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This Official Statement, which includes the cover page and inside front cover page and appendices, is
being used in connection with the offer and sale of the 2009B Bonds and may not be reproduced or be used, in
whole or in part, for any other purpose. The information set forth herein is believed to be reliable but is not
guaranteed as to accuracy or completeness by, and is not to be construed as a representation of, the Underwriters.
The Underwriters have provided the following sentence for inclusion in this Official Statement. Each Underwriter
has reviewed the information in this Official Statement in accordance with and as part of its respective
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this
transaction, but no Underwriter guarantees the accuracy or completeness of such information. The information
and expressions of opinion contained herein are subject to change without notice and 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 information herein pertaining to the Authority and the Tollway System as of any time
subsequent to the date of such information. No dealer, sales representative or any other person has been
authorized by the Authority or the Underwriters to give any information or to make any representation other than
as contained in this Official Statement in connection with the offering it describes and, if given or made, such
other information or representation must not be relied upon as having been authorized by the Authority or the
Underwriters. This Official Statement does not constitute an offer of any securities other than those described on
the cover page or an offer to sell or a solicitation of an offer to buy in any jurisdiction in which it is unlawful to
make such offer, solicitation or sale.

This Official Statement should be considered in its entirety. No information or portion of information in
this Official Statement should be considered less important than any other by reason of its position in this Official
Statement. Where statutes, ordinances, reports or other documents are referred to herein, reference should be
made to such statutes, ordinances, reports or other documents for more complete information regarding the rights
and obligations of parties thereto, facts and opinions contained therein and the subject matters thereof.

Neither this Official Statement nor any statement that may be made orally or in writing in connection
therewith is to be construed as a contract with the registered or beneficial owners of the 2009B Bonds.

This Official Statement contains forecasts, projections and estimates that are based on current
expectations or assumptions. If and when included in this Official Statement, the words “expects,” “forecasts,”
“projects,” “intends,” “anticipates,” “estimates,” “assumes” and analogous expressions are intended to identify
forward-looking statements, and any such statements inherently are subject to a variety of risks and uncertainties
that could cause actual results to differ materially from those that have been projected. Such risks and
uncertainties which could affect the amount of revenues received include, among others, changes in political,
social and economic conditions, federal, state and local statutory and regulatory initiatives, litigation, seismic
events, and various other events, conditions and circumstances, many of which are beyond the control of the
Authority. These forward-looking statements include, but are not limited to, certain statements contained in the
information contained under the captions “PLAN OF FINANCE,” “THE TOLLWAY SYSTEM” and in
APPENDICES B and C and such 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 changes in the Authority’s expectations with regard thereto or any
change in events, conditions or circumstances on which any such statement is based.

IN CONNECTION WITH THE OFFERING OF THE 2009B BONDS, THE UNDERWRITERS MAY
OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF
THE 2009B BONDS AT LEVELS ABOVE THE LEVELS THAT MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME
WITHOUT NOTICE.

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, AND HAVE NOT BEEN APPROVED OR DISAPPROVED BY ANY FEDERAL OR STATE
SECURITIES COMMISSION NOR HAS ANY FEDERAL OR STATE SECURITIES COMMISSION PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.
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OFFICIAL STATEMENT

$280,000,000
THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY
TOLL HIGHWAY SENIOR PRIORITY REVENUE BONDS
TAXABLE 2009 SERIES B
(BUILD AMERICA BONDS - DIRECT PAYMENT)

INTRODUCTORY STATEMENT

This Official Statement sets forth certain information concerning The Illinois State Toll
Highway Authority (the “Authority”), the Tollway System and the Authority’s $280,000,000 Toll
Highway Senior Priority Revenue Bonds, Taxable 2009 Series B (Build America Bonds — Direct
Payment) (the “2009B Bonds”). The 2009B Bonds will be issued pursuant to the Toll Highway Act, 605
ILCS 10/1 et seq., as amended (the “Act”), creating the Authority, resolutions adopted by the Authority
on January 29, 2009 and October 29, 2009, and an Amended and Restated Trust Indenture effective as of
March 31, 1999 amending and restating a Trust Indenture dated as of December 1, 1985 (the “Trust
Indenture”), from the Authority to The Bank of New York Mellon Trust Company, N.A., as successor to
J.P. Morgan Trust Company, N.A., and its predecessors, as Trustee (the “Trustee”), as previously
supplemented and amended by the First through Twelfth Supplemental Indentures and the 1996
Amendatory Supplemental Indenture dated as of September 1, 1996 (the “Amendatory Supplemental
Indenture”), and as further supplemented and amended by the Thirteenth Supplemental Indenture dated as
of December 1, 2009 (the “Thirteenth Supplemental Indenture”) providing for the issuance of the 2009B
Bonds. The Trust Indenture, as supplemented and amended from time to time, including by the First
through the Thirteenth Supplemental Indentures, and, upon its effectiveness as described in this Official
Statement, the Amendatory Supplemental Indenture, is referred to herein as the “Indenture.” As to
amendments in the Amendatory Supplemental Indenture that are not yet effective, see APPENDIX D -
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Supplemental Indentures.”
Purchasers of the 2009B Bonds will be deemed to have consented to certain additional amendments to the
Indenture set forth in the Seventh Supplemental Indenture dated as of June 1, 2005 (the “Seventh
Supplemental Indenture”). See “SECURITY AND SOURCES OF PAYMENT FOR THE 2009B
BONDS - Certain Amendments to the Indenture” and APPENDIX D - “SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE - Covenants — Sale, Lease or Encumbrance of
Property.” Certain capitalized terms used in this Official Statement, unless otherwise defined herein,
have the meanings set forth in APPENDIX D — “SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE - Definitions.”

The American Recovery and Reinvestment Act of 2009 (the “Recovery Act”) authorizes
the Authority to issue taxable bonds known as “Build America Bonds” to finance capital expenditures for
which it could issue tax-exempt bonds and to elect to receive a subsidy payment from the federal
government equal to 35% of the amount of each interest payment on such taxable bonds (the “Subsidy
Payments”). The available subsidy for the 2009B Bonds would be paid to the Authority; no holders of
2009B Bonds would be entitled to a tax credit. The receipt of the Subsidy Payments by the Authority is
subject to certain requirements, including the filing of a form with the Internal Revenue Service prior to
each interest payment date. The Subsidy Payments are not full faith and credit obligations of the United
States of America and do not constitute “Revenues” under the Indenture. The Authority will covenant in
the Thirteenth Supplemental Indenture to use the Subsidy Payments for payment of interest on the 2009B
Bonds. However, the Subsidy Payments may be used for other purposes if the conditions set forth in the
Indenture are met. See “APPLICATION OF SUBSIDY PAYMENTS” herein.



The 2009B Bonds are being issued under the Indenture to provide funds that will be used,
together with other available funds, to (a) pay certain costs of the Congestion-Relief Plan Project
described below, (b) make a deposit to the Debt Reserve Account for the Senior Bonds, (c) provide for
the payment of interest on the 2009B Bonds through December 1, 2010, and (d) pay costs of issuance in
connection with the issuance of the 2009B Bonds. See “PLAN OF FINANCE” below.

The 2009B Bonds will be secured on a parity with other Senior Bonds of the Authority.
On the date of issuance of the 2009B Bonds, the other outstanding Senior Bonds, in the aggregate
principal amount of $3,795,740,000 consist of the following: (a) $100,665,000 aggregate principal
amount Toll Highway Priority Revenue Bonds, 1992 Series A (the “1992A Bonds”), (b) $194,115,000
aggregate principal amount Toll Highway Priority Refunding Revenue Bonds, 1998 Series A (the “1998A
Bonds”), (c) $123,100,000 aggregate principal amount Toll Highway Refunding Revenue Bonds, 1998
Series B (the “1998B Bonds”), (d) $770,000,000 aggregate principal amount Toll Highway Senior
Priority Revenue Bonds, 2005 Series A (the “2005 Bonds”), (e) $291,660,000 aggregate principal amount
Toll Highway Senior Priority Revenue Bonds, 2006 Series A-1 (the “2006 Bonds”), (f) $350,000,000
aggregate principal amount Toll Highway Variable Rate Senior Priority Revenue Bonds, 2007 Series A-1
and $350,000,000 aggregate principal amount Toll Highway Variable Rate Senior Priority Revenue
Bonds, 2007 Series A-2 (collectively, the “2007 Bonds”), (g) $383,100,000 aggregate principal amount
Toll Highway Variable Rate Senior Refunding Revenue Bonds, 2008 Series A-1 and $383,100,000
aggregate principal amount Toll Highway Variable Rate Senior Refunding Revenue Bonds, 2008 Series
A-2 (collectively, the “2008A Bonds”), (h) $350,000,000 aggregate principal amount Toll Highway
Senior Priority Revenue Bonds, 2008 Series B (the “2008B Bonds”), and (i) $500,000,000 Toll Highway
Senior Priority Revenue Bonds, Taxable 2009 Series A (Build America Bonds — Direct Payment) (the
“2009A Bonds”). The Authority’s Toll Highway Refunding Revenue Bonds, 1993 Series B were
redeemed in full on January 28, 2009.

All references herein to laws, agreements and documents are qualified in their entirety by
reference to such laws, agreements and documents, and all references herein to the 2009B Bonds and the
Indenture are further qualified in their entirety by reference to the complete terms thereof and the
information with respect thereto in the Indenture.

PLAN OF FINANCE

In September 2004, the Authority approved a ten-year $5.3 billion capital improvement
plan known as The Congestion-Relief Plan: Open Roads for a Faster Future (the “Congestion-Relief
Plan”), and also approved an adjustment in toll rates. See “THE TOLLWAY SYSTEM - Toll Rates”
herein. Upon its implementation the Congestion-Relief Plan became known as the Congestion-Relief
Program (the “Program” or the “Congestion-Relief Program”). In September 2007 the Authority
approved an update to the Program, which lengthened the Program by two years from 2014 to 2016 and
increased the cost of the Program to $6.3 billion. The cost increase reflected a combination of scope
changes, Program additions and cost estimate increases. The Consulting Engineer subsequently reduced
the estimated Program cost to $6.1 billion as a result of actual costs coming in below budget. The
Program is designed to reduce congestion and add capacity by rebuilding, restoring and expanding the
Tollway System and utilizing open road tolling. As part of the Program, certain portions of the Tollway
System are being widened by one lane in each direction, a 12.5 mile south extension of Interstate 355 has
been constructed, and opened on November 12, 2007, and 22 mainline plazas now utilize open road
tolling. For additional detail on the projects included as part of the Program, see “THE TOLLWAY
SYSTEM - Congestion-Relief Plan” and “— Congestion-Relief Program Progress” herein.



Since 2005, the Authority has issued bonds to fund capital projects in the Congestion-
Relief Program, which have generated approximately $3.2 billion in proceeds, not including the proceeds
of the 2009B Bonds, that were deposited to the Construction Fund, with the remainder being applied to
make deposits to the Debt Reserve Account established under the Indenture and to fund costs of bond
insurance and issuance costs. All construction proceeds of these bond issues have been spent and the
Authority expects to fund the remaining capital projects in the Program with the proceeds of the 2009B
Bonds and its own funds. Additional indebtedness, if deemed necessary by the Authority, could be issued
under the Indenture as either Senior Bonds or Junior Bonds, and the Authority may enter into hedging
instruments in connection with the issuance of such Bonds. The Authority entered into hedging
agreements in connection with certain of its existing bonds See “SWAP AGREEMENTS” herein.
Issuance of additional indebtedness will be subject to compliance with the requirements for additional
indebtedness set forth in the Indenture. See APPENDIX D - “SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE - Additional Indebtedness.”

It is currently expected that the capital projects in the Program will be funded with a total
of approximately $3.5 billion of bond proceeds deposited in the Construction Fund under the Indenture,
including proceeds from the 2005 Bonds, the 2006 Bonds, the 2007 Bonds, the 2008B Bonds, the 2009A
Bonds and the 2009B Bonds, and approximately $2.6 billion of the Authority’s funds.

ESTIMATED SOURCES AND APPLICATIONS OF FUNDS

The estimated sources and applications of the 2009B Bonds are set forth below:

SOURCES
Principal Amount of 2009B BONS........ccccccvvvveveeveevee e e $280,000,000.00
AULNOTILY DEPOSIT.....viiiieiiciicc e 12,000,000.00

Total $292,000,000.00

APPLICATIONS

Deposit to Construction Sub-Account ..........cccccvvveieenncnecninnn, $263,396,520.59
Deposit to Capitalized Interest Sub-Account...........ccccceevevvenene. 12,000,000.00
Deposit to Debt Reserve ACCOUNL.........cccvevvviveienenreese e 14,649,763.19
CO5tS OF 1SSUBNCE™ ... 1,953,716.22

Total $292,000,000.00

@ Includes Underwriters’ Discount.

For a description of the application of funds to the payment of Costs of Construction of
the Congestion-Relief Plan Project, see APPENDIX D - “SUMMARY OF CERTAIN PROVISIONS
OF THE INDENTURE - Congestion-Relief Plan Project Construction Account.”

DESCRIPTION OF THE 2009B BONDS
General
The 2009B Bonds will be issued in the aggregate principal amount set forth on the cover
page hereof, will be dated the date of issuance thereof, and will bear interest at the rate per annum shown

on the cover page hereof to the maturity date shown on the cover page hereof, subject to earlier
redemption as set forth below.



Interest on the 2009B Bonds; Payment; Authorized Denominations

The 2009B Bonds shall bear interest at the rate per annum set forth on the cover page
hereof (computed on the basis of a 360-day year composed of twelve 30-day months), payable on each
December 1 and June 1, commencing June 1, 2010.

The principal and Redemption Price of the 2009B Bonds shall be payable in lawful
money of the United States of America upon surrender of such Bonds to the Trustee. Interest on the
2009B Bonds shall be payable by check or bank draft mailed or delivered by the Trustee to the Registered
Owners as the same appear on the registration books of the Authority maintained by the Trustee as of the
applicable Record Date or, in the case of a Registered Owner of $1,000,000 or more in aggregate
principal amount of Bonds who so elects, by wire transfer of funds.

The 2009B Bonds will be issued in denominations of $1,000 and integral multiples
thereof (an “Authorized Denomination™).

Optional Redemption of 2009B Bonds

The 2009B Bonds are subject to redemption prior to maturity by written direction of the
Authority on any Business Day, in whole or in part, and if in part in Authorized Denominations, at a
Redemption Price equal to the Make-Whole Redemption Price. The “Make-Whole Redemption Price” is
the greater of (i) 100% of the principal amount of the 2009B Bonds to be redeemed or (ii) the sum of the
present value of the remaining scheduled payments of principal and interest to the maturity date of the
2009B Bonds to be redeemed, not including any portion of those payments of interest accrued and unpaid
as of the date on which the 2009B Bonds are to be redeemed, discounted to the date on which the 2009B
Bonds are to be redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day
months, at the Treasury Rate (as defined below) plus 25 basis points, plus, in each case, accrued and
unpaid interest on the 2009B Bonds to be redeemed on the redemption date. The “Treasury Rate” is, as
of any redemption date, the yield to maturity as of such redemption date of United States Treasury
securities with a constant maturity (as compiled and published in the most recent Federal Reserve
Statistical Release H.15 (519) that has become publicly available at least two Business Days prior to the
redemption date (excluding inflation indexed securities) (or, if such Statistical Release is no longer
published, any publicly available source of similar market data)) most nearly equal to the period from the
redemption date to the maturity date of the 2009B Bonds to be redeemed; provided, however, that if the
period from the redemption date to such maturity date is less than one year, the weekly average yield on
actually traded United States Treasury securities adjusted to a constant maturity of one year will be used.
For purposes of this calculation, a “Business Day” means any day other than (A) a Saturday or Sunday or
legal holiday or a day on which banking institutions in the city in which the designated corporate trust
office of the Trustee is located are authorized by law or executive order to close or (B) a day on which the
New York Stock Exchange is closed.

The redemption price will be determined by an independent accounting firm, investment
banking firm or financial advisor retained by the Authority at the Authority’s expense to calculate such
redemption price (the “Calculation Agent”). The determination by the Calculation Agent of the
redemption price shall be conclusive and binding on the Trustee, the Authority and the Owners of the
2009B Bonds.



Extraordinary Optional Redemption

The 2009B Bonds are subject to redemption prior to maturity at the option of the
Authority, in whole or in part upon the occurrence of an Extraordinary Event (as defined below), at a
redemption price (the “Extraordinary Redemption Price”) equal to the greater of:

(1) 100% of the principal amount of such 2009B Bonds to be redeemed; or

(2) the sum of the present value of the remaining scheduled payments of principal and
interest to the maturity date of such 2009B Bonds to be redeemed, not including any portion of those
payments of interest accrued and unpaid as of the date on which such 2009B Bonds are to be redeemed,
discounted to the date on which such 2009B Bonds are to be redeemed on a semi-annual basis, assuming
a 360-day year consisting of twelve 30-day months, at the Treasury Rate (described above) plus 100 basis
points;

plus, in each case, accrued interest on such 2009B Bonds to be redeemed to the
redemption date.

An “Extraordinary Event” will have occurred if Section 54AA or 6431 of the Internal
Revenue Code of 1986, as amended (the “Code™) (as such Sections were added by Section 1531 of the
Recovery Act, pertaining to “Build America Bonds”) is modified, amended or interpreted in a manner
pursuant to which the Authority’s 35% cash subsidy payment from the United States Treasury is reduced
or eliminated.

Selection of Bonds for Redemption; Notice of Redemption

The Authority has directed the Trustee to notify DTC that in the event less than all of the
2009B Bonds are to be redeemed, any such redemption shall be on a pro rata basis in a principal amount
equal to an Authorized Denomination. In the event DTC refuses to select 2009B Bonds for redemption
on a pro rata basis, such selection will be conducted by lot by the Trustee in such manner as the Trustee
may determine. The Authority and the Trustee are not making any representation relating to, and do not
have any responsibility or obligation with respect to, whether DTC will follow the direction to redeem
2009B Bonds on a pro rata basis in the event of a partial redemption as described above.

Notice of any redemption of Bonds will be given by the Trustee by registered or certified
mail, postage prepaid, to the Registered Owner of any Bonds to be redeemed not fewer than 30 days prior
to the redemption date. Neither failure to give notice by mail nor defect in any notice so mailed in respect
of any Bond will affect the validity of any proceedings for redemption of any other Bonds with respect to
which notice was properly given. No further interest will accrue on the principal of any Bonds properly
called for redemption after the redemption date if payment of the Redemption Price thereof has been duly
provided for.

Bond Registration and Transfers

For a description of the procedure to transfer ownership of a Bond while in the book-
entry only system, see APPENDIX E — “BOOK-ENTRY SYSTEM.” Subject to the limitations
described below, the 2009B Bonds are transferable upon surrender thereof at the Principal Office of the
Trustee, accompanied by a written instrument or instruments of transfer in form satisfactory to the Trustee
and duly executed by, the Bondholder or such Bondholder’s attorney duly authorized in writing. Any
Bond, upon surrender of such Bond at the Principal Office of the Trustee, shall be exchanged for an equal
aggregate principal amount of Bonds of any Authorized Denomination of the Bond being surrendered.



The Trustee may charge a fee sufficient to cover any tax, fee or other governmental charge in connection
with any exchange or transfer of any Bond.

The Trustee is not required to make any transfer or exchange of any Bond during the
period between such Record Date and the next succeeding interest payment date of such Bonds, or after
such Bond has been called for redemption.

Mutilated, Lost, Stolen or Destroyed Bonds

If any Bond is mutilated, lost, stolen or destroyed, the Authority shall execute and the
Trustee shall authenticate a new Bond; provided, however, that the Authority and the Trustee shall require
satisfactory indemnification prior to authenticating a new Bond and the Trustee shall require satisfactory
evidence of the ownership and the loss, theft or destruction of the affected Bond. The expense of issuing
a substitute Bond in place of a mutilated, lost, stolen or destroyed Bond shall be borne by the Registered
Owner.

SECURITY AND SOURCES OF PAYMENT FOR THE 2009B BONDS

The following is a summary of certain provisions of the Indenture relating to the 2009B
Bonds and other Bonds issued under the Indenture. A more detailed summary of such provisions is
included in APPENDIX D - “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.”

Pledge of Revenues and Funds

All Bonds issued under the Indenture, including the 2009B Bonds, are payable solely
from and secured solely by a pledge of and lien on the Net Revenues of the Tollway System and certain
other funds as provided in the Indenture.

The 2009B Bonds and any other Bonds issued under the Indenture do not represent or
constitute a debt of the Authority or of the State of Illinois within the meaning of any constitutional or
statutory limitation or pledge of the faith and credit of the Authority or the State of Illinois, or grant any
right to have the Authority or the Illinois General Assembly levy any taxes or appropriate any funds for
the payment of the principal of, premium, if any, or interest with respect thereto, other than as authorized
under the Act. The Act provides that neither the directors of the Authority nor any person executing the
2009B Bonds shall be liable personally on the 2009B Bonds or be subject to any personal liability or
accountability by reason of the issuance thereof.

Toll Covenant

The Authority covenants in the Indenture that in each Fiscal Year tolls will at all times be
set so that Net Revenues will at least equal the Net Revenue Requirement for such Fiscal Year, comprised
of the amount necessary to cure deficiencies, if any, in all debt service accounts and debt reserve accounts
established under the Indenture, plus the greater of (i) the sum of Aggregate Debt Service (defined to
include any debt service on Senior Bonds), the Junior Bond Revenue Requirement and the Renewal and
Replacement Deposit for such period or (ii) 1.3 times the Aggregate Debt Service for such period. Under
the Act, the Authority has the exclusive right to determine, fix, impose and collect tolls for the use of the
Tollway System. Such tolls are required under the Act to be fixed at rates calculated to provide the
lowest reasonable toll rates to provide funds that will be sufficient, together with other revenues of the
Authority, to pay the costs of any authorized new construction and the reconstruction, major repairs or
improvements to the Tollway System and the costs of operating and maintaining the Tollway System and



paying debt service on all outstanding bonds. There is no other State of Illinois executive, administrative
or regulatory body or regional or local governmental or regulatory body with the authority to limit or
restrict such rates and charges.

Certain Amendments to the Indenture

The Seventh Supplemental Indenture amends the Indenture, subject to receipt of consent
of (i) the owners of the requisite principal amount of Bonds Outstanding on the date of such consent (as
described below) and (ii) certain Providers, to permit the Authority to sell or otherwise transfer all or a
portion of the Tollway System (a “Transfer”) upon delivery to the Trustee of, among other items, (i) an
opinion of bond counsel to the effect that the Transfer complies with the provisions of the Act and the
Indenture and will not cause interest on any Senior Bonds or Junior Bonds Outstanding immediately prior
the Transfer or on any Subordinated Indebtedness to become subject to Federal income taxation, (ii)
evidence that the Transfer will not adversely affect the rating on any Bonds Outstanding immediately
prior to the Transfer, (iii) a certificate of the Traffic Engineers estimating toll receipts for the portion of
the Tollway System that has not been conveyed (the “Remaining Tollway System”), (iv) a certificate of
the Consulting Engineers estimating Operating Expenses and Renewal and Replacement Deposits for the
Remaining Tollway System, and (v) a certificate of the Authority based upon the certificates of the
Traffic Engineers and the Consulting Engineers stating, among other things, that for the then current and
each of the next ten Fiscal Years the Net Revenues allocable to the Remaining Tollway System will be
not less than the greater of (A) one and one-half (1.5) times the Aggregate Debt Service and the Junior
Bond Revenue Requirement (excluding, in each case, bond interest, the payment of which shall have been
provided by payments or deposits from Bond proceeds) allocable to the Remaining Tollway System for
each such Fiscal Year (the “Remaining Tollway System Debt Service”) and (B) the sum of the Remaining
Tollway System Debt Service and the Renewal and Replacement Deposit for each such Fiscal Year. See
APPENDIX D - “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Covenants —
Sale, Lease or Encumbrance of Property.”

The amendment described in the preceding paragraph (the “Transfer Amendment”) and
more fully described in APPENDIX D shall not become effective until such time as the Authority has
obtained the consents of (i) any Providers with respect to the Priority Bonds and Refunding Bonds then
outstanding, and (ii) the Holders of at least two-thirds in principal amount of the Priority Bonds and of at
least two-thirds in principal amount of the Refunding Bonds then Outstanding, or, if such consent is
sought at such time as no 1992 Series A Bonds remain Outstanding, the consents of the Holders of at least
a majority in principal amount of the Senior Bonds and of at least a majority in principal amount of the
Junior Bonds then Outstanding. See APPENDIX D - “SUMMARY OF CERTAIN PROVISIONS OF
THE INDENTURE - Supplemental Indentures.” The Authority has not issued any Junior Bonds.

EACH PURCHASER OF THE 2009B BONDS SHALL BE DEEMED TO HAVE
CONSENTED TO THE TRANSFER AMENDMENT BY ITS PURCHASE OF THE 2009B BONDS.

Flow of Funds

The Authority covenants to deliver all Revenues (other than investment income, unless
otherwise directed by the Indenture), within five Business Days after receipt, for deposit in the Revenue
Fund. On or before the 20th day of each month the Treasurer of the State of Illinois, at the direction of
the Authority, will transfer or apply the balance in the Revenue Fund not previously transferred or applied
in the following order of priority:

First, to the Operating Sub-Account of the Maintenance and Operation Account;



Second, to the Operating Reserve Sub-Account of the Maintenance and Operation
Account;

Third, to the Interest Sub-Account, Principal Sub-Account and Redemption Sub-Account
of the Debt Service Account, in that order of priority, for deposits relating to the Senior Bonds;

Fourth, to the Provider Payment Sub-Account of the Debt Service Account to pay Costs
of Credit Enhancement or Qualified Hedge Agreements for Senior Bonds or to reimburse
Providers of Credit Enhancement or Qualified Hedge Agreements for Senior Bond