts.

I

Socioeconomic forecasts for the model area developed by an independent
economic consultant, and a growth model built to validate the river crossing traffic
growth included in the demand matrices.

Traffic and Revenue Forecasts
11.

We used the traffic forecasting model to develop the traffic and revenue for the toll
system which includes both the Downtown Crossing and East End Crossing. The toll
rates assumed for both crossings are presented in Table ES-3, and these toll rates were
increased by 2.5% annually.
TABLE ES-3

TOLL RATES (2017 $)
2-Axle Vehicles

12.

Medium Trucks

Heavy Trucks

Discount Program

$1.00

Transponder

$2.00

$5.00

$10.00

Registered Video

$3.00

$6.00

$11.00

Other Video

$4.00

$7.00

$12.00

In order to provide a basis of understanding of the toll bridge traffic and revenue
forecasts, we first analyzed the forecasted growth in total river crossing travel. Table
ES-4 presents the daily river crossing traffic for the base year and each future model
year, with the LSIORB Project included. The compound annual growth rate (CAGR) of
river crossing traffic from 2012 to 2030 is 1.3%.
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TABLE ES-4

13.

viii

FORECAST DAILY RIVER CROSSING TRAFFIC
2012

2018

2023

2030

6-7 AM

12,161

13,858

14,556

16,018

7-8 AM

16,857

19,893

20,822

22,886

8-9 AM

14,429

16,703

17,439

19,201

10 AM – 3 PM

69,349

73,433

76,538

82,276

3-4 PM

15,858

18,294

19,147

21,218

4-5 PM

18,225

20,389

21,216

23,129

5-6 PM

18,255

21,021

21,883

24,003

6-7 PM

12,923

15,248

15,966

17,612

7 PM – 6 AM

46,220

51,479

53,531

58,316

Daily Total

224,277

250,318

261,099

284,659

To further understand our forecasts, we investigated how the shares of traffic using
each bridge changes when tolls are introduced. Figure ES-7 illustrates the reduced
share of East End Crossing and I-65 traffic when they are tolled. In 2030, the East End
Crossing's share of traffic falls from 20% to 16% when tolls are added, with similar
reductions seen in the other years. In 2030, I-65's share of traffic falls from 42% to
31%, with similar reductions in the other years. In terms of capture rates, the tolled
East End Crossing captures roughly 80% of its non-tolled traffic level, while the tolled
I-65 captures roughly 70% of its non-tolled level. The higher capture rate, and
correspondingly lower reduction in share of crossing traffic, for the East End Crossing
compared to I-65 is consistent with the better non-tolled options available to I-65
traffic.
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FIGURE ES-7 DISTRIBUTION OF RIVER CROSSING TRAFFIC WITH AND WITHOUT
TOLLS

14.

The daily traffic and revenue forecasts were converted into an annual stream of
traffic and revenue by interpolating and extrapolating non-modeled years, and
annualizing with a factor of 315. We also applied adjustments for toll leakage and
ramp-up, and shifted the calendar year model forecasts to Kentucky's Fiscal Year,
which starts on July 1. The resulting annual traffic and revenue forecasts are
presented in Table ES-5, which show revenue growing from almost $34 million for FY
2017, the first half year of opening, to over $376 million in 2054.
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TABLE ES-5

x

ANNUAL TRAFFIC AND REVENUE STREAM

Fiscal Year

Daily Traffic

Annual
Traffic After
Ramp-Up
(000s)

Daily
Revenue
(Nominal $)

Annual
Revenue
(000s
Nominal $)

2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054

102,844
106,676
111,171
112,506
113,860
114,801
116,453
118,215
120,036
121,962
123,995
126,138
128,396
130,773
133,112
135,374
137,675
140,016
142,397
144,515
146,359
148,228
150,122
152,040
153,657
154,966
156,287
157,619
158,963
160,319
161,686
163,066
164,457
165,861
167,276
168,705
170,145
171,598

10,860
24,803
30,356
33,575
35,122
36,162
36,683
37,238
37,811
38,418
39,058
39,734
40,445
41,193
41,930
42,643
43,368
44,105
44,855
45,522
46,103
46,692
47,288
47,892
48,402
48,814
49,230
49,650
50,073
50,500
50,931
51,366
51,804
52,246
52,692
53,142
53,596
54,053

$334,090
$359,480
$376,957
$385,134
$394,153
$404,079
$414,983
$426,948
$439,823
$453,440
$467,845
$483,084
$499,212
$516,283
$536,506
$559,578
$583,324
$608,083
$633,895
$659,396
$684,516
$710,596
$737,672
$765,782
$793,262
$820,028
$847,699
$876,305
$905,878
$936,451
$968,056
$1,000,730
$1,034,509
$1,069,429
$1,105,529
$1,142,851
$1,181,433
$1,221,321

$52,619
$113,236
$118,741
$121,317
$124,158
$127,285
$130,720
$134,488
$138,544
$142,834
$147,371
$152,172
$157,252
$162,629
$169,000
$176,267
$183,747
$191,546
$199,677
$207,710
$215,623
$223,838
$232,367
$241,221
$249,877
$258,309
$267,025
$276,036
$285,352
$294,982
$304,938
$315,230
$325,870
$336,870
$348,242
$359,998
$372,152
$384,716
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Annual
Revenue
Less Toll
Evasion
After RampUp (000s
Nominal $)
$33,841
$79,252
$98,158
$110,248
$117,222
$122,529
$126,165
$130,096
$134,281
$138,703
$143,377
$148,198
$153,297
$158,691
$164,985
$172,079
$179,381
$186,994
$194,931
$202,773
$210,497
$218,517
$226,843
$235,486
$243,936
$252,167
$260,676
$269,472
$278,566
$287,967
$297,685
$307,732
$318,119
$328,857
$339,958
$351,434
$363,298
$375,563
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1

Introduction

1.1

Steer Davies Gleave (SDG) has been engaged to prepare investment grade traffic and
revenue forecasts for the Louisville-Southern Indiana Ohio River Bridges (LSIORB)
Project.

1.2

Steer Davies Gleave is one of world’s largest independent specialist transportation
consultancies, with more than 300 professional staff and a worldwide client base. The
company’s head office is in London and they have North American offices in Boston,
Denver, Mexico City, San Juan, Toronto and Vancouver. Steer Davies Gleave is an
employee-owned company that was founded in 1978. Having worked on some 500 toll
and shadow toll road projects around the world, Steer Davies Gleave has developed a
recognized specialty in the appraisal of toll-financed facilities.

Project Background and Location
1.3

The LSIORB Project involves the reconstruction of an existing bridge crossing and
construction of a new crossing over the Ohio River in the Louisville metropolitan area.
Figure 1.1 displays the location of the Louisville metropolitan area, while Figure 1.2
displays the location of the project elements within the Louisville metropolitan area,
depicting the I-65 Kennedy and Downtown Bridges and the East End Crossing Bridge.

1.4

The project development has occurred over 40 years. FHWA issued a Record of
Decision (ROD) for the Project in 2003 and a revised ROD in 2012 after the
Supplemental Environmental Impact Statement modified the preferred alternative to
include tolling.

1.5

The Project includes two elements:
I

Downtown Crossing: this is the reconstruction of the I-65 crossing and approaches.
The project will include a new Downtown Bridge constructed east of the existing
Kennedy Bridge. This new bridge will serve northbound traffic. The reconstruction
will include the conversion of the existing Kennedy Bridge from serving two
directions of traffic to only serving southbound traffic, as well as a redesigned
interchange of I-65 with I-64 and I-71. After completion, the Downtown Crossing
will have 6 lanes in each direction.

I

East End Crossing: this is a new crossing of the Ohio River in the eastern portion of
the metropolitan area. It will include a new 4-lane bridge – the East End Bridge –
along with the construction of attached highway sections to connect from I-265 in
Kentucky, cross over the East End Bridge, and connect to I-265 in Indiana.
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FIGURE 1.1
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LOCATION OF LOUISVILLE-SOUTHERN INDIANA
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FIGURE 1.2

1.6

LOUISVILLE-SOUTHERN INDIANA OHIO RIVER BRIDGES PROJECT MAP

As tolled bridges, the Downtown Bridge and the East End Bridge will be operated
exclusively as an Open Road Tolling (ORT) system. Accordingly, vehicles will be given
the option of paying the toll through the use of a transponder or based upon their
license plate. The primary collection method will be with transponders through
electronic toll collection (ETC), but for vehicles who use one of the tolled bridges and
are not equipped with transponders, they will have their toll collected through video
collection. For video collection, two options will be offered, with pre-registered and
standard video toll collection. The standard video toll collection will involve the
capturing of a license plate image, identifying the license plate, identifying the
address corresponding to the license plate through Department of Motor Vehicle (DMV)
records, and then mailing a bill to the address. A surcharge will be applied to cover
the additional costs associated with this type of toll collection. For the pre-registered
collection, travelers will register their license plate so that when their license plate
image is captured, they can be sent the bill without needing to match the license
through the DMV records. Accordingly a smaller surcharge will be applied than for the
standard video toll collection.

Report Structure
1.7

This report presents the traffic and revenue forecasts for the LSIORB Project,
structured through seven chapters. Chapter 2 presents our analysis of the existing
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conditions; Chapter 3 provides a review of land use activity and growth analysis;
Chapter 4 includes the analysis of a travel survey conducted as part of this study;
Chapter 5 describes our traffic and forecasting methodology; Chapter 6 presents the
traffic and revenue forecasts; and Chapter 7 provides a sensitivity analysis of the
forecasts.
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2

Existing Conditions Analysis

2.1

This chapter describes the existing conditions of the project study area.

Ohio River Bridge Crossings
2.2

As was depicted in Figure 1.2, there are three existing bridge crossings of the Ohio
River in the Louisville-Southern Indiana region. Below we describe each of these
crossings.
I-65 Bridge

2.3

I-65 crosses the Ohio River on the Kennedy Bridge. I-65 is a major north-south highway
connecting Louisville with Indianapolis in the north and Nashville in the south. The
Kennedy Bridge contains 4 northbound lanes and 3 southbound lanes. Movement along
I-65 in this area is complicated by “Spaghetti Junction”, which is how the convergence
of I-64, I-65, and I-71 is commonly described. Traffic along this junction and over the
bridge is very slow during the peak periods as peak period traffic exceeds the design
capacity of the bridges.

2.4

The I-65 Kennedy Bridge serves 122,000 daily vehicles, compared to a daily design
capacity of 105,000.1 Further, trucks represent about 17% of traffic. This large share
of truck traffic is significant as trucks utilize more capacity than autos. The peak
travel direction is southbound in the AM and northbound in the PM, serving trips from
Indiana to downtown Louisville and other Kentucky employment centers.
I-64 Bridge

2.5

I-64 crosses the Ohio River over the Sherman Minton Bridge on the west side of the
region. While this bridge connects Indiana to the north and Kentucky to the south, I-64
is an east-west highway connecting Louisville with Lexington in the east and St. Louis
in the west.

2.6

The Sherman Minton Bridge has 3 lanes in each direction, and serves 78,000 daily
vehicles, compared to a daily design capacity of 90,000.2 Travelers using I-64 and I-265
to detour around the I-65 river crossing would incur about 8 miles of additional travel.
US 31 Bridge

2.7

US 31 crosses the Ohio River over the Clark Memorial Bridge, which is just west of the
Kennedy Bridge. The Clark Memorial Bridge is a four-lane undivided facility with a 35
mph posted speed limit. On the Kentucky side, the Clark Memorial Bridge delivers
traffic into downtown Louisville. This makes the Clark Memorial Bridge attractive for
some travelers who live in Indiana and work in downtown Louisville. However, this

1

Daily capacity from the KIPDA travel demand model.

2

Ibid

H-25

5

Final Report
acts as a deterrent to traffic passing through Louisville and looking for a detour around
the I-65 river crossing. Figure 2.1 illustrates the US 31 southbound alternative to I-65,
highlighting the location of traffic signals that are encountered. During the peak
periods, US 31 is already at capacity and the impact of the traffic signals is more
pronounced. Also, due to its connection with the downtown Louisville local streets,
very few trucks use the Clark Memorial Bridge.
FIGURE 2.1

6

US 31 ROUTE THROUGH LOUISVILLE
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Data Collection Overview
2.8

To help establish a thorough understanding of the existing conditions of the study area
and to help develop the toll forecasting model, an extensive data collection effort was
undertaken. This included the collection of both desk and original data.

2.9

The desk data collection included:

2.10

I

Traffic count data collected by the Traffic Group in September 2010

I

License plate matching survey performed by the Traffic Group in September 2010

I

Traffic count data collected as part of the KYTC traffic monitoring program

I

Traffic count data collected as part of the INDOT traffic monitoring program

I

Mygistics3 traffic pattern analysis developed from cellphone data of Ohio River
crossing traffic

The original data collection included:
I

Traffic count data collected by the Traffic Group in December 2012

I

Travel time runs collected by Steer Davies Gleave in December 2012

I

Internet travel survey included stated preference questions

I

Trucking industry outreach conducted by Steer Davies Gleave in December 2012
through February 2013.

Traffic Count Data
2.11

Traffic count data was obtained from four sources:
I

KYTC’s traffic monitoring program

I

INDOT’s traffic monitoring program

I

The Traffic Group September 2010 collection

I

The Traffic Group December 2012 collection

2.12

As part of FHWA’s Highway Performance Monitoring System, KYTC and INDOT collect
traffic data for key highway locations throughout each state. This information includes
data collected from permanent automatic traffic recorders and short-term collection
units, which are typically collected for 48-hour periods. We collected the available
area count data from KYTC and INDOT for 2010, 2011, and 2012. These locations are
indicated in Figure 2.2 below.

2.13

As part of the traffic forecasting work conducted for the environmental impact
analysis, the Traffic Group collected traffic count data in September 2010. In order to
get more recent data, we had the Traffic Group collect original data again in
December 2012. The majority of the locations from the December 2012 count
program were the same as had been collected in 2010, but a few new locations were

33

Mygistics is a transportation research and data processing and analysis firm - http://www.mygistics.com/
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included. Figure 2.2 also provides the location of the traffic counts collected by the
Traffic Group.
FIGURE 2.2

8

TRAFFIC COUNT LOCATIONS
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Travel Time Runs
2.14

2.15

Steer Davies Gleave staff conducted travel time runs along the major routes of the
study area in December 2012, as presented in Figure 2.3. These routes included:
I

Route 1: I-264 (west side) between I-65 in Kentucky and Indiana

I

Route 2: I-65 between I-264 in Kentucky and Indiana

I

Route 2A: US 31

I

Route 3: I-71 between I-265 and I-64, and I-64 between I-71 and I-264

I

Route 4: I-265 between I-71 and I-64, and I-64 between I-265 and I-71

I

Route 5: I-264 (east) between I-71 and I-65

For each route, at least one run was conducted in the AM and PM peak periods in each
direction, with mostly hourly travel time runs conducted for the primary routes
(Routes 1-3). The data collection vehicles were equipped with GPS units and we used
the “Floating-Car” technique for the travel time runs. With this technique, the data
collection vehicle adopts a speed that allows it to pass one vehicle for every vehicle
that passes it.
FIGURE 2.3

TRAVEL TIME ROUTES

Traffic Levels
Historical Traffic growth
2.16

As discussed above, we collected traffic count data from Kentucky and Indiana traffic
monitoring programs to help establish the historical traffic profile. For the different
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locations in the study area, depending on the year, these data collection programs
may vary between collecting new data and estimating a traffic level based upon prior
counts and seasonal factors. Accounting for these variations, we have prepared Table
2.1 which displays the average annual daily traffic of the bridge crossings for the years
in which they were actually collected. We have supplemented this table with the
seasonally-adjusted traffic collected by the Traffic Group in 2010 and 2012.
2.17

The table shows that the I-65 Kennedy Bridge reached a maximum daily traffic level of
136,000 in 2007, before falling to its current 122,000 level with the higher fuel prices
and economic recession of the past five years. A similar situation occurred on the I-64
Sherman Minton Bridge, with traffic reaching a maximum of almost 90,000 daily trips
before falling to its current level of almost 80,000.
TABLE 2.1

HISTORICAL OHIO RIVER BRIDGE CROSSING TRAFFIC
I-65

I-64

US 31

Year

Daily
Traffic

Year

Daily
Traffic

Year

Daily
Traffic

2004

132,000

2002

87,800

2002

19,900

2007

136,000

2004

81,500

2006

19,200

2008

121,000

2007

89,800

2009

14,800

2010*

122,900

2010*

81,900

2010*

21,900

2012*

122,000

2011

69,600

2012*

24,100

2012*

78,200

Notes: *these values reflect seasonal adjustments to data collected by the Traffic Group
Source: Steer Davies Gleave, KYTC, and the Traffic Group

2.18

In order to gain further insight into how area traffic has evolved over time, we
collected traffic data for permanent count stations on I-65 north of Exit 133 (3 miles
south of the Kennedy Bridge) and I-64 east of Exit 1 (1.5 miles east of the Sherman
Minton Bridge). We present the annual daily traffic levels for these locations in Table
2.2. As the table indicates, there are some years for which no data were available due
to problems with the counters.

2.19

Traffic along I-65 has grown at a compounded average growth rate (CAGR) of 2.2%
from 1983 to 2005, while traffic along I-64 has grown at 1.9% annually for the same
period and 1.3% annually from 1983 to 2010.

10
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TABLE 2.2

HISTORICAL TRAFFIC OF NEARBY PERMANENT COUNT STATIONS
Year
1983
1984
1985
1986
1987
1988
1989
1990
1991
1992
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010

I-65 North of Exit 133
80,400
88,100
92,300
91,200
96,200
106,000
110,000
113,000
121,000
123,000
121,000
125,000
121,000
116,000

123,000
122,000
122,000
131,000
130,000

I-64 East of Exit 1
45,400
45,400
45,500
47,800
49,400

58,700
51,600
55,200
52,400
54,400
57,300
58,100
57,600
63,700
63,200
65,900
69,300
70,200
69,600
68,200
68,300
66,400
60,400
64,600

Source: KYTC

Current Traffic Levels
2.20

We collected and compiled traffic count data for the major freeways in the study
area. Figure 2.4 displays the current traffic level and the truck share of traffic for
these locations. This figure shows that I-65 on the Kentucky side serves the highest
level of daily traffic, particularly the location south of I-264. The figure also
illustrates the high level of truck activity in the area, with particularly high truck
shares of traffic on I-65 at the Ohio River and north of I-265 in Indiana.
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FIGURE 2.4

CURRENT TRAFFIC VOLUMES

Source: Steer Davies Gleave, KYTC, INDOT, and the Traffic Group

Seasonal Profile
2.21

12

To assess the variability of traffic over the course of the year, we collected and
analyzed traffic data from permanent count station. In addition to the permanent
count station locations on I-65 and I-64 in Kentucky described in the last section, we
were also able to collect data from a permanent count station on I-65 in Bullitt
County, Kentucky and on I-65 in Clark County, Indiana. Since these permanent stations
did not include vehicle classification, we also obtained American Trucking Association
data on monthly truck tonnage to understand how trucking traffic varies. For each of
these data types, we identified the average monthly value and calculated the index of
each month against the average. These index values are presented in Figure 2.5. This
figure shows that on average area traffic and truck tonnage vary plus or minus 10%
above the average. Of particular relevance to the December 2012 traffic data
collection, December traffic and truck tonnage are 92% and 91% of the annual
average.
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FIGURE 2.5

SEASONAL PROFILE OF TRAFFIC AND TRUCK TONNAGE
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Source: Steer Davies Gleave, KYTC, INDOT, and American Trucking Association

Time of Day Traffic Profile
2.22

In order to understand the daily peaking of bridge crossing traffic, we analyzed the
directional traffic in 15-minute intervals. For each bridge, we identified the average
traffic 15-minute traffic level and used that as the base. We then identified the index
relative to the base of each 15-minute period. Figure 2.6 and Figure 2.7 present the
index values for each bridge in the northbound and southbound directions,
respectively. These figures show that similar to many other facilities, traffic on the
bridge crossings experience more traffic during the peak periods, with northbound
peaking in the PM and southbound peaking in the AM. This is consistent with the major
commuting traffic flow from residences in Indiana to employment in Kentucky, and
Louisville in particular.

2.23

These figures also show that US 31 experiences the largest peaks, with the highest 15minute period having roughly 4.5 times the traffic of the average 15-minute period. I64 has the next most pronounced peak periods, with traffic roughly 3.5 times the
average, while I-65 has the most steady traffic with the peaks of 2 – 2.5 times the
average.
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Source: Steer Davies Gleave and the Traffic Group
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TIME OF DAY PROFILE OF NORTHBOUND CROSSING TRAFFIC
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FIGURE 2.7

TIME OF DAY PROFILE OF SOUTHBOUND CROSSING TRAFFIC
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Day of Week Traffic Profile
2.24

We analyzed traffic data from the permanent count station on I-65 to identify the day
of week traffic pattern. Table 2.3 presents the percentages of average daily traffic by
day of week. This information will prove useful in converting daily forecasts to an
annual level. Weekends average 76% of average daily traffic and represent almost 70%
of the average weekday traffic level.
TABLE 2.3

DAY OF WEEK % OF AVERAGE DAILY TRAFFIC
Day

Percentage of Average Daily Traffic

Sunday

70%

Monday

103%

Tuesday

107%

Wednesday

110%

Thursday

112%

Friday

117%

Saturday

82%

Source: Steer Davies Gleave and KYTC
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Travel Times
2.25

Based upon the travel time information collected by Steer Davies Gleave, we analyzed
the travel times in the study area. Figure 2.8 illustrates the average AM peak travel
speeds and Figure 2.9 illustrates the average PM peak travel speeds as collected
through our travel time runs. These figures show that there are more delays occurring
during the PM peak than in the AM peak. In general, most delays occur near the
interchanges of highways as merging traffic causes slowdowns. Additionally, for the AM
peak, more delays occur on the roadway segments leading towards downtown
Louisville. The PM peak has more segments with speeds slower than 25 mph, and most
of the area highways show speeds less than 55 mph.
FIGURE 2.8

OBSERVED AM PEAK PERIOD TRAVEL SPEEDS

Source: Steer Davies Gleave
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Figure 2.9

OBSERVED PM PEAK PERIOD TRAVEL SPEEDS

Source: Steer Davies Gleave

Travel Patterns
2.26

We obtained and analyzed traffic pattern data prepared by Mygistics. This data was
based upon cellphone data collected by AirSage and processed to identify the origins
and destinations of trips crossing the Ohio River. We received a summary of these trips
projected onto the Traffic Analysis Zones (TAZ) of the KIPDA travel demand model. We
aggregated these trips into daily trips between aggregated districts of TAZ. Figure
2.10 presents the Origin and Destination (OD) districts of TAZ, while Table 2.4
presents the percentage of daily river crossing trips in each district-district
combination. The table shows that the ODs with the most daily trips were between
Downtown Louisville and West Clark with 13.6% and 12.8% of trips. This is consistent
with the expected pattern of large volumes of river crossing trips from Indiana
residence heading towards the employment center of downtown Louisville. Other trip
patterns with large volumes of trips are between West Clark and South Jefferson, and
between Floyd and Downtown Louisville and South Jefferson.
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FIGURE 2.10 ORIGIN-DESTINATION DISTRICTS

TABLE 2.4
1
Oldham

DISTRICT FLOWS OF DAILY CROSSING TRAFFIC
2

3

4

5

South
Southeast Northeast
West Clark
Jefferson Jefferson Jefferson

6
Floyd

7

8

East Clark Downtown

9
Bullitt

1

Oldham

0.0%

0.0%

0.0%

0.0%

0.8%

0.4%

0.5%

0.0%

0.0%

2

South
Jefferson

0.0%

0.0%

0.0%

0.0%

7.9%

6.0%

0.6%

0.0%

0.0%

3

Southeast
Jefferson

0.0%

0.0%

0.0%

0.0%

3.4%

1.7%

0.2%

0.0%

0.0%

4

Northeast
Jefferson

0.0%

0.0%

0.0%

0.0%

3.2%

1.4%

0.6%

0.0%

0.0%

5

West Clark

0.8%

7.6%

3.0%

3.0%

0.0%

0.0%

0.0%

12.8%

1.8%

6

Floyd

0.4%

5.9%

1.5%

1.2%

0.0%

0.0%

0.0%

6.8%

0.5%

7

East Clark

0.5%

0.6%

0.2%

0.6%

0.0%

0.0%

0.0%

1.1%

0.1%

8

Downtown

0.0%

0.0%

0.0%

0.0%

13.6%

7.4%

1.1%

0.0%

0.0%

9

Bullitt

0.0%

0.0%

0.0%

0.0%

2.1%

0.5%

0.1%

0.0%

0.0%

Source: Steer Davies Gleave and Mygistics
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2.27

While the data from Mygistics was useful to understand the travel patterns of trips
fully within the region, we analyzed the license plate matching information collected
by the Traffic Group in 2010 and presented in CDM Smith’s traffic reports of the
Supplemental Final Environmental Impact Statement4 to analyze trips that pass
through the region. Based upon our analysis of this information, we identified the
percentage of I-64 and I-65 bridge trips passing through the region. Table 2.5 shows
these percentages of bridge trips passing through the region, with a relatively low
share of through the region auto trips (4-6%), but larger shares of truck trips, with
through the region trucks on the I-64 Sherman Minton Bridge representing almost half
of the total truck trips.
TABLE 2.5

PERCENTAGE OF BRIDGE TRIPS PASSING THROUGH THE REGION

Bridge Crossing

Auto

Truck

I-65 NB

5%

28%

I-65 SB

6%

23%

I-64 NB*

4%

48%

I-64 SB*

4%

49%

Source: Steer Davies Gleave, CDM Smith and the Traffic Group
Note: While I-64 is an east-west interstate, the NB and SB reflect the travel direction crossing the Ohio River.

Public Transportation
2.28

4

Public transportation in the Louisville metropolitan area is provided by Transit
Authority of River City (TARC). TARC currently has two bus routes that cross the Ohio
River – Routes 71 and 72. Combined, these two routes make almost 100 daily one-way
trips. Prior to August 2012, TARC had an additional four bus routes that crossed the
Ohio River, but these were eliminated to improve efficiency. Since the elimination of
these routes, the cross-river daily ridership has averaged over 1,500 which is similar to
the ridership level before the reduction of the other cross-river routes.

Appendix H - Traffic Reports of the Supplemental Final Environmental Impact Statement, April 2012
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3

Land Use and Growth Analysis

3.1

In this chapter, we present a review of the study area land use activity and river
crossing growth. Population, household, and employment forecasts are important
inputs to forecasts of toll traffic and revenue, and thus an independent analysis of
these inputs was conducted. In addition to the review of the socioeconomic inputs to
the travel demand model, we analyzed historical data to establish an econometric
model to identify the key drivers of Ohio River crossing traffic.

Land Use Review
3.2

Economic Development Research Group (EDR Group), a leading economic consulting
firm, performed an independent review of the population and employment forecasts
that are input into the travel demand model. EDR Group conducted site analysis and
interviews to support the preparation of forecasts of housing and employment at the
regional and Traffic Analysis Zone (TAZ) level. EDR Group’s socioeconomic outlook
report is contained in Appendix A. Below we highlight their approach and key
findings.

Interviews
3.3

EDR Group conducted interviews during visits in February and July 2012, and January
2013. Table 3.1 presents the list of organizations that EDR Group interviewed.
TABLE 3.1

ORGANIZATIONS INTERVIEWED BY EDR GROUP

Bass Pro Shops
Jefferson Riverport International
Bullitt County Economic Development Authority Jeffersonville Main Streets
Bullitt County Planning and Zoning Department Kentuckiana Regional Planning and
Development Agency
City of Charlestown Mayor’s Office
Louisville Metro Economic Development and
Innovation Department
Clark-Floyd Counties Convention & Tourism
Louisville Metro Planning and Design
Bureau
Department
Clark County Planning Commission
MainSource Banking
Clarksville Redevelopment Agency
New Albany Plan Commission
Clarksville Town Council
Ohio River Metal Services- Eagle Steel
Crossdock Development
Oldham Chamber and Economic Development
Downtown Jeffersonville merchants
Oldham County Department of Planning and
Development
Floyd County Board of Commissioners
One Southern Indiana
Floyd County Plan Commission
Port of Indiana-Jeffersonville
Greater Louisville, Inc.
River Ridge Development Authority
Indiana Department of Transportation
Rocky’s and Buckheads Restaurants
Indiana University Southeast
Schimpff’s Confectionery
Ivy Tech Community College
Sellersburg Stone Company
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3.4

Key findings from the interviews include:
I

The River Ridge Commerce Center, which is located near the East End Crossing in
Jeffersonville, IN, should attract significant development due to the new crossing.

I

Jefferson County, Kentucky has limited locations for new industrial development.

I

The LSIORB Project will lead to more residential development in Indiana (Floyd
County and the Charlestown area of Clark County) through its improved access to
employment centers in Kentucky.

I

Indiana has an advantage attracting Manufacturing and Transportation and
Warehousing industries due to its “right to work” law.

I

Amazon is developing a large distribution center (28 acre facility) in the River
Ridge Commerce Center and their actual employment rate is ahead of earlier
expectations.

I

Construction of new housing in the Crestwood community of Oldham County, KY is
occurring faster than originally anticipated.

Development of the TAZ Forecasts
3.5

Building upon their site visits and interviews, EDR Group developed TAZ-level forecasts
through a three-step process:
1.
2.
3.

Establish regional control totals of background growth
Allocate the background growth to TAZ
Add bridge related growth

Regional Background Growth
3.6

Independent of the LSIORB Project, growth in the study area will be generated by
regional economic dynamics taking the form of population, household, and
employment. To identify an appropriate level of background growth, EDR Group
obtained and reviewed the forecasts prepared by Woods & Poole and Moody’s. Based
upon their review, they concluded that the Moody’s baseline forecasts provide the
most defensible forecast of background growth for the Louisville MSA. These forecasts
are presented in Table 3.2.
TABLE 3.2

BACKGROUND GROWTH FOR FIVE-COUNTY KIPDA MPO REGION
2007

2011

2018

2030

Households

425,672

442,974

475,382

498,054

Employment

572,650

550,729

618,083

643,666

Source: Moody’s Analytics as presented by EDR Group

Allocation of Background Growth
3.7

After establishing the amount of background growth that will occur in the region, EDR
Group next allocated this growth to the specific TAZ in the MPO region. EDR Group
used Cube Land modeling software to help determine this allocation. Cube Land uses
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bid-rent functions, which include attributes of each TAZ such as unit size and
attractiveness, and transportation accessibility, to allocate incremental households
and employment to TAZ. The model also includes constraints to limit the amount of
growth in each TAZ. Within the Cube Land modeling, EDR Group applies their expert
judgment to help set the model parameters and to make post-model adjustments as
needed.
Bridge Related Growth
3.8

Beyond the background growth that will occur in the area, EDR Group assessed the
potential for “bridge-contingent growth”. This is net-new growth in the MPO region
that is stimulated by the new bridges. Relying on their site visits and interviews and
using IMPLAN model, EDR Group identified the amount of bridge related growth and
allocated it to TAZ.

3.9

Based upon the TAZ level allocations, Figure 3.1 presents the population change from
2011 to 2030, while Figure 3.2 presents the employment change.

3.10

Table 3.3, Table 3.4, and Table 3.5 summarize the EDR Group forecasts at the county
level. While these tables further illustrate that a significant amount of the regional
growth is forecasted to occur in Clark and Floyd Counties in Indiana, Jefferson County
Kentucky is still forecast to add more than twice as many new jobs as will be added in
Indiana.

3.11

As a further check on the EDR Group forecasts, we compared their population and
employment forecasts with the KIPDA 2030 forecasts. Table 3.6 presents this
comparison and shows that the EDR Group forecasts are a little higher for population,
but much lower for employment. Given the KIPDA 2030 values represent a much larger
increase from 2007 to 2030 in employment than population (239,000 vs. 152,000), the
EDR Group forecasts seem more reasonable.
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FIGURE 3.1

FORECAST POPULATION CHANGE (2011 – 2030)

Source: EDR Group presented by Steer Davies Gleave
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FIGURE 3.2

FORECAST EMPLOYMENT CHANGE (2011 – 2030)

Source: EDR Group presented by Steer Davies Gleave
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TABLE 3.3
County

SUMMARY OF EDR GROUP’S HOUSEHOLD FORECAST
2007

2011

2018

2030

2011 2030 CAGR

Clark

43,590

49,030

62,988

67,579

1.7%

Floyd

29,304

30,084

38,225

45,866

2.2%

Bullitt

29,027

32,779

36,271

38,596

0.9%

Jefferson

303,797

305,503

313,611

320,197

0.2%

Oldham

19,954

25,579

26,338

29,063

0.7%

Total

425,671

442,974

477,432

501,301

0.7%

Source: EDR Group

TABLE 3.4

SUMMARY OF EDR GROUP’S POPULATION FORECASTS

County

2007

2011

2018

2030

2011 - 2030
CAGR

Clark

105,032

117,267

150,649

161,629

1.7%

Floyd

73,712

71,952

91,424

109,698

2.2%

Bullitt

78,414

78,398

86,751

92,312

0.9%

Jefferson

704,876

730,679

750,071

765,824

0.2%

Oldham

56,055

61,178

62,992

69,511

0.7%

Total

1,018,089

1,059,474

1,141,887

1,198,975

0.7%

Source: EDR Group

TABLE 3.5

SUMMARY OF EDR GROUP’S EMPLOYMENT FORECASTS

County

2007

2011

2018

2030

2011 2030 CAGR

Clark

56,882

53,830

71,211

78,102

2.0%

Floyd

32,493

30,664

35,114

38,329

1.2%

Bullitt

19,068

17,623

25,811

26,587

2.2%

Jefferson

446,046

431,924

475,088

495,489

0.7%

Oldham

18,161

16,688

18,069

19,580

0.8%

Total

572,650

550,729

625,293

658,086

0.9%

Source: EDR Group
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TABLE 3.6
FORECASTS

COMPARISON OF EDR GROUP AND KIPDA’S 2030 SOCIOECONOMIC

Population

Employment

County

KIPDA

EDR Group

KIPDA

EDR Group

Clark

133,321

161,629

87,478

78,102

Floyd

85,203

109,698

43,766

38,329

Bullitt

114,224

92,312

37,300

26,587

Jefferson

730,891

765,824

605,643

495,489

Oldham

88,166

69,511

29,657

19,580

Total

1,151,805

1,198,975

803,844

658,086

Source: EDR Group and KIPDA

River Crossing Econometric Model
3.12

In order to understand the drivers of traffic in the region, as well as to better estimate
its future growth, Steer Davies Gleave developed an econometric model. Of particular
interest is estimating the growth in travel between 2012 (the base year for the
modeling) and the future trip matrices that underlie the traffic and forecasting.

3.13

Econometric models estimate the relationship between economic factors (such as local
or national employment, income, industrial production, tourism, trade, GDP), as well
as prices (such as fuel, fares or tolls) on traffic. Given detailed data, one can develop
precise estimates of the various elasticities influencing demand, such as the elasticity
of travel to economic growth. The estimated models can also be used, in turn, to
simulate the impacts of future economic growth on traffic demand.

3.14

The econometric model is estimated based on past relationships between traffic and
various causal factors. The general structure of the econometric growth model is the
following:

(1) Yijt

X ijt E j  Fixed Effectsij  H ijt

3.15

Here traffic at location i of vehicle type j during period t is a function of a several
economic variables mentioned previously – the matrix X. j is a vector of coefficients
that detail the influence of the various economic variables on traffic in a given period.
We include a control called fixed effects that captures the distinct time-invariant
features of each location. The variable  is a random error term.

3.16

The data used to calibrate the model includes three count stations on the Kentucky
side which provide sufficiently detailed data to produce monthly average daily traffic
during the peak and off-peak between January 2000 and November 2012. These were
not additionally distinguished by classification, however, so the model structure in (1)
was simplified to be based on (overall) average daily traffic.

3.17

The three count stations include:
i)
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I-65 North of Exit 133 (count station 99)
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3.18

ii)

I-65 in Bullitt County south of Shepherdsville (count station 72)

iii)

I-64 east of the Sherman Minton Bridge (count station 92)

Together these three stations provide a total of 310 monthly observations for off-peak
traffic and 302 observations for peak traffic. The available count data is pooled in the
model estimation to maximize the precision of the model. In this process, each count
station is treated as a panel, and the available count data for each is merged into a
wider data-set for estimation5.
Model 1: Peak Period Vehicles

3.19

The key economic variables in this model are employment in the Louisville
metropolitan standard area (MSA) and national spending on consumption. These
variables are sufficiently broad that we can theorize that they drive peak-period
passenger vehicles (employment in the MSA) and commercial vehicles (employment
and national consumption). The model also includes monthly seasonal controls.
Interestingly, fuel prices were not found to be statistically significant, and were not
included as a variable in the final model. The estimation results are included in Table
3.7.
TABLE 3.7

MODEL ESTIMATION RESULTS FOR LOG OF PEAK PERIOD VEHICLES

Variable

Coefficient

Constant

5.20

t-Statistic
2.53

P-Stat
0.01

LOG(MSA Employment)

0.55

1.94

0.05

LOG(National Consumption)

0.49

6.31

0.00

R-squared

0.98

Adjusted R-squared

0.97

S.E. of regression

0.25

F-statistic

344

Prob (F-statistic)

0.00

Note: Seasonal monthly controls omitted from reporting; data for count station 92
was dropped from the estimation due to presumed reporting error
3.20

As illustrated, the estimation of the peak period model yields parameter (or
coefficient) estimates that are highly significant.

5

Merging the data into panels also produces a significant benefit which is widely exploited in econometric
applications: Using the technique of fixed effects the econometric model is able to control for the
differences between the markets served by each of the count locations. These differences could include
income, residential density or even modal alternatives, which could be expected to influence how each
market would behave somewhat differently.
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Model 2: Off-Peak Period Vehicles
3.21

The key economic variables in the off-peak model are also employment in the
Louisville metropolitan standard area (MSA) and national spending on consumption.
The model once again includes monthly seasonal controls, and fuel prices were found
to be statistically insignificant, and therefore not included as a variable in the final
model. The estimation results are included in Table 3.8.
TABLE 3.8
VEHICLES

MODEL ESTIMATION RESULTS FOR LOG OF OFF-PEAK PERIOD

Variable
Constant

Coefficient
6.26

t-Statistic
3.42

P-Stat
0.00

LOG(MSA Employment)

0.40

5.40

0.00

LOG(National Consumption)

0.58

2.13

0.03

R-squared

0.95

Adjusted R-squared

0.94

S.E. of regression

0.246

F-statistic

344

Prob (F-statistic)

0.00

Note: Seasonal monthly controls omitted from reporting; data for count station 92
was dropped from the estimation due to presumed reporting error

3.22

Once again the estimated parameters are highly significant. Since the model is
estimated with variables converted to logarithm forms, the estimated coefficients are
mathematically equivalent to elasticity measures. The elasticity estimates above
suggest that a 10% increase in MSA employment leads to a 4% increase in off-peak
traffic, while a 10% increase in consumption leads to a 5.8% increase in traffic.

3.23

Overall, both models perform very well in terms of their ability to replicate past
traffic trends. This measure is essentially the ability of the models to "forecast" the
past given actual past values for the economic variables. Despite some variability,
most time traffic observations are replicated by the models with well under 5% error,
again indicating good model fit.

3.24

The forecasts of overall traffic growth in the region are generated using forecasts for
MSA employment and national consumption obtained from Moody’s Economy.com. For
the forecast period from 2011 to 2030, Moody’s forecasts MSA employment and
national consumption to grow annually at 0.35% and 2.1%, respectively.

3.25

The resulting growth forecasts are very similar for peak and off-peak: Between 2011
and 2018 peak period traffic is forecast to increase 12.6% and off-peak 12.2%.
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Similarly, growth between 2011 and 2030 is forecast to be 27% and 25.9% overall. On
an annual basis, growth is forecast to average 1.25% for peak period and 1.23% for offpeak between 2011 and 2030.

River Crossing Growth
3.26

3.27

We compared the growth in river crossing trips estimated through:
I

Inputting the independent socioeconomic forecasts into the MPO model: this
produced 2011-2030 auto growth of 2.7% per annum and truck growth of 1.5% per
annum.

I

Applying the econometric model: this produced 2011-2030 trip growth of 1.25% per
annum.

Based on this comparison, we decide to grow river crossing trips using the total growth
rates estimated by the econometric model, but allocating to OD trips using the
patterns found from running the MPO model with the independent socioeconomic
forecasts.
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4

Travel Behavior
Travel Survey

4.1

In order to better understand the Ohio River Bridges market, and to estimate crucial
behavioral aspects of this market, Steer Davies Gleave conducted extensive stated
preference (SP) surveys and analyses of potential users. Steer Davies Gleave
conducted a behavioral survey of passengers to develop data and forecasting model
inputs needed for the traffic and revenue study. This section covers the following:
I

The first part describes the survey goals, administration and results. This includes
socio-economic profiles, current Ohio River bridges behavioral characteristics and
trip frequencies and patterns.

I

The second part focuses on the quantitative behavioral analysis of Ohio River
bridges users to derive values of time to be used in the modeling, based on stated
preferences from the survey and on observed (revealed) travel behavior.

Survey Design
Survey Goals
4.2

In order to provide additional behavioral information on the markets served by the
Ohio River bridges and the neighboring roads and to establish key forecasting
parameters – such as trip frequency and willingness to pay - a behavioral and trip
pattern survey was conducted by Steer Davies Gleave.

4.3

The goals of the behavioral and trip pattern survey included:
I

Developing a qualitative and quantitative understanding of how people make
choices between using a toll bridge and alternative untolled routes based on
attitudinal questions (route choice);

I

Developing a qualitative and quantitative understanding of how people make
choices between using a freeway and alternative routes on local roads based on
attitudinal questions (route choice);

I

Collecting trip pattern information in the markets served by the bridges under
investigation and gain insight on frequency profiles of road users;

I

Collecting willingness to pay for travel time savings information based on stated
preference scenarios;

Survey Design
4.4

The survey questionnaire collected revealed preference and stated preference (SP)
data.

4.5

The revealed preference data gathered information on actual driving behavior, based
on respondents most recent trip using the I-65, I-64 and US 31 bridges. Travel time,
costs and other key information were collected, as well as attitudinal information such
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as perception of congestion and attitude toward tolling. Other information was also
collected, including more detailed data on trip purpose, income categories and
behavioral statements to allow further segmentation.
4.6

The SP data was collected through a route choice exercise, asking respondent to
make hypothetical choices between using a tolled bridge or an alternative free – but
longer – route.

4.7

The survey instrument was designed to collect data on frequency of trips made on the
I-65, I-64 and US 31 bridges. Travelers also reported the trip frequency by time of day
and on weekends for their most used bridge. The survey also collected travelers’
knowledge of alternatives to their most used bridge, price sensitivity, perceptions of
congestion and perception of differences in travel time, attitudes about transportation
issues such as congestion and tolling, and relevant socioeconomic data.

4.8

Various choice exercises were included to assess the willingness to pay of each
market. The questionnaire took between 20-25 minutes to complete, with about 50
questions for any given respondent - including screening questions and the choice
exercise.

4.9

Appendix B includes the survey for reference and it was structured as follows:
I

Screening questions about trips made across the Ohio River using the I-65, I-64 and
US 31 bridges in the last 2 months by Origin-Destination areas, including
 Most frequently used bridge
 Trip frequency on the most frequently used bridge by time of day for a typical
week
 Trip frequency on the two less frequently used bridge for a typical week

I

Detailed questions about a typical recent trip across the Ohio River using the most
frequently used bridge, including:
 Trip purpose, time and day, and trip origin-destinations
 Next best alternative route and bridge
 Travel party and paying member(s)

I

Introduction to the planned bridge improvements, including questions about
respondents attitudes toward the project and attitude about tolling

I

Route choice SP exercise consisting of 9 trade-off questions

I

Attitudinal questions about alternative payment methods and discount programs for
frequent users

I

Attitudinal questions about travel choices and car use

I

Socio-economic questions pertaining to respondent income, occupational status,
age, etc.

Survey Implementation
4.10

Steer Davies Gleave prepared a survey questionnaire that was administered through an
online survey to a selected panel of respondents. Steer Davies Gleave developed and
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analyzed the survey, while the Internet questionnaire was hosted by our partner
Crescent Research, a market research firm with a large online panel of respondents
across the region. The data were collected via the Internet in December 2012.
4.11

Respondents were recruited using the following sampling plan: A target of 1,000
returns or complete questionnaires was selected, a very large sample that enabled
significant market segmentation of road users. Steer Davies Gleave carefully designed
one main questionnaire which was customized interactively for each respondent,
based on their answers. For example, respondents are likely to have different
behavioral patterns based on their attitude towards using freeways as against local
roads.

4.12

Advantages of using a pre-recruited panel of residents are that 1) respondents can be
quickly recruited, and 2) no additional incentives are required since the respondents
are selected and remunerated by the market research firm and the survey collection
costs were substantially lower than face-to-face surveys. The main limitation of such a
panel is that a smaller percentage of the panelists may use the study bridges than
would be found with direct intercept surveys, and those respondents may not
represent the same composition as the overall population. This seems to be the case
for this project, where there seems to be a larger percentage of trips made for nonwork purposes than the traffic peaking of the bridges would indicate. Further, by
being on the market research panel, these respondents have demonstrated a
willingness to spend time taking a survey for a small remuneration, potentially
signifying a lower value of time than the overall population.

Ohio River Bridges User Profiles
This section presents the profile of the users of the Ohio River Bridges. Unless
indicated otherwise, results below are based on 1,001 respondents.
Socio-Economic Profile
4.13

32

Respondents were asked how many people live in their household. As can be seen from
the figure below, 44% of the respondents belong to 2-adult households and 59% to 1or 2-adult households. On average, survey respondents are in 2-adult households.
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FIGURE 4-1

RESIDENTS IN HOUSEHOLD

Source: Steer Davies Gleave

4.14

Respondents were asked how many children younger than 18 live in their household.
The large majority of respondents do not live with any children (62%) as shown in
Figure 4-2. It may be noted that this sample is similar in household composition to the
Louisville area where about 70% of households do not have any children.6
FIGURE 4-2

CHILDREN IN HOUSEHOLD

Source: Steer Davies Gleave

4.15

6

Respondents were asked to report the number of vehicles their household have regular
use of. While most respondents use two vehicles (48%), 1-vehicle households are also
fairly common (25%).

Data from US 2010 Census for Jefferson County, KY
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FIGURE 4-3

VEHICLES IN HOUSEHOLD

Source: Steer Davies Gleave

4.16

Respondents’ ages are reported below. The largest single category is 45 to 54 years,
which represents 22% of respondents.
FIGURE 4-4

AGE OF RESPONDENTS

Source: Steer Davies Gleave

4.17

34

Respondents were asked about their employment status. Most of the respondents work
full time, but a significant number are retired.
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FIGURE 4-5

EMPLOYMENT STATUS

Source: Steer Davies Gleave

4.18

Respondents were asked about their total annual household income. The largest
household income group was in the $50,000 to $74,999 range. The $35,000-$75,000
income group represents 37% of all respondents.
FIGURE 4-6

HOUSEHOLD INCOME DISTRIBUTION IN SURVEY SAMPLE

Source: Steer Davies Gleave

4.19

7

The household income distribution for the respondents is similar to that of the
Louisville region7, as indicated by the figure below.

Data from US 2010 Census for Jefferson County, KY
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FIGURE 4-7

HOUSEHOLD INCOME DISTRIBUTION IN LOUISVILLE

Source: US 2010 Census

User Travel Patterns
4.20

Respondents were asked to indicate the bridge they used most frequently in the last
two months. The I-65 bridge had the most respondents to cross the Ohio River (46%),
followed by the I-64 bridge (42%).
FIGURE 4-8

MOST FREQUENTLY USED BRIDGE

Source: Steer Davies Gleave

4.21

36

Respondents were asked to indicate the purpose of their most recent typical weekday
trip across the Ohio River. The largest group (39%) indicated their most recent trip
across the Ohio River was a trip for leisure purposes, such as visiting family or friends,
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attending a social or cultural event, an outing to a restaurant, or other leisure
activity. Only 14% of respondents categorized their trip purpose to be a commute to
work. This provides an indication that the survey respondents varied from the typical
bridge traffic composition, which includes a large increase in peak period traffic
consistent with work trips.8 To analyze the results of this survey, trip purpose will
hereafter be classified into trips to commute to work (14%) and non-work trips for all
other purposes (86%).
FIGURE 4-9

TRIP PURPOSE

Source: Steer Davies Gleave

4.22

Respondents were asked to indicate the origin of their most recent trip. The following
figure shows the top choices and also indicates which bridges were most popular for
that segment. Places that account for less than 1% of the sample (less than 10
respondents) were not included.

4.23

In the sample, the top 5 areas using the I-65 Bridge are Louisville, KY, Jeffersonville,
IN, Jeffersontown, KY, Clarksville, IN and Sellersburg, IN.

8

Please refer to Figure 2.6 and Figure 2.7 for an illustration of the peak period demand increases.
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FIGURE 4-10 RESPONDENTS’ PLACE OF ORIGIN AND BRIDGE CHOICE

Source: Steer Davies Gleave

4.24

38

Respondents were asked how often they typically drive across the Ohio River. As can
be seen from the following figure, trip frequency varies by trip purpose. Respondents
who used the bridges to commute to work most often made 10-14 one-way trips per
week (51%), while respondents who made non-work trips most often made 1-3 trips
per week.
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FIGURE 4-11 TRIP FREQUENCY

Source: Steer Davies Gleave

4.25

The figures below illustrates the trip frequency by bridge for work and non-work
purposes. The trends were found to be consistent across all 3 bridges, i.e. I-65, I-64
and US 31.
FIGURE 4-12 TRIP FREQUENCY BY BRIDGE FOR WORK TRIPS

Source: Steer Davies Gleave
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FIGURE 4-13 TRIP FREQUENCY BY BRIDGE FOR NON-WORK TRIPS

Source: Steer Davies Gleave

4.26

A distribution of the time of day that respondents crossed the Ohio River is provided in
the figure below. While there is significant variation between work and non-work
trips, the variation between bridges is minimal.
FIGURE 4-14 TIME OF DAY OF MOST RECENT WORK TRIP (BY BRIDGE)

Source: Steer Davies Gleave
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FIGURE 4-15 TIME OF DAY OF MOST RECENT NON-WORK TRIP (BY BRIDGE)

Source: Steer Davies Gleave

4.27

This time of day distribution makes intuitive sense since we see that for work trips
6:00 am to 9:00 am (morning peak period) is the most preferred start time for the
trip, while for non-work trips the frequency is spread through-out the day with a slight
preference for off-peak hours. Since this data only corresponds to the most recent
outbound trip, it is not surprising that the evening peak is not pronounced for work
trips. An analysis of all trips illustrates the existence of an evening peak for work trips
as well (see Figure 4-16 below)

4.28

For non-work trips, a large majority (80%) of respondents indicated that they have
some or complete flexibility over the time of their most recent trip, so many may have
chosen the off-peak hours to avoid the primary peak periods. For work trips, only
about 45% of the respondents indicated that they have some or complete flexibility
over the time of their most recent trip, which corroborates with the peaking noticed
for these trips.

4.29

Data were also collected on the frequency of trips made by respondents during
different times of day in a typical week. Work trips were most frequently conducted
during the morning and evening peak hours (34% and 32% respectively), while nonwork trips were carried out most frequently in the off-peak hours (32% between 9:00
am and 3:30 pm).
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FIGURE 4-16 TRIP DISTRIBUTION BY TIME-OF-DAY

Source: Steer Davies Gleave

4.30

Respondents were asked how many people were in the car for their most recent trip.
43% reported that they drove alone, 37% drove with 2 people, 10% drove with 3
people, 6% drove with 4 people, and 4% drove with 5 or more people.

FIGURE 4-17 TRIP DISTRIBUTION BY VEHICLE OCCUPANCY

Source: Steer Davies Gleave

4.31

42

Respondents were asked to estimate their fuel related driving costs for their most
recent trip. In the sample, cost estimates had a mean of $24 and the median of $10.
In addition, it may be noted that 90% of respondents indicated that they only incurred
fuel costs for their most recent trip.
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4.32

The majority of respondents, 81%, said they paid all of the driving costs for their most
recent trip. 5% of respondents indicated that they shared the cost with others in the
car, while 3% indicated someone else in the car paid all the costs and less than 1%
indicated that someone else not in the car paid all of the costs. 4% of respondents
indicated they shared the cost with others in the household, while less than 1%
indicated that someone else in the household paid all of the costs. 4% of respondents
said their employer paid all of the costs, while 2% said they shared the costs with their
employer. 1% of respondents indicated their driving costs do not fall in any of the
above situations.
FIGURE 4-18 COST SHARING

Source: Steer Davies Gleave

4.33

Respondents were asked how easy or difficult it would have been to complete the
activity for which they made their most recent trip somewhere else so that it would
not be necessary to cross the Ohio River. For both work (71%) and non-work (59%)
trips, majority of respondents indicated that it was impossible, very difficult or
somewhat difficult to avoid traveling across the Ohio River to conduct their activities.
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FIGURE 4-19 EASE OF AVOIDING TRAVEL ACROSS OHIO RIVER

Source: Steer Davies Gleave

Attitude Toward Tolling
4.34

Respondents were asked to report the travel related costs they incurred in a typical
month. As shown below, only about 2% of the sample paid tolls, indicating a lack of
toll roads in the area, and more broadly a potential lack of familiarity with toll road
benefits. It may be noted that a majority of respondents (84%) only incurred fuel
costs. A smaller number of respondents also paid parking. For commuters to downtown
Louisville, monthly parking costs as little as $75 or roughly $3.50 per workday.
FIGURE 4-20 COMPONENTS OF MONTHLY COSTS

Source: Steer Davies Gleave

4.35

44

As there are few tolled facilities in the Louisville region, respondents’ attitudes to
tolling were further assessed by asking questions about their potential responses to
different hypothetical policy scenarios.
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4.36

To assess respondents’ willingness to shift to local roads (e.g. US 31) to reduce their
travel costs, respondents were asked to state, if fuel prices increased to $4.50 per
gallon, whether they would use
i)

a local road that takes more time but is shorter

ii)

a freeway that takes less time but is longer

It can be seen from the figure below that respondents who currently drive on a
freeway (I-64 or I-65) are less likely to shift to a local road (US 31) in response to
additional travel costs incurred, as compared to respondents who already drive on US
31.
FIGURE 4-21 RESPONSE TO FUEL PRICE INCREASE

Source: Steer Davies Gleave

4.37

Reactions to the I-65 and East End bridges tolling proposal were mixed. Current users
of I-65 were slightly more opposed (43%) to the new bridge than current users of I-64
and US 31 bridges (36%).
FIGURE 4-22 REACTIONS TO THE I-65 AND EAST END BRIDGES TOLLING PROPOSAL

Source: Steer Davies Gleave
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4.38

When respondents were asked if they will personally use the new I-65 bridge under a
reasonable toll and providing better traffic conditions, 42% said they would probably
or most certainly use it, while 12% said they will most certainly not use it. For the East
End bridge, 37% said they would probably or most certainly use it, while 15% said they
will most certainly not use it.
FIGURE 4-23 USE OF NEW BRIDGE

Source: Steer Davies Gleave

When asked directly how much they would be willing to pay for the bridge they
currently used, respondents said that the toll would need to be on average $1.95 for it
to be too expensive to consider using, even to have a guaranteed drive time9.
4.39

If this same analysis were done with only those respondents who indicated they are
not opposed to the proposal of tolling, the average value that respondents indicate as
too expensive is $2.30.

4.40

When asked more in-depth questions regarding potential use of the tolled bridge,
around 33% of respondents consistently indicated that they were not interested in
paying a toll when comparing a tolled trip with a guaranteed travel time to a regular
trip, irrespective of the potential travel time savings and pricing levels offered to
them.

4.41

This group of respondents cited not wanting to pay, not believing that the travel time
savings were worth paying for, and finding the use of toll roads or bridges
inconvenient as the main reasons why they would be unlikely to use the tolled bridge
in future, as can be seen in the table below.
9

31 respondents (3% of total respondents) were dropped from this analysis, as they indicated
values of above $20 for them to consider it to be “too expensive”.
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TABLE 4.1
BRIDGE

RATING OF REASONS WHY RESPONDENT NEVER SELECTED A TOLLED

Completely
Agree

Somewhat
Agree

Neither Agree
nor Disagree

Somewhat
Disagree

Completely
Disagree

Inadequate travel
time savings

84%

10%

5%

1%

1%

Unwillingness to pay

88%

8%

3%

1%

1%

17%

33%

24%

17%

9%

66%

18%

11%

2%

3%

Reason

Congested driving
conditions acceptable
Finding toll roads
inconvenient

Source: Steer Davies Gleave

4.42

The main reasons to use the new tolled bridge cited by those who indicated that they
would be willing to use it were the travel time savings and the dislike of congested
traffic. A breakdown can be found in the table below.
TABLE 4.2

RATING OF REASONS WHY RESPONDENT SELECTED A TOLLED BRIDGE
Completely
Agree

Somewhat
Agree

Neither Agree
nor Disagree

Somewhat
Disagree

Completely
Disagree

Travel Time Savings

33%

47%

15%

3%

2%

Reliability

8%

19%

43%

16%

13%

Dislike of Congested
Traffic

42%

40%

13%

3%

2%

Higher speeds

14%

28%

31%

16%

12%

Safer Journey

8%

16%

42%

21%

13%

More Comfortable
Journey

10%

28%

36%

15%

11%

Reason

Source: Steer Davies Gleave

4.43

Respondents’ attitudes towards alternate toll collection methods were assessed by
eliciting their willingness to use video toll collection instead of transponder electronic
toll collection (ETC). In the peak period, if video toll costs $1 more per trip than
transponder ETC toll, about 10% of respondents would pay using this method, while if
video toll costs $2 more per trip, about 9% of respondents would pay using video.
Results are similar for respondents who made their recent trip in the off-peak periods.
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FIGURE 4-24 PREFERENCE FOR VIDEO TOLL OVER ELECTRONIC TOLL COLLECTION

Source: Steer Davies Gleave

4.44

If a discount of $1 per trip is offered for users who make a monthly commitment and
pay in advance, 76% of respondents who made work trips in the peak periods and 58%
of respondents who made work trips in the off-peak periods will use a discount
program. For non-work trips, the willingness to buy a discount pass is lower, as
expected.
FIGURE 4-25 WILLINGNESS TO BUY DISCOUNT PASS

Source: Steer Davies Gleave

4.45

48

74% of respondents who did not choose the discount pass indicated that they do not
drive frequently enough to make use of the discount program. 16% indicated that they
were unsure if a discount of $1 per trip would be worth the commitment, while 6% felt
this discount was too small to make a monthly commitment.
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FIGURE 4-26 REASONS WHY NOT BUY DISCOUNT PASS

Source: Steer Davies Gleave

Analysis of Behavioral Responses
Forecasting Demand Diversion on the Tolled Bridges
4.46

One of the main purposes of the SP survey was to generate estimates of behavioral
responses following the introduction of a toll on the new bridges.

4.47

To determine these responses, Steer Davies Gleave designed a stated preference
exercise where respondents were offered choices between alternative routes – one
route which was slower and untolled vs. a faster route with a toll. In addition to time
and cost, based on their response to changes in fuel policy as stated in the survey, the
type of free road was also shown and varied in the SP design. The possible free road
alternatives were:
i)

Freeway with access ramps

ii)

Route with local roads including traffic signals

4.48

We developed an experimental design consisting of 9 combinations of time and cost
values that were based on their reported travel time. Respondents were asked to
complete all of the choice scenarios.

4.49

The survey software was programmed to randomly select the ordering of the questions
to ensure that the order of the trade-off combinations didn’t bias the respondents
towards one range of cost and time.

4.50

We estimated a diversion model based on respondents’ stated route choice: using the
tolled bridge vs. an alternative route.

4.51

The diversion model calculates the total journey cost (expressed in monetary value,
with travel times converted to a monetary equivalent), taking into account different
sensitivities to time and cost. It then compares the total costs for alternate routes and
estimates the likely diversion of traffic to the new tolled bridges.
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4.52

The toll bridge traffic diversion is estimated by calculating the amount of demand that
would be diverted to alternate routes because of the introduction of a toll, taking into
account two factors with opposing effects: the added attractiveness of reduced travel
time on the bridge due to added capacity and less congestion, and the additional cost
imposed by the toll.
Forecasting Route Choice

4.53

While the previous section presented descriptive statistics on survey respondents and
their characteristics, the following section presents a quantitative analysis of the SP
survey data. In particular, we describe the route choice model developed to derive
the value of time distributions and the cost and various time weights used in the
models.

4.54

Values of time are generally estimated at the market segment level using econometric
models. In particular, logit-form choice models are estimated based on a set of binary
choices between using the new tolled bridge and free routes.

4.55

The greater the generalized cost advantage of the tolled bridges compared with a
competing route, the more likely it is that travelers will be attracted from that
competing route to the toll road. Conversely, the greater the generalized cost
disadvantage of the toll bridge, the more likely it is that traffic will be attracted to
the free alternate road.

4.56

The multiple choice scenarios for each individual made it possible to estimate values
of time (VoT) for users, as the very large number of survey responses provide
numerous observations on different individuals trading off time advantages with
monetary costs. The general form of the estimated logit model is as follows:

Pni

eVni
V
¦ e nj

A j  A (n )

where Pni is the probability of individual n choosing alternative i from a set of
alternatives A(n). Vni is the deterministic utility of alternative i to individual n.
4.57

The deterministic component of utility is expressed as the sum product (or scalar
product) of a vector of parameters and a vector of variables, as follows, where E is
the vector of parameters and x is the vector of variables:

Vni
4.58

50

E ´xni

The choice modeling involved an iterative process attempting to find the most
appropriate models. This process involved the estimation of separate models for each
existing market segment, and the models estimated reflect the key variables
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influencing the choice of toll road for a trip: the trip’s out-of-pocket cost difference
(toll amount only10) and travel time difference.
4.59

The VOTs of different market segments implied by these models varied with household
income and with trip purpose in a sensible way, but segmentation using these
variables was unable to fully capture the variance in the distribution of VOTs.

4.60

The market segment VOTs estimated using binary logit model, while internally
consistent, were quite low. Implied VOTs were on average $6.5/hr to $8.5/hr. These
values are much lower than VOT estimation based on wage rate would suggest.
Further segmentations by income, trip purpose and origin-destination, while
consistent, did not display expected variations.

4.61

Traditional segmentation of the market by income and purpose was nevertheless
conducted to gain insight in these typically-defined market segments. Segmenting by
trip purpose or household income produced average VOTs for sub-segments that, while
not counterintuitive, showed little variation.

4.62

As a result, we decided that, rather than defining segments based on other variables
in the data, the value of time distribution itself should be used to define segments,
with different segments corresponding to different quantiles of the distribution. While
binary logit estimation techniques exploiting the multiple choice scenarios for each
individual made it possible to estimate market level VOTs, estimating the distribution
of individual-level VOTs requires more complex econometric methods.

4.63

We decided to use the powerful mixed logit model to estimate the individual-level
VOT distribution.

4.64

The ordinary logit model is a special case of the mixed logit model, the latter being
much more general and flexible: among other things, it allows estimation of
individual-level parameters values.
Logit:

Vni

E ´xni Pni

eVni
V
¦ e nj

A j  A (n )

Mixed Logit:

4.65

Vni

E ´xni P
Pnini

§ eVni ·
¨ e E ' xni ¸
³ ¨¨ ¦ e Ee'xVnj nj¸¸ f E dE
¨A A(n ) ¸
© jj
¹

¦

Unlike the ordinary logit model, the integrals involved in mixed logit models cannot be
solved analytically. The integration is done by simulation. Applications where mixed
logit can be useful include situations where market segments are not clearly identified
or understood (which was seen while adopting traditional market segmentation

10
Auto operating cost and fuel cost were not modelled as they do not vary significantly between a toll road and an
untolled alternative road of similar length, and so do not affect the choice between the two.
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approaches using a logit model) and those where taste variations among users is
significant (which was verified after estimating a mixed logit model).
4.66

Mixed logit is not necessary if only aggregate market behavior is of interest, or if the
market segments are well-defined and understood. Its limited use in practice is mainly
due to the difficulty of model specification, the computational cost of model
estimation, and in some cases the intricacy of interfacing with other models in a
forecasting system. However, once these issues are resolved, mixed logit approaches
have shown that they can often lead to better behavioral models, better predictions,
and better understanding of the markets.

4.67

The figure below shows the distribution of VOTs in the sample. The use of a mixed
logit model is justified by the fact that the estimated spread of the value of time in
the sample is significant. The distribution has a mean value of $12/hr, a standard
deviation of $12.5/hr and a median of $8.25/hr.
FIGURE 4-27 DISTRIBUTION OF VALUES OF TIME

Source: Steer Davies Gleave

4.68

52

We estimated three VOT quantiles from the mixed logit model to use in the traffic and
revenue forecasting. These VOTs correspond to low, medium and high willingness to
pay for travel time savings segmentation of travelers. Two approaches were used to
calculate the value of time for each quantile. In the first approach, the mean value of
time for each quantile was calculated by using a simulation technique. However, since
the high value of time quantile can have an infinite value of time, the estimate for the
third quantile is inflated. To account for this inflation, an alternate approach was
developed wherein the median within each quantile was calculated. In this approach,
the low, medium, and high VOTs correspond to the 16.67%, 50%, and 83.33% quantiles
of the value of time distribution.

H-72

Final Report
TABLE 4.3

VALUE OF TIME DISTRIBUTION AND MARKET SEGMENTS
Value of Time
Mean Within
Quantile

Median
Within
Quantile

Low: 0 % – 33 %

$3.45

$3.60

Medium: 33 % – 67 %

$8.35

$8.20

High: 67% - 100 %

$23.90

$18.70

Quantile

Source: Steer Davies Gleave

4.69

The range of value of time obtained by using the mixed logit model is reasonable, if
not somewhat conservative. As a rule of thumb in transport studies, it is common
practice to estimate VOT as a percentage of the hourly wage. Although there has
been a wide range of estimates, many published surveys have found travel time values
around 50% of the wage rate (Small, 1992; Walters, 1992; Lam and Small, 2000).
Applying US DOT guidance, an average wage rate in Louisville area is $21.84/hr in
201011. Thus, based on this method, a value of time of almost $12/hr would have been
expected for this market.

4.70

Further, by capturing the heterogeneity in the behaviors of travelers in the Louisville
area, the diversion model provides an enhanced behavioral representation of
travelers’ choices in this area.

Trucking Industry Outreach
4.71

In order to gain insight into how the trucking community is likely to respond to the
introduction of tolls to some of the Ohio River crossings, we conducted interviews with
six members of the trucking community who represent a cross-section of the industry.
These individuals represented different lengths of haul (local routes, regional routes,
and long-distance routes), for-hire carriers vs. carry own commodity, and drivers who
are company employees vs. owner-operators. As might be expected, the attitudes and
anticipated behavior to the tolls varied widely depending on the business model of the
trucking company.

4.72

Below we summarize some of the key takeaways from these interviews:
I

Willingness to pay the toll will be impacted by the ability to pass the toll on to
customers; this was likely to be possible for more of the short-distance companies
and those that can exercise pricing power.

11

US Department of Transportation, Office of the Secretary of Transportation, “The Value of Saving Travel Time:
Departmental Guidance for Conducting Economic Evaluations”, 1997
Household income data from
http://factfinder2.census.gov/faces/tableservices/jsf/pages/productview.xhtml?pid=ACS_11_5YR_DP03
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I

Owner-operators are more likely to avoid tolls than company drivers who are often
prescribed a route from a dispatcher.

I

Dispatchers, and the software programs they utilize, will consider tolls as one of
the factors in the vehicle operating cost that are used to determine routings

I

Vehicle operating costs can vary widely from owner-operator ($0.80 - $1.20 / mile
range quoted) compared to companies that employ drivers (operating costs of up to
$1.75 were quoted).

I

Time savings of the magnitude of this project hold much greater value to shortdistance (ie, delivery) companies compared to long-distance drivers.
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5

Forecasting Methodology
Overview

5.1

This chapter describes the methodology Steer Davies Gleave used to develop the
traffic and revenue forecasts. This approach is depicted in Figure 5.1 and uses many
inputs from the Time-of-Day (TOD) model that was developed by CDM Smith to support
the NEPA analysis. The TOD model is a classic four-step model that operates at daily
level with a breakdown of the demand into 8 time periods for purposes of the traffic
and transit assignments. The model network covers the counties of Floyd and Clark in
Indiana and Oldham, Jefferson and Bullitt in Kentucky. The model was calibrated for a
base year of 2007.

5.2

Using the TOD model along with data collection elements described in the prior
chapters, Steer Davies Gleave developed a custom toll forecasting model (SDG model)
in Cube/Voyager and calibrated it for a base year of 2012. The key elements of the
SDG model can be summarized as:

5.3

I

A choice model mechanism was incorporated as part of the assignment procedure
to better reflect route choice algorithms. The choice model is applied at a detailed
level of trip desegregation including vehicle type, willingness to pay tolls, and toll
payment method.

I

A new time period of 6-7 pm was added to create a total of nine time periods. 6-7
pm was previously considered as part of the night period.

I

The existing network was updated to reflect the 2012 traffic conditions. This not
only included updating the network to reflect the new infrastructure built since
2007 but also a detailed revision of the network attributes such as road capacities,
speed limits and speed-flow-curves parameters.

I

New traffic counts and travel time measures were used to validate the assignment
results across the network for each of the nine time periods, and in particular for
each of the existing Bridges, providing a robust platform for the forecasts.

I

Socioeconomic forecasts for the model area were developed by an independent
economic consultant, and a growth model was built to validate the river crossing
traffic growth included in the demand matrices.

I

Forecast years of 2016, 2018, 2023 and 2030 were prepared.

Figure 5.1 details the forecasting framework of the SDG model, with four basic
components. In the Base Year component, the base year trip tables and networks from
the TOD model are used as inputs along with traffic counts and travel times to adjust
the trip tables to a 2012 base year level, and the model’s traffic volumes, travel
times, and trip patterns are validated against observed conditions. In the Network
Improvements component, the future networks are set to reflect the planned projects
included in the RTP and the Project improvements, including toll rates. In the Traffic
Growth component, the base year trip tables are grown to future year levels through a
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combination of the cross-river growth model and running the independent
socioeconomic forecasts through the TOD model. Finally, in the Future Year Model
component, the traffic and revenue forecasts are prepared by assigning the future
trips to the future networks using an assignment procedure including route choice.
5.4

The remainder of this chapter explains in detail the development of the SDG model,
the calibration/validation results, and the assumptions and parameters of the model.

Base Year Demand
5.5

As depicted in Figure 5.1 above, we used a matrix estimation process to establish the
base year trip levels. This matrix estimation used processed 2007 trip tables from the
TOD model as the seed matrices along with traffic counts, including vehicle
classification data, as the targets. Below, we describe the process we used to prepare
the seed matrix.
Demand Matrices

5.6

As part its forecasting mechanism, the TOD model creates Origin-Destination (OD)
vehicle trip tables for each of the time periods. For each time period trip table, there
are 35 trip segments based on combinations of the following attributes:
I

2 Vehicle types (Autos and Trucks)

I

4 Journey purposes (Home Based Work, Home Based Other, Non-Home Based and
External)

I

3 car availability groups (No car, 1 car and 1+ cars)

I

3 income groups (Low, Med and High)

5.7

For preparation of the seed matrices, we grouped the matrices into auto and truck
vehicle types. We further split the TOD model truck matrices into medium and heavy
trucks with proportions of 35% and 65% were used for medium and heavy trucks
respectively based upon the average split observed in our traffic count data.

5.8

During the matrix estimation assignment purposes vehicles were converted into
Passenger Car Units (PCUs) using the following factors:

56

I

Autos:

1

I

Medium Trucks:

1.5

I

Heavy Trucks:

2.5

H-76

Final Report

FIGURE 5.1

MODELING APPROACH
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Time Periods
5.9

For the matrix estimation process, seed matrices are needed for each of the model’s
time periods. The TOD model disaggregates the daily trip matrices into eight time
periods, with three AM periods, a Midday (MD) period, three PM periods and the
Nighttime (NT) period which runs from 6pm to 6am. After analyzing the observed
traffic profiles of the Bridges we decided to split the NT period to create a new PM
period representing 6-7 pm. We created the 6-7 pm period by allocating 28% of the
previously defined NT period trips.

5.10

The final time periods used in the SDG model are:
I

AM1 – 1hr (06:00 – 07:00)

I

AM2 – 1hr (07:00 – 08:00)

I

AM3 – 1hr (08:00 – 09:00)

I

MD – 6hr (09:00 – 15:00)

I

PM1 – 1hr (15:00 – 16:00)

I

PM2 – 1hr (16:00 – 17:00)

I

PM3 – 1hr (17:00 – 18:00)

I

PM4 – 1hr (18:00 - 19:00)

I

NT – 11hr (19:00 - 06:00)

Base Year Network / Network Attributes
Zone System
5.11

The SDG model adopted the existing zone system of the TOD model which has a total
of 855 zones, covering the counties of Clark and Floyd in Indiana, and Bullitt,
Jefferson, and Oldham, Jefferson and Bullitt. Table 5.1 lists the numbers of zones by
county and Figure 5.2 displays the traffic network and zone system.
TABLE 5.1

ZONES BY COUNTY
ID

County Name

Number of Zones

1

Floyd

74

2

Clark

90

3

Jefferson

537

4

Oldham

42

5

Bullitt

58

6

External

54

Total

58

855
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FIGURE 5.2

TRAFFIC NETWORK AND ZONE SYSTEM

Road Network
5.12

SDG also adopted the existing traffic network for its traffic model. The existing TOD
model network included attributes such as road type, road capacity and free-flow
speeds. These link attributes were originally imported by CDM Smith from the KIPDA
MPO daily model and adjusted to represent hourly conditions. This is particularly
important in the case of the capacity; the other attributes are the same across the
day.
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5.13

To maintain consistency, CDM Smith decided to compute the hourly capacities using a
10% k-factor12 for all the links and area types. That is, daily capacities are multiplied
by 0.1 to calculate hourly capacities. We reviewed the capacities in parallel with the
network calibration and made slight modifications as needed:
I

Freeway capacity increased from 1500 to 2200 PCUs/hr/lane

I

US31 capacity increased from 600 to 1000 PCUs/hr/lane

5.14

Table 5.2 summarizes the road capacities adopted in the SDG model.

5.15

For the development of mid-day and night capacities, CDM Smith determined that
instead of multiplying the hourly capacity by the number of hours of the period, it was
more appropriate to estimate a factor based on the ratio of the period total traffic to
the peak hour traffic within that period. We used the same factor for the MD and, as
we changed the definition of the NT period, we re-estimated the factor for this
period.

12

In traffic engineering, k-factors are used to convert from daily to hourly
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TABLE 5.2

NETWORK ATTRIBUTES

Facility
Type
11
13

Freeways
Low Capacity Freeway

21

Divided Arterial 1

22

Divided Arterial 2

23

Divided Arterial 3

24

Divided Arterial 4

25
31
35
41
45
49

Divided Arterial 5
Undivided Arterial 1
Undivided Arterial 2
Undivided Arterial 3
Undivided Arterial 4
Undivided Arterial 5

61

One Way 1

62

One Way 2

63

One Way 3

64
65

One Way 4
Frontage Road 1

66

Frontage Road 2

67

Frontage Road 3

68
71
72
73
74

Frontage Road 4
Ramp High Speed 1
Ramp Low Speed 1
Ramp High Speed 2
Ramp Low Speed 2

Road type

Description

Bridges and I64 between the Bridges
Signal density < 0.5 signals/mile and a
speed limit of 55 m/hr
Signal density < 0.5 signals/mile and a
speed limit of 45 m/hr
Signal density >= 0.5 signals/mile and <
2.5 signals/mile
Signal density >= 2.5 signals/mile and <=
4.5 signals/mile
Signal density > 4.5 signals/mile
Undivided Arterial with turning bays
Undivided Arterial without turning bays
Divided Collectors and Local Roads
Undivided Collectors and Local Roads
Side streets used for bus routes
One-Way Street with a signal density < 0.5
signals/mile
Signal density >= 0.5 signals/mile and <
2.5 signals/mile
Signal density >= 2.5 signals/mile and
<=4.5 signals/mile
Signal density > 4.5 signals/mile
Signal density < 0.5 signals/mile
Signal density >= 0.5 signals/mile and <
2.5 signals/mile
Signal density >= 2.5 signals/mile and <=
4.5 signals/mile
Signal density > 4.5 signals/mile
High Speed (Generally straight)
Low Speed (Noticeably curved)
High Speed (Generally straight)
Low Speed (Noticeably curved)

Capacity per
lane (PCU/hr)
2200
1600
850
850
750
750
650
600
500
550
450
250
700
700
500
500
700
700
500
500
1400
1300
1400
1300

Speed Flow Curves
5.16

Travel times are estimated based on the volume/capacity ratio on each link of the
network. For this we have used a traditional BPR13 formulation with alpha and beta
parameters.

5.17

We reviewed the parameters included in the TOD model and kept them all for our
model except the alpha parameter for the low capacity freeway links. For this class,

13
The BPR function was developed by the Bureau of Public Roads as an equation to estimate how travel times increased
as a function of increasing traffic volume
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we have increased the parameter from 0.1 to 0.25, making it consistent with the
regular freeway links at low speeds. The Figure 5.3 displays the curves adopted for the
SDG model.
FIGURE 5.3

SPEED FLOW CURVES

Model Validation
5.18

A key objective of our modeling approach is for the model to accurately reflect the
actual traffic of each bridge crossing and major roadways throughout the network.
Accordingly, we present detailed traffic validation information for the bridge crossings
for the AM peak in Table 5.3, the PM peak in Table 5.4, and daily in Table 5.5, along
with validation of the major roadways in Table 5.6, Table 5.7, and Table 5.8 for the
AM peak, PM peak, and daily, respectively. In these tables for both the forecasted
and observed traffic, the AM peak represents the average of the three AM periods,
while the PM peak represents the average of the four PM periods.

5.19

These tables provide the volume calibration in terms of the GEH statistic, which is a
common measure calculated to determine how well forecasted traffic matches
observed traffic. The GEH statistic is calculated as:
 = 

5.20
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 )
 )



 0.5

GEH values less than 5 indicate a good fit of observed levels, while GEH values greater
than 10 indicate that more attention is needed on a specific location of the model.
The results in the following tables indicate that the model’s traffic forecasts do a good
job of matching observed levels.
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TABLE 5.3

AM BRIDGE CROSSING TRAFFIC VALIDATION (VEHICLES / HOUR)

Bridge

Direction

I65

NB
SB
NB
SB
NB
SB

U31
I64

I65
I64

I65
U31
I64

I65
US31
I64
All Bridges

NB
SB
NB
SB
NB
SB
NB
SB
NB
SB

Observed
Traffic
Counts

Assigned
Model Flow

Cars
2,680
2,688
3,640
3,688
290
289
1,580
1,452
1,251
1,262
3,742
3,792
Total Trucks (Med + Heavy)
426
468
453
492
190
214
211
240
Total
3,106
3,157
4,093
4,180
293
289
1,596
1,452
1,441
1,475
3,953
4,031
Two-Way Total
7,199
7,337
1,890
1,742
5,394
5,507
14,482
14,585
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% Diff

GEH

0%
1%
0%
-8%
1%
1%

0.2
0.8
0.0
3.3
0.3
0.8

10%
9%
12%
14%

2.0
1.8
1.7
1.9

2%
2%
-1%
-9%
2%
2%

0.9
1.4
0.2
3.7
0.9
1.2

2%
-8%
2%
1%

1.6
3.5
1.5
0.9
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TABLE 5.4
Bridge

Direction

I65

NB
SB
NB
SB
NB
SB

U31
I64

I65
I64

I65
U31
I64

I65
US31
I64
All Bridges

64

PM BRIDGE CROSSING TRAFFIC VALIDATION (VEHICLES / HOUR)

NB
SB
NB
SB
NB
SB
NB
SB
NB
SB

Observed
Traffic
Counts

Assigned
Model Flow

Cars
4,500
4,594
2,907
2,905
1,281
1,201
680
691
3,570
3,539
1,990
1,994
Total Trucks (Med + Heavy)
516
523
441
497
199
220
221
227
Total
5,016
5,117
3,348
3,401
1,287
1,201
683
691
3,769
3,760
2,211
2,220
Two-Way Total
8,364
8,519
1,970
1,892
5,981
5,980
16,315
16,391

H-84

% Diff

GEH

2%
0%
-6%
2%
-1%
0%

1.4
0.0
2.3
0.4
0.5
0.1

1%
13%
11%
3%

0.3
2.6
1.4
0.4

2%
2%
-7%
1%
0%
0%

1.4
0.9
2.4
0.3
0.2
0.2

2%
-4%
0%
0%

1.7
1.8
0.0
0.6
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TABLE 5.5

DAILY BRIDGE CROSSING TRAFFIC VALIDATION

Bridge

Direction

I65

NB
SB
NB
SB
NB
SB

U31
I64

I65
I64

I65
U31
I64

NB
SB
NB
SB
NB
SB
NB
SB
NB
SB

I65
US31
I64
All Bridges

TABLE 5.6

Observed
Traffic
Counts

Assigned
Model Flow

Cars
52,565
53,073
49,047
48,624
11,027
10,667
12,859
12,665
34,137
34,090
35,699
36,022
Total Trucks (Med + Heavy)
10,364
10,543
9,998
10,496
4,169
4,337
4,155
4,325
Total
62,929
63,616
59,046
59,120
11,119
10,667
13,024
12,665
38,306
38,427
39,853
40,347
Two-Way Total
121,975
122,735
24,143
23,333
78,159
78,773
224,277
224,841

% Diff

GEH

1%
-1%
-3%
-2%
0%
1%

0.5
0.4
0.7
0.4
0.1
0.3

2%
5%
4%
4%

0.4
1.0
0.5
0.5

1%
0%
-4%
-3%
0%
1%

0.6
0.1
0.9
0.6
0.1
0.5

1%
-3%
1%
0%

0.4
1.1
0.4
0.2

AM MAJOR ROADWAY TRAFFIC VALIDATION
GEH Summary

<5

<10

<15

54
2
100%
4%

54
0
100%
0%

54
2
100%
4%

54
0
100%
0%

54
2
100%
4%

54
0
100%
0%

Cars
Number of Locations (Cumulative)
52
Number of Locations (Individual)
52
% Cumulative
96%
% Individual
96%
Tot Trucks (Med + Heavy)
Number of Locations (Cumulative)
52
Number of Locations (Individual)
52
% Cumulative
96%
% Individual
96%
Total
Number of Locations (Cumulative)
52
Number of Locations (Individual)
52
% Cumulative
96%
% Individual
96%
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TABLE 5.7

PM MAJOR ROADWAY TRAFFIC VALIDATION
GEH Summary

<5

<10

<15

54
2
100%
4%

54
0
100%
0%

54
0
100%
0%

54
0
100%
0%

54
2
100%
4%

54
0
100%
0%

<10

<15

54
0
100%
0%

54
0
100%
0%

54
0
100%
0%

54
0
100%
0%

54
0
100%
0%

54
0
100%
0%

Cars
Number of Locations (Cumulative)
52
Number of Locations (Individual)
52
% Cumulative
96%
% Individual
96%
Tot Trucks (Med + Heavy)
Number of Locations (Cumulative)
54
Number of Locations (Individual)
54
% Cumulative
100%
% Individual
100%
Total
Number of Locations (Cumulative)
52
Number of Locations (Individual)
52
% Cumulative
96%
% Individual
96%

TABLE 5.8

DAILY MAJOR ROADWAY TRAFFIC VALIDATION
GEH Summary

<5
Cars

Number of Locations (Cumulative)
54
Number of Locations (Individual)
54
% Cumulative
100%
% Individual
100%
Tot Trucks (Med + Heavy)
Number of Locations (Cumulative)
54
Number of Locations (Individual)
54
% Cumulative
100%
% Individual
100%
Total
Number of Locations (Cumulative)
54
Number of Locations (Individual)
54
% Cumulative
100%
% Individual
100%

Travel Times
5.21

66

In addition to validating traffic volumes, we sought to validate the model’s prediction
of travel times. Accurate representation of travel times is an important element of
models used to evaluate time-cost trade-offs of potential toll facility users. Below we
present figures that plot the model’s predicted travel times for the AM and PM peaks
against the observed travel times. In these plots, the x-axis is labeled with a segment
number that corresponds to those mapped in Figure 5.4. Specifically, Figure 5.5,
Figure 5.6, and Figure 5.7 display the travel time validation for Route 1, Route 2, and
Route 3, respectively. In these figures for both the forecasted and observed travel
times, the AM peak represents the average of the three AM periods, while the PM peak
represents the average of the four PM periods.
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5.22

With minor exceptions, the model does a very good job of replicating observed travel
times. Route 1’s modeled travel times almost exactly match the observed travel times
during the PM peak, and are a bit slower than observed in the AM Peak. Route 2’s
modeled travel times are very similar to observed travel times for both peak periods.
For Route 3, the modeled travel time is a little faster than observed for the AM peak
in the eastbound direction, but slower than observed for the AM peak in the
westbound direction and for both directions in the PM peak. A closer inspection
reveals that the slower modeled times occur at the eastern segment of the route.
FIGURE 5.4

TRAVEL TIME SEGMENTS
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FIGURE 5.5

ROUTE 1 PEAK PERIOD TRAVEL TIME VALIDATION
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FIGURE 5.6
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FIGURE 5.7

ROUTE 3 PEAK PERIOD TRAVEL TIME VALIDATION
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Future Year Network
5.23

The future year networks include the projects contained in the Kentuckiana Regional
Planning & Development Agency (KIPDA)’s Regional Transportation Plan (RTP)
prepared as the Louisville (KY-IN) Metropolitan Planning Organization. Table 5.9
presents the list of these projects and the model year that they are included. Further
details on the projects are available in the Transportation Improvement Program and
the Horizon 2030: Metropolitan Transportation Plan.
TABLE 5.9

FUTURE YEAR HIGHWAY NETWORK IMPROVEMENTS

KIPDA ID

Project Name

2

Grantline Road

128

KY 1931 Greenwood Road

Widen from 2 to 3 lanes

2018

147
154

KY 393
KY 1450
I-265 Gene Snyder
Freeway

Relocate and widen KY 393 from 2 to 3 lanes
Widen KY 1450 from 2 to 3 lanes

2018
2018

Reconstruct I-265 interchange at I-64

2018

English Station Road
KY 61
Cooper Chapel Road
Phase I

Widen English Station Road from 2 to 3 lanes
Widen KY 61 from 2 to 4 lanes
Phase I: Reconstruct Cooper Chapel Road from 2 to 3
lanes

2018
2018

179
188
200
222

Description
Improve/construct approximately 5,000 feet of
street on Grantline Road; Improve existing section
with lane widening, curb/gutter and sidewalks

Network Year
2018

2018

229

KY 1450

Widen KY 1450 from 2 to 5 lanes

2018

230

US 42

Construct 2 way center turn lane on US 42

2018
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KIPDA ID
233
268

Description
Reconstruct and widen KY 1819 from 2 to 3 lanes
Extend as a 2 lane road from south and west of
Johnson School Road to KY 864

Network Year
2018
2018

289

Grade Lane

Widen from 2 to 4 lanes

2018

306
350

Star Hill Road
I-64
KY 1747 Hurstbourne
Parkway

Construct Star Hill Road as a new 2 lane road
Widen from 4 to 6 lanes

2018
2018

Add 3rd travel lane southbound

2018

381

Buechel Bank Road

2018

390

I-64

395

I-65

400

I-264

442

LaGrange Overpass

Add center turn lane on Buechel Bank Road
New interchange and connector road with
interchange on I-64
Reconfigure northbound and southbound ramps on I65 and add a lane
Add 1 lane in each direction on I-264 from KY 1447
(Westport Road) to I-71.
Construct LaGrange overpass over I-71 from Business
Park Road to New Moody Lane

469

KY 155

Widen from 4 to 6 lanes

2018

359

476
484
493
514
540

US 42
Widen from 5 to 7 lanes
KY 1447
Widen from 2 to 5 lanes
KY 44
Reconstruct and add center turn lane (2 to 3 lanes)
Veterans Parkway Phase 2
Widen from 2 to 4 lanes…
Construct 2 lane road and bicycle and pedestrian
Ohio River Greenway
path

575

Brown Station Way

952

I-71

953

US 60

998

IN 111

1192

Broadway & 18th Street
KY 53 LaGrangeBallardsville Road

1252
1267
1271
1344

Philips Lane
US 42
I-265 Lee Hamilton
Highway

2018
2018
2018
2018

2018
2018
2018
2018
2018

Widen from 4 to 6 lanes
New interchange and connector road with
interchange on I-71 near Jefferson/Oldham County
border

2018

Widen from 2 to 3 lanes
Widen from 2 to 3 lanes and widen from 2 to 5 lanes.
Includes 1 bridge, signals and signs

2018

Align intersection of Broadway and 18th Street

2018

Widen from 2 to 3 lanes by adding a center turn lane

2018

Widen from 2 to 4 lanes
Widen from 2 to 3 lanes

2018
2018

I-265 interchange modification at State Street

2018

2018

2018

1345
1346
1433

I-265
I-265
Ebenezer Church Road

I-265 interchange modification at IN 111
I-265 interchange modification at Charlestown Road
Railroad grade crossing improvement

2018
2018
2018

1476

I-64

2018

1478

I-71

Improve I-64 interchange
Addition of auxiliary lanes near the Kentucky
Interchange

1487
1488
1489

KY 146
KY 22
KY 22

Widen KY 146 from 2 to 3 lanes
Widen from 2 to 3 lanes and widen from 2 to 5 lanes
Widen from 2 to 3 lanes and widen from 2 to 5 lanes

2018
2018
2018

1490
1491
1542

KY 480
KY 44
US 31E
Market Street/Spring
Street

Widen KY 480 from 3 to 5 lanes
Widen from 2 to 5 lanes
Phase 1: Realign and widen US 31E from 2 to 5 lanes
Upgrade and designate Market Street and Spring
Street as two-way streets
Relocate Crittenden Drive at the Louisville Regional
Airport Authority

2018
2018
2018

1556
1801

70

Project Name
KY 1819
Cedar Creek Road
Connector

Crittenden Drive
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KIPDA ID
1803
1804
1808

Project Name
I-64

Description
Network Year
Construction of I-64 WB auxiliary lane…
2018
Reconstruct existing interchange; additional SB lane
I-64/KY 1747 Interchange
2018
for Hurstbourne Parkway; Widen and align ramps
Construct new connection from Old LaGrange Road
Buckner Connector
2018
to KY 393

1817

KY 1020 National Turnpike

1823

KY 2053/KY 864

1824

KY 2055 Mount Holly Road

1827

US 42

1482 / 1483
1583 / 1584

I-265
Watterson Trail Phase II
One-Way Street
Conversion to Two-Way
Phase 1 & 2

1809 / 1810

Widen from 2 to 3 lanes
Design and construct phase 1 of a new North/South
Park Road

2018

Widen from 2 to 3 lanes
Modification of US 42 between Ewing and Lindsay
Avenues

2018

Improve I-265/KY 61 interchange
Widen Watterson Trail from 2 to 3 lanes

2018
2018

Conversion of one-way streets in downtown
Louisville to two-way traffic

2018

2018

2018

407 / 958 /
959

I-265

Widen from 4 to 6 lanes

2018

435 / 436

KY 1065

2018

479 / 480

US 60

Widen from 2 to 5 lanes
Add 1 travel lane in each direction on US 60 from KY
1747 to I-265

181
198
223

I-64/KY 1747 Interchange
Reconstruct existing interchange including construct
(Hurstbourne Parkway
ramp 7 "flyover" and re-time signals along KY 1747
Interchange)
Old Henry Road Construct new 4 lane route from Old Henry Road
Crestwood Bypass
interchange at I-265 (Gene Snyder Freeway) to KY 22
Cooper Chapel Road
Extend and construct 2 lane roadway with a
Phase 3
continous center-turn lane

2018
2030
2030
2030

279

Enterprise Drive

Extend as a 4 lane road from KY 1020 to KY 1631

2030

301
386
392

10th Street
KY 1747
I-65 / KY 61 Interchange

Widen from 4 to 7 lanes
Widen from 4 to 6 lanes
Construct new interchange

2030
2030
2030

412
414
428

KY 22
KY 22
KY 146

Widen from 2 to 5 lanes
Widen from 2 to 5 lanes
Widen from 2 to 4 lanes

2030
2030
2030

446

KY 1931 Manslick Road

2030

498

Broadway

Widen from 2 to 4 lanes
Extend as a 2 lane road from Potters Lane to
Charlestown Road

586

US 150

2030

955

I-64

1338

River Road Extension

Addition of continuous left turn lane
Add 1 travel lane in each direction between I-264
and KY 1747
Extend River Road west from 7th Street to
Northwestern Parkway

1342

I-65
KY 2053 Mount
Washington Road

Added travel lanes (from 4 lanes to 6)

2030

Widen from 2 to 3 lanes

2030

1396

2030

2030
2030

429 / 443

KY 146

Widen from 2 to 4

2030

465 / 481

KY 907 Southside Drive

Widen from 2 to 5 lanes

2030

Future Year Demand
5.24

We prepared future year trip tables for each time period by applying three elements
of growth:
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5.25

I

Non-River crossing background traffic

I

Standard river crossing traffic

I

Induced river crossing traffic

Below, we describe the approach we used to apply the growth for each of these
elements.
Non-River Crossing Background Traffic Growth

5.26

While trips that do not cross the Ohio River are not in-scope to use one of the toll
bridges, they do provide background traffic that may contribute to congestion on
study area roads.

5.27

In order to determine the amount of non-crossing trip growth, we ran the TOD model
using the socioeconomic forecasts prepared by EDR Group as inputs for a 2011 base
year and future years of 2018 and 2030. For ODs that do not cross the river and for
each 2018 and 2030 time period of the SDG model, we calculated the background
traffic as:
SDG 2018OD = SDG Base YearOD + (TOD 2018OD – TOD 2011OD)
SDG 2030OD = SDG 2018OD + (TOD 2030OD – TOD 2018OD)
Standard River Crossing Traffic Growth

5.28

In the future, additional trips that cross the Ohio River will be attributable to 1) the
normal employment and economic activity that have been observed to produce the
historical river crossing traffic, and 2) trips that are induced by the new development
that is stimulated by the East End Crossing. This section describes our approach for
determining the first type of river crossing growth.

5.29

In Chapter 3, we described the econometric model that we estimated that describes
the relationship between key socioeconomic variables and cross river traffic. This
model estimated the growth by peak and off-peak periods. To determine the future
levels of standard river crossing traffic, we used the econometric model to identify
the total amount of incremental standard crossing trips, and we then used the TOD
model future trip tables to specify the distribution of this growth by OD.
River Crossing Traffic Growth Induced by New Development

5.30

The second type of river crossing growth is from trips that are induced by the new
development around the East End Crossing. In order to understand the effect of the
East End Crossing on development and ultimately creation of trips, we ran a version of
socioeconomic data that EDR Group forecast to occur if only the Downtown Crossing
project occurred.

5.31

By calculating the difference in the river crossing ODs in the trip tables from the TOD
model run with the socioeconomic forecasts that were forecasts with and without the
East End Crossing, we were able to isolate those river crossing trips that would be
attributable to the new development.
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5.32

These incremental river crossing trips were then added to the standard river crossing
trips forecast by the econometric model.
Collection Method Traffic Shares

5.33

After the future year trips were established by vehicle class, we further split trips
based on their toll collection method. There will be four categories of toll collection
for autos: 1) discount program requiring a transponder, 2) transponder, 3) preregistered video toll collection, and 4) other video toll collection. As time goes on,
more vehicles will be equipped with toll transponders, and accordingly we have
increased the share of trips in the transponder category in the later years. Table 5.10
presents the share of trips that we assumed by collection method and by model year.
To define the likely share of trips that would be enrolled in the discount program, we
considered the travel survey results presented in Figure 4-25 which showed a strong
desire of work travelers to enroll in a discount program. We based the video toll
collection market shares on both the survey results, Figure 4-24 which showed a small
percentage of travelers with a preference for video toll collection, along with the
experience of two recently opened Open Road Tolling facilities: Washington State SR
520 which has seen an opening year video toll collection share of 28%14 and Maryland’s
ICC which has seen an opening year video toll collection share of 14%. 15
TABLE 5.10

TOLL COLLECTION SHARE OF TRIPS

Collection Type

2018

2023

2030

Transponder16

65%

73%

80%

Preregistered Video

5%

4%

3%

Other Video

30%

23%

17%

Transponder (Trucks)

65%

73%

80%

Preregistered Video
(Trucks)

5%

4%

3%

Other Video (Trucks)

30%

23%

17%

Route Choice Model
5.34

We implemented an assignment routine that was applied for each time period. Within
the highway assignment, we embedded a route choice model to represent travelers’
choices to use a toll facility or not. During each assignment iteration and for each

14

As described in http://www.wsdot.wa.gov/NR/rdonlyres/983207DE-3CC4-48F9-804ABD0FE56F048B/89271/SR520_OneYear_FactSheet_122113.pdf
15

As reported at http://www.tollroadsnews.com/node/6380

16

Transponder category includes those trips in the frequent use discount program, assumed to represent 50-60% of
transponder trips, depending on the year.
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origin-destination (OD) pair, the route choice model predicts how many travelers will
choose to use the tolled and the un-tolled routes. It then assigns those trips onto the
network, ensuring that only those trips that selected the tolled route can use the
tolled bridges. The route choice model took the form of a binary logit model that
included travel time, operating cost and toll cost in its utility function. For the initial
iteration of the highway assignment, free flow travel times were used, while for all
subsequent highway assignment iterations the prior iteration’s travel times were used.
The logit model and utility function equations are presented below.

eVToll
 eVNonToll

PToll

eVToll
where :
PToll probability of choosing a toll crossing

E Toll utility of choosing a toll crossing
E Non Toll utility of choosing a non - toll crossing
Ei Tolli  TTi  VOT  Di  VOC
where :
Ei utility of choosing route i
Tolli
TTi

toll charged on route i (zero if no toll)
travel time of route i (in minutes)

VOT value of time (in dollars per minute)
Di distance of route i (in miles)
VOC
5.35

vehicle operating cost (in dollars per mile)

The route choice model requires estimates of vehicle operating costs (VOC) and values
of time (VOT) for each travel segment.
Vehicle Operating Costs

5.36

For autos, we set the VOC at $0.16 / mile based upon AAA 2012’s Your Driving Costs17
value for gas, maintenance, and tires. For medium trucks and heavy trucks we used
VOCs of $0.80 and $1.00 / mile, respectively. The truck values come from a
combination of trucking industry interviews, which suggested a cost range from $0.80
to $1.75, and the fuel, maintenance, and tires costs published in ATRI’s 2012 Cost of
Trucking18 which suggests a cost of $0.78 / mile.

17

Available at http://newsroom.aaa.com/wp-content/uploads/2012/04/YourDrivingCosts2012.pdf

18

American Transportation Research Institute, “An Analysis of the Operational Costs of Trucking: A 2012 Update”
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Values of Time
5.37

Chapter 4 describes our analysis of the stated preference survey. In this analysis we
established three segments of travelers for each vehicle class, with a segment with
the highest willingness to pay tolls to save travel times, a segment in the middle, and
a segment with the lowest willingness to pay tolls. Each of these segments represent
one-third of travelers. Table 5.11 presents these VOTs used in the route choice model,
with the overall median value of $8.20 serving as the VOT of the medium segment.
TABLE 5.11

5.38

VALUE OF TIME USED IN THE ROUTE CHOICE MODEL (2012 $ / HOUR)

Quantile

Value of Time

Low: 0 % – 33 %

$3.60

Medium: 33 % – 67 %

$8.20

High: 67% - 100 %

$18.70

To help set the truck VOTs, we reviewed industry research on heavy vehicle VOTs. We
reviewed US DOT guidance19 and the work of several authors, adapted from the study
by Smalkoski and Levinson of University of Minnesota.20 These values are presented in
Table 5.12, showing a range from $24.18 to $61.78 with an average of $36.07. In
recognition of the wide range of willingness to pay for travel times saving observed in
the trucking industry interviews and to remain consistent with the auto VOT segments,
we set the medium truck VOTs as two times the auto VOTs and the heavy truck VOTs
at three times the auto VOTs. These VOTs are presented in Table 5.13 and show VOTs
that appear conservative in comparison to the range of industry research.
TABLE 5.12

LITERATURE REVIEW VALUE OF TIME FOR HEAVY VEHICLES
Authors

Year of
Publication

VOT in 2003 $

VOT in 2012 $

Haning and McFarland

1963

22.50

28.13

Waters et al.

1995

22.89

28.61

Kawamura

1999

30.14

37.68

University of Minnesota

2003

49.42

61.78

US Department of Transportation

2003

19.34

24.18

Average

36.07

19
US Department of Transportation, Office of the Secretary of Transportation, “The Value of Saving Travel Time:
Departmental Guidance for Conducting Economic Evaluations”, 1997 and 2003 update
20

Smalkoski, Brian and David Levinson, “Value of Time of Commercial Vehicle Operators”, 2003
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TABLE 5.13
HOUR)

TRUCK VALUE OF TIME USED IN THE ROUTE CHOICE MODEL (2012 $ /

Quantile

5.39

5.40

Medium Truck Value of Time

Heavy Truck Value of Time

Low: 0 % – 33 %

$7.20

$10.80

Medium: 33 % – 67 %

$16.40

$24.60

High: 67% - 100 %

$37.40

$56.10

During the application of VOTs, we assumed video toll users to have VOTs 25% higher
than transponder users to reflect:
I

Extraordinary circumstances - since these travelers have not obtained a
transponder, they will be charged a large toll premium, indicating that they would
not normally consider using the toll facility. But due to special circumstances, in
this instance the toll option has become very attractive.

I

Out of region users – travelers from out of region users have demonstrated higher
VOT in their interest of getting to their destination quickly.

I

Non-collection – some vehicles without transponders will not pay the toll due to
technical issues or by violators who have no intention of paying the video toll. The
leakage analysis is described below. Increasing the VOT has the same effect as
discounting the toll for these travelers.

For future year forecasts, we increased the VOTs by 0.5% annually in real terms, which
is less than half of the typical real growth in GRP per capita.
Alternate Routes

5.41

In recognition of the preference of some travelers to use limited access highways (fast
speeds with no traffic signals) versus others who prefer a more direct route even if it
includes lower speed roadways with intersections, we established two segments of
trips with different non-tolled options. For travelers with a preference for limited
access travel, we included the I-64 river crossing as the non-toll option, while for
those who prefer the more direct route regardless of what type of road, we allowed
either I-64 or US 31 crossings to be the non-toll option. In paragraph 4.36, we discuss
the survey results regarding travelers’ preferences for each type of route. 24% of I-65
travelers and 23% of overall survey respondents stated their preference to use a
freeway. Conservatively, we have segmented our auto trips as 70% preferring the
freeway and 30% preferring the direct route.
Motorway Bonus

5.42

76

Travelers have a preference to travel on limited access highways compared to lower
quality alternatives. A motorway bonus is an attempt to encapsulate the benefits
other than travel time and distance savings, such as the perception of safety, comfort,
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or reliability. We applied the motorway bonus by increasing the travel time on nonlimited access highways by 15%.
Toll Rates
5.43

Toll rates will vary by vehicle class and by collection type. Table 5.14 presents the
opening year toll rates for each vehicle class-collection type combination. In the
model, toll rates are increased by 2.5% annually, which is consistent with the inflation
rate assumption used for preparing the revenue stream.
TABLE 5.14

TOLL RATES (2017 $)
2-Axle Vehicles

Medium Trucks

Heavy Trucks

Discount Program

$1.00

Transponder

$2.00

$5.00

$10.00

Registered Video

$3.00

$6.00

$11.00

Other Video

$4.00

$7.00

$12.00

Development of Revenue Schedule
5.44

After running the SDG model for each time period and model year, the model outputs
were transformed into traffic and revenue forecasts through a number of postprocessing steps.
Opening Year

5.45

For the development of the revenue schedule, we have assumed an opening of both
facilities to toll traffic on January 1, 2017. This is a conservative assumption as the
East End Crossing is scheduled to be completed in October 2016 and the Downtown
Crossing to be fully completed in December 2016.
Conversion from Daily to Annual Forecasts

5.46

We applied an annualization factor to convert toll revenue from the daily value
derived from the study area forecast model to an equivalent annual total. This factor
accounts for the expected level of weekend traffic relative to the typical day
considered in the travel demand model. Our analysis of I-65 traffic found that the
weekends had over 75% of the traffic of weekdays. Recognizing that the lower traffic
will lead to proportionally lower revenue as there is less congestion in the network,
we assumed an annualization factor of 315, implying that weekends and holidays
would provide 55% of weekday revenue.
Conversion to Future Year Revenue

5.47

In order to convert the revenue forecasts from the model’s 2012$ VOTs to future year
nominal equivalents, we applied a 2.5% annual future inflation rate.

H-97

77

Final Report
5.48

We determined the traffic and revenue for the non-modeled years by assuming
compounded growth between modeled years. For years beyond 2030, we assumed
that traffic and revenue would grow at a decreasing rate as indicated in Table 5.15.
TABLE 5.15

TRAFFIC & REVENUE GROWTH BEYOND 2030
Forecast Years

% of 2023-2030 CAGR

2030 – 2035

100%

2035 – 2045

75%

Beyond 2045

50%

Application of Ramp-Up
5.49

It is common for the volume and revenues of toll facilities to gradually ramp-up to
more “normal” levels after project opening as travelers take time to gain familiarity
with a new toll facility so that travel patterns reach the steady state conditions
assumed in toll model’s forecasts. During this ramp-up period, toll revenues are
typically lower than predicted by unadjusted forecasting models. Since I-65 is a
mature corridor, user familiarization will likely be reasonably rapid, while the
development spurred by the East End Crossing may take longer to reach normal levels.
Some ramp-up effects will likely also be seen as travelers become accustomed to
electronic tolling and obtain transponders. Accordingly, we applied a ramp-up period
of two years for I-65 and a four year period for the East End Crossing, with the rampup values presented in Table 5.16.
TABLE 5.16

RAMP-UP FACTORS

Year

I-65 Bridges

East End Crossing

2017

70%

60%

2018

85%

70%

2019

100%

80%

2020

100%

90%

2021

100%

100%

Application of Toll Leakage
5.50

78

The toll bridges will be operated using open road tolling (ORT) exclusively, and this
introduces the potential for toll leakage. Three types of toll leakage can occur in an
ORT system: 1) the license plate of a non-transponder vehicle is unable to be
identified, 2) the license plate of a non-transponder vehicle is identified, but is in a
state for which there is no agreement to obtain the vehicle address, and 3) the license
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plate of a non-transponder vehicle is identified and the toll bill is mailed, but the
traveler does not pay the bill.
5.51

Atkins conducted a detailed analysis to determine the leakage amount for the bridges
based upon factors such as share of transponders, enforcement policies and practices,
and tolling technology. Based upon their review, Atkins estimated the leakage rates
presented in Table 5.17. Appendix C presents further details on their analysis.
TABLE 5.17

REVENUE LEAKAGE RATES
Fiscal Year
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054

Leakage Rate
7.0%
5.0%
4.6%
4.3%
4.0%
3.7%
3.5%
3.3%
3.1%
2.9%
2.7%
2.6%
2.5%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%
2.4%

Source: Atkins
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Basic Assumptions of the Traffic and Revenue Study
In addition to the detailed model assumptions discussed above, the LSIORB Project traffic and
revenue estimates are predicated on the following basic assumptions:
1. The LSIORB Project will be built as described in Chapter 1.
2. The LSIORB Project will be opened to traffic beginning in January 2017.
3. Toll rates will be implemented as listed in Table 5.14 and increase 2.5%
annually.
4. The transponder and video toll collection market share will be at the levels
specified in Table 5.10.
5. The percentage of trucks crossing the Ohio River remain similar to the levels
that have been observed.
6. The LSIORB Project traffic and revenue will ramp up as described in this
chapter.
7. The socioeconomic conditions and associated growth will occur as described in
Chapter 3.
8. Highway network improvements will occur as described in the RTP and listed in
Table 5.9.
9. Inflation will occur at 2.5% annually.
10. The LSIORB Project will be efficiently maintained and operated.
11. The levels of toll leakage will occur as described in this chapter.
12. Motor fuel will remain in adequate supply during the forecast period, with fuel
prices, including Federal and State fuel taxes, not to exceed $4.50 per gallon
adjusted for inflation.
13. No new transit service will be introduced that would radically change travel
mode during the forecast period.
14. Normal economic conditions will occur in the Louisville-Southern Indiana area
and the United States, without a major depression or national or regional
emergency that would restrict the use of motor vehicles.
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6

Traffic and Revenue Analysis

6.1

We applied the modeling approach described in the preceding chapter to develop
traffic and revenue forecasts for the years 2018, 2023, and 2030. In this chapter, we
first discuss the basic model outputs and then present our forecasts of the LSIORB
Project traffic and revenue streams.

Crossing Traffic Growth
6.2

In order to provide a basis of understanding of the toll bridge traffic and revenue
forecasts, we first analyzed the forecasted growth in river crossing travel. Table 6.1
presents the daily river crossing traffic for the base year and each future model year,
with the LSIORB Project included. The compound annual growth rate (CAGR) of river
crossing traffic from 2012 to 2030 is 1.33%. This growth rate is consistent, if not
conservative, when compared to the historical growth rates discussed in Paragraph
2.19.
TABLE 6.1

RIVER CROSSING DAILY TRAFFIC
2012

2018

2023

2030

6-7 AM

12,161

13,858

14,556

16,018

7-8 AM

16,857

19,893

20,822

22,886

8-9 AM

14,429

16,703

17,439

19,201

10 AM – 3 PM

69,349

73,433

76,538

82,276

3-4 PM

15,858

18,294

19,147

21,218

4-5 PM

18,225

20,389

21,216

23,129

5-6 PM

18,255

21,021

21,883

24,003

6-7 PM

12,923

15,248

15,966

17,612

7 PM – 6 AM

46,220

51,479

53,531

58,316

Daily Total

224,277

250,318

261,099

284,659

Toll Rate Toll Sensitivity
6.3

While we prepared our base forecasts using the toll rates presented in Table 5.14, in
order to better understand the model and as a gauge of the potential revenue that
could be provided, we conducted toll rate optimization. For the 2018 and 2030 model
years, we evaluated the traffic and toll revenue generated by using a range of base
toll rates from $0 to $4.50 (2017$). The base toll rate is the auto transponder toll; toll
rates for the other collection methods and vehicle classes are proportioned with the
same relationships included in Table 5.14.
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6.4

Figure 6.1 and Figure 6.2 present the toll rate sensitivity for the model years of 2018
and 2030, respectively. Figure 6.1 shows that 2018 toll revenues increase as toll rates
increase, reaching maximum revenue with a base toll rate of $3.50. Figure 6.2 shows
that 2030 toll revenue continue to rise to the $4.50 base toll rate. While the $2.00
base toll included in our forecasts does provide less revenue than the revenue
maximizing toll rate, it serves almost 50% more traffic than from the revenue
maximizing toll rate in 2030.
FIGURE 6.1

82

TOLL RATE SENSITIVITY IN 2018
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FIGURE 6.2

TOLL RATE SENSITIVITY IN 2030

Traffic Capture with Recommended Tolls
6.5

We investigated how the shares of traffic using each bridge changes when tolling is
introduced. Figure 6.3 illustrates the reduced share of East End Crossing and I-65
traffic when they are tolled. In 2030, the East End Crossing’s share of traffic falls from
20% to 16% when tolls are added, with similar reductions are seen in the other years.
In 2030, I-65’s share of traffic falls from 42% to 31%, with similar reductions in the
other years. In terms of capture rates, the tolled East End Crossing captures roughly
80% of its non-tolled traffic level, while the tolled I-65 captures roughly 70% of its nontolled level. The higher capture rate, and correspondingly lower reduction in share of
crossing traffic, for the East End Crossing compared to I-65 is consistent with the
better non-tolled options available to I-65 traffic.

6.6

This last point is illustrated in Figure 6.4 and Figure 6.5. Figure 6.4 illustrates the
additional amount of travel distance, with a corresponding increase in vehicle
operating costs, and travel time that would be incurred if using the US 31 or I-64
crossings instead of the East End Crossing for travel during the PM Peak. Figure 6.5
presents a similar comparison for the Downtown Crossing.
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FIGURE 6.3
TOLLS

84

DISTRIBUTION OF RIVER CROSSING TRAFFIC WITH AND WITHOUT

H-104

Final Report
FIGURE 6.4

EAST END CROSSING COMPARISON WITH ALTERNATE CROSSINGS

6.7

As is shown in Figure 6.4, the East End Crossing provides a substantial travel benefit to
travelers from I-71/I-265 in Kentucky to I-65 in Indiana. This route saves 7 miles
compared to US 31 and 14 miles compared to I-64, which translates to an operating
cost savings of $1.14 and $2.23 for US 31 and I-64, respectively, when using AAA’s
noted $0.16 / mile operating cost. Additionally, the East End Crossings provides time
savings of 15 and 23 minutes compared to US 31 and I-64, respectively during the PM
peak. The large travel time savings reflect the slower speeds that occur on I-64 and US
31 (respective average speeds of 44 mph and 40 mph for the I-64 and US 31 alternate
routes, respectively) as traffic levels approach and exceed capacity in some locations
during the peak periods.

6.8

Figure 6.5 provides a similar illustration of the travel benefits provided for the I-65
Downtown Crossing. While US 31 alternate route has virtually the same travel distance
as I-65, the I-64 detour is 8 miles longer, which translates into an additional operating
cost of $1.26 using the AAA operating cost factor. The Downtown Crossing provides
travel time benefits over both alternate routes, in the amount of 7 minutes and 17
minutes compared to US 31 and I-64, respectively. Again, the travel time savings
reflect the slower average speeds of the alternate routes.
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FIGURE 6.5

6.9

I-65 COMPARISON WITH ALTERNATE CROSSINGS

In order to better understand the forecasted toll traffic, we present tables that
display the peak period and daily bridge crossing traffic. Table 6.2 presents the AM
peak forecasted traffic by river crossing traffic for each model year, while Table 6.3
presents this information for the PM peak and Table 6.4 presents it for the entire day.
These tables show the tolled facilities attracting a progressively larger share of total
crossing trips into the future. This is caused by the increasing levels of congestion and
correspondingly lower travel speeds that occur on the alternate routes into the future.
TABLE 6.2

AM PEAK FORECASTED TRAFFIC BY RIVER CROSSING

River Crossing

2012

East End Crossing

2023

2030

7,171

7,804

9,135

I-65

21,597

15,183

16,178

18,531

US 31

5,670

6,082

6,235

6,556

I-64

16,182

22,019

22,600

23,882

Total Crossing Traffic

43,449

50,455

52,817

58,105

44.3%

45.4%

47.6%

Tolled Crossings Share of
Traffic
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TABLE 6.3

PM PEAK FORECASTED TRAFFIC BY RIVER CROSSING

River Crossing

2012

East End Crossing

2018

2023

2030

11,239

12,184

14,159

I-65

33,456

22,258

23,677

26,988

US 31

7,881

8,946

9,187

9,774

I-64

23,923

32,509

33,164

35,041

Total Crossing Traffic

65,261

74,952

78,213

85,962

44.7%

45.9%

47.9%

Tolled Crossings Share of
Traffic

TABLE 6.4

DAILY FORECASTED TRAFFIC BY RIVER CROSSING

River Crossing

2012

East End Crossing

2018

2023

2030

36,007

38,979

44,920

I-65

121,975

74,501

78,350

87,071

US 31

24,143

29,334

30,100

31,925

I-64

78,159

110,476

113,670

120,743

Total Crossing Traffic

224,277

250,318

261,099

284,659

44.1%

44.9%

46.4%

Tolled Crossings Share of
Traffic

Traffic and Revenue Forecasts
6.10

Applying the approach described in Chapter 5, we developed the annual stream of
traffic and revenue forecasts. In the next paragraphs, we present the development of
the annual traffic and revenue stream for the LSIORB Project.
Traffic by Crossing

6.11

For 2018, 2023, and 2030, we ran the model and produced the daily forecasts of
traffic and revenue for each crossing by vehicle type and toll collection method. Table
6.5 presents these forecasts for the East End Crossing while Table 6.6 presents this
information for the Downtown Crossing. These tables show a substantial level of truck
traffic, with medium and heavy trucks combining to represent roughly 14% of tolled
traffic on both crossings. Due to the higher toll rates for these vehicle classes, truck
revenue represents roughly 45% of total toll revenue.
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TABLE 6.5
Year

2018

2023

2030

88

EAST END CROSSING FORECAST DAILY TRAFFIC
Collection
Type

Auto

Medium
Truck

Heavy Truck Total Traffic

Revenue
(Nominal $)

Discount

13,292

13,292

$13,625

Transponder

7,300

553

2,099

9,952

$39,312

Pre-registered
Video

1,432

77

315

1,823

$8,424

Other Video

8,590

462

1,888

10,940

$61,759

Total

30,614

1,092

4,302

36,007

$123,120

Discount

14,462

14,462

$16,771

Transponder

10,593

661

2,487

13,742

$57,249

Pre-registered
Video

1,207

68

264

1,539

$8,042

Other Video

7,245

406

1,585

9,236

$58,963

Total

33,507

1,136

4,336

38,979

$141,026

Discount

16,843

16,843

$23,218

Transponder

15,048

791

2,863

18,702

$86,410

Pre-registered
Video

1,058

59

222

1,339

$8,227

Other Video

6,350

356

1,329

8,036

$60,441

Total

39,299

1,207

4,414

44,920

$178,296
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TABLE 6.6
Year

2018

2023

2030

DOWNTOWN CROSSING FORECAST DAILY TRAFFIC
Collection
Type

Auto

Medium
Truck

Heavy Truck Total Traffic

Revenue
(Nominal $)

Discount

31,088

31,088

$31,865

Transponder

14,589

1,427

3,381

19,397

$71,872

Pre-registered
Video

2,515

211

705

3,431

$16,978

Other Video

15,090

1,268

4,228

20,585

$122,968

Total

63,282

2,906

8,313

74,501

$243,682

Discount

32,428

32,428

$37,606

Transponder

20,329

1,721

4,157

26,207

$105,339

Pre-registered
Video

2,048

180

588

2,816

$15,884

Other Video

12,287

1,081

3,530

16,899

$114,902

Total

67,092

2,983

8,275

78,350

$273,731

Discount

35,760

35,760

$49,295

Transponder

27,460

2,145

5,031

34,636

$159,841

Pre-registered
Video

1,724

162

497

2,382

$15,998

Other Video

10,343

970

2,980

14,293

$115,690

Total

75,286

3,277

8,507

87,071

$340,824

Traffic and Revenue Forecasts
6.12

Building on the toll bridge traffic and revenue forecasts of the model years presented
above, we followed the procedure set out in Chapter 5 to establish the annual traffic
and revenue stream.

6.13

We began by combining the daily traffic and revenue from the East End Crossing and
the Downtown Crossing for 2018, 2023, and 2030. For traffic and toll rates of nonmodeled years, we assumed compounded growth between modeled years. Since tolls
will be collected electronically, it was assumed that toll rates can be increased each
year. These increases are set to account for inflation and allows toll increases in real
dollar terms to be gradual and spread over a longer period, rather than concentrated
into less frequent but large toll jumps.

6.14

The daily traffic and revenue forecasts were multiplied by 315 to convert them into
annual forecasts. As noted earlier, this annualization factor implies that each
weekend day and holiday would provide 55% of weekday revenue.

6.15

We then applied adjustments for toll leakage and ramp-up. We applied the ramp-up
consistent with the values in Table 5.16 and applied toll leakage with the values
presented in Table 5.17.

6.16

As the SDG model was built from the MPO model, it's years are calendar years,
requiring a final step to shift the forecasts to Kentucky’s Fiscal Year, which starts on

H-109

89

Final Report
July 1. To implement this shift, we created the FY forecasts by assuming each
calendar year’s forecasts were evenly split, and combined the corresponding half
calendar years to form the FY.
6.17

90

Table 6.7 presents the culmination of these steps into the annual traffic and revenue
stream, showing revenue growing from almost $34 million for FY 2017, the first half
year of opening, to almost $159 million in 2030.
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TABLE 6.7

ANNUAL TRAFFIC AND REVENUE STREAM

Fiscal Year

Daily Traffic

Annual
Traffic After
Ramp-Up
(000s)

Daily
Revenue
(Nominal $)

Annual
Revenue
(000s
Nominal $)

2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054

102,844
106,676
111,171
112,506
113,860
114,801
116,453
118,215
120,036
121,962
123,995
126,138
128,396
130,773
133,112
135,374
137,675
140,016
142,397
144,515
146,359
148,228
150,122
152,040
153,657
154,966
156,287
157,619
158,963
160,319
161,686
163,066
164,457
165,861
167,276
168,705
170,145
171,598

10,860
24,803
30,356
33,575
35,122
36,162
36,683
37,238
37,811
38,418
39,058
39,734
40,445
41,193
41,930
42,643
43,368
44,105
44,855
45,522
46,103
46,692
47,288
47,892
48,402
48,814
49,230
49,650
50,073
50,500
50,931
51,366
51,804
52,246
52,692
53,142
53,596
54,053

$334,090
$359,480
$376,957
$385,134
$394,153
$404,079
$414,983
$426,948
$439,823
$453,440
$467,845
$483,084
$499,212
$516,283
$536,506
$559,578
$583,324
$608,083
$633,895
$659,396
$684,516
$710,596
$737,672
$765,782
$793,262
$820,028
$847,699
$876,305
$905,878
$936,451
$968,056
$1,000,730
$1,034,509
$1,069,429
$1,105,529
$1,142,851
$1,181,433
$1,221,321

$52,619
$113,236
$118,741
$121,317
$124,158
$127,285
$130,720
$134,488
$138,544
$142,834
$147,371
$152,172
$157,252
$162,629
$169,000
$176,267
$183,747
$191,546
$199,677
$207,710
$215,623
$223,838
$232,367
$241,221
$249,877
$258,309
$267,025
$276,036
$285,352
$294,982
$304,938
$315,230
$325,870
$336,870
$348,242
$359,998
$372,152
$384,716

H-111

Annual
Revenue
Less Toll
Evasion
After RampUp (000s
Nominal $)
$33,841
$79,252
$98,158
$110,248
$117,222
$122,529
$126,165
$130,096
$134,281
$138,703
$143,377
$148,198
$153,297
$158,691
$164,985
$172,079
$179,381
$186,994
$194,931
$202,773
$210,497
$218,517
$226,843
$235,486
$243,936
$252,167
$260,676
$269,472
$278,566
$287,967
$297,685
$307,732
$318,119
$328,857
$339,958
$351,434
$363,298
$375,563
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7

Sensitivity Analysis
Sensitivity Scenarios

7.1

7.2

92

We conducted sensitivity testing in order to understand the impacts that different
model assumptions would have on the traffic and revenue forecasts. This allowed us to
identify the severity of the risks posed if events were to materialize differently than
expected. Specifically, we evaluated the following 6 risk scenarios for the forecast
years 2018 and 2030 against the base case.
I

‘High Growth’ Scenario: this scenario considers the situation where travel growth
above 2012 levels is increased by 25% above base case growth.

I

‘High VOT’ Scenario: this scenario considers the situation where travelers’ values
of time (VOTs), representing their willingness to pay tolls, are 25% higher than in
the base case.

I

‘Low Growth’ Scenario: this scenario considers the situation where travel growth
above 2012 levels is 25% lower than the growth that occurs in the base case.

I

‘Low VOT’ Scenario: this scenario considers the situation where travelers’ VOTs,
representing their willingness to pay tolls, are 25% lower than in the base case.

I

‘Low VOC’ Scenario: this scenario considers the situation where travelers’
perceived vehicle operating costs (VOC) are only 25% less than assumed for the
base case.

I

‘Trip Reduction’ Scenario: this scenario considers the situation where the level of
travel is 10% lower than base case levels (representing for example a large fuel
price increase or an economic recession, both of which would reduce the overall
level of travel).

Figure 7.1 and Figure 7.2 present the results of the sensitivity testing, comparing the
2018 and 2030 revenue and traffic forecasts against the base case forecasts for the
corresponding year. In the following paragraphs, we discuss the results of each
sensitivity scenario.
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FIGURE 7.1

CHANGE IN REVENUE FOR SENSITIVITY SCENARIOS
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FIGURE 7.2

CHANGE IN TRAFFIC FOR SENSITIVITY SCENARIOS

High Growth
7.3

This scenario represents the case where the growth in tripmaking that occurs between
the base year and each model year is higher than the base case forecasts. This could
occur because future growth in population and employment is larger than was
assumed in our growth (based on the econometric growth model and the
socioeconomic forecasts that the model used to produce trips). In Chapter 3, we note
our use of the econometric model to estimate the crossing traffic and how this model
forecasts lower growth than if relying on the socioeconomic inputs and the MPO
model.

7.4

We implemented this increase in travel growth for each model year by identifying the
total amount of trip growth of each origin-destination (OD) pair from the base year,
and increasing that growth by an additional 25%.

7.5

As expected, the increase in travel growth results in an increase in toll revenue by 3%
in 2018 and by 5% in 2030. Similar increases in traffic also occur, with a traffic
increase of 3% in 2018 and 6% in 2030.

High VOT
7.6

94

The High VOT scenario reflects the case where the base model underestimates
travelers’ willingness to pay a toll to use the tolled bridges. This scenario could occur
if current VOTs, or the rate at which they will grow in the future, were
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underestimated. As discussed in Chapter 4, the stated preference survey results
provided lower VOTs than would have been expected from industry rules of thumb
(mean VOT of $8 / hour compared to $12 / hour using industry rules of thumb).
Possible reasons for the lower VOTs from the survey include respondents’
underestimation of their own willingness to pay or policy bias.
7.7

We implemented the High VOT scenario by increasing VOTs for all travel segments by
25%, which brings the mean VOT to $10 / hour, which is still lower than suggested by
industry norms. The results in Figure 7.1 show increases in revenue of 5% for 2018 and
4% for 2030. The corresponding increases in traffic of 4% for 2018 and 3% for 2030 as
shown in Figure 7.2 are slightly lower because there is an increase in the share of
video transactions, which pay a premium rate.

Low Growth
7.8

This scenario is the opposite of the High Growth scenario. It could reflect a situation
where the growth in drivers of crossing growth or the population and employment is
lower than was assumed in the base case to produce trips. As discussed above, the
use of the econometric model for crossing traffic is a more conservative assumption
than the socioeconomic forecasts, meaning that the Low Growth scenario is less likely
to occur than the High Growth scenario.

7.9

We implemented the Low Growth scenario for each model year by identifying the total
trip growth from the base year and decreasing the growth by 25%. Figure 7.1 shows
that the revenue decreases relative to the base case were 1% in 2018 and 3% in 2030,
with corresponding changes in traffic of 2% and 5% for 2018 and 2030, respectively, as
seen in Figure 7.2. It is interesting that, in absolute terms, these are smaller
decreases than the increases in the High Growth scenario.

Low VOT
7.10

The Low VOT scenario reflects the case where the base model overstates travelers’
willingness to pay a toll to use one of the tolled bridges. This scenarios reflects the
situation where VOTs are actually 25% lower than the VOTs estimated from the SP
survey. In the discussion of the High VOT scenario, we noted how the SP VOTs were
already lower than industry rules of thumb. With this scenario, the mean VOT
becomes $6.40 / hour, which is roughly 50% of the $12 / hour benchmark determined
through application of industry rules of thumb.

7.11

The results in Figure 7.1 show decreases in revenue of 6% and 5% for 2018 and 2030,
respectively. Figure 7.2 shows the corresponding decreases in traffic are 5% for both
years.

Low VOC
7.12

The Low VOC scenario reflects the case where travelers’ perception of their vehicle
operating cost (VOC) is lower than the values used in the base case: $0.16/mile,
$0.80/mile, and $1.00/mile for autos, medium trucks, and heavy trucks, respectively.
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While the allowable mileage deduction from the IRS is much larger, most travelers do
not take into consideration the true cost of operating their vehicle. At a minimum
however, most travelers include the cost of fuel in their perception of VOC. Assuming
fuel at $3.00 / gallon and 25 mpg fuel efficiency, this would imply an automobile VOC
is $0.12/mile. This represents a 25% decrease from the base case, and we
correspondingly lowered the heavy vehicle VOCs by 25% to $0.60 / mile for medium
trucks and $0.75 / mile for heavy trucks.
7.13

The results in Figure 7.1 and Figure 7.2 show that the VOC assumption does impact the
toll traffic and revenue. The 25% reduction in VOC produced revenue decreases of 9%
and 8% in 2018 and 2030 respectively. The corresponding decreases in traffic were 7%
and 5%. The greater decrease in revenue than traffic is caused by a larger decrease in
truck traffic which pay higher tolls.

Trip Reduction
7.14

96

The Trip Reduction scenario is a proxy for events, such as high fuel costs or an
economic recession, that have the effect of lowering the overall level of travel. We
implemented the Trip Reduction scenario by eliminating 10% of the total base case
trips for each OD pair in each model year. Figure 7.1 and Figure 7.2 show that the 10%
reduction in trips produces a slightly larger decrease in toll traffic of 11% for both
2018 and 2030, and corresponding decreases in toll revenue of 10% in 2018 and 11% in
2030.
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Disclaimer:
The information and results presented in this document are estimates and
projections that involve subjective judgments, and may differ materially from the
actual location and magnitude of future development. These observations are not
intended nor shall it be construed to constitute a guarantee, promise, or
representation of any particular outcome(s) or result(s).
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INTRODUCTION
This report describes methods applied to arrive at regional and traffic analysis zone (TAZ)
housing and employment forecasts for the Louisville, Kentucky region—as defined by the
five-county Kentuckiana Regional Planning and Development Agency (KIPDA), which
encompasses the Kentucky counties of Bullitt, Jefferson and Oldham and the Indiana
counties of Clark and Floyd. The approach and assumptions described in this report yields
TAZ level estimates offered for travel demand modeling purposes.
The following report describes the manner in which the results of field research in the
Louisville economy are incorporated with widely accepted forecasts for the larger
Metropolitan Statistical Area (MSA), and for KIPDA’s five counties to arrive at regional
control totals for housing and employment levels in 2011, 2018 and 2030. The report also
describes the degree to which the regional forecasts of employment and housing growth
in the region may be sensitive to Ohio River Bridges Project build and tolling scenarios.
The report further describes how these regional control totals have been allocated to
traffic analysis zones (TAZ’s) using a bid-rent methodology informed by site visits to
specific areas in the Louisville region where change in housing and employment is likely to
be most concentrated. This report concludes with a description of how determinations
were made about which areas in the Louisville region would be the most sensitive to the
changes in travel cost and accessibility associated with different bridge scenarios.
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REGIONAL ASSESSMENT
The assessment of Louisville’s regional economic position considers strategic issues
related to the Louisville region’s economic growth position. Unlike the published
forecasts presented subsequently in this report, the regional assessment is based on
information very specific to the Louisville region. The regional assessment is primarily
derived from firsthand research of regional economic development organizations and
initiatives, incentives, competitive attributes of the region (positive and negative) and
target industry sectors likely to determine the Louisville MSA’s growth potential.

Qualitative Analysis Methodology
The regional assessment is comprised of site analysis; interviews with businesses,
economic development professionals, planners, and elected officials; and web-based
research. In 2012, EDR Group interviewed 38 people representing 34 organizations, as
listed in Table 1.
The majority of the interviews were conducted in person during trips to the Louisville
MSA in February and July, 2012. Follow-up phone interviews and emails were used to
clarify information. To ensure accuracy and appropriateness (specifically for KYTC’s traffic
and revenue study), follow-up interviews were conducted with eight of these
organizations in January, 2013.
An interview guide was prepared for use during the interviews. Key topic areas included:
x

What are the key industries driving the Louisville MSA economy? Where are these
key industries located? What have been recent trends in employment and growth
in these key industries?

x

Where are development sites located within the Louisville MSA? What types of
businesses have been attracted to these sites? Are these sites development-ready
and, if not, what improvements are needed to attract development?

x

What are the long range land use plans for each jurisdiction in the Louisville MSA?
Where is housing planned? Retail and services? Industrial? Offices?

x

What agencies are involved in promoting economic development, and what
incentives or programs do they offer to attract businesses to the Louisville MSA?
How effective have their efforts been?

x

How has the recession affected development in the Louisville MSA?

x

What regulations are in place that either support or inhibit economic growth in
the Louisville MSA?
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x

What are the strengths and weaknesses/assets and liabilities of the Louisville MSA
as a business location?

x

With what regions does the Louisville MSA area compete?

x

What are the relative advantages and disadvantages of the Indiana area of the
MSA compared to the Kentucky area of the MSA?

x

How will the Ohio River Bridges project affect spatial patterns of economic growth
in the Louisville MSA? Are there certain areas within the MSA that will benefit?
MSA areas that will be negatively impacted?

x

How will tolling on the bridges affect travel patterns and economic development?

x

What types of businesses will be impacted most by the Ohio River Bridges project,
both positively and negatively?

These questions were intended to guide the interviews. Additional questions were added
as conversations evolved to follow-up on specific issues raised during the interviews.
Table 1. Organizations Interviewed
Bass Pro Shops
Bullitt County Economic Development
Authority
Bullitt County Planning and Zoning
Department

Jefferson Riverport International
Jeffersonville Main Streets

Clark-Floyd Counties Convention & Tourism
Bureau
Clark County Planning Commission
Clarksville Redevelopment Agency
Clarksville Town Council

Kentuckiana Regional Planning and
Development Agency
Louisville Metro Economic Development and
Innovation Department
Louisville Metro Planning and Design
Department
MainSource Banking
New Albany Plan Commission
Ohio River Metal Services- Eagle Steel

Crossdock Development

Oldham Chamber and Economic Development

City of Charlestown Mayor’s Office

Oldham County Department of Planning and
Development
One Southern Indiana
Port of Indiana-Jeffersonville
River Ridge Development Authority
Rocky’s and Buckheads Restaurants
Schimpff’s Confectionery
Sellersburg Stone Company

Downtown Jeffersonville merchants
Floyd County Board of Commissioners
Floyd County Plan Commission
Greater Louisville, Inc.
Indiana Department of Transportation
Indiana University Southeast
Ivy Tech Community College
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Some of the broad findings include:
x

River Ridge Commerce Center is positioned to attract significant development as a
result of improved access provided by the proposed East End Bridge.

x

Bullitt County will continue to see substantial growth in the Transportation and
Warehousing sector due to its access to UPS Worldport and the Louisville
International Airport. The bridges will not substantially influence growth patterns
in Bullitt County.

x

Jefferson County has limited locations that can attract additional industrial
development.

x

The bridges projects will improve access from Indiana to the Kentucky side of the
Ohio River, leading to more residential development in the Indiana portion of the
region. Floyd County and the Charlestown area of Clark County are expected to
experience residential growth.

x

Businesses in downtown Jeffersonville and along the Ohio River in Clarksville will
likely suffer negative impacts (potential loss of businesses) due to the loss of direct
ramp access from I-65.

x

Oldham County has development potential along and south of I-65. Residents
near the proposed East End Bridge oppose growth and may work to limit
development close to the new bridge.

x

The region needs to improve educational achievement of the local workforce to
attract higher paying jobs.

x

UPS, Ford, General Electric and Health Care and Social Assistance are major
businesses and sectors that have shaped and will continue to shape economic
development in the Louisville MSA.

x

Indiana has an advantage for attracting Manufacturing and Transportation and
Warehousing sectors because it is a right-to-work state and has more attractive
tax policies.

x

The interviews in 2013 conducted specifically for Kentucky found that the Amazon
property has been filling in employment at a much faster rate than originally
anticipated, and that build-out of new housing units in the Crestwood community
of Oldham County, KY has been occurring faster than anticipated when the 2012
interviews were conducted.

H-124

Economic Development Research Group, Inc.

Page 4

Final Report: Ohio River Bridges Socioeconomic Outlook

REGIONAL OUTLOOK AND FORECASTS
To arrive at regional control totals, three available forecasts are compared for the
Louisville MSA: Woods & Poole (W&P); Moody’s (Baseline Assumption); and Moody’s
(Below Trend Assumption). Woods & Poole (W&P) and Moody’s offer nationally
syndicated and widely accepted growth forecasts. The published regional forecasts
provide an idea of what the overall baseline of housing and employment growth is likely
to be (based on established regional and national economic dynamics). A comparison of
pre-existing regional forecasts also suggests an order of magnitude regarding variability in
future employment levels resulting from different forecasting methods.

Sources and Assumptions of Available Forecasts
This section compares W&P and Moody’s forecasts under different national growth
scenarios. The forecasting services are broadly similar in their data and methods, yet
have some difference in focus, scope, detail, and documentation. For example, both
forecast vendors generate forecasts using a hierarchical time-series statistical approach,
the first step of which is to develop a U.S. National forecast using national data from the
U.S. Bureau of Economic Analysis (BEA), the U.S. Bureau of Labor Statistics (BLS), and
other sources. The underlying datasets used in both models have some key differences in
the type of employment and earned income data each tracks and reports. Both models
allow for broad policy assumptions such as changing industry mixes, international
exports, and government behavior (such as interest rates and federal taxes) to be set at
the national level.
Both models begin with national forecasts by industry and down-allocate economic
activity to regions and counties based on competitive advantages of those sub-national
regions. Both models use a down-allocation process determined using more spatially
detailed data from BEA, BLS, the U.S. Census, and other sources. For both models, the
down-allocation takes an export-based approach, where economic growth is separated
into local exports forecasted based on national demand, followed by more locally serving
industries (such as retail, restaurants, and services). The result of this approach is that in
both methodologies, sub-national (MSA- and county-level) forecasts of industry-level
activity are strongly driven by the same national macro-economic forecasts.
One factor in assessing the reasonableness of the national (and sub-national) forecasts is
to assess the reasonableness of national-level assumptions which are “exogenous”.
Exogenous assumptions regard factors that are outside the control of households and
industries operating in the U.S. These assumptions include interest rates, oil prices,
global growth patterns, and national-level tax and growth policy.
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Here, the two forecasting sources diverge significantly. Moody’s not only makes its trade
and policy assumptions transparent for their baseline forecasts1, but they also publish
alternate scenario forecasts, which amount to sensitivity analysis on some of the most
critical exogenous variables that affect national growth. For example, the downside 10
percent scenario, “Oil Price Increase, Dollar Crash Inflation,” assumes that geopolitical
tensions in energy-producing countries worsen significantly and result in sharp cutbacks
in global oil supplies. Additionally, fear that persistent expansion of the Federal Reserve’s
balance sheet would spark inflation increases; oil prices rise sharply and ultimately
surpass $140 per barrel in mid-2013; and pressures on core consumer prices begin to
build as the higher oil prices push up the costs of delivering goods and services, and the
beginnings of a wage-price spiral emerge; etc.2
In contrast, for W&P forecasts, assumptions about exogenous factors remain largely
hidden. The only reference to exogenous macro-economic conditions is that “in the 2012
Woods & Poole model, the U.S. forecast included an estimate of the lingering impact of
the 2008-09 recession using preliminary employment data for 2010 and 2011 from the
Bureau of Labor Statistics”.3
The comparison, shown in the following section, contrasts two of Moody’s scenarios (the
Moody’s Baseline forecast, the Moody’s “Below-Trend Long-Term Growth” forecast) and
the W&P Forecast.

Comparison of Growth Forecasts
To enable a direct comparison between Moody’s scenarios and the standard W&P
forecasts, both forecasts are normalized to a 2009 base-year assumption of employment.
This adjustment is necessary to enable a Moody’s vs. W&P comparison because W&P
reports employment using the U.S. Bureau of Economic Analysis (BEA) methodology
(which includes significant reporting of jobs related to the Self-Employed sector and the
Farm sector, both not explicitly included in Moody’s forecasts since Moody’s relies on a
U.S. County Business Patterns data methodology).4 For the purposes of this report, baseyear 2009 employment totals are taken using the BEA methodology, with year by year
growth factors from each comparative forecasting method then applied by industry
yielding comparative (and scaled) forecasts from the W&P methodology, Moody’s

1

See The Moody’s Analytics U.S. Macroeconomic Model, Moody’s Analytics,
http://www.economy.com/databuffet/download/Macro%20Model%20Methodology.pdf
2

U.S. Macroeconomic Outlook Alternative Scenarios, Moody’s Analytics,
http://www.economy.com/databuffet/download/US_Macro_alt_scenarios_0712.pdf

3

Woods & Poole Complete Economic Database (CEED 2012)

4

Further explanation of these different methods for defining employment can be found at the U.S. Bureau of
Economic Analysis Website (http://www.bea.gov/regional/pdf/lapi2004/alternative_measures.pdf
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“Below-Trend Long-Term Growth Methodology” and Moody’s “Baseline” forecast
methodology.
Table 2 compares the forecasts of total employment, number of households and median
household income between the W&P methodology and the two comparative Moody’s
scenarios in 2011, 2018, 2030 and 2040 for the Louisville MSA.
Table 2. Comparative Employment Estimates & Forecasts for the Louisville MSA
Source/Methodology
Woods & Poole
Moody's (Baseline Assumption)
Moody's (Below Trend Assumption)

2011
743,222
736,276
736,276

2018
802,939
832,500
811,373

2030
911,582
871,725
843,649

2040
1,013,685
937,340
901,476

While the W&P forecasts appear more conservative in the near term, over time the
growth assumptions of W&P yield the most heightened employment forecasts of the set.
This growth appears in the W&P forecast primarily because the W&P forecast assumes a
continuation of prior trends, with fewer allowances for unknown policy variables to
constrain long-term growth. These assumptions result in W&P showing a four percent
higher level of employment than the Moody’s baseline in 2030 and 12 percent higher
level of employment in 2040 for the Louisville MSA.
By contrast, the Moody’s “Baseline Assumption” forecast allows for likely policy
conditions, such as a monetary policy that keeps long-term interest rates low, likely
reduction and stabilization of the federal budget deficit (due to gradual economic growth
with fading fiscal stimulus) and relatively stable dollar value. Moody’s “Baseline
Assumption” forecast also assumes that energy prices have peaked, and are likely to
remain steady in the long-term. Based on a review of the economic and political analysis
accompanying this forecast, the consulting team concludes the Baseline Assumption”
forecast is the most probable long-term outlook of the three options for the Louisville
MSA.
The Moody’s “Below Trend Assumption” forecast assumes the economic recovery will be
slower in the near term due to the European debt crisis, elevated gas prices, the federal
budget deficit, persistent foreclosures and reduced consumer confidence. The “Below
Trend” forecast assumes these factors will create a trend of lower risk-taking and more
precautionary household saving, leading to a trend of slower GDP growth and higher
long-term unemployment. In the “Below Trend Assumption” scenario, these less
optimistic assumptions result in a three percent reduction in regional employment
relative to the 2030 Moody’s baseline, and a four percent reduction in regional
employment relative to the 2040 baseline for the Louisville MSA. Moody’s predicts a 95
percent likelihood that the economy will perform better than the “Below Trend
Assumption” forecast.
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There is a similar difference, but with less magnitude, with respect to number of
households in the Louisville MSA (as shown in Table 3), with W&P showing slightly more
growth in MSA households in 2030 and 2040 than the Moody’s “Baseline Assumption”,
and the Moody’s “Below Trend Assumption” showing slightly fewer households in the
MSA. However, when it comes to MSA households, the three estimates are within one
percent of each other--making the differences in number of households not as significant.
What is not explained is how by 2040 the W&P forecast accomplishes significantly more
MSA employment without an associated increase in the number of households (Moody’s
“Baseline Assumption”). Either average household size is greater than that assumed in
the Moody’s model, or the labor force participation rate is assumed to be higher within
W&P methods.
Table 3. Comparative Forecasts & Estimates of Numbers Households for the Louisville
MSA
Source/Methodology
Woods & Poole
Moody's (Baseline Assumption)
Moody's (Below Trend Assumption)

2011
519,753
521,146
521,146

2018
554,764
559,273
557,994

2030
587,008
585,946
582,291

2040
605,781
603,063
597,034

Assessment of Available Published Forecasts
Ultimately, Moody’s forecasts are significantly more transparent than W&P’s forecasts in
their assumptions about the U.S. and global economic policy contexts. For this reason,
the Moody’s published economic forecasts represent a more defensible view of a future
economic situation for understanding how the national economy will combine with the
local factors described in the previous chapter to determine future population, housing
and employment in the Louisville MSA.
Though the W&P forecasts account for a more complete set of employment activities, the
longer-term employment growth expectations are difficult to defend given the
uncertainty over what the U.S. economy will look like in global economic terms. For this
reason, the Moody’s “Baseline Assumption” forecast offers a more consistent view of the
Louisville MSA’s overall likely future socioeconomic, housing, and employment control
totals in traffic and revenue modeling for the Ohio River Bridges. Furthermore, Moody’s
“Baseline Assumption” is backed by Moody’s modeling of the probability of outcomes
relative to other forecasting assumptions.
However, for sensitivity testing, Moody’s “Below Trend Assumption” forecast, while
unlikely, is considered, as a sensitivity testing scenario, for anticipating traffic and
revenue levels in an economic “worst case scenario.” The “Below Trend Assumption”
provides a “worst case scenario” to support an understanding of potential risk and
variability in regional growth and utilization of the Ohio River Bridges.
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Five-County KIPDA MPO region
The Louisville five-county KIPDA MPO region within the Louisville MSA accounts for 90
percent of the employment in the broader Louisville MSA in 2011. As mentioned earlier,
the five-county KIPDA MPO region includes Kentucky’s Jefferson, Oldham and Bullitt
counties and Indiana’s Clark and Floyd counties. As the economic core of the region, the
five-county KIPDA MPO region dictates the profile of underlying employing industries
(industry mix). Prominent economic characteristics of the five-county KIPDA MPO region
are as follows:
x

The combined Trade, Transportation, & Utilities aggregate sector, which includes
the Retail Trade, Wholesale Trade, and Transportation and Warehousing sectors,
accounts for 21 percent of the employment in both the five-county KIPDA MPO
region and the Louisville MSA economies. Transportation improvements,
alleviating congestion or completing access, will buttress local area plans for
retention and growth of distribution activities (including transportation service
providers and wholesalers with warehousing operations). Both the five-county
KIPDA MPO region and the Louisville MSA are expected to incur comparable
annual employment growth for this Trade, Transportation, & Utilities aggregate
sector, with a more pronounced recovery-driven rate through 2018 (1.8 percent),
followed by an annual rate of 0.8 percent through 2030.

x

Slightly larger employment shares exist in the five-county KIPDA MPO region than
in the Louisville MSA for the Professional, Scientific and Technical Services sector
(15 versus 14 percent), followed by the Educational & Health Services sector (14
versus 13 percent). Transportation improvements, alleviating congestion or
completing access, will buttress local area plans for future office site
development, and guarantee labor force mobility to the burgeoning Health Care
and Social Assistance complex in Louisville. The five-county KIPDA MPO region
and the Louisville MSA are expected to incur comparable annual employment
growth for the Professional, Scientific and Technical aggregate sector, with a more
pronounced recovery-driven rate through 2018 (3.4 percent and 3.2 percent,
respectively) and then a moderate annual rate for both through 2030 (1.4
percent). The five-county KIPDA MPO region and the Louisville MSA are expected
to incur comparable annual employment growth for the Educational & Health
Services aggregate sector, with a more pronounced recovery-driven rate through
2018 (2.4 percent and 2.6 percent, respectively) and then a moderate annual rate
through 2030 (1.8 percent).

x

Manufacturing is the only sector in which the employment share is slightly larger
in the MSA’s economy (nine percent) than in the five-county KIPDA MPO region
(eight percent). The five-county KIPDA MPO region and the Louisville MSA are
expected to experience differing rates of annual employment growth for the
Manufacturing sector, with a more pronounced recovery-driven rate through
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2018 (0.8 percent and 1.1 percent, respectively) and then employment
contracting through 2030 (-0.2 percent and -0.1 percent, respectively).

Economic Outlook and Forecasts: Conclusions
From a comparison of available syndicated national and regional economic forecasts
informed by an “on the ground” regional economic assessment, Moody’s baseline
forecast provides the most defensible baseline forecast for the Louisville MSA and the
five-county KIPDA MPO region. Furthermore, the transparency of the Moody’s
assumptions about national economic conditions makes the Moody’s forecasts more
defensible than the W&P forecasts for the same period. Moody’s forecast contains the
most valid assumptions as to the future course of underlying economic growth of the
nation and subsequent growth of the MSA. For all of these reasons the “background
growth” assumptions in subsequent sections of this report are based on the Moody’s
“baseline” and “below-trend” forecasts.
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ECONOMIC AND INFRASTRUCTURE
SCENARIOS
Overview of Economic Modeling Approach
Scenario analysis is applied to assess the sensitivity of future housing and employment
trends to different bridge, tolling and future economic possibilities in the five-county
KIPDA MPO region. Different scenarios represent alternative possible futures with regard
to both the overall level of economic activity expected in the region, as well as the
geographic concentration of growth or decline.
The scenarios differ by two factors:
(1) Background growth in the five-county KIPDA MPO region; and
(2) Bridge build and toll alternatives.
The results of the scenario analysis demonstrate how changes in the above factors result
in different spatial allocations of households and jobs in the five-county KIPDA MPO
region, and different levels of regional bridge-contingent growth.

Background Growth in the Region
The scenarios assume that most of the Louisville MSA’s growth in housing and
employment will be “background” to the five-county KIPDA MPO region. Background
growth refers to growth generated by regional economic dynamics described in the
previous section and captured in published forecasts of housing and employment. The
analysis assumes background growth will occur regardless of whether or not bridges are
constructed.
For each scenario, an overall regional background growth level is assumed based on
whether the scenario is intended to demonstrate the baseline growth trend, or a more
conservative/slower growth trend (as described in the Comparison of Growth Forecasts
section above).
Table 4 shows the overall trend of “most likely” and “below trend” forecasts of
background household and employment growth for the five-county KIPDA MPO region
from 2007 to 2030. The “most likely” future expects 71,017 new jobs and 72,383 new
households. The ”below trend” future expects only 60,533 new jobs and 69,276 new
households (17 percent fewer jobs and four percent fewer households than the “most
likely” scenario).
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Because the “below trend” growth trajectory represents a slower recovery from the
current recession than the “most likely” growth trajectory, over time (from 2007 to 2030)
the employment level in the “below growth” trajectory gradually begins to catch up with
the “most likely” forecast. This is because economic theory holds that eventually, even
under the most pessimistic of assumptions and given enough time, the economy will
absorb and gradually recover from the current recession or other downturns that could
be currently foreseen. Therefore, the largest difference in employment is when the
“below trend” forecast bottoms out in 2018 before rebounding and gradually catching up
(but still not matching) the “most likely” forecast in 2030.
Because households are less mobile than jobs (households cannot be moved to and from
the region as readily as jobs or business operations), they change considerably less, and
recover more slowly than employment.
Table 4. Anticipated Background Growth Trend for Five-county KIPDA MPO region

Most Likely
Below Trend
% Variation in
Growth

Households
Employment
2007
2011
2018
2030
2007
2011
2018
2030
425,672 442,974 475,382 498,054 572,650 550,729 618,083 643,666
425,671 442,974 474,295 494,947 572,650 550,729 606,787 633,183
N/A

N/A

2%

4%

N/A

N/A

33%

17%

Source: Moody’s Analytics, 2012

The totals shown in the table are consistent with Moody’s’ trend forecasts for the fivecounty KIPDA MPO region. As will be discussed in later sections, each county’s growth is
dependent on assumptions made about bridges, tolling and other infrastructure.
Cube Land Approach for Allocating Background Growth
The concentration of housing and employment growth in the five-county KIPDA MPO
region is largely dependent on the development capacity (as defined by supporting
infrastructure, environmental constraints and zoning) and level of build-out in different
parts of the five-county KIPDA MPO region, as well as the relative attractiveness of
available land as determined by accessibility and proximity to desired amenities (such as
public facilities, services and retail establishments).
The development capacity is represented as a set of constraints limiting the maximum
and minimum number of households or jobs that a given traffic analysis zone (TAZ) can
accommodate. A zone’s relative attractiveness is determined by a set of “bid” and “rent”
functions, which vary among scenarios with different transportation build and tolling
assumptions.
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Estimation and Use of “Bid” and “Rent” Functions
The Cube Land modeling software is used to allocate background housing and
employment growth because of its economic foundations, relatively minimal data
collection requirements, and ease of calibration. Such characteristics make Cube Land
models feasible to implement within the context of an independent economic study to
support a traffic and revenue forecasting effort.
The Cube Land model is based upon the acclaimed bid-auction theory of Dr. Francisco
Martinez at the University of Chile in Santiago.5 In essence, the theory provides a
mathematical description of a real estate market in which agents of different types (e.g.
households and firms of varying size and industry sector) compete against one another in
bidding for location options within an urban region. The outcome of this bidding process
is the so-called “rent” associated with a property in a particular zone. Suppliers of real
estate (e.g. developers and landlords) compare rent with cost in deciding where and how
to invest. In the long run, the interaction between this real estate supply allocation
process and the bid-auction process results in an equilibrium land use development
pattern, dependent upon a particular set of prior inputs and transportation access
factors.
Figure 1. Bid-Rent Relationships Used for Land Modeling

Agent willingness to pay for real estate options is quantified using bid-rent functions
which parameterize various location attributes, such as unit size and quality, as well as
transportation accessibility and attractiveness. The core set of data required to develop a
Cube Land model is thus provided by the socioeconomic and free-flow skim matrix tables
(provided by the CS application of the five-county KIPDA region MPO Model).

5

See Martinez, Francisco J. “Towards a Land-Use and Transport Interaction Framework” in Hensher, David
and Kenneth Button, eds. Handbook of Transport Modelling (Second Edition). Boston: Elsevier, 2008.
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The land allocation model also parameterizes additional variables to quantify other
conceptual factors affecting the value of location options, such as availability of public
services. The model encoded various development constraints, such as wetlands,
floodplains, high slopes, utility easements, conservation land, and zoning regulations as
“restrictions” which limited the solution space of the equilibrium land use allocation
algorithm to only certain feasible outcomes.
Once bid-rent function parameters are estimated from the observed data, the working
Cube Land model is calibrated to ensure that it replicates conditions in the base year
(2007). The calibration consists of iterative calculations of bid, rent, and cost adjustment
factors based upon the comparison of model outputs with target values. These
adjustments can be interpreted to embody all of the unobservable phenomena
exogenous to the bid-auction process that influence land use patterns, including the
inertia associated with historical development. Thus, the forecasts which are produced
by the Cube Land model tend to “pivot” off of the base year used for calibration, taking
into account intervening changes in accessibility and other factors, rather than positing a
completely new pattern disconnected from present-day realities. In the current study,
such forecasts are used for comparison analysis of alternative bridge scenarios, to
independently assess the redistributive potential associated with project implementation.
Cube Land Approach for Spatial Allocation
Parameters are estimated from the KIPDA travel model data for the following variables in
the Cube Land bid-rent functions using multinomial logistic regression techniques:
x

Accessibility: number of jobs within 40 generalized-cost units of the home traffic
analysis zone (TAZ) at mid-day, where generalized cost is defined as [time] + ([toll]
+ [distance]*[$/mi])/[$/min]

x

Attractiveness: number of households within 40 generalized-cost-units of the TAZ

x

Non-CBD dummy variable: equal to 1 if a TAZ is not in the central business district

x

Single-family housing dummy variable: equal to 1 for single-family detached
housing

x

Alternative-specific constants: for vehicle ownership and employment type
categories

While all estimated parameters included in the model are found statistically significant
and overall model statistics such R2 indicate a reasonable level of fit, the overall TAZ
allocation approach recognizes that many other factors influence the spatial distribution
of housing and employment besides the few variables that could be quantified in the land
use model. Specifically, zonal land supply capacity, as well as zoning regulations, and
local attitudes and political views could influence future development patterns in ways
that might not be captured by an unconstrained model application.
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To provide a means for adjusting forecasts to meet constraints developed based upon
professional judgment and local area knowledge, a shadow pricing routine is added to the
model. The shadow pricing routine applies a fictitious subsidy or tax to each zone, as
needed, to enforce an upper bound on either the total number of households or the total
number of employees in the zone. Through an iterative process of adjusting the zonal
constraints and reviewing model runs in light of the field work from the regional
assessment, the team has developed modified forecasts taking into account factors which
the model did not explicitly parameterize. The team has also developed a “fixed-supply”
routine, allowing exogenous adjustments to total zonal households and employment, and
then evaluate just the bid-auction component of Cube Land. The use of “fixed supply”
mode results in disaggregate findings regarding number of households by type in order to
forecast auto ownership category, size, population, and income distribution.
Cube Land approach for allocating households to different size, auto ownership and
income cohort
The Louisville MPO model is based on data provided by KIPDA and, as such, the
household and industry classification scheme used in Cube Land closely follows the KIPDA
socioeconomic data file structure. The land allocation model recognizes, three categories
of employment: retail, service and other. The model also defines twenty household
types, representing combinations of vehicle ownership category and households size
based on pre-existing socioeconomic data, as shown in Table 5 below.
Table 5. Household Characteristics
HH Type
Category #
Persons=1
Persons=2
Persons=3
Persons=4
Persons=5+

Vehicles=0
1
1
5
9
13
17

Vehicles=1
2
2
6
10
14
18

Vehicles=2
3
3
7
11
15
19

Vehicles=3+
4
4
8
12
16
20

The team has gathered Census American Community Survey 2006-2008 three-year Public
Use Microdata Sample (PUMS) data for the Public Use Microdata Areas (PUMAs)
representing the five-county KIPDA MPO region in order to calculate the following
aggregate attributes for each household type:
x

Household size (i.e. for households with more than five persons);

x

Percent of households having income of less than $40,000 per year;

x

Percent of households having income of $40,000-$59,999 per year; and

x

Percent of households having income of $60,000 or more per year.
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Using census data enables the team to make estimates of zonal population and income
distribution drawn from a Cube Land model and allocating households by size and vehicle
ownership category. It may be noted that this is a more dynamic approach than that
originally taken in developing the KIPDA travel demand model, wherein 2000 Census
income distributions by tract were applied uniformly to all TAZs within each tract. By
contrast, in the modeling process based on Cube Land, zone-level income distributions
are computed for each TAZ as the direct average of the income distributions of each size
and vehicle ownership category weighted by the number of households in each category
within the TAZ as allocated by Cube Land (calibrated to the 2007 KIPDA distribution of
households by size and vehicle ownership).
The Role of Expert Judgment in Final Allocation of Background Growth
The team relies on expert judgment and field work in the Louisville MSA as the basis for
assumptions about development constraints informing the Cube Land model’s results.
Business location and residential development occur within the five-county KIPDA MPO
region subject to a number of factors besides the transportation network, including land
availability, land use regulations (such as zoning), the availability of utilities and
water/sewer infrastructure, incentives and tax policies, and intangibles such as quality of
life and local incentives. The team relies upon site visits and 38 interviews from 2012 plus
eight follow-up interviews in 2013 with local officials, businesses and economic
development agencies to develop a clear understanding about specific areas within the
region that are likely to grow and the types of development likely to be attracted to
specific sites. The team spent six person-days in the field reviewing sites and conducting
interviews, with follow-up telephone and email correspondence. Before visiting the
Louisville MSA, the team studied aerial photography and conducted web-based research
on the area’s economy, growth trends among industries, economic development
programs, and information about the region’s competitive position relative to other MSAs
of the country.
Ultimately, the knowledge developed through field work and interviews provided the
basis for the review and validation of Cube Land model. Post-model adjustments were
made in areas where growth trends were evident in the empirical work that may not have
been captured in modeling. These adjustments ensure that the final analysis reflects
findings in the field about the relative competitiveness of sub regions within the Louisville
MSA.

Bridge-Contingent Development Assumption and Its Basis
In addition to the background growth described in the previous section, the current study
assesses the potential for “bridge-contingent growth”. Bridge-contingent growth refers
to net-new growth in the five-county KIPDA MPO region that is attracted, created or
expanded to the region specifically because of the amenities associated the bridge
alternatives. It is expected that the most bridge-contingent development is likely to occur
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if the East End Bridge is completed. This sub-section builds on earlier sections’ analysis of
economic development strategies and conditions to describe the basis for findings
regarding bridge-contingent development.
Based on site visits to the Louisville MSA and interviews with economic development
professionals, developers and land owners, the Ohio River Bridges Project can be
expected to directly attract or create approximately 9,342 jobs in the 30-year analysis
period. Based on the Minnesota IMPLAN Group’s input-output tables (derived from BEA
I/O tables), these direct jobs are expected to spur another 5,078 jobs (induced and
indirect effects of supplying the 9,342 jobs), for a total of 14,420 bridge-contingent jobs
by 2030. Half of this is expected to occur by 2018.
As of January, 2013, over 2,600 of these expected jobs had already materialized in the
River Ridge Commerce Center in anticipation of the opening of the proposed East End
Bridge. The majority of the contingent development impacts are expected to be located
in eastern Clark County in the vicinity of the Port of Indiana and the River Ridge
Commerce Center. The East End Bridge will directly serve these two unique facilities. The
Port of Indiana provides multi-modal transportation services including rail, river barge
and highway, making the area attractive to businesses that rely on a range of
transportation modes for shipping and receiving goods. The East End Bridge will enhance
the highway network available to multi-modal businesses, will open markets to the south,
and will better connect to a fourth mode of transportation – aviation – at the Louisville
International Airport. Based on interviews with economic development officials and
businesses, as well as a review of recent industry trends in the region, it is expected that
the existing businesses likely to expand because of the new bridge include transportation
providers (stevedores6, rail, trucking), metal fabricators, and food processors.
River Ridge Commerce Center has over 3,000 acres of land within an existing commerce
park and expects to add approximately 3,000 more acres over time. River Ridge
Commerce Center is unrivaled in size in the region and in the nation. It can provide
businesses with access to the port facilities and can accommodate businesses that need
very large tracts of land. The new East End Bridge will enhance the marketability of the
site for national and international businesses that need large development sites, access to
multi-modal transportation, and access to markets throughout the United States.
The River Ridge Development Authority believes that the completion of the East End
Bridge will lead to the development of an additional two million square feet of new
construction per year within the River Ridge Commerce Center until the Commerce
Center is fully built-out. In estimating bridge-contingent effects, the team chose to
assume growth equal to only 25 percent of the Development Authority’s estimated
construction footage. Sectors likely to benefit from the East End Bridge are

6

“one who works at or is responsible for loading and unloading ships in port” Merriam-Webster Dictionary
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Manufacturing (which includes food production, fabricated metals, machinery, computer
and electronic equipment), and Transportation and Warehousing. The MSA has targeted
these as likely regional growth sectors, based on the mix of current businesses using the
facility, a review of recent industry trends, and discussions with developers and economic
development officials about the types of businesses that are showing interest in the
property. Included in the 9,342 employment estimate is the new Amazon.com facility
(employer of 2,600 employees), which noted the importance of the Ohio River Bridges
project in its location decision.
The employment estimates for the Louisville MSA also include some small increases in
educational services based on discussions with the two colleges in the Louisville MSA, as
well as some increase in waste management, based on survey responses. The 14,420
bridge contingent jobs are expected to bring with them an additional 3,247 new
households by 2030, 2,050 of which are expected by 2018 (based on current build-out
levels in new residential developments as of January, 2013).

Modeling Approach: Conclusions
The modeling approach described above uses the Cube Land model to allocate projected
“background” household and employment forecasts for the five-county KIPDA MPO
region. Cube Land bases this allocation on a set of factors that includes comparative
levels of transportation accessibility. The modeling approach also allows for some level of
“bridge-contingent” new growth to the background allocation accounting for the national
attractiveness of the East End Bridge as an amenity. The inputs to the process came from
the field work described previously. Inputs also came from data currently used in the
KIPDA travel model and used a bid-rent function to determine the TAZ level allocation of
household and employment.

Description of Scenarios and their Rationale
Overview of Five Scenarios and Their Assumptions
To understand the sensitivity of economic development in the five-county KIPDA MPO
region, the team presents the results of the above described methodology as four
scenarios. Each scenario represents different assumptions about bridge infrastructure,
tolling, and underlying economic conditions. Each scenario is found to result in a
different distribution of housing and employment within the five-county KIPDA MPO
region (as reflected in the tabular data provided). Some scenarios represent more bridgecontingent development than others. The following is a summary of assumptions
defining each of the scenarios.
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Scenario 1: Base-Case Scenario
The Base-Case scenario assumes full build and tolling of both the Kennedy Bridge and the
East End Bridge, as well as all of the other projects in KIPDA’s future network. The
scenario assumes the “most likely” background regional growth level (see Table 4).
Because the East End Bridge is included in the Base-Case scenario, all 14,420 bridgecontingent jobs and all 3,247 bridge-contingent households occur in this forecast by 2030.
The scenario is intended to show the socioeconomic housing and employment levels and
allocation of full build-out under most likely economic conditions. As the name implies,
the Base-Case scenario is the “base” against which all other scenarios are compared.
Scenario 2: No East End Bridge Scenario
The No East End Bridge scenario is like the Base-Case scenario in all respects, except that
the East End Bridge is not included. For this reason, only 4,013 of the bridge-contingent
jobs (including existing 2,600 direct jobs at the Amazon site and 1,413 indirect and
induced jobs spun-off by the site) occur by 2030 in Scenario 2. In a similar fashion, only
904 of the 3,247 bridge-contingent new households occur in Scenario 2. These jobs and
households are mostly due to pre-emptive development that has already occurred in
anticipation of the East End Bridge, but would be unlikely to leave even if the bridge is not
built. Scenario 2 is intended to show where and how employment and housing growth in
the five-county KIPDA MPO region is likely to differ from Base-Case scenario if the East
End Bridge is not completed.
Scenario 3: Growth Balance Favoring Indiana
In the Growth Balance Favoring Indiana scenario, overall regional growth follows the
“most likely” background regional growth trajectory, but the balance of growth is
weighted towards Indiana. In Scenario 3, Kentucky’s households and employment
actually grow at the “Below Trend” level (as shown in Table 4), but growth incentives in
Indiana enable the Indiana counties to grow at a faster rate to compensate. Because the
East End Bridge is included in this scenario, the full 14,420 bridge-contingent jobs by 2030
are included in this forecast as are the 3,247 bridge-contingent households. Scenario 3 is
intended to show where and how employment and housing growth in the five-county
KIPDA MPO region is likely to differ from the base-case if growth patterns significantly
favor Indiana over Kentucky
Scenario 4: Below Trend Regional Growth
In the Below Trend Regional Growth scenario, overall regional growth follows a “below
trend” background regional growth trajectory for both Kentucky and Indiana in which
households and employment grow more slowly than in the Base-Case scenario. For this
reason, areas that have significant growth in housing and employment in other scenarios
feature lower future housing and employment when compared to the Base-Case
scenario. The Below Trend Regional Growth scenario is intended to show the location
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and degree to which slower growth in housing and employment may affect future fivecounty KIPDA MPO regional socioeconomic conditions.
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CONCLUSIONS
Overall, the Louisville MSA economy is expected to perform in a manner consistent with
published growth forecasts for the Louisville MSA, and to exceed those forecasts if the
amenities of the East End Bridge are in place. The Louisville five-county KIPDA MPO
region’s job and housing growth is expected to be fairly consistent to 2030, with a most
likely scenario resulting in expected 17 percent growth in households and a 12 percent
growth in employment between 2007 and 2030. If the overall growth in the economy
performs poorer than expected, there is still a 95 percent likelihood that the five-county
KIPDA MPO region will experience at least a 14 percent increase in employment and an
11 percent increase in households as the economy recovers from 2011 to 2030.
This job and housing growth is likely to be augmented by additional new employment
associated with the East End Bridge, centering on the River Ridge Commerce Center, with
an overall employment gain for the five-county KIPDA MPO region expected to exceed
14,000 new jobs and over 3,000 new households by 2030 resulting from business
attraction to the River Ridge Commerce Center. An Amazon.com plant employing 2,600
of these new employees has already opened in anticipation of the East End Bridge.
Differences in accessibility costs and housing and employment growth rates among
scenarios suggest it is unlikely that existing households or businesses in the five-county
KIPDA MPO region will undertake the costs of relocating due to changes in infrastructure,
tolling or growth rates. For this reason, it is concluded that most of the geographic shifts
in housing and employment sensitive to economic growth assumptions on bridge and
tolling options will concern the location of future, not existing, households and jobs.
Overall, the availability of the East End Bridge attracts a large share of accessibilityoriented households and businesses to River Ridge Commerce Center and Charlestown
areas of Indiana that would have otherwise been attracted to areas accessible to the I-65
and I-71 interchanges in Indiana and Kentucky, respectively. This availability effect of the
East End Bridge is visible in the comparison of Scenario 2 (No East End Bridge scenario) to
Scenario 1 (Base-Case scenario with the bridge). Areas where the concentration of future
housing and employment growth is most sensitive to regional economic conditions (such
as the River Ridge Commerce Center in Indiana, the Gene Snyder Freeway area in
Kentucky and the Jefferson-Riverport area in Kentucky) may face considerable stagnation
in job growth if the economy grows more slowly than expected. Housing areas within the
travelshed of the I-65 corridor in Indiana, the I-71 corridor in Kentucky and the Route 62
corridor in Indiana are primed for growth that may be dampened if the economy grows
more slowly than anticipated.
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A review of factors supporting and inhibiting growth in the five-county KIPDA MPO region
leads to the conclusion that Scenario 1: Base-Case Scenario is the most likely to occur,
with a greater than 90 percent chance that a growth level and spatial pattern consistent
with this scenario can be expected in the five-county KIPDA MPO region. Analysis
corroborated by independent forecasts finds less than a five percent chance of the slower
growth shown in Scenario 4: Below Trend Regional Growth, and a 10 percent chance of
an imbalanced growth scenario similar to Scenario 3: Growth Balance Favors Indiana.
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Travel Study
Questionnaire # ______________
Q.1 Thank you for agreeing to take part in this study. Your answers are completely confidential and used only
for statistical purposes related to future transportation planning.
The survey takes about 15 minutes and explores transportation issues in Louisville and its surroundings.
Q.2 Please indicate your age.

[REQUIRE ANSWER]
Under 18 .............. 1
18 -24 ................... 2
25-29 .................... 3
30-34 .................... 4
35-39 .................... 5
40-44 .................... 6
45-49 .................... 7
50-54 .................... 8
55-59 .................... 9
60-64 ................... 10
65-69 ................... 11
70-74 ................... 12
75+ ...................... 13
[SHOW: Map1.gif]
Q.3 The map below shows the city of Louisville and surrounding communities. Our questions are about trips
that you have taken by private vehicle (car, van, SUV) using the I-65, US 31 or I-64 bridges highlighted
below.
&IMG&
Please note you can enlarge any map in this study by hovering your mouse over the map.
[SHOW: Map1.gif]
Q.4 Please take a look at the map below and the three highlighted bridges.
When was the most recent time you personally drove across the Ohio River using any one of I-65, I-64
or US 31 bridges?

&IMG&
[REQUIRE ANSWER]
I have never personally driven on I-65, I-64 or US 31 across
Ohio River ..........................................................................................................................
Today .....................................................................................................................................
1-2 days ago ..........................................................................................................................
3-4 days ago ..........................................................................................................................
5-6 days ago ..........................................................................................................................
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1
2
3
4
5

1 week to less than 2 weeks ago ........................................................................................... 6
2 weeks to less than 3 weeks ago .......................................................................................... 7
3 weeks to less than 1 month ago .......................................................................................... 8
1 month to less than 2 months ago ........................................................................................ 9
2 months to less than 3 months ago ..................................................................................... 10
3 months to less than 6 months ago ..................................................................................... 11
6 months to less than 1 year ago .......................................................................................... 12
1 year ago or longer .............................................................................................................. 13
I don't recall .......................................................................................................................... 14
[SHOW: Map1.gif]
Q.5 During the past 2 months, which of the following three bridges did you use the most?
&IMG&
[REQUIRE ANSWER]
I-65 Bridge ...............................................................................................
I-64 Bridge ...............................................................................................
US 31 Bridge ...........................................................................................
I did not use these bridges in the past month ...........................................

1
2
3
4

[CALCULATE - TRIGGER: 1-3 EQ: 1 RQ: 58 FORMULA: 0]
[SHOW: Map1.gif]
Q.6 We will now ask you to think about your trips on the [ANSWER TO Q. 5].
During a typical week, approximately how many times do you personally drive across the Ohio River on
the [ANSWER TO Q. 5] during the following time periods?
Be sure to count outbound and return trips separately. For example, a round trip where you used the
[ANSWER TO Q. 5] both going and returning is considered 2 trips. Please do not consider vacation
weeks.
&IMG&
Please enter a value for each time period. If no trips were taken for a specific time period, enter a 0
(zero) for that period.
Number of trips during a typical week on the [ANSWER TO Q. 5] across Ohio River:
[REQUIRE ANSWER] [ANSWERS MUST ADD TO MORE THAN OR EQUAL TO 1]
Monday - Friday between midnight and 6:00 am ........................................................
Monday - Friday from 6:00 am to 9:00 am ..................................................................
Monday - Friday from 9:01 am to 3:29 pm .................................................................
Monday - Friday from 3:30 pm to 6:30 pm ..................................................................
Monday - Friday between 6:30 pm and midnight ........................................................
Weekend - Anytime Saturday & Sunday ....................................................................
Total
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______
______
______
______
______
______

[CALCULATE - TRIGGER: N0 EQ: 6 RQ: 7 FORMULA: 1]
[CALCULATE - TRIGGER: N0 EQ: 6 Sub-q: 2 RQ: 7 FORMULA: 1]
[CALCULATE - TRIGGER: N0 EQ: 6 Sub-q: 3 RQ: 7 FORMULA: 1]
[CALCULATE - TRIGGER: N0 EQ: 6 Sub-q: 4 RQ: 7 FORMULA: 1]
[CALCULATE - TRIGGER: N0 EQ: 6 Sub-q: 5 RQ: 7 FORMULA: 1]
[CALCULATE - TRIGGER: N999 EQ: 6 EQ2: 6 Sub-q: 2 RQ: 8 FORMULA: E+S]
[CALCULATE - TRIGGER: N999 EQ: 8 EQ2: 6 Sub-q: 3 RQ: 8 FORMULA: E+S]
[CALCULATE - TRIGGER: N999 EQ: 8 EQ2: 6 Sub-q: 4 RQ: 8 FORMULA: E+S]
[CALCULATE - TRIGGER: N999 EQ: 8 EQ2: 6 Sub-q: 5 RQ: 8 FORMULA: E+S]
[CALCULATE - TRIGGER: N999 EQ: 8 EQ2: 6 Sub-q: 6 RQ: 8 FORMULA: E+S]
[A - IF THE ANSWER TO SUB-QUESTION 1 OF QUESTION 6 IS NOT 99, THEN SKIP TO QUESTION 9]
Q.7 WEEKDAY
&nbsp;weekday ................. 1
Q.8 TOTAL TRIPS
................ ______
Q.9 You said you make about [ANSWER TO Q. 8] one-way trips on the [ANSWER TO Q. 5].
During a typical week, approximately how many times do you personally drive across the other two
bridges?
Again, be sure to count outbound and return trips separately. For example, a round trip where you used
a bridge both going and returning is considered 2 trips. Do not consider vacation weeks.
[REQUIRE ANSWER] [READ ONLY ANSWERS NOT PICKED IN QUESTION 5]
I-65 Bridge .......................... ____
I-64 Bridge .......................... ____
US 31 Bridge ...................... ____
Q.10 We have some questions about your most recent[ANSWER TO Q. 7] trip across the Ohio River using
the [ANSWER TO Q. 5].
What was the main purpose of your most recent[ANSWER TO Q. 7] trip you made using the
[ANSWER TO Q. 5]?
Select one option only. If you are unsure, select the type of trip you make most frequently on the
[ANSWER TO Q. 5].
[REQUIRE ANSWER]
A trip to and from a usual place of work, as part of a regular commute ................................... 1
A trip to and from a place of education, as part of a regular commute ..................................... 2
A trip on business, as part of your job (on-site visit, client
meeting, conference, but not the commute) ........................................................................ 3
A trip for shopping ................................................................................................................... 4
A trip for leisure purposes (visiting family or friends, etc.) ....................................................... 5
A trip for personal business (doctor appointment, etc.) ........................................................... 6
Other reason ........................................................................................................................... 7
[CALCULATE - TRIGGER: 1-6 EQ: 10 RQ: 11 FORMULA: Q]
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[A - IF THE ANSWER TO QUESTION 10 IS 1-7, THEN SKIP TO QUESTION 12]
Q.11 PURPOSE
&nbsp;to or from work ............................................................
&nbsp;to or from a place of education ....................................
&nbsp;on business .................................................................
&nbsp;to go shopping .............................................................
&nbsp;for leisure purposes .....................................................
&nbsp;for personal business ..................................................

1
2
3
4
5
6

Q.12 The following questions are about the outbound portion of your most recent trip[ANSWER TO Q. 11]
driving on the [ANSWER TO Q. 5].
Where did you start your recent outbound trip on the [ANSWER TO Q. 5]? Please select the name of
the city, town or area where you started your trip.
If you drove to and from a destination on the bridge (e.g. work, a friend's house, etc.), your drive to the
destination is the outbound trip. Your drive back is the return trip.
Likewise, if you made several stops (e.g. running errands, etc.), then consider the drive away from
your starting point to the furthest point on the other side of the Ohio River as the outbound trip and the
drive back to the starting point as the return trip.
If you only used the [ANSWER TO Q. 11] once on your trip, please consider that trip for the following
questions.
If you do not see the exact city, town or area, please select the name that is closest to where you
started.
[REQUIRE ANSWER]
Austin, IN ................................................... 1
Vienna, IN ................................................. 38
Q.13 Which of the following best describes the point where your recent trip started?
[REQUIRE ANSWER]
A private home (house, apartment, condominium, etc.) ...................................................... 1
A place of work, business, or government office ................................................................. 2
A hotel or motel .................................................................................................................. 3
A school, college, or university ........................................................................................... 4
A place of entertainment, sports, or worship ....................................................................... 5
An airport ............................................................................................................................ 9
A bus station ..................................................................................................................... 10
Other ................................................................................................................................. 19
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Q.14 At what time of day did you start your trip[ANSWER TO Q. 11] from [ANSWER TO Q. 12]?
[REQUIRE ANSWER]
Midnight - 12:59 AM ....................... 1
11:00 - 11:59 PM ........................... 24
Q.15 Did you have any flexibility over when you left to make this trip, or did you have to leave at a specific
time?
[REQUIRE ANSWER]
Yes, I had flexibility over when I made this trip ........................................... 1
No, I had to leave at a specific time ............................................................ 2
[A - IF THE ANSWER TO QUESTION 15 IS 2, THEN SKIP TO QUESTION 18]
Q.16 I could have left earlier by:
[REQUIRE ANSWER]
0 minutes .........................................
Up to 30 minutes ..............................
Up to 60 minutes ..............................
Up to 90 minutes ..............................
Up to 2 hours or more ......................

1
2
3
4
5

Q.17 I could have left later by:
[REQUIRE ANSWER]
0 minutes .........................................
Up to 30 minutes ..............................
Up to 60 minutes ..............................
Up to 90 minutes ..............................
Up to 2 hours or more ......................

1
2
3
4
5

Q.18 Where were you driving to?
If you made a trip that did not have one specific destination, e.g. running errands, please indicate the
city or town you visited that was furthest point on the other side of the Ohio River from where you
started your trip.
If you do not see the exact city, town or area, please select the name that is closest to where you
ended your trip.
[REQUIRE ANSWER]
Austin, IN ................................................... 1
Vienna, IN ................................................. 38
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Q.19 Which of the following best describes the point where this trip[ANSWER TO Q. 11] ended?
[REQUIRE ANSWER]
A private home (house, apartment, condominium, etc.) ...................................................... 1
A place of work, business, or government office ................................................................. 2
A hotel or motel .................................................................................................................. 3
A school, college, or university ........................................................................................... 4
A place of entertainment, sports, or worship ....................................................................... 5
A store (retail, grocery, dry cleaners, etc.) .......................................................................... 6
A restaurant or other dining ................................................................................................ 7
A personal appointment (doctor, hair, etc.) ......................................................................... 8
An airport ............................................................................................................................ 9
A bus station ..................................................................................................................... 10
Other ................................................................................................................................. 19
Q.20 How easy or difficult would it have been to complete the same activity somewhere else so that it would
not be necessary to cross the Ohio River?
[REQUIRE ANSWER]
No problem at all ......................
Very easy .................................
Somewhat easy .......................
Somewhat difficult ....................
Very difficult .............................
Impossible ................................

1
2
3
4
5
6

Q.21 Now, please tell us a few details about the route you used on that trip.
Did you make any stops along the way other than for gas?
Do not include any stops made at the gas station.
[REQUIRE ANSWER]
No ................................................
Yes, 1 stop ...................................
Yes, 2 stops .................................
Yes, 3 or more stops ....................

1
2
3
4

[A - IF THE ANSWER TO QUESTION 21 IS 1, THEN SKIP TO QUESTION 24]
Q.22 Approximately how many minutes did these stops add to the total trip time? If more than one stop,
combine the time for all stops.
Please enter whole numbers only.
[REQUIRE ANSWER]
Minutes ...................... ______
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Q.23 Did you choose the route you did because you had to make these stops?
[REQUIRE ANSWER]
Yes ...... 1
No ........ 2
Q.24 Approximately how many minutes did your recent outbound trip[ANSWER TO Q. 11] to [ANSWER TO Q.
18] take?
Include only the time in the car and don't include any time you spent at stops along the way. Please
include any delays due to congestion that occurred. If you are not sure, please make your best
estimate.
Please enter whole numbers only.
[REQUIRE ANSWER]
Minutes ...................... ______
Q.25 Including yourself and any children, how many people were in the car for your recent outbound trip?
[REQUIRE ANSWER]
I was alone ........................... 1
2 people ................................ 2
3 people ................................ 3
4 people ................................ 4
5 people ................................ 5
6 people ................................ 6
7 or more people ................... 7
[SHOW: Map1.gif]
Q.26 Thinking about the same recent outbound trip, how long do you think your trip would have taken using
the following alternate bridges?
Include only the time in the car and don't include any time you would have spent at stops along the
way. Please include any delays you think you would have encountered due to congestion. If you are
not sure, please make your best estimate.
Please answer in minutes and enter whole numbers only.
&IMG&
[REQUIRE ANSWER] [READ ONLY ANSWERS NOT PICKED IN QUESTION 5]
I-65 Bridge .............................. ______
I-64 Bridge .............................. ______
US 31 Bridge .......................... ______
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Q.27 Again, thinking about your most recent trip[ANSWER TO Q. 11] using the [ANSWER TO Q. 5], did you
also make a return trip using the [ANSWER TO Q. 5] from [ANSWER TO Q. 18] back to [ANSWER TO
Q. 12]?
[REQUIRE ANSWER]
Yes, I returned using the same bridge ..................................... 1
No, I returned using a different bridge ..................................... 2
No, I didn’t make a return trip .................................................. 3
[A - IF THE ANSWER TO QUESTION 27 IS 1, THEN SKIP TO QUESTION 29]
[A - IF THE ANSWER TO QUESTION 27 IS 3, THEN SKIP TO QUESTION 32]
Q.28 You said you made a return trip back to [ANSWER TO Q. 12] but without using the [ANSWER TO Q. 5].
Why was this?
[REQUIRE ANSWER]
To avoid congestion by using an alternate route ..................................................................... 1
Given the stops I made, it was more convenient to return
using a different route ......................................................................................................... 2
For another reason ................................................................................................................. 3
Q.29 Compared to your outbound trip, would you say that the drive back to [ANSWER TO Q. 12] was...
[REQUIRE ANSWER]
Significantly longer ........................
Somewhat longer ..........................
About the same time .....................
Somewhat shorter .........................
Significantly shorter .......................

1
2
3
4
5

Q.30 At what time of day did you start your return trip back to [ANSWER TO Q. 12]?
[REQUIRE ANSWER]
Midnight - 12:59 AM ....................... 1
11:00 - 11:59 PM ........................... 24
Q.31 Approximately how many minutes did your recent return trip take? Please include any delays due to
congestion that occurred.
Include only the time in the car and don't include any time you spent at stops along the way to do
something. Please include any delays due to congestion that occurred. If you are not sure, please
make your best estimate.
Please enter whole numbers only.
[REQUIRE ANSWER]
Minutes ...................... ______
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Q.32 Which of the following costs, other than fuel costs, did you incur on your most recent outbound and
return (if there was one) trips?
Select all that apply.
[REQUIRE ANSWER]
I had no costs other than fuel .............................. 1
Parking ............................................................... 2
Toll charges ........................................................ 3
Other costs ......................................................... 4
[EXCLUSIVE ANSWER: "I had no costs other than fuel"]
Q.33 Approximately how much did the entire trip cost, including both the trip out and the trip back (if there was
one)?
Include all costs you incurred such as fuel, parking, tolls, etc. If you are unsure, please estimate.
Please type your response in whole dollar amount. For example twenty dollars would be entered as
20.
[REQUIRE ANSWER]
Total cost in dollars - $ ................................... ______
Q.34 For this recent trip, who was responsible for paying your driving costs (i.e. tolls, fuel, parking, etc.)?
Select all that apply.
[REQUIRE ANSWER]
I pay all of the costs ...........................................................................................
I share the cost with others in the car ................................................................
I share the cost with others in my household .....................................................
I share the cost with my employer .....................................................................
Someone else in the car pays all of the costs ....................................................
Someone else not in the car pays all of the costs ..............................................
Someone in my household pays all of the costs ................................................
My employer pays all of the costs ......................................................................
Other .................................................................................................................
[EXCLUSIVE ANSWER: "I pay all of the costs"]
[EXCLUSIVE ANSWER: "Someone else in the car pays all of the costs"]
[EXCLUSIVE ANSWER: "Someone else not in the car pays all of the costs"]
[EXCLUSIVE ANSWER: "Someone in my household pays all of the costs"]
[EXCLUSIVE ANSWER: "My employer pays all of the costs"]
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1
2
3
4
5
6
7
8
9

Q.35 Suppose gas price were to increase to $4.50 per gallon. Are you more likely to use…
[REQUIRE ANSWER]
A route with local roads including traffic signals that is
shorter in distance but takes more time ............................................................................... 1
A route with freeways that is longer in distance but takes less time ........................................ 2
[CALCULATE - TRIGGER: N99 EQ: 35 RQ: 36 FORMULA: E]
[A - IF THE ANSWER TO QUESTION 35 IS NOT 99, THEN SKIP TO QUESTION 37]
Q.36 FREEALTERNATIVE
A free route with local roads including traffic signals ................................................... 1
A freeway with access ramps ...................................................................................... 2
Q.37 Suppose that you have to drive 60 minutes on a freeway to make your trip[ANSWER TO Q. 11].
If a new expressway were now available, but requires you to pay a toll of $2.00 for each trip, by how
many minutes must the new expressway be faster than the freeway for you to use it?
[REQUIRE ANSWER]
Minutes faster ........................ ____
Q.38 Now think again about your recent outbound trip on the [ANSWER TO Q. 5].
Suppose that you will now be required to pay a toll to use this bridge.
How much would the toll need to be for you to deem to too expensive to consider using this bridge?
[REQUIRE ANSWER]
Toll - per trip ................................... __________
Q.39 The Kentucky Transportation Cabinet (KYTC) is considering massive improvements to the transportation
infrastructure in the Louisville metropolitan area.
These include the construction of a new bridge across the Ohio River. The additional capacity will help
reduce congestion and make travel times more reliable. It will also improve access to Louisville, KY.
To help pay for the improvements, the new bridges will be tolled. You will be able to pay the toll using
electronic pass, reducing delays caused by drivers paying with cash.
You will now be shown 9 descriptions of two alternative routes for your trip across the Ohio River. One
is [ANSWER TO Q. 11]. The other is a route with a faster tolled road.
Consider that you are making your typical trip&& as you have described to us, and only these two
alternatives are available.
All other aspects of your regular trip should remain the same, such as the time of day that you travel,
who you travel with and any other constraints you may have.
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Please assume that any other free alternative routes are either unavailable or have same or worse
congestion as the two route options.
[D - IF THE ANSWER TO QUESTION 36 IS 2, THEN SKIP TO QUESTION 49]
Q.40 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Local_Medium.jpg}
Expected time: 5 minutes more than a typical trip

Cost: $3.50
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
[ASK QUESTIONS 41 TO 48 IN RANDOM ORDER]
Q.41 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{local_heavy.jpg}
Expected time: 10 minutes more than a typical trip

Cost: $0.50
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.42 Please select the most appealing option
[REQUIRE ANSWER]

&&
{local_heavy.jpg}
Expected time: 10 minutes more than a typical trip

A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

Cost: Free
1

Cost: $1.00
2

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
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Q.43 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Local_heavy.jpg}
Expected time: 10 minutes more than a typical trip

Cost: $2.00
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.44 Please select the most appealing option
[REQUIRE ANSWER]

&&
{Local_heavy.jpg}
Expected time: 10 minutes more than a typical trip

A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

Cost: Free
1

Cost: $2.50
2

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.45 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Local_heavy.jpg}
Expected time: 10 minutes more than a typical trip

Cost: $3.50
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.46 Please select the most appealing option
[REQUIRE ANSWER]

&&
{Local_Medium.jpg}
Expected time: 5 minutes more than a typical trip

A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

Cost: Free
1

Cost: $1.00
2

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
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Q.47 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Local_medium.jpg}
Expected time: 5 minutes more than a typical trip

Cost: $2.00
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.48 Please select the most appealing option
[REQUIRE ANSWER]

&&
{Local_medium.jpg}
Expected time: 5 minutes more than a typical trip

A new tolled bridge with access ramps designed to
ensure no congestion
{Tolled.jpg}
Expected time: 5 minutes less than a typical trip

Cost: Free
1

Cost: $3.00
2

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
[A - IF THE ANSWER TO QUESTION 48 IS 1-2, THEN SKIP TO QUESTION 59]
Q.49 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Freeway_medium.jpg}
Expected time: 5 minutes more than a typical trip

Cost: $3.50
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
[ASK QUESTIONS 50 TO 57 IN RANDOM ORDER]
Q.50 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Freeway_heavy.jpg}
Expected time: 10 minutes more than a typical trip

Cost: $0.50
2

Cost: Free
1
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[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.51 Please select the most appealing option
[REQUIRE ANSWER]

&&
{Freeway_heavy.jpg}
Expected time: 10 minutes more than a typical trip

A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

Cost: Free
1

Cost: $1.00
2

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.52 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Freeway_heavy.jpg}
Expected time: 10 minutes more than a typical trip

Cost: $2.00
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.53 Please select the most appealing option
[REQUIRE ANSWER]

&&
{Freeway_heavy.jpg}
Expected time: 10 minutes more than a typical trip

A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

Cost: Free
1

Cost: $2.50
2

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.54 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Freeway_heavy.jpg}
Expected time: 10 minutes more than a typical trip

Cost: $3.50
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
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Q.55 Please select the most appealing option
[REQUIRE ANSWER]

&&
{Freeway_Medium.jpg}
Expected time: 5 minutes more than a typical trip

A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

Cost: Free
1

Cost: $1.00
2

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.56 Please select the most appealing option
[REQUIRE ANSWER]
A new tolled bridge with access ramps designed to
ensure no congestion
{tolled.jpg}
Expected time: 5 minutes less than a typical trip

&&
{Freeway_medium.jpg}
Expected time: 5 minutes more than a typical trip

Cost: $2.00
2

Cost: Free
1

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
Q.57 Please select the most appealing option
[REQUIRE ANSWER]

&&
{Freeway_medium.jpg}
Expected time: 5 minutes more than a typical trip

A new tolled bridge with access ramps designed to
ensure no congestion
{Tolled.jpg}
Expected time: 5 minutes less than a typical trip

Cost: Free
1

Cost: $3.00
2

[CALCULATE - TRIGGER: 2 EQ: 58 RQ: 58 FORMULA: E+1]
[A - IF THE ANSWER TO QUESTION 48 IS NOT 99, THEN SKIP TO QUESTION 59]
Q.58 Free or Toll
Toll ........... __
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[A - IF THE ANSWER TO QUESTION 58 IS NOT 0, THEN SKIP TO QUESTION 61]
Q.59 Please rate some possible reasons why you never selected a tolled option in the previous section.
[REQUIRE ANSWER] [READ ANSWERS IN RANDOM ORDER]

The time savings were not worth paying
for, so I used the free roads
I don't want to pay
I don't mind driving in congested traffic
I find using toll roads inconvenient

Completely
Agree
5

Somewhat
Agree
4

Neither Agree
nor Disagree
3

Somewhat
Disagree
2

Completely
Disagree
1

5
5
5

4
4
4

3
3
3

2
2
2

1
1
1

Q.60 What other reasons do you have for never selecting a tolled option?
________________________________________________
[A - IF THE ANSWER TO QUESTION 58 IS 0, THEN SKIP TO QUESTION 63]
Q.61 Please rate some possible reasons why you selected the tolled alternative one or more times in the
previous section.
[REQUIRE ANSWER] [READ ANSWERS IN RANDOM ORDER]

Travel time savings
More reliable than the free roads
I don't like to drive in congested traffic
I like driving fast
I think the tolled roads would be safer
I would have a more comfortable journey in
the tolled roads

Completely
Agree
5
5
5
5
5
5

Somewhat
Agree
4
4
4
4
4
4

Neither Agree
nor Disagree
3
3
3
3
3
3

Somewhat
Disagree
2
2
2
2
2
2

Completely
Disagree
1
1
1
1
1
1

Q.62 What other reasons do you have for selecting a tolled option?
________________________________________________
[SHOW: Map2.gif]
Q.63 The map below shows two new and improved bridges proposed to be constructed in the Louisville
metropolitan area.
&IMG&
These include
• I-65 Bridge – construction of a new Ohio River Bridge located adjacent to and east of the existing I65 Kennedy Bridge including approaches and interchanges, providing six northbound I-65 lanes. The
existing John F. Kennedy Bridge will be converted to carry southbound I-65 traffic only.
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• East End Bridge – a new four-lane Ohio River Bridge with a pedestrian walkway/bikeway that
connects the East End Kentucky Approach section with the East End Indiana Approach section.
The additional capacity will help reduce congestion and make travel times more reliable. It will also
improve access to Louisville, KY.
To help pay for the improvements, a toll will be charged to use the new East End Bridge and the
improved I-65 Bridge.
Q.64 What do you think of this proposal and specifically what do you think about the idea of paying for using
the improved I-65 Bridge and the new East End Bridge (assuming a reasonable toll)?
[REQUIRE ANSWER]
I am strongly against it .............................
I am somewhat against it .........................
I am neutral .............................................
I somewhat support it ...............................
I strongly support it ..................................

1
2
3
4
5

[SHOW: Map2.gif]
Q.65 Do you think you will personally use the new improved I-65 Bridge assuming that for a reasonable toll it
provides reliable and congestion-free travel time?
&IMG&
[REQUIRE ANSWER]
I will most certainly not use it ..............................
I doubt I will use it ...............................................
I am not sure .......................................................
I probably will use it .............................................
I will most certainly use it ....................................

1
2
3
4
5

[SHOW: Map2.gif]
Q.66 Do you think you will personally use the new East End Bridge assuming that for a reasonable toll it
provides reliable and congestion-free travel time?
&IMG&
[REQUIRE ANSWER]
I will most certainly not use it ..............................
I doubt I will use it ...............................................
I am not sure .......................................................
I probably will use it .............................................
I will most certainly use it ....................................

1
2
3
4
5

Q.67 Two methods are being considered to collect the tolls; neither method requires that drivers slow down or
stop, they are both automatic. These are:
1. Electronic Toll Collection (ETC): Drivers will not have to stop or slow down to pay the toll. E-Z
Pass is an example currently widely used in Virginia. An electronic card or "transponder" is mounted
on the inside of your windshield. Tolls would be automatically deducted from a prepaid account.
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2. Video toll collection: A system of video cameras would be installed to read the license plates of all
vehicles using the system. Toll bills for vehicles without ETC would be sent monthly to the vehicle’s
registered owner.
Assume the video toll collection would cost $1.00 more per trip than the Electronic Toll Collection
(ETC) method.
Which of these two methods would you prefer to use?
[REQUIRE ANSWER]
The Electronic Toll Collection (ETC) system ......................................... 1
The video toll collection ......................................................................... 2
Q.68 Now suppose paying using the video toll collection costs $2.00 more per trip than paying with an
electronic transponder.
Which method would you prefer to use?
[REQUIRE ANSWER]
The Electronic Toll Collection (ETC) .................................. 1
The video toll collection ...................................................... 2
Q.69 Suppose the toll to use the new bridges is $2.00 per trip.
However, you could obtain a discount by purchasing a monthly pass and paying in advance for a full
month.
Suppose the discounted toll is $1.00 per trip.
[REQUIRE ANSWER]
I would definitely buy the monthly pass to get the discount ..................................................... 1
I'm not sure whether or not I would buy the monthly pass ....................................................... 2
I would definitely pay the full toll and will not buy the monthly pass ......................................... 3
[A - IF THE ANSWER TO QUESTION 69 IS 1, THEN SKIP TO QUESTION 71]
Q.70 You said you are not sure you would buy the monthly pass.
Which of the following best describes the reason for your choice?
[REQUIRE ANSWER]
I don't expect to drive frequently enough on the bridges to
make use of the discounts .................................................................................................. 1
The discount is too small to make a monthly commitment ....................................................... 2
I'm not sure whether the discount will be worth the
commitment ........................................................................................................................ 3
Other ...................................................................................................................................... 4
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Q.71 We would now like to ask some questions about your general attitudes towards driving.
Which of the following costs, other than fuel costs, do you incur each month?
[REQUIRE ANSWER]
I had no costs other than fuel .............................. 1
Parking ............................................................... 2
Toll charges ........................................................ 3
Other costs ......................................................... 4
[EXCLUSIVE ANSWER: "I had no costs other than fuel"]
Q.72 How much does it cost you personally to operate your car each month?
Think about how much you spend on gas, tolls and parking. Do not include your monthly car payment,
maintenance or insurance. If you are unsure, please estimate.
Please type your response in whole dollar amount. For example twenty dollars would be entered as
20.
[REQUIRE ANSWER]
Total monthly cost in dollars - $ ................................................ ________
Q.73 Please tell us how you feel about each of the statements below.
[REQUIRE ANSWER] [READ ANSWERS IN RANDOM ORDER]

I have reduced the trips I make as a
result of the recession
Since the fuel price increases I use my
car less
It is not fair to charge for using roads in
Louisville
The [ANSWER TO Q. 5] is essential for
many of the trips I make around Louisville

Completely
Agree
5

Somewhat
Agree
4

Neither Agree
nor Disagree
3

Somewhat
Disagree
2

Completely
Disagree
1

5

4

3

2

1

5

4

3

2

1

5

4

3

2

1

Q.74 What, if any, key improvements would you like to see to the road network in Louisville?
________________________________________________
Q.75 How many people live in your household?
[REQUIRE ANSWER]
1- I live alone ........................ 1
2 people ................................ 2
3 people ................................ 3
4 people ................................ 4
5 people ................................ 5
6 or more people ................... 6
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[A - IF THE ANSWER TO QUESTION 75 IS 1, THEN SKIP TO QUESTION 77]
Q.76 How many children younger than 18 live in your household?
[REQUIRE ANSWER]
There are no children in my household .....................................
1 child .......................................................................................
2 children ..................................................................................
3 children ..................................................................................
4 children ..................................................................................
5 children ..................................................................................
6 or more children .....................................................................

1
2
3
4
5
6
7

Q.77 How many vehicles (cars, vans, trucks, SUVs, etc.) does your household have regular use of?
[REQUIRE ANSWER]
1 vehicle ..................................
2 vehicles ................................
3 vehicles ................................
4 vehicles ................................
5 vehicles ................................
6 vehicles or more ...................

1
2
3
4
5
6

Q.78 Which of the following best describes your employment status?
[REQUIRE ANSWER]
Working full time (30+ hours a week) ...................................
Working part time (<30h per week) ......................................
Self-employed ......................................................................
Seeking employment ...........................................................
Retired .................................................................................
Homemaker .........................................................................
Student ................................................................................
Not working ..........................................................................
Other (Please Specify) .........................................................
[OTHER, SPECIFY - CHOICE OR SUB-QUEST. 9]
Q.79
[REQUIRE ANSWER]
________________________________________________
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1
2
3
4
5
6
7
8
9

Q.80 Which of the following best represents your total household income before taxes?
[REQUIRE ANSWER]
Less than $25,000 .........................
$25,000 to $34,999 .......................
$35,000 to $49,999 .......................
$50,000 to $74,999 .......................
$75,000 to $99,999 .......................
$100,000 to $149,999 ....................
$150,000 to $199,999 ....................
$200,000 or more ..........................
Q.81 What is your gender?
[REQUIRE ANSWER]
Male .............. 1
Female .......... 2
Q.82 Date
Q.83 Time
Q.84 Duration
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1
2
3
4
5
6
7
8

Appendix C

Atkins Toll Leakage Memo
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ĂƚĞ͗DĂǇϭϬ͕ϮϬϭϯ
ZĞ͗ dŽůůŽůůĞĐƚŝŽŶ^ǇƐƚĞŵWy͕KWyĂŶĚZĞǀĞŶƵĞ/ŵƉĂĐƚŶĂůǇƐŝƐ
Ɛ ƌĞƋƵĞƐƚĞĚ ďǇ ƚŚĞ <ĞŶƚƵĐŬǇ dƌĂŶƐƉŽƌƚĂƚŝŽŶ ĂďŝŶĞƚ ǁĞ ŚĂǀĞ ƉƌĞƉĂƌĞĚ ŝŶƉƵƚ ĨŽƌ ƚŚĞ dƌĂĨĨŝĐ ĂŶĚ
ZĞǀĞŶƵĞ^ƚƵĚǇďĞŝŶŐĚĞǀĞůŽƉĞĚďǇ^ƚĞĞƌĂǀŝĞƐ'ůĞĂǀĞ;^'Ϳ͘dŚĞƉƵƌƉŽƐĞŽĨƚŚŝƐŵĞŵŽƌĂŶĚƵŵŝƐƚŽ
ƉƌŽǀŝĚĞŝŶĨŽƌŵĂƚŝŽŶƌĞŐĂƌĚŝŶŐƚŚĞĞƐƚŝŵĂƚĞĚĐĂƉŝƚĂůĐŽƐƚƐ;WyͿĨŽƌƚŚĞĚĞǀĞůŽƉŵĞŶƚ͕ŝŶƐƚĂůůĂƚŝŽŶ͕ĂŶĚ
ŵĂŝŶƚĞŶĂŶĐĞĨŽƌƚŚĞ>^/KZWƌŽũĞĐƚƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵ͘dŚŝƐŵĞŵŽƌĂŶĚƵŵĂůƐŽƉƌŽǀŝĚĞƐĂŶĞƐƚŝŵĂƚĞ
ŽĨŽƉĞƌĂƚŝŽŶƐĂŶĚŵĂŝŶƚĞŶĂŶĐĞĐŽƐƚƐ;KWyͿĨŽƌƚŚĞƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵŽŶĐĞƚŽůůĐŽůůĞĐƚŝŽŶŽƉĞƌĂƚŝŽŶƐ
ĐŽŵŵĞŶĐĞ͘ŶĂĚĚŝƚŝŽŶĂůĨĞĂƚƵƌĞŽĨƚŚŝƐŵĞŵŽƌĂŶĚƵŵŝƐĂŶĂŶĂůǇƐŝƐŽĨƚŚĞŝŵƉĂĐƚŽŶƌĞǀĞŶƵĞ;ƌĞǀĞŶƵĞ
ůĞĂŬĂŐĞͿƌĞƐƵůƚŝŶŐĨƌŽŵƚŚĞŝŶĂďŝůŝƚǇƚŽĐŽůůĞĐƚƚŽůůƐĚƵĞƚŽƚĞĐŚŶŝĐĂůĂŶŽŵĂůŝĞƐŽƌĨĂŝůƵƌĞƚŽĐŽůůĞĐƚŽŶƚŽůů
ŝŶǀŽŝĐĞƐĂŶĚǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐŝƐƐƵĞĚƚŽƚŚĞƉƵďůŝĐ͘
/Ŷ ĂƌƌŝǀŝŶŐ Ăƚ ƚŚĞ Wy ĂŶĚ KWy ĞƐƚŝŵĂƚĞƐ ƚŬŝŶƐ ƵƐĞĚ ďĞƐƚ ŝŶĨŽƌŵĂƚŝŽŶ ĂǀĂŝůĂďůĞ ĂŶĚ ŝƚƐ ĞǆƚĞŶƐŝǀĞ
ĞǆƉĞƌŝĞŶĐĞ ǁŝƚŚ ƚŽůů ĐŽůůĞĐƚŝŽŶ ƐǇƐƚĞŵ ŝŵƉůĞŵĞŶƚĂƚŝŽŶ ĂŶĚ ŽƉĞƌĂƚŝŽŶƐ ƚŽ ĚĞƚĞƌŵŝŶĞ ƌĞĂƐŽŶĂďůĞ
ĞƐƚŝŵĂƚĞĚĐŽƐƚƐƉƌŽũĞĐƚŝŽŶƐ͘tŚĞƌĞƚŚĞƌĞǁĂƐŶŽƚĂƐĞƚƉŽůŝĐǇŽƌƐƚĂŶĚĂƌĚƚŽƵƐĞĚƵĞƚŽŶŽĨŝŶĂůƐĞƚŽĨ
>^/KZƌƵůĞƐĂŶĚƌĞŐƵůĂƚŝŽŶƐƌĞŐĂƌĚŝŶŐǀŝŽůĂƚŝŽŶĞŶĨŽƌĐĞŵĞŶƚ͕ŽƌŐĞŶĞƌĂůŽƉĞƌĂƚŝŶŐƉŽůŝĐŝĞƐŽƌďƵƐŝŶĞƐƐ
ƌƵůĞƚŽůůŝŶĚƵƐƚƌǇŶŽƌŵƐƚŚĂƚŚĂǀĞďĞĞŶĂƉƉůŝĞĚ͘ůůĂƐƐƵŵƉƚŝŽŶƐƵƐĞĚŝŶƚŚĞĐĂůĐƵůĂƚŝŽŶŽĨƚŚĞKWyĂŶĚ
ƌĞǀĞŶƵĞůĞĂŬĂŐĞĂƌĞŝĚĞŶƚŝĨŝĞĚĂŶĚůŝƐƚĞĚǁŝƚŚŝŶƚŚŝƐĚŽĐƵŵĞŶƚ͘

dŽůůŽůůĞĐƚŝŽŶ^ǇƐƚĞŵŽƐƚƐƚŝŵĂƚĞͲWy
dŽůůĐŽůůĞĐƚŝŽŶǁŝůůďĞĂĐĐŽŵƉůŝƐŚĞĚƚŚƌŽƵŐŚĂĐŽŵƉĞƚŝƚŝǀĞůǇƐĞůĞĐƚĞĚƚŽůůŽƉĞƌĂƚŝŽŶƐƐĞƌǀŝĐĞƐĐŽŶƚƌĂĐƚŽƌ
ŽƉĞƌĂƚŝŶŐƵŶĚĞƌƚŚĞŵĂŶĂŐĞŵĞŶƚĂŶĚŽǀĞƌƐŝŐŚƚŽĨƚŚĞ/ŶĚŝĂŶĂĂŶĚ<ĞŶƚƵĐŬǇƐƚĂĨĨ͘ ŶZ&WƚŽĚĞƉůŽǇůů
ůĞĐƚƌŽŶŝĐ dŽůůŝŶŐ ;ŶŽ ĐĂƐŚͿ ǁŝůů ďĞ ŝƐƐƵĞĚ ƌĞƋƵĞƐƚŝŶŐ ƚĞĐŚŶŝĐĂů ĂŶĚ ƉƌŝĐĞ ƉƌŽƉŽƐĂůƐ ĨƌŽŵ ƉƌŽƉŽƐĞƌƐ
ŝŶƚĞƌĞƐƚĞĚŝŶƉƌŽǀŝĚŝŶŐĚĞƐŝŐŶ͕ŝŶƚĞŐƌĂƚŝŽŶ͕ŝŵƉůĞŵĞŶƚĂƚŝŽŶ͕ŽƉĞƌĂƚŝŽŶ͕ĂŶĚŵĂŝŶƚĞŶĂŶĐĞĨŽƌƚŚĞƚŽůůŝŶŐ
ĐŽŵƉŽŶĞŶƚƐůŝƐƚĞĚďĞůŽǁ͗
dŽůůŝŶŐŽŵƉŽŶĞŶƚKŶĞͲZŽĂĚƐŝĚĞĂŶĚĂĐŬKĨĨŝĐĞŽŵƉŽŶĞŶƚ;ZKͿ
dŽůůŝŶŐŽŵƉŽŶĞŶƚdǁŽͲůĞĐƚƌŽŶŝĐdŽůůŽůůĞĐƚŝŽŶŽŵƉŽŶĞŶƚ;dͿ
dŽůůŝŶŐŽŵƉŽŶĞŶƚdŚƌĞĞͲKƉĞƌĂƚŝŽŶƐ^ĞƌǀŝĐĞƐŽŵƉŽŶĞŶƚ;KW^Ϳ

ƐĂŶĂůůͲĞůĞĐƚƌŽŶŝĐƚŽůů;dͿ^ǇƐƚĞŵ͕ƚŽůůƐǁŝůůŽŶůǇďĞĐŽůůĞĐƚĞĚƵƐŝŶŐĞůĞĐƚƌŽŶŝĐƚŽůůĐŽůůĞĐƚŝŽŶ;dͿǀŝĂ
ƌĂĚŝŽĨƌĞƋƵĞŶĐǇƚƌĂŶƐƉŽŶĚĞƌƐŽƌƚŚƌŽƵŐŚǀŝĚĞŽƚŽůůĐŽůůĞĐƚŝŽŶ;sdͿƵƐŝŶŐůŝĐĞŶƐĞƉůĂƚĞŝŶĨŽƌŵĂƚŝŽŶ͘/ƚŝƐ
ĂŶƚŝĐŝƉĂƚĞĚƚŚĂƚŵŽƚŽƌŝƐƚƐĞƋƵŝƉƉĞĚǁŝƚŚƚƌĂŶƐƉŽŶĚĞƌƐǁŝůůƉĂǇĂĚŝƐĐŽƵŶƚĞĚƚŽůůĐŽŵƉĂƌĞĚƚŽǀŝĚĞŽƚŽůů
DĂǇϭϬ͕ϮϬϭϯ




H-166

ϭ


ĐƵƐƚŽŵĞƌƐ ĚƵĞ ƚŽ ƚƌĂŶƐĂĐƚŝŽŶ ƉƌŽĐĞƐƐŝŶŐ ĐŽƐƚ ĚŝĨĨĞƌĞŶƚŝĂůƐ͘  dƌĂŶƐƉŽŶĚĞƌƐ ĂŶĚ ůŝĐĞŶƐĞ ƉůĂƚĞƐ ǁŝůů ďĞ
ĚĞƚĞĐƚĞĚĂƚĂůůdŽůůŽŶĞƐǁŝƚŚƚŚĞƉƌŽĐĞƐƐŝŶŐŽĨĂůůƚŽůůƚƌĂŶƐĂĐƚŝŽŶƐƚŽŽĐĐƵƌĂƚĂďĂĐŬŽĨĨŝĐĞƵƐƚŽŵĞƌ
^ĞƌǀŝĐĞĞŶƚĞƌ͘
dŚĞ>^/KZWƌŽũĞĐƚƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵĨŽƌƚŚĞƚŚƌĞĞďƌŝĚŐĞƐǁŝůůĐŽŶƐŝƐƚŽĨĨŽƵƌŵĂŝŶůŝŶĞĂŶĚƚǁŽƌĂŵƉ
dŽůůŽŶĞƐ͘dŚĞŶĞǁĂƐƚŶĚƌŝĚŐĞǁŝůůŚĂǀĞƚǁŽŵĂŝŶůŝŶĞƐĞƚƐŽĨƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐƐƉĂŶŶŝŶŐƚǁŽƚƌĂǀĞů
ůĂŶĞƐĂŶĚƚǁŽƐŚŽƵůĚĞƌƐŝŶĞĂĐŚŶŽƌƚŚĂŶĚƐŽƵƚŚĚŝƌĞĐƚŝŽŶŽŶƚŚĞ<ĞŶƚƵĐŬǇƐŝĚĞŽĨƚŚĞKŚŝŽZŝǀĞƌ͘dŚĞ
ƌĞĐŽŶƐƚƌƵĐƚĞĚ <ĞŶŶĞĚǇ ƌŝĚŐĞ ĐĂƌƌǇŝŶŐ ƐŽƵƚŚďŽƵŶĚ ƚƌĂĨĨŝĐ ǁŝůů ŚĂǀĞ ŽŶĞ ŵĂŝŶůŝŶĞ ƐĞƚ ŽĨ ƚŽůů ǌŽŶĞ
ŐĂŶƚƌŝĞƐ ƐƉĂŶŶŝŶŐ ĨŝǀĞ ƚƌĂǀĞů ůĂŶĞƐ ĂŶĚ ƚǁŽ ƐŚŽƵůĚĞƌƐ ĂŶĚ ŽŶĞ ƌĂŵƉ ƐĞƚ ŽĨ ƚŽůů ŐĂŶƚƌŝĞƐ ƐƉĂŶŶŝŶŐ ŽŶĞ
ƚƌĂǀĞůůĂŶĞĂŶĚƚǁŽƐŚŽƵůĚĞƌƐ͘dŚĞŽǁŶƚŽǁŶƌŽƐƐŝŶŐƌŝĚŐĞ͕ůŽĐĂƚĞĚĞĂƐƚĂŶĚƉĂƌĂůůĞůƚŽƚŚĞ<ĞŶŶĞĚǇ
ƌŝĚŐĞ͕ǁŝůůĐĂƌƌǇŶŽƌƚŚďŽƵŶĚƚƌĂĨĨŝĐǁŝƚŚŽŶĞŵĂŝŶůŝŶĞƐĞƚŽĨƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐƐƉĂŶŶŝŶŐƐŝǆƚƌĂǀĞůůĂŶĞƐ
ĂŶĚƚǁŽƐŚŽƵůĚĞƌƐĂŶĚŽŶĞƐĞƚŽĨƌĂŵƉƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐƐƉĂŶŶŝŶŐƚǁŽƚƌĂǀĞůůĂŶĞƐĂŶĚƚǁŽƐŚŽƵůĚĞƌƐ͘
ůůƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐĨŽƌƚŚĞŽǁŶƚŽǁŶƌŽƐƐŝŶŐƌŝĚŐĞƐǁŝůůďĞŽŶƚŚĞ/ŶĚŝĂŶĂƐŝĚĞŽĨƚŚĞKŚŝŽZŝǀĞƌ͘
&ŝŐƵƌĞƐϭĂŶĚϮĚĞƉŝĐƚƚŚĞƌĞůĂƚŝǀĞůŽĐĂƚŝŽŶŽĨƚŚĞƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐĨŽƌƚŚĞďƌŝĚŐĞƐ͘
^ƵďũĞĐƚƚŽƚŚĞĨŝŶĂůĚĞƐŝŐŶůŽĐĂƚŝŽŶŽĨƚŚĞŵĂŝŶůŝŶĞƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐ͕ƐŽŵĞƚƌĂǀĞůůĂŶĞƐĂŶĚƐŚŽƵůĚĞƌƐ
ĨŽƌƚŚĞŽǁŶƚŽǁŶƌŽƐƐŝŶŐƌŝĚŐĞĂŶĚƚŚĞ<ĞŶŶĞĚǇƌŝĚŐĞǁŝůůďĞƌĞƋƵŝƌĞĚƚŽĂĐĐŽŵŵŽĚĂƚĞƌĞǀĞƌƐŝďůĞ
ƚŽůůŝŶŐĚƵĞƚŽƉŽƚĞŶƚŝĂůŽƌƉƌŽďĂďůĞƚƌĂĨĨŝĐƐŚŝĨƚƐĚƵƌŝŶŐƚŚĞƌĞŚĂďŝůŝƚĂƚŝŽŶŽĨƚŚĞ<ĞŶŶĞĚǇƌŝĚŐĞ͘dŚŝƐ
ƌĞƋƵŝƌĞŵĞŶƚŝƐĚŝĐƚĂƚĞĚďǇďŝͲĚŝƌĞĐƚŝŽŶĂůƚƌĂĨĨŝĐŽŶĞĂĐŚďƌŝĚŐĞĚƵƌŝŶŐǀĂƌŝŽƵƐƐƚĂŐĞƐŽĨĐŽŶƐƚƌƵĐƚŝŽŶĂŶĚ
ƌĞĐŽŶƐƚƌƵĐƚŝŽŶ ŽĨ ƚŚĞ ďƌŝĚŐĞƐ͘ /Ŷ ĂĚĚŝƚŝŽŶ͕ ƚŚĞ ƉƌŽǀŝƐŝŽŶ ŽĨ ƌĞǀĞƌƐŝďůĞ ůĂŶĞƐ ǁŝůů ĂůůŽǁ ďŝͲĚŝƌĞĐƚŝŽŶĂů
ƚŽůůŝŶŐ ŽŶ ďŽƚŚ ŽǁŶƚŽǁŶ ƌŽƐƐŝŶŐ ƌŝĚŐĞƐ ƐŚŽƵůĚ ĞŝƚŚĞƌ ďƌŝĚŐĞ ĨĂĐĞ ƌĞĚƵĐĞĚ Žƌ ŶŽ ĐĂƉĂĐŝƚǇ ĚƵĞ ƚŽ
ďƌŝĚŐĞ ůĂŶĞ ĐůŽƐƵƌĞƐ͘ WƌŽƉŽƐĂůƐ ĂŶĚ ďŝĚƐ ĨŽƌ ƚŚĞ ZK ĂƌĞ ƌĞƋƵŝƌĞĚ ƚŽ ĂĚĚƌĞƐƐ ƚŚĞ ƌĞǀĞƌƐŝďůĞ ƚŽůůŝŶŐ
ƌĞƋƵŝƌĞŵĞŶƚ͘
7R,QGLDQDSROLV

&RXUW$YH

7ROO=RQH
'%
5HYHUVLEOH

7ROO=RQH5

7ROO=RQH5

7ROO=RQH
.%
5HYHUVLEOH

:0DUNHW6W

:5LYHUVLGH'U

2KLR5LYHU

7R/RXLVYLOOH

,6%
.HQQHG\%ULGJH
([LVWLQJ

,1%
1HZ%ULGJH6SDQ



&ŝŐƵƌĞϭͲŽǁŶƚŽǁŶĂŶĚ<ĞŶŶĞĚǇƌŝĚŐĞƐ
DĂǇϭϬ͕ϮϬϭϯ
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Ϯ


7R,

2OG6DOHP5G

2KLR5LYHU

.<.<
1%6LGH
(DVW(QG&URVVLQJ
%ULGJH

.<.<
6%6LGH
(DVW(QG&URVVLQJ
%ULGJH

7ROO=RQH
((&

7ROO=RQH
((&

5LYHU5G

7XQQHO

86

,

7R,

.<,
6%6LGH
(DVW(QG&URVVLQJ
%ULGJH$SSURDFK

.<,
1%6LGH
(DVW(QG&URVVLQJ
%ULGJH$SSURDFK



&ŝŐƵƌĞϮͲĂƐƚŶĚƌŝĚŐĞ


/Ŷ ƚŽƚĂů͕ ƵŶĚĞƌ ƚŚĞ ĐƵƌƌĞŶƚ ĐŽŶĐĞƉƚ͕ ƚŚĞ ƚŽůůĐŽůůĞĐƚŝŽŶ ƐǇƐƚĞŵ ĨŽƌ ƚŚĞ >^/KZWƌŽũĞĐƚǁŝůů ĐŽŶƐŝƐƚŽĨϭϵ
ƚƌĂǀĞůůĂŶĞƐŽĨǁŚŝĐŚϲƐŚĂůůďĞƌĞǀĞƌƐŝďůĞĂŶĚϭϭƐŚŽƵůĚĞƌƐŽĨǁŚŝĐŚϮƐŚĂůůďĞƌĞǀĞƌƐŝďůĞĨŽƌĂƚŽƚĂůŽĨϯϴ
ĞĨĨĞĐƚŝǀĞƚŽůůůĂŶĞƐ͘dĂďůĞϭůŝƐƚƐƚŚĞĞĨĨĞĐƚŝǀĞƚŽůůůĂŶĞƐďǇĞĂĐŚďƌŝĚŐĞ͛ƐƚŽůůǌŽŶĞ͘ůůĞĨĨĞĐƚŝǀĞƚŽůůůĂŶĞƐ
ƐŚĂůů ŝŶĐůƵĚĞ d ƌĞĂĚĞƌƐ ĂŶĚ ĂŶƚĞŶŶĂĞ͕ ĂƵƚŽŵĂƚŝĐ ǀĞŚŝĐůĞ ĐůĂƐƐŝĨŝĐĂƚŝŽŶ ;sͿ͕ ǀŝĚĞŽ ĐĂŵĞƌĂƐ͕ ǀĞŚŝĐůĞ
ƐĞƉĂƌĂƚŽƌƐĂŶĚĂŶǇŽƚŚĞƌĐŽŵƉŽŶĞŶƚƐƚŚĂƚǁŝůůĞŶƐƵƌĞĨƵůůƚŽůůƚƌĂŶƐĂĐƚŝŽŶĐŽǀĞƌĂŐĞŽĨƚŚĞƌŽĂĚƐŝĚĞƚŽůů
ǌŽŶĞƐ͘

DĂǇϭϬ͕ϮϬϭϯ




H-168

ϯ


ĨĨĞĐƚŝǀĞdŽůů>ĂŶĞ^ƵŵŵĂƌǇ
dŽůůŽŶĞ
EƵŵďĞƌ dŽůůŽŶĞ>ŽĐĂƚŝŽŶƐ
ZͲϭ
ZĂŵƉϭͲ/ͲϲϱEƚŽŽƵƌƚǀĞŶƵĞ

>ĞĨƚ
^ŚŽƵůĚĞƌ
ϰĨƚ

dƌĂǀĞů
>ĂŶĞƐ
ϯ

dƌĂǀĞů
ĨĨĞĐƚŝǀĞ
>ĂŶĞƐ
ZŝŐŚƚ
dŽůů
tŝĚƚŚ ^ŚŽƵůĚĞƌ >ĂŶĞƐ
ϭϮĨƚ
ϭϮĨƚ
ϰ

Ͳϭ

ŽǁŶƚŽǁŶƌŝĚŐĞͲ/ͲϲϱEŽƌƚŚďŽƵŶĚ

ϭϮĨƚ

ϲ

ϭϮĨƚ

ϭϮĨƚ

ϴ

<Ͳϭ

<ĞŶŶĞĚǇƌŝĚŐĞͲ/Ͳϲϱ^ŽƵƚŚďŽƵŶĚ

ϭϮĨƚ

ϱ

ϭϮĨƚ

ϭϮĨƚ

ϳ

ZͲϮ

ZĂŵƉϮͲŽƵƌƚǀĞŶƵĞƚŽ/Ͳϲϱ^

ϲĨƚ

ϭ

ϭϲĨƚ

ϭϮĨƚ

ϯ

Ͳϭ

ĂƐƚŶĚƌŽƐƐŝŶŐͲEŽƌƚŚďŽƵŶĚ

ϭϬĨƚ

Ϯ

ϭϮĨƚ

ϭϰĨƚ

ϰ

ͲϮ

ĂƐƚŶĚƌŽƐƐŝŶŐ^ŽƵƚŚďŽƵŶĚ

ϭϰĨƚ

Ϯ

ϭϮĨƚ

ϭϬĨƚ

ϰ

ϱ

ϭϵ

ϲ

ϯϬ

ϭϮĨƚ

ϰ

dKd>^

ͲϭZ

<ͲϭZ

ZĞǀĞƌƐŝďůĞ>ĂŶĞƐ
ŽǁŶƚŽǁŶƌŝĚŐĞͲ/Ͳϲϱ^ŽƵƚŚďŽƵŶĚ
ZĞǀĞƌƐŝďůĞĚƵƌŝŶŐWŚĂƐĞĚ
ZĞĐŽŶƐƚƌƵĐƚŝŽŶŽŶ<ĞŶŶĞĚǇƌŝĚŐĞ
<ĞŶŶĞĚǇƌŝĚŐĞͲ/ͲϲϱEŽƌƚŚďŽƵŶĚ
ZĞǀĞƌƐŝďůĞĚƵƌŝŶŐŽŶƐƚƌƵĐƚŝŽŶŽĨ
ŽǁŶƚŽǁŶƌŝĚŐĞ
ϭϮĨƚ
dKd>^ͲZĞǀĞƌƐŝďůĞ
ϯͬϭϭͬϮϬϭϯ

ϭ

ϯ

ϭϮĨƚ

ϯ

ϭϮĨƚ

ϲ

ϰ
ϭ

ϴ


dĂďůĞϭʹdŽůů>ĂŶĞ^ƵŵŵĂƌǇ

dŚĞ ƚŽůů ĐŽůůĞĐƚŝŽŶ ƐǇƐƚĞŵ ĐŽƐƚ ĞƐƚŝŵĂƚĞ ĐŽŶƐŝƐƚƐ ŽĨ ƚŚƌĞĞ ƉĂƌƚƐ͘ WĂƌƚ ŽŶĞ ŝƐ ƚŚĞ ĐŽƐƚ ĞƐƚŝŵĂƚĞ ĨŽƌ ƚŚĞ
ƌŽĂĚƐŝĚĞƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵĂŶĚƚŚĞďĂĐŬŽĨĨŝĐĞƐǇƐƚĞŵ͕ŝŶĐůƵĚŝŶŐŝŶŝƚŝĂůŽƌĚĞƌƐŽĨƚƌĂŶƐƉŽŶĚĞƌƐĂŶĚ
ƐƉĂƌĞƉĂƌƚƐ͘WĂƌƚƚǁŽŝƐƚŚĞĐŽƐƚĞƐƚŝŵĂƚĞĨŽƌƚŚĞƉƌŽǀŝƐŝŽŶŽĨƚŚĞƚŽůůǌŽŶĞǀĂƵůƚƐ;ďƵŝůĚŝŶŐƐͿůŽĐĂƚĞĚĂƚ
ĂƐƚ ŶĚ ƌŝĚŐĞ ĂŶĚ ƚŚĞ ŽǁŶƚŽǁŶ ƌŽƐƐŝŶŐ ƌŝĚŐĞƐ͘ WĂƌƚ ƚŚƌĞĞ ŝƐ ƚŚĞ ĐŽƐƚ ĞƐƚŝŵĂƚĞ ĨŽƌ ŽƉĞƌĂƚŝŽŶƐ
ĐĞŶƚĞƌ͕ƵƐƚŽŵĞƌ^ĞƌǀŝĐĞĞŶƚĞƌĂŶĚĂƐŵĂůůtĂůŬͲŝŶ^ĞƌǀŝĐĞĞŶƚĞƌƐƚĂƌƚͲƵƉƉƌŝŽƌƚŽƚŚĞŐŽͲůŝǀĞƌĞǀĞŶƵĞ
ĐŽůůĞĐƚŝŽŶŽŶƚŚĞĂƐƚŶĚƌŝĚŐĞŽƌ:ĂŶƵĂƌǇϮϬϭϳ͕ǁŚŝĐŚĞǀĞƌĐŽŵĞƐĨŝƌƐƚ͘
ƵĞ ƚŽ ƚŚĞ ĨĂĐƚ ƚŚĂƚ ƚŚĞ ƚŽůů ƐǇƐƚĞŵ ŝƐ ĐƵƌƌĞŶƚůǇ ƵŶĚĞƌ ƚŚĞ ƌĞƋƵĞƐƚ ĨŽƌ ƉƌŽƉŽƐĂů ƉƌŽĐĞƐƐ ĨŽƌ ƚŚĞ
ƐŽůŝĐŝƚĂƚŝŽŶ ŽĨ ďŝĚƐ ŶŽ ĚĞƚĂŝůƐ Žƌ ĂƐƐƵŵƉƚŝŽŶƐ ĂƐ ƚŽ ŚŽǁ ƚŚĞ ŽǀĞƌĂůů ĐŽƐƚ ĞƐƚŝŵĂƚĞ ǁĂƐ ĚĞƌŝǀĞĚ ĂƌĞ
ƉƌŽǀŝĚĞĚ ŝŶ ƚŚŝƐ ĚŽĐƵŵĞŶƚ͘   ĚĞƚĂŝůĞĚ ĞŶŐŝŶĞĞƌ͛Ɛ ĞƐƚŝŵĂƚĞ ǁŝůů ďĞ ƉƌŽǀŝĚĞĚ ƚŽ ƚŚĞ <ĞŶƚƵĐŬǇ
dƌĂŶƐƉŽƌƚĂƚŝŽŶĂďŝŶĞƚƉƌŝŽƌƚŽƚŚĞƐƵďŵŝƐƐŝŽŶĚĞĂĚůŝŶĞĨŽƌƚŚĞƚŽůůƐǇƐƚĞŵĐŽŶƚƌĂĐƚŽƌƉƌŽƉŽƐĂůƐ͘dŚĞ
ĐƵƌƌĞŶƚĞƐƚŝŵĂƚĞĨŽƌƚŚĞĐŽŵďŝŶĞĚƚŚƌĞĞƉĂƌƚƐĚĞƐĐƌŝďĞĚĂďŽǀĞŝƐĂƉƉƌŽǆŝŵĂƚĞůǇƚŚŝƌƚǇͲƐŝǆŵŝůůŝŽŶĚŽůůĂƌƐ
;Ψϯϲ͕ϬϬϬ͕ϬϬϬͿ͘


dƌĂĨĨŝĐΘZĞǀĞŶƵĞKWyĂŶĚZĞǀĞŶƵĞ/ŵƉĂĐƚŶĂůǇƐŝƐ
ZĞǀĞŶƵĞůĞĂŬĂŐĞŝƐĚĞĨŝŶĞĚ͕ĨŽƌƚŚĞƉƵƌƉŽƐĞƐŽĨƚŚŝƐŵĞŵŽƌĂŶĚƵŵ͕ĂƐƚŚĞƌĞǀĞŶƵĞĚŝĨĨĞƌĞŶƚŝĂůďĞƚǁĞĞŶ
ĞƐƚŝŵĂƚĞĚ ŐƌŽƐƐ ƌĞǀĞŶƵĞ ƵŶĚĞƌ ƚŚĞ dƌĂĨĨŝĐ ĂŶĚ ZĞǀĞŶƵĞ ^ƚƵĚǇ ĂŶĚ ĞƐƚŝŵĂƚĞĚ ŶĞƚ ƌĞǀĞŶƵĞ ĂĨƚĞƌ
DĂǇϭϬ͕ϮϬϭϯ
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ϰ


ĂĐĐŽƵŶƚŝŶŐĨŽƌƌĞĚƵĐƚŝŽŶƐĚƵĞƚŽƐǇƐƚĞŵůĞĂŬĂŐĞ͕ĐŽŵŵĞƌĐŝĂůŽƌŶŽŶͲƐǇƐƚĞŵůĞĂŬĂŐĞĂŶĚŶŽŶͲƉĂǇŵĞŶƚ
ůĞĂŬĂŐĞ͘ŵŽƌĞĚĞƚĂŝůĞĚĞǆƉůĂŶĂƚŝŽŶŽĨƚŚĞƐĞůĞĂŬĂŐĞĐŽŵƉŽŶĞŶƚƐĨŽůůŽǁƐ͗
 ^ǇƐƚĞŵůĞĂŬĂŐĞ͗ZĞƐƵůƚƐĨƌŽŵƚĞĐŚŶŝĐĂůŝƐƐƵĞƐǁŝƚŚƚŚĞƐǇƐƚĞŵƐƵĐŚĂƐďĂĚŝŵĂŐĞƐ͕ŶŽƚĂŐƌĞĂĚƐ͕
ŶŽ ŝŵĂŐĞƐ͕ ĞƚĐ͘ dŚŝƐ ůĞĂŬĂŐĞ ŝƐ ŝŶƚĞƌŶĂů ƚŽ ƚŚĞ ĂŐĞŶĐǇ ŽǀĞƌ ǁŚŝĐŚ ƚŚĞ ĂŐĞŶĐǇ ŚĂƐ ĐŽŶƚƌŽů ǀŝĂ
ŝŵƉƌŽǀĞĚƉƌŽĐĞƐƐĞƐ͕ƐǇƐƚĞŵƉĞƌĨŽƌŵĂŶĐĞĂŶĚƚĞĐŚŶŽůŽŐǇ͘
Ϯ͘ ŽŵŵĞƌĐŝĂů Žƌ ŶŽŶͲƐǇƐƚĞŵ ůĞĂŬĂŐĞ͗ ƌĞƐƵůƚƐ ĨƌŽŵ ƵŶƐƵĐĐĞƐƐĨƵů Ds ůŽŽŬƵƉƐ͕ ƌĞƚƵƌŶĞĚ ŵĂŝů
;ŶŝǆŝĞƐͿ͕ ĞƚĐ͘ dŚŝƐ ůĞĂŬĂŐĞ ŝƐ ĞǆƚĞƌŶĂůƚŽ ƚŚĞ ĂŐĞŶĐǇŽǀĞƌ ǁŚŝĐŚ ƚŚĞ ĂŐĞŶĐǇ ŚĂƐ ŶŽ ĐŽŶƚƌŽů ĂƐ ŝƚ
ƌĞůŝĞƐŽŶŽƚŚĞƌƐǇƐƚĞŵƐŽƌŽƌŐĂŶŝǌĂƚŝŽŶƐƚŽŽďƚĂŝŶǀĂůŝĚĐƵƐƚŽŵĞƌͬǀĞŚŝĐůĞŝŶĨŽƌŵĂƚŝŽŶ͘
ϯ͘ EŽŶͲƉĂǇŵĞŶƚ ůĞĂŬĂŐĞ͗ ƌĞƐƵůƚƐ ĨƌŽŵ ĐƵƐƚŽŵĞƌƐ ƚŚĂƚ ŽƉƚ ĨŽƌ ŶŽƚ ŵĂŬŝŶŐ ƉĂǇŵĞŶƚ ŽŶ ŝŶǀŽŝĐĞƐ͕
ŶŽƚŝĐĞƐ͕ŽƌďǇŶŽƚƌĞƉůĞŶŝƐŚŝŶŐƉƌĞͲƉĂŝĚĂĐĐŽƵŶƚƐ͘dŚĞĂŐĞŶĐǇŚĂƐƐŽŵĞĐŽŶƚƌŽůŽǀĞƌƚŚŝƐůĞĂŬĂŐĞ
ƚǇƉĞǀŝĂďƵƐŝŶĞƐƐƌƵůĞƐ;Ğ͘Ő͕͘ĞŶĐŽƵƌĂŐŝŶŐǀŝĚĞŽĐƵƐƚŽŵĞƌƐƚŽĞƐƚĂďůŝƐŚƚĂŐͲďĂƐĞĚĂĐĐŽƵŶƚƐͿĂŶĚ
ƉƌŽƉĞƌĞŶĨŽƌĐĞŵĞŶƚ͘
 ĚĞƚĂŝůĞĚ ĂŶĂůǇƐŝƐ ǁĂƐ ƉĞƌĨŽƌŵĞĚ ƚŽ ĚĞƚĞƌŵŝŶĞ ƚŚĞ ůĞĂŬĂŐĞ ƉĞƌĐĞŶƚĂŐĞ ĨŽƌ ƚŚĞ ƉĞƌŝŽĚ ŽĨ ŽƉĞƌĂƚŝŽŶ
;ϮϬϭϳͲϮϬϱϴͿ͘WƌŽũĞĐƚĞĚůĞĂŬĂŐĞǀĂůƵĞƐĚĞĐůŝŶĞƚŚƌŽƵŐŚƚŚĞǇĞĂƌƐĚƵĞƚŽĨĂĐƚŽƌƐƐƵĐŚĂƐŝŶĐƌĞĂƐĞĚd
ƉĞŶĞƚƌĂƚŝŽŶ͕ĞŶĨŽƌĐĞŵĞŶƚŽĨŶŽŶͲƉĂǇŵĞŶƚŽĨƚŽůůƐ͕ĂŶĚŝŵƉƌŽǀĞĚƚĞĐŚŶŽůŽŐǇ͘
dĂďůĞϮůŝƐƚƐƚŚĞĞƐƚŝŵĂƚĞĚŐƌŽƐƐƌĞǀĞŶƵĞ͕ƚŚĞƉĞƌĐĞŶƚĂŐĞŽĨĞƐƚŝŵĂƚĞĚůĞĂŬĂŐĞĂŶĚƚŚĞĞƐƚŝŵĂƚĞĚŶĞƚ
ƌĞǀĞŶƵĞĨŽƌƚŚĞ>^/KZWƌŽũĞĐƚ͘

DĂǇϭϬ͕ϮϬϭϯ
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ϱ



LSIORB NET REVENUE FORECASTS
Fiscal
Year

All Vehicles
Gross Revenue

2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054
2055
2056
2057
2058

$36.4
$83.4
$102.9
$115.2
$122.1
$127.3
$130.7
$134.5
$138.5
$142.8
$147.4
$152.2
$157.3
$162.6
$169.0
$176.3
$183.7
$191.5
$199.7
$207.7
$215.6
$223.8
$232.4
$241.2
$249.9
$258.3
$267.0
$276.0
$285.4
$295.0
$304.9
$315.2
$325.9
$336.9
$348.2
$360.0
$372.2
$384.7
$397.7
$411.1
$425.0
$439.4

Leakage All Vehciles Net
Rate
Revenue
7.03%
4.96%
4.65%
4.31%
3.99%
3.74%
3.48%
3.27%
3.08%
2.89%
2.71%
2.61%
2.52%
2.42%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%
2.38%

Revenue x 100,000

$33.8
$79.3
$98.2
$110.2
$117.2
$122.5
$126.2
$130.1
$134.3
$138.7
$143.4
$148.2
$153.3
$158.7
$165.0
$172.1
$179.4
$187.0
$194.9
$202.8
$210.5
$218.5
$226.8
$235.5
$243.9
$252.2
$260.7
$269.5
$278.6
$288.0
$297.7
$307.7
$318.1
$328.9
$340.0
$351.4
$363.3
$375.6
$388.2
$401.4
$414.9
$428.9


dĂďůĞϮʹEĞƚZĞǀĞŶƵĞ

DĂǇϭϬ͕ϮϬϭϯ
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ϲ



dŽůůŝŶŐKWyŶĂůǇƐŝƐʹ>ŝƐƚŽĨƐƐƵŵƉƚŝŽŶƐ

dŽůůŝŶŐKWyŶĂůǇƐŝƐʹ>ŝƐƚŽĨƐƐƵŵƉƚŝŽŶƐ
dĂďůĞ ϯ ƉƌŽǀŝĚĞƐ ƚŚĞ ůŝƐƚŝŶŐ ŽĨ ĂƐƐƵŵƉƚŝŽŶƐ ƵƐĞĚ ŝŶ ĚĞǀĞůŽƉŝŶŐ ƚŚĞ KWy ĞƐƚŝŵĂƚĞƐ ƵŶĚĞƌ ƚŚĞ ϳϬй
ƚƌĂŶƐƉŽŶĚĞƌƉĞŶĞƚƌĂƚŝŽŶƌĂƚĞƐĐĞŶĂƌŝŽ͘
ZĞĨη
ϭ͘
Ϯ͘
ϯ͘

ϰ͘

ϱ͘
ϲ͘
ϳ͘

/ŶƉƵƚ
/ŶŝƚŝĂůd
ƉĞŶĞƚƌĂƚŝŽŶ
WĞƌĐĞŶƚŝŶĐƌĞĂƐĞ
ŝŶd
DĂǆŝŵƵŵd
ƉĞŶĞƚƌĂƚŝŽŶĂƚ
ƚŚĞĞŶĚŽĨƚŚĞ
ϭϬͲǇĞĂƌƉĞƌŝŽĚ
,ŝŐŚ
KZͬƵƚŽй
,ƵŵĂŶ
ZĞǀŝĞǁй
ŽƐƚƉĞƌŝŵĂŐĞ
ƌĞǀŝĞǁĞĚ
ŵĂŶƵĂůůǇ
hŶƵƐĂďůĞ
ŝŵĂŐĞƐй

ϴ͘

/ͲdŽůů

ϵ͘

hŶƌĞŐŝƐƚĞƌĞĚ
ǀŝĚĞŽĂĐĐŽƵŶƚƐ
;hsͿ

ϭϬ͘

ZĞŐŝƐƚĞƌĞĚǀŝĚĞŽ
ĂĐĐŽƵŶƚƐ;ZsͿ

ϭϭ͘

/ŶͲƐƚĂƚĞй
ůŽŽŬƵƉ

ϭϮ͘

KƵƚͲŽĨͲƐƚĂƚĞй
ůŽŽŬƵƉ

DĂǇϭϬ͕ϮϬϭϯ



ĞƐĐƌŝƉƚŝŽŶ
ƐƚŝŵĂƚĞĚŝŶŝƚŝĂůdƉĞŶĞƚƌĂƚŝŽŶĨŽƌƚŚĞĨŝƌƐƚǇĞĂƌŽĨ
dŽƉĞƌĂƚŝŽŶƐ͕ƉƌŽǀŝĚĞĚďǇ^'͘
ŶŶƵĂůŝŶĐƌĞĂƐĞŝŶdƉĞŶĞƚƌĂƚŝŽŶƵŶĚĞƌd
ŽƉĞƌĂƚŝŽŶƐĞǆƉƌĞƐƐĞĚĂƐƉĞƌĐĞŶƚĂŐĞŽĨƚŚĞƉƌĞǀŝŽƵƐ
ǇĞĂƌ͛ƐǀĂůƵĞ
DĂǆŝŵƵŵĞƐƚŝŵĂƚĞĚdƉĞŶĞƚƌĂƚŝŽŶĞǆƉƌĞƐƐĞĚĂƐ
ŽǀĞƌĂůůƉĞƌĐĞŶƚĂŐĞ

sĂůƵĞŝŶƵƐĞ
ϲϳй

ZĂƚĞŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐǁŝƚŚƐƵĐĐĞƐƐĨƵůĂƵƚŽŵĂƚŝĐ
KZůŝĐĞŶƐĞƉůĂƚĞŝĚĞŶƚŝĨŝĐĂƚŝŽŶĞǆƉƌĞƐƐĞĚĂƐĂ
ƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐ͘sĂůƵĞŝƐďĂƐĞĚ
ŽŶĞǆƉĞƌŝĞŶĐĞǁŝƚŚŽƚŚĞƌdĨĂĐŝůŝƚŝĞƐ͘
ZĂƚĞŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐƌĞǀŝĞǁĞĚŵĂŶƵĂůůǇ͕
ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐ͘
ŽƐƚƚŽŵĂŶƵĂůůǇƌĞǀŝĞǁĂŶŝŵĂŐĞ

ϳϬй

ZĂƚĞŽĨŝŵĂŐĞƌĞũĞĐƚĞĚƚŚƌŽƵŐŚƚŚĞŵĂŶƵĂůƌĞǀŝĞǁ
ƉƌŽĐĞƐƐĞǆƉƌĞƐƐĞĚĂƐƉĞƌĐĞŶƚŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐ͘dŚĞƐĞŝŵĂŐĞƐĂƌĞŶŽƚƵƐĂďůĞĚƵĞƚŽ
ǀĂƌŝŽƵƐƌĞĂƐŽŶƐ;Ğ͘Ő͕͘ŶŽƚůŝĐĞŶƐĞƉůĂƚĞƉƌĞƐĞŶƚ͕ďůƵƌƌǇ
ŝŵĂŐĞ͕ŶŽŝŵĂŐĞ͕ĞƚĐ͘Ϳ͘dŚŝƐĐŽŶƐƚŝƚƵƚĞƐƚĞĐŚŶŝĐĂůŽƌ
ƐǇƐƚĞŵůĞĂŬĂŐĞ͘
WĞƌĐĞŶƚŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐĐŽŶǀĞƌƚĞĚƚŽd
ďĞĐĂƵƐĞƚŚĞůŝĐĞŶƐĞƉůĂƚĞŶƵŵďĞƌŝƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚĂ
ǀĂůŝĚdĂĐĐŽƵŶƚ͘
WĞƌĐĞŶƚŽĨƚŽƚĂůǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐƉƌŽĐĞƐƐĞĚĂƐhs
ƚƌĂŶƐĂĐƚŝŽŶƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐ͘sĂůƵĞŝƐďĂƐĞĚŽŶĂŶĂůǇƐŝƐŵĂĚĞďǇ
ŽƚŚĞƌƐ;WĂƌƐŽŶƐͿĂĨƚĞƌĂĚũƵƐƚŵĞŶƚƐĨŽƌ/ͲdŽůůĂŶĚ
hŶƵƐĂďůĞŝŵĂŐĞƐ͘
WĞƌĐĞŶƚŽĨƚŽƚĂůǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐƉƌŽĐĞƐƐĞĚĂƐZs
ƚƌĂŶƐĂĐƚŝŽŶƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐ͘sĂůƵĞŝƐďĂƐĞĚŽŶĂŶĂůǇƐŝƐŵĂĚĞďǇ
ŽƚŚĞƌƐ;WĂƌƐŽŶƐͿĂĨƚĞƌĂĚũƵƐƚŵĞŶƚƐĨŽƌ/ͲdŽůůĂŶĚ
hŶƵƐĂďůĞŝŵĂŐĞƐ͘
WĞƌĐĞŶƚĂŐĞŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐĨƌŽŵŝŶͲƐƚĂƚĞ
ǀĞŚŝĐůĞƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐƐĞŶƚĨŽƌŝŶͲƐƚĂƚĞDsůŽŽŬƵƉ͘
WĞƌĐĞŶƚĂŐĞŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐĨƌŽŵŽƵƚͲŽĨͲƐƚĂƚĞ
ǀĞŚŝĐůĞƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽ
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ϭй
ϳϵй

ϯϬй
ΨϬ͘ϭϬƉĞƌŝŵĂŐĞ
ϰй;ŽƌϭϯйŽĨ
ŚƵŵĂŶƌĞǀŝĞǁĞĚ
ŝŵĂŐĞƐͿ

ϭϬй
/ŶŝƚŝĂůǇĞĂƌϱϰй͕
ĚĞĐƌĞĂƐŝŶŐƚŽϯϮй


/ŶŝƚŝĂůǇĞĂƌϯϯй͕
ŝŶĐƌĞĂƐŝŶŐƚŽϱϱй

ϴϬй
ϮϬй

ϳ


ZĞĨη

/ŶƉƵƚ

ϭϯ͘

/ŶͲƐƚĂƚĞůŽŽŬƵƉ
ĐŽƐƚ
KƵƚͲŽĨͲƐƚĂƚĞ
ůŽŽŬƵƉĐŽƐƚ

ϭϰ͘

ϭϱ͘
ϭϲ͘
ϭϳ͘

EŽ͘ŽĨ
Ɛƚ
ƚƌĂŶƐĂĐƚŝŽŶƐϭ 
ŝŶǀŽŝĐĞ
EŽ͘ŽĨ
ŶĚ
ƚƌĂŶƐĂĐƚŝŽŶƐϮ 
ŝŶǀŽŝĐĞ
dĂƵƚŽͲƉĂǇй

Ɛƚ

ϭϴ͘

dʹϭ ŝŶǀŽŝĐĞ
ƉĂŝĚ

ϭϵ͘

dʹϮ ŝŶǀŽŝĐĞ
ƉĂŝĚ

ϮϬ͘

dʹsŝŽůĂƚŝŽŶ
ŶŽƚŝĐĞƐƚŽ
ŽůůĞĐƚŝŽŶƐƉĂŝĚ

Ϯϭ͘

ZsĂƵƚŽͲƉĂǇй

ϮϮ͘

Zsʹϭ ŝŶǀŽŝĐĞ
ƉĂŝĚ

ŶĚ

DĂǇϭϬ͕ϮϬϭϯ



Ɛƚ

ĞƐĐƌŝƉƚŝŽŶ
ƚƌĂŶƐĂĐƚŝŽŶƐƐĞŶƚĨŽƌŽƵƚͲŽĨͲƐƚĂƚĞDsůŽŽŬƵƉ͘
ƐƐƵŵƉƚŝŽŶŝƐƚŚĂƚŝŶͲƐƚĂƚĞDsůŽŽŬƵƉƐǁŝůůďĞĂƌŶŽ
ĐŽƐƚƚŽƚŚĞĂŐĞŶĐŝĞƐ͘
&ĞĞĐŚĂƌŐĞĚďǇŽƵƚͲŽĨͲƐƚĂƚĞDsĨŽƌǀĞŚŝĐůĞƌĞŐŝƐƚƌĂŶƚ
ŝŶĨŽƌŵĂƚŝŽŶ͘&ĞĞŝƐĐŚĂƌŐĞĚƉĞƌůŽŽŬƵƉƌĞƋƵĞƐƚ͘dŚŝƐŝƐ
ĂďůĞŶĚĞĚĞƐƚŝŵĂƚĞĚƌĂƚĞƵƐĞĚƚŽĂƐƐŝŐŶĂǀĂůƵĞƚŚĂƚ
ƚŚĞĂŐĞŶĐŝĞƐŵĂǇďĞĐŚĂƌŐĞĚĨŽƌŽƵƚŽĨƐƚĂƚĞŽǁŶĞƌ
ƌĞŐŝƐƚƌĂƚŝŽŶŝŶĨŽƌŵĂƚŝŽŶ͘
EŽƚĞ͗KŶĞůŽŽŬƵƉƌĞƋƵĞƐƚŝƐĂƐƐƵŵĞĚƉĞƌŝŶǀŽŝĐĞ;ŝ͘Ğ͘
ŵŽŶƚŚůǇƚƌĂŶƐĂĐƚŝŽŶƐĂƌĞĂŐŐƌĞŐĂƚĞĚĂŶĚĂƐŝŶŐůĞ
ůŽŽŬƵƉĨĞĞŝƐŝŶĐƵƌƌĞĚĨŽƌƚŚĂƚŵŽŶƚŚΖƐŝŶǀŽŝĐĞͿ͘
ƐƐƵŵĞŵŽƐƚĐŽŶƐĞƌǀĂƚŝǀĞƐĐĞŶĂƌŝŽǁŚĞƌĞDs
ůŽŽŬƵƉŝŶĨŽƌŵĂƚŝŽŶĐĂŶŶŽƚďĞƌĞƵƐĞĚĨŽƌĂƐƵďƐĞƋƵĞŶƚ
ŵŽŶƚŚΖƐŝŶǀŽŝĐĞ͘
ǀĞƌĂŐĞŶƵŵďĞƌŽĨƚƌĂŶƐĂĐƚŝŽŶƐŝŶĐůƵĚĞĚŝŶƚŚĞĨŝƌƐƚ
ŝŶǀŽŝĐĞ͘dŚŝƐŶƵŵďĞƌŝƐĞƐƚŝŵĂƚĞĚďĂƐĞĚŽŶĚĂƚĂĨƌŽŵ
ŽƚŚĞƌĂŐĞŶĐŝĞƐƐĞŶĚŝŶŐǀŝĚĞŽŝŶǀŽŝĐĞƐ͘
ǀĞƌĂŐĞŶƵŵďĞƌŽĨƚƌĂŶƐĂĐƚŝŽŶƐŝŶĐůƵĚĞĚŝŶƚŚĞ
ƐĞĐŽŶĚŝŶǀŽŝĐĞ͘dŚŝƐŶƵŵďĞƌŝƐĞƐƚŝŵĂƚĞĚďĂƐĞĚŽŶ
ĚĂƚĂĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐƐĞŶĚŝŶŐǀŝĚĞŽŝŶǀŽŝĐĞƐ͘
WĞƌĐĞŶƚŽĨdƚƌĂŶƐĂĐƚŝŽŶƐƚŚĂƚĂƌĞĂƵƚŽŵĂƚŝĐĂůůǇ
ƉĂŝĚĨƌŽŵǀĂůŝĚƉƌĞͲƉĂŝĚĂĐĐŽƵŶƚƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂ
ƉĞƌĐĞŶƚĂŐĞŽĨdĂŶĚ/ͲdŽůůƚƌĂŶƐĂĐƚŝŽŶƐ͘dŚĞ
ĚŝĨĨĞƌĞŶĐĞďĞƚǁĞĞŶƚŚĞƚŽƚĂůdĂŶĚ/ͲdŽůů
ƚƌĂŶƐĂĐƚŝŽŶƐĂŶĚƚŚŽƐĞƚŚĂƚĂƌĞƉĂŝĚǀŝĂƉƌĞͲƉĂŝĚ
ďĂůĂŶĐĞƐǁŝůůŐŽƚŚƌŽƵŐŚƚŚĞŝŶǀŽŝĐĞƉƌŽĐĞƐƐ͘
ƐƐƵŵƉƚŝŽŶŝƐƚŚĂƚƚŚŽƐĞdĂĐĐŽƵŶƚƐƚŚĂƚĂƌĞŶŽƚŝŶ
ŐŽŽĚƐƚĂŶĚŝŶŐŽƌĂƌĞŝŶǀĂůŝĚǁŚĞƌĞƉĂǇŵĞŶƚŝƐŶŽƚ
ĂƵƚŽŵĂƚŝĐĂůůǇƉƌŽĐĞƐƐĞĚǁŝůůďĞƉƌŽĐĞƐƐĞĚĂƐǀŝĚĞŽ
ŝŶǀŽŝĐĞƐ͘dŚŝƐŝƐĞǆƉƌĞƐƐĞĚĂƐƚŚĞƉĞƌĐĞŶƚŽĨŝŶǀŽŝĐĞƐ
ƐĞŶƚƚŽdĐƵƐƚŽŵĞƌƐƚŚĂƚĂƌĞƉĂŝĚ͘
;^ĞĞƉƌĞǀŝŽƵƐĐŽŵŵĞŶƚͿ
ŶĚ
WĞƌĐĞŶƚŽĨϮ ŝŶǀŽŝĐĞƐƐĞŶƚƚŽdĐƵƐƚŽŵĞƌƐƚŚĂƚĂƌĞ
ƉĂŝĚ͘
WĞƌĐĞŶƚŽĨdǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ
ƚŚĂƚĂƌĞƉĂŝĚ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚŽĨĂůůd
ǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ͘

EŽƚĞ͗ŝƚƐŚŽƵůĚďĞŶŽƚĞĚƚŚĂƚ>ĞĂŬĂŐĞŝƐĂƌĞƐƵůƚŝŶŐ
ŶƵŵďĞƌŝŶƚŚĞĂŶĂůǇƐŝƐ͕ƚŚĂƚŝƐ͕ŝƚŝƐŶŽƚĂŶŝŶƉƵƚ͘
>ĞĂŬĂŐĞŝƐďĂƐĞĚŽŶƉĞƌĐĞŶƚĐŽůůĞĐƚŝŽŶƐ͕ƵŶƵƐĂďůĞ
ŝŵĂŐĞƐ͕ŶŽŶͲƉĂǇŵĞŶƚ͕ĞƚĐ͘dŚŝƐĐŽŵŵĞŶƚĂƉƉůŝĞƐ
ƚŚƌŽƵŐŚŽƵƚƚŚŝƐůŝƐƚŽĨĂƐƐƵŵƉƚŝŽŶƐ͘
WĞƌĐĞŶƚŽĨZsƚƌĂŶƐĂĐƚŝŽŶƐƚŚĂƚĂƌĞĂƵƚŽŵĂƚŝĐĂůůǇ
ƉĂŝĚĨƌŽŵƌĞŐŝƐƚĞƌĞĚǀŝĚĞŽĂĐĐŽƵŶƚƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂ
ƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůZsƚƌĂŶƐĂĐƚŝŽŶƐ͘dŚĞĚŝĨĨĞƌĞŶĐĞ
ďĞƚǁĞĞŶƚŚĞƚŽƚĂůZsƚƌĂŶƐĂĐƚŝŽŶƐĂŶĚƚŚŽƐĞƚŚĂƚĂƌĞ
ƉĂŝĚǀŝĂƚŚĞĂƵƚŽͲƉĂǇƉƌŽĐĞƐƐǁŝůůŐŽƚŚƌŽƵŐŚƚŚĞ
ŝŶǀŽŝĐĞƉƌŽĐĞƐƐ͘
Ɛƚ
WĞƌĐĞŶƚŽĨZsŝŶǀŽŝĐĞƐƚŚĂƚĂƌĞƉĂŝĚǁŝƚŚƚŚĞϭ 
ŝŶǀŽŝĐĞ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨZsŶƵŵďĞƌŽĨ
Ɛƚ
ϭ ŝŶǀŽŝĐĞƐƐĞŶƚ͘
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sĂůƵĞŝŶƵƐĞ
ΨϬ
Ψϭ͘ϬϬƉĞƌŝŶǀŽŝĐĞ

ϱƚƌĂŶƐĂĐƚŝŽŶƐƉĞƌ
Ɛƚ
ϭ ŝŶǀŽŝĐĞ
ϭϬƚƌĂŶƐĂĐƚŝŽŶƐƉĞƌ
ŶĚ
Ϯ ŝŶǀŽŝĐĞ
ϵϵй

ϱϬй

ϰϬй
ϭϱй

ϵϱй

ϱϬй

ϴ


ZĞĨη
Ϯϯ͘
Ϯϰ͘

Ϯϱ͘

Ϯϲ͘

Ϯϳ͘

Ϯϴ͘
Ϯϵ͘
ϯϬ͘
ϯϭ͘
ϯϮ͘

ϯϯ͘

/ŶƉƵƚ
ĞƐĐƌŝƉƚŝŽŶ
ŶĚ
ŶĚ
ZsʹϮ ŝŶǀŽŝĐĞ WĞƌĐĞŶƚŽĨZsŝŶǀŽŝĐĞƐƚŚĂƚĂƌĞƉĂŝĚǁŝƚŚƚŚĞϮ 
ƉĂŝĚ
ŝŶǀŽŝĐĞ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨZsŶƵŵďĞƌŽĨ
ŶĚ
Ϯ ŝŶǀŽŝĐĞƐƐĞŶƚ͘
ZsʹsŝŽůĂƚŝŽŶ
WĞƌĐĞŶƚŽĨZsǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ
ŶŽƚŝĐĞƐƚŽ
ƚŚĂƚĂƌĞƉĂŝĚ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚŽĨĂůůZs
ŽůůĞĐƚŝŽŶƐƉĂŝĚ ǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ͘

Ɛƚ
Ɛƚ
hsʹϭ ŝŶǀŽŝĐĞ WĞƌĐĞŶƚŽĨhsŝŶǀŽŝĐĞƐƚŚĂƚĂƌĞƉĂŝĚǁŝƚŚƚŚĞϭ 
ƉĂŝĚ
ŝŶǀŽŝĐĞ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨhsŶƵŵďĞƌŽĨ
Ɛƚ
ϭ ŝŶǀŽŝĐĞƐƐĞŶƚ͘ƐƚŝŵĂƚĞŝƐďĂƐĞĚŽŶŝŶǀŽŝĐĞ
ĐŽůůĞĐƚŝŽŶƌĂƚĞƐĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐǁŝƚŚd
ŽƉĞƌĂƚŝŽŶƐ͘
ŶĚ
ŶĚ
hsʹϮ 
WĞƌĐĞŶƚŽĨhsŝŶǀŽŝĐĞƐƚŚĂƚĂƌĞƉĂŝĚǁŝƚŚƚŚĞϮ 
ŝŶǀŽŝĐĞƉĂŝĚ
ŝŶǀŽŝĐĞ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨhsŶƵŵďĞƌŽĨ
ŶĚ
Ϯ ŝŶǀŽŝĐĞƐƐĞŶƚ͘ƐƚŝŵĂƚĞŝƐďĂƐĞĚŽŶŝŶǀŽŝĐĞ
ĐŽůůĞĐƚŝŽŶƌĂƚĞƐĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐǁŝƚŚd
ŽƉĞƌĂƚŝŽŶƐ͘
hsʹsŝŽůĂƚŝŽŶ WĞƌĐĞŶƚŽĨhsǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ
ŶŽƚŝĐĞƐƚŽ
ƚŚĂƚĂƌĞƉĂŝĚ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚŽĨĂůůhs
ŽůůĞĐƚŝŽŶƐƉĂŝĚ ǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ͘

ŶĚ
ŶĚ
Ϯ ŝŶǀŽŝĐĞĨĞĞ
&ĞĞĂĚĚĞĚƚŽĂůůϮ ŝŶǀŽŝĐĞƐ
/ŶǀŽŝĐĞĐŽƐƚ
ŽƐƚĨŽƌƉƌŽĐĞƐƐŝŶŐĞĂĐŚŝŶǀŽŝĐĞ;ƐƚƵĨĨŝŶŐĞŶǀĞůŽƉĞ͕
ƉŽƐƚĂŐĞ͕ĞƚĐ͘Ϳ
sŝŽůĂƚŝŽŶŶŽƚŝĐĞ ŽƐƚĨŽƌƉƌŽĐĞƐƐŝŶŐĞĂĐŚŝŶǀŽŝĐĞ;ƐƚƵĨĨŝŶŐĞŶǀĞůŽƉĞ͕
ĐŽƐƚ
ƉŽƐƚĂŐĞ͕ĞƚĐ͘Ϳ
ƌĞĚŝƚĂƌĚĨĞĞ
&ĞĞĂƐƐĞƐƐĞĚƚŽƉƌŽĐĞƐƐdƌĞƉůĞŶŝƐŚŵĞŶƚƐĂŶĚͬŽƌ
ŝŶǀŽŝĐĞƉĂǇŵĞŶƚƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨ
ƌĞĂůŝǌĞĚƌĞǀĞŶƵĞƐ͘
EƵŵďĞƌŽĨdŽůů
EƵŵďĞƌŽĨƚŽůůĂĐĐŽƵŶƚƐŚŽƐƚĞĚďǇƚŚĞďĂĐŬŽĨĨŝĐĞ͕
ĐĐŽƵŶƚƐ
ĐĂƚĞŐŽƌŝǌĞĚďǇdŽƌsŝĚĞŽĂĐĐŽƵŶƚ͘dŚĞŶƵŵďĞƌŽĨ
ĂĐĐŽƵŶƚƐŝƐĞƐƚŝŵĂƚĞĚƵƐŝŶŐĂƚƌŝƉĨƌĞƋƵĞŶĐǇ
ĚŝƐƚƌŝďƵƚŝŽŶƚĂďůĞďĂƐĞĚŽŶŝŶƉƵƚƐĨƌŽŵĂƐƵƌǀĞǇ
ĐŽŶĚƵĐƚĞĚďǇ^'ĂƐǁĞůůĂƐŽƚŚĞƌƐŽƵƌĐĞƐŽŶ
ŝŶĨƌĞƋƵĞŶƚĐƵƐƚŽŵĞƌƐ͘ŶĂƐƐƵŵƉƚŝŽŶŝƐŵĂĚĞŽŶ
ǁŚŝĐŚĐƵƐƚŽŵĞƌƐǁŝůůŽƉƚĨŽƌĂƚĂŐͲďĂƐĞĚĂĐĐŽƵŶƚ
;ĨƌĞƋƵĞŶƚƵƐĞƌƐͿĂŶĚǁŚŝĐŚŽŶĞƐǁŝůůďĞǀŝĚĞŽͲďĂƐĞĚ
;ŝŶĨƌĞƋƵĞŶƚƵƐĞƌƐͿ͘/ƚƐŚŽƵůĚďĞŶŽƚĞĚƚŚĂƚǁŚŝůĞ
ĨƌĞƋƵĞŶƚƵƐĞƌƐŵĂŬĞŵŽƐƚŽĨƚŚĞƚƌŝƉƐ͕ŝƚŝƐƚŚĞ
ŝŶĨƌĞƋƵĞŶƚƵƐĞƌƐŐƌŽƵƉƚŚĂƚƌĞƉƌĞƐĞŶƚƐƚŚĞůĂƌŐĞƌ
ŶƵŵďĞƌŽĨĐƵƐƚŽŵĞƌƐ͘

ϭϱй

ϱϬй

ϰϬй

ϭϱй

Ψϳ͘ϱϬ
Ψϭ͘ϱϬ
Ψϯ͘ϬϬ
Ϯй
dƌŝƉ
&ƌĞƋƵĞŶĐǇ

й
ƚƌŝƉƐ

ZĞŐƵůĂƌ;ш
ϰͬǁĞĞŬͿ

ϯϯй

&ƌĞƋƵĞŶƚ
;ϭͲϯ
ǆͬǁĞĞŬͿ
DŽĚĞƌĂƚĞ
;ϭͲϯ
ǆͬŵŽŶƚŚͿ
/ŶĨƌĞƋƵĞŶƚ
;чϯͬǇĞĂƌͿ

ϯϰй
ϯϬй
ϯй

DŽŶƚŚůǇĂĐĐŽƵŶƚ ƐƚŝŵĂƚĞĚĨĞĞĨŽƌŵĂŝŶƚĂŝŶŝŶŐͬŚŽƐƚŝŶŐĂƚŽůůĂĐĐŽƵŶƚ͘
Ψϭ͘ϱϬͬŵŽŶƚŚƉĞƌ
ŵĂŝŶƚĞŶĂŶĐĞĨĞĞ /ŶƚŚĞĂŶĂůǇƐŝƐ͕ƚŚĞĨĞĞŝƐĂƉƉůŝĞĚƚŽĂůůĂĐƚŝǀĞĂĐĐŽƵŶƚƐ͕ ƚŽůůĂĐĐŽƵŶƚ͘
ǁŚŝĐŚĂƌĞĂƐƐƵŵĞĚƚŽďĞĂůůĞǆĐĞƉƚƚŚĞŝŶĨƌĞƋƵĞŶƚ
ǀŝĚĞŽƵƐĞƌƐ͕ŝŶǁŚŝĐŚĐĂƐĞƚŚĞŵŽŶƚŚůǇĨĞĞŝƐĂƉƉůŝĞĚ
ƚŽϯŽƵƚŽĨƚŚĞϭϮŵŽŶƚŚƐŽŶůǇ͘dŚĞĨĞĞŝƐĞƐƚŝŵĂƚĞĚ
ďĂƐĞĚŽŶĚĂƚĂĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐ͛ďĂĐŬŽĨĨŝĐĞ
ŽƉĞƌĂƚŝŽŶƐĐŽŶƚƌĂĐƚƐ͘

DĂǇϭϬ͕ϮϬϭϯ



sĂůƵĞŝŶƵƐĞ
ϰϬй


H-174

ϵ


ZĞĨη
ϯϰ͘

/ŶƉƵƚ
EƵŵďĞƌŽĨƚĂŐƐ
ƉĞƌĂĐĐŽƵŶƚ

ϯϱ͘

ŽƐƚŽĨƚĂŐƐ

ϯϲ͘

>ĂŶĞ
ŵĂŝŶƚĞŶĂŶĐĞ

ϯϳ͘

^ƉĂƌĞƉĂƌƚƐ

ϯϴ͘

/ŶĨůĂƚŝŽŶ
ĂĚũƵƐƚŵĞŶƚ



ĞƐĐƌŝƉƚŝŽŶ
dŚŝƐĞƐƚŝŵĂƚĞŝƐƵƐĞĚƚŽĞƐƚŝŵĂƚĞƚŚĞĐŽƐƚŽĨƚĂŐƐ
ƌĞƋƵŝƌĞĚŽŶĂŶŽŶŐŽŝŶŐďĂƐŝƐ;ŽƉĞƌĂƚŝŽŶĂůƉĞƌŝŽĚͿĂƐ
ƚŚĞŶƵŵďĞƌŽĨĂĐĐŽƵŶƚƐŝŶĐƌĞĂƐĞƐŽǀĞƌƚŝŵĞ͘

EŽƚĞ͗ƚŚĞŝŶŝƚŝĂůƚĂŐŝŶǀĞŶƚŽƌǇŝƐĐŽǀĞƌĞĚŝŶƚŚĞWy
ĂŶĂůǇƐŝƐ
dŚĞĐŽƐƚĂƐƐƵŵĞĚŝƐďĂƐĞĚŽŶŵƵůƚŝͲƉƌŽƚŽĐŽů/'ƚĂŐƐ
;ŚĂƌĚͲĐĂƐĞͿ͘

EŽƚĞ͗ĐŽƐƚĐĂŶďĞĚĞĐƌĞĂƐĞĚŝĨƚĂŐƐĞůĞĐƚĞĚŝƐƚŚĞ
ƐƚŝĐŬĞƌƚǇƉĞ͖ƚŚĞΨϮϬƉĞƌƚĂŐƌĞƉƌĞƐĞŶƚƐĂĐŽŶƐĞƌǀĂƚŝǀĞ
ƐĐĞŶĂƌŝŽĨƌŽŵĂĐŽƐƚƉĞƌƐƉĞĐƚŝǀĞ͘
dŚĞĐŽƐƚƚŽŵĂŝŶƚĂŝŶĂŶdůĂŶĞŚĂƐďĞĞŶĞƐƚŝŵĂƚĞĚ
ďĂƐĞĚŽŶŵĂŝŶƚĞŶĂŶĐĞĚĂƚĂĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐ͘dŚĞ
ĐŽƐƚŝƐĞǆƉƌĞƐƐĞĚĂƐĂŶĂǀĞƌĂŐĞƉĞƌůĂŶĞƉĞƌǇĞĂƌ͘
dŚŝƐĞƐƚŝŵĂƚĞŝƐĞǆƉƌĞƐƐĞĚĂƐƉĞƌĐĞŶƚĂŐĞŽĨƚŚĞƚŽƚĂů
ůĂŶĞŵĂŝŶƚĞŶĂŶĐĞĐŽƐƚ͘dŚŝƐĐŽƐƚŝƐĂŶŽŶŐŽŝŶŐ
ŽƉĞƌĂƚŝŽŶĂůĞǆƉĞŶƐĞ͘

EŽƚĞ͗ƚŚĞWyĂŶĂůǇƐŝƐŝŶĐůƵĚĞƐĂŶŝŶŝƚŝĂůƐƉĂƌĞƉĂƌƚƐ
ŝŶǀĞŶƚŽƌǇ
ŽƐƚƐŝŶƚŚĞĂŶĂůǇƐŝƐŚĂǀĞďĞĞŶŝŶĐƌĞĂƐĞĚŽŶĂŶĂŶŶƵĂů
ďĂƐŝƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞ͘

EŽƚĞ͗dŚŝƐϮ͘ϱƉĞƌĐĞŶƚƌĂƚĞŝƐƚŚĞƐĂŵĞŽŶĞƵƐĞĚďǇ
^'ĨŽƌŝŶĐƌĞĂƐŝŶŐƚŽůůƌĂƚĞƐŝŶƚŚĞdΘZĂŶĂůǇƐŝƐ͘

sĂůƵĞŝŶƵƐĞ
ϮƚĂŐƐƉĞƌĂĐĐŽƵŶƚ

ΨϮϬƉĞƌƚĂŐ

Ψϭϱ͕ϬϬϬƉĞƌůĂŶĞ
ϭϱй

Ϯ͘ϱй

dĂďůĞϯʹdŽůůŝŶŐKWyŶĂůǇƐŝƐʹ>ŝƐƚŽĨƐƐƵŵƉƚŝŽŶƐ

Ɛ ĂŶ ĂĚĚŝƚŝŽŶĂů ĂŝĚĞ ŝŶ ƵŶĚĞƌƐƚĂŶĚŝŶŐ ƚŚĞ ĂŶĂůǇƐŝƐƉƌŽĐĞƐƐĨŽƌŽďƚĂŝŶŝŶŐůĞĂŬĂŐĞƉĞƌĐĞŶƚĂŐĞĂdŽůůŝŶŐ
KWy ŶĂůǇƐŝƐ ʹ >ĞĂŬĂŐĞ tĂƚĞƌĨĂůů ŝĂŐƌĂŵ ŝƐ ƉƌŽǀŝĚĞĚ ŝŶ &ŝŐƵƌĞ ϯ͘ dŚĞ ǁĂƚĞƌĨĂůů ĚŝĂŐƌĂŵ ƐƚĂƌƚƐ ǁŝƚŚ
ƵŶŝǀĞƌƐĞ ŽĨ ůĂŶĞ ƚƌĂŶƐĂĐƚŝŽŶƐ ;Ăůů ƚƌĂŶƐĂĐƚŝŽŶƐͿ ĂŶĚ ƐƚĞĂĚŝůǇ ĨŝůƚĞƌƐ ŽƵƚ ƚƌĂŶƐĂĐƚŝŽŶƐ ƚŚĂƚ ĨĂůů ŝŶƚŽ ƚŚĞ
ƐǇƐƚĞŵ͕ĐŽŵŵĞƌĐŝĂůͬŶŽŶͲƐǇƐƚĞŵŽƌŶŽŶͲƉĂǇŵĞŶƚĐĂƚĞŐŽƌǇ͘dŚĞĨŝůƚĞƌŝŶŐƉƌŽĐĞƐƐŝƐďĂƐĞĚƵƉŽŶĂƐĞƚŽĨ
ĂƐƐƵŵƉƚŝŽŶƐ ĂƐ ƚŽ ƚŚĞ ƉĞƌĐĞŶƚĂŐĞ ŽĨ ƚƌĂŶƐĂĐƚŝŽŶƐ ƚŚĂƚ ǁŝůů ŶŽƚ ƉƌŽĚƵĐĞ ƚŽůů ƌĞǀĞŶƵĞ ĂƐ ŽƌŝŐŝŶĂůůǇ
ĐĂůĐƵůĂƚĞĚĂƚƚŚĞůĂŶĞůĞǀĞů;ŐƌŽƐƐŽƌĞǆƉĞĐƚĞĚƌĞǀĞŶƵĞͿ͘
dŚĞƌĞĂƌĞƐĞǀĞƌĂůƉŽŝŶƚƐŽĨƌĞǀĞŶƵĞƌĞĂůŝǌĂƚŝŽŶĂƐƚƌĂŶƐĂĐƚŝŽŶƉĂƐƐƚŚƌŽƵŐŚƚŚĞǁĂƚĞƌĨĂůů͘dƌĂŶƐĂĐƚŝŽŶƐ
ƚŚĂƚ ĂƌĞ ďĂƐĞĚ ƵƉŽŶ ƉƌĞƉĂŝĚ ĐƵƐƚŽŵĞƌ ĂĐĐŽƵŶƚƐ ;d ĂŶĚ ƌĞŐŝƐƚĞƌĞĚ ǀŝĚĞŽͿ ŚĂǀĞ ƚŚĞ ŚŝŐŚĞƐƚ ƌĞǀĞŶƵĞ
ƌĞĂůŝǌĂƚŝŽŶƌĂƚĞ͘dƚƌĂŶƐĂĐƚŝŽŶƐĂƌĞĐŽŶƐŝĚĞƌĞĚƚŚĞŵŽƐƚƌĞůŝĂďůĞƐŽƵƌĐĞŽĨƌĞǀĞŶƵĞŝŶĂŶĂůůĞůĞĐƚƌŽŶŝĐ
ƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵĚƵĞƚŽƚŚĞĂďŝůŝƚǇŽĨƚŚĞƚŽůůƐǇƐƚĞŵƚŽŝŶƉƵƚĞĂĐŚƵŶŝƋƵĞƚƌĂŶƐƉŽŶĚĞƌŶƵŵďĞƌŝŶƚŽ
ĂƚƌĂŶƐĂĐƚŝŽŶƚŚĂƚŝƐĐŽƌƌĞůĂƚĞĚďĂĐŬƚŽĂĐƵƐƚŽŵĞƌ͛ƐĂĐĐŽƵŶƚ͘ZĞǀĞŶƵĞďĂƐĞĚƵƉŽŶdƚƌĂŶƐĂĐƚŝŽŶƐŝƐ
ŶŽƚŶĞĐĞƐƐĂƌŝůǇϭϬϬƉĞƌĐĞŶƚŐƵĂƌĂŶƚĞĞĚĚƵĞƉƌŝŵĂƌŝůǇĚƵĞƚŽƚŚĞƐƚĂƚƵƐŽĨĂĐƵƐƚŽŵĞƌ͛ƐĂĐĐŽƵŶƚ͕ƐƵĐŚĂƐ
ŝŶƐƵĨĨŝĐŝĞŶƚĨƵŶĚƐ͕ŽƌƚŚĞĨĂĐƚƚŚĂƚƚŚĞĐƵƐƚŽŵĞƌ͛ƐƚƌĂŶƐƉŽŶĚĞƌŽƌǀĞŚŝĐůĞŵĂǇŚĂǀĞďĞĞŶƐƚŽůĞŶ͘
&Žƌ ƌĞŐŝƐƚĞƌĞĚ ǀĞŚŝĐůĞ ǀŝĚĞŽ ƚƌĂŶƐĂĐƚŝŽŶƐ ƚŚĞ ƉĞƌĐĞŶƚĂŐĞ ŽĨ ƐƵĐĐĞƐƐĨƵů ƌĞǀĞŶƵĞ ƚƌĂŶƐĂĐƚŝŽŶƐ ĚĞƉĞŶĚƐ
ƵƉŽŶ ƚŚĞ d ƐǇƐƚĞŵƐ ǀŝĚĞŽ ŝŵĂŐŝŶŐ ƚĞĐŚŶŽůŽŐǇ͘  /Ĩ ƚŚĞ ǀŝĚĞŽ ŝŵĂŐĞƐ ĂƌĞ ŶŽƚ ŵĂĐŚŝŶĞ ƌĞĂĚĂďůĞ Žƌ
ůĞŐŝďůĞƚŽƚŚĞŚƵŵĂŶĞǇĞŽƌŝĨƚŚĞǇǁĞƌĞŶŽƚĐĂƉƚƵƌĞĚǁŚĞŶƚŚĞǀĞŚŝĐůĞƚƌĂǀĞƌƐĞĚƚŚĞƚŽůůǌŽŶĞ͖ĞŝƚŚĞƌ
ĚƵĞ ƚŽ ĞŶǀŝƌŽŶŵĞŶƚĂů ĐŽŶĚŝƚŝŽŶƐ͕ ĐĂŵĞƌĂ ǀŝĞǁ Žƌ ŵĂŝŶƚĞŶĂŶĐĞ ŝƐƐƵĞƐ͕ ƚŚĞ ĂŐĞŶĐǇ ĚŽĞƐ ŶŽƚ ŚĂǀĞ ĂŶǇ
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ƌĞůŝĂďůĞ ǀĞŚŝĐůĞ ŝŶĨŽƌŵĂƚŝŽŶ ƚŽ ĐůĞĂƌůǇ ŝĚĞŶƚŝĨǇ ƚŚĞ ǀĞŚŝĐůĞ ŽǁŶĞƌ Žƌ ƚŽ ƚŝĞ ƚŚĞ ǀĞŚŝĐůĞ ƚŽ Ă ƌĞŐŝƐƚĞƌĞĚ
ĂĐĐŽƵŶƚ͘


&ŝŐƵƌĞϯʹdŽůůŝŶŐKWyŶĂůǇƐŝƐʹdƌĂŶƐĂĐƚŝŽŶtĂƚĞƌĨĂůůŝĂŐƌĂŵ

dŚĞ ƐĂŵĞ ůŽŐŝĐ ĨŽƌ ƌĞŐŝƐƚĞƌĞĚ ǀĞŚŝĐůĞ ǀŝĚĞŽ ƚƌĂŶƐĂĐƚŝŽŶ ůĞĂŬĂŐĞ ĂƉƉůŝĞƐ ƚŽ ƵŶƌĞŐŝƐƚĞƌĞĚ ǀĞŚŝĐůĞ ǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐǁŝƚŚƚŚĞĂĚĚĞĚĐĂǀĞĂƚƚŚĂƚƚŚĞĂŐĞŶĐǇŵƵƐƚƚƌĂĐŬĚŽǁŶƚŚĞŽǁŶĞƌŽĨƚŚĞǀĞŚŝĐůĞŝŶǀŽůǀĞĚ
ŝŶĂŶƵŶƌĞŐŝƐƚĞƌĞĚǀĞŚŝĐůĞƚƌĂŶƐĂĐƚŝŽŶ͘dŚĞƌĞĂƌĞůŝŵŝƚŝŶŐĨĂĐƚŽƌƐŽŶƚŚĞƐƵĐĐĞƐƐŽĨďĞŝŶŐĂďůĞƚŽŽďƚĂŝŶ
ǀĞŚŝĐůĞŽǁŶĞƌƐŚŝƉ ŝŶĨŽƌŵĂƚŝŽŶ ƐƵĐŚ ĂƐǁŚĞƚŚĞƌŽƌ ŶŽƚ ƚŚĞDs ƌĞĐŽƌĚƐŽĨ ŽǁŶĞƌƐŚŝƉ ĂƌĞ ƵƉ ƚŽ ĚĂƚĞ͕
ďĞŝŶŐĂďůĞƚŽĂĐĐĞƐƐDsƌĞĐŽƌĚƐƚŚĂƚĂƌĞŶŽƚĨƌŽŵ/ŶĚŝĂŶĂŽƌ<ĞŶƚƵĐŬǇ͕ĐŽŶƐŝĚĞƌĞĚŽƵƚͲŽĨͲƐƚĂƚĞDs
ƌĞĐŽƌĚƐ͘
tŚĞŶƚŚĞŽǁŶĞƌŽĨƚŚĞǀĞŚŝĐůĞŝƐŝĚĞŶƚŝĨŝĞĚƚŚĞŽƉĞƌĂƚŝŽŶƐĐŽŶƚƌĂĐƚŽƌǁŝůůƐĞŶĚĂŶŝŶǀŽŝĐĞĨŽƌƚŚĞƚŽůůƐ
ĚƵĞ͘  dŚĞ ǁĂƚĞƌĨĂůů ƌĞǀĞŶƵĞ ĐŽůůĞĐƚŝŽŶ ƉƌŽĐĞƐƐ ƚĂŬĞƐ ŝŶƚŽ ĐŽŶƐŝĚĞƌĂƚŝŽŶ ƚŚĞ ƉĞƌĐĞŶƚĂŐĞƐ ŽĨ ͞ǀŝĚĞŽ͟
ĐƵƐƚŽŵĞƌƐƚŚĂƚǁŝůůƉĂǇƵƉŽŶƌĞĐĞŝƉƚŽĨƚŚĞŝƌĨŝƌƐƚŝŶǀŽŝĐĞ͕ǁŚĂƚƉĞƌĐĞŶƚĂŐĞǁŝůůƉĂǇƚŚĞƐĞĐŽŶĚŝŶǀŽŝĐĞ
ŝŶĐůƵĚŝŶŐ ĂŶǇ ĂĚĚŝƚŝŽŶĂů ĨĞĞƐ͕ ĂŶĚ ƚŚĞ ƉĞƌĐĞŶƚĂŐĞ ŽĨ ƵŶƉĂŝĚ ŝŶǀŽŝĐĞƐ ƚŚĂƚ ĂƌĞ ƚƵƌŶĞĚ ŝŶƚŽ ǀŝŽůĂƚŝŽŶ
ŶŽƚŝĐĞƐ͘dŚĞǁĂƚĞƌĨĂůůƌĞǀĞŶƵĞĐŽůůĞĐƚŝŽŶƉƌŽĐĞƐƐĐŽŶƚŝŶƵĞƐŝŶĂƐŝŵŝůĂƌĨĂƐŚŝŽŶĨŽƌǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐĂƐŝƚ
ĚŝĚĨŽƌŝŶǀŽŝĐĞƐ͘
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ĨƚĞƌ ƚŚĞ ǀŝŽůĂƚŝŽŶ ŶŽƚŝĐŝŶŐ ƉƌŽĐĞƐƐ͕ ǁŚŝĐŚĐĂŶ ĂůƐŽŽĐĐƵƌ ĨŽƌ ŝŶǀĂůŝĚ ĐƵƐƚŽŵĞƌ ĂĐĐŽƵŶƚƐ͕ ƚŚĞ ǁĂƚĞƌĨĂůů
ƌĞǀĞŶƵĞ ĐŽůůĞĐƚŝŽŶ ĐůŽƐĞƐ ŽƵƚ ǁŝƚŚ ĂŶ ĂĚũƵĚŝĐĂƚŝŽŶ ƉƌŽĐĞƐƐ ĂŶĚ Ă ĐŽůůĞĐƚŝŽŶƐ ƉƌŽĐĞƐƐ͘  dŚĞ ƐƵŵ ŽĨ ƚŚĞ
ƵŶƉĂŝĚ ƚƌĂŶƐĂĐƚŝŽŶƐ ĚŝǀŝĚĞĚ ďǇ ƚŚĞ ŽƌŝŐŝŶĂů ƉŽŽů ŽĨ ůĂŶĞ ƚƌĂŶƐĂĐƚŝŽŶƐ ƉƌŽǀŝĚĞƐƚŚĞ ůĞĂŬĂŐĞ ƉĞƌĐĞŶƚĂŐĞ͘
ƐƐŚŽǁŶŝŶdĂďůĞϮĂďŽǀĞ͕ĨŽƌƚŚĞ>^/KZWƌŽũĞĐƚƚŽůůƐǇƐƚĞŵŝƚŝƐĞƐƚŝŵĂƚĞĚƚŚĂƚŝŶ&zϮϬϭϳƚŚĞůĞĂŬĂŐĞ
ƉĞƌĐĞŶƚĂŐĞ ǁŝůů ďĞ ĂďŽƵƚ ϳ ƉĞƌĐĞŶƚ͕ ĚĞĐƌĞĂƐŝŶŐ ƚŽ ůĞƐƐ ƚŚĂŶ ϯ ƉĞƌĐĞŶƚ ďǇ &z ϮϬϯϬ ĂŶĚ ƌĞŵĂŝŶŝŶŐ ĨůĂƚ
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ĂĚĚŝƚŝŽŶĂůĨĞĞƐŽƌĨŝŶĞƐ͘
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Louisville–SouthernIndianaOhioRiverBridgesProjectKentucky
PublicTransportationInfrastructureAuthority(KPTIA)Engineering
Report






EXECUTIVE SUMMARY






I.

Introduction


Thisreportdocumentsanddescribesthelocation,preliminaryengineeringfeatures,construction
costestimate,projectedoperationandmaintenanceexpenses,andaconstructionschedulefor
theLouisville–SouthernIndianaOhioRiverBridgesProject(LSIORBP).TheLSIORBP consists
of both a Downtown Crossing and an East End Crossing of the Ohio River,whichare
consideredtobetwosegmentsofoneproject.Thetwoprojectsegmentshavebeendividedsuch
thattheKentuckyTransportationCabinet(KYTC)willberesponsibleforthecompletionthrough
constructionoftheDowntownCrossingandtheIndianaDepartmentofTransportation(INDOT)
willberesponsiblefortheEastEndCrossing.ThefinancingoftheDowntownCrossingwillbethe
responsibilityoftheKentuckyPublicTransportationInfrastructureAuthority(KPTIA)andthe
fundingandfinancingoftheEastEndCrossingaretheresponsibility of the Indiana Finance
Authority (IFA). A detailed project description for theentireprojectiscontainedinPartIIof
thisExecutiveSummary.
KPTIAwasformedasaresultoflegislationpassedduringthe2009specialsessionoftheKentucky
GeneralAssembly.PerKRSChapter175Bcreatedasaresultofthislegislation,KPTIA’s
responsibility“shallbetofacilitatetheconstruction,financing,operation,andoversightof
projectsbyenteringintobistateagreementsandbycreatingbistateauthoritiesandproject
authorities”.“Thestateauthority,whenauthorized…mayparticipateasadevelopingorissuing
authority,orboth,inthedevelopment,construction,orfinancingofaprojectbyabistateor
projectauthority,ifnecessary”.Furthermore,asincludedintheTransportationBudgetBill
passedduringthe2012ExtraordinarySession,theKentucky GeneralAssembly authorizedKPTIA
to act as the developing and issuing authority for the LouisvilleSouthern Indiana OhioRiver
BridgesProject.
TheIFAisabodypoliticandcorporatecreatedbyIndianapursuanttoIC44114,which
provides that the exercise of its powers createsan essential governmental,public and
corporatefunction.IFAhastheauthoritytoassistIndianainthefinancing,acquisition,building
and equipping of structuresfor state use, including highways, toll roads and bridges. IFA has
beenauthorized to solicit, evaluate,negotiate,enterinto and administer agreementsfor the
project.Theseagreementswillincludeentitiesthatwilldevelop,design,build,finance,and,for
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certaincomponentsoperateandmaintaintheEastEndCrossingthroughanavailability
paymentconcession.
AsaresultofaBiStateDevelopmentAgreementandanInterlocalAgreement,KPTIA,IFA,INDOT
andKYTChaveagreedthataJointBoardandTollingBodyshallbecreatedforthejoint
undertakingoffacilitatingandassistingintheaccomplishmentoftheproject.
ThepurposeoftheproposedactionfortheLSIORBPistoimprovecrossrivermobilitybetween
JeffersonCounty,KentuckyandClarkCounty,Indiana.Severalspecificfactorsdemonstratethe
needforaction,including:
x

x

x
x
x

Inefficientmobilityforexistingandplannedgrowthinpopulationand
employmentintheDowntownareaandineasternJeffersonandsoutheastern
ClarkCounties.

TrafficcongestionontheexistingI65BridgeovertheOhioRiver(KennedyBridge)
andwithintheKennedyInterchange,whichisdefinedasacomplexinterweaving
ofmainlineinterstatesandrampscreatedbythejunctureofthreeinterstate
highways–I65,I64andI71intheDowntownLouisvillearea.

TrafficsafetyproblemswithintheKennedyInterchangeandontheKennedy
Bridgeanditsapproachroadways.

Inadequatecrossrivertransportationsystemlinkageandfreeway
reroutingopportunitiesintheeasternportionoftheLouisvilleMetropolitanarea.

LocallyadoptedplansthatcallfortwonewbridgesacrosstheOhioRiverandthe
reconstructionoftheKennedyInterchange.



TheneedfortheimprovementsincrossrivermobilityintheLouisvilleMetropolitanArea(LMA)
wasinitiallyidentifiedintheearly1960’s.ThefirsttransportationplanfortheLMAin1969
includedproposalsfortheimprovementofcrossrivermobilityandeverylongrange
transportationplansince1969haveincludedproposalsfortheimprovementofcrossriver
mobility through the construction of one or more additional bridges. In 1993,the longrange
plan provided specifically for the East End Crossing and recommendedimprovementsto the
geometricallycomplex KennedyInterchangein Downtown Louisville. In 1995, The Ohio River
MajorInvestmentStudy(ORMIS)evaluatedawiderangeoftransportationimprovementsthat
mightaddresscrossriver mobilityneeds, includinglightrailtransit, multiplenew highway
bridgecorridors,reconstructionoftheKennedyInterchange,traveldemandmanagement
strategies,transportationsystemmanagementmeasures,andenhancedbusservice.In1996,the
KentuckianaRegionalPlanning&DevelopmentAgency(KIPDA)endorsedtheORMISCommittee’s
recommendationforapreferredinvestmentstrategyincorporatinga“twobridgesolution”which
includedbuildinganewOhioRiverbridgeparalleltotheKennedyBridge(I65)between
downtownLouisvilleandJeffersonville,Indiana;reconstructingtheKennedyInterchange
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adjacent to the Kennedy Bridge; and building a new bridge approximately eightmiles east of
the Kennedy Bridge, connecting KY 841/I265(Gene Snyder Freeway)in easternJefferson
County, Kentucky, with S.R. 265 at S.R. 62 in southeastern Clark County. In 1998,KIPDA
updated the longrange transportation plan, entitled Horizon Year 2020 RMP (Horizon2020)to
includethetwobridgesolution.Subsequentupdatesofthelongrangeplanoccurredin2005
(Horizon2025)andagainonOctober7,2010(Horizon2030).Bothupdatescontinuedtoinclude
thetwobridgesolution.In2010,KYTCandINDOTsubmittedtotheLouisville MPOtheFinancial
DemonstrationfortheOhioRiverBridgesProject,inSupportoftheLouisville(KYIN)Metropolitan
TransportationPlan(FinancialDemonstration).Horizon2030wasadoptedbasedontheFinancial
DemonstrationdemonstratingasourceoffundingfortheLSIORBP,thussatisfyingthefiscal
constraintrequirementfortheMTP.
In September 2003, the Federal Highway Administration (FHWA) issued a Recordof Decision
thatidentifiedthepreferredalternativefromaFinalEnvironmentalImpactStudy(FEIS)astwo
newOhioRiverBridgecrossings,connectedapproaches,andreconstructionoftheKennedy
Interchange.In June 2012, FHWA approved a RevisedRecordof Decision (RROD) based on a
SupplementalFinalEnvironmentalImpactStatement(SFEIS).ThisRRODreconfirmedthebasic
premiseidentifiedintheFEIS,butexaminedrevisionsinthedesignconceptsthatreducedthe
overall project costs from $4.1 M down to the current $2.6 M. The SFEIS and RROD further
lookedattheintroductionoftollingasaportionofthefundingmechanismfortheproject.




II.

Project Description


The Project is being implemented as two components, the Downtown Crossing and the East
EndCrossing.TheDowntownCrossingconsistsofthreeelements:TheKennedyInterchange,a
newDowntownBridgeovertheOhioRiver,andtheIndianaApproachtotheDowntownBridge.
TheEastEndCrossingalsoconsistsofthreeelements:theKentuckyApproachtotheEastEnd
Bridge,anEastEndBridgeacrosstheOhioRiver,andanIndianaApproachtotheEastEndBridge.
Adetaileddescriptionforeach crossingisdescribedbelow.FigureAprovidesalocationmapfor
theoverallproject.FigureBprovidesanaerialviewoftheDowntownCrossingSegmentofthe
Project.
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LocationMapfortheOverallLSIORBProject


DowntownCrossing
1.KennedyInterchange(KYTCMaintenance)
2.NewI65OhioRiverBridge&ExistingKennedy
Bridge(KYTCMaintenance)
3.IndianaI65Approach(FutureINDOTMaintenance)


EastEndCrossing
4A.KentuckyApproach(FutureKYTCMaintenance)
4B.KentuckyApproach(FutureINDOTMaintenance)
5.NewOhioRiverBridge(FutureINDOTMaintenance)
6.IndianaApproaches(FutureINDOTMaintenance)





FigureA
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AerialViewoftheDowntownCrossingSegment




FigureB
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DowntownCrossing

The KennedyInterchange(Section1)
The KennedyInterchangeis the area that Interstates65,64,and71convergeinthe
downtownLouisvilleandislocallyknownas“SpaghettiJunction”.Themodernizationofthe
interchangewillbedesignedtoeliminatemajorweaves,provide capacity to meet rush hour
demands, add emergency pulloff areas and reduce thecurvatureoframpstoimprovesafety
andmeetdrivers’expectations.Theimprovementstotheinterchangeinclude:
x

Reconfiguration of I64, I65, and I71 movements to additional lanes that are
to beprovidedwiththenewnorthboundDowntownOhioRiverBridgeandthe
rehabilitatedexistingKennedyBridge,whichwillbeutilizedforsouthboundtraffic;

x

Elimination of the current traffic weaving movements from I64 westbound
and I71southboundtoI65;

x

EliminationofthecurrenttrafficweavingmovementsfromI65 toI64eastbound
andI71northbound;

x

Introduction of “Collector – Distributor (CD) Road” systemson I65 between
I64 andtheLibertyStreetinterchangeonI65;

x

Reconstructionofallbridgesintheinterchange;and

x

Reconstruction of the Story Avenue interchange to improve the entrance
rampmovementstoI64




TheDowntownBridge(Section2)

ThenewDowntownBridgeprovidesacrossingoftheOhioRiveronI65betweendowntown
LouisvilleKentuckyandJeffersonville,Indianaandwillbeconfiguredtoprovidesixlanes
northboundacrosstheriver.Thenewlyconstructedbridgewillextendfromthenorthernendof
theKennedyInterchangefromthesouthinKentuckytothenewlyconstructedapproachspansin
Indiana.Thenewstructurewillbeathreetowercablestayedbridge.
ThenewbridgewillcrossboththeWaterfrontParkinKentuckyandtheRiverfrontParkinIndiana
and, on the latterside, will be adjacent to the Old Jeffersonville Historic District. Thenew
northboundstructurewillbelocatedjustupstreamandnearlyparalleltotheexistingKennedy
Bridgeandwillcarrysix12footlanesandtwo12footshoulders.Northboundapproach spans
will flank both sides of themain cablestayedbridge. To thesouth, thecablestayedbridge
connectswithnewapproachspansthatareapartofthenewKennedyInterchange.To the
north, approach spans will be constructed over the river flood wall andlocalstreetsin
Jeffersonville.
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TheexistingI65KennedyBridgewillberedeckedandwillhavestructuralimprovementsmadeto
it.TheexistingIndianabridgeapproacheswillbereplaced.TheKennedyBridgewillbe
reconfiguredtoservesouthboundtrafficonlyandwillcarrysix12footlaneswithtwo9.5foot
shoulders.ThereconfigureddeckwilltieintothenewlyreconstructedKennedyInterchangein
Kentucky.


TheIndianaApproachtotheDowntownBridge(Section3)

ChangestoI65inSouthernIndianawillincludereconstructionofthefacilitytoacceptthe
additionalcapacityprovidedbythenewDowntownBridge,modernizingacollectordistributor
roadsystemtoprovideingressandegressfromClarksvilleandJeffersonville,Indiana,and
improvingconnectionsbetweenthesetwocommunitiesthathavebeenseparatedsincethe
interstatewasoriginallybuiltthroughthisarea.TheIndianaapproachimprovementswillconsist
ofwideningandreconstructionofI65fromWestMarketStreetnorthwardtoapproximately
1250feetnorthofStansiferAvenue/West14th Street.Theproposedconstructionincludes
expandingtheexistingthreelaneconfigurationtofourlanesinboththenorthboundand
southbounddirection,whichwill include the realignmentand widening of southbound I65 to
the currentKennedy Bridgeand the construction of a newsegmentof northbound I65 from
the newDowntown Bridge.ThereconstructionwillprovideimprovedlocalaccesstotheCityof
JeffersonvilleandtheTownofClarksville,includingprovidingnewaccessbetweenthetwo
communitiesbytheopeningofthe6th Street/SouthClarkBoulevardunderI65andtheaddition
ofnewramps.Thecollector–distributorwillbereconstructedtoforaddedcapacityandsafety.
ApproachestotheClarkMemorial(2nd Street)Bridgearealsotobereconstructed,providingan
elevatedrampsystemtoconnectUS31toI65andlesseningtrafficconflictsonCourtAvenue.
Uponcompletionofconstruction,Section3willbemaintainedbyINDOT.
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AerialViewoftheEastEndCrossingSegment







FigureC
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EastEndCrossing

TheKentuckyApproachtotheEastEndBridge(Section4)

TheKentuckyapproachincludesasixlanereconstructionofKY841fromI71toUS42andnew
fourlaneconstructionfromUS42tothenewOhioRiverEastEndBridge,providingtwolanesin
eachdirection,foradistanceofapproximately3.4miles.Theconstructionincludesan
approximately1700footlongtunnelbeneath US 42 and the historic Drumanard Estate, with
two tunnel bores, each carryingtwolaneswithshoulderswithonefornorthboundandonefor
southboundtraffic.Thetunnelwillbecapableofbeingexpandedtothreelanesinthefuture
whenneededbyrestripingtheshoulderstoprovidetheadditionallane.Thecurrentconstruction
willcontinuethefourlaneconstruction(twolanesineachdirection)withabridgeover
HarrodsCreekandRiverRoadandapproachspanstothenewOhioRiverBridgethattraverses
TransylvaniaBeachRoad.
Section4hasbeenbrokenintoSections4Aand4B.Section4Aconsistsofthereconstructionof
KY841fromtheI71connectionstothenortherlyabutmentoftheproposedHarrodsCreek/River
Roadbridge(approx.Sta.149+77.99northboundand149+37.99southbound).Section4B
consistsofcontinuingtheextensionofKY841fromthenortherlyabutmentoftheproposed
HarrodsCreek/RiverRoadbridgetothenorthtothelimitsoftheKentuckyApproachwhereit
ties into the East End Bridge over the Ohio River. Upon completion of construction,KYTCwill
assumemaintenanceresponsibilitiesforsection4A.INDOTwillberesponsibleforthe
maintenanceofsection4BandtheremainderoftheEastEndCrossing.


EastEndBridge(Section5)

TheEastEndBridgesectionconsistsoftheconstructionofanewapproximately2,500–footlong
4lanecable–stayedbridgeovertheOhioRiver,whichwillbecapableofbeingrestripedto
providesixlanesinthefuturewhentrafficdemands.Thebridgewillalsoprovidea13footwide
combinedpedestrianandbicyclepathwayonthesouthwesterlysideofthebridge.


TheIndianaApproachtotheEastEndBridge(Section6)

TheIndianaapproachconsistsofafourlaneextensionofSR265fromSR62tothenewEastEnd
bridge,providingtwolanesineachdirection,foradistanceofapproximately4.1miles.The
interchangeatSR265andtheSR62/PortRoadwillbereconstructedandanewfulldiamond
interchangewillbeconstructedatanextensionofOldSalemRoad.
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IIIProjectCostandConstruction

FortheDowntownCrossing,revenueswillbeleveragedtoprovidethenecessaryupfrontcapital
forconstructionthroughacombinationofKentucky’sstatefundingcommitments,tollrevenue
bonds,andgrantanticipationrevenuevehicle(GARVEE)bonds.Federaldiscretionaryprogram
fundsalsowillbeutilizedtotheextentadditionaldiscretionaryfundsbecomeavailableandare
obtainedbythestate.OnSeptember10,2013,KYTCappliedforTransportationInfrastructureand
FinancialAct(TIFIA)creditassistance.OnOctober4,2013,KYTCwasadvisedthattheTIFIAloan
applicationwascompleteandthe60dayreviewprocesswasbeinginitiated.Coordinationwith
theFHWATIFIAJointProgramOfficeiscurrentlycontinuing.
Indiana’sapproachtothefinancingfortheEastEndinvolvestheuseofanavailabilitypayment
concessionapproachfortheEastEndCrossing,privatesectorfinancing,includingprivateequity
anddebt,whichwillbesecuredbytheconcessionairetosupportitsobligations,andthepayments
willbemetbyIndiana’scommitmentsofstateandfederalfundinganditsshareofthetollbased
revenuesfromtheproject.Federaldiscretionaryfundswillalsobeutilizedforthiscrossingas
thosefundsaremadeavailable.
InJuly2012,theInitialFinancialPlan(IFP)wassubmittedbytheKentuckyTransportationCabinet
andtheIndianaDepartmentofTransportationtotheFederalHighwayAdministration,which
subsequentlyprovidedapproval.TheIFPestablishedthatbothstateswillutilizeadesignbuild
approachtocompletetheprojectconstructionandwillutilizeacombinationofconventionalstate
andfederaltransportationfundsandtollbasedrevenues.Asoftheendof2012,approximately
$300millionhavecollectivelybeenspentbythestatesfortheProject.
PreliminarydesignsweredevelopedfortheDowntownCrossingandwereprovidedtopotential
contractorsinsummer2012foradesign–buildproject.Threeteamsofcontractorswereselected
toprovidesubmitproposalsandbidsfortheproject.Theproposalsfromthoseteamswere
receivedonOctober1,2012andweresubsequentlyreviewedandscoredbytechnicalreview
committeesestablishedbyKYTC.OnNovember15,2012,thecontractorssubmittedtheirbidsand
proposedschedule.CombiningscoresdevelopedbytheKYTCtechnicalcommitteesandthebids,
theWalshConstructionCompanywasselectedbyKYTCastheapparentBestValueteamforthe
project.OnDecember6,2012,theKYTCAwardsCommitteemetandagreedtoawardthecontract
toWalsh.TheWalshproposalprovidesforthecompletionoftheconstructionoftheDowntown
CrossingbyDecember2016ataconstructioncostof$860million.
Similarly,thepreliminarydesignsweredevelopedfortheEastEndCrossingandwereprovidedto
potentialdevelopersinthesummerof2012forthedesign,construction,maintenanceandfinancingof
theEastEndCrossing.TheproposalsfortheEastEndCrossingwerereceivedonOctober26andon
November15,itwasannouncedthattheWalshVinciBilfinger(WVB)teamwasselectedbytheIndiana
FinanceAuthorityBoardasthepreferredproposerfortheEastEndCrossing.TheWVBproposalprovides
forthecompletionoftheEastEndCrossingbyOctober2016ataconstructioncostof$763M.
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SECTION1




INTRODUCTION

1.A


ProjectHistory

TheKentuckyPublicTransportationInfrastructureAuthoritywasformedasaresultoflegislation
passedduringthe2009specialsessionoftheKentuckyGeneralAssembly.PerKRSChapter175B
createdasaresultofthislegislation,KPTIA’sresponsibility“shallbetofacilitatetheconstruction,
financing, operation, and oversight of projects by entering into bistate agreements and by
creatingbistateauthoritiesandprojectauthorities”.“Thestateauthority,whenauthorized…may
participate as a developing or issuing authority, or both, in the development, construction, or
financingofaprojectbyabistateorprojectauthority,ifnecessary”.


TheneedforimprovementsincrossrivermobilityintheLouisvilleMetropolitanArea(LMA)was
initially identified through the congressionally mandated metropolitan transportation planning
process,assetforthinTitle23,U.S.Code,Section134.Thattransportationplanningprocessbegan
in1963,whenthestatesofIndianaandKentuckyandlocalcommunitiesestablishedacooperative
transportationplanning program. That early programproduced the first transportationplan for
the LMA in 1969. Since 1973, the KIPDA has been responsible for maintaining the continuing,
cooperative,andcomprehensivetransportationplanningprocessfortheLMA. Thatresponsibility
includesdevelopingandcontinuallyupdatinga20yearlongrangetransportationplanfortheLMA
that serves as a guide for major investments in the LMA’s multimodal ground transportation
system. Agencies responsible for operating, maintaining, and improving the transportation
systems are required to develop their own plans within the framework of the longrange
transportation plan. The process to develop and update the metropolitan transportation plan
includes state and local elected and appointed officials, local government professional staff,
transportationproviders,andrepresentativesofbusiness,publicinterest,andcivicgroups.


Proposals to improve crossriver mobility through the construction of one or more additional
highwaybridgesovertheOhioRiverhavebeenineverylongrangetransportationplanprepared
fortheLMAsince1969. Therecommendationsofthefirstlongrangeplanin1969included“the
extensionofI265throughClarkCounty[Indiana]withacrossingoftheOhioRiveratUtica[as]an
extremelyimportantadditiontothefreewaysystem…” Thisextensionwouldhaveconnectedwith
the then proposed I265/KY 841 near U.S. 42 in eastern Jefferson County, Kentucky. The next
longrangetransportation plan, completedin 1978, again called for the extensionof I265 from
I65inIndianatotheterminusofI265/KY841atU.S.42inKentucky,withabridgeovertheOhio
River.
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The thirdlongrangetransportationplanfortheLMAwaspreparedby KIPDAin1993. Thisplan
againrecommendedanextensionofI265betweenI65inIndianaandI265/KY841inKentucky,
withanewOhioRiverbridge. (AnextensionofI265hasbeenconstructedfromI65toS.R.62in
southeastern Clark County, Indiana. That extension, which has been designated S.R. 265, ends
short of an Ohio River crossing.) In 1993, KIPDA also recommended improvements to the
geometrically complex Kennedy Interchange in downtown Louisville to alleviate congestion and
safetyproblems. 

Knownlocallyas“SpaghettiJunction,”theKennedyInterchangeisthejunctionofthreeinterstate
highways—I64,I65andI71—andislocatedonthesouthernbankoftheOhioRiveratthefootof
theKennedyBridge,whichcarriesI65acrosstheOhioRiver.




1.B

MetropolitanLouisvilleOhioRiverBridgeStudy


The specificproblemsassociatedwith crossrivermobilityin the LMA were evaluatedin greater
detail beginning in the early 1990s. From 1991 to 1994, the Kentucky Transportation Cabinet
(KYTC) and the Indiana Department of Transportation (INDOT) sponsored the Metropolitan
LouisvilleOhioRiverBridgeStudy. ThisstudyinvestigatedtheneedforanewOhioRiverbridgein
theLMA,andevaluatedfourpotentialcorridorsforconstructionofsuchabridge:


x

WesternCorridor–connectingKY841(GeneSnyderFreeway)insouthwestern
JeffersonCounty,Kentucky,throughHarrisonCounty,Indiana,toI64inFloyd
County,Indiana;


x

CentralCorridor–potentialcrossingsinthevicinityofdowntownLouisville,
Kentucky,andClarksville/Jeffersonville,Indiana,includingtheK&IRailroadBridge,
abridgeparalleltoI65(KennedyBridge),andtheBigFourRailroadBridge;


x

NearEasternCorridor–connectingI264(WattersonExpressway)andI71in
easternJeffersonCounty,Kentucky,withS.R.265atS.R.62insoutheasternClark
County,Indiana(twosubcorridorswereevaluated);and


x

FarEasternCorridor–connectingKY841/I265(GeneSnyderFreeway)infar
northeasternJeffersonCounty,Kentucky,withS.R.265atS.R.62insoutheastern
ClarkCounty,Indiana(threesubcorridorswereevaluated).


Publicmeetingswereheldin1991and1993. Theconclusionofthestudywasthatimprovements
intheWesternCorridorwerenotneededbecauseofinsufficientcrossrivertraveldemand(only
4,100 daily river crossings predicted in 2010), but that the other three corridors should be
evaluatedfurtherasviableoptions.
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1.C

OhioRiverMajorInvestmentStudy(ORMIS)


BasedontheresultsoftheMetropolitanLouisvilleOhioRiverBridgeStudy,andover25yearsof
localBasedontheresultsoftheMetropolitanLouisvilleOhioRiverBridgeStudy,andover25years
oflocaltransportationplanning,KIPDAinitiatedaMajorInvestmentStudyin1995to“addressthe
problemofcurrentandfuturetravelmobilityacrosstheOhioRiverbetweenKentuckyandIndiana
intheLouisvilleregion.” TheOhioRiverMajorInvestmentStudy,orORMIS,evaluatedawide
rangeoftransportationimprovementsthatmightaddresscrossrivermobilityneeds,including
lightrailtransit,multiplenewhighwaybridgecorridors,reconstructionoftheKennedy
Interchange,traveldemandmanagementstrategies,transportationsystemmanagement
measures,andenhancedbusservice. KIPDAstatedthatORMISwastoserve“asupporting
functionintheprocessofdevelopingtheKentuckianaregionlongrangetransportationplan.” To
assistinthatprocess,KIPDAformedabroadbasedadvisorycommittee,theORMISCommittee,to
guidethestudyandmakearecommendationtoKIPDA’sTransportationPolicyCommittee(TPC),
theofficialdecisionmakingbodyforORMIS. ORMISalsoincorporatedanextensivepublic
involvementprogram,includingfoursetsofpublicworkshopsbetweenDecember1995and
November1996.
InDecember1996,theKIPDATPCunanimouslyendorsedtherecommendationoftheORMIS
Committeeforapreferredinvestmentstrategyincorporatingfourelements:a“twobridge
solution”;busorientedtransitimprovements;shorttermtrafficoperationalimprovements;anda
regionalfinancialsummittodealwithfundingneeds. The“twobridgesolution”included: building
anewOhioRiverbridgeparalleltotheKennedyBridge(I65)betweendowntownLouisvilleand
Jeffersonville,Indiana;reconstructingtheKennedyInterchangeadjacenttotheKennedyBridge;
andbuildinganothernewbridgeapproximatelyeightmileseastoftheKennedyBridge,connecting
KY841/I265(GeneSnyderFreeway)ineasternJeffersonCounty,Kentucky,withS.R.265atS.R.62
insoutheasternClarkCounty,Indiana.
TherecommendationsofORMISreaffirmedtheconclusionsreachedintheMetropolitanLouisville
OhioRiverBridgeStudyconcerningtheneedforimprovementsincrossrivermobilityinthe
downtownarea(betweenLouisvilleandClarksville/Jeffersonville)andbetweeneasternJefferson
andsoutheasternClarkCounties. TheORMISreportdescribedthisstrategyas“atotalpackageof
improvementstoaddresscrossrivermobilitydeficienciesoverthelongterm.” Therecommended
“downtown”bridgewaspredictedtoaddressdailypeakperiodcongestionproblems,andto
improvesafetyandreducetheimpactofaccidentsandotherincidents. Inaddition,thereport
concludedthat“onlyacompleterebuildofSpaghettiJunction[KennedyInterchange],with
shouldersthatallowemergencyvehicleaccessandadditionallanesforcriticalrampmovements
willsignificantlyaddresstheincidentproblem.” Theeasternbridgewasdescribedasa“valuable
contributortotheoverallefficiencyoftheregionaltransportationnetworkandahighly
costeffectiveinvestmentintheregion’sfuture.” Thereportalsonoted,however,thataneastern
bridgewouldnotsolvetheproblemswithintheKennedyInterchange.TheORMISexecutive
summaryisprovidedinAppendixD.
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1.D

KIPDAHorizonYear2025RMP


AtthesametimeORMISwasproceeding,KIPDAwaspreparingtheLMA’sfourthlongrange
transportationplan. Thisplan,completedin1996andperiodicallyupdatedsince,isentitled
HorizonYear2020RMP(Horizon2020). Itprojectedfuturetransportationneedsthroughtheyear
2020,basedonthencurrentconditionsandusingimprovedtravelforecastingprocedures. The
Horizon2020planalsoreviewedtheprojectsrecommendedinpreviouslongrangetransportation
planstodeterminetheircontinuedviabilityforaddressingfutureneeds. Aftertheinitialplan
developmentin1996,KIPDAupdatedtheRMPinFebruary1998toreflecttherecommendationsof
ORMIS,asapprovedbytheKIPDATPC.Horizon2025,thecurrentRMPfortheLMA,includes
recommendationsforanewsixlanebridgeparalleltotheexistingKennedyBridge(I65),
reconstructionoftheKennedyInterchange,andanewfourlaneI265freewayovertheOhioRiver
betweenKY841/I265ineasternJeffersonCounty,Kentucky,andS.R.265atS.R.62inClark
County,Indiana. TheKIPDAHorizon2025RMPwasamendedafterpublicationoftheFEISand
approvaloftheRODtoreflecttheFEISPreferredAlternative(6laneI265FreewayovertheOhio
River,ratherthanthe4lanesinthecurrentRMP).ThatplanwasfurtherupdatedtoHorizon2030,
whichreceivedapprovalonNovember29,2005.


1.E

LouisvilleSouthernIndianaOhioRiverBridgesProject


BasedontherecommendationsofORMISandthecurrentKIPDAlongrangetransportationplan,
theINDOTandtheKYTCagreedinDecember1997tojointlypursueneededimprovementsto
crossrivermobilitybetweenJeffersonCounty,KentuckyandClarkCounty,Indiana. TheFederal
HighwayAdministration(FHWA)issuedaNoticeofIntentintheFederalRegisteronMarch27,
1998indicatingthatFHWA,incooperationwithINDOTandKYTC,wouldprepareanEnvironmental
ImpactStatement(EIS)toevaluatealternativesforimprovingcrossrivermobilitybetween
JeffersonCounty,KentuckyandClarkCounty,IndianaincludingtheORMISrecommendation.
InSeptember2003,theFederalHighwayAdministration(FHWA)issuedaRecordofDecisionthat
identifiedthepreferredalternativefromaFinalEnvironmentalImpactStudy(FEIS)astwonew
OhioRiverBridgecrossings,connectedapproaches,andreconstructionoftheKennedy
Interchange.InJune2012,FHWAapprovedaRevisedRecordofDecision(RROD)basedona
SupplementalFinalEnvironmentalImpactStatement(SFEIS).ThisRRODreconfirmedthebasic
premiseidentifiedintheFEIS,butexaminedrevisionsinthedesignconceptsthatreducedthe
overallprojectcostsbyanestimated$1.5billion.TheSFEISandRRODfurtherlookedatthe
introductionoftollingasaportionofthefundingmechanismfortheproject.
Asidentifiedinthe2003RecordofDecisionandreverifiedwiththe2012RevisedRecordof
Decision,thepurposeoftheproposedactionfortheLSIORBPistoimprovecrossrivermobility
betweenJeffersonCounty,KentuckyandClarkCounty,Indiana.Severalspecificfactors
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demonstratetheneedforaction,including:


x

x

Inefficientmobilityforexistingandplannedgrowthinpopulationandemployment
intheDowntownareaandineasternJeffersonandsoutheasternClarkCounties.
TrafficcongestionontheKennedyBridgeandwithintheKennedyInterchange.


x

TrafficsafetyproblemswithintheKennedyInterchangeandontheKennedy
Bridgeanditsapproachroadways.


x

Inadequatecrossrivertransportationsystemlinkageandfreewayrerouting
opportunitiesintheeasternportionoftheLouisvilleMetropolitanarea.


x

LocallyadoptedplansthatcallfortwonewbridgesacrosstheOhioRiverandthe
reconstructionoftheKennedyInterchange.


The2012SupplementalFinalEnvironmentalImpactStatementandRevisedRecordofDecision
clearlydemonstratesthatthetrafficcapacityandsafetyconcernsforthecurrentoperationofthe
KennedyInterchangecanonlybesolvedbyimprovingthecross–rivermobility,whichrequiresthe
additionoftheEastEndCrossingandthereconstructionoftheKennedyInterchangein
conjunctionwiththeadditionofthenewDowntownCrossing.Basedonatrafficandrevenuestudy
completedfortheproject,theLSIORBPisfinanciallyfeasiblewiththecollectionoftollrevenues.
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1.F

PublicInvolvement


OnFebruary15,2011,FHWA,KYTC,andINDOTpublishedintheFederalRegisteraNoticeofIntent
(NOI)toprepareaSEIStoevaluatechangestotheProjectsincethe2003FEIS.
OnApril28,2011,followingtheissuanceoftheNOI,FHWAmadecontactwithresourceagencies
thathadpreviouslybeeninvolvedintheprojectandaskedwhethertheywantedtocontinuetobe
involvedduringtheSEISdevelopmentprocess.Agencieswereinvitedtojointheconsultation
processaseitheracooperatingoraparticipatingagencypursuanttoSection6002ofSAFETEALU.
InvitationlettersweremailedonMay3,2011fortheResourceAgencyCoordinationMeeting,
whichwasheldonMay26,2011attheCrownePlazaHotelinLouisville,Kentuckytobriefthe
resourceagenciesonthedevelopmentoftheSEIS.
OnDecember14,2011,asecondResourceAgencyCoordinationMeetingwasheldattheCrowne
PlazaHotel. FHWA,KYTC,andINDOTpresentedaprojectupdateincludingareviewoftheSDEIS,
whichhadbeenprovidedtoeachagencypriortothemeeting. Theagencieswereprovidedthe
opportunitytoaskquestionsandprovidecomments.
Thepublicinvolvementprocessthatwasdevelopedandimplementedinconjunctionwiththe
SFEISfollowedtheNEPAprocessforcommunicatingwithresourceagencies,stakeholders,the
RegionalAdvisoryCommittee,AreaAdvisoryTeams,consultingparties,andthegeneralpublic. In
addition,twoPublicHearingswereheldforreviewoftheSDEIS. Thefollowingsummarizesthe
publicinvolvementeffortthroughthedevelopmentoftheSEISandtheRevisedROD.


PublicMeetings


PurposeandNeedWhitePaperandRangeofAlternatives
AspartofthepublicinvolvementprocessfortheProject,twopublicmeetingswereheldtoexplain
andseekinputonthepotentialchangesintheprojectapprovedinthe2003ROD,includingthe
alternatives,andthePurposeandNeedWhitePaper. ThepublicmeetingswereheldonJune27,
2011,attheHolidayInnLakeviewinClarksville,Indiana,andonJune28,2011,attheHolidayInn
HurstbourneinLouisville,Kentucky.


DraftRangeofAlternativesDocument—PublicComments
On August 10, 2011, following the public meetings, the Supplemental Environmental Impact
Statement Draft Range of Alternatives Document, dated August 5, 2011, was mailed to the
Resource Agency Coordination Team, Regional Advisory Committee members, and Section 106
consultingparties,alongwithacomparisondocumentshowingthedifferencesbetweentheFEIS
SelectedAlternativeandtheModifiedSelectedAlternativeandtheestimatedcostsavings.
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OtherPublicComments
Following the comment period on the Draft Range of Alternatives Document and prior to the
publication of the SDEIS, public comments continued to be submitted regarding the project.
Approximately100publiccommentswerereceivedfromAugust26,2011,throughNovember24,
2011.


RegionalAdvisoryCommittee(RAC)
ThemembersoftheRACwereinvitedtoattendameetingonJune15,2011,withKYTC,INDOT,
FHWA, and the project design consultants. The purpose of the meeting was to provide the
memberswithupdatedinformationontheprojectandgivethemanopportunitytoprovideinput
andaskquestions.


AreaAdvisoryTeams(AAT)
TheAATsrepresentedstakeholdersinthefourgeographicareasassociatedwiththecorresponding
design sections of the project. KYTC officials invited them to attend a meeting with project
officials. The Downtown Louisville AAT meeting was held on June 20, 2011. The
Jeffersonville/ClarksvilleAATmeetingwasheldonJune21,2011.


StakeholderCommunications
Inadditiontomeetingswiththeadvisorygroupsandthegeneralpublic,individualmeetingsand
group presentationswere held with elected officials, associations,and other stakeholdersupon
request. Stakeholder meetings and presentations explaining the SEIS process and providing
updatedprojectinformationincluded:


EnvironmentalJusticeInitiatives
In accordance with Executive Order (EO) 12898, FHWA’s Directive 6640.23 and December 2011
supplemental guidance, and USDOT Order 5610.2, the Project was evaluated for potential
disproportionatelyhighandadverseeffectstoenvironmentaljustice(i.e.,minorityorlowincome)
populations. In line with the commitments made in the Record of Decision (ROD), the states
commissionedaprofessionalresearchfirmtogatherinput(bothquantitativeandqualitativedata)
from low income and minority populations that frequently cross the river and may be
disproportionately impactedby tolling.A draft of this study was recentlyprovidedto the states
andiscurrentlyunderagencyreview.Thestudywillhelpinformtollingpolicy,includingmeasures
tomitigatetheimpactonlowincomeandminoritypopulationswhofrequentlyrelyoncrossriver
travelforworkandnonworkneeds.


CommunicationTools
Mediacoverageandcommunicationtoolsprovidedinformationintheformofnewspaperarticles,
television and radio news stories, and the project website to give the public uptodate details
abouttheprojectandopportunitiestoprovidecomment.
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MediaRelations
Since the announcementof the SEIS in midFebruaryof 2011 until the end of September2011,
therehastypicallybeendailycoverageinthemedia.Somedays,asmanyas20mediaoutletshave
reportedontheproject.WhenthepublicmeetingswereunderwayinlateJune2011,theProject
wasoftentheleadstoryandfrontpagenews. Ongoingcontactwaskeptwithlocalnewsmediain
Kentucky and Indiana to disseminateinformationabout the project and notify the public about
upcomingmeetingsandevents.


NewsReleases
DuringthedevelopmentoftheSDEIS,newsreleaseswereproducedtoinformthemediaandthe
publicabouttheproposedchangesintheprojectaswellastonotifythemofpublicmeetings.The
newsreleaseswerepostedontheprojectwebsite.




Section106HistoricResourcesReviewPublicInvolvement
EarlyintheSEISprocess,theoriginal(2003FEIS)Section106consultingparties,includingtheState
HistoricPreservationOfficersinIndianaandKentucky,werecontactedtodeterminetheirinterest
andwillingnesstocontinuetoparticipateasaconsultingpartyintherenewedSection106process.
TheinitialmeetingfortheSection106consultingpartiesforthisSEISprocesswasheldonJune1,
2011.
Threeadditionalmeetingswithconsultingpartieswereheldtoaddressissuesassociatedwiththe
Section106process:


x
x
x

TheSection106IdentificationofHistoricPropertiesmeetingwasheldon
September29,2011.
TheSection106EffectsFindingmeetingwasheldonNovember18,2011.
TheSection106MitigationofAdverseProjectEffectsmeetingwasheldon
January27,2012.


SDEISCirculationandPublicHearings
TheSDEISwaspublishedandwascirculatedonNovember16,2011.TheSDEISwasprovidedin
bothhardcopyandelectroniccopy(DVD)toresourceagencies;NativeAmericanTribes;Federal,
stateandlocalagencies;and30regionallibraries,includingtheLouisvilleFreePublicLibraryand
theJeffersonvilleTownshipPublicLibrary. Inaddition,94electroniccopies(DVDs)oftheSDEIS
wereproducedandsenttotheSection106consultingparties,KentuckyandIndianamembersof
theU.S.House ofRepresentativesandU.S.Senate,KentuckyandIndianaStateSenatorsand
Representatives,theRACmembers,andAATrepresentatives.
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ThepublicationoftheNoticeofAvailabilityoftheSDEISappearedintheFederalRegisteron
November25,2011.ThepubliccouldviewtheSDEISontheprojectwebsite,atthelocallibraries,
oronDVDbyrequest.PublicHearings,advertisedinthelocalnewspapersandthroughnews
organizations,wereheldonDecember19,2011,inLouisville,Kentucky,andonDecember20,
2011,inClarksville,Indiana.


U.S. Fish and Wildlife Service Coordination for Threatened and Endangered Species
CoordinationwiththeU.S.FishandWildlifeService(USFWS)occurredfollowingthe2003FEIS,per
Section 7 of the Endangered Species Act (ESA) regarding the preparation of the Biological
Assessment(BA).


U.S.ArmyCorpsofEngineersWetlandCoordination
USACEwasacooperatingagencythroughthe2003FEISandROD.OnApril28,2011,USACEwas
asked to continue to be a cooperating agency providing decisions that guide the project in
developmentoftheSEIS.InletterdatedMay11,2011,theagencyagreedtocontinuetoservein
that role, and attended the May 26, 2011 and the December 14, 2011 Resource Agency
CoordinationMeetings.


CoordinationwithWaterfrontDevelopmentCorporation
AfterthepublicationoftheNOI,theWaterfrontDevelopmentCorporation(WDC)wasinvitedto
becomeaparticipatingagency;theyacceptedonApril22,2011.RepresentativesofWDCattended
the June 20, 2011 Downtown Louisville AAT meeting. Coordination with WDC will continue
throughtheconstructionphase.
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SECTION2




FINANCINGAUTHORITIES




KENTUCKYPUBLICTRANSPORTATIONINFRASTRUCTURE
AUTHORITY(KPTIA)




KPTIAwasformedasaresultoflegislationpassedduringthe2009specialsessionoftheKentucky
GeneralAssembly.PerKRSChapter175Bcreatedasaresultofthislegislation,KPTIA’s
responsibility“shallbetofacilitatetheconstruction,financing,operation,andoversightofprojects
byenteringintobistateagreementsandbycreatingbistateauthoritiesandprojectauthorities”.
“Thestateauthority,whenauthorized…mayparticipateasadevelopingorissuingauthority,or
both,inthedevelopment,construction,orfinancingofaprojectbyabistateorprojectauthority,
ifnecessary”.
TheSecretaryoftheKentuckyTransportationCabinetservesastheKPTIAChairperson.Theother
membersofKPTIAaretheSecretaryoftheFinanceCabinet,orhisdesignee;arepresentativefrom
theKentuckyAssociationofCountiesappointedbytheGovernor;arepresentativeoftheKentucky
CountyJudges/ExecutiveAssociationappointedbytheGovernor;arepresentativeofthe
KentuckyLeagueofCitiesappointedbytheGovernor;andsixcitizenmembersappointedbythe
Governor,twoofwhomshallbefamiliarwithroadandbridgedesignorthefinancingand
administrationoftransportationinfrastructureprojects.
KPTIAwillactastheDevelopingandIssuingAuthorityfortheDowntownCrossing.This
responsibilityallowsforthefollowingactions:


x
x
x
x
x
x
x
x
x
x
x
x

Enterintoanagreementfordevelopment,construction,maintenance,operation,
repairorfinancing;
Construction,reconstruction,maintenance,repair,operationandregulationof
projectswithintheCommonwealthofKentuckyorcontractwithanotherentityfor
theseservices;
Issueprojectrevenuebonds;
Fix,revise,chargeandcollecttolls;
Establish andenforcerulesandregulationsfortheproject;
Acquireandholdrightsandrightofway;
Establishandcontrolpointsofaccess;
Employconsultantsandfixtheircompensation;
Receiveandacceptcontributionsandgrantsinaidoftheprojectoritsoperation;
Acceptfederalfundsasmaybeprovided;
Advertisethefacilitiesandservices;
ApprovestheprojectFinancialPlan;
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x
x

ReportstotheKentuckyLegislations’CapitalProjectsandBondOversight
Committeebeforeissuanceofbondsandnolessthansemiannuallythereafter;
ReportstotheInterimJointCommitteeonAppropriationsandRevenueofthe
KentuckyLegislativeResearchCommissiononanyprojectscurrentlyproposedor
underdevelopment.


TheseactionsmaybefurtherrefinedordefinedastheoperationsofKPTIAareexecuted.Specific
policiesorprocedureswilllikelybefurtherprovidedastheparticularrequirementsofthese
actionsareidentifiedinthefuture.





INDIANAFINANCEAUTHORITY(IFA)




TheIFAisabodypoliticandcorporatecreatedbyIndianapursuanttoIC44114,whichprovides
thattheexerciseofitspowerscreatesanessentialgovernmental,publicandcorporatefunction.
IFAhastheauthoritytoassistIndianainthefinancing,acquisition,buildingandequippingof
structuresforstateuse,includinghighways,tollroadsandbridges.IFAhasbeenauthorizedto
solicit,evaluate,negotiate,enterintoandadministeragreementsfortheproject.These
agreementswillincludeentitiesthatwilldevelop,design,build,finance,and,forcertain
componentsoperateandmaintaintheEastEndCrossingthroughanavailabilitypayment
concession.
TheIFAwillberesponsibleforallwork,improvements,services,laborandmaterialsnecessaryto
designandconstructtheEastEndCrossing.TheprocurementwillutilizeaPublicPrivate
Agreementwithanavailabilitypaymentconcessionstructurefordesignbuildfinanceoperate
maintainservices.
Uponcompletionofconstruction,section4AoftheEastEndwillberevertedtoKYTCforthefuture
maintenance.TheIFAandINDOTwillutilizetheselecteddeveloperforthefutureoperationand
maintenanceofSections4B,5,and6.


JOINTBOARDandTOLLINGBODY




AsaresultofaBiStateDevelopmentAgreementandanInterlocalAgreement,KPTIA,IFA,INDOT
andKYTChaveagreedthataJointBoardandTollingBodyshallbecreatedforthejoint
undertakingoffacilitatingand assistingin the accomplishmentof the project. The Joint Board
shall be composedofrepresentativesoftheState’sParties.Eachofthefollowing(byvirtueof
theirofficesshallserveontheJointBoard,orshalldesignatearepresentative(or
representatives)whomayserveintheirsteadfromtimetotime:
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a)
b)
c)
d)

TheChairmanofKPTIA
ThePublicFinanceDirectoroftheStateofIndianaonbehalfofIFA
SecretaryofKYTC
CommissionerofINDOT


TheTollingBodyshallbecomprisedofrepresentativesoftheState’sParties.Themembersofthe
TollingBodyshallconsistofthemembersoftheJointBoard,plusoneadditionalrepresentative
fromIFAandoneadditionalrepresentativeofKPTIA.
TheKentuckyPartiesshallbeconsideredagentsoftheIndianaPartiesincarryingoutthe
developmentandoperationofthatportionoftheDowntownCrossingwhichistobeconstructed
withintheStateofIndianaandshallbeentitledtoprotectionandclaimsandsuitsbythird
partiesinconnectionwithsuchactivitiestothemaximumextentprovidedbyprinciplesof
sovereignimmunityonotherstatutorylimitationsontortdamagesapplicabletothe
CommonwealthofKentuckyortheStateofIndiana.Similarly,theIndianaPartiesshallbe
consideredagentsoftheKentuckyPartiesincarryingoutthedevelopmentandoperationofthat
portionoftheEastEndCrossingwhichistobeconstructedwithintheCommonwealthof
Kentuckyandshallbeentitledtoprotectionfromclaimsandsuitsbythirdpartiesinconnection
withsuchactivitiestothemaximumextentprovidedbyprinciplesofsovereignimmunityor other
statutorylimitationson tort damagesapplicableto the Commonwealthof Kentuckyand the
StateofIndiana.
TheInterlocalAgreementestablishesthattheState’sPartiesareindependentpartiesandnothing
containedintheAgreementshallbedeemedtocreateapartnership,jointventure,oremployer
employeerelationshipforpurposesoffederalorstatetaxlaws.
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SECTION3




PROJECTDESCRIPTION

TheProject’sDowntownCrossingincludesthereconstructionandoperationalimprovementsto
theinterchangejuncturesofI65,I64,andI71;theKentuckysouthernapproachestothe
downtownOhioRiverbridges;theconstructionofanewI65northboundOhioRiverbridge;the
reconfigurationandrehabilitationoftheexistingI65JohnF.Kennedy(JFK)Bridge;andtheIndiana
northernapproachestothedowntownOhioRiverbridgeswiththevariouslocalegressesand
ingressestoI65.TheProjectdescriptionthatfollowsrepresentstheModifiedSelectedAlternative,
whichhasbeenidentifiedasthepreferredalternativeintheSupplementalFinalEnvironmental
ImpactStatement(SFEIS)andtheRevisedRecordofDecision,datedJune2012.
TheDowntownCrossingconsistsofthreeSections,designatedasSections1,2and3,whichare
describedasfollows:



Section 1 – The Kentucky Approaches to the Downtown Ohio River Bridges

ThejunctureofInterstates64,65,and71indowntownLouisville,islocallyknownasthe“Kennedy
Interchange”and/or"SpaghettiJunction." ItincludestheapproachestothenewI65northbound
OhioRiverbridgeandtheadjacentexistingJFKBridge. Limitsofworkontheaffectedinterstates
are:I64fromnearthePrestonStreetoverpasseastwardtoneartheStoryAvenueinterchange,
I65fromtheLibertyStreetinterchangenorthwardtothesouthendofthenewI65northbound
OhioRiverbridgeapproachspansjustonthenorthsideofRiverRoadandtothesouthendofthe
existingJFKBridge,andI71fromthejunctionwithI64northwardtothenortheastlimitofthe
newstructureoverFrankfortAvenueformerrailroadbridgebetweenBeargrassCreekandEdith
Avenue.
ThiselementoftheProjectcallsforareconfigurationandrebuildingoftheKennedyInterchange
inplace,whichshallincludeseveralimprovementsbothinandapproachingtheinterchange.
Theseimprovementsinclude:


x

ReconfigurationofI64,I65,andI71movementstotheadditionallanesprovided
bythenewI65northboundOhioRiverbridgeandthereconfigured(for
southboundI65)existingJFKBridge.


x

TheeliminationofthecurrenttrafficweavingmovementsfromI64westbound
andI71southboundtoI65northboundandsouthbound.


x

TheeliminationofthecurrenttrafficweavingmovementsfromI65northbound
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andsouthboundtoI64eastboundandI71northbound.


x

x
x

IntroductionofCollectorDistributor(CD)systemsonI65betweenI64andthe
LibertyStreetandadjacentstreetsinterchange.
Reconstructionofbridgesintheinterchange.
TheeliminationoftheweavewithI64westboundmovementsforStoryAvenue
entrancerampmovementstoI65.


Theconceptualplansinclude41permanentbridgesconsistingofpermanentwideningandnew
construction. Additionally,severaltemporarybridgewideningsandonetemporarybridgeare
proposedformaintenanceoftraffic. Thereconstructionshallalsorequiretheconstructionof
approximately1.2milesofretainingwalls. Thewallsvaryinheightfromafewfeettoover30feet.
TheKennedyInterchangelimitsaremorespecificallydescribedasfollows:


x

LimitsonI64westboundarefrom340feetwestofRiverRoad(theproposedpier
wideningattheeastsideoftheGreatLawn)to430feeteastoftheeasternlimitof
thebridgeoverMellwoodAvenue.I64westboundBaselineStation198+34.19to
I64westboundBaselineStation108+50.00.


x

LimitsonI64eastboundarefromtheeastsideofthebridgeoverRiverRoadto
thenorthsideoftheStoryAvenuebridge.I64eastboundBaselineStation
269+23.14toI64eastboundBaselineStation339+97.18.


x

LimitsonI65southboundarefromthenorthsideofthebridgeoverMuhammad
AliBoulevardtotheOhioRiverbridges.I65CenterlineStation635+14.58toI65
southboundBaselineStation33+68.23.


x

LimitsonI65northboundarefrom30feetnorthofthebridgeoverLibertyStreet
totheOhioRiverbridges. I65CenterlineStation646+89.70toI65northbound
BaselineStation31+86.49.


x

LimitsonI71arefromeastofI64tothenortheastlimitofthenewstructureover
FrankfortAvenue. I71CenterlineStation517+02.21toI71CenterlineStation
522+00+/. I71NorthboundandSouthboundaretobeconstructed3laneswide,
asshownintheConceptualPlans,atthenortheastendofthenewstructureover
FrankfortAvenue. Tapertransitionsaretobeconstructedfromthe3lanesection
totheexisting2laneI71NorthboundandSouthboundroadwaystothe
northeast.







Page24of82



Section 2 – The New I65 northbound Ohio River Bridge
and Existing JFK Bridge

ThenewI65NorthboundOhioRiverbridgecrossingbetweendowntownLouisville,Kentuckyand
Jeffersonville,IndianashallbeconfiguredtocarrynorthboundI65trafficacrosstheriver. The
newlyconstructedbridgeshallextendfromthenorthernendoftheKennedyInterchangefromthe
southinKentuckytothenewlyconstructedapproachspansinIndiana.Thenewmainstructure
shallbeathreetowercablestaybridge.Thenewbridgeandapproachstructuresshallcrossboth
WaterfrontParkinKentuckyandtheOhioRiverGreenwayinIndianaandarewithinthewestern
portionoftheOldJeffersonvilleHistoricDistrict.Thisnewnorthboundstructureshallbelocated
upstreamoftheexistingJFKBridgeandshallcarrysix12footlanesandtwo12footshoulders.To
thesouth,thecablestaybridgeconnectswithnewapproachspansthatareapartofthenew
KennedyInterchange.Tothenorth,approachspansshallbeneededtospanoverpartoftheriver,
thefloodwall,andlocalstreetsinJeffersonville.
TheexistingI65JFKBridgeshallberedeckedandreconfiguredtocarrysouthboundtraffic
utilizingsix12foottravellanesandapproximatelytwo9.5footshoulders. Somestructural
improvementsshallberequired.OntheNorthendoftheJFKBridge,theexistingIndianabridge
approachesshallbereplaced.



Section3–TheIndianaApproachestothe
DowntownOhioRiverBridges

TheIndianaapproachesincludesextendingI65fromWestMarketStreetnorthwardto
approximately1,250feetnorthofStansiferAvenue/West14thStreet. Inadditiontothe
improvementsforI65,improvedlocalaccessisprovidedtotheCityofJeffersonvilleandtheTown
ofClarksville.
I65shallbeexpandedfromtheexistingthreelaneconfigurationtofourlanesinboththe
northboundandsouthbounddirections. AnewelevatedrampsystemshallconnectUS31atthe
ClarkMemorial(2ndStreet)BridgewithI65. AdditionalaccessforClarksvilleandJeffersonville
shallbeprovidedwiththeextensionof6thStreet/SouthClarkBoulevardunderI65andadded
ramps. TheCDrampsystemandinterchangeswithI65atCourtAvenue,10thStreet,and
StansiferAvenue/West14thStreetshallalsobereconstructedforaddedcapacityandsafety.
ThereissignificantbridgeworkatI65andtheaccompanyingrampsoverCourtAvenue,6thStreet,
9thStreet/Louisville&Indiana(L&I)Railroad,and10thStreet. Accesstothe2ndStreetbridgefor
US31trafficshallbeimprovedwiththeconstructionoftheproposedbridgeoverCourtAvenueas
wellastheflyoverrampforthenorthboundtrafficover6thStreet/I65foraccessontoI65. A
bridgewideningatStansiferAvenueforthesouthboundCDtrafficshalleliminateanexisting
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atgradecrossing.
Retainingwallsinthisurbanizedareashallbeusedextensively. ToproviderampaccesstoCourt
AvenuefornorthboundUS31traffic,thenorthapproachofthe2ndStreetBridgeshallbe
widened.
TheEastEndCrossing consistsofthreeSections,designatedasSections4,5and6,whichare
describedasfollows:



Section4–TheKentuckyApproachestothe
EastEndOhioRiverBridge

TheKentuckyapproachprovidesfourlanesplustwoauxiliarylanesbetweenonKY841(Gene
SnyderFreeway)fromI71toUS42alongtheexistingroadway.FromUS42tothenewOhioRiver
EastEndBridgetwolanesineachdirectionwillbeconstructed totieintothenewbridgeoverthe
OhioRiver(Section5).ThetotallengthofSection4is3.4miles.Theconstructionincludesan
approximately1700footlongtunnelbeneathUS42andthehistoricDrumanardEstate,withtwo
tunnelbores,eachcarryingtwolaneswithshoulders.Oneboreisfornorthboundtrafficandthe
otherforsouthboundtraffic. Thetunnelisdesignedtoprovideadequatewidthsuchthat asix
lanefacilitycanbeaccommodatedinthefuturebysimplyprovidingrestripingoftheroadway
widthwithnoadditionalconstructionrequired.
ThenewconstructionwillalsocontinuethefourlaneconstructionwithabridgeoverHarrods
CreekandRiverRoadandapproachspanstothenewOhioRiverBridgethattraversesTransylvania
BeachRoad.
Section4hasbeenbrokenoutintoSections4Aand4B. Section4Aconsistsofthereconstruction
ofKY841fromtheI71connectionstothenortherlyabutmentoftheproposedHarrods
Creek/RiverRoadbridge(approx.Sta.149+77.99northboundand149+37.99southbound).
Section4BconsistsofcontinuingtheextensionofKY841fromthenortherlyabutmentofthe
proposedHarrodsCreek/RiverRoadbridgetothenorthtothelimitsoftheKentuckyApproach
whereittiesintotheEastEndBridgeovertheOhioRiver.Afterconstruction,KYTCwillassumethe
maintenanceforSection4A,whileINDOTwillprovidemaintenanceofSection4B,aswellasfor
Sections5and6.


Section5–TheNewEastEndOhioRiverBridge

TheEastEndBridgesectionconsistsoftheconstructionofanewapproximately2,500–footlong
4lanecable–stayedbridgewithtwelvefootshouldersovertheOhioRiver. Similartothetunnel
inSection4,thebridgeisdesignedtoaccommodatesixlanesinthefuturebyonlyrestripingthe
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existingroadwaywidthwithoutanyfurtherreconstruction.Thebridgewillalsoprovidea13foot
widecombinedpedestrianandbicyclepathwayonthesouthwesterlysideofthebridge.



Section6–TheIndianaApproachestotheEastEndOhioRiverBridge
TheIndianaapproachconsistsofafourlaneextensionofSR265fromSR62tothenewEastEnd
bridge,providingtwolanesineachdirection,foradistanceofapproximately4.1miles.
Constructionwillinclude anew interchangeatSR265andtheSR62/PortRoad,currently
proposedtobeaseriesofthreeroundabouts,twoofwhichservesUS62andathirdprovidinga
linktoPortRoad. Inaddition,a newdiamondinterchangewillalsobeconstructedatanextension
ofOldSalemRoad.



General
TheProjectshallalsoincludetheconstructionofotherelementsthatwouldbetypicalforanurban
interstateprojectfortheDowntownCrossingandasuburbanfreewayprojectfortheEastEnd
Crossing.Theseshallinclude,butarenotlimitedto,stormdrainage,trafficbarriers,pavement
markings,signage,roadwayandaestheticlighting,aesthetictreatments,utilityrelocations,
IntelligentTransportationSystems,andtollinginfrastructure.
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SECTION4




ENVIRONMENTALCONSIDERATIONS



InSeptember2003,theFederalHighwayAdministrationissuedaRecordofDecisionthat
identifiedthePreferredAlternativefromaFinalEnvironmentalImpactStudy(FEIS)astwonew
OhioRiverBridgeCrossings,connectedapproaches,andreconstructionoftheKennedy
Interchange,whichisdefinedastheintersectionofI65,I64,andI71intheDowntownLouisville
area.AsaresultofadecisiontomodifythealternativespresentedintheFEIS,thepassageoftime
sincetheoriginalEISwasdeveloped,andanintroductionoftollingtotheconcept,adecisionwas
madethataSupplementalFinalEIS(SFEIS_wouldberequired.Documentationforthosechanges
culminatedwithFHWAapprovaloftheSFEISonApril20,2012andultimatetotheissuanceofa
RevisedRecordofDecision(RROD)onJune20,2012.
Therearenopermitting,environmental,ormitigationmeasuresthatweredeterminedduringthe
developmentoftheProjectthatwouldcauseadelayintheconstructionoftheProject.



4.A

Permits


ThestatusofthepermitsandapprovalsrequiredfortheDowntownCrossingareoutlinedinthe
followinglist.Allarecurrentlybeingprocessedareorhavebeensubmittedtotheappropriate
agenciesforapproval.


Section1–DowntownKennedyInterchangeandApproaches–Kentucky


x
x

x
x
x

FloodplainConstructionPermitLouisvilleMSD–Applicant:KYTC
ApplicatonisnolongerrequiredbyMSDduetostateregulations.
ConditionalLetterofMapRevisions(CLOMR)–FEMA/LouisvilleMSD–
Applicant:KYTC
ApplicationwasapprovedbyMSD.Anupdateisrequiredoncefinalbridge
designiscompleted,currentlyexpectedinlate2013orearly2014.
RiskManagementPlanKentuckyDivisionofWasteManagementApplicant:
Contractor(Completed)
NationalPollutionDischargeEliminationSystem(NPDES)permitKentucky
DivisionofWaterApplicant:Contractor(Completed)
USACELeveePermit–Applicant:Contractor.Approved8/20/2013.


Section2–DowntownBridge–IndianaandKentucky


x

ConstructioninaFloodwaypermit–IndianaDepartmentofNaturalResources
(IDNR),DivisionofWaterApplicant:KYTC

Page28of82



x
x
x
x
x
x

x
x
x

x
x
x
x
x
x
x
x

ReceivedfinalapprovalonOctober31,2012. Permitdurationisfor5years.
IndianaNavigableWaterwaysAct–IndianaDepartmentofEnvironmental
Management
(IDEM)–OfficeofWaterManagementApplicant:KYTC
ReceivedfinalapprovalonOctober31,2012. Permitdurationisfor5years.
ConditionalLetterofMapRevisions(CLOMR)–FEMA/IDNR–Applicant:KYTC
Applicationwillbesubmittedoncethefinaldesignisavailableinlate2013orearly
2014.. 
Section401WaterQualityCertificationKentuckyDivisionofWaterApplicant:
KYTC
Received finalapprovalonDecember19,2012. Permitdurationis2years.
Section401WaterQualityCertificationIDEMApplicant:KYTC
ReceivedfinalapprovalfromIDEMonNovember15,2012. Permitdurationis
2years.
Section404–USArmyCorpsofEngineers–LouisvilleDistrictApplicant:KYTC
NotrequiredforSection2–nofillsproposedbelowOrdinaryHighWater(OHW).
Section10oftheRiversandHarborsActforWorkinNavigableWatersoftheUS
BridgePermit–USArmyCorpsofEngineers–LouisvilleDistrictApplicant:KYTC
NoSection10permitrequiredbecauseapplicationhasbeenmadeforCoastGuard
Section9permit.
Section9oftheRiversandHarborsActforWorkinNavigableWatersoftheUS
BridgePermitUSCoastGuardApplicant:KYTC
ApprovalgivenonMarch20,2013. Permitdurationis35years.
FloodplainConstructionPermitLouisvilleMSD–Applicant:KYTC
Thispermitisnolongerrequiredasaresultofnewstateregulations.
ConditionalLetterofMapRevisions(CLOMR)–FEMA/LouisvilleMSD–
Applicant:KYTC
Applicationwillbesubmittedwhenfinaldesignofthebridgeiscompletedinlate
2013orearly2014.
NPDESStormwaterConstruction–CityofJeffersonville,Indiana–Nolonger
required–coveredbyIDEMRule5Permit.
NPDESStormwaterPostConstruction–CityofJeffersonville,Indiana–No
longerrequired–coveredbyIDEMRule5Permit.
ErosionandSedimentControlPlanLouisvilleMSD–Applicant:Contractor
(Approved)
RiskManagementPlanKentuckyDivisionofWasteManagementApplicant:
Contractor(Approved)
NationalPollutionDischargeEliminationSystem(NPDES)permitKentucky
DivisionofWaterApplicant:Contractor(Approved)
AviationLightingPermit(Crane)KentuckyAirportZoningCommission(KAZC)–
Applicant:KYTC
ReceivedfinalapprovalfromKAZConApril19,2012. Permitdurationis3years.
AviationLightingPermit(Bridge)–KAZC–Applicant:KYTC
ReceivedfinalapprovalfromIDEMonApril19,2012. Permitdurationis3years.
TallStructurePermit(Crane)–FederalAviationAdministration(FAA)–
Applicant:KYTC
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x

ReceivedfinalapprovalfromFAAonFebruary16,2012. Duration18months
TallStructurePermit(Bridge)–FAA–Applicant:KYTC
ReceivedfinalapprovalfromFAAonFebruary16,2012. Duration18months



Section3–I65IndianaApproaches–Indiana

x Section401WaterQualityCertificationIDEMApplicant:KYTC
ReceivedfinalapprovalfromIDEMonNovember15,2012. Permitduration
2years.PermitwasmodifiedforatemporarystreamrelocationatCaneCreek,
whichwasapprovedbyIDEMonSeptember12,2013.
x Section404–USArmyCorpsofEngineers–LouisvilleDistrictApplicant:KYTC
ReceivedfinalapprovalfromtheCorpsofEngineersonNovember21,2012.
Permitduration3years.Permitwasmodifiedforatemporarystreamrelocation
atCaneCreek,whichwasapprovedbyUSACEonSeptember25,2013.
x Section10oftheRiversandHarborsActforWorkinNavigableWatersoftheUS
BridgePermit–USArmyCorpsofEngineers–LouisvilleDistrictApplicant:KYTC
ReceivedfinalapprovalfromtheCorpsofEngineersonNovember21,2012.
Permitduration3years.
x Rule5PollutionDischargeEliminationSystem–IDEM–Applicant:Contractor5
years.
(ApprovalswereobtainedinApril,May,June,andSeptember,2013inphasesas
projectprogresses).
x NPDESStormwaterConstruction–CityofJeffersonville,Indiana–NoLonger
required–coveredbyIDEMRule5Permit.
x NPDESStormwaterPostConstruction–CityofJeffersonville,Indiana–No
longerrequired–coveredbyIDEMRule5Permit.
x TallStructurePermit(Crane)–FederalAviationAdministration(FAA)–
Applicant:INDOT.
InitialapplicationwasapprovedinJune,2013.Six(6)lightpoleapplicationswere
revisedandresubmitted,whichreceivedapprovalfromFAAonSeptember25,
2013.
x LeveeSystemModificationPermit
USACEactingforJeffersonvilleandClarksvilleControlDistrictapprovedthepermit
onAugust20,2013.Duration–4years.


Section4

x
x

x

FloodplainConstructionPermitLouisvilleMSD–Applicant:INDOT(Approved)
Duration–5years.
ConditionalLetterofMapRevisions(CLOMR)–FEMA/LouisvilleMSD–
Applicant:INDOT
Applicationistobesubmittedwhenfinalbridgedesigniscompleteinlate2013or
early2014.
Section401WaterQualityCertificationKentuckyDivisionofWaterApplicant:
INDOT
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x
x

x
x
x

PermitwasapprovedonMay8,2013.Permitdurationis2years.
Section404–USArmyCorpsofEngineers–LouisvilleDistrictApplicant:INDOT
ApprovedbyUSACEonMay16,2013.
Section9oftheRiversandHarborsActforWorkinNavigableWatersoftheUS
BridgePermitUSCoastGuardApplicant:INDOT
ApprovedbytheCoastGuardonApril29,2013.Temporarycofferdamswere
approvedonMay21,2013. Permitdurationis35years.
FederalPermitforEagleTake–Applicant:INDOT
ReceivedfinalapprovalonNovember21,2012.Permitdurationis3years.
RiskManagementPlanKentuckyDivisionofWasteManagementApplicant:
Contractor(Approved)
NationalPollutionDischargeEliminationSystem(NPDES)permitKentucky
DivisionofWaterApplicant:Contractor–ApprovedApril8,2013.


Section5

x
x
x
x
x
x
x

x
x
x
x

ConstructioninaFloodwaypermit–IndianaDepartmentofNaturalResources
(IDNR),DivisionofWaterApplicant:INDOT
ReceivedfinalapprovalonOctober31,2012. Permitdurationisfor5years.
IndianaNavigableWaterwaysAct–IndianaDepartmentofEnvironmental
Management(IDEM)–OfficeofWaterManagementApplicant:INDOT
ReceivedfinalapprovalonOctober31,2012. Permitdurationisfor5years.
ConditionalLetterofMapRevisions(CLOMR)–FEMA/IDNR–Applicant:INDOT
Applicationwillbesubmittedoncethefinaldesignofthebridgeisreceived,
currentlyexpectedinlate2013orearly2014. 
Section401WaterQualityCertificationKentuckyDivisionofWaterApplicant:
INDOT
ReceivedfinalapprovalonMarch7,2013.Permitdurationis2years.
Section401WaterQualityCertificationIDEMApplicant:INDOT
ReceivedfinalapprovalonAugust14,2012. Permitdurationis2years.
Section404–USArmyCorpsofEngineers–LouisvilleDistrictApplicant:INDOT
ApprovedbyUSACEonMay16,2013.
Section10oftheRiversandHarborsActforWorkinNavigableWatersoftheUS
BridgePermit–USArmyCorpsofEngineers–LouisvilleDistrictApplicant:
INDOT
NoSection10permitrequiredbecauseapplicationhasbeenmadeforCoastGuard
Section9.
Section9oftheRiversandHarborsActforWorkinNavigableWatersoftheUS
BridgePermitUSCoastGuardApplicant:INDOT
ApprovedbytheUSCoastGuardonMay8,2013.Permitdurationis35years.
FloodplainConstructionPermitLouisvilleMSD–Applicant:INDOT
Applicationnolongerrequiredduetochangeinstateregulations.
RiskManagementPlanKentuckyDivisionofWasteManagementApplicant:
Contractor(Approved)
NationalPollutionDischargeEliminationSystem(NPDES)permitKentucky
DivisionofWaterApplicant:ContractorApprovedApril8,2013.
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x
x
x
x

AviationLightingPermit(Crane)KentuckyAirportZoningCommission(KAZC)–
Applicant:INDOT
ApprovedbyKAZConApril18,2013.Permitdurationis3years.
AviationLightingPermit(Bridge)–KAZC–Applicant:INDOT
ApprovedbyKAZConApril18,2013.Permitdurationis3years.
TallStructurePermit(Crane)–FederalAviationAdministration(FAA)–
Applicant:INDOT
ReceivedfinalapprovalfromFAAonSeptember 12,2012. Duration18months
TallStructurePermit(Bridge)–FAA–Applicant:INDOT
ReceivedfinalapprovalfromFAAonSeptember12,2012. Duration18months


Section6

x

x
x
x
x
x

ConstructioninaFloodwaypermit–IndianaDepartmentofNaturalResources
(IDNR),DivisionofWaterApplicant:INDOT
Receivedfinalapproval(LentzierCreekcrossing)onFebruary8,2013. Permit
durationisfor5years.
Section401WaterQualityCertificationIDEMApplicant:INDOT
ReceivedfinalapprovalonAugust14,2012.Permitduration2years.
Section404–USArmyCorpsofEngineers–LouisvilleDistrictApplicant:INDOT
ReceivedfinalapprovalfromtheCorpsofEngineersonSeptember4,2012. Permit
duration3years.
Rule5PollutionDischargeEliminationSystem–IDEM–Applicant:Contractor
ApprovedonJuly17,2013.Duration–5years.
TallStructurePermit(Crane)–FederalAviationAdministration(FAA)–
Applicant:INDOT
ReceivedfinalapprovalfromFAAonAugust31,2012. Duration18months
TallStructurePermit(Bridge)–FAA–Applicant:INDOT
ReceivedfinalapprovalfromFAAonAugust31,2012. Duration18months




4.B

MitigationPlan





Amitigationplanwasdevelopedfortheprojectforunavoidableimpacts,includingconceptual
measuresthatwillbefurtherconsideredduringthedevelopmentofconstructionplans.These
mitigationmeasuresincluded:


x

x

EndangeredSpecies–Constructionactivitiesaredefinedtoavoidimpactsto
endangeredspecies,includingtreeclearingandothersimilaractivitiesthatareto
beperformedseasonally.OntheEastEnd,protectionisprovidedinthevicinityof
aneagle’snestthatlimitsconstructionactivitiesthatcreatenoiseduringnesting
periods.
TerrestrialWildlifeandHabitat–Treesandvegetationaretobereplacedtothe
maximumextentpossibleinareasofdisturbance.
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x
x

x

x
x

x

x

x
x

x

WaterwaysandRiparianVegetation–BestManagementPractices(BMP’s)willbe
utilizedfortheconstructionaroundallwaterways.Areasdisturbedbyconstruction
aretobereplantedwithtreesandvegetationattheendofconstruction.
Floodplains–Allworkinthefloodplainsshallbeinaccordancewithpermitsfrom
theKentuckyDivisionofWater,theLouisville/JeffersonCountyMetropolitan
SewerDistrict,theIndianaDepartmentofNaturalResources,andtheUSCorpsof
Engineers.DetailsofthepermitsareprovidedinSection4A.
Wetlands Wherefeasible,wetlandsaretobespannedorimpactsminimizedby
narrowingmediansandshoulderwidthsandthroughuseofretainingwallsinstead
ofslopes.Whereitisinfeasibletomitigate,offsitemitigationsaretooccuror
otheragreementswillbedevelopedwiththeappropriateagencies.
ErosionControl–BMP’spracticeswillbeusedtopreventnonsourcepoint
pollutionandtocontrolstormwaterrunoffandsedimentdamagetowaterquality
andaquatichabitats.
GroundwaterProtection–Theareatobedisturbedbytheconstructionofpiersof
otherbridgesubstructurebelowthewatersurfaceshallbeminimizedtothe
extentpossibletolimitstreambeddisturbanceandresuspensionofstreambed
sediments.OntheEastEnd,constructionisinthevicinityoftheLouisvillewellhead
protectionarea.ThecontractorwillcoordinatewiththeLouisvilleWaterCompany
andtheKentuckyDivisionofWater’sGroundwaterProtectionBranchtoassure
thatconstructionmethodsareemployedtopreventcontaminationoftheaquifer.
AirPollution–Constructionactivitiesaretobeperformedinamannerthat
controlsemissionsfromblasting,drilling,productionofmaterials,hauling,orany
otherconstructionoperations.Dustwillbecontrolledbywateringandapplication
ofcalciumchlorideorothertechniquestoreducedustandtocontrolrelatedair
pollution.
ContextSensitiveSolutions–HistoricPreservationPlanshavebeendevelopedfor
eachofthesurroundinghistoricdistricts.TheseHPP’sproviderecommendations
forlandscapingor,insomeinstances,developmentofgatewaysintotheDistricts.
SpecificelementsofthenewOhioRiverBridgeCrossingdesignarealsoelaborated
intheplans.
RightofWay–Rightofwayacquisitionistobeminimizedparticularlyinthe
vicinityofhistoricproperties.
Noise–TheFirstAmendedMemorandumofAgreement(FAMOA)includesa
stipulationtominimizenoiseeffectsonhistoricpropertiesthroughtheuseof
innovativepavementdesigns,bridgedecksandjoints,berms,noisebarrierswhere
feasible,andlandscaping.Thedesignbuildteamswillalsoberesponsiblefor
complyingwithlocalnoiseordinances.
ConstructionBlastingandvibration–Thedesignbuildteamsshalldevelop
constructionblastingandvibrationplansinadvanceofanyconstructionactivities
thatwouldrequireblastingorcreatevibration.Noblastingisanticipatedtooccur
intheDowntown,butsomeequipmentandoperationswillcreatevibrational
effects.BlastingprogramsontheEastEndwillbeutilizedthatpreventground
vibrationinexcessof2.0in/secpeakparticlevelocity(PPV)atanystructure,in
excessof0.5in/secPPVatanyresidentialstructure,inexcessof0.2in/secPPVat
anyfragilestructures;andinexcessof0.12in/secPPVatanyveryfragilehistorical
buildings.
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x
x
x

x

TrafficControl–TheDesignBuildTeamshallworkwithKYTCandINDOTtoidentify
trafficstrategiestomitigatetrafficchangescausedbyconstruction.
HistoricandArchaeologicalResources–StipulationsintheFAMOArequires
continuedcoordinationwiththeHistoricAdvisoryTeamsonhistoricand
archaeologicalissues.
ParkandRecreationalResources–Closures intheWaterfrontParkinLouisville
andtheGreenwayCorridorinIndianaaretobelimitedtoshortdurations.Areasof
disturbanceintheparksaretobereconstructedtoconditionsthatareequalor
betterthanexisting.Allpedestrianandbicyclefacilitiesaretoberestored.The
ExtremeParkwillbereconstructedtoreplaceareasdirectlyimpactedbyfinal
construction.ThereplacementwillbedonebyLouisvilleMetroGovernmentin
accordancewithanagreementbetweenMetroandKYTC.
EnvironmentalJustice–KYTCandINDOTenteredintoanagreementonMay2,
2013withtheTransitAuthorityofRiverCity(TARC)toprovidefundingintheamount
of$20millionforenhancedbusserviceforthetimelimitsoftheprojectandfor
othermeasuresthatwillprovideserviceintothefuture.Thosefundswere
subsequentlyprovidedtoTARC,whichacquiredatotalof21newbuseswiththe
funds.Priortotheimplementationoftolling,anoutreachprogramwillbe
developedthatincludesdetailedeffectsoftollsonlowincomeandminority
populations.Aninitialoutreachprogramhasalreadyoccurredwhichsolicited
inputfromEJCommunityLeadersandallowedpublicinputviawebresponses,
andthroughlocalizedkioskssetupinhightrafficareasintheEJcommunities.The
responseswillbeconsideredinthedevelopmentofthetollingpolicy.



4.C

ProjectEnhancements



ProjectEnhancementsareincludedinthedevelopmentoftheProject.TheseEnhancements
measuresareasfollows:
x

x

x

MinorityHistoricRehabilitationCraftsmanTrainingProgram$1.5Millionistobe
madeavailabletotheKYStateHistoricPreservationOffice(SHPO) toinitiatea
CraftsmanTrainingPrograminaccordancewithaMemorandumofUnderstanding
thatistooccurbetweenKYSHPOandKYTC.Theprogramwilloperatefora
minimumofthreeyears.
MassTransit—EnhancedBusService–OnMay2,2013,KYTC,INDOTandTARC
wasapprovedwhichprovided$20Millioninfundsforcapitalinvestmentsinnew
buses,reconstructexistingfacilitiestoimproveridership,andtodeveloppublic
awarenessprogramstoencourageridershipduringconstruction.Inaccordancewith
theagreement,eachstatehassubsequentlyprovided$10MilliontoTARC.Twentyonebuses
aretobepurchasedwithaportionofthosefunds.Thebuseswillencouragenewridersas
wellasofferextendedornewroutesthroughtheEJcommunities.
MonitoringandEnforcementofCommitments–TheDBTshalldevelopaplanfor
themonitoringandenforcingofallcommitmentsincorporatedintotheproject
eitherbyregulationorasaresultofcommitmentsmadethroughtheRROD.


Ifamitigationmeasureisfoundtobeineffective,KYTCwilldevelopotherappropriatemitigation,
inconsultationwithapplicableresourceagencies.
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SECTION5




PROJECTIMPLEMENTATION


DOWNTOWNCROSSING

TheconstructionoftheLSIORBPDowntownCrossingwillbeaccomplishedbyusingthedesign–
buildmethodofcontracting.KYTCissuedaRequestforQualificationsfortheProjectonMarch7,
2012.FivestatementsofqualificationswerereceivedinresponseonApril2,2012.Subsequently,
KYTCshortlistedthreeProposersonApril16,2012.ThethreeProposerswere:


1) OhioRiverTransportationConstructors,ajointventureofKiewitInfrastructure,
TraylorBrothers,Inc.,KokosingConstructionCo.Inc.,andMassmanConstruction
Co.
2) Skanska,Flatiron,DragadosUSA
3) WalshConstructionCompany


OnAugust3,2012,KYTCissuedtheRequestforProposaltotheshortlistedProposers.Thethree
teamssubmittedtheirTechnicalProposalsonOctober1,2012.PriceProposalsweresubmittedon
November15,2012,separatefromtheTechnicalProposals.
AscoringcommitteecomprisedofKYTCemployeesreviewedandscoredtheTechnicalProposals
ona100pointsystem.ThescoresforeachofthethreeteamswereunveiledonNovember15prior
toopeningthePriceProposals.Aftercompilingthetechnicalscoresandtheproposedcostintoa
preannouncedequation,KYTCannouncedonthatdatethatWalshwasselectedastheapparent
bestvalueProposer.OnDecember6,2012,KYTCannouncedthattheprojecthadbeenawardedto
theWalshTeam.ANoticetoProceedwasprovidedonDecember28,2012.TheWalshproposal
includedaproposedsubstantialcompletiondateofDecember9,2016.
AcomprehensiveProjectManagementPlan(PMP)wasdevelopedfortheprojectin2012.An
updateofthisplanwilloccurinthecomingmonthswithincorporationofinformationfromthe
WalshTeam.KYTC,KPTIA,INDOTandIFAwilloverseealloftheactivitiesforthedesignbuild
process.Adiscussionoftheworkthathasalreadybeenaccomplishedandactivitiesthatareto
occurinaccordancewiththePMPareaddressedinthefollowingdiscussions:


x

Planning & Environmental –In1998,CommunityTransportationSolutions,ajoint
ventureofHMBProfessionalEngineers;BLNEngineers;andParsons
Transportationgroup,wasselectedtoperformtheinitialdetailedplanningand
environmentalstudiesfortheproject.TheFederalHighwayAdministration
(FHWA)issuedaNoticeofIntentintheFederalRegisteronMarch27,1998to
prepareanEIStoevaluatealternativesforimprovingcrossrivermobilitybetween
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JeffersonCounty,Kentucky,andClarkCounty,Indiana.FHWAthenissuedaRecord
ofDecisioninSeptember2003.InJanuary2011,revisionstoreducecostswere
announcedbyKentuckyGovernorBeshear,IndianaGovernorDanielsand
LouisvilleMayorGregFischer.Itwasalsoannouncedthattollingwouldbecomea
necessarypartoftheprojecttocompletefinancing.AsupplementalEISwas
preparedtoexaminetheeffectontheprojectfromtheannouncedrevisionsto
reviewanychangeofconditionsresultingfromthepassageoftimesincethe
approvalofthe2003ROD.TheSupplementalFinalEISwasapprovedbyFHWAin
April2012andaRevisedRecordofDecisionwasissuedonJune20,2012.

x


x


x

Preliminary Design–Preliminarydesign(30%plans)wasdevelopedbyconsultants
selectedbyKYTCandINDOT.Theprovidedplansweresufficienttoinitiatethe
projectrightofwayacquisitionandutilitycoordination.Planswereprovidedto
thedesign–buildProposersfortheiruseasconceptplansforthedevelopmentof
theirproposalsubmittal.
Final Design–FinaldesignwillbeperformedbytheWalshTeamsaspartofthe
scopeoftheircontract.KYTC,inconjunctionwithstaffassociatedwithCommunity
TransportationSolutions,willconduct“overtheshoulder”anddirectdesign
reviewsofthedesign–buildteam’sdesignactivities. FHWAandKPTIAstaffwill
beinvolvedinprojectauditsasworkprogresses.Thedesign–buildteamwillbe
requiredtocompleteanddocumentanextensivedesignreviewprogram.KYTC
willberesponsibleforensuringproperinteragency.
Right of Way Acquisition–Theprojectconceptplansweredevelopedtoalevel
thatweresuitabletoinitiatetheacquisitionofrequiredpropertiesinadvanceof
advertisingtheprojectforthedesign–buildproposals. Allrightofwaywas
acquiredorrightsofentryobtainedonallparcelsinadvanceofthedates
providedthecontractor.Theproposerswereencouragedtonotutilizeareas
outsideoftheproposedrightsofwaytoavoidconcernswiththeenvironmental
documentation. Someminoradditionalacquisitioncouldbeconsideredifrequired
bythedesign–buildteams,butwillhavetobecarefullyreviewedfor
implementation.AnyadditionalacquisitionwillbetheresponsibilityoftheWalsh
Team. Planrevisionsthatreducerightofwayareacceptable.24parcelswere
acquiredinKentuckyand48inIndiana.TheWaysideMission,ahomelessshelter,and
KYTCreachedanagreementforthefundingofareplacementfacilitythatportionofthe
currentbuildingthatmustberemovedfortheprojectconstruction.Thisagreementstates
thatWayside’sconstructionmustbecompletedandtheinvolvedindividualsrelocatedby
March1,2015.ThisdateofavailabilitywasprovidedtotheproposersintheRFPand
wasconsideredaspartoftheirprojectbid. Allacquisitionwasincompliancewith
theappropriatefederalandstatelawsandregulationsandinaccordancewiththe
establishedscheduleforacquisition.


Environmental Compliance and Permit Monitoring–TheWalshTeamwillbe
responsibleformonitoringalloftheprojectactivitiestoassurecompliancewithall
environmentalcommitmentsandpermittingduringallprojectphases.KYTC,in
conjunctionwithitstechnicalreviewconsultantteam,willprovideoversighttoassure
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compliance.Walsh,inconjunctionwithKYTC’sconstructioninspectionconsultant
team,willberesponsibleformonitoringtheconstructionactivitieswhichwillinclude:
reviewoferosionandsedimentationcontrolandtheassociatedwaterrunoffdevices,
reportingofanyarchaeologicaldiscoveriesoridentificationofadditional
contaminatedmaterials,reportingandresponseofanyhazardousmaterialsspills,and
compliancewithallpermitsincludingthoseoftheCorpsofEngineersand
theUSCoastGuard.

Mostmajorpermitsincludingthe401,404,Section9andSection10,andFAApermits
havealreadybeenappliedfororreceived.TheWalshTeamwillberesponsiblefor
obtainingthelocalpermits.


x

Public Involvement–Considerablepublicinvolvementoccurredduringthe
developmentoftheFinalEnvironmentalImpactStatement(FEIS)andtheRecord
ofDecision(ROD),thedevelopmentoftheconceptplansprovidedtothedesign–
buildproposers,andmorerecentlyduringthedevelopmentoftheSupplemental
FEISandRevisedROD,whichwasapprovedinJune2012.Alargenumberofpublic
meetingsandhearingswereheldinconjunctionwiththeprogresswitheachofthe
notedactivities.


Inaddition,separateAreaAdvisoryTeams(AAT)werecreatedforboththeKentucky
andIndianaapproachsegmentsandwerecombinedfortheOhioRiverBridge
Crossing.TheAAT’sconsistofkeyprojectstakeholdersincludingcommunityleaders,
representativesoftheinvolvedneighborhoods,andothermemberswhorequestedto
beteammembers.Itemsthatwouldaffectthecommunitywereidentifiedand
directionorresolutionofeachitemwassought.

AllhistoricalcompliancewascoordinatedwithaBiStateHistoricConsultationTeam
(BSHCT),whichiscochairedbyrepresentativesfromtheKentuckyandIndianaState
HistoricPreservationOfficesandfromtheKYTCandINDOTBranchesforCulturaland
Historic.Upontheirrecommendation,mattersofhistoricalconcernwerebrought
forwardtotheIndianaHistoricalPreservationAdvisoryTeam(IHPAT)and/orthe
KentuckyHistoricalPreservationAdvisoryTeam(KHPAT),asappropriate.TheHPAT
consistsofpersonswhohaveaspecificinterestinthehistoricelementsoftheproject.
ContinuedcommunityinvolvementismandatedastheWalshTeamfinalizesdesign
andproceedswithconstruction.FHWApersonnelwillcontinueitsmonitoringofthe
publicinvolvementinthesamemannerastheyperformedduringthepreparationof
theenvironmentaldocumentation.

x Intelligent Transportation Systems–ITSalreadyexistthatprovidesinformation
fortheLouisvilleandSouthernIndianainterstatesystems. TRIMARC,whichisthe
leadagencyforthesystem,isfundedthroughacooperativeeffortbetweenthe
KentuckyTransportationCabinet(KYTC)andtheFederalHighwayAdministration.
NorthropGrummanhasbeenthecontractorresponsiblefordevelopingthe
design,installingthesystemsandsoftware,andoperatingandmaintainingthe
equipmentsinceprojectinception.KeycontractorteammembersincludeTEC,
Samaritania,CDMSmith,andBluegrassElectricalConsultants;andinassociation
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withGlobalSolutionsLLC,HDDSInc.,J.Y.Legner&Associates,ClasSickle,Inc.and
RedwingEcologicalServices,Inc..Thisprocessbeganin1998andiscontinuingto
moveforwardwithexpandingcoveragetooutlyinghighwaysintheMetropolitan
LouisvilleandSouthernIndianaareaasfundingbecomesavailable.

TRIMARCispartofanationalinitiativetodeployIntelligentTransportationSystems
(ITS)to75ofthenation'slargestmetropolitanareas.Itincludesanintegratedsystem
ofsensors,cameras,dynamicmessagesigns,highwayadvisoryradioandcomputers
monitoringmorethan60milesofinterstatetrafficinthegreaterLouisvilleand
SouthernIndianaurbanizedarea.NorthropGrummanisthesystemintegratorand
operatorforTRIMARC.NorthropGrummandesignedandmanagestheLouisville
controlcenterthatcollectsinformationontrafficflow,constructionareasand
accidents.Oncecollected,theinformationthenisdisseminatedtomotoristsvia
dynamicmessagesignsandhighwayadvisoryradio.Informationisalsotransmittedto
aKYTCCommandCenterforadditionalmonitoring.

SimilartotheTriMARCoperation,aTrafficManagementCenterlocatedinIndianapolis
isthehubforallITSoperation intheIndianaportionofthecorridor.


TheTRIMARCwebsiteoffersthisinformationandprovidesrealtimestreamingvideo
ofeightareainterstatecorridors.Thissitealsoofferstrafficflowconditionsand
estimatedtraveltimes.Inadditiontodynamicmessagingandwebbased
communication,informationisavailableongovernmentaccesstelevision,thankstoa
morningtrafficprogramproducedincooperationwithLouisvilleMetroTVChannel25
andNorthropGrumman.


TheITSinfrastructureandoperationalsystemswillbemaintainedorreplacedas
constructionactivitiesproceedandarecompleted.Inadditiontotheexistingsystems,
acommunicationsystemwillbedevelopedthatwillintegratetheproposedtolling
systemsintotheexistingITSsystem.


x

Toll Infrastructure–AsprovidedinSection19oftheLSIORBPDowntownCrossing
DesignBuildProcurementProjectScope, theDBTshallcoordinatewithaTolling
SystemIntegrator(TSI),whoseprocurementshalloccuratalaterdate.Aspartof
thelumpsumbid,theDBTshallprovide mainlineandrampgantryframes,space
framefoundations,dynamicmessagingsignstructures,thesiteworkandthe
utilitysystemsforanytollfacilitysiteandconduitonthebridgesforfuturecable
installation.


TheTSIshalldesign,develop,integrate,deliver,installandtesttheentiretollingand
violationenforcementsystem,whichincludesallequipmentinstalledatthe
roadside,software,thetolldatacenterservers,andtheentirebackoffice,which
wouldconsistoftheelectronictollcollectionsystemaccountmanagement,customer
servicecenterfunctions,andtheviolationprocessingcenters.

x Construction–TheWalshTeamhasbeenselectedastheDesign–BuildTeamfor
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theDowntownCrossing. KYTCinconjunctionwithCommunityTransportation
Solutions,theGeneralEngineeringConsultant(GEC)whohasprovidedgeneral
oversightoftheprojectsince1998,willprovidethecontinuedgeneraloversightof
theproject. KYTCprocuredaconstructioninspectionconsultantteamledbyHDR.
Activitiesofthisteamincludesmonitoringandreviewingprojectdocumentationto
ensurethatplans,specifications,standards,reporting,andconstructionarein
compliancewithapplicablefederallawsandregulations.Thisteamwillalso
provideindependentmonitoringoftheconstructiontoverifyconstruction
progress,constructioninvoicingandqualityofwork.


EASTENDCROSSING

TheconstructionoftheLSIORBPEastEndCrossingwillbeaccomplishedbyusingthePublicPrivate
Partnershipmethodofcontracting.TheIndianaFinanceAuthority(IFA)issuedaRequestfor
QualificationsfortheProjectonMarch9,2012.Sixstatementsofqualificationswerereceivedin
responseonApril2,2012.Subsequently,theIFAshortlistedfourProposersonApril20,2012.The
fourshortlistedProposerswere:


x


x

EastEndMobilityPartners
SNCLavalinCapital
JohnLaingInvestmentsLimited
ZachryResources,Inc.
TutorPeriniCorporation
OhioRiverMobilityGroup
ACSInfrastructureDevelopment,Inc.
HochtiefPPPSolutionsNorthAmerica,Inc.
SkanskaInfrastructureDevelopment,Inc.
FlatironConstructors,Inc.
DragadosUSA,Inc.


x

OhioRiverTransportationPartners
InfraredCapitalPartnersLimited
BalfourBeattyCapital
KiewitDevelopmentCompany
TraylorBros.,Inc.
MassmanConstructionCo.


x

WVBEastEndPartners
WalshInvestors,LLC
VINCIConcessionsS.A.S.
BilfingerBergerPIInternationalHoldingGmbH
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OnJuly31,2012,theIFAissuedaRequestforProposaltotheselectedProposersandsubsequently
theIFAreceivedresponsestotheRFP,whichincludedtheTechnicalProposalandafinanceplan,
fromtheProposersonOctober26,2012.
AnRFPEvaluationCommitteewascreatedwhichreviewedandscoredtheTechnicalProposaland
FinancePlan. SubsequentlythescoreswerereviewedbytheIFAandonNovember16theTeamof
WVBEastEndPartnerswereselectedasthe“PreferredProposer”. OnDecember27,2012both
theIFAandWVBEastEndPartners,LLCexecutedaPublicPrivateAgreement.
AcomprehensiveProjectManagementPlan(PMP)wasdevelopedfortheprojectin2012.An
updateofthisplanwilloccurinthecomingmonthswithincorporationofinformationfromthe
WVBEastEndPartnersTeam. TheIFAandtheirEastEndTechnicalTeamwilloverseeallofthe
activitiesforthedesignandconstructionprocess.Adiscussionoftheworkthathasalreadybeen
accomplishedandactivitiesthataretooccurinaccordancewiththePMPareaddressedinthe
followingdiscussions:
x

Planning & Environmental –In1998,CommunityTransportationSolutions,ajoint
ventureofHMBProfessionalEngineers;BLNEngineers;andParsons
Transportationgroup,wasselectedtoperformtheinitialdetailedplanningand
environmentalstudiesfortheproject.TheFederalHighwayAdministration
(FHWA)issuedaNoticeofIntentintheFederalRegisteronMarch27,1998to
prepareanEIStoevaluatealternativesforimprovingcrossrivermobilitybetween
JeffersonCounty,Kentucky,andClarkCounty,Indiana.FHWAthenissuedaRecord
ofDecisioninSeptember2003.InJanuary2011,revisionstoreducecostswere
announcedbyKentuckyGovernorBeshear,IndianaGovernorDanielsand
LouisvilleMayorGregFischer.Itwasalsoannouncedthattollingwouldbecomea
necessarypartoftheprojecttocompletefinancing.AsupplementalEISwas
preparedtoexaminetheeffectontheprojectfromtheannouncedrevisionsto
reviewanychangeofconditionsresultingfromthepassageoftimesincethe
approvalofthe2003ROD.TheSupplementalFinalEISwasapprovedbyFHWAin
April2012andaRevisedRecordofDecisionwasissuedonJune20,2012.


x

Preliminary Design–Preliminarydesign(30%plans)weredevelopedby
consultantsselectedbyKYTCandINDOT.Theprovidedplansweresufficientto
initiatetheprojectrightofwayacquisitionandutilitycoordination.Planswere
providedtotheProposersfortheiruseasconceptplansforthedevelopmentof
theirproposalsubmittal.


x

Final Design–FinaldesignwillbeperformedbytheWVBTeamaspartofthe
scopeoftheircontract.INDOTwiththeEastEndTechnicalTeamwillconductand
directreviewsoftheteam’sdesignactivities.FHWAandtheTechnicalTeamwill
beinvolvedinprojectauditsasworkprogresses.


x

Right of Way Acquisition–Theprojectconceptplansweredevelopedtoalevel
thatwassuitabletoinitiatetheacquisitionofrequiredpropertiesinadvanceof
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advertisingtheprojectforthedesign–buildproposals.Allpropertieshavenow
beenacquiredthatarerequiredfortheEastEndCrossing.Theproposerswere
encouragedtonotutilizeareasoutsideoftheproposedrightsofwaytoavoid
concernswiththeenvironmentaldocumentation.Someminoradditional
acquisitioncouldbeconsideredifrequiredbythedeveloper,butwillhavetobe
carefullyreviewedforimplementation.Anyadditionalacquisitionwillbethe
responsibilityoftheWVBTeam.Planrevisionsthatreducerightofwayare
acceptable.Allacquisitionwillbeincompliancewiththeappropriatefederaland
statelawsandregulationsandinaccordancewiththeestablishedschedulefor
acquisition.


x

Environmental Compliance and Permit Monitoring–TheWVBTeamwillbe
responsibleformonitoringalloftheprojectactivitiestoassurecompliancewithall
environmentalcommitmentsandpermittingduringallprojectphases.TheIFAin
conjunctionwithCommunityTransportationSolutions,theproject’sGeneral
EngineeringConsultant,willprovideoversighttoassurecompliance.WVB,in
conjunctionwiththetechnicalteamwillberesponsibleformonitoringthe
constructionactivitieswhichwillinclude:reviewoferosionandsedimentation
controlandtheassociatedwaterrunoffdevices,reportingofanyarchaeological
discoveriesoridentificationofadditionalcontaminatedmaterials,reportingand
responseofanyhazardousmaterialsspills,andcompliancewithallpermits
includingthoseoftheCorpsofEngineersandtheUSCoastGuard.

Mostmajorpermitsincludingthe401,404,Section9andSection10,andFAApermits
havealreadybeenappliedfororreceived.TheWalshTeamwillberesponsiblefor
obtainingthelocalpermits.

x Public Involvement –Considerablepublicinvolvementoccurredduringthe
developmentoftheFinalEnvironmentalImpactStatement(FEIS)andtheRecord
ofDecision(ROD),thedevelopmentoftheconceptplansprovidedtothedesign–
buildproposers,andmorerecentlyduringthedevelopmentoftheSupplemental
FEISandRevisedROD,whichwasapprovedinJune2012.Alargenumberofpublic
meetingsandhearingswereheldinconjunctionwiththeprogresswitheachofthe
notedactivities.


Inaddition,separateAreaAdvisoryTeams(AAT)werecreatedforboththeKentucky
andIndianasegmentsandwerecombinedfortheOhioRiverBridgeCrossing.The
AAT’sconsistofkeyprojectstakeholdersincludingcommunityleaders,representatives
oftheinvolvedneighborhoods,andothermemberswhorequestedtobeteam
members.Itemsthatwouldaffectthecommunitywereidentifiedanddirectionor
resolutionofeachitemwassought.


AllhistoricalcompliancewascoordinatedwithaBiStateHistoricConsultationTeam
(BSHCT),whichiscochairedbyrepresentativesfromtheKentuckyandIndianaState
HistoricPreservationOfficesandfromtheKYTCandINDOTBranchesforCulturaland
Historic.Upontheirrecommendation,mattersofhistoricalconcernwerebrought
forwardtotheIndianaHistoricalPreservationAdvisoryTeam(IHPAT)and/orthe
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KentuckyHistoricalAdvisoryTeam,asappropriate.TheHPATconsistsofpersonswho
haveaspecificinterestinthehistoricelementsoftheproject.Continuedcommunity
involvementismandatedastheWalshTeamfinalizesdesignandproceedswith
construction.FHWApersonnelwillcontinueitsmonitoringofthepublicinvolvementin
thesamemannerastheyperformedduringthepreparationoftheenvironmental
documentation.


x Intelligent Transportation Systems –ITSalreadyexistthatprovidesinformation
fortheLouisvilleandSouthernIndianainterstatesystems.TRIMARC,whichisthe
leadagencyforthesystem,isfundedthroughacooperativeeffortbetweenthe
KentuckyTransportationCabinet(KYTC)andtheFederalHighwayAdministration.
NorthropGrummanhasbeenthecontractorresponsiblefordevelopingthe
design,installingthesystemsandsoftware,andoperatingandmaintainingthe
equipmentsinceprojectinception.KeycontractorteammembersincludeTEC,
Samaritania,CDMSmith,andBluegrassElectricalConsultants;andinassociation
withGlobalSolutionsLLC,HDDSInc.,J.Y.Legner&Associates,ClasSickle,Inc.and
RedwingEcologicalServices,Inc..Thisprocessbeganin1998andiscontinuingto
moveforwardwithexpandingcoveragetooutlyinghighwaysintheMetropolitan
LouisvilleandSouthernIndianaareaasfundingbecomesavailable.


TRIMARCispartofanationalinitiativetodeployIntelligentTransportationSystems
(ITS)to75ofthenation'slargestmetropolitanareas.Itincludesanintegratedsystem
ofsensors,cameras,dynamicmessagesigns,highwayadvisoryradioandcomputers
monitoringmorethan60milesofinterstatetrafficinthegreaterLouisvilleand
SouthernIndianaurbanizedarea.NorthropGrummanisthesystemintegratorand
operatorforTRIMARC.NorthropGrummandesignedandmanagestheLouisville
controlcenterthatcollectsinformationontrafficflow,constructionareasand
accidents.Oncecollected,theinformationthenisdisseminatedtomotoristsvia
dynamicmessagesignsandhighwayadvisoryradio.Informationisalsotransmittedto
aKYTCCommandCenterforadditionalmonitoring.


TheTRIMARCwebsiteoffersthisinformationandprovidesrealtimestreamingvideo
ofeightareainterstatecorridors.Thissitealsoofferstrafficflowconditionsand
estimatedtraveltimes.Inadditiontodynamicmessagingandwebbased
communication,informationisavailableongovernmentaccesstelevision,thankstoa
morningtrafficprogramproducedincooperationwithLouisvilleMetroTVChannel25
andNorthropGrumman.


SimilartotheTRIMARCoperation,aTrafficManagementCenterlocatedin
IndianapolisisthehubforallITSoperation intheIndianaportionofthecorridor.


TheITSinfrastructureandoperationalsystemswillbemaintainedorreplacedas
constructionactivitiesproceedandarecompleted.Inadditiontotheexistingsystems,
acommunicationsystemwillbedevelopedthatwillintegratetheproposedtolling
systemsintotheexistingITSsystem.
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x

x

TollInfrastructure–Tollinfrastructureisincludedintheagreement.Thetoll
infrastructureiscomprisedofmainlineandrampgantryframes,spaceframe
foundations,dynamicmessagingsignstructuresandconduitonthebridgesfor
futurecableinstallation.

Construction–TheWVBTeamwillberesponsiblefortheconstruction,material
procurementandQualityControloftheproject.Theirworkincludesthe
construction,engineering,inspection,materialsacceptanceandcertifications.The
WVBTeamwillberesponsibleforcertifyingtheconstructionoftheproject.
Activitiesofthisteamwillincludemonitoringandreviewingproject
documentationtoensurethatplans,specifications,standards,reporting,and
constructionareincompliancewithapplicablefederallawsandregulations.This
teamwillalsoprovideindependentmonitoringoftheconstructiontoverify
constructionprogress,constructioninvoicingandqualityofwork.
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SECTION6




DESIGNSTANDARDS

Conceptplansweredevelopedbyselecteddesignconsultantteamsfortheproject.KYTC,INDOT,
andCommunityTransportationSolutionsprovidedoversightofthedesigntoassurecompliance
withSFEISandRRODandinaccordancewithmaterialspreparedincoordinationwith
environmentalresourceandregulatoryagencies.Theseconceptplanswereprovidedtothe
proposersfortheDowntownCrossingandEastEndCrossingdesign–buildteams.Thetwoteams
willberesponsiblefortheengineeredfinaldesignuponreceiptoftheirNoticetoProceedfortheir
respectivecrossings.
TheDesignCriteriafortheLSIORBPDowntownandEastEndCrossingsprocurementsare
consistentwiththecurrentpracticesandstandardsofKentuckyTransportationCabinet(KYTC),
IndianaDepartmentofTransportation(INDOT),FederalHighwayAdministration(FHWA)andthe
AmericanAssociationofStateHighwayandTransportationOfficials(AASHTO). Thecriteriafor
thegeometricdesignarepresentedinsummaryforminAppendixA. Thesystemwill be
constructed utilizing thedesignbuild process. Installationandintegrationofthetolling
equipmentwillbecompletedunderaseparatecontract.



6.A

Roadway


TheproposedDowntownCrossing andEastEndCrossingwillbeafullycontrolledaccessfacility
anddesignedforsafeoperatingspeedsconsistentwithsimilarKYTCandINDOTroadwayfacilities.
ThedesignshallbeinaccordancewiththeguidelinesandpoliciesinAppendixA.
Iftheguidelines,standardsorpolicieshavedesirableand/orminimumvalues,thefacilitywill,
wherepossible,bedesignedforthedesirablevalues. Similarly,incaseofconflictingdesign
parameters inthevarious resources, theproposed design shall adhere tothemost
conservativevalues.
TheproposedDowntownCrossingriverbridgeswillhave6lanes(northbound)onthenewbridge
andsixlanes(southbound)ontheKennedyBridge. I65willhaveadividedroadwayandshallbe
designedandconstructedtomeeta55or60milesperhourdesignspeedforalevelurban
freeway. BothinsideandoutsideshouldersfortheDowntownCrossingInterstatesshallbe12feet
wide. Aconcretemedianbarrierwallwillseparatetheinsideshoulders. Additionaldetailsofthe
roadwaytypicalsectionscanbefoundinAppendixB.
TheproposedEastEndCrossingwillbeafourlanedividedroadwaydesignedandconstructedto
meeta70mileperhourdesignspeedforaleveltorollingsuburbanfreeway. OntheKentucky
Approach,concretemedianbarrierwillseparatetheinsidepavedshoulders. WhiletheIndiana
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Approachwillhaveadepressedmedian. TheIndianaportionoftheEastEndCrossingwillhave
milledrumblestrips.Includedisa1700’longtwinboretunnelundertheHistoricDrumanard
Estate. The2280footlongspanovertheOhioRiverwillbeatwotowerconcavediamondcable
stayedbridge.
Thedesignandconstructionofalllocalcrossstreets(“S”Lines),rampsandserviceroads,providing
access,wideningandimprovementsshallbeofsufficientlengthtotietoexistingbaseduponthe
currentguidelinesandstandards. The“S”Linesshallbedesignedfortheappropriatespeedbased
uponthefunctionalclassificationandaspeedconsistentwiththecurrentlypostedspeedlimits.
TherequestforproposalforconstructionoftheDowntownCrossingestablishedtheconstruction
tobecompletedandopenedtotrafficnolaterthanJune30,2018. Therecentbidandproposal
fromtheWalshteamestablishedasubstantialcompletiondateofDecember9,2016
TherequestforproposalforconstructionoftheEastEndCrossingestablishedtheconstructionto
becompletedandopenedtotrafficnolaterthanJune20,2017. Therecentbidandproposalfrom
theWVBEastEndPartnersestablishedacompletiondateofOctober31,2016.



6.B

Pavement


Pavinglimitsshallsatisfytherequirementsoftheapprovedprojectplans. Alternatepavement
designsforthemainlinetraveledway,ramps,shouldersandlocalstreetshavebeenperformedby
KYTCandINDOTandarepresentedinAppendixC.
Thepavementdesignswillbecompletedusingthedesignmanual,policiesandguidancein
AppendixD.Allworknecessarytoconstructthepavementsectionsforallroadways,private
parkingareas,anddrivewaysinaccordancewiththerequirementsofProjectScopeofWorkwill
beperformedbytheDesignBuildteams.
TheDesignbuildteamsshallberesponsiblefordesignofcontinuousshoulderdrainsandoutlets
forthemainline.TheshoulderdraindesignandoutletlocationsaretobesubmittedtoKYTCand
INDOTforreviewandacceptance.TheshoulderdraindesignshallbeinaccordancewithINDOTor
KYTCRoadwayStandardDrawings,asappropriate.



6.C

BridgeandWallStructures


Bridgedesignandconstructioncriteriashallconformtothemostcurrentversionsofthedesign
guidanceandpoliciesnotedinAppendixD.
DesignloadforstructuresandrampstructureswillbeHL93loading. Allstructuresshallbe
designedforactualdeadloadsandshallincludeanadditionaldesignloadforafuturewearing
surfaceat35poundspersquarefoot.
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Bridgematerialswillbenonprestressedcastinplaceconcrete,prestressedprecastconcrete,or
steel,basedonthedesignbuildteamsdesignandsubjecttoKYTCorINDOTapproval. The
designbuildteamsshallsubmitstructurerecommendationsanddesigncriteriaforKYTC,INDOT
andFHWAreviewandacceptancepriortosubmittalofthepreliminaryplans.


6.D

Hydraulics


Allhydraulicdesignsshallconformtothemostcurrentversionsofthedesignguidanceandpolicies
notedinAppendixD.
Thedesignofdrainagesystemsshallincludereconfigurationoftheexistingdrainagesystems
withintheProjectlimits,anddesignofnewandreconfiguredstormdrainagesystemsasrequired
bytheperformancerequirementsintheProjectScope. Facilitiescompatiblewithexistingdrainage
systemsandallapplicablemunicipaldrainageplansorsystemsinadjacentpropertiesshallbe
provided.
KYTCandINDOThaveobtainedthemajorpermitsrequiredfortheproject. Anyrequired
coordinationwiththeenvironmentalagencies,approvalsfromtheenvironmentalagencies,public
involvementand/orpermitmodificationsresultingfromavariationintheproposeddesignand/or
constructionmethod,orutilityrelocation/constructionshallbethesoleresponsibilityoftheDBT
andwillbecoordinatedwithKYTCand/orINDOT. KYTCand/orINDOT willnotallowanycontract
timeextensionsassociatedwithobtainingapermitmodification,publicinvolvementoradditional
agencycoordination/approvals.

KYTCprovidedthefollowingmaterialsfortheDowntownCrossing:


US Army Corps of Engineers
x
x

IndividualSection404Permit
Section10BridgePermit


USCoastGuard
x

Section9BridgePermit


FederalAviationAdministration
x
x

FAA7460TallStructurePermitBridge
FAA7460TallStructurePermitCrane
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FederalEmergencyManagementAgency
x

ConditionalLettersofMapRevisions


IndianaDepartmentofNaturalResources,DivisionofWater
x

ConstructioninaFloodwayPermit


IndianaDepartmentofEnvironmentalManagement
x
x

IndianaNavigableWaterActPermit
Section401WaterQualityCertificationPermit


KentuckyAirportZoningCommission
x
x
x
x


AviationLightingPermitBridge
AviationLightingPermitCrane
Kentucky Energy & Environment Cabinet, Dept. for Environmental Protection, Div.
of Water
Section401WaterQualityCertificationPermit

LouisvilleMetropolitanSanitaryDistrict
x

FloodplainConstructionPermit


FortheDowntownCrossingtheDesignbuildteamshallberequiredtodothefollowing:
x HoldapredesignmeetingwiththeKYTCHydraulicReviewEngineerupon
acceptanceofthePreliminaryRoadwayPlans.Designandinstallallstormdrainage
systemswithintheprojectlimits.
x ProvideStormwaterManagementPlanusingBestManagementPractices.Provide
culvertorbridgesurveyreportsforstructuresrevisedinanywayfromthe
providedinformation.
x Provideanynecessarypermitmodificationdrawingsandcalculations.
x EnsureallCountyordinancesareobserved.
x Analyzeexistingculvertsandcrosspipesadjacenttotheprojectandwithin
existingROW.
x Replaceanydeficient(structurallyand/orhydraulically)pipesand/orculverts.
x PreparePreandPostAnalysisforincreasesindischargeandtakeappropriate
actioninaccordancewiththeaboveguidelinestomakesureadditionaldrainageis
adequatelyhandled.
x PrepareCLOMRpackagesforallcrossingsthatdeviateinanywayfromthose
provided. NoworkshallbegininareasinFEMAfloodplainsuntilanapproved
CLOMRisobtained.
x PrepareLOMRpackagesforanyregulatedstreamsimpactedbythedesignforthe
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x

KYTC’ssubmittaltoFEMAafterprojectiscompleted.
Usepipeswithminimum15”diameterforopenendedpipesandminimum15”
diameterforpipesinencloseddrainagesystemsthroughouttheproject.


INDOTprovidedthefollowingmaterialsfortheEastEndCrossing:


US Army Corps of Engineers
x
x

IndividualSection404Permit
Section10BridgePermit


USCoastGuard
x

Section9BridgePermit


USFishandWildlifeService
x

FederalPermitforEagleTake


FederalAviationAdministration
x
x
x

FAA7460TallStructurePermitBridge
FAA7460TallStructurePermitCrane
FAA7460PermitforClarksvilleHelipad


FederalEmergencyManagementAgency
x

ConditionalLettersofMapRevisions


IndianaDepartmentofNaturalResources,DivisionofWater
x

ConstructioninaFloodwayPermit


IndianaDepartmentofEnvironmentalManagement
x
x

IndianaNavigableWaterActPermit
Section401WaterQualityCertificationPermit


KentuckyAirportZoningCommission
x
x

AviationLightingPermitBridge
AviationLightingPermitCrane
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KentuckyEnergy&EnvironmentCabinet,Dept.forEnvironmentalProtection,Div.ofWater
x
x

Section401WaterQualityCertificationPermit
ApplicationforPermittoConstructacrossoralongaStream


LouisvilleMetropolitanSanitaryDistrict
x FloodplainConstructionPermit

FortheEastEndCrossingtheDesignbuildteamshallberequiredtodothefollowing:
x HoldapredesignmeetingwiththeINDOTHydraulicReviewEngineerupon
acceptanceofthe
x PreliminaryRoadwayPlans.
x Designandinstallallstormdrainagesystemswithintheprojectlimits.
x ProvideStormwaterManagementPlanusingBestManagementPractices.
x Provideculvertorbridgesurveyreportsforstructuresrevisedinanywayfromthe
providedinformation.
x Provideanynecessarypermitmodificationdrawingsandcalculations.
x EnsureallCountyordinancesareobserved.
x Analyzeexistingculvertsandcrosspipesadjacenttotheprojectandwithin
existingROW.
x Replaceanydeficient(structurallyand/orhydraulically)pipesand/orculverts.
x PreparePreandPostAnalysisforincreasesindischargeandtakeappropriate
actioninaccordancewiththeaboveguidelinestomakesureadditionaldrainageis
adequatelyhandled.
x PrepareCLOMRpackagesforallcrossingsthatdeviateinanywayfromthose
provided. NoworkshallbegininareasinFEMAfloodplainsuntilanapproved
CLOMRisobtained.
x PrepareLOMRpackagesforanyregulatedstreamsimpactedbythedesignforthe
KYTC’ssubmittaltoFEMAafterprojectiscompleted.
x Usepipeswithminimum15”diameterforopenendedpipesandminimum15”
diameterforpipesinencloseddrainagesystemsthroughouttheproject.



6.E

Lighting


Thedesigncriteriaforallilluminationsystemswillconformtothemostcurrentversionsofthe
designguidanceandpoliciesnotedinAppendixD.
The design will be performed as part of thedesignbuildcontract. All lightingwill be reviewed
byKYTCandINDOTfor conformancewiththeprojectrequirements.
ContinuousroadwaylightingisrequiredontheDowntownCrossingprojectandwillbeinstalled.
Lightingdesignwillilluminateallramps,roadwayintersections,acceleration/decelerationlanes,
andweave/mergelocations. Aestheticandnavigationlightingwillbeincludedontheproposed
cablestayedbridgeovertheOhioRiver. Whererequired,underpasslightingwillbeconstructed.
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ContinuousroadwaylightingisrequiredontheKentuckyApproachofEastEndCrossing andwill
beinstalled. Lightingdesignwillilluminateallramps,roadwayintersections,
acceleration/decelerationlanes,andweave/mergelocations. Aestheticandnavigationlightingwill
beincludedontheproposedcablestayedbridgeovertheOhioRiver. Whererequired,underpass
lightingwillbeprovided. Lightingwillalsobeprovidedthroughthetunnel.
PartialinterchangelightingisrequiredandwillbeconstructedattheproposedSalemRoad
interchangeontheIndianaApproachtotheEastEndCrossing. Fullinterchangelightingisrequired
andwillbeconstructedattheSR62/PortRoadinterchangewithSR265.
StandarddesigndocumentshavebeendevelopedbyKYTCandINDOTandwillbeutilizedforthe
project.Lightingsystemswillbecomprisedofpoletoplightingstandards(polesofupto40’tall
withaoneortwofullcutoffluminaries). Conventionallightingstandardswithacobrahead
luminaryandarmwillbeused. Highmastlighttowers(polesupto100’highwitharingof4to12
luminaires)maybeusedalongI65inIndianaandtheIndianaApproachontheEastEndCrossing.
Designbuildcontractorswilldesignthesystemsforeconomyofinstallationandmaintenance.
Projectroadwaylightingwithintheviewshedofhistoricpropertiesandanynavigationallighting
requiredonstructuresshallbedesignedandconstructedtominimizethedispersionoflight
beyondthehighwayRightofWayandincludestateofthearttechniquesandsystems,tothe
extentsthatarerequiredtoensuresaferoadwaylightingdesigns,andnavigationrequiredbythe
USCGandtheFederalAviationAdministration(FAA).



6.F

Signing


Distinctiveand adequatesigningis a necessityfor majorhighwayfacilities. Signs will providea
meansbywhichtheusercanreadilybeguidedthroughouttheDowntownandEastEndCrossing
corridors. Large,legible,directionalsignage,aswellasregulatoryandwarningsigns,willbe
provided.Signsalongexistingintersectinghighwaysandthoroughfareswillbemodifiedas
necessarytoprovidecleardirectionsthroughtheprojectcorridor. Specialsigninginadvanceof
theI65bridgesandtheEastEndbridgeovertheOhioRiverwillbeusedtoinformdriversofthe
tollingcosts.
TheSigningPlansshallbepreparedbythedesignbuildteamsinaccordancewiththelatestedition
ofthepoliciesanddesignguidanceinAppendixD.
INDOTandKYTCtollcollectionsigningstandardswillbeutilizedbythedesignbuildteamsfor
thesespecificsigns. Allelectricalinstallationsandcoordinationaretheresponsibilityofthe
designbuildteamsandmustmeetNEC,State,andlocalcodes. Allelectrical/electronic
equipmentanddevicesmustbeULapprovedandlisted. KYTCprovidedthedesignbuildteamwith
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aSigningConceptualMapoftheDowntownCrossingcorridorforthedesignbuildteam'susein
developingitssigningplan.
Inadditiontotherequiredsignage,theDesignbuildteamwillprovidemilemarkersigns,along
I64,I65, I71andKY841/SR265inaccordancewithINDOTorKYTCpolicies. Eachmilemarker
locationshallhavetwomilemarkersmountedbacktobackononeuposttopermiteasyvisual
identification.
Alloverheadsignassembliesshallbedesigned,fabricated,andinstalledbythedesignbuildteams
andshallmeetallKYTCandINDOTrequirements. Thewindspeedfortheoverheadsignassembly
designsis90milesperhour.
Thedesignbuildteamsshalluseanappropriateretroreflectivesheetingforthelegends(text)and
backgroundonalloverheadsigns. Overheadsignlightingisnot requiredforadvanceguide,toll
relatedsigningorexitdirectionaloverheadsigns. Intelligenttransportationsystemsupportsand
digitalmessagesignswillbeprovidedbythehighwaydesignbuilders.



6.G

Signals


Thedesignbuildteamsshalldesignandprepareplansforthetrafficsignalinstallations. Thiswork
shallinclude,butnotbelimitedto,thepreparationofTrafficSignalPlans,Electricaland
ProgrammingDetails,UtilityMakeReadyPlans,CommunicationsCable&ConduitRoutingPlans
andProjectSpecialProvisions. Theseplansshallbepreparedinaccordancewiththedesign
policiesandguidanceinAppendixD.
TheDesignbuildteamsshallberesponsibleforprovidingthesafestandmosteconomicaldesign
forthepublic. TheDesignbuildteamsshallberesponsibleforensuringthatallplansanddesigns
conformtothecurrentdesignstandardsoftheKYTC,TRIMARCorINDOT. Allplansandassociated
designmaterialandspecificationsmustbereviewedandapprovedbyKYTCandINDOTbefore
installation.
Thisworkconsistsofinstallingonenewtrafficsignal:
Indiana
x CourtAvenue/NorthShoreDrive(newsignal).



Sevenexistingtrafficsignalswillbemodifiedorreconstructed:


Kentucky:
x JeffersonSt/JacksonStreet(removeandreconstructsignal)
x JeffersonSt/S.PrestonStreet(removeandreconstructsignal)
x US42interchangewithKY841(removeandreconstructsignal)
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Indiana
x CourtAvenue/NBI65ExitRamp/LSR1(removeandreconstructsignal).
x CourtAvenue/US31Ramps/MissouriAvenue(removeandreconstructsignal).
x 10thStreet/SpringStreet(modifysignal).
x StansiferAvenue/SBCollectorDistributorExitRamp(removeandreconstructsignal).

Hardwireorwirelesscommunicationswillbeutilizedtointerconnectthetrafficsignals. The
projectwillcrossarailroadfacilityandtheDesignbuildteamwillberesponsiblefor pursuing any
necessaryagreements with any railroad facility that the communications cablewouldtraverse.




6.H

LandscapeandAesthetics


LandscapingandspecialaestheticstreatmentswillbeprovidedforboththeDowntownCrossing
andtheEastEndCrossingoftheLSIORBPinaccordancewiththeFirstAmendedMemorandumof
Agreement(FAMOA)thatwasdevelopedinconjunctionwiththe2012SFEISandRRODandwas
approvedbyFHWAonMarch29,2012.Inaddition,HistoricPreservationPlans(HPP’s)havebeen
developedfortheButchertownandPhoenixHillHistoricDistrictsinKentuckyandfortheOld
JeffersonvilleHistoricDistrictinIndiana.TheseHPP’smakefurtherrecommendationsforaesthetic
treatmentsandlandscaping.TheHPP’sweredevelopedwithinputfromtheHistoricPreservation
AdvisoryTeamsandtheAreaAdvisoryTeams(AAT’s).TheAAT’sconsistoftherepresentativesof
thelocalgovernment,communities,neighborhoodassociations,andotherbusinessesorentities
whohaveinterestsintheareaofthehistoricdistricts.
AsprovidedforintheFAMOA,thefollowingitemsarerequired:


x

Theroadways,bridges,retainingwallsandotherProjectelementswhere
applicableshallbedesignedandconstructedwithsensitivitytoaestheticvalues,
historicculturallandscapes,andthehistoriccontext,utilizingtheservicesof
professionalswithexperienceinareasrelatedtohistoricpreservation. Design
shallincludeaesthetictreatmentstosurfaces,structures,portals,appurtenances,
andlandcontoursandlandscapingthatcomplementthehistoricalcontextsof
historicproperties.


x

Streetscapeimprovements,suchaslandscaping,treeplantings,ornamentalstreet
lighting,fencing,curbing,pavements,sidewalks,trafficcalming,orothersimilar
work,shallbedesignedinconsultationwiththerespectiveSHPOandconstructed
withinpublicrightsofwayunlessotherwiseprovidedforintheFirstAmended
MOAorapprovedbytheBiStateManagementTeam. Approvalfromtheagency
holdingtitletotherightofwaywillbeobtainedpriortouse,wheneverrequired.
Streetscapeimprovementsshallbedesignedinconformancewith
recommendationsofanyHistoricPreservationPlandevelopedforthepropertyin
accordancewithStipulationIIIofthisFirstAmendedMOA.
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x

AnhistoricTrainDepot,theSpringStreetFreightHouse,waspurchasedforhistoric
preservationaspartoftheproject.TheBSMTwillincludestreetscape
improvementswithinthelimitsoftheProjectandthroughtheSpringStreet
frontageoftheDepot. Theseimprovementsmayincludecurbing,ornamental
streetlightingandtreeplantingdevelopedwithinputfromtheIHPATand
recommendedfortheProjectbytheBiStateHistoricConsultationTeam.

x

TheBSMTwilldesignandconstructstreetscapeimprovementsalongcitystreets
withinthehistoricdistrictbetweenSpringStreetandtheProjecttakinginto
considerationthetypeofimprovementsonMarketStreetandSpringStreetbythe
CityofJeffersonville.

PedestrianfriendlyfacilitiesshallbedesignedandconstructedwithinIndianaright
ofwayunderthenewbridgeandexistingJohnF.KennedyBridge. Thesefacilities
shallincludeamenitiessuchasopportunitiesforpublicart,lighting,andother
treatmentsandwillbeinkeepingwiththecontextidentifiedintheHPPfortheOld
JeffersonvilleHistoricDistrict.



x



x

TheHistoricPreservationPlan(HPP)forButchertown,whichislocatedontheEast
SideofI65andextendsacrossLouisvilletoWestsideofI64,includes
recommendedmeasuresforcontextsensitivedesign,streetscapeimprovements,
andinterpretivesignagealongEastMainStreetwhichshallbeimplementedas
partoftheProjecttomitigateadverseeffectstothehistoricdistrict.The
improvementsonEastMainStreetshallbedesignedandconstructedin
accordancewiththeKentuckyHeritageCouncil’s(KHC)streetscapedesign
guidelines.

x

TheHPPforPhoenixHill,whichisalsoprimarilylocatedeastofI65andsouthof
Butchertown,alsoincludesrecommendedmeasuresforcontextsensitivedesign,
streetscapeimprovements,gatewayelements,andinterpretivesignagealong
MainandMarketStreetswhichshallbeimplementedaspartoftheProjectto
mitigateadverseeffectstothehistoricdistrict.Thestreetscapeimprovementson
MainandMarketshallextendfromFloydStreettoClayStreetandinthearea
undertheI65Bridgeinaccordance.Theseimprovementsshallbedesignedand
constructedinaccordancewiththeKHCstreetscapedesignguidelines.

x

TheHPPfortheCountryEstatesofRiverRoadandfortheRiverCamps,bothof
whicharelocatedontheKentuckyEastEnd, includesrecommendedmeasuresfor
landscaping andothersimilarprotectivemeasures.

x

TheHPPfortheUticaTownshipLimeKilns,whicharelocatedontheEastEnd
Indianashores,providesconsiderationforprotectivemeasuresforthesehistoric
resources.Protectivemeasuresincludedevelopmentofblastingandvibration
analysesforthesites.









x

Projectroadwaylightingwithintheviewshedofhistoricpropertiesandany
navigationallightingrequiredonstructuresincludedintheProjectshallbe
designedandconstructedtominimizethedispersionoflightbeyondthehighway
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rightofwayandincludestateofthearttechniquesandsystems,suchasFull
CutoffOptics(FCOs)orothersimilarsystems,totheextentsthatarerequiredto
ensuresaferoadwaylightingdesigns,andnavigationrequiredbytheU.S.Coast
GuardandtheFederalAviationAdministration.

GatewaysareincludedforthemajorprojectunderpassesonI65inbothKentuckyandIndiana.
Considerationofspecialaestheticsonthesestructureswillincludethepotentialuseofpublicart.
Landscapingandaestheticitemswithinthedirectconstructionareasaretobeconstructedbythe
WalshTeamduringtheirinitialwork.Otherlandscapingwillbeletunderaseparatecontract
towardstheendoftheconstructionprocess.


6.I

RightofWay


RightofWay(ROW)limitsforthebridgeanditsapproacheshavebeenestablishedbasedon
preliminaryplansforbridges,roadways,drainagefeatures,andinterchanges. Theselimitsalsowill
allowforconstruction,maintenance,andoperationoftheroadway.


DowntownCrossing

Kentucky


Allpropertiesrequiredforconstructionhavebeenacquiredorrightsofentryreceived.  The
partialdemolitionoftheVermontAmericanBuildingandtheBaerFabricsbuildingiscomplete. A
thirdacquiredbuilding,Grocer’sIceandColdStorage,remainsemptyandwillrequirepartial
demolitionbytheDBT.Thatportionofthebuildingwillbedemolishedaspartofthedesignbuild
team’sscope.AllotherbuildingsrequiredtobedemolishedhavebeendemolishedbytheDBTin
accordancewithhiscontract.
Atotalof6requiredparcelsdowntownareownedbyLouisvilleMetroGovernment. Arightof
entryhasbeengivenforalloftheMetroproperties.KYTChas fundedafunctionalreplacementof
theExtremeParkperagreementswithMetro. Metrogovernmentexpectstofinalizeconveyance
ofthesepropertiesbydeedsatthebeginningoftheirfiscal20132014.
OnlytheWaysideMission,ahomelessshelterremains.AnagreementwiththeWaysideMission
wasreachedforthemtoconstructareplacementfacilityforthatareaoftheiroperationthatmust
bereplaced.TheMissionwasgivenuntilMarch2015tocompletetheirconstructionandrelocate
theinvolvedindividuals.ThisdateofavailabilitywasprovidedtotheproposersintheRFPandwas
consideredaspartoftheirprojectbid.
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Indiana


Indianahassecuredallofthe50requiredparcelswithintherightofwayfootprint.Fiveofthese
parcelscontainbuildingsrequiringdemolition. Alldemolitionistobehandledbythedesignbuild
teamwithexceptionoffiveparcelscontaininghistorichomesonFortStreetinJeffersonville.Per
theRevisedRecordofDecision,thesefivehomeswererelocatedbyINDOTtootheremptylots
withintheJeffersonvilleHistoricDistrictandaretobesoldatauction.


EastEndCrossing

Kentucky

KYTChassecuredallofthe106parcelsrequiredwithintherightofwayfootprint. Aseparate
contractwasawardedforthedemolitionofallbuildingsremaininginthesectionandforthe
clearingofpropertyinadvanceofthecompletionofthecontractwiththeWVBTeam.Thiswork
wascompletedearlierin2013.


Indiana

INDOThassecuredall43parcelswithintherightofwayfootprintthroughnegotiations. A
separatecontractwasawardedforthedemolitionofallbuildingsremaininginthesectionandfor
theclearingofpropertyinadvanceofthecompletionofthecontractwiththeWVBTeam.This
workwascompletedearlierin2013.
IfthedesignbuildteamrequiresadditionalROW,allclearances,andthecostsandtimerelatedto
acquiringtheadditionalROWwillbeentirelytheirresponsibility.



6.J

UtilityAdjustments


Utilitycoordinationfortheprojectbeganpriortothedesignbuildprocurementphase,withKYTC
employingCommunityTransportationSolutionsGeneralEngineeringConsultant(CTS),tooversee
preliminaryengineeringfunctions,includingpreliminaryutilitycoordination.ReportingtoKYTC,
INDOTandCTS,theSectionDesignConsultants:KentuckyTransportationAssociates(Section1);
Butler,Fairman&Seufert(Section3);H.W.Lochner(Section4)andBurgess&Niple(Section6),
identifiedtheexistingutilityfacilitieswithintheprojectlimitsanddepictedthemonthereference
projectplans.
FortheDowntownCrossing,therearethirteen(13)utilitycompaniesidentifiedinKentuckywith
potentialconflicts,andfifteen(15)inIndiana.Acontactlistanddescriptionoftheexistingutility
facilitieswasprovidedintheTechnicalProvisionsoftheRFP.DuringdevelopmentoftheTechnical
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Proposal,theDBTwasintroducedtotheutilitycompanyrepresentativesandpermittedongoing
discussionstobecomeknowledgeableoftheirfacilitiesandconditionsthatmayimpactthe
scheduleandcostoftheproject.
FortheEastEndCrossing,therearesix(6)utilitycompaniesinKentuckyandnine(9)inIndiana
withpotentialconflicts.TheProposerswereprovidedcontactinformationandadescriptionofthe
existingutilityfacilities.LiketheDowntownCrossing,duringdevelopmentoftheTechnical
Proposal,theProposerswereintroducedtotheutilitycompanyrepresentativesandpermitted
ongoingdiscussionstobecomeknowledgeableoftheirfacilitiesandconditionsthatmayimpact
thescheduleandcostoftheproject. Inaddition,theIndianaDOTmetwithalltheindividualutility
companiesanddeterminedwhichadjustmentscouldbeperformedinadvanceofproject
construction.TheadjustmentswerecategorizedasType1toberelocatedinadvance;Type2to
berelocatedbytheDeveloper;andType3toberelocatedbytheutilityandreimbursedbythe
Developer.
TheselectedDBT(Downtown)andDeveloper(EastEnd)areresponsibleforcontinuingtheutility
coordination;verifyingactualimpactstoutilities;preparingandexecutingallagreementswiththe
utilityowners;andinsomecases,isresponsibleforthedesignand/orconstructionoftheutility
adjustment.WiththeexceptionoftheType1adjustmentsontheEastEnd, theDBTand
Developerareaccountableforthecostsassociatedwithutilityadjustments,
TheDBT/Developerarerequiredtoperformutilitycoordinationandutilityadjustmentsin
accordancewiththefollowingguidelines:


x
x
x
x

FHWA’sProgramGuideforUtilityRelocationandAccommodationfor
FederalAidProjects
KYTCUtilityandRailPolicy
INDOTUtilityAccommodationPolicy(105IAC13)
Allapplicablegovernmentalapprovalsandpermits


Emergencyprocedureswithrespecttoutilityfacilitieswillbeestablishedpriortoconstruction.
Duringconstruction,theDBT/Developershallmark,support,secure,andexercisecareand
otherwiseacttoavoiddamagetoutilities.Atthecompletionofthework,theconditionofall
utilitiesshallbeequivalenttotheiruseandfunctionpriortoconstruction.


NocontracttimeextensionsshallbegrantedtotheDBT/Developerduetoutilityadjustmentson
theProject.
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6.K

IntelligentTransportationSystems(ITS)and
FiberCommunicationsNetwork


ThisprojectistoprovidesupportforITSassetswithregardtoremoval,temporaryequipment
supportoptions,aconceptofthenewinfrastructuredesignwithspecificationsandinstallation
requirementsfornewITSequipment,anditssubsequentinstallationforboththeDowntownand
EastEndCrossing.AllcomponentsofthesystemdesignedandinstalledinIndianawillbe
controlledandoperatedbytheINDOTTMCandconverselyallcomponentsofthesystemdesigned
andinstalledinKentuckywillbecontrolledbyTRIMARC.ThepurposeofITSistoimprovetraveler
safety,improvetrafficefficiencybyminimizingcongestion,mitigatetheimpactofincidents,and
minimizetrafficrelatedenvironmentalimpacts. TheprojectcoordinateswiththeTollSystems
Integrator(TSI),tobeincludedunderseparateagreement,forinputtotheITSDesignPlan.The
projectwillproducedetailedITSDesignPlanstoaccomplishthegoalsstated,withintheconfines
describedandinadherencetotherules,regulations,andstandardsofeitherKYTCorINDOTas
applicable.ThedesignandconstructionofallITSandcomponentswillprovidefunctionality,
connectivity,andcompatibilitywithCentralSoftwareintherespectiveTMC(TRIMARCfor
Kentucky,IndianapolisforIndiana),withconsiderablethoughtincludedinthedesignfordurability,
easeofmaintenance,safetyandaesthetics.
TheanticipatednewITSdevicesincludes,butnotlimitedtoasfollows:
x

x
x
x
x
x
x
x
x

x
x

CCTVcameraswillbeinstalledinstrategiclocationsthroughouttheProjectto
providecontinuouscoverageoftheroadway,includingalllevelsofthe
interchanges. closedcircuittelevision(CCTVs)camerasforincidentverification
andmonitoring
Vehicledetectionfortrafficmanagementwithmotiondetectionforfacility
security. Sidefireradarunitswillbeinstalledatstrategiclocationstomonitor
trafficflowthroughouttheentireProjectarea.
Roadwayweatherinformationsystems(RWISs)toreportbridgeconditions.
Virtualweighstationstoenforcecommercialvehicleweightandheightrestrictions
Dynamicvariablemessagesigns(DMSs)willbeinstalledinstrategiclocations
throughouttheprojecttoprovidemotoristinformation.
Lanecontrolsignals(LCSs).
Highwayadvisoryradio(HAR).
WIZARDCBRadiounittodisseminateinformationtothetravelingpublic.
Theinstallationoffiberforthecommunicationsbackbonethatnotonlysupports
currentcommunicationsrequirements,butcanalsobeadaptedtofuture
technology.AseparatefiberbackboneshallbeusedtosupporttheTollCollection
System(TCS)infrastructure.
Allincomingvideoanddatanetworksignalswillbeaggregatedat
CommunicationsHutsandplacedonthefiberbackhaulnetworktotheTMCfor
integrationintoboththeIndianandtheTRIMARCsystems.

Roadwayreferencemarkers.




Page57of82



SECTION7




PROJECTDEVELOPMENTANDCONSTRUCTION





TheLSOIRBProjectisdividedintotwoseparateprocuredsections. TheDowntownCrossing
sectionincludesamajorcrossingoftheOhioRiver,witha3interstateinterchangeandthe
approachesonboththeKYandIndianasides. TheEastEndSectionincludesthemajorriver
crossingwithapproachesonboththeKYandINsides. KentuckywilladministertheDowntown
CrossingsectionandIndianawilladministertheEastEndCrossingsection.



DOWNTOWN




TheDowntownCrossingprocurementprocessadministeredbyKYTCresultedintheselection of
theWalshDesignBuildTeam,whichconsistsoftheWalshConstructionCo.,Milestone
Construction,andJacobsEngineering. TheDowntownProcurementprocessevaluatedthe
TechnicalProposals,theDisadvantagedBusinessEnterprisePlans,andthePriceProposals.The
PriceProposalisthesumofthecosttofulfillthetermsoftheRFPandthenumberofdaystoreach
substantialcompletion.Eachdaywasvaluedat$80,000. TheTechnicalProposalandDBEPlan
werereceivedonOctober1,2012andevaluatedandscoredpriortoreceivingthePriceProposals
onNovember15,2012.TheBestValuewasdeterminedbyhighestcompositescoreofTechnical
Proposal,DBEPlan,andPriceProposal.Fromthiscombination,theWalshTeamwaschosen. The
TechnicalProposalwasevaluatedin9differentareas,thosebeingProjectOrganizationand
Management,RoadwayDesign,StructuresandGeotechnical,TransportationManagement,
AestheticsandEnvironmental,Construction,Utilities,PublicInvolvementandCommunication,and
Prequalifications. TheWalshTeam’sTechnicalEvaluationcombinedwiththeircostproposal
showedthattheywerethe“BestValue”fortheproject.
TheDowntownCrossingisbidasaLumpSumpriceforthedesignanddeliveryoftheprojectas
outlinedintheRFP. PaymentofthisLumpSumPriceisoverthelifeoftheproject. Paymentis
madebaseduponapplicationsforpaymentsubmittedtoKYTCbytheWalshTeam. Theinvoiced
paymentsarejustifiedbytheCriticalPathMethod(CPM)schedule. Atthebeginningofthe
project,WalshsubmitsaScheduleofValueswhichisthebreakdowncostofindividualBuildable
Unitsontheproject. Thesebuildableunitsarestructures,ramps,retainingwalls,etc. Theteamis
alsorequiredtoestablishaCPMSchedulethatliststhebuildableunitsandtheirassociated
activitiesintheschedule.Costsfortheactivitiesaredeterminedasfollows:Costsforincremental
designpreparationwillbeassignedtotherespectivedesignphasesubmittalmilestone(s).
Equipmentcostswillbeassignedtotheirrespectiveprocurementactivities(i.e.,thedelivery
milestoneactivity). Costsforinstallationofthematerial/equipment(labor,construction
equipment,mobilization,andtemporarymaterials)willbeassignedtotheirrespective
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constructionactivities. DBTshallevenlydisperseoverheadandprofittoeachactivityoverthe
durationoftheProject. Thetotalofallcostloadedactivities;includingcostsformaterialand
equipmentdeliveredforinstallationontheProject,andlaborandconstructionequipmentloaded
constructionactivities,shalltotalto100percentofthevalueoftheContract. Whentheinvoiceis
submitted,theCPMisupdatedshowingthecompletionoftheactivitiesintheBuildableUnit.
Fromthecompletionoftheactivitiesinthebuildableunitandknowingthecostloadedvalueof
theactivities,theamountduetotheWalshTeamcanbeusedtoverifytheinvoiceandwith
verification,theWalshTeamcanbepaidtheinvoice. AuditsbyKYTCaccountantscanbeusedto
verifytheaccuracyofthepayments.
AsapartoftheconsiderationandtoassurethefaithfulperformanceofthisContractinevery
respect,theWalshTeamprovidesaperformancebondandapaymentbondeachwithsuretyor
suretiesinasumnotlessthanOneHundredPerCent(100%)theContractPrice,eachwithasurety
orsuretiesapprovedbyKYTC. Suchbonds,whenapprovedbyKYTC,arefortheuseandbenefitof
KYTC,andeachpersonfurnishingmaterials,laborandsuppliesforuseintheperformanceofthis
contract. Thesebondsremainineffectatleastuntiloneyearafterthedatewhenfinalpayment
becomesdue,exceptasprovidedotherwisebyapplicablelawsorregulationsorasrequiredbythe
ContractDocuments.
AllBondsandinsurancerequiredbytheContractDocumentstobepurchasedandmaintainedby
theWalshTeamandareobtainedfromsuretyorinsurancecompaniesthataredulylicensedor
authorizedinthejurisdictioninwhichtheProjectislocatedtoissueBondsorinsurancepoliciesfor
thelimitsandcoveragessorequired.
TheDBTisliabletoKYTCforLiquidatedDamagesintheamountof$80,000foreachandevery
CalendarDayaftertheDecember9,2016thatDBTfailstoachieveSubstantialCompletion.Said
amountshallinnoeventbeconsideredapenaltyorotherwisethanasliquidateddamages. Any
accruedliquidateddamagesmaybedeductedfromanycurrentorfinalestimateafterdaythe
liquidateddamagesbegintoaccrue. LiquidateddamagescontinuesuntilDBTachievesSubstantial
CompletionasdeterminedbyKYTC.
LiquidateddamagesarealsochargedtoDBTwhentheyfailtomeettheTrafficControl
requirementsoftheContractintheProjectScope. Thesedamagesrangefrom$5000.00perday
to$16,000.00perhourbasesupontheroadwaysbeingaffected. Thevalueofthesedamagesare
baseduponusercostsandliquidateddamagevaluesthathavebeenassignedtotheseroadwaysin
thepastforfailuretoopentheroadwayontime.
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ThefollowingtableliststheAnnualizedYOEtablefortheCapitalCostRequirementsonthe
DowntownCrossingsectionbasedonthebidreceivedfromtheWalshTeam,thebestvalue
designbuildteam.

Capital Cost Requirements
Total Expenditure for the Year
YOE
2013
$263,300,000.00
2014
$288,500,000.00
2015
$192,500,000.00
2016
$105,800,000.00
2017
$9,900,000.00
Total forProject
$860,000,000.00




ThistablebreaksdowntheCapitalCostsintotheProject’scategories.




 DesignandConstructionCostTable


CostCategory


 ProjectWideItems

 Section1

 
Design/Environmental

Utilities

Roadway

Structures

Section2
Design/Environmental

DowntownCrossingStructure


KennedyRehabilitation
Section3
Design/Environmental

Utilities

Roadway

Structures


TOTAL

Costs
$72,600,000.00
$59,000,000.00
$7,500,000.00
$145,500,000.00
$202,100,000.00
$35,000,000.00
$183,000,000.00
$30,000,000.00
$18,500,000.00
$3,500,000.00
$76,800.000.00
$26,500,000.00
$860,000,000.00


The$860MshowninthischartisreflectiveofthebidreceivedfromtheWalshTeamforthe
DowntownCrossingandasawardedinDecember2012.KYTChasestablishedacontingency
accountof$41Minadditiontothisamountthatistoprovideforfinancialconsiderationsnot
includedinthedesignbuildteam’sbid.SomepotentialareasarefurtherelaboratedinSection11,
RiskManagement.$1MhasspecificallybeensetasideforrehabilitationworkontheKennedy
Bridge.
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EASTENDCROSSING




TheEastEndprocurementprocessadministeredbytheIndianaFinanceAuthority(IFA)chosethe
PPPteamofWalshInvestors,LLC,VINCIConcessions,andBilfingerBergerPIInternationalHolding
GmbH,WVB. Thisprocessevaluatedatechnicalproposalandcombinedwithasubmittedfinancial
proposal.Theteam’swellpresentedproposalwiththefinanceplanexceededtheother3
proposersonthissectionoftheproject. TheWVCteamalsobringstogetherexpertsinthistypeof
project. ForexampleVINCIhascompletedover47P3typeprojects. Also,someofthepositive
aspectsofWVB’sproposalincludedthefollowing:
x
x
x
x
x
x

TheirfinancingplanisratedBBBbyStandardandPoor’sfortheproposeddebt.
Theprojectistobecompleted8month’searly.
Useofverticalintegrationforlongtermvalue.
OfferingprovenP3operationandmaintenanceexperience.
Providingaconvexdiamondtowercablestayedbridgeoptionthatreduces
longtermmaintenanceandoptimizesdesign.
WalshConstructionaveragedmorethan1milliontradehoursforprojectsin
IndianaandKentucky.


AvailabilityPayment


IFAshallpayAvailabilityPaymentstoDeveloperinquarterlypaymentsasprovidedinthisSection
10.2.andExhibit10ofthePublicPrivateAgreement.Thequarterlypaymentsshallbemadeafter
aninvoiceissubmittedwithproperinformationthatIFAcanusetoverifythesubmittalandto
makepaymentadjustmentsforUnavailabilityEventsandNonComplianceEvents.Unavailability
Paymentsaredefinedasroadwayclosuresduringtheoperatingperiodthatarenotapermitted
closure,suchasplannedmaintenance,etc. TheobligationofIFAtopaytheAvailabilityPayments
totheDevelopershallcommenceupontheSubstantialCompletionDate.TheobligationofIFAto
makeAvailabilityPaymentsfollowingtheSubstantialCompletionDateisbasedon,andissubject
to,theO&MLimitsbeingopenandavailableforpublictravelasmeasuredthroughDeveloper’s
compliancewiththePPADocuments.


x

x

AvailabilityPaymentsshallbecalculatedandearnedbyDeveloperaccordingtothe
methodologysetforthinprojectdocumentation. TheAvailabilityPaymentspayable
duringanygivenFiscalYearshallneverexceedtheMaximumAvailabilityPayment(MAP)
forthatFiscalYear,determinedassetforthinprojectdocumentation.TheMaximum
AvailabilityPaymentisadjustedannuallybaseduponchangesintheConsumerPrice
Index(CPI)ofJuly1ofthethencurrentfiscalyearcomparedtothebaseCPIofJuly1,
2012.
EachAvailabilityPaymentconstitutesasingle,allinclusivepaymentwithnofixed
componentandnoseparationofpaymentsforoperations,capital,maintenance,
HandbackorRehabilitationWork. AvailabilityPaymentsarenotintendedandshallnotbe
construedasprogresspaymentsorretentionunderIndianaLaw.
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Thefollowingtable liststhe Contractor'sCost/Responsibilities.


Form O-1 Design and Construction Capital Cost Table
Capital Cost

Cost Category
Project Management

$ 43 000 000

Design and Construction management
and general activities

$ 100 000 000

Design

$ 56 400 000

Environmental

$ 4 000 000

Roadways Construction

$ 99 300 000

East End Bridge Construction

$ 122 500 000

Tunnel Construction

$ 84 360 000

Other Structures Construction

$ 87 376 000

Utilities

$ 25 264 000

Contingency and Profit

$ 140 800 000
Labor Cost
Subtotals $ 107 932 000

Non-Labor Cost
$ 655 068 000

Totals $ 763 000 000 (Total Project Capital Costs)
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ThefollowingliststhecumulativeDesignandConstructionCapitalcosts.
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SECTION8




OPERATIONS,MAINTENANCE,RENEWALANDREPLACEMENT




8.A SystemTollCollectionOperations

8.A.1
OperationsPlan

Tollcollectionoperationsconsistofthecollectionofthecorrecttollamountsfrompatronsin
accordancewiththeestablishedtollrateschedule,accountingofthetollrevenue,transferofthe
fundsintobanks,anddocumentationofthetollcollectionactivities. TheLSIORBPwillbe
exclusivelyoperatedasacashlesssystem,utilizing anallelectronictoll(AET)system. Toll
collectionmethodswillincludepaymentviatolltransponderorvideotoll. Videotollingoptions
willincludeeitherprepaidregistrationoflicenseplateinformationorpostpaymentoftollsby
thoseutilizingthefacilitywithunregisteredvehicles.
Videocaptureequipmentwillbeinstalledinalllanesandthosecustomerswhodonotchooseto
payviaatransponderoraspartoftheregisteredvehiclevideotollprocesswillbepursuedfor
paymentinaccordancewithpoliciesandadministrativerulesandregulationsthatarecurrentlybeing
developedinKentuckyandIndiana.Videocaptureequipmentwillbeinstalledinalllanes. All
customersthatfailtopaythetolleitherthroughatransponder,asaprepaidregisteredvideo
customer,orwhenbilledasapaybyplatecustomerwillbediligentlypursuedforpayment. Both
KentuckyandIndianahavesimilarstatutesthatmakefailuretopayatollaviolation. Customers
thatviolatethesestatuteswillhaveaholdplacedontheirvehicleregistration,preventingthem
fromrenewingtheirregistrationuntilthetollandrelatedfeesarepaidinfull. Thespecificprocess
relatingtotollcollectionandenforcementwillbecreatedthroughthestates’broadrulemaking
authorityandthroughbusinessrulestobeadoptedbytheTollingBody.
TheDowntownCrossingoftheLSIORBProjectshallincludetollingofallcrossriverI65traffic.The
SecondStreetBridge(KY31E),whichisadjacenttotheKennedyBridgetothewest,shallremaina
tollfreefacility.TollingshallalsobeapartoftheEastEndCrossing.Tollingshalloccurin
accordancewithdeterminationsestablishedintheBIStateDevelopmentAgreement.Tollingis
plannedtocontinueaslongasthereareoutstandingfinancialobligations.TheDBTshall
coordinatewithaTollingSystemsIntegrator(TSI),whoseprocurementshalloccuratalaterdate,
toprovidethefullyfunctioningtollsystem.Thetollsystemmustaccommodatethetollingofall
rivercrossingtrafficthroughallstagesoftrafficcontrolandtravellaneconfigurations. TheDBT
shallprovidethetollinggantries,thesiteworkandtheutilitysystemsforanytollfacilitysite. The
DBTshallberesponsibleforintegratingthetemporaryand/orpermanenttollinggantrysitesinto
theirconstructionphasingandtrafficmanagementplans.
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TheTSIshalldesign,develop,integrate,deliver,install,andtesttheentiretollingandviolation
enforcementsystem,whichwouldincludeallequipmentinstalledattheroadside,software,the
tolldatacenter(TDC)servers,andtheentirebackoffice,whichwouldconsistoftheelectronictoll
collection(ETC)systemaccountmanagement,customerservicecenterfunctions,andtheviolation
processingsystem.TheDBTshallinstallconduitsandfiberopticcablesfortheITSfacilities. TheTSI
mayutilizethesefiberopticcablesorinstalladditionalcablesintheconduitsprovidedand
installedbytheDBTthroughtheITSspecificationrequirements. TheDBTshallinstallspecific
conduitsasnecessaryforthetollingsystemasidentifiedbytheTSI.


8.A.2 TollSystemProvider(TSP)andElectronicTollCollection(ETC)

TheJointBoardplanstocontractforthedesign,integration,implementation,operationand
maintenanceofthetollingsystemthroughtwoseparatecomponentprocurements,whichare
summarizedas:


TollingComponentOne–TollingSystemProvider(TSP)



TollingComponentTwo–ElectronicTollCollection

TheTSPcontractorwillberesponsiblefortheinstallationandconstructionofanynecessarytolling
equipment,includingdetectiondevicesandtollzonestructurestohousetollcollectionequipment
andforprovidingemergencygeneratorpower.TheTSPwillberequiredtocoordinatewiththe
DBTandDeveloperontheconstructionofanygantries,tollingsignage,buildingpads,access,
conduitrunsandotherinfrastructureitemsasrequirednecessaryforthetollcollectionsystem.
TheETCcontractorwillberesponsiblefortheprovisionofallequipmentandtransponders
necessarytointegrateintotheroadsidetollingsystemandwillberesponsibleforallbackoffice
tolloperations,includingofficespace,facilitymanagement,maintenanceandoperationsof
customerservicecenter(s)andpotentialstorefronts.TheETCcontractorwillcollectalltollsforthe
Project,asauthorizedbytheJointBoard,forthebenefitoftheSTA’sandmayauthorizethe
collectionoftollsandotheruserfeesbyathirdparty,suchasaJointBoardapprovedcollection
agency.TheJointBoarddesiresthesystemtobeinteroperablewithothersystemsintheUnited
States,suchasEZPass,Sunpass,orothersimilarsystems.TheETCcontractorwillberequiredto
workinacooperativemannerwiththeTSPcontractor.
TheIFAwillprocuretheTSPonbehalfoftheJointBoard.INDOTisprocuringtheETConbehalfof
theJointBoard.IndianaandKentuckystaffwilloverseethecontractandprovideauditand
accountingfortheseoperations.
ThebasiccomponentsforanyAETtollcollectionprogramaretheroadsidetollcollectionsystem
(RTCS)andbackofficesystems(BOS),theOperationsCenter(customerservicecenter/video
processingcenter),andoveralloperationsandmaintenance.
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TheRTCSandBOSincludesalltollrelatedhardwareandsoftwarelocatedontheroadwayand
offsiteattheoperationscenter,suchasETCreadersandantennas,opticalcharacterrecognition
andautomatedlicenseplaterecognitionandprocessingsoftware,themaintollcollectionsystem
computerserveranddatabase,andthehardwareandsoftwarenecessarytosupportthecustomer
servicecenterandinteroperabilitywithoutofstatetollagencies.
ThefunctionoftheRTCSistodetectvehiclesatthetollzones,buildthepropertransaction,and
transmitthattransactionandsupportingdatatothetollfacilityhostlocatedinthetolling
OperationsCenter.
TheRTCSwillbeastateoftheartfullyautomatedtollzone,tollfacilityhostanddatabase. It
includesETCandvideosystems,throughthecaptureoftranspondersusingETCreadersand
antennasorlicenseplateimagesutilizingfrontandrearcamerasandmultiplelevelsofoptical
characterrecognition/automatedlicenseplaterecognitionsoftware. Upondetectionofavehicle,
theRTCSbeginstobuildatransactionbydetectingandclassifyingthevehicle;readinganETC
transponderifpresent;andcapturingthefrontandrearimagesofthevehicletobegintheimage
process.
IfanETCtransponderisdetected,thetransactioninformationissenttotheBOSforvalidationof
accountstatusanddebitingoftheaccountforthecorrecttollamount. Thevideocollection
systemwillcaptureanimageofthelicenseplateofeveryvehicle. Intheeventthatavehicledoes
nothaveatransponder,theimageswillbehandledposttransactionviathevideoprocessing
center(VPC). Licenseplatenumbersnotassociatedwithanyprepaidaccountswillbesenttothe
appropriatestateDMVtoobtaintheirdemographicinformationthroughtheBOS. Alltransactions
foragivenbillingperiodwillbebilledtotheregisteredownerofthevehiclethroughaninvoicing
process. Additionally,eachtollzonewillbeequippedwithCCTVcamerasforroadwayoverview,
trafficandsystemaudit,andsitesecurity.
TheBOSismadeupofthesystemhost,databases,customerservicecenter(CSC)module,and
videoprocessingcentermodulewhichincludesthenecessaryinterfacestopaymentsystemsand
commercialestablishments. TheBOSdevelopedfortheLSIORBPwillbeastateofthearttoll
systemmanagementandtollaccountmanagementsystembasedonETCandvideofor
identificationofvehiclesthathasbeenconfiguredandsizedtosupporttheLSIORBP. TheBOSwill
belocatedwithinKYTC’stolloperationcenter.Thesystem’soverridingfunctionsinclude
acceptanceoftransactionsandroadwaydata,managingprepaidtollaccounts,collectingrevenue
throughtheseaccounts,processingvideotransactions,reportingrevenuecollectionactivities,and
interfacingwithexternalcontacts(retail,interoperableagencies,financialinstitutions,andDMVs).


8.A.3

CustomerServiceandViolationProcessingCenter


TheCustomerServiceCenter(CSC)andtheViolationProcessingCenter(VPC)areexpectedtobe
colocatedinafacilityoffsite.
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ThestateswillsettollsbasedinpartontheratestructurerequirementsforETCandvideo
(registeredandunregistered)tollstocoverthecostsoftollcollectionadministrationaswellas
costsforadministeringtheViolationEnforcementSystem. Tollcollectionenforcementservices
willbeperformedbytheVPCaspartofthecontractedservices. Thelevelofeffortnecessaryfor
enforcementisexpectedtobereducedwithcontinuedoperation. Actualviolationrates
experiencedduringoperationswilldictatelevelofeffortnecessaryforenforcement.


8.A.4

TollCollectionSystemOperationsandMaintenance


Tollcollectionwillbeaccomplishedthroughacompetitivelyselected procurementprocess,which
willprovideforthetollcollectionsystemoperationsandmaintenanceforboththeDowntownand
EastEndCrossing,withIndianaandKentucky staffprovidingoversightofthecontractandaudit
andaccountingfortrafficandrevenue. Theoperationsandmaintenanceofthesystemincludes
allpreventive,predictiveandcorrectivemaintenanceandwillensurethehighestlevelofaccuracy
andavailabilityasrequiredthroughestablishedperformancemeasures.
Inadditiontonormalmaintenance,therequirementsalsoinclude24hour,sevendaysaweek
oncallmaintenanceservices. Minimumresponsetimes,dependingontimeofdayandonpriority
ofthemalfunction,willbespecified. Thetollcollectionsystemwillberequiredtogenerateitsown
systemmalfunctionandmaintenancemessages,whichwillbeusedinconjunctionwithtoll
collectionstaffreports,toalertmaintenancestaffofproblems. 
Themandateofthisprogramistomaintainthecapabilityofthesystemtocollecttolls24hoursper
day,365daysperyear. Minimumresponsetimes,dependingontimeofdayandonpriorityofthe
malfunction,willbespecified.
TheTSIalsowillberequiredtoutilizeaMaintenanceOnLineManagementSystem(MOMS)to
ensurethattollcollectionequipmentisreliablymaintained. ThepurposeoftheMOMSsubsystem
istomanageandreportallmaintenanceandmaintenancesupportactivitieswithinthetoll
collectionsystem. Alltollcollectionequipmentwillbemonitoredforfailureandallalarms
reportedviatheMOMS.Predictiveandpreventivemaintenanceactivitieswillbescheduledviathe
MOMSandtheseactivitiesmustbeperformedonatimelybasis.



8.A.5

TollCollectionSystemOperationsandMaintenanceCosts


Amemorandum,attachedasAppendixFtothisreport,providesinformationregardingthe
estimatedcapitalcostsforthedevelopment,installation,andmaintenancefortheLSIORBPProject
Tollcollectionsystem.Thismemorandumalsoprovidesanestimateofoperationsand
maintenancecostsforthetollcollectionsystemoncetollcollectionoperationscommence.An

Page67of82



additionalfeatureofthememorandumisananalysisoftheimpactonrevenue(revenueleakage)
resultingfromtheinabilitytocollecttollsduetotechnicalanomaliesorfailuretocollectontoll
invoicesandviolationnoticesissuedtothepublic.
Tollcollectionwillbeaccomplishedthroughacompetitivelyselectedtolloperationsservices
contractoroperatingunderthemanagementandoversightoftheIndianaandKentuckystaff.Tolls
willonlybecollectedusingelectronictollcollectionviaradiofrequencytranspondersorthrough
videotollcollectionusinglicenseplateinformation.Motoristsequippedwithtransponderswillpay
adiscountedtollcomparedtovideotollcustomersbecauseofthedifferenceintransaction
processcostdifferentials.AnRFPtodeployAllElectronicTolling(AET),nocashinvolved,willbe
issuedrequestingtechnicalandpriceproposalsfromproposersinterestedinprovidingdesign,
integration,implementation,operation,andmaintenance.
Thetollcollectionsprojectdescriptionsandanticipatedoperationallevelsandmaintenance
requirementsfortheroadsidetollcollectionsystemandbackofficeoperationsusedforthetoll
collectionsystemcapitalcosts(CAPEX)andtheoperationsandmaintenancecosts(OPEX)are
baseduponasetofcalculationsthatarethebestavailableinformationatthistime.Someofthe
assumptionsarebasedupontollindustrynormsthathavebeenappliedwheretherewasnotaset
policyorstandardtouseduetonofinalsetofLSIORBPrulesandregulationsregardingviolation
enforcement,orgeneraloperatingpoliciesorbusinessrules.
TheOPEXisbasedupontheexpectedlevelsoftrafficasstatedintheLSIORBPTraffic&Revenue
Study,datedMarch2013(Draft).ThekeytodevelopinganOPEXestimateistheprocessingand
managingrequirementsforvarioustollcustomeraccounts.TheLSIORBPwillhavethreeaccount
types:1)transponderbased;2)registeredvideo(vehicleregisteredlicenseplatewithaprepaid
account);and3)unregisteredvideo(requiringaDMVlookupforthevehicleownerandsubsequent
invoicingforthetoll).
Eachtypeofaccounthasadifferentcostassociatedincorrelationtotheeffortrequiredtoprocess
tollcollection.
KeyvariablefactorsthatwillaffecttheOPEXaretheassumptionsmaderegardingtransponder
penetrationrates.TheTrafficandRevenueStudyestablishesananticipatedtransponder
penetrationrateof70%intheinitialyearthenincreasingto79%in2027.Thefollowingtable
representstheestimatedOPEXforthefirsthalffiscalyearandforty(40)fullfiscalyearsoftoll
operationsandmaintenancefortheEastEndBridgeandtheDowntownBridgescombined.Each
crossingisassumedtobehalfoftheoperationalcost.
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Fiscal

Estimated

Fiscal

Estimated

Fiscal

Estimated

Year

OPEX

Year

OPEX

Year

OPEX

2017

$4,393,000

2031

$15,663,000

2045

$25,484,000

2018

$8,832,000

2032

$16,226,500

2046

$26,312,000

2019

$11,247,000

2033

$16,859,000

2047

$27,197,500

2020

$11,937,000

2034

$17,480,000

2048

$28,014,000

2021

$12,224,500

2035

$18,112,500

2049

$28,888,000

2022

$12,374,000

2036

$18,779,500

2050

$29,819,500

2023

$12,592,500

2037

$19,435,000

2051

$30,728,000

2024

$12,857,000

2038

$20,125,000

2052

$31,671,000

2025

$13,144,500

2039

$20,849,500

2053

$32,694,500

2026

$13,443,500

2040

$21,608,500

2054

$33,706,500

2027

$13,800,000

2041

$22,344,500

2055

$34,753,000

2028

$14,248,500

2042

$23,092,000

2056

$35,857,000

2029

$14,697,000

2043

$23,851,000

2057

$36,984,000

2030

$15,191,500

2044

$24,656,000

2058

$38,134,000

Total

$890,307,000



8.B

8.B.1


KYTCRoutineRoadwayOperationsandMaintenance
RoadwayOperations&MaintenancePlan

DuringconstructionactivitiestheDBTwillberesponsibleforallinfrastructuremaintenancewithin
theLSIORBprojectlimits,withtheexceptionofthetollingfacilitieswhichwillbecontractedto
others.
WhenallconstructionactivitieshavebeencompletedandtheDBTreleasedfromtheproject,
IndianaandKentuckystafforitsrepresentativeswillberesponsibleforallroutinemaintenance,
includingthetollingfacilitiesfortheDowntownCrossing.KYTCwillberesponsibleforthatworkin
Sections1and2oftheDowntown,whileINDOTwillberesponsibleinSection3.
KYTCwillalsoassumeresponsibilityfortheoperationsandmaintenanceforSection4A,whichis
betweenI71andthenorthernabutmentsoftheHarrodsCreekBridgeinKentucky.INDOTandIFA
workinginconjunctionwithWVB willhavetheresponsibilityforoperationsandmaintenancefor
Sections4B,5and6,whichencompassestheNorthendoftheHarrodsCreekBridgeinKentucky
extendingtotheconnectionatIN265northoftheinterchangeatUS62.
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Routinemaintenanceforthenewfacilitiesisanticipatedtoinclude,butnotbelimitedto,
maintenanceofthefollowingitems:


x
x
x
x
x
x
x
x
x
x
x
x
x
x

Concreteandasphaltpavementsurfaces
Bridgedeck,superstructure,substructure
Pavementmarkingsandsignage
Mowingandlandscaping
Snowandiceremoval
Drainage,stormwatersystemsandslopes
Roadsideprotection(guardrail,barrier,attenuation)
Lightingappurtenances
TollingandITSequipment
Litterandobstructionremoval
Buildinginfrastructure
Trafficcontrol
Emergencymaintenanceservices
Tunnel(EastEndonly)



WVBwillberesponsibleforpreparinganannualOperationsandMaintenanceplanandbudgetfor
theEastEndCrossing.Thecontractorwillberequiredtoperformmaintenanceactivitiesinasafe
andefficientmannerwithaminimumeffectontrafficoperations. AnOperationsand
MaintenancePlan willbedevelopedfortheoperationoftheITSoperationsandequipmentfor
bothcrossings.AnOperationsandMaintenanceManualisalsotobedevelopedfortheEastEnd
Tunnel.
Duringtheinitialyearsofoperation,thenewfacilityshouldrequirerelativelyminorupkeep.
However,asthemanyelementsofthefacilityaresubjectedtoagingandwearincreasingamounts
ofmaintenanceandrehabilitationwillberequired.


8.B.2


RoutineRoadwayOperations&MaintenanceCosts

Calculationsforthe “2013OperationsandMaintenanceCostAnalysisforTheLouisville–Southern
IndianaBridgesProject” isprovidedinAppendixEofthisdocument..TheOperationsand
MaintenanceCostAnalysisdivideslongtermexpensesintothreebroadcategories,operationsand
maintenance(O&M),lifecyclecosts,andcapitalcosts.Lifecyclecostsalsoincludelongterm
capitalcosts,butarediscussedseparately.Initialcapitalcostsarenotincludedinthisanalysis.
CapitalCostsarediscussedinSection8.C.2.


8.B.2.1

OperationsandMaintenance


Bothfixedandvariableoperationsandmaintenance(O&M)costsincludesalariesandfringe
benefitburden,dividedintoadministration,facilitymaintenance,trafficoperations,andtolling.
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Maintenanceactivitiesdonotprolongtheusefullifeofafacilityorincreasethefacility’svalue,but
aremeanttopreserveafacilityovertimeasintendedduringitsinitialdesign.Maintenanceofa
facilityistypicallybaseduponthecharacteristicsofservicesuchashoursofuse,squarefeetof
space,andmilesdriven.Providedthatthefacilityisutilizedinthemannerforwhichitwas
originallydesigned,maintenanceistypicallyintermittentoverthedesignlife.



8.B.2.2 LifeCycleCosts


Maintenanceandrepair(M&R)activitiesareoftenreferredtoaslifecyclecosts.Theseactivitiesare
considerednecessarytoensuretheusefullifeofafacilityovertimeandarerequiredtoprovide
continuousuninterruptedserviceattributedtofailure.Repairsarecontinuousoverthelifecycleof
thefacilityduetopoorcraftsmanship,misuse,ageandnormalwear.Regardlessofthereason,the
needforrepairisexpectedandthereforeincludedinthebudget.




8.C


KYTCCapitalMaintenanceandReplacement

8.C.1


CapitalMaintenanceandReplacementPlan

WhenallconstructionactivitieshavebeencompletedandtheDBTreleasedfromtheproject,
IndianaandKentuckystafforitsrepresentativeswillberesponsibleforallroutinemaintenance,
includingthetollingfacilitiesfortheDowntownCrossing.KYTCwillberesponsibleforthatworkin
Sections1and2oftheDowntown,whileINDOTwillberesponsibleinSection3.
KYTCwillalsoassumeresponsibilityfortheoperationsandmaintenanceforSection4A,whichis
betweenI71andthenorthernabutmentsoftheHarrodsCreekBridgeinKentucky.INDOTandIFA
workinginconjunctionwiththeirselectedfinancialproviderwillhavetheresponsibilityfor
operationsandmaintenanceforSections4B,5and6,whichencompassesfromtheNorthendof
theHarrodsCreekBridgeinKentuckyandextendstotheconnectionatIN265northofthe
interchangeatUS62.
Theupfrontandongoingcostsforthemarketingandsalesoftransponderswillbeincludedinthe
bidrequiredfromthetollingintegrator,whenthatNoticeforProposalisissued.Thatproposalwill
alsoincludesystemstoidentifymalfunctionandmaintenancemessages,toalertmaintenancestaff
ofproblems.Themandateofthesystemwillbetocollecttolls24hoursperday,everyday.
TRIMARCwillmonitorthevideoanddatafeedsfortrafficmanagement,maintenanceandsecurity
concerns.Theselectedtollingintegratorwillberesponsiblefortheoversightoftheoperationof
theMOMS.FeedswillbeprovidedtotheKYTCandINDOTOperationsCenterstobackupthe
monitoringbyTRIMARC.StafffromINDOTandKYTCwillworkcloselywithTRIMARCstaffandthe
tollingintegratortoaddressanyidentifiedneeds.
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Routinemaintenancecostsincluderecurringnormalmaintenanceactivitiesassociatedwiththe
highway,suchasannualbridgeinspections,snowandlitterremoval,andregularrepairstothe
pavementsandstructures.INDOTandKYTCaremandatedtomaintainasafehighwayforsystem
users,aswellaspreservingtheprojectinvestment.Allmaintenancewillbeperformedinasafe
andefficientmannerwithaminimumeffectontrafficoperations.Theplanoffinanceassumesthat
operationsandmaintenancecostswillbefundedbytollrevenues.Routinemaintenanceforthe
newfacilitiesisanticipatedtoinclude,butnotbelimitedto,maintenanceofthefollowingitems:


x
x
x
x
x
x
x
x
x
x
x

Concreteandasphaltpavementsurfaces
Bridgedeck,superstructureandsubstructure
Pavementmarkingsandsignage
Mowingandlandscaping
Snowandiceremoval
Drainage,stormwatersystemsandslopes
Roadsideprotection(guardrail,barriersandattenuationdevices)
Lightingappurtenances
TollingandITSequipment
Litterandobstructionremoval
Trafficcontrol



Duringtheinitialyearsofoperation,thenewfacilityshouldrequirerelativelyminorupkeep.
However,asthemanyelementsofthefacilityaresubjectedtoagingandwear,increasingamounts
ofmaintenanceandrehabilitationwillberequired.Inadditiontobeingresponsiblefor
constructing,operatingandmaintainingtheLSIORBPDowntownCrossing,payingoffitsbond
indebtedness,andoperatingwithapositivecashflow,KYTCandINDOTwillalsoberesponsibleto
protect,preserveandmaintainthefacilities.Fundingtoprotecttheinvestmentwillbeestablished
forunusualorextraordinarymaintenanceorrepairs,maintenanceorrepairsthatarenotrecurring
annually,andrenewalsandreplacements,aswellasforrepairsorreplacementsresultingfroman
emergencycausedbysomeextraordinaryoccurrence.



8.C.2

CapitalMaintenanceandReplacementCosts


Asnotedin8.B.2,theoperationsandmaintenancecostsisprovidedinAppendixEofthis
document.Capitalimprovementsofpublicinfrastructuresuchasabridgearetypicallycategorized
intoexpansionorreplacementasaresultofbecomingstructurallydeficientorfunctionally
obsolete.Thisdoesnotincludetherehabilitationorrenovationofafacilityeveniftheactivitiesare
requiredtoupgradeorachieveapplicableregulatorystandards.Capitalimprovementsinclude:


x

Thereplacementorrehabilitationofafacilitythatnolongerhastheabilityto
performthefunctionsforwhichitwasoriginallydesigned
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x

Theredesignorexpansionofanexistingfacilitytoaccommodatechangesin
functionalityordemanduse


Giventhatthedesignlifeofmostofthefacilitiesexceedthe60yearanalysisperiodandthattraffic
growthwillnotrequireexpansionduringthisperiodgenerallynocapitalcostswillbeincurred.
Vehicle(initialfleet)andrelatedmaintenancearealsoincludedasacapitalcost.However,any
depreciationandorsalvageareaccountedforseparately.
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SECTION9

KYTCLIFECYCLECASHFLOWPROJECTIONS




TheOperationandMaintenanceCostAnalysisbasedona60fiscalyeartimelinestartinginFY2013
andrunningthru2072isattachedinAppendixE.MaintenanceandRepairCostsandCapital
Expendituresare basedonyear1beingthefirstyearfollowingthecompletionofconstruction.
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SECTION10

IMPLEMENTATIONSCHEDULE






Event
KYTCNOI
RFQFinal
SOQSubmittal
SOQShortListingto3Proposers
RFPFinal
RFPFinal(Addenda3)Downtown
RFPFinal(Addenda7)EastEnd
TechnicalProposalReceived
PriceProposalReceived
AwardofProject
NoticetoProceed
DesignWorkshop
PreconstructionConference
CommunityOutreachWorkshop
FinancialClose
BeginConstruction
NewOhioRiver BridgeCrossing
Complete
TollingBegins

SubstantialCompletion
FinalCompletion

Downtown Crossing

East EndCrossing

Date
January 30, 2012
March 7, 2012
April 2, 2012
April 23, 2012
August 3, 2012
November 2, 2012

September 28, 2012
November 15, 2012
December 6, 2012
December 28, 2012

Date
March 9,2012
March 22,2012**
April 9, 2012
April 23,2012
July 31, 2012

October19,2012
October26,2012
October26,2012
December28,2012
1st –December20,2012
2nd – March25orafter ***
January 17,2013
N/A
N/A
March 25,2013
June 3, 2013
October11,2016

January 15, 2013
March 16, 2013
May8,2013
N/A
July 1, 2013*
April1, 2016*

January, 2017 anticipated at the latest,butmaybegin
soonerdependentuponcompletionofbothOhioRiver
Crossings.****
December 9, 2016*
October31,2016
April 15, 2017*
February28,2017




**Addendum1

***1st NTPforMobilizing,2nd NTPafterFinancialClosure.


****OpeningYearForthedevelopmentoftherevenueschedule,wehaveassumedanopening
ofbothfacilitiestotolltrafficonJanuary1,2017.ThisisaconservativeassumptionastheEastEnd
CrossingisscheduledtobecompletedinOctober2016andtheDowntownCrossingtobefully
completedinDecember2016.
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SECTION11

RISKANALYSIS




11A–FHWARiskAnalysis



AreviewteamconsistingoftheFederalHighwayAdministration(FHWA),theKentucky
TransportationCabinet(KYTC),theIndianaDepartmentofTransportation(INDOT)andtheir
consultantsconductedaCostEstimateReview(CER)workshoptoreviewthecostestimateon
December1214,2011andwascompletedinasecondsessionheldonJanuary1012,2012.The
objectiveofthecostestimatereviewwasto conductanunbiasedriskbasedreviewtoverifythe
accuracyandreasonablenessofthecurrentestimatetocompletetheprojectandtodevelopa
probabilityrangeforthecostestimatethatrepresentsthecurrentstageofprojectdesign.The
teamalsoreviewedtheproposedscheduletodeterminepotentialscheduleimpactontheProject
cost.TheresultofthiseffortresultedintheFHWAreportentitled“Louisville–SouthernIndiana
OhioRiverBridgesCostEstimateReviewFinalReport,June2012”.
Costestimates,especiallythoseforMajorProjects,usuallycontainadegreeofuncertaintydueto
unknownsandrisksassociatedwiththelevelofdetaildesigncompletion.ARiskRegisterwas
developedtoidentifysignificantcostandscheduleriskswithinthecostestimate.Threatsand
opportunitieswerereviewedandtabulated.Identifieditemswerethenconsideredduringthe
developmentofthescopefortheDesignBuildTeam.




11B–Design–BuildAgreement




Article4oftheDesign–BuildProjectAgreementfortheDowntownCrossingbetweenWalsh
ConstructionandKYTCestablishesitemsofriskthathavebeenshiftedfromKYTCtotheDBTandis
includedwithintheprojectcostestimateasbidbytheDesignBuildTeam.Items coveredinthe
articleinclude:


x

SiteConditions–TheDBTisresponsiblefordoingareasonableandprudentsite
investigationbeforemakingitsProposal.FailurebyDBTtoperformitsowntesting,
ortomakeitselfawareofalreadyexistingsubsurfaceinformation,shallpreclude
DBTfrompresentinganyclaimforconditionsthatsuchpreparationandmeasures
mighthaverevealed,orthatmighthavebeenreasonablyanticipatedaftersuch
review.


x

KYTCProvidedInformationforReferenceandInformationOnly–TheDBTis
specificallyinstructedthatanygeotechnicalreportsorinformation,environmental
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reportsorinformation,oranydocumentscontainingindicationsofsubsurface
conditionsorsiteconditionsareforinformationpurposesonly.TheDBTshallnot
beentitledtorelyupontheaccuracyofsuchinformation,andsuchinformation
shallnotserveasthebasisforaclaim.


x

DifferingGeotechnical/HydrologicalSubsurfaceConditions–TheDBTisonly
entitledtoanadjustmentofContractTimeand/orContractPriceifallthreeofthe
followingconditionsexist:1)Subsurfaceconditionsaremateriallydifferentfrom
conditionsgenerallyrecognizedasinherentintheareaoftheworksite;2)The
subsurfaceconditionswerenotdiscoverablefromareasonableinvestigationand
analysisofthesite.;and3)Thesubsurfaceconditionswereactuallyunknownto
theDBT.




x

ContaminatedMaterials–TheDBTshallbeentitledtoanincreaseintheContract
Priceonlyunderthefollowingcircumstances:1)TheDBTencountersmaterialsfor
whichtheDepartmentofEnvironmentalProtectionrequirestheDBTtodisposeof
thecontaminatedmaterialsoffsite;and2)TheDBTencounterscontaminated
materialsthatareallowedtoremainonthesiteonlyunderanapproved
managementplanthatrequiressuchcontaminatedmaterialstobechemically
treatedandmitigatedbeforebeingleftonthesite.




x

Utilities–TheDBTassumessoleresponsibilityforascertaining,atitsownexpense,
allpertinentdetailsofUtilitieslocatedwithintheProjectRightofWayor
otherwiseaffectedbytheProject,whetherlocatedonprivatepropertyorwithin
existingpublicRightofWay.TheDBTshallbeentitledtoaclaimonlyunderthe
followingconditions:1)TheDBTencountersautilitylinecurrentlyinservicebut
unknowntocurrentutilityentities,andnotindicatedonanyavailableinformation,
norobservablefromareasonablesiteinvestigation;or2)TheDBTencountersa
utilitylinethatismateriallydifferentincharacterorsizethananyindicatedonany
availableinformationorobservableformareasonablesiteinvestigation.

x

HistoricandArchaeologicalMaterials–IftheDBTdiscoversanyobjectof
archaeological,paleontological,orotherhistoricinterest,allworkthatcould
disturbsaidobjectmuststop.TheDBTisentitledtoaclaimonlyunderthe
followingcircumstances:1)Thelocationofthesubsurfaceconditionswerenot
describedinanydocumentscontainingindicationofsubsurfaceorsiteconditions
asprovidedtotheDBT;2)thesubsurfaceconditionswerenotdiscoverablefroma
reasonableinvestigationandanalysisofthesite,includingsubsurfaceconditions;
and3)ThesubsurfaceconditionswereactuallyunknowntotheDBT.







x

ForceMajeure:TheDBTshallbeentitledtoreliefforitsfailuretoperformits
Contractobligations ifsuchfailureisduetocertaincircumstancesoreventsthat
arebeyondtheDBT’scontrol.TheseincludebutarenotlimitedtoActsofGod
(floods,fires,earthquakes,tornadoes,orothernaturaldisasters),wars,hostilities
regardlessofwhetherwarisdeclared,terroristactivities,strikesthatmaterially
impacttheWork,orinterruptionorfailureofcriticalutilitiesthatarenotwhollyor
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x

partiallyattributabletotheDBT.Section114.05oftheGeneralConditions
documentfurtherelaboratesthatKYTCwillonlyconsideranextensionoftimeif
theDBTcanclearlydemonstratethatthenumberofflooddaysaffectingthe
controllingactivityforthecriticalpathexceeds60daysforthelifeoftheproject.

TimeExtensionsandDelays–KYTCshallnotbeliabletotheDBTforanyclaims,
costs,lossesordamagessustainedbytheDBTonorinconnectionwithanyother
projectoranticipatedproject.TheDBTmaysubmitachangeorderContractPrice
and/orContractSchedulefordelayinworkthroughthesolefaultoftheKYTCora
contractorundercontractorwithKYTCif:1)Ifcostscannotbeotherwise
mitigated,suchasbyuseofmanpowerorequipmentelsewhereontheprojector
otherprojects;and2)TheaffectedportionoftheDBT’sworkisshownasacritical
pathtaskontheDBT’smostrecentschedule.TheDBTshallnotbeentitledtoan
adjustmentItheContractPrice,forlostproductivityduringongoingworkor
disruptionsofwork.






11.CRiskConsiderations:



TheProjectFinancialPlanincludes$41M fundedforcontingenciesassociatedwithrisksinthe
DowntownCrossing,including$1Mforadditionalrehabilitationthatmightbeneededforworkon
theKennedyBridge.Additionalfundshavealsobeenidentifiedbeyondthiscontingencyamount.
Asdiscussedabove,wherefeasible,risksidentifiedintheFHWARiskAnalysishavebeen
transferredtotheDBTandcarryfewimplicationsforKYTCmovingforwardwiththeconstruction
oftheproject.However,afewidentifiedelementsdostillhavepotentialrisksforKYTC.Any
specificdelaysclaimedbythecontractorwouldhavetobeanalyzedfortheactualimpacttohis
scheduleandcosts,butforthepurposesofthisreport,thepotentialriskshavebeenestablishedat
therateof$80,000/daypertheDBT/KYTCagreement.AlistofthoserisksidentifiedintheRisk
Analysisreportorasmorespecificallydeterminednowfromthecurrentprojectstatusare
providedbelow:


1) Section1,RightofWayclearanceisnotcompletedonschedule
Allpropertyacquisitionorrightsofentryhavebeengrantedforallproperties,with
exceptionoftheWaysideMission.TheWaysideMissionisahomelessshelterlocated
onJeffersonStreetthatmustbereconstructedanditsresidentsrelocatedtothenew
facilitypriortothepresentbuildingbeingtorndown.Anagreementwasreachedwith
theWaysideMissionforthemtodevelopandconstructareplacementfacilityand
havetheinvolvedindividualsrelocatedbyMarch2015. However,similartothe
constructionofthisproject,therearerisksthatmustbeconsideredintheMission’s
owner’sconstructionofthenewbuilding.Inthiscase,ithasbeenassumedthat
weatherorotherunidentifieddelayscouldpotentiallyextendthecompletionofthe
constructionandthemovementoftheresidentsbyuptosixmonths.
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RiskSummary:
WaysideMission

$0minimum;

$14.4Mmaximum


2) Section1,HazardousMaterials
ThesiteoftheKennedyInterchangeisformerlypredominantlyindustrialproperty.
Considerablecontaminatedmaterialshavebeenidentifiedandarecurrentlyoperating
undermanagementplanswiththeKentuckyDivisionofWasteManagement.While
thesematerialshavebeenidentifiedandreportshavebeenprovided totheDBTand
theDBTisconductinghisownsubsurfaceinvestigationsatpresent,theFHWARisk
Analysisidentifiedapotentialofanunknowncontaminatecouldbediscoveredafter
constructionactuallybegins.


RiskSummary(FromtheFHWAReport):
UnknownHazardousMaterials
$0.5Mminimum;

$4Mmaximum


3) Section2,ConditionofExistingKennedyBridge
ItisintendedthatafterconstructionofthenewI65bridgeiscompleted,thedeckof
theexistingKennedyBridgeistoberemovedandreplaced.Thepotentialexistsfor
moreextensiverepairstostructuralsteel,joints,bearingsandothersubstructure
repairsthatmaybedeterminedafterthedeckisremoved.


RiskSummary(fromtheFHWAReport):
KennedyBridgeRehabilitation
$4Mminimum;

$20Mmaximum


4) Section3,Utilities
OneDukeEnergypolemustberelocatedandraisedtoprovideadequateclearance
overtheinterstateandasecondpoleraisedtoaccommodatethatshift.Becauseofthe
sizeofthepoles,Dukehadadvisedthatitmighttakeoneyeartoobtainthepolesand
twotothreemonthsfortheirconstructionaftercompletionofanagreementwiththe
DBTiscompleted.TheFederalAviationAdministrationhasprovidedtheirapprovalof
thepolesandthepoleshavebeenorderedandarecurrentlyexpectedtobedeliveredin
JanuarywithascheduledstartdateofconstructioninFebruary.Theriskatpresentwould
bethatsomethingwouldoccurthatthepoleswouldnothaveatimelydelivery.Duke
hasbeenworkingdirectlywiththeWalshConstructionTeamtocoordinatetheirwork
schedulewiththeprojectconstructionschedule.Theriskforanimpactfromdelaysfor
thisutilityworkseemslessatthiscurrentdate;however,riskhasbeenassessedata
potentialclaimofthreemonths.


RiskSummary:
DukeEnergyPoles

$0minimum;

$7.2Mmaximum


5) Projectwide,EnvironmentalChallengesforProject
AnearliersuitfiledjointlybytheNationalTrustandRiverFieldswasresolvedin
January2013,andstipulationsresultingfromthatsuitarebeingimplemented. Alegal
suitfiledbytheCoalitionfortheAdvancementofRegionalTransportation(CART)was
dismissedinJuly,2013.InOctober,2013,filedanappealtotheirsuit.TheFHWARisk
Analysisidentifiedthisasapotentialrisk,butassessednovaluetoit,astheSFEIS
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wouldaddressandidentifyacceptablealternativesforprojectconstruction.While
ongoing,thereisnoindicationthatthesuitwouldresultinprojectdelays.


RiskSummary:
ContinuedLegalChallenges


None


11.DTrafficDiversion



AsubstantialeffortwasundertakentorefinetheKIPDAtraveldemandmodelaspartofthe
supplementalFEISanalysisfortheproject.WhiletheKIPDAmodelsimulatesa24hourperiod,the
newmodeldevelopedaspartoftheSFEISprocessfortheProjectdividesthedayintofourperiods
toprovideamoredetailedsnapshotoftrafficpatternsduringtheAMpeak,midday,PMpeak,and
evening/nighttimeperiods.Extensivedatacollectionwasundertakentoensurethemodelproperly
representstrafficpatternsastheyoccurtoday,basedonthemostuptodatedataavailable.
Updatedsocioeconomicdatawereincorporatedaswell.Specialattentionwasgiventomodeling
truckandtransitmodes,separatefromcars.Experiencewithtollinginterstatetypefacilitiesshows
thattrucksdonotdiverttolocalstreetstoavoidpayingtollsbecauseoftheincreasedcostandthe
additionaltimeaddedtothetrip.
Becauseregionaltraveldemandmodelsarenotdesignedtoapplytoindividualstreetsegments,a
screenlineanalysiswasusedtoidentifytrendsalongmajorcorridors.A“screenline”isan
imaginarylinedrawnacrossagroupofstreets.Trafficvolumesonthesestreetsaresummedand
comparisonsareanalyzedfordifferentimprovementscenarios.Bycomparingthedifference
betweentrafficflowsalongascreenlinebetweenthedifferingscenarios,trendsintrafficpatterns
areidentified.Anincreaseinthenumberoftripsacrossascreenlinerepresentsthetotalincrease
thatisdistributedalongallofthestreetsthatareincludedinthescreenline.Theincreaseisnot
identifiedasanincreaseatasinglepoint,butratherisdistributedinsomeproportionacrossthe
affectedstreets.
Inexaminingthepotentialfortrafficdiversionawayfromthetollinglocations,itshouldbe
understoodtheexistingwestendI64BridgeovertheOhioRiverandtheClarkMemorialBridge
(US31andalsoknownasthe2nd StreetBridge),whichserveslocaltrafficbetweenJeffersonville
andClarksvilletoLouisvilleandislocatedimmediatelytothewestoftheexistingKennedyBridge,
arebothtoremainastollfreebridges.I64isconnectedinIndianafromI265whichtiestoI65
immediatelynorthofthenorthernconstructionfortheproject.InKentucky,I64extendsfromits
entrypointatthewestendofLouisvilleandextendsthroughtheKennedyInterchange.
DivertingnorthboundlocaltrafficwillgenerallyfollowI64alongtheriverfrontofWestLouisvilleto
reachthetollfreeI64ShermanMintonBridge.Anadditional6,000to8,000vehiclesareprojected
todivertalongthissectionofinterstate.Thisisnotprojectedtohaveamajorimpactonthe
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capacityoftheinterstate.OncecrossingtheShermanMinton,trafficwouldcontinuetothenorth
andeastalongI265toitstieinatI65.SimilarlysouthboundI65trafficinIndianacandivertalong
I265totheShermanMintonBridgeandbackeastwardalongtheLouisvilleWaterfronttoI65.
TrafficmakingmorelongdistancetripsonI65canfurtherdivertfromtheShermanMintonBridge
alongI264southwardandconnectingbacktoI65insouthernLouisvilleneartheLouisville
InternationalAirport.
SomediversionisalsolikelyfromNewAlbanyandwesternClarksvilleinIndiana.Sometrafficthat
hastraditionallytraveledeastwardlytoI65isnowlikelytodivertwestwardtothetollfree
ShermanMinton.Trafficprojectionsshowamaximumdiversionof922vehiclesperdayalongthe
sixmajorcitystreetstraversingNewAlbany.Thistranslatestoapproximatelyoneadditional
vehicleperminuteperlane,whichaddnooperationalaffectstotheexistingtrafficflow,asall
roadwaysystemshaveamplecapacity.
AstheClarkMemorialBridge(US31)isinimmediateproximitytotheI65corridor,somediversion
oflocaltrafficwouldbeexpectedalongthatcorridortoavoidthetollingonI65.TheClark
MemorialBridgecarriesfourlanesacrossthebridge.Severalroutesareavailablefortrafficto
divertfromthelocalstreets.DuringtheAMpeakperiod,whichisthelargestincreaseofhourly
volumeswhencomparedtotheoriginalFEISalternativethatdidnotincludetolling,thebridge
wouldcarryapproximatelytenadditionalcarsperminuteorapproximately23carsperlaneper
minute.Operationally,thisincreaseoftrafficwouldcreatesomeadditionaldelayintryingtoclear
the2nd StreetsignalsatMainStreetinLouisville.Duringnonpeakperiods,trafficwillmovefreer
whichwillallowadditionaldiversionfromI65.Approximately7000carsareexpectedtodivergeto
theUS31Bridgeduringanaverage24hourperiod.Significantroadwaysexistwithinboththe
DowntownLouisvilleandtheClarksvilleandJeffersonvillesystemstoallowdispersionofthe
additionaltrafficalongtheexistingroadwayswithoutanyadditionaloperationaleffectstothose
systems.
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SECTION12




CONCLUSION

TheGEChaspreparedthisdocument inaccordancewiththebestcurrentinformationavailable
andisaccuratewithinacceptableparameters. Costestimatesareprovidedinaccordancewithbids
receivedfromtheassociateddesignbuildteambids. Othercostshavebeendevelopedin
accordancewithacceptablepracticesforestimatingthosefinancialelements. Themitigationplan
andcontingenciesarereasonableandadequateforprojectsofthistype. Theconstruction
scheduleprovidedisinaccordancewiththescheduleprovidedwiththedesignbuildteam’s
proposal. Failuretomeetthecompletiondatewillresultinsubstantialfinancialpenaltiestothe
designbuildcontractor.
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APPENDIXA


GeometricDesignCriteria






GeometricDesignCriteria
GENERAL
TheDBT’sshalldesignandconstructallroadwaygeometricsinaccordancewiththerequirementsfor
theProject,includingtheMandatoryStandardsandProjectspecificrequirements.Thedesignshall
followthatdepictedintheConceptualPlansandthecriteriaoutlinedinthissection.TheDowntown
CrossingconsistsofdesignandconstructionoftheKennedyInterchangeandthesouthernapproaches
totheI65OhioRiverbridgecrossings(Section1)andthenewI65northboundOhioRiverbridge
crossingandtheexistingJohnF.KennedyBridgeconversion(Section2)shallmeetorexceedthe
MandatoryStandards,Projectpermits,andanyotherKentuckyKYTCpoliciesnotdefinedhere.The
designandconstructionofthenorthernapproachestotheI65OhioRiverbridgecrossings(Section3)
shallmeetorexceedtheMandatoryStandards,Projectpermits,andanyotherINDOTpoliciesnot
definedhere.
TheEastEndCrossingconsistsoftheKentuckyapproach(Section4)includesafourlanereconstruction
ofKY841fromI71toUS42,anauxillarylanewillalsobeconstructedbetweenI71andUS42ineach
direction,andnewfourlaneconstructionfromUS42tothenewOhioRiverEastEndBridge,providing
twolanesineachdirection,foradistanceofapproximately3.4miles.Theconstructionincludesan
approximately2000footlongtunnelbeneathUS42andthehistoricDrumanardEstate,withtwotunnel
bores,eachcarryingtwolaneswithshoulderswithonefornorthboundandoneforsouthboundtraffic.
ThenewconstructionwillalsocontinuethefourlaneconstructionwithabridgeoverHarrodsCreekand
RiverRoadandapproachspanstothenewOhioRiverBridgethattraversesTransylvaniaBeachRoad.
Section4hasbeenbrokenoutintoSections4Aand4B.Section4AconsistsofthereconstructionofKY
841fromtheI71connectionstothenortherlyabutmentoftheproposedHarrodsCreek/RiverRoad
bridge(approx.Sta.149+77.99northboundand149+37.99southbound).Section4Bconsistsof
continuingtheextensionofKY841fromthenortherlyabutmentoftheproposedHarrodsCreek/River
RoadbridgetothenorthtothelimitsoftheKentuckyApproachwhereittiesintotheEastEndBridge
overtheOhioRiver.TheEastEndBridge(Section5)sectionconsistsoftheconstructionofanew
approximately2,500–footlong4lanecable–stayedbridgeovertheOhioRiver,whichwillbecapable
ofbeingrestripedtoprovidesixlanesinthefuturewhentrafficdemands.Thebridgewillalsoprovidea
13footwidecombinedpedestrianandbicyclepathwayonthesouthwesterlysideofthebridge.The
Indianaapproach(Section6)consistsofafourlaneextensionofSR265fromSR62tothenewEastEnd
bridge,providingtwolanesineachdirection,foradistanceofapproximately4.1miles.Theinterchange
atSR265andtheSR62/PortRoadwillbereconstructedandanewfulldiamondinterchangewillbe
constructedatanextensionofOldSalemRoad.
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MANDATORYSTANDARDS
ThegeometricdesignoftheprojectshallconformtotherequirementsfordesigninINDOT,KYTC,FHWA
andAASHTOpublications.Unlessspecifiedotherwise,allMandatoryStandardslistedorreferenced
hereinshallbeinterpretedasthecurrenteditionadoptedbytheKYTCandtheINDOT.

PERFORMANCEREQUIREMENTS
TheDBT’sareresponsibleforthequality,accuracy,andcompletenessofthedesignandadherencetoall
criteriaidentifiedintheprojectdocuments.IftheDBT’selectstosubmitanInnovativeTechnical
Concept(ITC),thatconceptshallmeetorexceedtherequirementsfornumberoflanes,levelsofservice,
weaving,merging,averagespeedanddelaysidentifiedintheConceptualPlansandtheInterchange
JustificationStudy(IJS).

DESIGNEXCEPTIONS
Sections1and2
ForSections1and2,designexceptionsshallnotbeallowedinthedesignofthisProject.The13
controllingcriteriafordeterminingadesignexceptionwithintheSections1and2Projectlimitsare
definedintheKYTCDesignManual.
Section3
ForSection3,level1designexceptionsshallnotbeallowedinthedesignofthisProject.Level1design
criteriaaredefinedintheIDM.IntersectionsightdistancecriteriashallalsobesatisfiedfortheProject
exceptasnotedbelow.
A. 6thStreet:RightturnsouthboundBroadwayStreettowestbound6thStreet:Thereisadesign
exceptionrequiredintheConceptualPlansforintersectionsightdistance.Thelineofsightfor
therightturnfromsouthboundBroadwayStreettowestbound6thStreetforbothpassenger
carsandtrucksextendsoutsideoftheexistingRightofWay.Thisconditioncurrentlyexistsat
thislowspeedurbanintersection.
Toretainthiscondition,theDBTshallpreparealevel2designwithLocalAgencyconcurrencein
accordancewiththeIDM.
Sections4,5and6
AlldesignDeviationsordesignexceptionsfromProjectStandardsshallbesubmittedtoIFAforreview
andapprovalinaccordancewiththeIDM.AllrequestsforDeviationsandexceptionsshallbesubmitted
withajustificationreportdetailingthereasonstoretainanonstandardorsubstandardfeatureorfor
providinganimprovementthatdoesnotbringthefeatureuptostandard.Requestsfordesign
DeviationsandexceptionsshallbesubmittednotlaterthantheStage1DesignReviewandapprovedby
IFA,inwriting,beforetheaffectedDesignUnitswillbeReleasedforConstruction.
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DESIGNCRITERIA
RefertotheRFPProjectScopedocumentforboththeDowntownCrossingandtheEastEndCrossing
forthefunctionalclassificationandrequireddesignspeedsforeachfacility,sightdistance,curvature,
andsuperelevationshallmeettherequiredcriteriafordesignspeedsofeachroadwayexceptfor
horizontalstoppingsightdistanceonSection1ramps,atlocationscontrolledbyabarrierwallonthe
insideofacurve;a35mphdesignspeedmaybeused.Acceleration/decelearationlanelengths,taper
rates,lanebalance,etc.shallmeetAASHTOguidelines.


Section1
LaneWidths:
Interstate
Ramps 


AdamsStreet


























12footlanes
Varies;15footforsinglelaneramp
12footmultiplelaneramp
16footlane


NormalLaneCrossSlope:
Interstate





2percent
Ramps 





2percent
AdamsStreet 




2percent

ShoulderWidths*:
MainlineInterstateswithMedianBarriers

12footBothSides
OneLaneRamps




6footLeft

8footRight
TwoLaneRamps




8footLeft

12footRight
Three(ormore)LaneRamps 


12footBothSides

*Shoulderwideningmayberequiredtomeethorizontalstoppingsitedistancerequirementson
structureswherestoppingsitedistanceiscontrolledbystructurebarrierwalls.

Grades:
Interstate





4percentMaximum
Ramps 





6percentMaximum

VerticalClearances:
InterstatesandInterstatetoInterstateRamps 
16foot–6inchMinimum








Arterial*





16foot–6inchMinimum
Collector





14foot–6inchMinimum
Local 





14foot–6inchMinimum
Railroads





23foot–0inchMinimum
OverheadSignsandTrusses



18foot–0inchMinimum



17foot–0inchMinimum
PedestrianOverpasses 
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*Foranewarterialbridge,a14foot–6inchminimumclearancemaybeusedwhenanalternatefacility
witha16foot–0inchclearanceisavailable.
Superelevation:
Duetothelargenumberofbridgesandbeinganurbanlocation,themaximumsuperelevationratefor
allfacilitieswithintheSection1Projectlimitsshallbe6percent.
Superelevationtransitionscanbeaccomplishedinavarietyofmethods,generallyrangingfromone
thirdofthetransitioninthecurvetoallofthetransitiononthetangentprecedingthecurve.The
KentuckyStandardDrawingsshowallofthetransitiononthetangentformultilanefacilities,butone
thirdinthecurvefortwolaneroadways.TheAASHTO“APolicyonGeometricGuidelinesforHighways
andStreets”includesdiscussionnotingthatvariousfacilitiesutilizevariousmethods,butalsogivea
tableofsuggestedmethods.
Thefollowingcriteriashallbeutilizedfordesign:
A. Interstatefacilitieswiththreelanesrotatedaboutagradepoint;85percentontangent,15
percentincurve(fromAASHTO“APolicyonGeometricGuidelinesforHighwaysandStreets”
table).
B. Interstatefacilitieswithtwolanesrotatedaboutagradepoint;80percentontangent,20
percentincurve(fromAASHTO“APolicyonGeometricGuidelinesforHighwaysandStreets”
table).
C. AllotherrampsandCollectorDistributor’s(notincludingcitystreetsystem);67percenton
tangent,33percentincurve(minimumnotedinAASHTO“APolicyonGeometricGuidelinesfor
HighwaysandStreets”discussion).
D. CitystreetsystemmustbecoordinatedwithLouisvilleJeffersonCountycriteria.(Duetolow
designspeedsintheurbanarea,andexistingconditions,superelevationisnotgenerally
requiredonthecitystreets.)
MandatoryGeometricElements
Inadditiontomeetingtheabovecriteria,fourspecificfeaturesareconsideredmandatorytoaddress
historicaltrafficoperationandsafetyissueswithintheKennedyInterchange.
A. TheeliminationofthecurrenttrafficweavingmovementsfromI64westboundandI71
southboundtoI65northboundandsouthbound.
B. TheeliminationofthecurrenttrafficweavingmovementsfromI65northboundand
southboundtoI64eastboundandI71northbound.
C. Introductionof“CollectorDistributor”(CD)systemsonI65betweenI64andtheLibertyStreet
andadjacentstreets,interchange.
D. TheeliminationoftheweavewithI64westboundmovementsforStoryAvenueentranceramp
movementstoI65.
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OtherMandatoryElements
Thelowshoulderpointelevationofinterstatemainlinesandinterstatetointerstateramps,exceptfor
thoseroadwaysprotectedbytheleveesystem,shallbeaminimumofonefootabovethebaseflood
elevation(100yearflood).


Section2
TheDBTshallutilizetheINDOTdesigncriteriaforProjectSection3ramps1and2(I65northboundexit
ramptoCourtAvenueandCourtAvenueentranceramptoI65southbound)thatarewithintheSection
2Projectlimits.


GeometricDesignCriteriaforSection2

I65
CrossSection



TravelLaneWidth

12’

ShoulderWidthRight(Barrier)

12’2c,±9’5¾”2a

ShoulderWidthLeft(Barrier)

12’2c,±9’5¾”2a

TravelLaneNormalCrossSlope

2%

ShoulderNormalCrossSlope

2%

HorizontalAlignment



Maximumsuperelevationrate2b
VerticalAlignment




MinimumGrade

0.5%

MaximumGrade

4.0%

VerticalClearance(Minimum)
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I65
CollectorUnder

14’6”

LocalUnder

14’6”

OverheadSignsandTrusses

18’0”

BridgeWidth



NewBridgeorReconstructedBridge

Fullpavedapproach
roadwaywidth


ExistingBridgetoRemaininPlace

Fullpavedapproach
roadwaywidth





Notes:
2a.TheexistingJohnF.Kennedy(JFK)Bridgeouttooutdeckwidthis
94’3”.
2b.UtilizeSection1designcriteriaatthesouthendofbothI65Ohio
RiverBridges.
2c.ThenewI65northboundOhioRiverbridgeshallhave12’wide
shoulders.Provide12’wideshouldersontheapproachestothe
existingJFKBridge.ProvidetaperadjacenttotheexistingJFKBridge
tomatchitsproposedshoulderwidth.


Section3
AllinterstatefacilitieswithintheSection3Projectlimitsshallmeetdesirabledesigncriteriaasdefinedin
theIDMexceptasshownbelow:
LaneWidths:
Interstate
US31 
Ramps 


LocalStreets
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12footlanes
12footlanes
Varies;16footforsinglelaneramp
12footformultiplelaneramp
12footdesirable,11footminimum
RightTurnLanes:12footdesirable,11foot
minimum
LeftTurnlanes:16footdesirable,12foot
minimum
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NOTE:LanewidthsforLocalStreetsshallnotbe
lessthanexistinglanewidthsattieinpoints.

Curboffset/gutterwidth:LeftandRightand
intermittentmediancurb:2Footminimum
Continuousmedian:2footdesirable,1foot
minimum

ShoulderWidths:
MainlineInterstateswithMedianBarriers

12footLeft

10footRight*
OneLaneRamps




4footLeft*

8footRight*
MultiLaneRamps




4footLeft*

10footRight*
US31 





6footLeft

6footRight

*Whereshoulderislocatedadjacenttoroadsidebarrier,theshoulderwidthslistedaboveshallbe
increasedby2footminimum.

Shoulderwideningmayberequiredtomeetsightdistancerequirementswherethesightdistanceis
controlledbyroadsidebarrier.

Grades:
Interstate





4percentMaximum
Ramps 





6percentMaximum







7percentMaximumondowngrade

VerticalClearances:
InterstatesandInterstatetoInterstateRamps 
16foot–6inchMinimum
Arterial*





16foot–6inchMinimum
Collector





14foot–6inchMinimum
Local 





14foot–6inchMinimum
Railroads





23foot–0inchMinimum
Overheadsigns 




17foot–6inchMinimum
Signals 





17foot–0inchMinimum

*Foranewarterialbridge,a14foot–6inchminimumclearancemaybeusedwhenanalternatefacility
witha16foot–0inchclearanceisavailable.
Superelevation:
WithintheSection3Projectlimits,themaximumsuperelevationrateforI65is8percentwithallother
facilitiesbeing6percent.
Superelevationtransitionscanbeaccomplishedinavarietyofmethods,generallyrangingfromone
thirdofthetransitioninthecurve(onehalfmaximum)toallofthetransitiononthetangentpreceding
thecurve.TheIDMshowsarangeof80percentto90percentofthetransitiononthetangentformulti
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laneand70percentto80percentonthetangentfortwolaneroadways.TheAASHTO“APolicyon
GeometricGuidelinesforHighwaysandStreets”includesdiscussionnotingthatvariousfacilitiesutilize
variousmethods,butalsogiveatableofsuggestedmethods.
Thefollowingcriteriashallbeutilizedforthedesign:
ThecitystreetsystemmustbecoordinatedwithCityofJeffersonvilleandTownofClarksvillecriteria.
(Duetolowdesignspeedsintheurbanarea,andexistingconditions,superelevationisnotgenerally
requiredonthecitystreets)
MandatoryGeometricElements
Inadditiontomeetingtheabovecriteria,thefollowingfeaturesareconsideredmandatorytoaddress
trafficoperationandsafetyissueswithintheIndianaApproachtotheOhioRiverbridges.
Maintain“Flyover”AccessforUS31northboundtoI65northboundandnorthboundfrontageroad
Extend6thStreetacrossI65withaccesstoI65northboundandsouthbound


Section4
AllinterstatefacilitieswithintheSection4Projectlimitsshallmeetdesirabledesigncriteria.Within
Section4A(southernmost)KYTCStandardswillbeusedandwithinSection4B(northernmost)IDM
Standardswillbeused.
LaneWidths:
Mainline





12footlanes
Ramps(singlelane)




15foot
Ramps(twolane)




24foot

ShoulderWidths:
Mainline





12footLeft* 
10footRight*
Mainline(tunnel)




4footLeft*

12footRight*
Ramps(singlelane)




4footLeft*

8footRight*
Ramps(twolane)




4footLeft*

10foot*

*Whereshoulderislocatedadjacenttoroadsidebarrier,theshoulderwidthslistedaboveshallbe
increasedby2footminimum.

Grades:
Mainline





4percentMaximum
Ramps 





4percentMaximum

VerticalClearances:
Mainline





16foot–6inchMinimum
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MainlineTunnel




17foot
Ramps 





16foot–6inchMinimum
Arterial





16foot–6inchMinimum
Collector





14foot–6inchMinimum
Local 





14foot–6inchMinimum
Overheadsigns 




17foot–6inchMinimum
Signals 





17foot–0inchMinimum


Superelevation:
WithintheSection4Projectlimits,themaximumsuperelevationratefortheFreewayis8percentwith
allotherfacilities,includingstructures,being6percent.

Superelevationtransitionscanbeaccomplishedinavarietyofmethods,generallyrangingfromone
thirdofthetransitioninthecurve(onehalfmaximum)toallofthetransitiononthetangentpreceding
thecurve.TheIDMshowsarangeof80percentto90percentofthetransitiononthetangentformulti
laneand70percentto80percentonthetangentfortwolaneroadways.TheAASHTO“APolicyon
GeometricGuidelinesforHighwaysandStreets”includesdiscussionnotingthatvariousfacilitiesutilize
variousmethods,butalsogiveatableofsuggestedmethods.


Section5
AllinterstatefacilitieswithintheSection5Projectlimitsshallmeetdesirabledesigncriteriaasdefinedin
theIDMexceptasshownbelow:
LaneWidths:
Mainline





12footlanes

ShoulderWidths:
Mainline





12footLeft

12footRight

Grades:
Mainline





0.5percentMinimum







3.0percentMaximum

VerticalClearances:
Mainline





71footaboveOhioRivernormalpoolstage







18footoverUpperRiverRoad

Superelevation:
WithintheSection5Projectlimits,themaximumsuperelevationratefortheFreewayis6percent.
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Superelevationtransitionscanbeaccomplishedinavarietyofmethods,generallyrangingfromone
thirdofthetransitioninthecurve(onehalfmaximum)toallofthetransitiononthetangentpreceding
thecurve.TheIDMshowsarangeof80percentto90percentofthetransitiononthetangentformulti
laneand70percentto80percentonthetangentfortwolaneroadways.TheAASHTO“APolicyon
GeometricGuidelinesforHighwaysandStreets”includesdiscussionnotingthatvariousfacilitiesutilize
variousmethods,butalsogiveatableofsuggestedmethods.


Section6
AllinterstatefacilitieswithintheSection6Projectlimitsshallmeetdesirabledesigncriteriaasdefinedin
theIDMexceptasshownbelow:
LaneWidths:
Mainline





12footlanes
Ramps(singlelane)




16foot
Ramps(twolane)




24foot
SR62 





12foot

ShoulderWidths:
Mainline





4footLeft*

12footRight*
Ramps(singlelane)




4footLeft*

8footRight*
Ramps(twolane)




4foot*
10footRight*
SR62 





NA


10footRight*
*Whereshoulderislocatedadjacenttoroadsidebarrier,theshoulderwidthslistedaboveshallbe
increasedby2footminimum.

Grades:
Mainline





4percentMaximum







0.3percentMinimum
Ramps 





5percentMaximum
SR62 





5percentMaximum








VerticalClearances:
Mainline





16foot–6inchMinimum
Ramps 





16foot–6inchMinimum
Arterial





16foot–6inchMinimum
Collector





14foot–6inchMinimum
Local 





14foot–6inchMinimum
Railroads





23foot–0inchMinimum
Overheadsigns 




17foot–6inchMinimum
Signals 





17foot–0inchMinimum
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Superelevation:
WithintheSection6Projectlimits,themaximumsuperelevationratefortheFreewayis8percentwith
allotherfacilitiesbeing6percent.
Superelevationtransitionscanbeaccomplishedinavarietyofmethods,generallyrangingfromone
thirdofthetransitioninthecurve(onehalfmaximum)toallofthetransitiononthetangentpreceding
thecurve.TheIDMshowsarangeof80percentto90percentofthetransitiononthetangentformulti
laneand70percentto80percentonthetangentfortwolaneroadways.TheAASHTO“APolicyon
GeometricGuidelinesforHighwaysandStreets”includesdiscussionnotingthatvariousfacilitiesutilize
variousmethods,butalsogiveatableofsuggestedmethods.
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APPENDIXB


TypicalSections








DOWNTOWNCROSSING
I65KENTUCKY



SouthernTiein




WithinInterchange(nonbifurcated)


NBWithinInterchange(bifurcated)
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I65KENTUCKY

SBWithinInterchange(bifurcated)



NBAtRiverBridgeApproach


SBAtRiverBridgeApproach
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I65RiverBridges




NBRiverBridge



SBRiverBridge
(ExistingKennedyBridge)
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I65INDIANA



NBAtRiverBridgeApproach(bifurcated)





SBAtRiverBridgeApproach(bifurcated)






WithinInterchangeAreas(nonbifurcated)
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I64KENTUCKY


I64EastBound–2Lanes




I64EastBound–3Lanes




I64WestBound–EasternTiedown

AppendixB–TypicalSections




PageB5ofB16



I64KENTUCKY




I64WestBound–2Lanes




I64WestBound–3Lanes
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I71KENTUCKY







WideningandOverlay
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RAMPSKENTUCKY





SingleLaneRamps




MultiLaneRamps
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RAMPSINDIANA




SingleLaneRamps





MultiLaneRamps



AppendixB–TypicalSections






PageB9ofB16



EASTENDCROSSING
Freeway–Kentucky
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Freeway–RiverCrossing





Freeway–Indiana
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RampsKentucky
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RampsIndiana



SingleLaneRamps





MultiLaneRamps
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StateRoute62









AppendixB–TypicalSections
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APPENDIXC


PavementDesignCriteria








PavementDesignCriteria


DOWNTOWNCROSSING
MainlineandShoulders
TheasphaltpavementalternateonI65,I64,I71mainlineandshouldersshallbeasfollows:
A. Kentucky:
I. DrivingLanes
a. 1.25inchesCL4AsphSurf0.38APG7622
b. 4.0inchesCL4AsphBase1.0DPG7622
c. 4.25inchesCL4AsphBase1.0DPG6422
d. 4.5inchesCL4AsphBase1.0DPG6422
e. 4inchesDrainageBlanketTypeIIAsph
f. AsphaltCuringSeal(1.6lb/sqyd);SandforBlotter(5lb/sqyd)
g. 4inchesDGABase
h. AsphaltCuringSeal(2.0lb/sqyd);SandforBlotter(5lb/sqyd)
i. 12inchesCementStabilizedRoadbed(Cement6%byweight@108lb/cuyd)

II. Shoulders(Shoulderslessthan6feetinwidthcanusedrivinglanedesign)
a. 1.25inchesCL3AsphSurf0.38DPG6422
b. 4.0inchesCL3AsphBase1.0DPG6422
c. 4.25inchesCL3AsphBase1.0DPG6422
d. 4.5inchesCL3AsphBase1.0DPG6422
e. 4inchesDrainageBlanketTypeIIAsph
f. AsphaltCuringSeal(1.6lb/sqyd);SandforBlotter(5lb/sqyd)
g. 4inchesDGABase
h. AsphaltCuringSeal(2.0lb/sqyd);SandforBlotter(5lb/sqyd)
i. 12inchesCementStabilizedRoadbed(Cement6%byweight@108lb/cuyd)
B. Indiana:
a. 165lb/sydQC/QAHMA,5,76,Surface,9.5mm,on
b. 275lb/sydQC/QAHMA,5,76,Intermediate,19.0mm,on
c. 440lb/sydQC/QAHMA,5,64,Base,25.0mm,on
d. 300lb/sydQC/QAHMA,5,76,Intermediate,OG19.0mm,on
e. 440lb/sydQC/QAHMA,5,64,Base,25.0mm,on
f. SubgradeTreatment,TypeIA.UnderdrainsperIDMchapter52.

AppendixC–PavementDesignCriteria





PageC1ofC9


TheconcretepavementalternateonI65,I64,I71mainlineandshouldersshallbeasfollows:
A. Kentucky:
I.
DrivingLanes
a. JPCPavement12inches
b. 6inchesCrushedStoneBase
c. AsphaltCuringSeal(2.0lb/sqyd);SandforBlotter(5lb/sqyd)
d. 12inchesCementStabilizedRoadbed

II.
Shoulders
a. JPCShoulder12Inches(Allshouldersshallhavedowelbarsinthetransversejoints)
b. 6inchesCrushedStoneBase
c. AsphaltCuringSeal(2.0lb/sqyd);SandforBlotter(5lb/sqyd)
d. 12inchesCementStabilizedRoadbed(Cement6%byweight@108lb/cuyd)
B. Indiana:
a. 14inchesPlainJointedQC/QAPCCPwithtiedQC/QAPCCPshouldersandD1joints
spacedat15feetwith1.5”diameterdowelbars,on
b. SubbaseforPCCP,on
c. SubgradeTreatment,TypeIA.UnderdrainsperIDMchapter52
Ramps
TheasphaltpavementalternateonI65,I64,I71rampsandshouldersshallbeasfollows:
A. Kentucky(AllRampshoulderscanusethemainlineshoulderdesignabove):
a. 1.25inchesCL4AsphSurf0.38APG7622
b. 4.0inchesCL4AsphBase1.0DPG7622
c. 4.25inchesCL4AsphBase1.0DPG6422
d. 4.5inchesCL4AsphBase1.0DPG6422
e. 4inchesDrainageBlanketTypeIIAsph
f. AsphaltCuringSeal(1.6lb/sqyd);SandforBlotter(5lb/sqyd)
g. 4inchesDGABase
h. AsphaltCuringSeal(2.0lb/sqyd);SandforBlotter(5lb/sqyd)
i. 12inchesCementStabilizedRoadbed(Cement6%byweight@108lb/cuyd)
B. Indiana(RampandShoulders)
I. Ramps1,2,3,4,6fromRamp8AtoUS31,7,8,10,11,12,17,18fromStansiferAve.to
Ramp20andUS31
a. 165lb/sydQC/QAHMA,2,64,Surface,9.5mm,on
b. 275lb/sydQC/QAHMA,2,64,Intermediate,19.0mm,on
c. 250lb/sydQC/QAHMA,5,76,Intermediate,OG19.0mm,on
d. 385lb/sydQC/QAHMA,2,64,Base,19.0mm,on
e. SubgradeTreatment,TypeIA.UnderdrainsperIDMchapter52.
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II. Ramps8A,9,14,19and6fromRamp15toRamp8A
a. 165lb/sydQC/QAHMA,3,70,Surface9.5mm,on
b. 275lb/sydQC/QAHMA,3,70,Intermediate,19.0mm,on
c. 250lb/sydQC/QAHMA,5,76,IntermediateOG19.0mm,on
d. 385lb/sydQC/QAHMA,3,64,Base,19.0mm,on
e. SubgradeTreatment,TypeIA.UnderdrainsperIDMchapter52.
III. Ramps5,13,and15
a. 165lb/sydQC/QAHMA,4,76,Surface,9,5mm,on
b. 275lb/sydQC/QAHMA,4,76,Intermediate19.0mm,on
c. 330lb/sydQC/QAHMA,4,64,Base19.0mm,on
d. 250lb/sydQC/QAHMA,5,76,IntermediateOG19.0mm,on
e. 330lb/sydQC/QAHMA,4,64,Base19.0mm,on
f. SubgradeTreatment,TypeIA.UnderdrainsperIDMchapter52.
IV. Ramps20,18fromRamp20toRamp15and21northofRamp20
a. 165lb/sydQC/QAHMA,4,76,Surface,9,5mm,on
b. 275lb/sydQC/QAHMA,4,76,Intermediate19.0mm,on
c. 385lb/sydQC/QAHMA,4,64,Base19.0mm,on
d. 250lb/sydQC/QAHMA,5,76,IntermediateOG19.0mm,on
e. 385lb/sydQC/QAHMA,4,64,Base19.0mm,on
f. SubgradeTreatment,TypeIA.UnderdrainsperIDMchapter52.
V. Ramp21fromRamp20toI65SB(entranceramp)
a. 12.5inchesPlainJointedQC/QAPCCPwithtiedQC/QAPCCPshouldersand1.5in
diameterDowelBarsandD1jointsspacedat15feet,on
b. SubbaseforPCCP,on
c. SubgradeTreatment,TypeIA.UnderdrainsperIDMChapter52

TheconcretepavementalternateonI65,I64,I71rampsandshouldersshallbeasfollows:
A. Kentucky:
I. DrivingLanes
a. JPCPavement12inches(Allshouldersshallhavedowelbarsinthetransversejoints)
b. 6inchesCrushedStoneBase
c. AsphaltCuringSeal(2.0lb/sqyd);SandforBlotter(5lb/sqyd)
d. 12inchesCementStabilizedRoadbed(Cement6%byweight@108lb/cuyd)

II. Shoulders
a. JPCShoulder12inches(Allshouldersshallhavedowelbarsinthetransversejoints)
b. 6inchesCrushedStoneBase
c. AsphaltCuringSeal(2.0lb/sqyd);SandforBlotter(5lb/sqyd)
d. 12inchesCementStabilizedRoadbed(Cement6%byweight@108lb/cuyd)
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B. Indiana:(RampsandShoulders)
I. Ramps1,2,3,4,6,7,8,10,11,12,17,18fromStansifertoRamp20,8A,9,14,19,andUS31
a. 9.5inchesPlainJointedQC/QAPCCPwithtiedQC/QAPCCPshouldersand1.25in
diameterDowelBarsandD1jointsspacedat15feet,on
b. SubbaseforPCCP,on
c. SubgradeTreatment,TypeIA.UnderdrainsperIDMChapter52.
II. Ramp5,13and15
a. 10.0inchesPlainJointedQC/QAPCCPwithtiedQC/QAPCCPshouldersand1.5in
diameterDowelBarsandD1jointsspacedat15feet,on
b. SubbaseforPCCP,on
c. SubgradeTreatment,TypeIA.UnderdrainsperIDMChapter52.
III. Ramps18fromRamp20toRamp15,20and21
a. 12.5inchesPlainJointedQC/QAPCCPwithtiedQC/QAPCCPshouldersand1.5in
diameterDowelBarsandD1jointsspacedat15feet,on
b. SubbaseforPCCP,on
c. SubgradeTreatment,TypeIA.UnderdrainsperIDMChapter52

LocalStreets
Thepavementdesignforlocalstreetsshallbeasfollows:
A. Kentucky(NoalternatedesignforlocalstreetsinLouisville):
a. 1.5inchesCL3AsphSurf0.38BPG6422
b. JPCPavement9inches
c. 6inchDGABase
B. IndianawithUnderdrains:
I. CourtAve(CurbedSection)
a. 165lb/sydQC/QAHMA,2,64,Surface,9.5mm,on
b. 275lb/sydQC/QAHMA,2,64,Intermediate,19.0mm,on
c. 300lb/sydQC/QAHMA,5,76,Intermediate,OG19.0mm,on
d. 330lb/sydQC/QAHMA,2,64,Base,19.0mm,on
e. SubgradeTreatment,TypeIA.UnderdrainsperIDMchapter52.
II. 10thStandStansiferAve(CurbedSection)
a. 165lb/sydQC/QAHMA,4,76,Surface,9.5mm,on
b. 275lb/sydQC/QAHMA,4,76,Intermediate,19.0mm,on
c. 300lb/sydQC/QAHMA,5,76,Intermediate,OG19.0mm,on
d. 385lb/sydQC/QAHMA,4,64,Base,19.0mm,on
e. SubgradeTreatment,TypeIA.UnderdrainsperIDMchapter52.
C. IndianawithoutUnderdrains:
I. 6thSt,MissouriAve,LSR1fromCourtAveto6thSt(CurbedSections)

AppendixC–PavementDesignCriteria





PageC4ofC9


a.
b.
c.
d.

165lb/sydQC/QAHMA,2,64,Surface,9.5mm,on
275lb/sydQC/QAHMA,2,64,Intermediate,19.0mm,on
660lb/sydQC/QAHMA,2,64,Base,19.0mm,on
SubgradeTreatment,TypeXX.

GeneralNotes(Kentucky)
1. Cementsubgradestabilizationshallextendfromshoulderbreaktoshoulderbreakonalltypical
sectionsrequiringtreatment.
2. Asphaltsealrequiredfromoutsideedgeofpavedshoulderstoapointtwofeetdowntheditch
orfillslope.Twoapplicationsofthefollowing:
a. AsphaltCuringSeal
2.4lb/sqyd
b. AsphaltSealAggregate 20lb/sqyd(SizeNo.8or9M)
3. TheMaterialTransferVehicle(MTV)willberequiredforplacementofallasphaltbaseand
surfacecoursesonmainlineI64,I65andI71.TheMTVwillalsoberequiredonallsystem
rampsunlesswaivedbytheEngineerduetoconstructabilityissues.
4. AlllongitudinaljointsincludingshoulderjointsinJPCpavementwillbetied.Hooksboltswith
expansionanchorswillnotbepermitted.
5. AlljointsinJPCpavementwillbesealedwithsiliconesealantperKYTCStandardDrawingRPX
02005.
6. Insectionswithguardrail,asphaltorconcretepavementshallextendtothefaceofthe
guardrail.
7. Noalternatetothefulldepthpavementdesignswillbeconsideredexceptastheymayrelateto
subgradeimprovement(i.e.chemicalmodification).Thetotaldepthofasphalt,concrete,or
aggregatebasemaynotbereducedbutmaybeincreased.
PavementOverlay/RehabilitationMinimumRequirements(Kentucky)
DesignBuild Teams may submit ITC's related to pavement overlays. The following minimum
standardswillberequiredforanyoverlayorpavementsalvagealternateproposed:
1. All roadway sections will replace or place new longitudinal pavement edge drains and
headwallsaccordingtoKYTCstandards.
2. Any existing shoulders, or portion thereof, that will become driving lanes in the new
interchangeconfigurationshallbereplacedfulldepthwithapavementstructureequivalent
to the adjacent existing driving lanes and proposed overlay. The minimum width of full
depthshoulderreconstructionshallbesix(6)feettofacilitateconstructability.
3. Positive pavement drainage will be required from any existing driving lane pavement
throughproposedwideningorshoulderreconstructiontobeoutlettedviapavementedge
drains. Pavement drainage for any new pavement on the high side of a superelevated
section adjacent to existing pavement shall be directed away from existing pavement by
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4.

5.
6.
7.


reversesubgradecrossslope.Longitudinalpavementdrainsshallnotbeconstructedwithin
thelimitsofthetravellanes.
Aminimumdepthofdrainageblanketoffour(4)incheswillberequiredadjacenttoexisting
concrete.Thebottomofthenewdrainageblanketshallalignwiththebottomoftheexisting
concretepavement.
KYTC requires that for any JPC Overlay that the overlay and widening slab thickness be
consistent.
KYTCrequiresthataminimumof1.5inchesoftheexistingasphaltsurfaceberemovedby
milingpriortoanyfinaloverlay.
NoITCwillbeacceptedforI65pavement.DBT’sareadvisedthataproposalforI65maybe
considered as a change proposal after award of the contract. Sufficient pavement testing
pursuanttoSection15intheProjectScopewillberequired.

Thefollowingsupplementalinformationisprovidedtofacilitatestateofthepracticepavement
designmethodologies.Thisinformationshallbeusedforanyanalysispresented:
1)AADTT=25,000
2)VehicleClassDistribution
I65UseTTC1(MEPDGTable93)
I64,I71,AllRampsUseTTC2(MEPDGTable93)
3) Existing Pavement Structure Moduli (See KTC Report “Summary of FWD Testing Louisville
SouthernIndianaOhioRiverBridgeProjectDowntown”)
4)DBT’sshouldassumethattheexistingpavementintheareashadedorangeonthePavement
Testingchartconsistsof18inchesofasphalton6inchesof#2stone. 
GeneralNotes(Indiana)
1. ThedesignlifefailuremodethatisanticipatedistheterminalIRIforthesepavementsections.
2. Thecurbedpavementdesignisbaseduponusingamodifiedcurbandgutterwitha7inch
heightatconnectiontonewpavement.
3. Thepavementisdesignedwithservicelifeof20yearsforHMApavementand30yearsfor
concretepavement.
4. AsperChapter52oftheIDM,theunderdrainsanddrainagelayershouldbeeliminatedforthe
connectingroadwaysectionsbetweentheramps,orforanyroadwaythatdoesnotrequire
underdrains.ForHMAtheO.G.layerandthebottombaselayershouldbecombined.ForPCCP
thedensegradedsubbaseshouldbeused.
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EASTENDCROSSING
MainlineandShoulders
Theasphaltpavementalternativeonmainlineandshouldersshallbeasfollows:
A. Kentucky
I.
DrivingLanes
a. 1¼in.CL4Asph.Surf.0.38APG7622
b. 3¼in.CL4Asph.Base1.0DPG7622
c. 8in.(4in.+4in.)CL4Asph.Base1.0DPG6422
d. 4in.DrainageblanketTYIIAsphalt
e. 5.0Ib/sq.yd.Sandforblotter
f. Ib/sq.yd.Asphaltcuringseal
g. 4in.(Variable)DGABase
h. 2footrockroadbed

II.
Shoulders
a. 1¼in.CL3Asph.Surf.0.38DPG6422
b. 11¼in.(4in.+4in.+3¼in.)CL3Asph.Base1.0DPG6422
c. 4in.DrainageblanketTYIIasphalt
d. 5.0Ib/sq.yd.Sandforblotter
e. 1.6Ib/sq.yd.Asphaltcuringseal
f. 4in.(Variable)DGABase
g. 2footrockroadbed

Theramppavementsandshouldersshallbethesameasthemainlinepavementandshoulders.

III.
TunnelPCCpavementshallbe:
a. Travellanes:12inchPCCPwith1.5inchdowelbars@20inchcenters,15footjoint
spacing
b. Insideandoutsideshoulders:12inchPCCP,15foot’jointspacing.Tiedtotravellanes
using#5bars@20inchspacing
c. 4inchcrushedstonebase
d. Subgradetreatment:2footrockroadbed
e. Siliconesealfortransversejoints

ThePCCpavementshallbeconstructedthroughthetunnelandextend200feetfromeachportal.It
shouldbenotedthatthereisnotaHMAoptionforthedrivinglanesandshouldersthroughthetunnel.

B. IndianaOutsidetheO&MSection
I.
DrivingLanes
a. 165Ib/syQCQAHMA3,70,surface,9.5mm,on
b. 275Ib/syQCQAHMA3,70,intermediate,19.0mm,on
c. 330Ib/syQCQAHMA3,64,base,19.0mm,on
d. 250Ib/syQCQAHMA5,76,intermediate,O.G.,19.0mm,on
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e. 330Ib/syQCQAHMA3,64base,19.0mm,on
f. Subgradetreatment:1Bforsoiland1CforrockperProjectStandards
g. ConstructunderdrainsinaccordancewithIDM

II.
ShouldersMatchmainlinepavementthickness.

C. IndianaWithintheO&MSection
I.
ForpavementsectionswithintheO&MLimitsDevelopershalldesign,maintainand
rehabilitateroadwaypavementswithintheO&MLimitsusingGoodIndustryPractices
andinaccordancewithanationallyacceptedpavementdesignprocedure.
a. PavementstructurallayersforallnewroadwayswithintheO&MSectionshallbe
designedwithno reduction of, or restrictions to allowable legal load limits.
b. Materials for roadway pavementsurfacesmaybehotmixedasphalt(HMA)or
portlandcementconcrete(PCC).
c. Alltravellanesand shoulders shall have the same structural section.
II.
AtSubstantialCompletionandattheExpiryDate,theDevelopershallprovidea
consistentpavementtypethroughouteachroadwayelement.
III.
Duringtheoperatingperiod,designsforallpavementrehabilitationactivitiesshallbe
preparedandsubmittedforIFAreviewandcomment.

ThePCCpavementalternativeonmainlineandshouldersshallbeasfollows:
A. Kentucky
I. Travellanes
a. 12inchPCCPwith1.5inchdowelbars@20inchcenters,15footjointspacing
b. 4inchcrushedstonebase
c. Subgradetreatment:2footrockroadbed
d. Siliconesealfortransversejoints

II. Shoulders
a. 12inchPCCP,15foot’jointspacing.Tiedtotravellanesusing#5bars@20inch
spacing
b. 4inchcrushedstonebase
c. Subgradetreatment:2footrockroadbed
d. Siliconesealfortransversejoints
B. Indiana
I.  Travellanes:
a. 10inchPCCpavement,14footwidenedslabdrivinglanes,1.25inchdowelbarsat
12”ccspacing,15foot’jointspacing
b. 9inchSubbaseforPCCPconsistingof3inchcoarseaggregateNo.8and6”
c. Compactedaggregate,sizeNo.53
d. Subgradetreatment:1Bforsoiland1CforrockperProjectStandards
e. ConstructunderdrainsinaccordancewithProjectStandards
f. Usesiliconejointsealerfortransversejoints

II. Shoulders
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a. 10inchPCCpavement,15footjointspacing.Tiedtotravellanesusing#5bars@30
inchspacing
b. 9inchSubbaseforPCCPconsistingof3inchcoarseaggregateNo.8and6”
Compactedaggregate,sizeNo.53
c. Subgradetreatment:1Bforsoiland1CforrockperProjectStandards
d. ConstructunderdrainsinaccordancewithProjectStandards
e. Usesiliconejointsealerfortransversejoints

GeneralNotes

DevelopershallprepareandsubmitPavementDesignReportsforreviewandcommentbyIFAforDesign
ReviewwiththeStage1DesignDocuments.PavementDesignReportsshallbesignedandsealedbya
RegisteredProfessionalEngineer.

PavementDesignReportsshallinclude,ataminimum,thefollowing:
a. Alldesigninputs,includingdesignmethod,designlife,analysisparameters,performance
criteria,trafficloadspectra,climate,pavementstructuralcrosssection,subgradeandsubbase
drainage,materialscharacteristicsandinputparametersincludingsoilsubgrade.Discussionof
theinputparameters,rationaleandassumptionsused.
b. Siteplanshowingthelimitsoftheroadwayelementcoveredbythedesignreport.Typicalcross
sectiondrawingsfortherecommendedpavementdesignstrategy.

Priortohandback,Developershallprovidecalculationsandconditiondistresssurveysthataddressboth
pavementfunctionalandstructuralrequirements.

QuietPavementRequirements

Thefinalpavementsurfaceforalltravellanes,shallbedesignedtoreducetirepavementnoiseusing
oneofthefollowingmethods:
a. HMAPavements:SurfaceCourseshallbe165lb/sq.yd.HMA9.5mmwithPG7622Asphalt,
orapprovedequal.
b. PCCPavements:NextGenerationConcreteSurface(NGCS)texturingmethodusingrevised
IGGAGuideSpecificationsforNGCSConstructiononNewlyConstructedRoadways,or
anotherprovenconcretesurfacetexturemethodthatwillreliablyproducelessthan103
decibelsover90%ofthesurfacearea.

RehabilitationsduringtheTermshallusethepavementsurfacecoursesasdescribedabovetoprovide
quietpavementsurface.

DevelopershalltestandreportpavementnoiselevelsusingOnBoardSoundIntensity(OBSI)AASHTO
TP7611testmethodforbothHMAandPCCpavements.Initialtestingshallbedonenosoonerthan60
daysbeforetheroadwayisopentotraffic.AfterSubstantialCompletion,Developershallconductand
reportOBSItestsevery3yearsduringtheTerm.Inaddition,OBSItestingandreportingshallbe
performedwithin30daysafterapavementrehabilitationthatincludessurfacecourses.
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APPENDIXD




DesignManuals,PoliciesandGuidance




DowntownCrossingSections1,2,3

ItistheresponsibilityoftheDBTtoacquireandutilizethenecessarymanualsthatapplytothedesign
andconstructionworkrequiredtocompletethisProject.Unlessspecifiedotherwise,allMandatory
StandardslistedorreferencedwithintheProjectScopeshallbeinterpretedasthecurrentedition
adoptedbyKYTCandINDOTonorbeforeJune16,2012.TheKYTCandtheINDOTstandardsanddesign
manualstakeprecedenceoverotherslistedunlessnotedotherwiseintheContractDocuments.

MandatoryStandardsareuniquedependingonthelocationofthework.Sections1and2shallconform
totheKYTCstandardsandSpecificationswithSection3conformingtotheINDOTstandardsand
Specifications.Morespecifically,theIndianabridgeapproachestotheJFKBridgeandthenewI65
northboundbridgeshallconformtotheKYTCstandards,uptoandincludingtheIndianaabutments
locatedjustonthenorthsideofWestMarketStreetinJeffersonville,Indiana.However,anyground
improvementssuchaspaving,curb,sidewalk,drainage,etc.undertheseIndianabridgeapproachesshall
bepertheINDOTstandards.

Thefollowingisalistofpublicationsthatshallbeusedforthedesignandconstruction.Thislistmaynot
becomprehensive.Inaddition,whilenotspecificallychecked,aMandatoryStandardmayberequired
forotherelementsofthedesign.
Author/Agency
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO
AASHTO

Title
APolicyonDesignStandardsInterstateSystem
APolicyonGeometricGuidelinesforHighwaysandStreets
(GreenBook)
AnInformationalGuidetoRoadwayLighting
GuidefortheDevelopmentofBicycleFacilities
GuideforthePlanning,Design,andOperationofPedestrian
Facilities
GuideSpecificationsforBridgeTemporaryWorks,
HighwayDrainageGuidelines
HighwaySafetyManual
LRFDBridgeConstructionSpecifications,
LRFDBridgeDesignSpecifications
ManualforBridgeEvaluation
ModelDrainageManual
RoadsideDesignGuide
RoadwayLightingDesignGuide
StandardSpecificationsforHighwayBridges
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Author/Agency
AASHTO
AASHTO/AWS
ACI
ACI
ACI
AISC
CEBFIB
CityofJeffersonville
DepartmentofJustice
FHWA
FHWA

FHWA
FHWA
FHWA
FHWA
FHWA
IDEM
IESNA
INDOT
INDOT

INDOT
INDOT

INDOT
INDOT

INDOT
INDOT

INDOT
ITE
KYTC
KYTC
KYTC
KYTC
KYTC
KYTC
KYTC
KYTC
KYTC

Title
StandardSpecificationsforStructuralSupportsforHighwaySigns,
Luminaires,andTrafficSignals
D1.5BridgeWeldingCode
207.1R96,MassConcrete.
305R99,HotWeatherConcreting.
306R02,ColdWeatherConcreting.
ManualofSteelConstruction
ModelCode1990,Chapter2:MaterialProperties,fortime
dependentpropertiesofconcreteonly.
DrainageOrdinance2006OR020
2010StandardsforAccessibleDesign
GeotechnicalEngineeringCirculars
IF090919ConnectionDetailsforPrefabricatedBridgeElements
andSystems
ManualonUniformTrafficControlDevices
RoadwayLightingHandbookAddendum“DesigningtheLighting
SystemUsingPavementLuminance”
StandardAlphabetsforHighwaySignsandPavementMarkings
StandardHighwaySignsandMarkingsBook
TrafficControlDevicesHandbook
IndianaStormWaterQualityManual
RoadwayLighting,RP800,
DesignManual(includingpolicymemos)
StandardSpecificationsforRoadsandStructures
ApprovedMaterialsList
GeotechnicalManual
ManualonUniformTrafficControlDevices
SpecialProvisionsandPlanDetails
StandardDrawings
StandardHighwaySigns
SupplementalSpecifications
TrafficEngineeringHandbook
ListofApprovedmaterials
StandardSpecificationsforRoadandBridgeConstruction
ActiveSepias
CADDStandards
DrainageGuidanceManual
GeotechnicalGuidanceManual
HighwayDesignManual(includingpolicymemos)
StandardDrawings
StandardSpecificationsforRoadandBridgeConstruction
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Author/Agency
KYTC
KYTC
LouisvilleMetro
Government
MSD
MSD
MSD
NFPA
NFPA
PTI
PTI

Title
StructuralDesignGuidanceManual(includingpolicymemos)
TrafficOperationsGuidanceManual
StandardDrawings
DesignManual
GreenManagementPractices(GMP)Manual
StandardDrawingsandSpecifications
NationalElectricalCode
NationalElectricalSafetyCode,
GuideSpecification,GroutingofPostTensionedStructures,
GuideSpecification,RecommendationsforStayCableDesign,
TestingandInstallation
DrainageOrdinance2005SW03

TownofClarksville
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EastEndCrossingSections4,5,6

DevelopershalldesignandconstructtheWorkinaccordancewiththerelevantrequirementsofthe
ProjectStandards.Insomeinstances,onlyspecificsectionsofthereferencedstandardapply,as
specifiedintheseTechnicalProvisions.

DevelopershallusethemostcurrentversionofeachlistedstandardorreferenceasoftheSettingDate
unlessexpresslystatedotherwiseinthePPADocuments.

Anystandards,manualsandguidelinesthatarenotincludedwithinthedefinitionofProjectStandards
shallbeapprovedpriortousebyDeveloper.Anymanualsordocumentsotherthanthoselistedbelow
requireIFA’spriorapprovalbeforeuseintheWork.ObtainadvancepriorwrittenapprovalfromIFA
foranyDeviationfromtheProjectStandards,inadditiontocomplyingwithanyotherrequirements
regardingrequestedDeviations.

ThedesignofallWorkontheKentuckyApproach,withtheexceptionoftheEastEndBridgeKentucky
ApproachSpans,shallconformtothecurrentapplicableKYTCstandardslistedbelow.Thedesignofall
WorkontheIndianaApproachandEastEndBridgeshallconformtocurrentDepartmentstandards
listedbelow.TheconstructionofallWorkontheEastEndCrossingshallconformtocurrentDepartment
standardslistedbelow

DevelopershallberesponsibletocommunicatewiththeapplicableUtilityOwnertodeterminethe
applicableAdjustmentStandardsforanyAdjustmentWork.

Author/Agency
Title
INDOT
StandardSpecifications
INDOT
RecurringSpecialProvisions
INDOT
INDOTStandardDrawingsandRecurringPlanDetails
INDOT
DesignManual(IDM)includingDesignMemorandaandGeotechnical
Memoranda
INDOT
ApprovedMaterialsList
INDOT
IndianaManualonUniformTrafficControlDevices(IMUTCD)
INDOT
TrafficManagementStrategicDeploymentPlan
INDOT
WorkZoneSafetyMobilityPolicyOctober2007
INDOT
ProfessionalServicesContractAdministrationManual
INDOT
SignDesignGuide
INDOT
ConstructionMemorandums
INDOT
GeotechnicalManual
INDOT
PublicInvolvementManual
INDOT
TotalStormManagementManual
INDOT
UtilityAccommodationPolicy
KYTC
HighwayDesignManual(KHDM)
KYTC
AestheticDesignGuidelinesfortheKentuckyEastEndApproach
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KYTC
DrainageManual(KDM)
KYTC
StandardSpecificationsandStandardDrawings
KYTC
StandardDrawingsManual
KYTC
HighwayDesignGuidanceManual(HDGM)
KYTC
SpecialProvisionsTechnicalAdvisories
KYTC
DesignManual
KYTC
ProfessionalServicesGuidanceManual
KYTC
TrafficOperationsGuidanceManual
KYTC
GeotechnicalGuidanceManual
KYTC
TrafficOperationsManual
KYTC
StandardDrawingsSepiaList
KYTC
UtilityandRailManual
KYTC
PermitsManual
KYTC
SpecialGeologicConsiderations,GT6095forAcidProducingShales
KYTC&KYEnviron.and BestManagementPractices(BMPs)forControllingErosion,Sediment,
PublicProtectionCabinet andPollutantRunofffromConstructionSites–PlanningandTechnical
SpecificationsManual
AASHTO
T88,T194andT289
AASHTO
AGuideforTransportationLandscapeandEnvironmentalDesign
AASHTO
GuideforthePlanning,Design,andOperationofPedestrianFacilities
AASHTO
GuidefortheDevelopmentofBicycleFacilities
AASHTO
AGuideforAchievingFlexibilityinHighwayDesign
AASHTO
APolicyonGeometricDesignofHighwaysandStreets
AASHTO
RoadsideDesignGuide,4thEdition
AASHTO
HighwaySafetyDesignandOperationsGuide
AASHTO
RoadwayLightingDesignGuide
AASHTO
StandardSpecificationsforStructuralSupportsforHighwaySigns,
LuminairesandTrafficSignals,5thEdition
AASHTO
AnInformationalGuideforRoadwayLighting
AASHTO
StandardSpecificationsforTransportationMaterialsandMethodsof
SamplingandTesting
AASHTO
GuideSpecificationsforStructuralDesignofSoundBarriers
AASHTO
LRFDBridgeDesignSpecifications,6thEdition
AASHTO
StandardSpecificationsforHighwayBridges,17thEdition(for
checkingHS25loadonly)
AASHTO
GuideManualforConditionEvaluationandLoadandResistance
Factor(LRFD)HighwayBridges,2ndEditionwith2011interim
revisions
AASHTO
GuideDesignSpecificationsforBridgeTemporaryWorks,1995with
2008interimrevisions
AASHTO
GeometricDesignofHighwaysandStreets,6thEdition
AASHTO
BridgeSecurityGuidelines,1stEdition
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AASHTO/AWS
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
FHWA
ADA
ANSIA300(Part1)
ANSIA300(Part2)
ANSIA300(Part3)
ANSIZ60.1
ANSIZ133.1
ANSI/IESNARP800
ASTM
HortusThird
IDEM
IDNR
IDNR
IEEE

D1.5M/D1.5:2008BridgeWeldingCode,2010,6thEditionwith2011
Interims
FlexibilityinHighwayDesign
CodeofFederalRegulations,Title23(Highways),Chapter1,Part752
LandscapeandRoadsideDevelopment
FHWARailroadHighwayGradeCrossingHandbook
ManualonUniformTrafficControlDevices(MUTCD)
StandardHighwaySignsBook
DesignandConstructionofMechanicallyStabilizedEarthWallsand
ReinforcedSoilSlopes,VolumeI&II
AlternativeIntersection/Interchanges:InformationalReport(AIIR)
FHWA–HRT09060
RoadwayLightingHandbook
GeotechnicalEngineeringCircularNo.7:SoilNailWalls
GeotechnicalEngineeringCircularNo.4:GroundAnchorsand
AnchoredSystems
FHWANHI05046,EarthRetainingStructures
FHWAHI99007,RockSlopes
FHWANHI01023,ShallowFoundations
FHWA/NHI10016IF99025DrilledShafts:ConstructionProcedures
andLRFDDesignMethodsManual
TechnicalManualforDesignandConstructionofRoadTunnels–Civil
Elements,ReportNo.FHWA–NHI10034
ProgramGuideUtilityRelocationandAccommodation
AmericanswithDisabilitiesActAccessibilityGuidelines
TreeCareOperations–Tree,ShrubandOtherWoodyPlant
Maintenance–StandardPractices
TreeCareOperations–Tree,ShrubandOtherWoodyPlant
Maintenance–StandardPractices–Part2–Fertilization
TreeCareOperations–Tree,ShrubandOtherWoodyPlant–
StandardPractices–Part3–TreeSupportSystems
AmericanStandardforNurseryStock
SafetyRequirementsforPruning,Trimming,Repairing,Maintaining,
andRemovingTrees,andforCuttingBrush
AmericanNationalStandardPracticeforRoadwayLighting
AnnualBooksofStandards
AConciseDictionaryofPlantsCultivatedintheUnitedStatesand
Canada(L.H.BaileyHortorium,1976)
IndianaStormWaterQualityManual
IndianaDrainageHandbook
GuidelinesfortheHydrologicHydraulicAssessmentofFloodplainsin
Indiana
NationalElectricSafetyCode
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IES
IES
IES
IES
IES
IGGA
ITE
ITE
ITE
MSD
JEDEC
MoDOT
NCHRP
NCHRP
NEMA
NFPA
NFPA
NFPA
PTI
TRB
TRB


RoadwayLightingHandbook,RP8,Addendum:“Designingthe
LightingSystem–UsingRoadwayLighting”
DG594,RecommendedLightingforWalkwaysandClass1Bikeways
RP1901,RoadwaySignLighting
RP2296,AmericanNationalStandardforTunnelLighting
RP800,AmericanNationalStandardsforRoadwayLighting
GuideSpecificationNextGenerationConcreteSurface(NGCS)
ConstructiononNewlyConstructedRoadways
ManualofTransportationEngineeringStudies
TrafficEngineeringHandbook
PreemptionofTrafficSignalsNearRailroadCrossings:AnITE
RecommendedPractice
DesignManual
JointElectronicDeviceEngineeringCouncil
Missouri’sExperiencewithaDivergingDiamondInterchange
NCHRPReport480,AGuidetoBestPracticesforAchievingContext
SensitiveSolutions
Report350.RecommendedProceduresfortheSafetyPerformance
EvaluationofHighwayFeatures
NationalElectricalManufacturerAssociation
NationalElectricCode
NationalElectricSafetyCode
502StandardforRoadTunnels,BridgesandOtherLimitedAccess
Highways
RecommendationsforStayCableDesign,Testing,andInstallation
HighwayCapacityManual
NCHRPReport529,GuidelineandRecommendedStandardfor
GeofoamApplicationinHighwayEmbankments
BellcoreTechnicalAdvisoriesandtechnicalrequirements
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INTRODUCTION

The Louisville-Southern Indiana Ohio River Bridges (LSIORB) Project is a $2.6 billion megaproject developed to improve cross-river mobility between Jefferson County, Kentucky and
Clark County, Indiana. This Operations and Maintenance cost analysis report uses the
updated as-bid construction costs from the Downtown Crossing.
For procurement and execution the project was broken down into two procurements —
the Downtown Crossing and the East End Crossing. The Downtown Crossing consists of a
new bridge constructed adjacent to the existing I-65 bridge, known as the Kennedy Bridge
(designated Section 1). The structure will improve the capacity of I-65 by adding six new
lanes northbound, while permitting the conversion of the existing Kennedy Bridge to six
lanes southbound. Improvements for capacity will also be provided through the
reconstruction of three interstate junctions; I-64, I-65, and I-71 known as the Kennedy
Interchange, or locally as Spaghetti Junction, in the Downtown Louisville area (designated
Section 2). Additional lanes and improvements to the existing I-65 interchanges are also
anticipated for the re-construction of I-65 in Jeffersonville, Indiana (designated Section 3).
The Downtown Crossing was procured as a design-build project. The Kennedy Bridge and
Kentucky interchange portion of the Downtown Crossing will be operated and maintained
by KYTC with the Indiana approach being maintained by Indiana Department of
Transportation (INDOT).
The East End Crossing consists of a second bridge located approximately eight miles
upstream or east of the Kennedy Bridge (designated Section 5). This bridge will offer a
connection between KY 841 (Gene Snyder Freeway) in Kentucky to IN 265 (Lee Hamilton
Highway) in Indiana (designated Sections 4 and 6 respectively). The new freeway will
include a tunnel under the Drumanard historic estate. The bridge and connecting roadways
will provide four lanes (two in each direction). The East End Crossing was procured by the
Indiana Finance Authority (IFA) as a public-private partnership (P3). As part of the P3
contract the Developer will maintain the Indiana approach roadway (IN 265) the Ohio
River Bridge and its Kentucky approach to approximately River Road. The remainder of the
Kentucky approach including the tunnel will be maintained by KYTC (Section 4 was divided
into two and this section designated as Section 4a).
Vital to the success of the LSIORB Project is an analysis of the relative incurred costs over
time. Thus, the cost of facility ownership is the sum total of all expenditures made over the
course of a facility’s design life. Generally this includes planning, design and construction,
maintenance and repair, replacement, alterations, normal operations and disposal.
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The purpose of this document is to provide the background and methodology for the
estimated expenses for operations and maintenance (O&M), life cycle, and long term capital
costs of the LSIORB Project. Supporting data and information used to develop the LSIORB
O&M Cost Analysis were collected from International Bridge Facilities, including the
Detroit River International Crossing (DRIC) and the Peace Bridge, as well as other bridge
and toll authorities. The essential framework is based on a review of publically available
financial statements, published budget reports, accepted industry practices, professional
experience, and engineering judgment. This data was supplemented by KYTC for recent
rehabilitation project costs and frequencies for the existing Kennedy Bridge.
This Operation and Maintenance Cost Analysis is meant to provide Kentucky Public
Transportation Infrastructure Authority (KPTIA) with cost data necessary to support
financial planning. This financial analysis is not intended to be a part of the National
Environmental Protection Act regulatory analysis and reporting.
The Operation and Maintenance Cost Analysis is the primary source documentation and
justification for the data presented in the O&M Excel spreadsheet prepared by Community
Transportation Solutions (CTS). The analysis is based on a 50 fiscal year timeline starting in
FY 2013, running thru 2062. All costs presented are in 2012 dollars. This document is
intended as a support for the Excel spreadsheet. Due to the extensive nature and size of the
spreadsheet; it has not been included within the body of this summary, the spreadsheet
includes the following worksheets:
Worksheet Title

Description/Comments

Modified Alternative Scope Construction
Cost

Design, Program Management, construction, ROW,
Utility costs by Section (both Year of Expenditure and
2012 Cost sheets)

Expense Detail

Summary of the individual Expense sheets. Calculated
for 2012 1st year of operations

Scale Factors

Provides factors to scale the LSIORB project from the
DRIC project and provides a “sanity check” comparator.

Physical Assets

Summary of project assets by lane mile(roadway), and
sq. ft., (bridges)

Lane Miles

Lane miles by Section, including bridges

Maintenance and Repair

M&R and Capital Expenditures, costs start on year 1 which
equals year of completion.

DRIC Interchange
General Expenditures

Summary of the M&R costs for the DRIC I-75
Interchange
Summary of Administration and Maintenance costs

Utilities

Summary of electrical costs by Section and Tunnel
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Description/Comments

Tunnel Utilities

Itemized electrical costs for the tunnel

Labor Breakdown

Itemized labor costs for each labor classification
required

Labor Burden

Calculation for labor burden for each labor classification

Staff

Summary of required staffing levels

Traffic

Traffic growth projection statistics and AADT totals.

Section Costs

Summary of Pre-construction, Construction, and
Construction Administration costs by Section

Kennedy Life Cycle Cost

Life Cycle Costs for the Existing Kennedy bridge.

Kennedy Maintenance and Repair

Recent actual maintenance costs for the existing
Kennedy bridge

Skyway

Physical assets and O&M costs for the Chicago Skyway

Indiana Toll Road

Physical assets and O&M costs for the Indiana Toll Road

The financial analysis and this supporting document were revised in 2013 to support
KPTIA bonding analysis and documentation. The revision reflects the updated cost for
Sections 1-3 including actual as bid construction cost and schedule, and KYTC updated
estimates for construction administration and inspection, construction contingency, and
other KYTC estimated costs for the construction term. For the Indiana Finance Authority’s
portion of the project, Sections 4-6, the costs were not updated to reflect as bid costs but
the construction schedule was revised to reflect the as-bid schedule. The Excel spreadsheet
still contains data for the IFA portion of the project but that information has not been
updated or revised and should therefore not be used for the purposes of this report.

2.0

BACKGROUND

This Operations and Maintenance Cost Analysis divides long-term expenses into three
broad categories, operations and maintenance (O&M), life cycle costs (M&R), and capital
costs. Life cycle costs also include long term capital costs, but are discussed separately.
Initial capital costs are not included in this analysis.

2.1

Operations and Maintenance

Both fixed and variable operations and maintenance (O&M) costs include salaries and
fringe benefit burden, divided into administration, facility maintenance, and traffic
operations. Maintenance activities do not prolong the useful life of a facility or increase the
facility’s value, but are meant to preserve a facility over time as intended for its initial
design. Maintenance of a facility is typically based upon the characteristics of service such
as hours of use, square feet of space, and miles driven. Provided that the facility is utilized
3
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in the manner for which it was originally designed, maintenance is typically intermittent
over the design life.

2.2

Life Cycle Costs

Maintenance and repair (M&R) activities are often referred to as lifecycle costs. These
activities are considered necessary to ensure the useful life of a facility over time and are
required to provide continuous uninterrupted service attributed to failure. Repairs are
continuous over the life cycle of the facility due to misuse, age and normal wear. Regardless
of the reason, the need for repair is expected and therefore included in the budget.

2.3

Capital Costs

Capital improvements of public infrastructure such as a bridge are typically categorized
into expansion or replacement as a result of becoming structurally deficient or functionally
obsolete. This does not include the rehabilitation or renovation of a facility even if the
activities are required to upgrade or achieve applicable regulatory standards. Capital
improvements include:
•
•

The replacement or rehabilitation of a facility that no longer has the ability to
perform the functions for which it was originally designed
The redesign or expansion of an existing facility to accommodate changes in
functionality or demand use

Given that the design life of most of the facilities exceed the 60 year analysis period and
that traffic growth will not require expansion during this period generally no capital costs
will be incurred. The exception to this is the replacement of the existing Kennedy Bridge
which may exceed its useful life within the next 40 years. The capital costs for the Kennedy
Bridge were estimated and included in the analysis.
Vehicle (initial fleet) and related maintenance are excluded as a capital cost.

3.0 QUANTITATIVE ANALYSIS
Mathematical scaling was the primary methodology used to determine the incurred O&M
costs of the LSIORB Project. The physical aspects of comparable projects, relying on a ratio
with specific restrictions of magnitude, were used to extrapolate a cost-estimate. The two
projects used as a scaling comparison are the Detroit River International Crossing (DRIC)
and the Peace Bridge. Each was chosen for similarities in cost, size and physical attributes.
Both of these are international crossings operated under a separate jurisdiction from the
adjacent Department of Transportation facilities allowing a straightforward analysis of
costs. Therefore, no adjustment is necessary in the comparison between an international
and domestic facility.
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The Detroit River International Crossing (DRIC) and the LSIORB Project are similar from a
traffic volume and physical characteristic standpoint, utilize deicing agents during winter
weather, and are similar in terms of the span length and configuration. The DRIC is
expected to be built between Detroit, Michigan and Windsor, Ontario. The US cost of the
DRIC Project is $1.85 billion (2010 US$) and includes a 7,907 foot cable-stay bridge with
2,400 ft. main span, a full interchange and connecting roadways with Interstate 75.
Costs related to the existing Kennedy Bridge were compared to the existing Peace Bridge
located in Buffalo, New York. The Peace Bridge is an international bridge between Canada
and the United States at the east end of Lake Erie at the source of the Niagara River, about
12.4 miles upriver of Niagara Falls. It connects the City of Buffalo, New York, in the United
States to the Town of Fort Erie, Ontario, in Canada. It is operated and maintained by the
Buffalo and Fort Erie Public Bridge Authority. The Peace Bridge consists of five arched
spans over the Niagara River and a Parker through-truss span over the Black Rock Canal on
the American side of the river with a total length is 5,800 feet.
Both of the comparison projects, the DRIC and the Peace Bridge have well developed
operations and maintenance data that have been used as a viable reference. In situations in
which a comparison could not be made, data from other sources was used.

4.0 GENERAL ASSUMPTIONS
Operation and Maintenance (O&M) expenses have been calculated to describe the limits
and scope of the 2011 “Modified Alternative” LSIORB Project as bid in 2012.
Baseline Operation and Maintenance (O&M) expenses for the Project were determined
using data from the existing system, at the start of construction for Sections 1 and 3. All
other section baseline expenses will begin post-construction. Construction dates are
consistent with the as-bid schedules for the Downtown and East End Crossing Projects.
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Construction
Section 1 - Kennedy Interchange
Section 2 - I-65 Downtown Bridge
Section 3 - Downtown Indiana Approach
Section 4 - East End Kentucky Approach
Section 5 - East End Bridge
Section 6 - East End Indiana Approach

Post Notice to Proceed, the contractor will be responsible for all Maintenance and
Repair (M&R) for Sections 1 – 3 for the duration of construction. The contractor will
assume normal maintenance activities during the construction period, including normal
maintenance and repair. Since normal maintenance activities during construction are a
standard construction contract requirement in Indiana and Kentucky it is assumed that
these costs are captured in the construction cost estimate. Life cycle and O&M costs for
the project will begin upon completion.
The incurred costs have been calculated both in current 2012 US dollars as well as Year
of Expenditure (YOE) to reflect inflation using a 2.5% annual rate. Construction costs
for the Downtown Crossing are reported as-bid which reflects a Year of Expenditure
(YOE) cost. All O&M costs were developed in 2012 US dollars and are presented in the
YOE tables inflated at a 2.5% annual rate.
The analysis assumes the existing transportation system is not expanded beyond the
current “Modified Alternative” project for the duration of the analysis.

4.1

Operations and Maintenance

Operations and Maintenance (O&M) costs are assumed to begin year 1, which is the first
year post-construction. Traffic volumes, which are used for staffing growth, are based on
the Louisville-Southern Indiana Ohio River Bridges Traffic & Revenue Study, October 24
2013, prepared by Steer Davies Gleave.

4.2

Life Cycle Costs
4.2.1 Maintenance & Repair Costs

Maintenance and Repair (M&R)/Life cycle costs are assumed to begin year 1, which is the
first year post-construction. Life cycle costs for roadways and interchange bridges were
6
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scaled against the DRIC Project. The tunnel costs were scaled by project costs against the
calculated new Kennedy Bridge life cycle costs as 75% of bridge cost. According to a
publication dated 2005 in the proceedings of the American Society of Civil Engineers
(ASCE) Construction Research Congress, tunnel O&M and large bridge costs are similar for
the first 65 years.

4.2.2 Capital Costs
Capital costs are defined as expenses that increase the life of the facility. This analysis
assumes replacement cost of the facility (2012 new build cost) at the end of its design life.
Capital costs are assumed to start year 1, which is the first year post-construction. The
following are the assumed design lives of each facility:
Roadways – 40 years
Interchange Bridges – 70 years
Ohio River Bridges – 100 years
Tunnel – 100 years
Because the design life for the major bridges and tunnel is significantly longer than the
analysis period, the O&M Analysis only programs major maintenance activities during the
analysis period, such as major deck rehab, not full depth deck replacement. Full depth deck
replacements for the regular highway bridges have been assumed within the analysis
period.

5.0 LINE-ITEM BUDGETARY EXPENSES
Specific variables used in the O&M analysis include human resources, general overhead
expenditures, and utilities based on the percent cost of the LSIORB Project (including
roadway, bridge and tunnel) on each of the six sections and combined.

5.1

Human Resources Cost

Human resources cost is paid by the facility owner in order to acquire, maintain, develop
and dismiss human resources. This analysis assumes that KYTC will maintain and operate
Section 1, 2 and 4a with state forces but does estimate the costs of those forces to the
project even though those costs may not be discreetly accounted for as a project cost. This
report will focus exclusively on human resources costs such as:
Base salaries and bonus
Salary burden including FICA, Medicare, healthcare, unemployment insurance,
retirement, disability insurance, workman’s compensation, and paid time off
7
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Salary burden rates for part-time employees limited to FICA, Medicare, and
unemployment insurance
Base salary data is scaled per KYTC feedback as approximately 50% of the reported median
salary paid in the Louisville, Kentucky area as of August 2010. Position classifications are as
required for the execution of various facility activities and are broken down into three
categories; Administrative, Maintenance, and Traffic.
Baseline staffing levels have been determined for all six LSIORB Project sections combined.
It is anticipated that staffing will be increased on an incremental basis over time reflective
of increases in traffic volume. The core staff determined at baseline (starting 1 year postconstruction) is divided into three categories presented below with the number of full-time
employment (FTE) positions indicated.

5.1.1 Administrative Staffing
Administrative staffing levels have been developed for all six LSIORB Project sections.
However, for simplicity an assessment of core staff is scaled by the incurred construction
cost-estimate of each section. Regardless of which sections would be included in a financing
scenario (design-build or P3), the staff would remain the same. Therefore, an economy of
scale is achieved as additional sections are added due to operational efficiencies resulting
in a decrease in overall cost of service. It is assumed that the Downtown portion of the
project, while administered by KYTC, would incur administrative costs as described herein
although those costs may not be charged directly to the project during the O&M phase.
Thus, the costs presented are conservative. The following are the staff positions and
numbers included in the baseline cost:
Executive Staff
Project Manager
Finance Manager
Operations Manager
Maintenance Engineer

FTE
1
1
1
1

Support Staff
Accountant I
Information Technology Specialist
Executive Secretary
Receptionist
Security Manager
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5.1.2 Maintenance Staffing
The size and composition of the maintenance staff for the LSIORB Project was scaled based
on the O&M parameters outlined in the DRIC. The tunnel staff and labor positions were
scaled using the Newfoundland Fixed Link Pre-feasibility Study by Hatch Mott MacDonald
in an attempt to draw similar comparisons regarding the level of maintenance required to
ensure a good state of repair. As previously described, maintenance staff dedicated to road
and bridge activities will increase based on traffic and demand over time. Three shifts will
be staffed, Monday through Friday and a single shift on weekends. The following are the
staff positions and numbers included in the cost:
Maintenance Staff: Roadways and Bridges
Maintenance Supervisor
Electrician
General Maintenance Worker II
Senior General Laborer (temporary/part-time)

FTE
3
5
12
15

5.1.3 Traffic Staffing
This Operation and Maintenance Cost Analysis assumes that tolling will be electronic toll
collection therefore there will be no toll collection or traffic control staff associated with
the tolling operation. The staff costs will only include operations staff associated with the
Louisville-Southern Indiana Regional Traffic Management Center (TRIMARC) traffic
operations facility in which traffic will be monitored through standard ITS applications. It is
assumed that dedicated operations staff will be supplied to the regional center to monitor
and respond to issues on the portion of the project that is the responsibility of KYTC. For
the tunnel those operations positions could be located elsewhere but the cost is assumed to
be the same.
It is assumed that traffic operations will be provided through TRIMARC, however, the
project will not be responsible for the overall operation of the regional center, but will be
responsible for providing staff dedicated to the project. The following are the staff
positions included in the cost:
Traffic Staff
Senior Traffic Supervisor
Traffic Supervisor

5.2

FTE
2
5

General Overhead Expenses

General overhead expenditures are recurring expenses that cannot be tied directly to a
specific facility activity. These costs are spread over the categories of business (e.g., rent),
communications (e.g., telephone, internet service, video cameras, other ITS technologies),
human resource development (e.g., travel, training, meetings), necessary to maintain and
9
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operate the facilities. Some of these costs may not be charged directly to the project during
the O&M phase they are accounted for in this analysis.
An additional overhead expense included in the LSIORB Project O&M Cost Analysis
accounts for winter deicing materials (salt/sand). The cost-estimate is based on data from
the Transportation Research Board (TRB) which identifies cost allocated to the number of
lane miles. Supplemental costs were estimated for labor and mechanical application of the
materials.
The General Overhead Expenses included the following assumptions:
Law enforcement and emergency response services are not included in the costs.
Tolling will be provided through a fully Automated Electronic Tolling (AET) system. The
ongoing operations and maintenance is assumed to be subcontracted to a third party
provider. The third party provider will be responsible for maintenance, equipment
replacement and upgrading, enrollment, collection, enforcement, and accounting. For
the purpose of this study the initial capital costs are included in this report. The ongoing
capital, operational and collection costs are provided separately.
All administration and maintenance facilities are assumed to be rented. Therefore, only
lease costs are included in the analysis.

5.3

Utilities

Utilities are a significant and ongoing expenditure including electricity involved with the
operation of ventilation, VMS signage and signaling, water sump pumps, lighting and
mechanical systems. Utility costs for the roadways are calculated by lane mile provided.
KYTC will provide all electric utilities for roadway and tunnel lighting and mechanical
equipment as detailed in the Tunnel Operations and Maintenance Study, dated June 6, 2007.
The table below provides a breakdown of the “Average Retail Price of Electricity to
Ultimate Customers by End-Use Sector” which is used in calculating the tunnel utility cost.
State

Residential

Commercial

Industry

Transportation

All Sectors

Indiana
Kentucky

9.19
8.38

8.03
7.64

5.74
5.19

9.04
--

7.47
6.97

Values for 2010 are preliminary estimates based on a cutoff model sample reported in cents per kilowatt hour (June 2010)
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APPENDIX A
Operations and Maintenance Cost Summary (2017-2060)
Year
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054
2055
2056
2057
2058
2059
2060

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

O&M Cost
3,386,199
4,171,991
4,300,946
4,277,066
4,305,357
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,531,023
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,531,023
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,531,023
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,305,357
4,281,477
4,531,023
4,281,477
4,305,357
4,357,082

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

Kennedy
M&R Costs
Replacement
753,107
869,477
869,477
869,477
869,477
869,477
869,477
3,171,380
3,171,380
3,171,380
3,171,380
3,171,380
12,182,991
12,182,991
12,182,991
12,182,991
12,182,991
9,612,268
9,612,268
9,612,268
9,612,268
9,612,268
3,516,950
3,516,950
3,516,950
3,516,950
3,516,950
4,133,858
4,133,858
4,133,858
4,133,858
4,133,858
4,060,470
4,060,470
4,060,470
4,060,470
4,060,470 $ 138,613,420
40,158,739 $ 138,627,659
40,158,739 $ 138,438,833
40,158,739
40,158,739
40,158,739
817,098
817,098

Note: All costs in 2012 dollars.
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ŶŽƌŵƐƚŚĂƚŚĂǀĞďĞĞŶĂƉƉůŝĞĚǁŚĞƌĞƚŚĞƌĞǁĂƐŶŽƚĂƐĞƚƉŽůŝĐǇŽƌƐƚĂŶĚĂƌĚƚŽƵƐĞĚƵĞƚŽŶŽĨŝŶĂůƐĞƚŽĨ
>^/KZƌƵůĞƐĂŶĚƌĞŐƵůĂƚŝŽŶƐƌĞŐĂƌĚŝŶŐǀŝŽůĂƚŝŽŶĞŶĨŽƌĐĞŵĞŶƚ͕ŽƌŐĞŶĞƌĂůŽƉĞƌĂƚŝŶŐƉŽůŝĐŝĞƐŽƌďƵƐŝŶĞƐƐ
ƌƵůĞƐ͘ůůĂƐƐƵŵƉƚŝŽŶƐƵƐĞĚŝŶƚŚĞĐĂůĐƵůĂƚŝŽŶŽĨƚŚĞKWyĂƌĞŝĚĞŶƚŝĨŝĞĚĂŶĚůŝƐƚĞĚǁŝƚŚŝŶƚŚŝƐĚŽĐƵŵĞŶƚ͘

'ĞŶĞƌĂůĞƐĐƌŝƉƚŝŽŶ
dŚĞƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵƚŽďĞŝŶƐƚĂůůĞĚĨŽƌƚŚĞ>^/KZWƌŽũĞĐƚǁŝůůďĞĂƵŶŝĨŝĞĚƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵ
ƚŚĂƚ ǁŝůů ĞŶĐŽŵƉĂƐƐ Ăůů ƚŚƌĞĞ KŚŝŽ ZŝǀĞƌ ďƌŝĚŐĞ ĐƌŽƐƐŝŶŐƐ͘  dŚĞ >^/KZ WƌŽũĞĐƚ ďƌŝĚŐĞƐ ĂƌĞ ďĞŝŶŐ
ĐŽŶƐƚƌƵĐƚĞĚ ƚŚƌŽƵŐŚ ƚǁŽ ĚŝƐƚŝŶĐƚ ĚĞƐŝŐŶ ĂŶĚ ĐŽŶƐƚƌƵĐƚŝŽŶ ĐŽŶƚƌĂĐƚƐ͘  dŚŝƐ ǁŝůů ƌĞƋƵŝƌĞ ƚŚĞ ƚŽůů ƐǇƐƚĞŵ
ĐŽŶƚƌĂĐƚŽƌ ƚŽ ĐŽŵŵƵŶŝĐĂƚĞ ĂŶĚ ĐŽŽƌĚŝŶĂƚĞ ĐůŽƐĞůǇ ǁŝƚŚ ƚŚĞ ĂƐƚ ŶĚ ƌŝĚŐĞ ĞǀĞůŽƉĞƌ ĂŶĚ ƚŚĞ
ŽǁŶƚŽǁŶƌŽƐƐŝŶŐĞƐŝŐŶͲƵŝůĚŽŶƚƌĂĐƚŽƌƌĞŐĂƌĚŝŶŐƚŚĞƉůĂĐĞŵĞŶƚ͕ĚĞǀĞůŽƉŵĞŶƚĂŶĚŝŶƐƚĂůůĂƚŝŽŶŽĨ
ƚŚĞƌŽĂĚƐŝĚĞƚŽůůĞƋƵŝƉŵĞŶƚĂŶĚƵƚŝůŝƚǇĐŽŶĚƵŝƚƐĨŽƌĞůĞĐƚƌŝĐĂŶĚĨŝďĞƌĂƐǁĞůůĂƐƚŚĞƉůĂĐĞŵĞŶƚŽĨƚŚĞƚŽůů
ǌŽŶĞďƵŝůĚŝŶŐƐ͘
dŽůůĐŽůůĞĐƚŝŽŶǁŝůůďĞĂĐĐŽŵƉůŝƐŚĞĚƚŚƌŽƵŐŚĂĐŽŵƉĞƚŝƚŝǀĞůǇƐĞůĞĐƚĞĚƚŽůůŽƉĞƌĂƚŝŽŶƐƐĞƌǀŝĐĞƐĐŽŶƚƌĂĐƚŽƌ
ŽƉĞƌĂƚŝŶŐƵŶĚĞƌƚŚĞŵĂŶĂŐĞŵĞŶƚĂŶĚŽǀĞƌƐŝŐŚƚŽĨƚŚĞ/ŶĚŝĂŶĂĂŶĚ<ĞŶƚƵĐŬǇƐƚĂĨĨ͘ ŶZ&WƚŽĚĞƉůŽǇůů
ůĞĐƚƌŽŶŝĐ dŽůůŝŶŐ ;ŶŽ ĐĂƐŚͿ ǁŝůů ďĞ ŝƐƐƵĞĚ ƌĞƋƵĞƐƚŝŶŐ ƚĞĐŚŶŝĐĂů ĂŶĚ ƉƌŝĐĞ ƉƌŽƉŽƐĂůƐ ĨƌŽŵ ƉƌŽƉŽƐĞƌƐ
ŝŶƚĞƌĞƐƚĞĚŝŶƉƌŽǀŝĚŝŶŐĚĞƐŝŐŶ͕ŝŶƚĞŐƌĂƚŝŽŶ͕ŝŵƉůĞŵĞŶƚĂƚŝŽŶ͕ŽƉĞƌĂƚŝŽŶ͕ĂŶĚŵĂŝŶƚĞŶĂŶĐĞĨŽƌƚŚĞƚŽůůŝŶŐ
ĐŽŵƉŽŶĞŶƚƐůŝƐƚĞĚďĞůŽǁ͗
dŽůůŝŶŐŽŵƉŽŶĞŶƚKŶĞͲZŽĂĚƐŝĚĞĂŶĚĂĐŬKĨĨŝĐĞŽŵƉŽŶĞŶƚ
dŽůůŝŶŐŽŵƉŽŶĞŶƚdǁŽͲůĞĐƚƌŽŶŝĐdŽůůŽůůĞĐƚŝŽŶŽŵƉŽŶĞŶƚ
Ɖƌŝůϭ͕ϮϬϭϯ
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dŽůůŝŶŐŽŵƉŽŶĞŶƚdŚƌĞĞͲKƉĞƌĂƚŝŽŶƐ^ĞƌǀŝĐĞƐŽŵƉŽŶĞŶƚ

ƐĂŶĂůůͲĞůĞĐƚƌŽŶŝĐƚŽůů;dͿ^ǇƐƚĞŵ͕ƚŽůůƐǁŝůůŽŶůǇďĞĐŽůůĞĐƚĞĚƵƐŝŶŐĞůĞĐƚƌŽŶŝĐƚŽůůĐŽůůĞĐƚŝŽŶ;dͿǀŝĂ
ƌĂĚŝŽĨƌĞƋƵĞŶĐǇƚƌĂŶƐƉŽŶĚĞƌƐŽƌƚŚƌŽƵŐŚǀŝĚĞŽƚŽůůĐŽůůĞĐƚŝŽŶ;sdͿƵƐŝŶŐůŝĐĞŶƐĞƉůĂƚĞŝŶĨŽƌŵĂƚŝŽŶ͘/ƚŝƐ
ĂŶƚŝĐŝƉĂƚĞĚƚŚĂƚŵŽƚŽƌŝƐƚƐĞƋƵŝƉƉĞĚǁŝƚŚƚƌĂŶƐƉŽŶĚĞƌƐǁŝůůƉĂǇĂĚŝƐĐŽƵŶƚĞĚƚŽůůĐŽŵƉĂƌĞĚƚŽǀŝĚĞŽƚŽůů
ĐƵƐƚŽŵĞƌƐ ĚƵĞ ƚŽ ƚƌĂŶƐĂĐƚŝŽŶ ƉƌŽĐĞƐƐŝŶŐ ĐŽƐƚ ĚŝĨĨĞƌĞŶƚŝĂůƐ͘  dƌĂŶƐƉŽŶĚĞƌƐ ĂŶĚ ůŝĐĞŶƐĞ ƉůĂƚĞƐ ǁŝůů ďĞ
ĚĞƚĞĐƚĞĚĂƚĂůůdŽůůŽŶĞƐǁŝƚŚƚŚĞƉƌŽĐĞƐƐŝŶŐŽĨĂůůƚŽůůƚƌĂŶƐĂĐƚŝŽŶƐƚŽŽĐĐƵƌĂƚĂďĂĐŬŽĨĨŝĐĞƵƐƚŽŵĞƌ
^ĞƌǀŝĐĞĞŶƚĞƌ͘
dŚĞ>^/KZWƌŽũĞĐƚƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵĨŽƌƚŚĞƚŚƌĞĞďƌŝĚŐĞƐǁŝůůĐŽŶƐŝƐƚŽĨĨŽƵƌŵĂŝŶůŝŶĞĂŶĚƚǁŽƌĂŵƉ
dŽůůŽŶĞƐ͘dŚĞŶĞǁĂƐƚŶĚƌŝĚŐĞǁŝůůŚĂǀĞƚǁŽŵĂŝŶůŝŶĞƐĞƚƐŽĨƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐƐƉĂŶŶŝŶŐƚǁŽƚƌĂǀĞů
ůĂŶĞƐĂŶĚƚǁŽƐŚŽƵůĚĞƌƐŝŶĞĂĐŚŶŽƌƚŚĂŶĚƐŽƵƚŚĚŝƌĞĐƚŝŽŶŽŶƚŚĞ<ĞŶƚƵĐŬǇƐŝĚĞŽĨƚŚĞKŚŝŽZŝǀĞƌ͘dŚĞ
ƌĞĐŽŶƐƚƌƵĐƚĞĚ <ĞŶŶĞĚǇ ƌŝĚŐĞ ĐĂƌƌǇŝŶŐ ƐŽƵƚŚďŽƵŶĚ  ƚƌĂĨĨŝĐ͕ ǁŝůů ŚĂǀĞ ŽŶĞ ŵĂŝŶůŝŶĞ ƐĞƚ ŽĨ ƚŽůů ǌŽŶĞ
ŐĂŶƚƌŝĞƐ ƐƉĂŶŶŝŶŐ ĨŝǀĞ ƚƌĂǀĞů ůĂŶĞƐ ĂŶĚ ƚǁŽ ƐŚŽƵůĚĞƌƐ ĂŶĚ ŽŶĞ ƌĂŵƉ ƐĞƚ ŽĨ ƚŽůů ŐĂŶƚƌŝĞƐ ƐƉĂŶŶŝŶŐ ŽŶĞ
ƚƌĂǀĞůůĂŶĞĂŶĚƚǁŽƐŚŽƵůĚĞƌƐ͘dŚĞŽǁŶƚŽǁŶƌŽƐƐŝŶŐƌŝĚŐĞ͕ůŽĐĂƚĞĚĞĂƐƚĂŶĚƉĂƌĂůůĞůƚŽƚŚĞ<ĞŶŶĞĚǇ
ƌŝĚŐĞ͕ǁŝůůĐĂƌƌǇŶŽƌƚŚďŽƵŶĚƚƌĂĨĨŝĐǁŝƚŚŽŶĞŵĂŝŶůŝŶĞƐĞƚŽĨƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐƐƉĂŶŶŝŶŐƐŝǆƚƌĂǀĞůůĂŶĞƐ
ĂŶĚƚǁŽƐŚŽƵůĚĞƌƐĂŶĚŽŶĞƐĞƚŽĨƌĂŵƉƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐƐƉĂŶŶŝŶŐƚǁŽƚƌĂǀĞůůĂŶĞƐĂŶĚƚǁŽƐŚŽƵůĚĞƌƐ͘
ůůƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐĨŽƌƚŚĞŽǁŶƚŽǁŶƌŽƐƐŝŶŐƌŝĚŐĞƐǁŝůůďĞŽŶƚŚĞ/ŶĚŝĂŶĂƐŝĚĞŽĨƚŚĞKŚŝŽZŝǀĞƌ͘
&ŝŐƵƌĞƐϭĂŶĚϮĚĞƉŝĐƚƚŚĞƌĞůĂƚŝǀĞůŽĐĂƚŝŽŶŽĨƚŚĞƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐĨŽƌƚŚĞďƌŝĚŐĞƐ͘
^ƵďũĞĐƚƚŽƚŚĞĨŝŶĂůĚĞƐŝŐŶůŽĐĂƚŝŽŶŽĨƚŚĞŵĂŝŶůŝŶĞƚŽůůǌŽŶĞŐĂŶƚƌŝĞƐ͕ƐŽŵĞƚƌĂǀĞůůĂŶĞƐĂŶĚƐŚŽƵůĚĞƌƐ
ĨŽƌƚŚĞŽǁŶƚŽǁŶƌŽƐƐŝŶŐƌŝĚŐĞĂŶĚƚŚĞ<ĞŶŶĞĚǇƌŝĚŐĞǁŝůůďĞƌĞƋƵŝƌĞĚƚŽĂĐĐŽŵŵŽĚĂƚĞƌĞǀĞƌƐŝďůĞ
ƚŽůůŝŶŐĚƵĞƚŽƉŽƚĞŶƚŝĂůŽƌƉƌŽďĂďůĞƚƌĂĨĨŝĐƐŚŝĨƚƐĚƵƌŝŶŐƚŚĞƌĞŚĂďŝůŝƚĂƚŝŽŶŽĨƚŚĞ<ĞŶŶĞĚǇƌŝĚŐĞ͘dŚŝƐ
ƌĞƋƵŝƌĞŵĞŶƚŝƐĚŝĐƚĂƚĞĚďǇďŝͲĚŝƌĞĐƚŝŽŶĂůƚƌĂĨĨŝĐŽŶĞĂĐŚďƌŝĚŐĞĚƵƌŝŶŐǀĂƌŝŽƵƐƐƚĂŐĞƐŽĨĐŽŶƐƚƌƵĐƚŝŽŶĂŶĚ
ƌĞĐŽŶƐƚƌƵĐƚŝŽŶ ŽĨ ƚŚĞ ďƌŝĚŐĞƐ͘ /Ŷ ĂĚĚŝƚŝŽŶ͕ ƚŚĞ ƉƌŽǀŝƐŝŽŶ ŽĨ ƌĞǀĞƌƐŝďůĞ ůĂŶĞƐ ǁŝůů ĂůůŽǁ ďŝͲĚŝƌĞĐƚŝŽŶĂů
ƚŽůůŝŶŐ ŽŶ ďŽƚŚ ŽǁŶƚŽǁŶ ƌŽƐƐŝŶŐ ƌŝĚŐĞƐ ƐŚŽƵůĚ ĞŝƚŚĞƌ ďƌŝĚŐĞ ĨĂĐĞ ƌĞĚƵĐĞĚ Žƌ ŶŽ ĐĂƉĂĐŝƚǇ ĚƵĞ ƚŽ
ďƌŝĚŐĞ ůĂŶĞ ĐůŽƐƵƌĞƐ͘ WƌŽƉŽƐĂůƐ ĂŶĚ ďŝĚƐ ĨŽƌ dŽůůŝŶŐ ŽŵƉŽŶĞŶƚ KŶĞ ĂƌĞ ƌĞƋƵŝƌĞĚ ƚŽ ĂĚĚƌĞƐƐ ƚŚĞ
ƌĞǀĞƌƐŝďůĞƚŽůůŝŶŐƌĞƋƵŝƌĞŵĞŶƚ͘

Ɖƌŝůϭ͕ϮϬϭϯ
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7R,QGLDQDSROLV

&RXUW$YH

7ROO=RQH
'%
5HYHUVLEOH

7ROO=RQH5

7ROO=RQH5

7ROO=RQH
.%
5HYHUVLEOH

:0DUNHW6W

:5LYHUVLGH'U

2KLR5LYHU

7R/RXLVYLOOH

,6%
.HQQHG\%ULGJH
([LVWLQJ

,1%
1HZ%ULGJH6SDQ



&ŝŐƵƌĞϭͲŽǁŶƚŽǁŶĂŶĚ<ĞŶŶĞĚǇƌŝĚŐĞƐ
7R,

2OG6DOHP5G

2KLR5LYHU

.<.<
1%6LGH
(DVW(QG&URVVLQJ
%ULGJH

.<.<
6%6LGH
(DVW(QG&URVVLQJ
%ULGJH

7ROO=RQH
((&

7ROO=RQH
((&

5LYHU5G

7XQQHO

86

,

7R,

.<,
6%6LGH
(DVW(QG&URVVLQJ
%ULGJH$SSURDFK

.<,
1%6LGH
(DVW(QG&URVVLQJ
%ULGJH$SSURDFK



&ŝŐƵƌĞϮͲĂƐƚŶĚƌŝĚŐĞ


/Ŷ ƚŽƚĂů͕ ƵŶĚĞƌ ƚŚĞ ĐƵƌƌĞŶƚ ĐŽŶĐĞƉƚ͕ ƚŚĞ ƚŽůůĐŽůůĞĐƚŝŽŶ ƐǇƐƚĞŵ ĨŽƌ ƚŚĞ >^/KZWƌŽũĞĐƚǁŝůů ĐŽŶƐŝƐƚŽĨϭϵ
ƚƌĂǀĞůůĂŶĞƐŽĨǁŚŝĐŚϲƐŚĂůůďĞƌĞǀĞƌƐŝďůĞĂŶĚϭϭƐŚŽƵůĚĞƌƐŽĨǁŚŝĐŚϮƐŚĂůůďĞƌĞǀĞƌƐŝďůĞĨŽƌĂƚŽƚĂůŽĨϯϴ
DĂǇϮϰ͕ϮϬϭϯ
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ĞĨĨĞĐƚŝǀĞƚŽůůůĂŶĞƐ͘dĂďůĞϭůŝƐƚƐƚŚĞĞĨĨĞĐƚŝǀĞƚŽůůůĂŶĞƐďǇĞĂĐŚďƌŝĚŐĞ͛ƐƚŽůůǌŽŶĞ͘ůůĞĨĨĞĐƚŝǀĞƚŽůůůĂŶĞƐ
ƐŚĂůů ŝŶĐůƵĚĞ d ƌĞĂĚĞƌƐ ĂŶĚ ĂŶƚĞŶŶĂĞ͕ ĂƵƚŽŵĂƚŝĐ ǀĞŚŝĐůĞ ĐůĂƐƐŝĨŝĐĂƚŝŽŶ ;sͿ͕ ǀŝĚĞŽ ĐĂŵĞƌĂƐ͕ ǀĞŚŝĐůĞ
ƐĞƉĂƌĂƚŽƌƐĂŶĚĂŶǇŽƚŚĞƌĐŽŵƉŽŶĞŶƚƐƚŚĂƚǁŝůůĞŶƐƵƌĞĨƵůůƚŽůůƚƌĂŶƐĂĐƚŝŽŶĐŽǀĞƌĂŐĞŽĨƚŚĞƌŽĂĚƐŝĚĞƚŽůů
ǌŽŶĞƐ͘

ĨĨĞĐƚŝǀĞdŽůů>ĂŶĞ^ƵŵŵĂƌǇ
dŽůůŽŶĞ
EƵŵďĞƌ dŽůůŽŶĞ>ŽĐĂƚŝŽŶƐ
ZͲϭ
ZĂŵƉϭͲ/ͲϲϱEƚŽŽƵƌƚǀĞŶƵĞ

>ĞĨƚ
^ŚŽƵůĚĞƌ
ϰĨƚ

dƌĂǀĞů
>ĂŶĞƐ
ϯ

dƌĂǀĞů
ĨĨĞĐƚŝǀĞ
>ĂŶĞƐ
ZŝŐŚƚ
dŽůů
tŝĚƚŚ ^ŚŽƵůĚĞƌ >ĂŶĞƐ
ϭϮĨƚ
ϭϮĨƚ
ϰ

Ͳϭ

ŽǁŶƚŽǁŶƌŝĚŐĞͲ/ͲϲϱEŽƌƚŚďŽƵŶĚ

ϭϮĨƚ

ϲ

ϭϮĨƚ

ϭϮĨƚ

ϴ

<Ͳϭ

<ĞŶŶĞĚǇƌŝĚŐĞͲ/Ͳϲϱ^ŽƵƚŚďŽƵŶĚ

ϭϮĨƚ

ϱ

ϭϮĨƚ

ϭϮĨƚ

ϳ

ZͲϮ

ZĂŵƉϮͲŽƵƌƚǀĞŶƵĞƚŽ/Ͳϲϱ^

ϲĨƚ

ϭ

ϭϲĨƚ

ϭϮĨƚ

ϯ

Ͳϭ

ĂƐƚŶĚƌŽƐƐŝŶŐͲEŽƌƚŚďŽƵŶĚ

ϭϬĨƚ

Ϯ

ϭϮĨƚ

ϭϰĨƚ

ϰ

ͲϮ

ĂƐƚŶĚƌŽƐƐŝŶŐ^ŽƵƚŚďŽƵŶĚ

ϭϰĨƚ

Ϯ

ϭϮĨƚ

ϭϬĨƚ

ϰ

ϱ

ϭϵ

ϲ

ϯϬ

ϭϮĨƚ

ϰ

dKd>^

ͲϭZ

<ͲϭZ

ZĞǀĞƌƐŝďůĞ>ĂŶĞƐ
ŽǁŶƚŽǁŶƌŝĚŐĞͲ/Ͳϲϱ^ŽƵƚŚďŽƵŶĚ
ZĞǀĞƌƐŝďůĞĚƵƌŝŶŐWŚĂƐĞĚ
ZĞĐŽŶƐƚƌƵĐƚŝŽŶŽŶ<ĞŶŶĞĚǇƌŝĚŐĞ
<ĞŶŶĞĚǇƌŝĚŐĞͲ/ͲϲϱEŽƌƚŚďŽƵŶĚ
ZĞǀĞƌƐŝďůĞĚƵƌŝŶŐŽŶƐƚƌƵĐƚŝŽŶŽĨ
ŽǁŶƚŽǁŶƌŝĚŐĞ
ϭϮĨƚ
dKd>^ͲZĞǀĞƌƐŝďůĞ
ϯͬϭϭͬϮϬϭϯ

ϭ

ϯ

ϭϮĨƚ

ϯ

ϭϮĨƚ

ϲ

ϰ
ϭ

ϴ



dĂďůĞϭʹdŽůů>ĂŶĞ^ƵŵŵĂƌǇ

hŶĚĞƌƚŚĞĚĞƐŝŐŶͬďƵŝůĚĐŽŶƐƚƌƵĐƚŝŽŶĐŽŶƚƌĂĐƚƐĨŽƌĂůůŽĨƚŚĞďƌŝĚŐĞƐ͕ŝƚŝƐĂŶƚŝĐŝƉĂƚĞĚƚŚĂƚƚŚĞƚŽůůƐǇƐƚĞŵ
ƌŽĂĚƐŝĚĞĐŽŶƚƌĂĐƚŽƌǁŝůůďĞƌĞƐƉŽŶƐŝďůĞĨŽƌƚŚĞĐŽŶƐƚƌƵĐƚŝŽŶŽĨĂŶǇŶĞĐĞƐƐĂƌǇƚŽůůǌŽŶĞďƵŝůĚŝŶŐƐŚŽƵƐŝŶŐ
ƚŽůů ĐŽůůĞĐƚŝŽŶ ĞƋƵŝƉŵĞŶƚ ŝŶĐůƵĚŝŶŐ ƚŚĞ ƉƌŽǀŝƐŝŽŶ ŽĨ ĞŵĞƌŐĞŶĐǇ ŐĞŶĞƌĂƚŽƌ ƉŽǁĞƌ͘  /Ŷ ĂĚĚŝƚŝŽŶ ƚŽ ƚŚĞ
ŶŽƌŵĂů ĂƐƉĞĐƚƐ ŽĨ ĚĞƐŝŐŶŝŶŐ ĂŶĚ ŝŵƉůĞŵĞŶƚŝŶŐ ƚŚĞ ƚŽůů ĐŽůůĞĐƚŝŽŶ ƐǇƐƚĞŵ͕ ƚŚĞ ƌŽĂĚƐŝĚĞ ĐŽŶƚƌĂĐƚŽƌ ŝƐ
ƌĞƋƵŝƌĞĚƚŽĐŽŽƌĚŝŶĂƚĞƚŚĞĐŽŶƐƚƌƵĐƚŝŽŶŽĨĂŶǇŶĞĐĞƐƐĂƌǇďƵŝůĚŝŶŐƐ͕ĂĐĐĞƐƐ͕ĞŵĞƌŐĞŶĐǇƉŽǁĞƌ͕ĐŽŶĚƵŝƚ
ƌƵŶƐ ĂŶĚ ĂŶǇ ŽƚŚĞƌ ŶĞĐĞƐƐĂƌǇ ŝƚĞŵƐ ƚŽ ŽƉĞƌĂƚĞ ƚŚĞ ƚŽůů ĐŽůůĞĐƚŝŽŶ ƐǇƐƚĞŵ Ăƚ Ăůů ƚŽůů ǌŽŶĞƐ ǁŝƚŚŝŶ ĞĂĐŚ
ĐŽŶƐƚƌƵĐƚŝŽŶĐŽŶƚƌĂĐƚŽƌ͛ƐƉƌŽũĞĐƚĨŽŽƚƉƌŝŶƚůŝŵŝƚƐ͘
dŽůůŽƉĞƌĂƚŝŽŶƐƐĞƌǀŝĐĞƐǁŝůůŝŶĐůƵĚĞƚŽůůĐŽůůĞĐƚŝŽŶ͕ƚŽůůǌŽŶĞŵĂŶĂŐĞŵĞŶƚ͕ďĂŶŬŝŶŐƐĞƌǀŝĐĞƐ͕ĂĐĐŽƵŶƚŝŶŐ
ĂŶĚŝŶƚĞƌŶĂůĂƵĚŝƚ͕ĐƵƐƚŽŵĞƌƐĞƌǀŝĐĞ͕ǀŝĚĞŽƚŽůůŝŶŐĂŶĚŝŶǀŽŝĐŝŶŐ͕ǀŝŽůĂƚŝŽŶƉƌŽĐĞƐƐŝŶŐĂŶĚĞŶĨŽƌĐĞŵĞŶƚ
ĂŶĚƚŽůůĞƋƵŝƉŵĞŶƚŵĂŝŶƚĞŶĂŶĐĞ͘
ƵƐƚŽŵĞƌ^ĞƌǀŝĐĞĞŶƚĞƌ;^ͿǁŝůůďĞůŽĐĂƚĞĚǁŝƚŚŝŶƚŚĞŐĞŽŐƌĂƉŚŝĐƐŚĂĚŽǁƐŽĨƚŚĞ>^/KZWƌŽũĞĐƚ͕
ĐŽŶǀĞŶŝĞŶƚ ƚŽ ƚŚĞ ĐƵƐƚŽŵĞƌ ďĂƐĞ ŝŶ ůĞĂƐĞĚ ƌĞƚĂŝů ƐƉĂĐĞ ŝŶ Ă ĐŽŵŵĞƌĐŝĂů ĐĞŶƚĞƌ͘  sŝĚĞŽ WƌŽĐĞƐƐŝŶŐ
DĂǇϮϰ͕ϮϬϭϯ
      



ϰ
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ĞŶƚĞƌ;sWͿǁŝůůĂůƐŽďĞĐŽͲůŽĐĂƚĞĚǁŝƚŚƚŚĞ^ƚŽƚĂŬĞĂĚǀĂŶƚĂŐĞŽĨĞĐŽŶŽŵŝĞƐŽĨƐĐĂůĞĂŶĚƐǇŶĞƌŐŝĞƐ
ĂǀĂŝůĂďůĞďĞƚǁĞĞŶƚŚĞƐƚĂĨĨ͕ƐƵƉƉŽƌƚƐǇƐƚĞŵƐ͕ĂŶĚĨĂĐŝůŝƚŝĞƐŽĨƚŚĞƚǁŽŽƉĞƌĂƚŝŽŶƐ͘

/ƚŝƐŝŶƚĞŶĚĞĚƚŚĂƚƚŚĞ>^/KZWƌŽũĞĐƚƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵǁŝůůďĞŝŶƚĞƌŽƉĞƌĂďůĞǁŝƚŚͲWĂƐƐΠĂŐĞŶĐŝĞƐ
ĂŶĚŽƚŚĞƌdƐǇƐƚĞŵƐƐŽƚŚĂƚ>^/KZĐƵƐƚŽŵĞƌƐĨƌŽŵŽƚŚĞƌƐƚĂƚĞƐĐĂŶƵƐĞƚŚĞ>^/KZƌŝĚŐĞƐǁŝƚŚŽƵƚ
ƚŚĞŶĞĞĚƚŽŚĂǀĞŵƵůƚŝƉůĞƚƌĂŶƐƉŽŶĚĞƌƐŝŶƚŚĞŝƌǀĞŚŝĐůĞƐ͘

dŽůůŽůůĞĐƚŝŽŶ^ǇƐƚĞŵŽƐƚƐƚŝŵĂƚĞ
dŚĞ ƚŽůů ĐŽůůĞĐƚŝŽŶ ƐǇƐƚĞŵ ĐŽƐƚ ĞƐƚŝŵĂƚĞ ĐŽŶƐŝƐƚƐ ŽĨ ƚŚƌĞĞ ƉĂƌƚƐ͘ WĂƌƚ ŽŶĞ ŝƐ ƚŚĞ ĐŽƐƚ ĞƐƚŝŵĂƚĞ ĨŽƌ ƚŚĞ
ƌŽĂĚƐŝĚĞƚŽůůĐŽůůĞĐƚŝŽŶƐǇƐƚĞŵĂŶĚƚŚĞďĂĐŬŽĨĨŝĐĞƐǇƐƚĞŵ͕ŝŶĐůƵĚŝŶŐŝŶŝƚŝĂůŽƌĚĞƌƐŽĨƚƌĂŶƐƉŽŶĚĞƌƐĂŶĚ
ƐƉĂƌĞƉĂƌƚƐ͘WĂƌƚƚǁŽŝƐƚŚĞĐŽƐƚĞƐƚŝŵĂƚĞĨŽƌƚŚĞƉƌŽǀŝƐŝŽŶŽĨƚŚĞƚŽůůǌŽŶĞǀĂƵůƚƐ;ďƵŝůĚŝŶŐƐͿůŽĐĂƚĞĚĂƚ
ĂƐƚ ŶĚ ƌŝĚŐĞ ĂŶĚ ƚŚĞ ŽǁŶƚŽǁŶ ƌŽƐƐŝŶŐ ƌŝĚŐĞƐ͘  WĂƌƚ ƚŚƌĞĞ ŝƐ ƚŚĞ ĐŽƐƚ ĞƐƚŝŵĂƚĞ ĨŽƌ ŽƉĞƌĂƚŝŽŶƐ
ĐĞŶƚĞƌ͕ƵƐƚŽŵĞƌ^ĞƌǀŝĐĞĞŶƚĞƌĂŶĚĂƐŵĂůůtĂůŬͲŝŶ^ĞƌǀŝĐĞĞŶƚĞƌƐƚĂƌƚͲƵƉƉƌŝŽƌƚŽƚŚĞŐŽͲůŝǀĞƌĞǀĞŶƵĞ
ĐŽůůĞĐƚŝŽŶŽŶƚŚĞĂƐƚŶĚƌŝĚŐĞŽƌ:ĂŶƵĂƌǇϮϬϭϳ͕ǁŚŝĐŚĞǀĞƌĐŽŵĞƐĨŝƌƐƚ͘
ƵĞ ƚŽ ƚŚĞ ĨĂĐƚ ƚŚĂƚ ƚŚĞ ƚŽůů ƐǇƐƚĞŵ ŝƐ ĐƵƌƌĞŶƚůǇ ƵŶĚĞƌ ƚŚĞ ƌĞƋƵĞƐƚ ĨŽƌ ƉƌŽƉŽƐĂů ƉƌŽĐĞƐƐ ĨŽƌ ƚŚĞ
ƐŽůŝĐŝƚĂƚŝŽŶ ŽĨ ďŝĚƐ ŶŽ ĚĞƚĂŝůƐ Žƌ ĂƐƐƵŵƉƚŝŽŶƐ ĂƐ ƚŽ ŚŽǁ ƚŚĞ ŽǀĞƌĂůů ĐŽƐƚ ĞƐƚŝŵĂƚĞ ǁĂƐ ĚĞƌŝǀĞĚ ĂƌĞ
ƉƌŽǀŝĚĞĚ ŝŶ ƚŚŝƐ ĚŽĐƵŵĞŶƚ͘   ĚĞƚĂŝůĞĚ ĞŶŐŝŶĞĞƌ͛Ɛ ĞƐƚŝŵĂƚĞ ǁŝůů ďĞ ƉƌŽǀŝĚĞĚ ƚŽ ƚŚĞ <ĞŶƚƵĐŬǇ
dƌĂŶƐƉŽƌƚĂƚŝŽŶĂďŝŶĞƚƉƌŝŽƌƚŽƚŚĞƐƵďŵŝƐƐŝŽŶĚĞĂĚůŝŶĞĨŽƌƚŚĞƚŽůůƐǇƐƚĞŵĐŽŶƚƌĂĐƚŽƌƉƌŽƉŽƐĂůƐ͘dŚĞ
ĐƵƌƌĞŶƚĞƐƚŝŵĂƚĞĨŽƌƚŚĞƚŚƌĞĞƉĂƌƚƐůŝƐƚĞĚĂďŽǀĞŝƐĂƉƉƌŽǆŝŵĂƚĞůǇƚŚŝƌƚǇͲƐŝǆŵŝůůŝŽŶĚŽůůĂƌƐ;Ψϯϲ͕ϬϬϬ͕ϬϬϬͿ͘

dŽůů^ǇƐƚĞŵKƉĞƌĂƚŝŽŶƐĂŶĚDĂŝŶƚĞŶĂŶĐĞ
dŚĞĞƐƚŝŵĂƚĞŽĨŽƉĞƌĂƚŝŽŶƐĂŶĚŵĂŝŶƚĞŶĂŶĐĞĐŽƐƚƐŝŶĐůƵĚĞƐĂĚŵŝŶŝƐƚƌĂƚŝŽŶĐŽƐƚƐ͕ĐŽƐƚƐŽĨƚŽůůĐŽůůĞĐƚŝŽŶ
ĂŶĚ ŵĂŝŶƚĞŶĂŶĐĞ͕ ĐƵƐƚŽŵĞƌ ƐĞƌǀŝĐĞ͕ ǀŝĚĞŽ ƉƌŽĐĞƐƐŝŶŐ ĂŶĚ ŝŶǀŽŝĐŝŶŐ͕ ǀŝŽůĂƚŝŽŶ ƉƌŽĐĞƐƐŝŶŐ͕ ďĂŶŬŝŶŐ ĂŶĚ
ŽƚŚĞƌĐŽƐƚƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚƚŚĞ>^/KZWƌŽũĞĐƚ͘

ƵƌŝŶŐ ĂŶĚ ĂĨƚĞƌ ĐŽŶƐƚƌƵĐƚŝŽŶ ĂĐƚŝǀŝƚŝĞƐ ƵŶĚĞƌ ŽŵƉŽŶĞŶƚ KŶĞ͕ ƚŚĞ ƌŽĂĚƐŝĚĞ ƚŽůů ƐǇƐƚĞŵ ŝŶƚĞŐƌĂƚŽƌ
ƵŶĚĞƌƚŚĞZKĂǁĂƌĚǁŝůůƌĞŵĂŝŶƌĞƐƉŽŶƐŝďůĞĨŽƌĂůůƌŽĂĚƐŝĚĞƚŽůůǌŽŶĞŝŶĨƌĂƐƚƌƵĐƚƵƌĞŵĂŝŶƚĞŶĂŶĐĞŽĨ
ƚŚĞƚŽůůŝŶŐĞƋƵŝƉŵĞŶƚĂŶĚƚŚĞƚŽůůǌŽŶĞďƵŝůĚŝŶŐ͘dŚĞďĂĐŬŽĨĨŝĐĞƵƐƚŽŵĞƌ^ĞƌǀŝĐĞĞŶƚĞƌŵĂŝŶƚĞŶĂŶĐĞ͕
ŝŶĐůƵĚŝŶŐƐŽĨƚǁĂƌĞƵƉŐƌĂĚĞƐ͕ǁŝůůĂůƐŽƌĞŵĂŝŶƚŚĞƌĞƐƉŽŶƐŝďŝůŝƚǇŽĨƚŚĞďĂĐŬŽĨĨŝĐĞĐŽŶƚƌĂĐƚŽƌ͘
ƚŬŝŶƐ ŚĂƐ ĚĞǀĞůŽƉĞĚ ƚŚĞ KWy ďĂƐĞĚ ƵƉŽŶ ĞǆƉĞĐƚĞĚ ůĞǀĞůƐ ŽĨ ƚƌĂĨĨŝĐ ĂƐ ĚĞǀĞůŽƉĞĚ ďǇ ^ƚĞĞƌ ĂǀŝĞƐ
'ůĞĂǀĞĂƐƐƚĂƚĞĚŝŶƚŚĞ>ŽƵŝƐǀŝůůĞͲ^ŽƵƚŚĞƌŶ/ŶĚŝĂŶĂKŚŝŽZŝǀĞƌƌŝĚŐĞƐdƌĂĨĨŝĐΘZĞǀĞŶƵĞ^ƚƵĚǇ͕ƵƉĚĂƚĞĚ
ƉƌŝůϮϬϭϯ;ƌĂĨƚͿ͘<ĞǇƚŽĚĞǀĞůŽƉŝŶŐĂŶKWyĞƐƚŝŵĂƚĞŝƐƚŚĞƉƌŽĐĞƐƐŝŶŐĂŶĚŵĂŶĂŐŝŶŐƌĞƋƵŝƌĞŵĞŶƚƐ
ĨŽƌ ǀĂƌŝŽƵƐ ƚŽůů ĐƵƐƚŽŵĞƌ ĂĐĐŽƵŶƚƐ͘  dŚĞ >^/KZ WƌŽũĞĐƚ ƚŽůů ƐǇƐƚĞŵ ǁŝůů ŚĂǀĞ ƚŚƌĞĞ ĚŝĨĨĞƌĞŶƚ ƚǇƉĞƐ ŽĨ
ĐƵƐƚŽŵĞƌ ĂĐĐŽƵŶƚƐ͘  dŚĞ ƚŚƌĞĞ ĂĐĐŽƵŶƚ ƚǇƉĞƐ ĂƌĞ ϭͿ ƚƌĂŶƐƉŽŶĚĞƌ ďĂƐĞĚ͕ ϮͿ ƌĞŐŝƐƚĞƌĞĚ ǀŝĚĞŽ ;Ă ǀĞŚŝĐůĞ
ůŝĐĞŶƐĞƉůĂƚĞŝƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚĂƉƌĞͲƉĂŝĚǀŝĚĞŽĂĐĐŽƵŶƚͿĂŶĚϯͿƵŶƌĞŐŝƐƚĞƌĞĚǀŝĚĞŽ;ƌĞƋƵŝƌŝŶŐDsůŽŽŬͲ
ƵƉ ĨŽƌ ƚŚĞ ǀĞŚŝĐůĞ ŽǁŶĞƌ ĂŶĚ ƚŚĞŶ ƐƵďƐĞƋƵĞŶƚ ŝŶǀŽŝĐŝŶŐ ĨŽƌ ƚŚĞ ƚŽůůͿ͘ ĂĐŚ ƚǇƉĞ ŽĨ ĂĐĐŽƵŶƚ ŚĂƐ Ă
ĚŝĨĨĞƌĞŶƚĐŽƐƚĂƐƐŽĐŝĂƚĞĚǁŝƚŚŝƚǁŚŝĐŚŝƐŐĞŶĞƌĂůůǇŝŶĚŝƌĞĐƚĐŽƌƌĞůĂƚŝŽŶƚŽƚŚĞĞĨĨŽƌƚƌĞƋƵŝƌĞĚƚŽƉƌŽĐĞƐƐ
ƚŽůůĐŽůůĞĐƚŝŽŶ͘dŽůůƐƌĂƚĞƐĨŽƌĞĂĐŚƚǇƉĞŽĨĂĐĐŽƵŶƚƚƌĂŶƐĂĐƚŝŽŶĂƌĞďĂƐĞĚƵƉŽŶƚŚŝƐĐŽƌƌĞůĂƚŝŽŶ͘
<ĞǇ ǀĂƌŝĂďůĞ ĨĂĐƚŽƌƐ ƚŚĂƚ ǁŝůů ĂĨĨĞĐƚ ƚŚĞ KWy ĂƌĞ ƚŚĞ ĂƐƐƵŵƉƚŝŽŶƐ ŵĂĚĞ ƌĞŐĂƌĚŝŶŐ ƚƌĂŶƐƉŽŶĚĞƌ
ƉĞŶĞƚƌĂƚŝŽŶ ƌĂƚĞƐ͘  dŚĞ dƌĂĨĨŝĐ ĂŶĚ ZĞǀĞŶƵĞ ^ƚƵĚǇ ĞƐƚĂďůŝƐŚĞƐ ĂŶ ĂŶƚŝĐŝƉĂƚĞĚ ƚƌĂŶƐƉŽŶĚĞƌ ƉĞŶĞƚƌĂƚŝŽŶ
DĂǇϮϰ͕ϮϬϭϯ
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ƌĂƚĞŽĨϲϳйŝŶƚŚĞŝŶŝƚŝĂůǇĞĂƌƚŚĞŶŝŶĐƌĞĂƐŝŶŐƚŚĞƌĞĂĨƚĞƌďǇϭйĞĂĐŚǇĞĂƌƚŽĂŵĂǆŝŵƵŵŽĨϳϵйŝŶϮϬϯϬ͘
ƚŬŝŶƐŚĂƐŝŶĐŽƌƉŽƌĂƚĞĚƚŚŝƐƚƌĂŶƐƉŽŶĚĞƌƉĞŶĞƚƌĂƚŝŽŶƌĂƚĞŝŶƚŽƚŚĞKWyĐĂůĐƵůĂƚŝŽŶƐ͘dĂďůĞϮƉƌĞƐĞŶƚƐ
ƚŚĞ ĞƐƚŝŵĂƚĞĚ KWy ĨŽƌ ƚŚĞ ĨŝƌƐƚ ŚĂůĨ ĨŝƐĐĂů ǇĞĂƌ ĂŶĚ ĨŽƌƚǇ ;ϰϬͿ ĨƵůů ĨŝƐĐĂů ǇĞĂƌƐ ŽĨ ƚŽůů ŽƉĞƌĂƚŝŽŶƐ ĂŶĚ
ŵĂŝŶƚĞŶĂŶĐĞ;ϭͬϭͬϮϬϭϳƚŽϲͬϯϬͬϮϬϱϴͿĨŽƌƚŚĞĂƐƚŶĚƌŝĚŐĞĂŶĚƚŚĞŽǁŶƚŽǁŶƌŝĚŐĞƐĐŽŵďŝŶĞĚ͘
dŚĞĞƐƚŝŵĂƚĞŽĨŽƉĞƌĂƚŝŽŶƐĂŶĚŵĂŝŶƚĞŶĂŶĐĞĐŽƐƚƐŝŶĐůƵĚĞƐĂĚŵŝŶŝƐƚƌĂƚŝŽŶĐŽƐƚƐ͕ƚŽůůĐŽůůĞĐƚŝŽŶĂŶĚ
ŵĂŝŶƚĞŶĂŶĐĞ͕ĐƵƐƚŽŵĞƌƐĞƌǀŝĐĞ͕ǀŝĚĞŽƉƌŽĐĞƐƐŝŶŐĂŶĚŝŶǀŽŝĐŝŶŐ͕ǀŝŽůĂƚŝŽŶƉƌŽĐĞƐƐŝŶŐ͕ďĂŶŬŝŶŐĂŶĚŽƚŚĞƌ
ĐŽƐƚƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚƚŚĞ>^/KZWƌŽũĞĐƚ͘KƉĞƌĂƚŝŶŐĂŶĚŵĂŝŶƚĞŶĂŶĐĞĞǆƉĞŶƐĞƐŝŶĐůƵĚĞĚŝŶƚŚĞ
ĐĂůĐƵůĂƚŝŽŶƐĨŽƌKWyŝŶĐůƵĚĞ͗

ϭ͘ ĐĐŽƵŶƚ DĂŝŶƚĞŶĂŶĐĞ ;KƉĞŶŝŶŐ ĂŶĚ ĐůŽƐŝŶŐ ĐƵƐƚŽŵĞƌ ĂĐĐŽƵŶƚƐ͕ ŵĂŶĂŐŝŶŐ ĐƵƐƚŽŵĞƌ ĂĐĐŽƵŶƚ͕
ŵĂŝůŝŶŐƚƌĂŶƐƉŽŶĚĞƌƐĂŶĚƐŝŵŝůĂƌĂĐĐŽƵŶƚĂĐƚŝǀŝƚŝĞƐͿ͖
Ϯ͘ ŽƐƚ ŽĨ dƌĂŶƐƉŽŶĚĞƌƐ ;ŽŵŵĞŶĐŝŶŐ ƚŚĞ ƚŚŝƌĚ ǇĞĂƌ ŽĨ ŽƉĞƌĂƚŝŽŶƐ͖ ƚŚĞ ŝŶŝƚŝĂů ƚƌĂŶƐƉŽŶĚĞƌ
ƉƵƌĐŚĂƐĞŝƐĐĂƉƚƵƌĞĚŝŶƚŚĞƚŽůůƐǇƐƚĞŵWyĐŽƐƚĞƐƚŝŵĂƚĞͿ͖
ϯ͘ dƌĂŶƐĂĐƚŝŽŶ /ŵĂŐĞ ,ƵŵĂŶ ZĞǀŝĞǁ ;sŝĚĞŽ ŝŵĂŐĞƐ ƚĂŬĞŶ ŽĨ ǀĞŚŝĐůĞ ůŝĐĞŶƐĞ ƉůĂƚĞƐ ĨŽƌ ŶŽŶͲ
ƚƌĂŶƐƉŽŶĚĞƌďĂƐĞĚƚƌĂŶƐĂĐƚŝŽŶƐͿ͖
ϰ͘ ƌĞĚŝƚĂƌĚWƌŽĐĞƐƐŝŶŐ;ĐĐĞƉƚŝŶŐƉƌĞƉĂŝĚƚŽůůƉĂǇŵĞŶƚƐĨŽƌĂĐĐŽƵŶƚĞƐƚĂďůŝƐŚŵĞŶƚ͕ŝŶǀŽŝĐĞĂŶĚ
ǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƉĂǇŵĞŶƚƐ͕ĂŶĚƌĞƉůĞŶŝƐŚŵĞŶƚŽĨƉƌĞƉĂŝĚĂĐĐŽƵŶƚƐͿ͖
ϱ͘ ŶŶƵĂů ƋƵŝƉŵĞŶƚ DĂŝŶƚĞŶĂŶĐĞ ;DĂŝŶƚĞŶĂŶĐĞ ƉĞƌĨŽƌŵĞĚ ŽŶ ƚŽůů ůĂŶĞƐ ĂŶĚ ƚƌĂŶƐĂĐƚŝŽŶ ŚŽƐƚ
ƐǇƐƚĞŵƐĨŽƌďŽƚŚƌŽĂĚƐŝĚĞĂŶĚďĂĐŬŽĨĨŝĐĞͿ͖
ϲ͘ ^ƉĂƌĞWĂƌƚƐ͖
ϳ͘ /ŶǀŽŝĐĞƐ ĂŶĚ sŝŽůĂƚŝŽŶ EŽƚŝĐĞƐ ;WƌŽĐĞƐƐŝŶŐ ĐŽƐƚƐ ĨŽƌ ǀŝĚĞŽ ƚŽůů ŝŶǀŽŝĐĞƐ ĂŶĚ ĨŽƌ ǀŝŽůĂƚŝŽŶƐ
ƌĞƐƵůƚŝŶŐĨƌŽŵŶŽŶͲƉĂǇŵĞŶƚŽĨƚŽůůƐͿ͖
ϴ͘ Ds>ŽŽŬƵƉŽƐƚƐ;WĂǇŵĞŶƚƚŽDsƐĨŽƌƚŚĞůŽŽŬƵƉŽĨůŝĐĞŶƐĞƉůĂƚĞŶƵŵďĞƌƐƚŽŽďƚĂŝŶǀĞŚŝĐůĞ
ŽǁŶĞƌŝŶĨŽƌŵĂƚŝŽŶĨŽƌƚŚĞƉƌŽĐĞƐƐŝŶŐŽĨǀŝĚĞŽƚŽůůƚƌĂŶƐĂĐƚŝŽŶƐͿ͘


Fiscal
Year
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030

Estimated OPEX

Ψϰ͕ϯϵϯ͕ϬϬϬ
Ψϴ͕ϴϯϮ͕ϬϬϬ
Ψϭϭ͕Ϯϰϳ͕ϬϬϬ
Ψϭϭ͕ϵϯϳ͕ϬϬϬ
ΨϭϮ͕ϮϮϰ͕ϱϬϬ
ΨϭϮ͕ϯϳϰ͕ϬϬϬ
ΨϭϮ͕ϱϵϮ͕ϱϬϬ
ΨϭϮ͕ϴϱϳ͕ϬϬϬ
Ψϭϯ͕ϭϰϰ͕ϱϬϬ
Ψϭϯ͕ϰϰϯ͕ϱϬϬ
Ψϭϯ͕ϴϬϬ͕ϬϬϬ
Ψϭϰ͕Ϯϰϴ͕ϱϬϬ
Ψϭϰ͕ϲϵϳ͕ϬϬϬ
Ψϭϱ͕ϭϵϭ͕ϱϬϬ

Fiscal
Year
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044

Estimated OPEX

Ψϭϱ͕ϲϲϯ͕ϬϬϬ
Ψϭϲ͕ϮϮϲ͕ϱϬϬ
Ψϭϲ͕ϴϱϵ͕ϬϬϬ
Ψϭϳ͕ϰϴϬ͕ϬϬϬ
Ψϭϴ͕ϭϭϮ͕ϱϬϬ
Ψϭϴ͕ϳϳϵ͕ϱϬϬ
Ψϭϵ͕ϰϯϱ͕ϬϬϬ
ΨϮϬ͕ϭϮϱ͕ϬϬϬ
ΨϮϬ͕ϴϰϵ͕ϱϬϬ
ΨϮϭ͕ϲϬϴ͕ϱϬϬ
ΨϮϮ͕ϯϰϰ͕ϱϬϬ
ΨϮϯ͕ϬϵϮ͕ϬϬϬ
ΨϮϯ͕ϴϱϭ͕ϬϬϬ
ΨϮϰ͕ϲϱϲ͕ϬϬϬ

Fiscal
Year
2045
2046
2047
2048
2049
2050
2051
2052
2053
2054
2055
2056
2057
2058

dŽƚĂů
dĂďůĞϮʹƐƚŝŵĂƚĞĚKWy
DĂǇϮϰ͕ϮϬϭϯ
      



Estimated OPEX

ΨϮϱ͕ϰϴϰ͕ϬϬϬ
ΨϮϲ͕ϯϭϮ͕ϬϬϬ
ΨϮϳ͕ϭϵϳ͕ϱϬϬ
ΨϮϴ͕Ϭϭϰ͕ϬϬϬ
ΨϮϴ͕ϴϴϴ͕ϬϬϬ
ΨϮϵ͕ϴϭϵ͕ϱϬϬ
ΨϯϬ͕ϳϮϴ͕ϬϬϬ
Ψϯϭ͕ϲϳϭ͕ϬϬϬ
ΨϯϮ͕ϲϵϰ͕ϱϬϬ
Ψϯϯ͕ϳϬϲ͕ϱϬϬ
Ψϯϰ͕ϳϱϯ͕ϬϬϬ
Ψϯϱ͕ϴϱϳ͕ϬϬϬ
Ψϯϲ͕ϵϴϰ͕ϬϬϬ
Ψϯϴ͕ϭϯϰ͕ϬϬϬ

ΨϴϵϬ͕ϯϬϳ͕ϬϬϬ
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dĂďůĞ ϯ ƉƌŽǀŝĚĞƐ ƚŚĞ ůŝƐƚŝŶŐ ŽĨ ĂƐƐƵŵƉƚŝŽŶƐ ƵƐĞĚ ŝŶ ĚĞǀĞůŽƉŝŶŐ ƚŚĞ KWy ĞƐƚŝŵĂƚĞƐ ƵŶĚĞƌ ƚŚĞ ϳϬй
ƚƌĂŶƐƉŽŶĚĞƌƉĞŶĞƚƌĂƚŝŽŶƌĂƚĞƐĐĞŶĂƌŝŽ͘
dŽůůŝŶŐKWyŶĂůǇƐŝƐʹ>ŝƐƚŽĨƐƐƵŵƉƚŝŽŶƐ
ZĞĨη
ϭ͘
Ϯ͘
ϯ͘

ϰ͘

ϱ͘
ϲ͘
ϳ͘

/ŶƉƵƚ
/ŶŝƚŝĂůd
ƉĞŶĞƚƌĂƚŝŽŶ
WĞƌĐĞŶƚŝŶĐƌĞĂƐĞ
ŝŶd
DĂǆŝŵƵŵd
ƉĞŶĞƚƌĂƚŝŽŶĂƚ
ƚŚĞĞŶĚŽĨƚŚĞ
ϭϬͲǇĞĂƌƉĞƌŝŽĚ
,ŝŐŚ
KZͬƵƚŽй
,ƵŵĂŶ
ZĞǀŝĞǁй
ŽƐƚƉĞƌŝŵĂŐĞ
ƌĞǀŝĞǁĞĚ
ŵĂŶƵĂůůǇ
hŶƵƐĂďůĞ
ŝŵĂŐĞƐй

ϴ͘

/ͲdŽůů

ϵ͘

hŶƌĞŐŝƐƚĞƌĞĚ
ǀŝĚĞŽĂĐĐŽƵŶƚƐ
;hsͿ

ϭϬ͘

ZĞŐŝƐƚĞƌĞĚǀŝĚĞŽ
ĂĐĐŽƵŶƚƐ;ZsͿ

ϭϭ͘

/ŶͲƐƚĂƚĞй
ůŽŽŬƵƉ

ϭϮ͘

KƵƚͲŽĨͲƐƚĂƚĞй
ůŽŽŬƵƉ

ϭϯ͘

/ŶͲƐƚĂƚĞůŽŽŬƵƉ
ĐŽƐƚ
KƵƚͲŽĨͲƐƚĂƚĞ

ϭϰ͘

DĂǇϮϰ͕ϮϬϭϯ

ĞƐĐƌŝƉƚŝŽŶ
ƐƚŝŵĂƚĞĚŝŶŝƚŝĂůdƉĞŶĞƚƌĂƚŝŽŶĨŽƌƚŚĞĨŝƌƐƚǇĞĂƌŽĨ
dŽƉĞƌĂƚŝŽŶƐ͕ƉƌŽǀŝĚĞĚďǇ^'͘
ŶŶƵĂůŝŶĐƌĞĂƐĞŝŶdƉĞŶĞƚƌĂƚŝŽŶƵŶĚĞƌd
ŽƉĞƌĂƚŝŽŶƐĞǆƉƌĞƐƐĞĚĂƐƉĞƌĐĞŶƚĂŐĞŽĨƚŚĞƉƌĞǀŝŽƵƐ
ǇĞĂƌ͛ƐǀĂůƵĞ
DĂǆŝŵƵŵĞƐƚŝŵĂƚĞĚdƉĞŶĞƚƌĂƚŝŽŶĞǆƉƌĞƐƐĞĚĂƐ
ŽǀĞƌĂůůƉĞƌĐĞŶƚĂŐĞ

sĂůƵĞŝŶƵƐĞ
ϲϳй

ZĂƚĞŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐǁŝƚŚƐƵĐĐĞƐƐĨƵůĂƵƚŽŵĂƚŝĐ
KZůŝĐĞŶƐĞƉůĂƚĞŝĚĞŶƚŝĨŝĐĂƚŝŽŶĞǆƉƌĞƐƐĞĚĂƐĂ
ƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐ͘sĂůƵĞŝƐďĂƐĞĚ
ŽŶĞǆƉĞƌŝĞŶĐĞǁŝƚŚŽƚŚĞƌdĨĂĐŝůŝƚŝĞƐ͘
ZĂƚĞŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐƌĞǀŝĞǁĞĚŵĂŶƵĂůůǇ͕
ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐ͘
ŽƐƚƚŽŵĂŶƵĂůůǇƌĞǀŝĞǁĂŶŝŵĂŐĞ

ϳϬй

ZĂƚĞŽĨŝŵĂŐĞƌĞũĞĐƚĞĚƚŚƌŽƵŐŚƚŚĞŵĂŶƵĂůƌĞǀŝĞǁ
ƉƌŽĐĞƐƐĞǆƉƌĞƐƐĞĚĂƐƉĞƌĐĞŶƚŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐ͘dŚĞƐĞŝŵĂŐĞƐĂƌĞŶŽƚƵƐĂďůĞĚƵĞƚŽ
ǀĂƌŝŽƵƐƌĞĂƐŽŶƐ;Ğ͘Ő͕͘ŶŽƚůŝĐĞŶƐĞƉůĂƚĞƉƌĞƐĞŶƚ͕ďůƵƌƌǇ
ŝŵĂŐĞ͕ŶŽŝŵĂŐĞ͕ĞƚĐ͘Ϳ͘dŚŝƐĐŽŶƐƚŝƚƵƚĞƐƚĞĐŚŶŝĐĂůŽƌ
ƐǇƐƚĞŵůĞĂŬĂŐĞ͘
WĞƌĐĞŶƚŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐĐŽŶǀĞƌƚĞĚƚŽd
ďĞĐĂƵƐĞƚŚĞůŝĐĞŶƐĞƉůĂƚĞŶƵŵďĞƌŝƐĂƐƐŽĐŝĂƚĞĚǁŝƚŚĂ
ǀĂůŝĚdĂĐĐŽƵŶƚ͘
WĞƌĐĞŶƚŽĨƚŽƚĂůǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐƉƌŽĐĞƐƐĞĚĂƐhs
ƚƌĂŶƐĂĐƚŝŽŶƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐ͘sĂůƵĞŝƐďĂƐĞĚŽŶĂŶĂůǇƐŝƐŵĂĚĞďǇ
ŽƚŚĞƌƐ;WĂƌƐŽŶƐͿĂĨƚĞƌĂĚũƵƐƚŵĞŶƚƐĨŽƌ/ͲdŽůůĂŶĚ
hŶƵƐĂďůĞŝŵĂŐĞƐ͘
WĞƌĐĞŶƚŽĨƚŽƚĂůǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐƉƌŽĐĞƐƐĞĚĂƐZs
ƚƌĂŶƐĂĐƚŝŽŶƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐ͘sĂůƵĞŝƐďĂƐĞĚŽŶĂŶĂůǇƐŝƐŵĂĚĞďǇ
ŽƚŚĞƌƐ;WĂƌƐŽŶƐͿĂĨƚĞƌĂĚũƵƐƚŵĞŶƚƐĨŽƌ/ͲdŽůůĂŶĚ
hŶƵƐĂďůĞŝŵĂŐĞƐ͘
WĞƌĐĞŶƚĂŐĞŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐĨƌŽŵŝŶͲƐƚĂƚĞ
ǀĞŚŝĐůĞƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐƐĞŶƚĨŽƌŝŶͲƐƚĂƚĞDsůŽŽŬƵƉ͘
WĞƌĐĞŶƚĂŐĞŽĨǀŝĚĞŽƚƌĂŶƐĂĐƚŝŽŶƐĨƌŽŵŽƵƚͲŽĨͲƐƚĂƚĞ
ǀĞŚŝĐůĞƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůǀŝĚĞŽ
ƚƌĂŶƐĂĐƚŝŽŶƐƐĞŶƚĨŽƌŽƵƚͲŽĨͲƐƚĂƚĞDsůŽŽŬƵƉ͘
ƐƐƵŵƉƚŝŽŶŝƐƚŚĂƚŝŶͲƐƚĂƚĞDsůŽŽŬƵƉƐǁŝůůďĞĂƌŶŽ
ĐŽƐƚƚŽƚŚĞĂŐĞŶĐŝĞƐ͘
&ĞĞĐŚĂƌŐĞĚďǇŽƵƚͲŽĨͲƐƚĂƚĞDsĨŽƌǀĞŚŝĐůĞƌĞŐŝƐƚƌĂŶƚ


      



ϭй
ϳϵй

ϯϬй
ΨϬ͘ϭϬƉĞƌŝŵĂŐĞ
ϰй;ŽƌϭϯйŽĨ
ŚƵŵĂŶƌĞǀŝĞǁĞĚ
ŝŵĂŐĞƐͿ

ϭϬй
/ŶŝƚŝĂůǇĞĂƌϱϰй͕
ĚĞĐƌĞĂƐŝŶŐƚŽϯϮй


/ŶŝƚŝĂůǇĞĂƌϯϯй͕
ŝŶĐƌĞĂƐŝŶŐƚŽϱϱй

ϴϬй
ϮϬй
ΨϬ
Ψϭ͘ϬϬƉĞƌŝŶǀŽŝĐĞ

ϳ
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ϭϱ͘
ϭϲ͘
ϭϳ͘

ϭϴ͘

ϭϵ͘
ϮϬ͘

Ϯϭ͘

ϮϮ͘
Ϯϯ͘
Ϯϰ͘

/ŶƉƵƚ
ůŽŽŬƵƉĐŽƐƚ

ĞƐĐƌŝƉƚŝŽŶ
ŝŶĨŽƌŵĂƚŝŽŶ͘&ĞĞŝƐĐŚĂƌŐĞĚƉĞƌůŽŽŬƵƉƌĞƋƵĞƐƚ͘dŚŝƐŝƐ
ĂďůĞŶĚĞĚĞƐƚŝŵĂƚĞĚƌĂƚĞƵƐĞĚƚŽĂƐƐŝŐŶĂǀĂůƵĞƚŚĂƚ
ƚŚĞĂŐĞŶĐŝĞƐŵĂǇďĞĐŚĂƌŐĞĚĨŽƌŽƵƚŽĨƐƚĂƚĞŽǁŶĞƌ
ƌĞŐŝƐƚƌĂƚŝŽŶŝŶĨŽƌŵĂƚŝŽŶ͘
EŽƚĞ͗KŶĞůŽŽŬƵƉƌĞƋƵĞƐƚŝƐĂƐƐƵŵĞĚƉĞƌŝŶǀŽŝĐĞ;ŝ͘Ğ͘
ŵŽŶƚŚůǇƚƌĂŶƐĂĐƚŝŽŶƐĂƌĞĂŐŐƌĞŐĂƚĞĚĂŶĚĂƐŝŶŐůĞ
ůŽŽŬƵƉĨĞĞŝƐŝŶĐƵƌƌĞĚĨŽƌƚŚĂƚŵŽŶƚŚΖƐŝŶǀŽŝĐĞͿ͘
ƐƐƵŵĞŵŽƐƚĐŽŶƐĞƌǀĂƚŝǀĞƐĐĞŶĂƌŝŽǁŚĞƌĞDs
ůŽŽŬƵƉŝŶĨŽƌŵĂƚŝŽŶĐĂŶŶŽƚďĞƌĞƵƐĞĚĨŽƌĂƐƵďƐĞƋƵĞŶƚ
ŵŽŶƚŚΖƐŝŶǀŽŝĐĞ͘
ǀĞƌĂŐĞŶƵŵďĞƌŽĨƚƌĂŶƐĂĐƚŝŽŶƐŝŶĐůƵĚĞĚŝŶƚŚĞĨŝƌƐƚ
EŽ͘ŽĨ
Ɛƚ
ŝŶǀŽŝĐĞ͘dŚŝƐŶƵŵďĞƌŝƐĞƐƚŝŵĂƚĞĚďĂƐĞĚŽŶĚĂƚĂĨƌŽŵ
ƚƌĂŶƐĂĐƚŝŽŶƐϭ 
ŝŶǀŽŝĐĞ
ŽƚŚĞƌĂŐĞŶĐŝĞƐƐĞŶĚŝŶŐǀŝĚĞŽŝŶǀŽŝĐĞƐ͘
ǀĞƌĂŐĞŶƵŵďĞƌŽĨƚƌĂŶƐĂĐƚŝŽŶƐŝŶĐůƵĚĞĚŝŶƚŚĞ
EŽ͘ŽĨ
ŶĚ
ƚƌĂŶƐĂĐƚŝŽŶƐϮ  ƐĞĐŽŶĚŝŶǀŽŝĐĞ͘dŚŝƐŶƵŵďĞƌŝƐĞƐƚŝŵĂƚĞĚďĂƐĞĚŽŶ
ŝŶǀŽŝĐĞ
ĚĂƚĂĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐƐĞŶĚŝŶŐǀŝĚĞŽŝŶǀŽŝĐĞƐ͘
dĂƵƚŽͲƉĂǇй
WĞƌĐĞŶƚŽĨdƚƌĂŶƐĂĐƚŝŽŶƐƚŚĂƚĂƌĞĂƵƚŽŵĂƚŝĐĂůůǇ
ƉĂŝĚĨƌŽŵǀĂůŝĚƉƌĞͲƉĂŝĚĂĐĐŽƵŶƚƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂ
ƉĞƌĐĞŶƚĂŐĞŽĨdĂŶĚ/ͲdŽůůƚƌĂŶƐĂĐƚŝŽŶƐ͘dŚĞ
ĚŝĨĨĞƌĞŶĐĞďĞƚǁĞĞŶƚŚĞƚŽƚĂůdĂŶĚ/ͲdŽůů
ƚƌĂŶƐĂĐƚŝŽŶƐĂŶĚƚŚŽƐĞƚŚĂƚĂƌĞƉĂŝĚǀŝĂƉƌĞͲƉĂŝĚ
ďĂůĂŶĐĞƐǁŝůůŐŽƚŚƌŽƵŐŚƚŚĞŝŶǀŽŝĐĞƉƌŽĐĞƐƐ͘
Ɛƚ
dʹϭ ŝŶǀŽŝĐĞ ƐƐƵŵƉƚŝŽŶŝƐƚŚĂƚƚŚŽƐĞdĂĐĐŽƵŶƚƐƚŚĂƚĂƌĞŶŽƚŝŶ
ƉĂŝĚ
ŐŽŽĚƐƚĂŶĚŝŶŐŽƌĂƌĞŝŶǀĂůŝĚǁŚĞƌĞƉĂǇŵĞŶƚŝƐŶŽƚ
ĂƵƚŽŵĂƚŝĐĂůůǇƉƌŽĐĞƐƐĞĚǁŝůůďĞƉƌŽĐĞƐƐĞĚĂƐǀŝĚĞŽ
ŝŶǀŽŝĐĞƐ͘dŚŝƐŝƐĞǆƉƌĞƐƐĞĚĂƐƚŚĞƉĞƌĐĞŶƚŽĨŝŶǀŽŝĐĞƐ
ƐĞŶƚƚŽdĐƵƐƚŽŵĞƌƐƚŚĂƚĂƌĞƉĂŝĚ͘
ŶĚ
dʹϮ ŝŶǀŽŝĐĞ ;^ĞĞƉƌĞǀŝŽƵƐĐŽŵŵĞŶƚͿ
ŶĚ
ƉĂŝĚ
WĞƌĐĞŶƚŽĨϮ ŝŶǀŽŝĐĞƐƐĞŶƚƚŽdĐƵƐƚŽŵĞƌƐƚŚĂƚĂƌĞ
ƉĂŝĚ͘
dʹsŝŽůĂƚŝŽŶ
WĞƌĐĞŶƚŽĨdǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ
ŶŽƚŝĐĞƐƚŽ
ƚŚĂƚĂƌĞƉĂŝĚ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚŽĨĂůůd
ŽůůĞĐƚŝŽŶƐƉĂŝĚ ǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ͘

EŽƚĞ͗ŝƚƐŚŽƵůĚďĞŶŽƚĞĚƚŚĂƚ>ĞĂŬĂŐĞŝƐĂƌĞƐƵůƚŝŶŐ
ŶƵŵďĞƌŝŶƚŚĞĂŶĂůǇƐŝƐ͕ƚŚĂƚŝƐ͕ŝƚŝƐŶŽƚĂŶŝŶƉƵƚ͘
>ĞĂŬĂŐĞŝƐďĂƐĞĚŽŶƉĞƌĐĞŶƚĐŽůůĞĐƚŝŽŶƐ͕ƵŶƵƐĂďůĞ
ŝŵĂŐĞƐ͕ŶŽŶͲƉĂǇŵĞŶƚ͕ĞƚĐ͘dŚŝƐĐŽŵŵĞŶƚĂƉƉůŝĞƐ
ƚŚƌŽƵŐŚŽƵƚƚŚŝƐůŝƐƚŽĨĂƐƐƵŵƉƚŝŽŶƐ͘
ZsĂƵƚŽͲƉĂǇй WĞƌĐĞŶƚŽĨZsƚƌĂŶƐĂĐƚŝŽŶƐƚŚĂƚĂƌĞĂƵƚŽŵĂƚŝĐĂůůǇ
ƉĂŝĚĨƌŽŵƌĞŐŝƐƚĞƌĞĚǀŝĚĞŽĂĐĐŽƵŶƚƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂ
ƉĞƌĐĞŶƚĂŐĞŽĨƚŽƚĂůZsƚƌĂŶƐĂĐƚŝŽŶƐ͘dŚĞĚŝĨĨĞƌĞŶĐĞ
ďĞƚǁĞĞŶƚŚĞƚŽƚĂůZsƚƌĂŶƐĂĐƚŝŽŶƐĂŶĚƚŚŽƐĞƚŚĂƚĂƌĞ
ƉĂŝĚǀŝĂƚŚĞĂƵƚŽͲƉĂǇƉƌŽĐĞƐƐǁŝůůŐŽƚŚƌŽƵŐŚƚŚĞ
ŝŶǀŽŝĐĞƉƌŽĐĞƐƐ͘
Ɛƚ
Ɛƚ
Zsʹϭ ŝŶǀŽŝĐĞ WĞƌĐĞŶƚŽĨZsŝŶǀŽŝĐĞƐƚŚĂƚĂƌĞƉĂŝĚǁŝƚŚƚŚĞϭ 
ƉĂŝĚ
ŝŶǀŽŝĐĞ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨZsŶƵŵďĞƌŽĨ
Ɛƚ
ϭ ŝŶǀŽŝĐĞƐƐĞŶƚ͘
ŶĚ
ŶĚ
ZsʹϮ ŝŶǀŽŝĐĞ WĞƌĐĞŶƚŽĨZsŝŶǀŽŝĐĞƐƚŚĂƚĂƌĞƉĂŝĚǁŝƚŚƚŚĞϮ 
ƉĂŝĚ
ŝŶǀŽŝĐĞ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨZsŶƵŵďĞƌŽĨ
ŶĚ
Ϯ ŝŶǀŽŝĐĞƐƐĞŶƚ͘
ZsʹsŝŽůĂƚŝŽŶ
WĞƌĐĞŶƚŽĨZsǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ

DĂǇϮϰ͕ϮϬϭϯ

      



sĂůƵĞŝŶƵƐĞ

ϱƚƌĂŶƐĂĐƚŝŽŶƐƉĞƌ
Ɛƚ
ϭ ŝŶǀŽŝĐĞ
ϭϬƚƌĂŶƐĂĐƚŝŽŶƐƉĞƌ
ŶĚ
Ϯ ŝŶǀŽŝĐĞ
ϵϵй

ϱϬй

ϰϬй
ϭϱй

ϵϱй

ϱϬй
ϰϬй
ϭϱй

ϴ
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/ŶƉƵƚ
ŶŽƚŝĐĞƐƚŽ
ŽůůĞĐƚŝŽŶƐƉĂŝĚ

Ϯϱ͘

hsʹϭ ŝŶǀŽŝĐĞ
ƉĂŝĚ

Ϯϲ͘

hsʹϮ 
ŝŶǀŽŝĐĞƉĂŝĚ

Ϯϳ͘

hsʹsŝŽůĂƚŝŽŶ
ŶŽƚŝĐĞƐƚŽ
ŽůůĞĐƚŝŽŶƐƉĂŝĚ

Ϯϴ͘
Ϯϵ͘

Ϯ ŝŶǀŽŝĐĞĨĞĞ
/ŶǀŽŝĐĞĐŽƐƚ

ϯϬ͘

sŝŽůĂƚŝŽŶŶŽƚŝĐĞ
ĐŽƐƚ
ƌĞĚŝƚĂƌĚĨĞĞ

ϯϭ͘
ϯϮ͘

ϯϯ͘

ϯϰ͘

Ɛƚ

ŶĚ

ŶĚ

EƵŵďĞƌŽĨdŽůů
ĐĐŽƵŶƚƐ

ĞƐĐƌŝƉƚŝŽŶ
ƚŚĂƚĂƌĞƉĂŝĚ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚŽĨĂůůZs
ǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ͘

Ɛƚ
WĞƌĐĞŶƚŽĨhsŝŶǀŽŝĐĞƐƚŚĂƚĂƌĞƉĂŝĚǁŝƚŚƚŚĞϭ 
ŝŶǀŽŝĐĞ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨhsŶƵŵďĞƌŽĨ
Ɛƚ
ϭ ŝŶǀŽŝĐĞƐƐĞŶƚ͘ƐƚŝŵĂƚĞŝƐďĂƐĞĚŽŶŝŶǀŽŝĐĞ
ĐŽůůĞĐƚŝŽŶƌĂƚĞƐĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐǁŝƚŚd
ŽƉĞƌĂƚŝŽŶƐ͘
ŶĚ
WĞƌĐĞŶƚŽĨhsŝŶǀŽŝĐĞƐƚŚĂƚĂƌĞƉĂŝĚǁŝƚŚƚŚĞϮ 
ŝŶǀŽŝĐĞ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨhsŶƵŵďĞƌŽĨ
ŶĚ
Ϯ ŝŶǀŽŝĐĞƐƐĞŶƚ͘ƐƚŝŵĂƚĞŝƐďĂƐĞĚŽŶŝŶǀŽŝĐĞ
ĐŽůůĞĐƚŝŽŶƌĂƚĞƐĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐǁŝƚŚd
ŽƉĞƌĂƚŝŽŶƐ͘
WĞƌĐĞŶƚŽĨhsǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ
ƚŚĂƚĂƌĞƉĂŝĚ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚŽĨĂůůhs
ǀŝŽůĂƚŝŽŶŶŽƚŝĐĞƐƐĞŶƚƚŽŽůůĞĐƚŝŽŶƐ͘

ŶĚ
&ĞĞĂĚĚĞĚƚŽĂůůϮ ŝŶǀŽŝĐĞƐ
ŽƐƚĨŽƌƉƌŽĐĞƐƐŝŶŐĞĂĐŚŝŶǀŽŝĐĞ;ƐƚƵĨĨŝŶŐĞŶǀĞůŽƉĞ͕
ƉŽƐƚĂŐĞ͕ĞƚĐ͘Ϳ
ŽƐƚĨŽƌƉƌŽĐĞƐƐŝŶŐĞĂĐŚŝŶǀŽŝĐĞ;ƐƚƵĨĨŝŶŐĞŶǀĞůŽƉĞ͕
ƉŽƐƚĂŐĞ͕ĞƚĐ͘Ϳ
&ĞĞĂƐƐĞƐƐĞĚƚŽƉƌŽĐĞƐƐdƌĞƉůĞŶŝƐŚŵĞŶƚƐĂŶĚͬŽƌ
ŝŶǀŽŝĐĞƉĂǇŵĞŶƚƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞŽĨ
ƌĞĂůŝǌĞĚƌĞǀĞŶƵĞƐ͘
EƵŵďĞƌŽĨƚŽůůĂĐĐŽƵŶƚƐŚŽƐƚĞĚďǇƚŚĞďĂĐŬŽĨĨŝĐĞ͕
ĐĂƚĞŐŽƌŝǌĞĚďǇdŽƌsŝĚĞŽĂĐĐŽƵŶƚ͘dŚĞŶƵŵďĞƌŽĨ
ĂĐĐŽƵŶƚƐŝƐĞƐƚŝŵĂƚĞĚƵƐŝŶŐĂƚƌŝƉĨƌĞƋƵĞŶĐǇ
ĚŝƐƚƌŝďƵƚŝŽŶƚĂďůĞďĂƐĞĚŽŶŝŶƉƵƚƐĨƌŽŵĂƐƵƌǀĞǇ
ĐŽŶĚƵĐƚĞĚďǇ^'ĂƐǁĞůůĂƐŽƚŚĞƌƐŽƵƌĐĞƐŽŶ
ŝŶĨƌĞƋƵĞŶƚĐƵƐƚŽŵĞƌƐ͘ŶĂƐƐƵŵƉƚŝŽŶŝƐŵĂĚĞŽŶ
ǁŚŝĐŚĐƵƐƚŽŵĞƌƐǁŝůůŽƉƚĨŽƌĂƚĂŐͲďĂƐĞĚĂĐĐŽƵŶƚ
;ĨƌĞƋƵĞŶƚƵƐĞƌƐͿĂŶĚǁŚŝĐŚŽŶĞƐǁŝůůďĞǀŝĚĞŽͲďĂƐĞĚ
;ŝŶĨƌĞƋƵĞŶƚƵƐĞƌƐͿ͘/ƚƐŚŽƵůĚďĞŶŽƚĞĚƚŚĂƚǁŚŝůĞ
ĨƌĞƋƵĞŶƚƵƐĞƌƐŵĂŬĞŵŽƐƚŽĨƚŚĞƚƌŝƉƐ͕ŝƚŝƐƚŚĞ
ŝŶĨƌĞƋƵĞŶƚƵƐĞƌƐŐƌŽƵƉƚŚĂƚƌĞƉƌĞƐĞŶƚƐƚŚĞůĂƌŐĞƌ
ŶƵŵďĞƌŽĨĐƵƐƚŽŵĞƌƐ͘

sĂůƵĞŝŶƵƐĞ

ϱϬй

ϰϬй

ϭϱй

Ψϳ͘ϱϬ
Ψϭ͘ϱϬ
Ψϯ͘ϬϬ
Ϯй
dƌŝƉ
&ƌĞƋƵĞŶĐǇ

й
ƚƌŝƉƐ

ZĞŐƵůĂƌ;ш
ϰͬǁĞĞŬͿ

ϯϯй

&ƌĞƋƵĞŶƚ
;ϭͲϯ
ǆͬǁĞĞŬͿ
DŽĚĞƌĂƚĞ
;ϭͲϯ
ǆͬŵŽŶƚŚͿ
/ŶĨƌĞƋƵĞŶƚ
;чϯͬǇĞĂƌͿ

ϯϰй
ϯϬй
ϯй

DŽŶƚŚůǇĂĐĐŽƵŶƚ ƐƚŝŵĂƚĞĚĨĞĞĨŽƌŵĂŝŶƚĂŝŶŝŶŐͬŚŽƐƚŝŶŐĂƚŽůůĂĐĐŽƵŶƚ͘
Ψϭ͘ϱϬͬŵŽŶƚŚƉĞƌ
ŵĂŝŶƚĞŶĂŶĐĞĨĞĞ /ŶƚŚĞĂŶĂůǇƐŝƐ͕ƚŚĞĨĞĞŝƐĂƉƉůŝĞĚƚŽĂůůĂĐƚŝǀĞĂĐĐŽƵŶƚƐ͕ ƚŽůůĂĐĐŽƵŶƚ͘
ǁŚŝĐŚĂƌĞĂƐƐƵŵĞĚƚŽďĞĂůůĞǆĐĞƉƚƚŚĞŝŶĨƌĞƋƵĞŶƚ
ǀŝĚĞŽƵƐĞƌƐ͕ŝŶǁŚŝĐŚĐĂƐĞƚŚĞŵŽŶƚŚůǇĨĞĞŝƐĂƉƉůŝĞĚ
ƚŽϯŽƵƚŽĨƚŚĞϭϮŵŽŶƚŚƐŽŶůǇ͘dŚĞĨĞĞŝƐĞƐƚŝŵĂƚĞĚ
ďĂƐĞĚŽŶĚĂƚĂĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐ͛ďĂĐŬŽĨĨŝĐĞ
ŽƉĞƌĂƚŝŽŶƐĐŽŶƚƌĂĐƚƐ͘
EƵŵďĞƌŽĨƚĂŐƐ
dŚŝƐĞƐƚŝŵĂƚĞŝƐƵƐĞĚƚŽĞƐƚŝŵĂƚĞƚŚĞĐŽƐƚŽĨƚĂŐƐ
ϮƚĂŐƐƉĞƌĂĐĐŽƵŶƚ
ƉĞƌĂĐĐŽƵŶƚ
ƌĞƋƵŝƌĞĚŽŶĂŶŽŶŐŽŝŶŐďĂƐŝƐ;ŽƉĞƌĂƚŝŽŶĂůƉĞƌŝŽĚͿĂƐ
ƚŚĞŶƵŵďĞƌŽĨĂĐĐŽƵŶƚƐŝŶĐƌĞĂƐĞƐŽǀĞƌƚŝŵĞ͘

EŽƚĞ͗ƚŚĞŝŶŝƚŝĂůƚĂŐŝŶǀĞŶƚŽƌǇŝƐĐŽǀĞƌĞĚŝŶƚŚĞWy
ĂŶĂůǇƐŝƐ

DĂǇϮϰ͕ϮϬϭϯ
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ZĞĨη
ϯϱ͘

/ŶƉƵƚ
ŽƐƚŽĨƚĂŐƐ

ϯϲ͘

>ĂŶĞ
ŵĂŝŶƚĞŶĂŶĐĞ

ϯϳ͘

^ƉĂƌĞƉĂƌƚƐ

ϯϴ͘

/ŶĨůĂƚŝŽŶ
ĂĚũƵƐƚŵĞŶƚ

ϯϵ͘

ŽŶƚŝŶŐĞŶĐǇ
ĨĂĐƚŽƌ

ĞƐĐƌŝƉƚŝŽŶ
dŚĞĐŽƐƚĂƐƐƵŵĞĚŝƐďĂƐĞĚŽŶŵƵůƚŝͲƉƌŽƚŽĐŽů/'ƚĂŐƐ
;ŚĂƌĚͲĐĂƐĞͿ͘

EŽƚĞ͗ĐŽƐƚĐĂŶďĞĚĞĐƌĞĂƐĞĚŝĨƚĂŐƐĞůĞĐƚĞĚŝƐƚŚĞ
ƐƚŝĐŬĞƌƚǇƉĞ͖ƚŚĞΨϮϬƉĞƌƚĂŐƌĞƉƌĞƐĞŶƚƐĂĐŽŶƐĞƌǀĂƚŝǀĞ
ƐĐĞŶĂƌŝŽĨƌŽŵĂĐŽƐƚƉĞƌƐƉĞĐƚŝǀĞ͘
dŚĞĐŽƐƚƚŽŵĂŝŶƚĂŝŶĂŶdůĂŶĞŚĂƐďĞĞŶĞƐƚŝŵĂƚĞĚ
ďĂƐĞĚŽŶŵĂŝŶƚĞŶĂŶĐĞĚĂƚĂĨƌŽŵŽƚŚĞƌĂŐĞŶĐŝĞƐ͘dŚĞ
ĐŽƐƚŝƐĞǆƉƌĞƐƐĞĚĂƐĂŶĂǀĞƌĂŐĞƉĞƌůĂŶĞƉĞƌǇĞĂƌ͘
dŚŝƐĞƐƚŝŵĂƚĞŝƐĞǆƉƌĞƐƐĞĚĂƐƉĞƌĐĞŶƚĂŐĞŽĨƚŚĞƚŽƚĂů
ůĂŶĞŵĂŝŶƚĞŶĂŶĐĞĐŽƐƚ͘dŚŝƐĐŽƐƚŝƐĂŶŽŶŐŽŝŶŐ
ŽƉĞƌĂƚŝŽŶĂůĞǆƉĞŶƐĞ͘

EŽƚĞ͗ƚŚĞWyĂŶĂůǇƐŝƐŝŶĐůƵĚĞƐĂŶŝŶŝƚŝĂůƐƉĂƌĞƉĂƌƚƐ
ŝŶǀĞŶƚŽƌǇ
ŽƐƚƐŝŶƚŚĞĂŶĂůǇƐŝƐŚĂǀĞďĞĞŶŝŶĐƌĞĂƐĞĚŽŶĂŶĂŶŶƵĂů
ďĂƐŝƐ͕ĞǆƉƌĞƐƐĞĚĂƐĂƉĞƌĐĞŶƚĂŐĞ͘

EŽƚĞ͗dŚŝƐϮ͘ϱƉĞƌĐĞŶƚƌĂƚĞŝƐƚŚĞƐĂŵĞŽŶĞƵƐĞĚďǇ
^'ĨŽƌŝŶĐƌĞĂƐŝŶŐƚŽůůƌĂƚĞƐŝŶƚŚĞdΘZĂŶĂůǇƐŝƐ͘
ŽŶƚŝŶŐĞŶĐǇĨĂĐƚŽƌĂƉƉůŝĞĚƚŽŽǀĞƌĂůůKWyĐŽƐƚƐ

sĂůƵĞŝŶƵƐĞ
ΨϮϬƉĞƌƚĂŐ

Ψϭϱ͕ϬϬϬƉĞƌůĂŶĞ
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ϭϱй

Ϯ͘ϱй

ϭϱй

dĂďůĞϯʹdŽůůŝŶŐKWyŶĂůǇƐŝƐʹ>ŝƐƚŽĨƐƐƵŵƉƚŝŽŶƐ
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APPENDIX J
CERTAIN INFORMATION RELATING TO
THE TRANSPORTATION CABINET AND THE COMMONWEALTH
KENTUCKY TRANSPORTATION CABINET
General
The Department of Highways was established as an agency of the Commonwealth by the 1912
General Assembly. Pursuant to Executive Orders 72-288 and 73-543, confirmed by the Kentucky
General Assembly by legislation enacted in 1974, the Department of Transportation (the “Department”),
predecessor to the Transportation Cabinet, was created as the successor to, and represented a
reorganization and consolidation of, the Departments of Highways, Motor Transportation and Aeronautics. The Department also succeeded to certain specific functions and responsibilities of the
Department of Public Safety and the Department of Revenue as such functions and responsibilities related
to transportation. Pursuant to legislation enacted in 1982, the Transportation Cabinet was created as a
successor to and succeeded to all duties of the Department.
The Transportation Cabinet is responsible for the construction, reconstruction and maintenance of
the Commonwealth’s primary road system, which carries an estimated 85% of the Commonwealth’s
motor vehicle traffic. This represents nearly 40.8 billion vehicle miles of travel. The system consists of
some 28,237 miles of parkways, interstate highways, the economic development road system, primary
roads, secondary roads, rural secondary roads and supplemental roads, and includes nearly 9,000 bridges.
Additionally, the Transportation Cabinet provides direction for licensed airports and heliports throughout
the Commonwealth.
The Transportation Cabinet also regulates the operation of motor vehicles upon Kentucky’s
public highways and registers approximately 4.0 million vehicles and licenses 3.0 million drivers. The
Transportation Cabinet is also responsible for administratively enforcing Kentucky and federal laws and
regulations pertaining to commercial vehicles in regard to weight and size limits, operating authority,
safety, and tax compliance.
Organization and Management
The Transportation Cabinet is organized into four major operating departments: Highways, Rural
and Municipal Aid, Vehicle Regulation, and Aviation. Eleven offices perform staff functions: Office of
the Secretary, Budget and Fiscal Management, Legal Services, Inspector General, Information
Technology, Support Services, Audits, Human Resources Management, Transportation Delivery, Civil
Rights and Small Business Development and Public Affairs. The Transportation Cabinet employs
approximately 4,750 people on a full-time basis.
The Transportation Cabinet is headed by a Secretary of Transportation, who is appointed by the
Governor. Each Department is organized under an appointed Commissioner and each Office is
supervised by an Executive Director. The engineering functions of the organization are under the
supervision of a Commissioner of Highways, a State Highway Engineer and three Executive Directors,
who also serve at the pleasure of the Governor. Middle management of the Transportation Cabinet is
composed primarily of career employees, most of whom are members of the classified service, which is
the Commonwealth’s merit system for employees. Virtually all engineering personnel are protected
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under the classified service, assuring stability and continuity in the programs of the Transportation
Cabinet.
Operations and Maintenance
The Transportation Cabinet provides transportation services to the traveling public through a
network of highly developed programs and operating units. To assure prompt and efficient delivery of
services across the Commonwealth, the Transportation Cabinet operates 12 regional district offices, and
highway maintenance facilities in each of the 120 counties.
The Transportation Cabinet relies on automated systems for tracking and assessing the activities
in virtually all functional areas. The Transportation Cabinet uses a sophisticated automated maintenance
management system that provides managers with performance data on all aspects of roadway
maintenance work. The Transportation Cabinet also maintains an extensive and detailed database of the
Commonwealth’s highway infrastructure.
Capital Planning For Highways
General. The Commonwealth’s road planning process is structured to ensure the development of
a continuous and credible highway improvement program that complements the Commonwealth’s overall
transportation system. The process and its products have evolved considerably over the past decade as
the Transportation Cabinet has lengthened its planning horizon and the General Assembly has assumed a
more participatory role.
Prior to 1982, the Transportation Cabinet had internally identified, planned, and designed
potential projects. Those projects which were approved by the Secretary were made a part of the
Transportation Cabinet’s five-year program and moved to construction as funds became available. In the
1982 Regular Session of the Kentucky General Assembly, legislation was enacted calling upon the
Transportation Cabinet to present each regular session of the General Assembly with a proposed highway
construction program for the next three biennial periods. This proposed program for the three biennial
periods is referred to as the “Six-Year Plan.”
The Six-Year Plan consists of a biennial construction program and a four-year preconstruction
planning document. It is through this plan that legislative involvement in the project development
process has been assured. In recent years, the Six-Year Plan has formed the foundation for development
by the Transportation Cabinet of a more forward-looking transportation planning tool, which is formally
known as the “Statewide Transportation Plan.” This plan, required first by the 1991 Federal
Authorization Act, Intermodal Surface Transportation Efficiency Act (ISTEA) and continued in the
Transportation Equity Act for the 21st Century (TEA-21) in 1998, the Safe, Accountable, Flexible,
Efficient Transportation Equity Act, A Legacy for Users (SAFETEA-LU) in 2005 and the Moving Ahead
for Progress in the 21st Century (MAP-21) in 2012, integrates all modes of transportation and expands the
horizon of project needs identification beyond the six-year period prescribed by Kentucky statutes and
allows a more far-sighted approach to transportation planning.
Implementation of the Six-Year Plan. Kentucky’s Six-Year Plan is funded through the use of
Commonwealth and federal highway dollars. Commonwealth funds are generally derived from fuel and
motor vehicle excise taxes and other revenues to the Road Fund, plus the proceeds from road bonds
issued by the Turnpike Authority. Commonwealth funds are allocated to the Transportation Cabinet on a
biennial basis and are used to finance state-funded projects or to match federal aid funds at various
participation ratios dictated by the federal government. The majority of Kentucky’s federal-aid highway
funds are appropriated annually from the Federal Highway Trust Fund operated by the U.S. Department
of Transportation. The annual federal-aid highway fund appropriation is governed by a multi-year federal
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authorization act. The most recent authorization act, MAP-21, was enacted on July 6, 2012, and extends
the Federal surface transportation programs for highways, highway safety, and transit until September 30,
2014.
These federal-aid monies are generated by federal excise taxes and are made available in specific
dollar amounts for specific types of improvements (i.e., national highway system, surface transportation
program, bridge replacement projects, etc.). In general, all federal dollars must be spent within the
appropriate funding category; however, MAP-21 does give the states some flexibility to transfer funds
between program categories.
Revenue Sources of the Transportation Cabinet
General. The Transportation Cabinet is funded through appropriations from a diversified
revenue base, including the Road Fund, federal funds, restricted agency funds, and the Commonwealth’s
General Fund. In addition, the Transportation Cabinet expends funds on behalf of various government
agencies and other organizations, including the Turnpike Authority, that participate in the construction
and maintenance of highway projects. In the case of the Turnpike Authority, these funds are generated
through the issuance of revenue bonds.
Chapter 48 of the Kentucky Revised Statutes provides that “money derived from the excise or
license taxation relating to gasoline and other motor fuels, and moneys derived from fees, excise or
license taxation relating to registration, operation or use of vehicles for use on public highways” must be
deposited in the Road Fund. The Kentucky Constitution mandates that such revenues be applied solely
for highway-related uses. Section 230 of the Kentucky Constitution states in part as follows:
No money derived from the excise or license taxation relating to gasoline
and other motor fuels, and no monies derived from fees, excise or license
taxation relating to registration, operation, or use of vehicles on public
highways shall be expended for other than the cost of administration,
statutory refunds and adjustments, payment of highway obligations, costs
for construction, reconstruction, rights-of-way, maintenance and repair of
public highways and bridges, and expense of enforcing state traffic and
motor vehicle laws.
Following is a brief description of the various sources of revenue deposited in the Road Fund.
The table under “THE TRANSPORTATION CABINET - Historical Available Road Fund Revenues,
Expenses and Lease Rentals” herein provides an accounting of the portion of these revenue sources over
each of the past five Fiscal Years that were available to pay debt service. These amounts are shown
exclusive of any taxes, fees and miscellaneous revenues that are dedicated for other uses.
Motor Vehicle Usage Tax. Motor vehicle usage taxes are currently imposed on the sale or
transfer of new or used motor vehicles at the rate of 6 percent of the vehicle’s value. The value on which
the tax is assessed on new cars is a percentage of the manufacturer’s suggested retail price and for used
cars and trucks is based on a notarized affidavit, prepared by both the buyer and seller, attesting to the
actual cash consideration paid for the vehicle. See “Recent Changes to Road Fund Receipts” for a
description of a new usage tax allowance credit.
During the past five Fiscal Years, the motor vehicle usage taxes have made up approximately 38
percent of the total monies deposited to the Road Fund and available to pay lease rentals. See “THE
TRANSPORTATION CABINET — Historical Available Road Fund Revenues, Expenses and Lease
Rentals” herein.
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Motor Fuel Taxes. Motor fuel taxes are levied on gasoline, liquefied petroleum gas and special
fuels (predominantly diesel fuel) sold for use in motor vehicles operated on public highways and set by
statute. The law provides for a variable tax rate equal to 9 percent of the average wholesale price (awp)
of gasoline, which was, until July 1, 2005, subject to a statutory floor of $1.11 per gallon for both
gasoline and special fuels (primarily diesel) and shall be rounded to the third decimal. The awp is
calculated by the Department of Revenue for each calendar quarter using the awp from the first month of
the previous quarter. The law further limits the awp increase to ten percent from one fiscal year to the
next, effectively capping the annual growth. In addition to the variable tax, the law provides for a
supplemental highway-user motor fuel tax that is a fixed rate of 5 cents per gallon for gasoline and 2 cents
per gallon for special fuels. See “THE TRANSPORTATION CABINET - Recent Changes to Road Fund
Receipts” herein.
In addition to the above, firms operating commercial trucks in Kentucky are assessed a surtax of
two percent of the awp on gasoline and 4.7 percent of the awp on special fuels on the amount of fuel used
in operation on the public highways of the Commonwealth. By statute, this rate cannot be less than 3.6
cents per gallon on gasoline and 8.4 cents per gallon on special fuels. The current surtax rate effective
October 1, 2013 was 5.76 cents for gasoline and 13.53 cents for special fuels which shall remain in effect
through December 31, 2013.
These taxes made up approximately 40 percent of deposits in Fiscal Years 2011 and 2012 and 41
percent of deposits in Fiscal Year 2013 that were available for lease rentals.
See “THE
TRANSPORTATION CABINET — Historical Available Road Fund Revenues, Expenses and Lease
Rentals” herein.
Further, a substantial portion of these motor fuels taxes is statutorily dedicated to a revenue
sharing program and not available to pay lease rentals. See “THE TRANSPORTATION CABINET Claims on Certain Transportation Cabinet Revenues” herein.
Weight Distance Tax. The weight distance tax is assessed on trucks operating on Kentucky
roads at declared weights of 60,000 pounds or more at a rate of 2.85 cents per mile.
Truck Licenses and Fees. This category consists primarily of truck proportional registration
fees, regular truck license fees, and highway special permits. Commercial trucks are assessed a per
vehicle registration fee from $24 to $1,410 annually, based on the gross weight of the vehicle.
Proportional registration fees are imposed on motor carriers and collected in their home state, then
distributed to states in which the carrier operates, based on mileage driven. Kentucky’s share of these
funds represents collections on Kentucky-based carriers in excess of what is distributed to other states for
those carriers, as well as distributions from other states based on mileage driven in Kentucky by out-ofstate carriers. Highway special permits are derived from the issuance of permits to operate a truck that
exceeds state regulations for weight and/or dimensional limitations.
Passenger Vehicle Licenses and Fees. Regular passenger vehicle licenses and specialty
passenger vehicle licenses are the two main components of this category. The 2006 General Assembly
increased the annual registration fee for cars and light trucks from $15 to $21 effective January 2007. Of
the $21 fee, $11.50 is deposited in the State Road Fund.
Motor Vehicle Operator Licenses. Until June of 2005, the cost for a motor vehicle operator’s
license was $8 for a four-year license. Effective July 1, 2005 the cost for a four-year license increased to
$20, increasing Road Fund receipts available to pay lease rentals approximately $11,000,000 annually
commencing in Fiscal Year 2006.
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Recent Changes to Road Fund Receipts
In recent years, the statutory changes enacted by the Kentucky General Assembly and various
court cases have resulted in a number of changes that affect Road Fund receipts. A brief outline of some
of the most notable tax modifications follows.
Motor Vehicle Usage Tax. The 2006 General Assembly enacted legislation providing that the
retail price established by a notarized affidavit shall not be less than fifty-percent of the difference
between (i) the trade-in value, as established by a reference guide, of the purchased motor vehicle offered
for registration and (ii) the trade-in value, as established by a reference guide, of the motor vehicle offered
in trade as part of the total purchase consideration given. If a notarized affidavit is not available, the retail
price of the purchased vehicle shall be the average trade-in value of the vehicle as prescribed by the
reference guide established by the Department of Revenue. A similar assessment, known as the motor
vehicle rental usage tax, is charged on the value of contracts for leased and rented vehicles. It is
estimated that this change resulted in an increase in Road Fund receipts available to pay lease rentals of
$10,000,000 to $15,000,000 annually beginning in Fiscal Year 2007.
The 2006 General Assembly also enacted changes to the Road Fund tax base dealing with the
Motor Vehicle Usage Tax collection from non-resident purchasers of motor vehicles in Kentucky.
Effective July 1, 2004, Indiana began imposing a sales tax on non-resident automobile purchases within
the state. It has been Kentucky’s practice to grant a motor vehicle usage tax credit to Kentucky residents
for tax paid to any other state that imposed a tax on Kentucky residents at the time of purchase. In
reaction to the loss of tax revenue due to the change in Indiana law, the 2006 General Assembly changed
the Kentucky statutes to require that non-residents pay the Kentucky sales tax on vehicles if their state of
residence does not permit Kentucky residents to purchase motor vehicles free of that state’s sales tax.
The sales tax paid to Kentucky is deposited to the Road Fund. This change resulted in an increase to
Road Fund receipts available to pay lease rentals of $6,377,000 beginning in Fiscal Year 2007.Receipts
collected during Fiscal Year 2011 were $10,388,000.
The Extraordinary Session of the 2009 General Assembly enacted legislation creating a trade-in
allowance against the Motor Vehicle Usage Tax. The allowance permits buyers of new vehicles in the
Commonwealth who trade-in a used vehicle towards that purchase to pay the Motor Vehicle Usage Tax
based only upon the value of the new vehicle in excess of the value of the trade-in vehicle, as opposed to
the entire value of the new vehicle. As originally enacted, the trade-in allowance was effective for
vehicles purchased between September 1, 2009 and August 31, 2010, or until the total amount of
allowance used reached $25 million. The Extraordinary Session of the 2010 General Assembly modified
the period for the trade-in allowance by extending it through June 30, 2011; however, the total trade-in
allowance of $25 million remained the funding cap. This $25 million funding cap was reached on August
16, 2010 and as of that time the trade-in allowance was discontinued.
The 2013 General Assembly enacted legislation to make permanent a trade-in allowance for new
vehicles in the Commonwealth for buyers who trade-in a used vehicle towards a purchase. The purchaser
pays the Motor Vehicle Usage Tax based on the value of the new vehicle in excess of the value of the
trade-in vehicle. The trade-in allowance is effective July 1, 2014 and it is estimated it will reduce Road
Fund receipts available to pay lease rentals by $35,000,000 annually beginning in July 2015.
Motor Fuel Taxes. The motor fuel tax statutes provide for a variable tax rate equal to 9 percent
of the awp of gasoline, which was, until July 1, 2005, subject to a statutory floor of $1.11 per gallon for
both gasoline and special fuels (primarily diesel). The awp is calculated by the Department of Revenue
for each calendar quarter using the awp from the first month of the previous quarter. The law further
limits the awp increase to ten percent from one fiscal year to the next, effectively capping the annual
growth. However, the law does not place an annual limit on the decline of the awp other than the awp
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shall not be assumed to be below the statutory floor. Thus, the awp may increase by no more than ten
percent each fiscal year during times of increasing fuel prices but may decrease without restriction to the
statutory floor during times of decreasing fuel prices.
Since 2004 there have been several changes to the awp, both from legislative actions and through
the automatic adjustment provisions. A complete history of those changes is displayed in the table titled
KENTUCKY GASOLINE MOTOR FUEL TAX RATE HISTORY that follows this section. The most
recent legislative action affecting the awp occurred in the 2009 General Assembly during which H.B.374
was enacted to establish $1.786 cents per gallon as the new statutory floor for purposes of applying the
statutory motor fuel tax provisions. This legislation became effective June 1, 2009, thus making
permanent a minimum motor fuel tax of 21.1 cents per gallon of gasoline and 18.1 cents per gallon for
special fuels.
Effective July 1, 2013, the awp of fuel for purposes of applying the statutory motor fuel tax
provision was $2.878. This awp resulted in a motor fuel tax of 30.9 cents per gallon of gasoline and 27.9
cents per gallon for special fuels and will be effective through September 30, 2013. Based on the
preliminary results of the July 2013 motor fuel wholesale market survey it is anticipated that the current
awp of fuel for purposes of applying the statutory motor fuel tax provision will remain in effect for the
October to December 2013 quarter. Based on the preliminary results of the October 2013 quarterly
survey, the motor fuel tax rate is anticipated to decline by 1.5 cents per gallon for the period of January
through March 2014.
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The following table displays the history of changes to the gasoline motor fuel tax rate in
Kentucky. This table does not reflect the motor fuel tax for special fuels, which is 3 cents per gallon less
than the gasoline motor fuel tax.
KENTUCKY GASOLINE MOTOR FUEL TAX RATE HISTORY
(rates below reflect cents per gallon)

Effective
Begin
End
7/1/1986

7/1/2004

6/30/2004

6/30/2005

Motor Fuel
User Tax
Total Motor
KRS
138.220(2)
Fuel Tax

Gasoline Tax Rate
KRS 138.220(1)
$1.11 X 9% = 10 Cents

$1.22 X 9% = 11 Cents

5 Cents

5 Cents

15 Cents

16 Cents

7/1/2005

6/30/2006

$1.34 X 9% = 12.1 Cents

5 Cents

17.1 Cents

7/1/2006

6/30/2007

$1.47 X 9% = 13.3 Cents

5 Cents

18.3 Cents

7/1/2007

6/30/2008

$1.62 X 9% = 14.6 Cents

5 Cents

19.6 Cents

7/1/2008

9/30/2009

STATUTORY FLOOR
$1.79 X 9% = 16.1 Cents

5 Cents

21.1 Cents

10/1/2009

12/31/2009

$1.86 X 9% = 16.8 Cents

5 Cents

21.8 Cents

1/1/2010

6/30/2010

$1.97 X 9% = 17.7 Cents

5 Cents

22.7 Cents

7/1/2010

9/30/2010

$2.17 X 9% = 19.5 Cents

5 Cents

24.5 Cents

10/1/2010

12/31/2010

$2.13 X 9% = 19.2 Cents

5 Cents

24.2 Cents

1/1/2011

6/30/2011

$2.162 X 9% = 19.5 Cents

5 Cents

24.5 Cents

7/1/2011

6/30/2012

$2.378 X 9% = 21.4 Cents

5 Cents

26.4 Cents

7/1/2012

6/30/3013

$2.616 X 9% = 23.5 Cents

5 Cents

28.5 Cents

7/1/2013

9/30/2013

$2.878 X 9% = 25.9 Cents

5 Cents

30.9 Cents

10/1/2013

12/31/2013

$2.878 X 9% = 25.9 Cents

5 Cents

30.9 Cents

$2.708 X 9% = 24.4 Cents

5 Cents

29.4 Cents

1/1/2014

3/31/2014

Comments
$1.11 was the awp floor
from 1986-2004
Effective 7/1/2005 awp
floor made permanent by
HB267 2005 General
Assembly
Effective 7/1/2006 awp
floor made permanent by
HB280 2006 General
Assembly

Effective June 1, 2009
the awp floor made
permanent by HB374
2009 General Assembly

ANTICIPATED based
on the preliminary
October 2013 market
survey

In addition to the above motor fuel tax rates, Kentucky imposes a 1.4 cents per gallon
underground storage tank fee on the sale of motor fuels. These funds are dedicated to the environmental
clean-up of leaking underground fuel storage tanks and are not deposited to the Road Fund.
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Road Fund Revenue Estimate Fiscal Year 2014
The Fiscal Year 2014 Road Fund revenue estimate of $1,568.0 million was officially published
by the Consensus Forecast Group (CFG) in December 2011. This Road Fund estimate is the basis for
expenditures found in H.B. 2, the Transportation Cabinet’s budget bill enacted in April 2012 by the 2012
Extraordinary Session of the General Assembly. The Fiscal Year 2014 revenue estimate anticipates a
5.1% growth in receipts as compared to Fiscal Year 2013 actual receipts of $1,491.6 million. On October
15, 2013, CFG issued a preliminary revision to the official revenue estimates for Fiscal Year 2014 by
increasing the estimate to $1.581.3 million; however, the General Assembly has not taken any action in
connection with such increased estimate.
Claims on Certain Transportation Cabinet Revenues
There are a number of statutory requirements affecting certain Road Fund revenues. A total of
48.2 percent of the collections of motor fuels, normal, normal use and surtaxes are restricted and reserved
for use on county, municipal, and state rural secondary roads. Effective July 1, 2005, one cent of the
motor fuels normal tax was excluded from the above restriction. Effective July 1, 2006, the General
Assembly excluded an additional 1.1 cents of the motor fuels normal tax from the revenue sharing
provision above. See “THE TRANSPORTATION CABINET – Recent Changes to Road Fund Receipts”
herein. Chapter 177 of the Kentucky Revised Statutes requires that 22.2 percent of these motor fuels tax
receipts be expended by the Transportation Cabinet on the rural secondary road system. Chapter 177 also
directs that 7.7 percent and 18.3 percent of the motor fuels tax be distributed, based on statutory formula,
to municipal and county governments, respectively, for use on urban roads and streets and county roads
and bridges. Finally, the statutes require that 0.1 percent of the motor fuels tax collections, up to a
maximum of $190,000, be set aside for the Kentucky Transportation Center.
See “THE
TRANSPORTATION CABINET – Revenue Sources of the Transportation Cabinet -Motor Fuel Taxes”
herein.
Kentucky law establishes an account within the Road Fund, the Energy Recovery Road Fund,
into which all fees relating to the extended weight coal haul system are to be credited. Sixty percent of
these funds are to be used by the Transportation Cabinet in maintaining the Commonwealth’s portion of
this road system, and 40 percent of which are to be distributed to the counties for the purpose of
maintaining county roads on this system.
A portion of the receipts to the Road Fund resulting from the issuance or renewal of operator’s
licenses are also statutorily restricted. See “THE TRANSPORTATION CABINET – Revenue Sources of
the Transportation Cabinet – Motor Vehicle Operator Licenses” herein. Chapter 186 of the Kentucky
Revised Statutes requires that 50 cents for each four-year original or renewal operator’s license be
dedicated to expansion of the Kentucky driver education program. For each original or renewal
motorcycle operator’s license and each instruction permit, $4 must be dedicated for the purpose of a
motorcycle safety education program. Additionally, Chapter 186 provides that $1 from each operator’s
license fee is to be set aside exclusively to cover the cost of issuing a photo license.
Historical Available Road Fund Revenues, Expenses and Lease Rentals
The table below illustrates the Transportation Cabinet’s historical total available Road Fund
revenues, expenses and lease rental obligations for the past five Fiscal Years. The figures are derived
from the Transportation Cabinet’s Financial Report to Management. Motor fuel revenues are shown net
of the required allocations for urban roads and streets, for rural and secondary roads, for county roads and
bridges, and for the Kentucky Transportation Center. Truck licenses and fees revenues are shown net of
required allocations for the Energy Recovery Road Fund. Operating and maintenance expenses reflect
only those related to Commonwealth highway and highway-related projects payable from the Road Fund.
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Transportation Cabinet’s
Historical Available Road Fund Revenues,
Expenses and Lease Rentals(1)
(AMOUNTS IN THOUSANDS)
FOR THE FISCAL YEAR ENDED JUNE 30

TOTAL AVAILABLE ROAD FUND
REVENUES:
TAXES:
Vehicle Usage(2)
Motor Fuels(3)
Weight Distance
TRUCK LICENSES AND FEES
PASSENGER VEHICLE LICENSES
AND FEES
OTHER RECEIPTS(4)
VEHICLE OPERATORS LICENSES
INTEREST INCOME
TOTAL AVAILABLE ROAD FUND
REVENUES:

Unaudited
2013

2009

2010

2011

2012

$336,365
351,545
76,877
64,437

$332,738
368,898
72,306
61,050

$408,849
381,540
75,610
64,957

$438,035
417,188
76,584
72,349

$461,659
427,086
75,689
69,159

43,715
19,175
15,848
10,662

44,058
17,702
16,046
3,634

44,299
19,548
15,710
1,995

44,950
21,543
15,683
3,081

45,436
18,403
15,883
-399

$918,624

$916,432

$1,012,508

$1,089,413

$1,112,916

OPERATING & MAINTENANCE
EXPENSES:
Personnel Cost
Personal Service
Operating Expense
Grants
Capital Outlay
Capital Construction
Highway Materials
Other Agency Cost(5)
TOTAL OPERATING &
MAINTENANCE

$175,072
12,221
157,479
6
1,226
1,797
41,797
77,756

$186,520
11,438
169,231
3
2,296
2,125
61,069
77,751

$188,976
9,704
167,998
2
4,851
1,259
67,070
83,674

$186,596
9,769
177,817
759
4,096
2,211
54,162
86,233

$196,979
11,704
163,350
76
4,375
1,831
45,200
93,746

$467,354

$510,433

$523,534

$521,643

$517,261

NET AVAILABLE ROAD FUND
REVENUES:

$451,270

$405,999

$488,974

$567,770

$595,655

$116,114
2,686

$30,989
0

$97,069
0

$99,772
0

$135,379
0

7,303
63

9,884
16

10,919
0

10,837
0

9,985
0

$126,166

$40,889

$107,988

$110,609

$145,364

7.28x
3.58x

22.41x
9.93x

9.38x
4.53x

9.85x
5.13x

7.66x
4.10x

LEASE RENTALS: (6)(7)
Economic Development Road
Projects
Resource Recovery Road Projects(8)
State Property and Building
Commission
ALCo Project Notes
TOTAL LEASE RENTALS:
GROSS COVERAGE (7)(9)
NET COVERAGE (7)(9)
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NOTES TO THE SCHEDULE OF HISTORICAL AVAILABLE ROAD FUND REVENUES, EXPENSES, AND
PAYMENT OF LEASE RENTALS
(1) This schedule displays detailed information relating to the Commonwealth of Kentucky’s Road Fund that can be used
to calculate the coverage of available revenues compared to lease rental payments. For this table display, the
Transportation Cabinet has revised and updated the categories into which revenues are subdivided to better reflect the
significant sources of revenue available to make lease payments. These revisions and updates do not affect the total
revenue available, only the way in which the revenue is categorized. Total Available Road Fund Revenues represent
total revenues available to the Road Fund exclusive of taxes, fees, and miscellaneous revenues that are dedicated for
other uses and not available to make lease rental payments to the Kentucky Turnpike Authority or the State Property
and Buildings Commission (“SPBC”). Operating and Maintenance Expenses include certain non-construction
maintenance, operating, regulatory, and administrative expenses related to the public highways. Net Available Road
Fund Revenues represent Total Available Revenues less Operating and Maintenance Expenses.
(2) The Kentucky motor vehicle usage tax is imposed on the sale or transfer of new or used motor vehicles at the rate of 6
percent of the vehicle’s value. See “THE TRANSPORTATION CABINET – Revenues Sources of the Transportation
Transportation Cabinet and Recent Changes to Road Fund Receipts.
(3) The Kentucky motor fuel tax rates are set by statute and are subject to quarterly adjustments based on changes in the
awp of fuel. See “THE TRANSPORTATION CABINET – Revenues Sources of the Transportation Transportation
Cabinet and Recent Changes to Road Fund Receipts.
(4) Other receipts consist primarily of general fees to the public, which includes the sale of maps, road plans, driver history
records, and various other miscellaneous sales to the general public. Motor vehicle titling fees and one-time sale
proceeds from one-time sales of Transportation Cabinet assets also significantly contribute to this category.
(5) The Kentucky General Assembly routinely appropriates Road Fund revenues to agencies outside of the Transportation
Cabinet to fund the costs of traffic law enforcement, the collection of Road Fund tax revenues, and other administrative
support functions related to the Transportation Cabinet.
(6) Lease Rentals paid by the Transportation Cabinet to the Kentucky Turnpike Authority include amounts representing the
following: principal and interest requirements on Turnpike Authority Bonds, net of Debt Service Reserve Fund
investment earnings and amounts required by the Turnpike Authority for administrative and other expenses; and any
amounts to be transferred into the Redemption Account from the Debt Service Reserve Fund. Amounts paid to the
SPBC include principal and interest requirements on bonds issued to finance the construction of a new office building
for the Transportation Cabinet, bonds issued to finance the development of a new vehicle registration system and bonds
issued to finance the expansion of a runway at the Blue Grass Field Airport in Lexington, KY. The Lease Rentals for
the ALCo Project Notes include interest payments and estimated payments to the trustee.
(7) Lease Rental payments applicable to Economic Development Bonds made during FY2010 were reduced by refinancing
outstanding principal and interest of approximately $81.0 million, the impact of which is an increase in the gross and
net coverage.
(8) Pursuant to a 1976 amendment to Kentucky law, the Transportation Cabinet and the authority became authorized to
enter into agreements and leases to provide for the construction and financing of resource recovery road projects. The
1976 amendment described these projects as “express highways or super highways designed to serve as a modern,
heavy-duty motorway capable of carrying vehicles transporting coal, and also servicing the general public.” The
authority financed various projects through issuance of bonds in 1977, 1978 and 1979, the remaining maturities of
which were paid in full on July 1, 2009.
(9) Gross Coverage equals Total Available Road Fund Revenues divided by Total Lease Rentals. Net Coverage equals Net
Available Road Fund Revenues divided by Total Lease Rentals.
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Outstanding Obligations Secured by Road Fund and Transportation Cabinet Leases
Pursuant to Kentucky statutes, the Transportation Cabinet and other Commonwealth entities have
entered into leases and agreements for various types of highway projects. In 1980, the Kentucky General
Assembly empowered the Turnpike Authority of Kentucky (“TAK”) to issue obligations to finance
economic development road projects which currently include the construction, reconstruction or
relocation of any highway, road or thoroughfare, or such part or parts thereof, as designated by the
Transportation Cabinet as a part of the economic development road system of the Commonwealth. There
are currently approximately $1.5 billion of such TAK bonds outstanding. In addition, the State Property
and Buildings Commission has approximately $69.5 million of outstanding road fund revenue bonds.
The Kentucky General Assembly may authorize additional debt serving secured by the Road Fund to
support various capital initiatives of the Commonwealth.
Basis of Accounting
The Transportation Cabinet’s financial statements are maintained and reported on two bases of
accounting. The interim financial statements are prepared on a modified cash basis of accounting and are
prepared primarily for budgetary and cash management purposes. Under this basis of accounting,
revenue is recorded when received in cash and expenditures are recorded when disbursements are made.
Expenditures for liabilities incurred before year-end may be processed for a period of 30 days after the
close of the Fiscal Year.
The (annual, as of June 30) audited financial statements are prepared on an accrual basis of
accounting in compliance with Generally Accepted Accounting Principles as outlined by the
Governmental Accounting Standards Board. A copy of the Transportation Cabinet’s audited financial
statements is included as a supplement to The Kentucky Comprehensive Annual Financial Report,
published annually by the Commonwealth. See “THE COMMONWEALTH — Financial Information
Regarding the Commonwealth, the Transportation Cabinet and the Authority” and “— Certain Financial
Information Incorporated by Reference; Availability from NRMSIR and the Commonwealth.”
The interim financial statements reconcile directly with the audited financial statements. Under
the interim financial statements, the Transportation Cabinet maintains six operating funds: the Road Fund,
the Federal Fund, the General Fund, the Agency Fund, Capital Projects Fund and the Other Expendable
Trust Fund. General operating revenues such as motor fuel receipts, license and privilege taxes,
departmental fees, and toll revenues are recorded in the Road Fund. Federal grants are recorded in the
Federal Fund, and transfers from the Commonwealth’s General Fund are recorded in the General Fund.
Receipts dedicated to specific programs or purposes and related expenditures are recorded in the Agency
Fund. Transactions relating to the acquisition, construction or renovation of the Transportation Cabinet’s
major capital facilities and the acquisition of major equipment are accounted for in the Capital Projects
Fund. The Other Expendable Trust Fund includes expenditures for the Human Service Transportation
Delivery system. This pays the contract service providers for transportation of claimants to and from
medical and rehabilitation appointments.
Cash Management
Beginning with the enactment of the 2000-2002 Biennial Budget, the General Assembly
established the Prefinancing Road Projects Program (the “Program”) authorizing the Transportation
Cabinet to develop and implement a program to accelerate projects contained in the Biennial Highway
Construction Plan. The Program permitted the Transportation Cabinet to initiate work on highway
projects in excess of available budget authority by employing a cash flow financing program. In
accordance with the General Assembly’s on-going authorization for the Program, the Transportation
Cabinet has used the Road Fund cash balance to accelerate highway projects.
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Prior to Fiscal Year 2000, the Transportation Cabinet managed the highway program on an
obligation basis by setting aside the entire cost of a highway project phase at the time work was approved
to begin. Typically highway projects take a number of years to complete; therefore, a considerable cash
balance had accumulated in the Road Fund as project dollars waited to be spent. The Road Fund cash
balance did not represent free, uncommitted funds but rather funds on deposit until expenses became due
over time.
Using the cash flow financing approach, the Transportation Cabinet has used the Road Fund cash
balance to expedite the start and completion of highway projects. Before the start of the Program in July
2000, the Road Fund cash balance was approximately $690,000,000. The Road Fund cash balance as of
November 1, 2013 was approximately $536,000,000.
The Transportation Cabinet has developed a number of cash management practices and tools to
forecast and monitor cash activity on an on-going basis. The goal is to maximize available resources for
the delivery of services while ensuring that funds are sufficient to meet current obligations. The
authorizing legislation requires that the Transportation Cabinet continuously ensure that funds are
available to meet expenditures and the Transportation Cabinet provides periodic updates regarding
Program status to the Office of the State Budget Director, the Finance and Administration Transportation
Cabinet and the General Assembly.
Budget Process of the Transportation Cabinet
The General Assembly is required by the Kentucky Constitution to adopt measures providing for
the state’s revenues and appropriations for each fiscal year. The Governor is required by law to submit a
biennial State Budget (the “State Budget”) to the General Assembly during the legislative session held in
each even numbered year. State Budgets have generally been adopted by the General Assembly during
those legislative sessions, which end in mid-April, to be effective upon the Governor’s signature for
appropriations commencing for a two-year period beginning the following July 1.
The Transportation Cabinet budget for the biennium is prepared in accordance with Chapter 48 of
the Kentucky Revised Statutes and based on two-year projections made in light of long-range program
requirements and revenue estimates. The biennial budget request is prepared by the Transportation
Cabinet and presented to the Governor for submission to the Kentucky General Assembly at its biennial
session. The estimates of revenues are made by the consensus forecasting process as prescribed by
Chapter 48.115 of the Kentucky Revised Statutes.
The 2009 General Assembly enacted legislation, H.B. 423, which significantly amended Chapter
48 of the Kentucky Revised Statutes regarding the way in which the Governor and the General Assembly
must develop and enact the biennial budget for the Transportation Cabinet. Beginning with the Fiscal
Year 2011-2012 biennial budget period, the Governor is now required to submit to the General Assembly
a branch budget recommendation for the Transportation Cabinet, apart from the recommendation of other
executive agencies. The Transportation Cabinet’s branch budget recommendation must include a branch
budget bill and a separate bill that lists projects for the biennial highway construction plan. The General
Assembly is required to enact the biennial budget in the fashion described.
Transportation Cabinet budget development is initially dependent upon determining (1) available
funds both dedicated and undedicated, (2) lease rental obligations, (3) operating requirements and (4)
construction program requirements. The budget is developed from the analysis of the above factors, prior
year expenditures and new demands on the transportation program for the fiscal period in question.
The construction program requirements consist of the estimated cost of new construction by
project within each system of highways, by phase and by quarter. Cost estimates are based upon the

J-12

estimated contractual and non-contractual costs of preliminary engineering, acquiring rights-of-way,
construction, relocating utilities, design and other factors.
The operating requirements for the Transportation Cabinet are formulated by the Transportation
Cabinet Budget Office from requests from each budget unit, with subsequent analysis, discussions and
adjustments. Final approval of the agency biennial budget request is given by the Secretary of the
Transportation Cabinet prior to submission to the Office of the State Budget Director.
In order to provide efficient budget control during the budget execution process, close liaison is
maintained between the budget units, the Transportation Cabinet’s Budget Office and the Office of the
State Budget Director. Proposed changes in policy and programs are studied with a view to their effect
on the budget. Routine financial reconciliations are conducted monthly between the Budget Office and
various units of the Transportation Cabinet as well as with the Finance and Administration Transportation
Cabinet.
THE COMMONWEALTH
The Commonwealth of Kentucky, nicknamed the Bluegrass State, was the first state west of the
Alleghenies to be settled by pioneers. Kentucky is bounded by the Ohio River to the north and the
Mississippi River to the west, and is bordered by the States of Illinois, Indiana, Ohio, West Virginia,
Tennessee, Missouri and the Commonwealth of Virginia.
The Kentucky economy, once dominated by coal, horses, bourbon and tobacco has become a
diversified, modern, international economy -- illustrated by the fact that Kentucky’s manufacturing
employment concentration as a percentage of non-farm employment is now higher than the national
average, and recessionary employment declines in these sectors were more muted in Kentucky than the
national equivalent. The Commonwealth’s parks, horse breeding and racing industry, symbolized by the
Kentucky Derby, play an important role in expanding the tourism industry in the Commonwealth.
By most accounts, the losses endured by Kentucky from the national recession that ended in June
2009 were less severe than most states. The loss of household wealth was muted in Kentucky since the
Commonwealth did not experience a pronounced run-up in home values prior to the recession.
Additionally, Kentucky’s abundance of coal provided stable employment and wealth in the mining sector
throughout the recession. Finally, Kentucky has a broad mix of manufacturing employment rather than an
overreliance in a single industry. The automobile industry was one of the first sectors to rebound from the
recession, and Kentucky is overrepresented in the automotive industries.
Like most states, Kentucky non-farm employment was particularly hard hit by the 2007
recession. After peaking almost simultaneously with the start of the recession, the trough occurred in the
third quarter of Fiscal Year 2010, nine quarters later. The weakness in employment has been stubborn
across nearly every sector of Kentucky employment, with mining being the primary exception.
For the first half of Fiscal Year 2014, Kentucky is expected to lag the national economy in major
areas of economic activity. This continues the recently observed pattern of decreased collections of sales
and use taxes in the Commonwealth while consumer spending has remained relatively consistent at the
national level. With continued slow growth forecasted in wages and salaries and consumers adjusting to
the expiration of the payroll tax cut, a period of continued cautious consumer spending is expected.
Financial Information Regarding the Commonwealth
The Commonwealth annually publishes The Kentucky Comprehensive Annual Financial Report
with respect to the Fiscal Year of the Commonwealth most recently ended. The CAFR includes certain
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financial statements of the Commonwealth as well as general financial information pertaining to the
Accounting System and Budgetary Controls, Debt Administration, Cash Management, Risk Management,
General Fund Budgetary Basis and Governmental Funds GAAP Basis. In addition, the Notes to Financial
Statements as set forth in the CAFR contain information regarding the basis of preparation of the
Commonwealth’s financial statements, Funds and Pension Plans. The “Statistical Section” of the CAFR
includes information on Commonwealth revenue sources, Commonwealth expenditures by function, taxes
and tax sources, taxable property, assessed and estimated values, property tax, levies and collections,
demographic statistics (population, per capita income and unemployment rate), construction and bank
deposits, sources of personal income and largest Commonwealth manufacturers. Recent data indicates
that Kentucky may rebound more quickly than other states if the resurgence of the domestic auto industry
can be sustained, if Kentucky’s expanded role in auto parts manufacturing remains, and if Kentucky’s
relative insulation from the catastrophic losses of household wealth brought about by the national housing
bubble continues.
The Commonwealth has filed The Kentucky Comprehensive Annual Financial Report for Fiscal
Year 2012 with the following Nationally Recognized Municipal Securities Information Repository
(“NRMSIR”) in accordance with Rule 15c2-12 under the Securities Exchange Act of 1934, as amended
(“Rule 15c2-12”):
Municipal Securities Rulemaking Board
Electronic Municipal Market Access System (“EMMA”)
Internet: http://emma.msrb.org
A copy of The Kentucky Comprehensive Annual Financial Report for Fiscal Year 2012 may be
obtained from EMMA or from the Office of Financial Management, 702 Capitol Avenue, Suite 76,
Frankfort, Kentucky 40601, (502)564-2924. Additionally, The Kentucky Comprehensive Annual
Financial Report for Fiscal Year 2012 and certain other fiscal years may be found on the Internet at:
http://finance.ky.gov/services/statewideacct/Pages/ReportsandPublications.aspx
Only information contained on the Internet web page identified above is incorporated herein and
no additional information that may be reached from such page by linking to any other page should be
considered to be incorporated herein.
Budgetary Process in the Commonwealth
The General Assembly is required by the Kentucky Constitution to adopt measures providing for
the state’s revenues and appropriations for each fiscal year. The Governor is required by law to submit a
biennial State Budget (the “State Budget”) to the General Assembly during the legislative session held in
each even numbered year. State Budgets have generally been adopted by the General Assembly during
those legislative sessions, which end in mid-April, to be effective upon the Governor’s signature for
appropriations commencing for a two year period beginning the following July 1.
In the absence of a legislatively enacted budget, the Supreme Court has ruled that the Governor
has no authority to spend money from the state treasury except where there is a statutory, constitutional or
federal mandate and the Commonwealth may be prevented from expending funds for certain state
governmental functions, including the ability to pay principal of and interest, when due, on obligations
that are subject to appropriation.
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Investment Policy
The Commonwealth’s investments are governed by KRS 42.500 et seq. and KAR Title 200
Chapter 14. The State Investment Commission, comprised of the Governor, the Treasurer, Secretary of
the Finance and Administration Transportation Cabinet and gubernatorial appointees of the Kentucky
Banker’s Association, is charged with the oversight of the Commonwealth’s investment activities. The
Commission is required to meet at least quarterly, and delegates day to day investment management to the
Office of Financial Management. OFM engaged PFM Asset Management LLC (“PFM”) to conduct an
evaluation of existing statutes and regulations, general investment functions, and portfolio performance
benchmarks reporting and suggested best practices. PFM has made its recommendations to OFM and the
State Investment Commission, and some recommendations are being implemented. The Kentucky State
Investment Commission Investment Program Review dated March 22, 2012 prepared by PFM may be
found on the Internet at:
http://finance.ky.gov/services/ofm/Documents/SIC%20Invest%20Prog%20Rev.pdf
At November 30, 2013, the Commonwealth’s operating portfolio was approximately $3.143
billion in cash and securities. The composition of investments was as follows: U.S. Treasury securities
(23%); securities issued by agencies and instrumentalities of the United States Government (33%);
mortgage-backed securities and collateralized mortgage obligations (11%); repurchase agreements
collateralized by the aforementioned (12%); municipal securities (2%); and corporate and asset-backed
securities, including money market securities (19%). The portfolio had a current yield of 0.47% and an
effective duration of 0.98 years.
The Commonwealth’s investments are currently categorized into three investment pools; the
Short Term, Limited Term and Intermediate Term Pools. The purpose of these pools is to provide
economies of scale that enhance yield, ease administration and increase accountability and control. The
Short Term Pool consists primarily of the General Fund and related accounts. The Limited Term Pool is
a money market like pool which focuses on principal protection for certain agency funds. The
Intermediate Term Pool represents a combination of Agency Fund investments, state held component unit
funds, fiduciary funds held for the benefit of others, and also bond proceeds for capital construction
projects, held until spent for their intended purpose. Bond proceeds were previously invested separately
until July 2010 when they were added into the Intermediate Term Pool to provide additional economies of
scale.
The Commonwealth engages in selective derivative transactions. These transactions are entered
into only with an abundance of caution and for specific hedge applications to minimize yield volatility in
the portfolio. The State Investment Commission expressly prohibits the use of margin or other leveraging
techniques. The Commonwealth executes a variety of transactions which may be considered derivative
transactions, which include: the securities lending program, over the counter treasury options, interest
rate swaps, mortgage–backed securities, collateralized mortgage obligations and asset–backed securities.
The Commonwealth has used over the counter treasury options since the mid 1980s to hedge and
add value to the portfolio of treasury securities. These transactions involve the purchase and sale of put
and call options on a covered basis, holding either cash or securities sufficient to meet the obligation
should it be exercised. The State Investment Commission limits the total option commitment to no more
than 20% of the total portfolio of treasury and agency securities. Historically, actual commitments have
been less than ten percent of the portfolio. The Commonwealth has had no options positions outstanding
since April 2004.
The Commonwealth has had a securities lending program since the mid 1980s. The
Commonwealth is able to enter into either a principal relationship or an agent relationship. In a principal
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relationship the Commonwealth reverses its treasury and agency securities in exchange for 102% of
“Eligible Collateral,” marked to market daily. “Eligible Collateral” is defined as securities authorized for
purchase pursuant to KRS 42.500. In an agent program the agent, Deutsche Bank, lends the
Commonwealth’s treasuries and agencies, takes the cash received from the loan and invests it in Eligible
Collateral authorized for purchase pursuant to KRS 42.500. The income generated by these transactions
is split between the agent and the Commonwealth.
On June 30, 2003, the State Investment Commission adopted Resolution No. 03-03, which
amended the Commonwealth’s investment policy concerning asset based interest rate swaps. The change
modifies the exposure limits from a $200 million notional amount to a net market value approach, the
absolute value of which cannot exceed $50 million for all counterparties. The Commonwealth engages in
asset based interest rate swaps to better manage its duration and to stabilize the volatility of interest
income. The Commonwealth has not had any asset-based interest rate swaps outstanding since June
2006.
House Bill 5 of the First Extraordinary Session of 1997 was enacted on May 30, 1997. The Bill
amended KRS 42.500 to authorize the purchase of additional investment securities with excess funds
available for investment. The new classes of investment securities include: United States dollar
denominated corporate securities, issued by foreign and domestic issuers, including sovereign and
supranational governments, rated in one of the three highest categories by a nationally recognized rating
agency, and asset–backed securities rated in the highest category by a nationally recognized rating
agency. The Commonwealth currently holds several asset–backed securities that have been downgraded
from the highest rating category.
KAR Title 200 Chapter 14 provides, among other things that: corporate securities, inclusive of
Commercial Paper, Banker’s Acceptances and Certificates of Deposit are limited to $25 million per issuer
and a stated final maturity of five years or less. Money market securities rated A1 P1 or higher are
limited to 20% of the investment pools. Asset-Backed Securities (“ABS”) are limited to 20% of the
investment pools. Mortgage–Backed Securities (“MBS”) and Collateralized Mortgage Obligations
(“CMO”) are also limited to a maximum of 25% of the investment pools. ABS, MBS and CMO must
have a weighted average life of four years or less at time of purchase. Changes have been proposed for
these regulations which generally would tighten the securities eligible for purchase while allowing a
larger position certain of those security types.
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APPENDIX K
DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM
Introduction
Unless otherwise noted, the information contained in this APPENDIX K has been provided by
The Depository Trust Company, New York, New York (“DTC”). None of the Authority, the
Commonwealth, the Trustee or the Underwriters makes any representation as to the accuracy or the
completeness of such information. The Beneficial Owners of the Series 2013 Obligations should confirm
the following information with DTC, the Direct Participants or the Indirect Participants.
None of the Authority, the Commonwealth, the Trustee or the Underwriters will have any
responsibility or obligation to Direct Participants, Indirect Participants, or any Beneficial Owner with
respect to (a) the accuracy of any records maintained by DTC, any Direct Participant or any Indirect
Participant; (b) any notice that is permitted or required to be given to the Owners of Series 2013
Obligations under the Indenture; (c) the payment by DTC or any Direct Participant or Indirect Participant
of any amount with respect to the principal or interest due with respect to the Owner of the Series 2013
Obligations; (d) any consent given or other action taken by DTC as the Owner of Series 2013
Obligations; or (e) any other matter regarding DTC.
General
The Series 2013 Obligations will be delivered in book-entry-only form. DTC will act as
securities depository for the Series 2013 Obligations. The Series 2013 Obligations will be issued as fully
registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or other such
name as may be requested by an authorized representative of DTC. One fully registered bond certificate
will be issued for each maturity of each Series of the Series 2013 Obligations, in the aggregate principal
amount of such maturity, and will be held by the Trustee.
DTC is a limited purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, as amended. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and nonU.S. equity, corporate and municipal debt issues, and money market instruments from over 100 countries
that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions, in deposited securities
through electronic computerized book-entry transfers and pledges between Direct Participants’ accounts,
thereby eliminating the need for physical movement of securities certificates. Direct Participants include
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and
certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation (“DTCC”). DTCC is the holding company for DTC National Securities Clearing
Corporation and Fixed Income Securities Clearing Corporation, all of which are registered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also
available to both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly (the “Indirect Participants”). The DTC Rules applicable to its Participants are on file
with the Securities and Exchange Commission.
Purchases of Series 2013 Obligations under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2013 Obligations on DTC’s records. The
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ownership interest of each actual purchaser of each Series 2013 Obligation (“Beneficial Owner”) is in
turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive
written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings,
from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the Series 2013 Obligations are to be accomplished by entries made on
the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners
will not receive certificates representing their ownership interests in Series 2013 Obligations, except in
the event that use of the book-entry system for the Series 2013 Obligations is discontinued.
To facilitate subsequent transfers, all Series 2013 Obligations deposited by Direct Participants
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as
may be requested by an authorized representative of DTC. The deposit of Series 2013 Obligations with
DTC and their registration in the name of Cede & Co. or such other nominee do not affect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2013
Obligations; DTC’s records reflect only the identity of the Direct Participants to whose accounts such
Series 2013 Obligations are credited, which may or may not be the Beneficial Owners. The Direct and
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their
customers.
Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.
Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to
the Series 2013 Obligations unless authorized by a Direct Participant in accordance with DTC’s
procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as
possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to
those Direct Participants to whose accounts the Series 2013 Obligations are credited on the record date
(identified in a listing attached to the Omnibus Proxy).
Payments of principal of and interest on the Series 2013 Obligations will be made to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to
credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding detailed information
from the Authority or the Trustee on payable dates in accordance with their respective holdings shown on
DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing instructions
and customary practices, as is the case with Series 2013 Obligations held for the accounts of customers in
bearer form or registered in “street name,” and will be the responsibility of such Participant and not of
DTC nor its nominee, the Trustee, or the Authority, subject to any statutory or regulatory requirements as
may be in effect from time to time. Payment of principal and interest is the responsibility of the Authority
or the Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC,
and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and
Indirect Participants.
DTC may discontinue providing its services as securities depository with respect to the Series
2013 Obligations at any time by giving reasonable prior notice to the Authority or the Trustee. Under
such circumstances, in the event that a successor securities depository is not obtained, Series 2013
Obligation certificates are required to be printed and delivered.
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The Authority may decide to discontinue use of the system of book-entry-only transfers through
DTC (or a successor securities depository). In that event, Series 2013 Obligation certificates will be
printed and delivered to DTC.
The information in this section concerning DTC and DTC’s book-entry system has been obtained
from sources that the Authority, the Commonwealth and the Underwriters believe to be reliable, but none
of the Authority, the Commonwealth or the Underwriters takes responsibility for the accuracy thereof.
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APPENDIX L
FORM OF CONTINUING DISCLOSURE UNDERTAKING
To the extent that (i) Rule 15c2-12 (the “Rule”) of the Securities and Exchange Commission
(“SEC”) under the Securities Exchange Act of 1934, as amended (the “1934 Act”), requires the
Underwriters to determine, as a condition to purchasing $275,670,369.25 principal amount of the
Kentucky Public Transportation Infrastructure Authority First Tier Toll Revenue Bonds, Series 2013
(Downtown Crossing Project), consisting of $174,865,000 First Tier Toll Revenue Bonds, Series 2013A
(Current Interest Bonds), $27,476,179.95 First Tier Toll Revenue Bonds, Series 2013B (Capital
Appreciation Bonds), and $73,329,189.30 First Tier Toll Revenue Bonds, Series 2013C (Convertible
Capital Appreciation Bonds), and $452,200,000 Subordinate Toll Revenue Bond Anticipation Notes,
Series 2013 (Downtown Crossing Project), consisting of $426,045,000 Subordinate Toll Revenue Bond
Anticipation Notes, Tax-Exempt Series 2013A and $26,155,000 Subordinate Toll Revenue Bond
Anticipation Notes, Taxable Series 2013B (collectively, the “Bonds”), that the Kentucky Public
Transportation Infrastructure Authority (the “Authority”) will covenant to the effect of this Undertaking,
and (ii) the Rule as so applied is authorized by a Federal law that as so construed is within the powers of
Congress, the Authority agrees with the record and beneficial owners from time to time of the Bonds
(“Bondholders”) to provide:
1.
Within 150 days after the end of the 2014 Fiscal Year and each subsequent Fiscal Year,
to the Electronic Municipal Market Access System (“EMMA”) (http://emma.msrb.org) established by the
Municipal Securities Rulemaking Board (the “MSRB”), core financial information and operating data for
the prior fiscal year, including (i) the Authority System’s audited financial statements, prepared in
accordance with generally accepted accounting principles in effect from time to time, and (ii) material
historical financial and operating data concerning the Authority System and the Pledged Receipts of the
Authority System generally of the type found in the Authority’s Official Statement dated December 12,
2013 (the “Official Statement”), including, until the completion of construction of the Project, under the
captions “DEVELOPMENT AND FINANCING PLAN – Sources of Funding for the Downtown
Crossing Segment” and updates of construction activity and capital spending on the construction of the
Project, and, upon the tolling of the System, relating to the following information in the form of tables:
(a) current toll rates in a format similar to the table set forth under the caption of the Official
Statement entitled “THE SYSTEM – Initial Toll Rates”;
(b) historical traffic transactions for the System, setting forth (1) vehicle type by ETC, registered
video and other video, daily traffic, traffic shares by vehicle classification, traffic shares by
collection method, and annual revenue, in a format similar to the table set forth under the
caption of the Official Statement entitled “TRAFFIC AND REVENUE STUDY”;
(c) Pledged Receipts;
(d) Downtown Crossing Cash Flow in a format similar to the table entitled “Downtown Crossing
Cash Flow” set forth under the caption of the Official Statement entitled “PROSPECTIVE
FINANCIAL INFORMATION”;
(e) debt coverage ratios in a format similar to the table entitled “Debt Coverage Ratios” set forth
under the caption of the Official Statement entitled “PROSPECTIVE FINANCIAL
INFORMATION”;
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(f) information relating to the issuance of Additional Bonds, including principal amount,
amortization and interest rates;
(g) changes in debt service on Bonds due to the issuance of Additional Bonds or redemptions in a
format similar to the table entitled “First Tier Bonds Net Debt Service” set forth under the
caption of the Official Statement entitled “PROSPECTIVE FINANCIAL INFORMATION”;
(h) payments of Rent by the Transportation Cabinet under the Lease or material adverse changes
in resources available under the Road Fund of the Commonwealth;
(i) monthly during the Construction Period, a report (A) of the amount of Project Costs
expended to date as well as during the preceding calendar month and the amount of Project
Costs estimated to be required to complete the Project, (B) providing an assessment of the
overall construction progress of the Project since the date of the last report and to date,
together with an assessment of how such progress compares to the Construction Schedule,
(C) specifying the projected Substantial Completion Date, (D) providing a detailed
description of all material problems (including actual and anticipated cost and/or schedule
overruns, if any) encountered or anticipated in connection with the construction of the Project
since the date of the last report, together with an assessment of how such problems may
impact the Construction Schedule and the meeting of critical dates thereunder and a detailed
description of the proposed solutions to any such problems, (E) specifying the delivery status
of major equipment and the effect, if any, that the anticipated delivery dates of such
equipment has on the overall Construction Schedule, (F) specifying any proposed or pending
change orders, and (G) specifying any material changes or deviations from the Authority’s or
the Transportation Cabinet’s land procurement plans or schedule; and
(j) as soon as available, but no later than sixty (60) days after the end of the first, second and
third quarterly period of each Fiscal Year, an unaudited income statement and balance sheet
of the Authority as of the end of such period and the related unaudited statements of
operations and of cash flow of the Authority for such period and for the portion of the Fiscal
Year through the end of such period, setting forth in each case in comparative form the
figures for the previous period.
Notwithstanding the foregoing, in the event audited financial statements are not available at the
time of the required filing, the Authority may timely file unaudited financial statements and shall
file the audited financial statements when available.
2.
In a timely manner not in excess of five (5) Business Days after the occurrence of any
event described below, notice to EMMA, of any of the following events with respect to the Bonds:
(a) principal and interest payment delinquencies;
(b) non-payment related defaults if material;
(c) in the case of credit enhancement that is provided in connection with the issuance of the
Bonds, unscheduled draws on such credit enhancement reflecting financial difficulties and
substitution of credit providers, or their failure to perform;
(d) unscheduled draws on debt service reserves reflecting financial difficulties;
(e) adverse tax opinions or the issuance by the IRS of a proposed or final determination of
taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or
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determinations with respect to the tax status of the Bonds or other material events affecting
the tax status of the Bonds;
(f) modifications to rights of security holders if material;
(g) bond calls if material, and tender offers;
(h) defeasances;
(i) release, substitution, or sale of property securing repayment of the securities if material;
(j) bankruptcy, insolvency, receivership, or similar event of the Authority;
(k) consummation of a merger, consolidation, or acquisition involving the Authority, or sale of
all or substantially all of the assets of the Authority, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such action or the termination of a
definitive agreement relating to such actions, other than pursuant to its terms, if material;
(l) appointment of a successor or additional trustee or the change of name of a trustee, if
material; and
(m) rating changes; and
3.
In a timely manner, to the MSRB, notice of any failure by the Authority to comply with
paragraph 1 above.
With respect to event (c) the Authority does not undertake to provide any notice with respect to
credit enhancement added after the primary offering of the securities, unless the Authority applies for or
participates in obtaining the enhancement.
Event (d) is included pursuant to a letter from the SEC staff to the National Association of Bond
Lawyers dated September 19, 1995.
Event (e) is relevant only to the extent interest on the Bonds is tax-exempt.
With respect to event (g) the Authority does not undertake to provide the above-described event
notice of a mandatory redemption through sinking fund installments, not otherwise contingent upon the
occurrence of an event, if (i) the terms, dates and amounts of redemption are set forth in detail in the final
official statement (as defined in the Rule), (ii) the only open issue, which securities will be redeemed in
the case of a partial redemption, (iii) notice of redemption is given to the Bondholders as required under
the terms of the securities and (iv) public notice of redemption is given pursuant to Exchange Act Release
No. 23856 of the SEC, even if the originally scheduled amounts are reduced prior to optional redemptions
or security purchases.
4.
No Bondholder may institute any suit, action or proceeding at law or in equity
(“Proceeding”) for the enforcement of any covenant herein or for any remedy for breach thereof, unless
such Bondholder has filed with the Authority evidence of ownership and a written notice of and request to
cure such breach, and the Authority has not complied within a reasonable time; provided, however, that
any Proceeding challenging the adequacy of any information provided pursuant to paragraphs (1) and (2)
above may be brought only by the Trustee or the holders of a majority in aggregate principal amount of
the Bonds affected thereby which at the time are outstanding. All Proceedings may be instituted only as
specified herein, in the Federal or State courts located in the City of Frankfort, Kentucky, and for the
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equal benefit of all holders of the Outstanding Bonds benefited by the same or a substantially similar
covenant. No remedy may be sought or granted other than specific performance of the covenant at issue.
Failure by the Authority to comply with this Continuing Disclosure Undertaking shall not be an event of
default under the Bonds.
5.

Any amendment to this Undertaking will take effect only if:

(a)

the amendment is made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in the identity, nature, or status of
the Authority, or type of business conducted; this Undertaking, as amended, would have
complied with the requirements of the Rule at the time of sale of the Bonds to the
Underwriters, after taking into account any amendments or interpretations of the Rule, as
well as any change in circumstances; and the amendment does not materially impair the
interests of Bondholders, as determined by parties unaffiliated with the Authority (such
as, but without limitation, the Authority’s financial advisor or bond counsel) and the
annual financial information containing (if applicable) the amended operating data or
financial information will explain, in narrative form, the reasons for the amendment and
the “impact” (as that word is used in the letter from the staff of the SEC to the National
Association of Bond Lawyers dated June 23, 1995) of the change in the type of operating
data or financial information being provided; or

(b)

all or any part of the Rule, as interpreted by the staff of the SEC at the date hereof, ceases
to be in effect for any reason, and the Authority elects that this Undertaking will be
deemed terminated or amended (as the case may be) accordingly.

6.
(a) For the purposes of this Undertaking, a beneficial owner of a security includes any
person who, directly or indirectly, through any contract, arrangement, understanding, relationship, or
otherwise has or shares investment power which includes the power to dispose, or to direct the disposition
of, such security, except that:
(1) a person will be deemed to be the beneficial owner of a security if that person has
the right to acquire beneficial ownership of such security, as defined above in this paragraph
6(a), within 60 days, including but not limited to any right to acquire: (A) through the
exercise of any option, warrant or right; (B) pursuant to the power to revoke a trust,
discretionary account or similar arrangement; or (C) pursuant to the automatic termination of
a trust, discretionary account or similar arrangement;
(2) a person who in the ordinary course of business is a pledgee of securities under a
written pledge agreement will not be deemed to be the beneficial owner of such pledged
securities until the pledgee has taken all formal steps to declare a default and determines that
the power to dispose or to direct the disposition of such pledged securities will be exercised,
provided that:
(i)

the pledge agreement is bona fide;

(ii)

the pledgee is:
(A)

a broker or dealer registered under Section 15 of the 1934 Act;

(B)

a bank as defined in Section 3(a)(6) of the 1934 Act;
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(iii)

(C)

an insurance company as defined in Section 3(a)(19) of the 1934
Act;

(D)

an investment company registered under Section 8 of the
Investment Company Act of 1940, as amended;

(E)

an investment adviser registered under Section 203 of the
Investment Advisers Act of 1940, as amended;

(F)

an employee benefit plan, or pension fund which is subject to the
provisions of the Employee Retirement Income Security Act of
1974 or an endowment fund;

(G)

a parent holding company, provided the aggregate amount held
directly by the parent, and directly and indirectly by its
subsidiaries which are not persons specified in items (A) through
(F) of this clause (ii) does not exceed 1% of the securities of the
subject class; or

(H)

a group, provided that all the members are persons specified in
items (A) through (G) of this clause (ii); and

the pledge agreement, prior to default, does not grant to the pledgee the
power to dispose or direct the disposition of the pledged securities, other
than the grant of such power(s) pursuant to a pledge agreement under
which credit is extended subject to Regulation T (12 CFR 220.1 to 220.8)
and in which the pledgee is a broker or dealer registered under section 15
of the 1934 Act.

(b)
Any assertion of beneficial ownership must be filed, with full documentary support, as
part of the written request described in paragraph 4 hereof.
Terms not defined herein are used as defined in the Rule or in the Official Statement.
Dated:

December __, 2013
KENTUCKY
PUBLIC
TRANSPORTATION
INFRASTRUCTURE AUTHORITY

By:
Chairman
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APPENDIX M
FORM OF OPINION OF BOND COUNSEL
Kentucky Public Transportation Infrastructure Authority
Frankfort, Kentucky
Re:

$275,670,369.25 Kentucky Public Transportation Infrastructure Authority First Tier Toll Revenue
Bonds, Series 2013 (Downtown Crossing Project) and
$452,200,000 Kentucky Public Transportation Infrastructure Authority Subordinate Toll Revenue
Bond Anticipation Notes, Series 2013 (Downtown Crossing Project)

We have examined a certified copy of the transcript of proceedings of the Kentucky Public
Transportation Infrastructure Authority (the "Authority"), relating to the authorization, sale and issuance
of its (i) $174,865,000 First Tier Toll Revenue Bonds, Series 2013A (Current Interest Bonds) (the "Series
2013A Bonds"), (ii) $27,476,179.95 First Tier Toll Revenue Bonds, Series 2013B (Capital Appreciation
Bonds) (the "Series 2013B Bonds"), (iii) $73,329,189.30 First Tier Toll Revenue Bonds, Series 2013C
(Convertible Capital Appreciation Bonds) (the "Series 2013C Bonds" and, together with the Series 2013A
Bonds and the Series 2013B Bonds, the "Series 2013 Bonds") (iv) $426,045,000 Subordinate Toll
Revenue Bond Anticipation Notes, Tax-Exempt Series 2013A (the "Series 2013A Tax-Exempt Notes")
and (v) $26,155,000 Subordinate Toll Revenue Bond Anticipation Notes, Taxable Series 2013B (the
"Series 2013B Taxable Notes" and, together with the Series 2013A Tax-Exempt Notes, the "Series 2013
Notes"), each dated the date of their initial delivery.
The Series 2013 Bonds and the Series 2013 Notes are being issued pursuant to the Constitution
and laws of the Commonwealth of Kentucky (the "Commonwealth"), including particularly Chapter 175B
of the Kentucky Revised Statutes (the "Act"), in accordance with a General Trust Indenture dated as of
December 1, 2013 between the Authority and The Bank of New York Mellon Trust Company, N.A.,
Louisville, Kentucky, as trustee (the "Trustee"), and in accordance with Series Trust Indenture Number
2013-1, Series Trust Indenture Number 2013-2, Series Trust Indenture Number 2013-3 and Series Trust
Indenture Number 2013-4, each dated as of December 1, 2013, between the Authority and the Trustee
(collectively, the "Indenture").
In addition, the Authority and Transportation Cabinet of the Commonwealth of Kentucky (the
"Cabinet") have entered into a Lease dated as of December 1, 2013 (the "Lease") whereby the Authority,
as lessor, leases the Authority System, as defined in the Indenture, to the Cabinet, as lessee, for a term
extending to and including June 30, 2014, and pursuant to which the Cabinet has the exclusive option to
renew the Lease for the next biennial term and for successive biennial terms thereafter until all Bonds, as
defined in the Indenture, issued under the Indenture have been retired.
We have examined the Indenture, the Lease, such portions of the Constitution, statutes and laws
of the United States, the Constitution, statutes and laws of the Commonwealth, and such applicable court
decisions, regulations, rulings and opinions as we have deemed necessary or relevant for the purposes of
the opinions set forth below.
We have examined records and the transcript of proceedings relating to the authorization and
issuance of the Series 2013 Bonds and the Series 2013 Notes, including a specimen Series 2013 Bond and
Series 2013 Note, and other relevant matters. We have also made such investigation as we have deemed
necessary for the purposes of such opinion and relied upon certificates of officials of the Commonwealth
and the Authority as to certain factual matters.
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Based upon the foregoing, it is our opinion, under the law existing on the date of this opinion,
that:

1.
The Authority is an independent de jure municipal corporation and
political subdivision of the Commonwealth constituting a governmental agency and
instrumentality of the Commonwealth, and existing pursuant to authority of the Act.
2.
The Indenture has been duly authorized, executed and delivered by the
Authority and is a valid and binding obligation of the Authority, enforceable in
accordance with its terms.
3.
The Lease has been duly authorized, executed and delivered by the
Authority and the Cabinet and is a valid and binding obligation of the Authority and the
Cabinet, enforceable in accordance with its terms.
4.
The Series 2013 Bonds and the Series 2013 Notes have been duly
authorized and issued by the Authority and are valid and binding limited and special
obligations of the Authority, enforceable in accordance with their respective terms.
5.
The Series 2013 Bonds are payable as to principal, premium, if any, and
interest from, and are secured by a pledge of and a first lien on, the Trust Estate created
by the Indenture, which consists of the Pledged Receipts, as defined in the Indenture, the
funds and accounts established by the Indenture (other than the Rebate Fund, the General
O&M Reserve Fund, the M&R Reserve Fund, the Tolling O&M Reserve Fund and the
General Reserve Fund), any and all other property of any kind and nature from time to
time hereafter, by delivery or by writing of any kind pledged, assigned or transferred as
additional security, and all right, title and interest of the Authority in and to the Lease.
6.
The Series 2013 Notes are payable as to principal, premium, if any, and
interest from, and are secured by a subordinate pledge of and lien on, the Trust Estate and
a pledge of and lien on the proceeds of the Refunding Bonds, as defined in the Series
Trust Indenture Number 2013-4.
7.
The Series 2013 Bonds and the Series 2013 Notes are special and limited
obligations of the Authority payable solely and only as provided for by the Indenture.
The Series 2013 Bonds and the Series 2013 Notes do not pledge the general credit or
taxing power, if any, of the Commonwealth, the Authority, the Cabinet or any other
agency or political subdivision of the Commonwealth.
8.
Under the laws, regulations, rulings and judicial decisions in effect as of
the date hereof, interest on the Series 2013 Bonds and the Series 2013A Tax-Exempt
Notes is excludible from gross income for Federal income tax purposes, pursuant to the
Internal Revenue Code of 1986, as amended (the "Code"). Furthermore, interest on the
Series 2013 Bonds and the Series 2013A Tax-Exempt Notes will not be treated as a
specific item of tax preference, under Section 57(a)(5) of the Code, in computing the
alternative minimum tax for individuals and corporations. In rendering the opinions in
this paragraph, we have assumed continuing compliance with certain covenants designed
to meet the requirements of Section 103 of the Code. We express no other opinion as to
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the federal or state tax consequences of purchasing, holding or disposing of the Series
2013 Bonds and the Series 2013 Notes.
9.
Interest on the Series 2013B Taxable Notes is not excludable from gross
income for Federal income tax purposes.
10.
The interest on the Series 2013 Bonds and the Series 2013 Notes is
exempt from income taxation and the Series 2013 Bonds and the Series 2013 Notes are
exempt from ad valorem taxation by the Commonwealth and any of its political
subdivisions.
Our opinion set forth above is subject to the qualification that the enforceability of the
Indenture, the Lease, the Series 2013 Bonds and the Series 2013 Notes and agreements relating
thereto may be limited by bankruptcy, reorganization, moratorium, insolvency or other similar
laws relating to or affecting the enforcement of creditors' rights, and to the exercise of judicial
discretion in accordance with general equitable principles.
In rendering our opinion (i) as to the due authorization, execution and delivery of the
Indenture and the Lease by the Authority, we have relied on the opinions of counsel to the
Authority and (ii) as to the due authorization, execution and delivery of the Lease by the Cabinet,
and enforceability of the Lease with respect to the Cabinet, we have relied on the opinions of
counsel to the Cabinet.

Very truly yours,
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APPENDIX N
ACCRETED VALUE TABLES FOR THE SERIES 2013B BONDS

CABs 7/01/2019
3.75%

CABs 7/01/2020
4.25%

CABs 7/01/2021
4.6%

CABs 7/01/2022
5%

CABs 7/01/2023
5.15%

CABs 7/01/2025
5.7%

CABs 7/01/2026
5.9%

CABs 7/01/2027
6.1%

CABs 7/01/2028
6.25%

CABs 7/01/2029
6.375%

CABs 7/01/2030
6.5%

CABs - l
7/01/2031
6.6%

CABs 7/01/2032
6.65%

12/20/2013

4,071.30

3,799.20

3,550.00

3,281.00

3,079.65

2,615.30

2,412.90

2,217.55

2,044.55

1,886.65

1,736.75

1,601.75

1,487.65

1/1/2014

4,075.90

3,804.10

3,554.95

3,285.95

3,084.45

2,619.80

2,417.15

2,221.60

2,048.40

1,890.25

1,740.15

1,604.90

1,490.60

7/1/2014

4,152.30

3,884.90

3,636.70

3,368.10

3,163.85

2,694.45

2,488.45

2,289.40

2,112.40

1,950.55

1,796.75

1,657.90

1,540.15

1/1/2015

4,230.20

3,967.50

3,720.35

3,452.30

3,245.35

2,771.25

2,561.90

2,359.20

2,178.40

2,012.70

1,855.10

1,712.60

1,591.40

7/1/2015

4,309.50

4,051.80

3,805.90

3,538.60

3,328.90

2,850.25

2,637.45

2,431.15

2,246.50

2,076.85

1,915.40

1,769.10

1,644.30

1/1/2016

4,390.30

4,137.90

3,893.45

3,627.10

3,414.65

2,931.45

2,715.25

2,505.30

2,316.70

2,143.05

1,977.65

1,827.50

1,698.95

7/1/2016

4,472.60

4,225.80

3,983.00

3,717.75

3,502.55

3,015.00

2,795.35

2,581.70

2,389.10

2,211.35

2,041.95

1,887.80

1,755.45

1/1/2017

4,556.50

4,315.60

4,074.60

3,810.70

3,592.75

3,100.95

2,877.85

2,660.45

2,463.75

2,281.85

2,108.30

1,950.10

1,813.85

7/1/2017

4,641.90

4,407.35

4,168.35

3,905.95

3,685.25

3,189.30

2,962.75

2,741.60

2,540.75

2,354.60

2,176.80

2,014.45

1,874.15

1/1/2018

4,728.95

4,501.00

4,264.20

4,003.60

3,780.15

3,280.20

3,050.15

2,825.25

2,620.15

2,429.65

2,247.55

2,080.90

1,936.45

7/1/2018

4,817.60

4,596.65

4,362.30

4,103.70

3,877.50

3,373.70

3,140.10

2,911.40

2,702.00

2,507.10

2,320.60

2,149.60

2,000.85

1/1/2019

4,907.95

4,694.30

4,462.60

4,206.30

3,977.35

3,469.85

3,232.75

3,000.20

2,786.45

2,587.00

2,396.05

2,220.55

2,067.35

7/1/2019

5,000.00

4,794.05

4,565.25

4,311.45

4,079.75

3,568.75

3,328.10

3,091.70

2,873.50

2,669.45

2,473.90

2,293.80

2,136.10

4,895.95

4,670.25

4,419.25

4,184.80

3,670.45

3,426.30

3,186.00

2,963.30

2,754.55

2,554.30

2,369.50

2,207.15

5,000.00

4,777.65

4,529.75

4,292.60

3,775.05

3,527.35

3,283.20

3,055.95

2,842.35

2,637.35

2,447.70

2,280.55

4,887.55

4,642.95

4,403.10

3,882.65

3,631.45

3,383.30

3,151.45

2,932.95

2,723.05

2,528.50

2,356.35

5,000.00
-

4,759.05

4,516.50

3,993.30

3,738.55

3,486.50

3,249.90

3,026.45

2,811.55

2,611.90

2,434.70

4,878.00

4,632.80

4,107.10

3,848.85

3,592.85

3,351.45

3,122.90

2,902.90

2,698.10

2,515.65

5,000.00

4,752.10

4,224.15

3,962.40

3,702.45

3,456.20

3,222.45

2,997.25

2,787.15

2,599.30

4,874.45

4,344.55

4,079.25

3,815.35

3,564.20

3,325.20

3,094.70

2,879.15

2,685.75

5,000.00
-

4,468.40

4,199.60

3,931.75

3,675.60

3,431.15

3,195.25

2,974.15

2,775.05

4,595.75

4,323.50

4,051.65

3,790.45

3,540.55

3,299.10

3,072.30

2,867.30

4,726.70

4,451.05

4,175.20

3,908.90

3,653.40

3,406.35

3,173.65

2,962.65

4,861.40

4,582.35

4,302.55

4,031.05

3,769.85

3,517.05

3,278.40

3,061.15

5,000.00
-

4,717.55

4,433.80

4,157.05

3,890.00

3,631.35

3,386.60

3,162.95

4,856.70

4,569.05

4,286.95

4,014.00

3,749.35

3,498.35

3,268.10

5,000.00
-

4,708.40

4,420.90

4,141.95

3,871.20

3,613.80

3,376.75

Date

1/1/2020
7/1/2020
1/1/2021
7/1/2021
1/1/2022
7/1/2022
1/1/2023
7/1/2023
1/1/2024
7/1/2024
1/1/2025
7/1/2025
1/1/2026
7/1/2026
1/1/2027
7/1/2027
1/1/2028
7/1/2028
1/1/2029
7/1/2029
1/1/2030
7/1/2030
1/1/2031
7/1/2031
1/1/2032
7/1/2032

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

4,852.00

4,559.05

4,274.00

3,997.05

3,733.05

3,489.05

5,000.00
-

4,701.55

4,410.20

4,126.95

3,856.25

3,605.05

4,848.45

4,550.80

4,261.05

3,983.50

3,724.95

5,000.00
-

4,695.85

4,399.55

4,114.95

3,848.80

4,845.50

4,542.55

4,250.75

3,976.75

5,000.00
-

4,690.15

4,391.05

4,109.00

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

N-1

4,842.60

4,535.95

4,245.60

5,000.00
-

4,685.60

4,386.80

4,840.25

4,532.65

5,000.00
-

4,683.35
4,839.05
5,000.00

APPENDIX N
ACCRETED VALUE TABLES FOR THE SERIES 2013C BONDS

Date

CCABs
07/01/2033
6.4%

CCABs
07/01/2034
6.45%

CCABs
07/01/2039
6.6%

CCABs 07/01/2043
6.75%

CCABs
07/01/2046
6.875%

12/20/2013

2,742.95

2,730.30

2,692.75

2,655.75

2,625.35

1/1/2014

2,748.20

2,735.60

2,698.10

2,661.15

2,630.75

7/1/2014

2,836.15

2,823.85

2,787.15

2,751.00

2,721.20

1/1/2015

2,926.90

2,914.90

2,879.15

2,843.80

2,814.75

7/1/2015

3,020.60

3,008.90

2,974.15

2,939.80

2,911.50

1/1/2016

3,117.25

3,105.95

3,072.30

3,039.00

3,011.60

7/1/2016

3,217.00

3,206.10

3,173.65

3,141.60

3,115.10

1/1/2017

3,319.95

3,309.50

3,278.40

3,247.60

3,222.20

7/1/2017

3,426.20

3,416.25

3,386.60

3,357.25

3,332.95

1/1/2018

3,535.80

3,526.40

3,498.35

3,470.55

3,447.55

7/1/2018

3,648.95

3,640.15

3,613.80

3,587.65

3,566.05

1/1/2019

3,765.75

3,757.55

3,733.05

3,708.75

3,688.65

7/1/2019

3,886.25

3,878.70

3,856.25

3,833.90

3,815.45

1/1/2020

4,010.60

4,003.80

3,983.50

3,963.30

3,946.60

7/1/2020

4,138.95

4,132.95

4,114.95

4,097.10

4,082.25

1/1/2021

4,271.40

4,266.20

4,250.75

4,235.35

4,222.55

7/1/2021

4,408.05

4,403.80

4,391.05

4,378.30

4,367.75

1/1/2022

4,549.15

4,545.85

4,535.95

4,526.05

4,517.85

7/1/2022

4,694.70

4,692.45

4,685.60

4,678.80

4,673.15

1/1/2023

4,844.95

4,843.75

4,840.25

4,836.75

4,833.80

7/1/2023

5,000.00

5,000.00

5,000.00

5,000.00

5,000.00

N-2
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