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Executive Letter

p . . The lllinois Tollway
.MIIIOIS 2700 Ogden Avenue
Downers Grove, Illinois 60515-1703
‘ ]b][Wﬂy Phone: 630/241-6800

Fax: 630/241-6100
TTY: 630/241-6898

To the Honorable Board Chair and Directors:

The Illinois Tollway’s 2016 Budget represents our best efforts to look critically at how we invest our
customers’ money. It is a responsible spending plan that demonstrates the Tollway’s commitment to
serving the transportation needs of Northern Illinois and our 1.5 million daily drivers across the
286-mile Tollway system.

Our 2016 Budget holds the line on annual maintenance and operations costs and maintains
employee headcount even as we begin to maintain and support a larger system with the addition of
the new Illinois Route 390 as part of the Elgin O’Hare Western Access Project and improvements
on the Jane Addams Memorial Tollway (I-90).

As part of our commitment to managing customers’ toll dollars wisely, our 2016 Budget reinvests
more than 75 percent of the revenue we collect back into the roads, bridges and infrastructure. In
addition, our baseline operating costs will increase 3.6 percent, consistent with the long-term
financing plan outlined for the agency’s 15-year, $12 billion Move Illinois Program.

The $1.4 billion in capital improvements will help create-jobs, stimulate economic development and
further our mission to provide safe, efficient travel and outstanding customer service across all agency
operations. The 2016 Budget provides $1.2 billion in funding for Move Illinois projects, including:

e Completion of roadway rebuilding and widening on the east end of the Jane Addams
Memorial Tollway (I-90)

e Opening of the first segment of the new, all-electronic Illinois Route 390 Tollway and
continued construction of the new roadway connecting to O’Hare International Airport

e Beginning design for reconstruction of the Central Tri-State Tollway (I-294)

e Systemwide roadway, interchange and bridge work to keep our existing system in good repair

Thank you for your dedication to serving the Illinois Tollway and its customers as we work in
‘cooperation with the greater transportation industry and a broad range of local interests to build
better roads, provide more job opportunities for Illinois residents, promote greater economic
opportunities for businesses of all sizes and types, further environmentally responsible initiatives and
provide everyone the opportunity to benefit from our programs. Together, I am confident that in
2016 we will advance our goal to make the Illinois Tollway the best toll agency in the world.

[llinois State Toll Highway Authority Fiscal Year 2016 Budget 11
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Executive Summary

The Illinois Tollway’s 2016 Tentative Budget outlines a balanced spending plan for 2016 anticipat-
ing $1.3 billion in revenues that will be allocated to fund maintenance and operations, debt service
transfers and capital investments for the 286-mile system. The 2016 Tentative Budget holds the line on
operations and maintenance costs and simultaneously provides for the investment of more than $1.4
billion in capital spending supported by toll revenues and bond proceeds, including the fifth year of
the agency’s 15-year, $12 billion capital program, Move Illinois: The Illinois Tollway Driving the Future.

Move Illinois will improve mobility, relieve congestion, reduce pollution, create as many as 120,000
jobs and link economies across the Midwest. Move I/linois is addressing the remaining needs of the
existing Tollway system; rebuilding and widening the Jane Addams Memorial Tollway (I-90) as a
state-of-the-art 21st century corridor; constructing a new interchange to connect the Tri-State Tollway
(I-294) and I-57; building a new, all-electronic Elgin O’Hare Western Access and funding planning

studies for emerging projects.

The Illinois Tollway is dedicated to strong fiscal management for its day-to-day operations as it imple-
ments the largest capital program in the agency’s history and continues to fulfill the agency’s commit-
ment to provide its customers with outstanding customer service and safe and efficient travel.

The 2016 Tentative Budget presents a responsible spending plan resulting from the agency’s ongoing
efforts to maximize efficiencies and to identify ways to minimize costs in order to be good stewards of
the public’s money.

Total budgeted headcount for the agency will be retained at 1,595 in 2016 for the sixth consecutive
year. In addition, wages and salaries will be increased modestly to reflect both the cost of collective
bargaining agreements and the cost to accommodate the hiring of personnel necessary to support the
maintenance and operations of the first segment of the new Illinois Route 390 as part of the Elgin
O’Hare Western Access Project and the expansion of the Jane Addams Memorial Tollway (I-90).

2016 Tentative Budget Overview

The Illinois Tollway’s maintenance and operations are funded primarily by revenues from toll collec-
tion and evasion recovery, while toll revenues and proceeds from the issuance of revenue bonds are
used to fund the expansion, reconstruction and improvement of the Tollway system.

The 2016 Tentative Budget is a balanced budget in which revenues provide sufficient resources for
operating and maintenance expenses, debt service and deposits to the renewal and replacement and
improvement accounts as provided in the Trust Indenture.

Revenues
2016 revenues are projected to total $1.3 billion, an increase of $82 million over the current 2015
estimate:

[llinois State Toll Highway Authority Fiscal Year 2016 Budget 15



Executive Summary

* $1.29 billion of toll revenues and evasion recovery.
e $8 million of concessions and miscellaneous revenues.
e $2 million of investment income.

Allocations of Revenues
The Fiscal Year 2016 Budget allocates $1.3 billion of revenues as follows:

e $322 million to fund maintenance and operations, an increase of $11 million, or 3.6 percent,
above the fiscal year 2015 operating budget of $311 million.

e $399 million for debt service transfers, including interest expense on $600 million of new

debt.

*  $579 million for the 2016 Capital Program and capital investments (deposits to Renewal and
Replacement and Improvement accounts).

Changes from the 2016 Tentative Budget to the 2016 Final Budget

The Diversity department’s Maintenance and Operations budget increased $150,000 to accommodate
additional consulting services. This increase is off-set by a reduction in the retirement category in the
department of Engineering. Current estimates of the average pension contribution rate is projected
to be approximately 1 percent lower than the average pension contribution estimate used in the 2016
Tentative Budget for employee retirement contributions.

Maintenance and Operations

The maintenance and operations budget includes $109.6 million for wages and salaries including an
increase of $0.6 million from amounts budgeted in 2015, and statutorily required retirement contri-
butions will increase by $1.9 million to $49.8 million for 2016. Overall, the 2016 Tentative Budget
includes an increase of $11 million for maintenance and operations over 2015 including $3.3 million
for credit card fees due to increased I-PASS replenishments, $2.8 million for employee group insur-
ance, $1.4 million for utilities and $1.5 million for services supporting electronic tolling.

Capital Program

The Illinois Tollway will invest $1.4 billion in 2016 for projects to build and repair roadways, bridges
and interchanges and other capital investments across the 286-mile system, including $1.3 billion
to fund the fifth year of the agency’s 15-year, $12 billion capital program, Move lllinois: The Illinois
1ollway Driving the Future, and the $5.7 billion Congestion-Relief Program.

Budgeting for Results
The Illinois Tollway is committed to serving the transportation needs of Northern Illinois and its 1.5
million daily drivers. The Tollway’s budget includes desired outcomes outlined in the Governor’s Of-
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Executive Summary

fice of Management and Budget, Budgeting for Results. Desired outcomes include increase employ-
ment and attract, retain and grow businesses; improve infrastructure and create safer communities;
support basic functions of government; and strengthen cultural and environmental vitality.

The 2016 Tentative Budget outlines a roadmap for the Illinois Tollway as it works toward achieving
these outcomes.

Increase Employment and Attract, Retain and Grow Businesses

The Tollway is committed to investing in roadway infrastructure that helps improve quality of life and
supporting businesses by saving drivers time and money, creating jobs and stimulating the local and
state economies. The 2016 Tentative Budget includes:

e $577 million to complete roadway improvements as part of the Jane Addams Memorial Toll-
way (I-90) Rebuilding and Widening Project, which will build a 21st century, state-of-the-art
corridor linking Rockford to O’Hare International Airport.

e $384 million to continue construction on the Elgin O’Hare Western Access Project includ-
ing building Illinois Route 390 — the first all-electronic roadway on the Tollway system — and
breaking ground for the new Tollway from 1-90 to 1-294 providing western access to O’'Hare
International Airport.

e $1 million to support and expand the Tollway’s workforce development initiatives and techni-
cal assistance programs to help strengthen the capacity of certified disadvantaged, minority-
and women-owned business enterprises (D/M/WBE) interested in doing business with the

Tollway.

Improve Infrastructure and Create Safer Communities

The Tollway is dedicated to providing and promoting a safe and efficient system of highways while en-
suring the highest possible level of service to customers. Examples of new services and enhancements
for 2016 include:

e $156 million for ongoing bridge, pavement and facility maintenance, and infrastructure and
safety improvements on the existing tollway system.

e $105 million for roadway resurfacing of the west end of the Reagan Memorial Tollway (I-88).

e $68 million to begin design for bridge reconstruction on the Tri-State Tollway (I-94/1-
294/1-80).

e $18 million for roadway vehicles and equipment, including Intelligent Transportation Systems
(ITS) that support the Tollway’s traffic and incident management system and improvements
to roadside weather information systems, as well as weigh-in-motion technology weight limit
enforcement on trucks to provide safe and efficient roadways.

[llinois State Toll Highway Authority Fiscal Year 2016 Budget 17
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$6 million on Job Order Contracting for facility improvements and rehabilitation work.

$1 million to fund the operations of the Illinois State Police District 15 assigned to patrol the
[llinois Tollway System across 12 counties in Northern Illinois and provide comprehensive law
enforcement services.

Support Basic Functions of Government
The Tollway continues to find new ways to increase transparency and accountability to its customers
and the communities it serves. The 2016 Tentative Budget will provide:

$34 million in capital and operating funds for open road tolling technology implementation
and maintenance, from the technology that captures and classifies transactions in the lane to
the technology that enables I-PASS account management and evasion recovery. Lane tech-
nology through Move Illinois, expands to almost 30 new lanes in 2016, and all I-PASS and
violations transactions will be captured and managed by a new state-of-the art system in the
“back-office” being implemented in 2016. Collectively, these technologies will continue to
enhance revenue capture, revenue recovery and customer experience.

$22 million to accommodate merchant card fees associated with increased revenue and elec-
tronic toll payments from commercial vehicle.

$17 million to purchase, test and install state-of-the-art cameras to help ensure the accuracy
of toll violations.

$14 million to support the development and implementation of an enterprise resource plan-
ning (ERP) system to enable the Tollway to maximize resources and manage its business func-
tions more efficiently and effectively.

$13 million for technology-related equipment including I-PASS transponders, computer-aid-
ed dispatch (CAD) system upgrade and computer hardware/software needs, Web/e-Commerce
and network infrastructure systems and station battery plant upgrades, as well as other similar
program needs.

Strengthen Cultural and Environmental Vitality

The 2016 Budget makes investments to strengthen and preserve our natural, historic, and cultural

resources to make Illinois a more attractive place for people to visit, live and work.

18

$23.8 million to plan, design and construct improvements to Tollway maintenance facilities
systemwide in compliance with Leadership in Energy & Environmental Design (LEED)
certified building standards.

$2 million to support roadway and information signage improvements systemwide to provide
for safe travel and eflicient travel for Tollway customers.
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* $1.2 million to support an agency wide research program to study environmental and roadway
safety initiatives

Conclusion

The Tollway’s Budget for 2016 commits more than $1 billion for infrastructure improvements for
the third year in a row supporting the largest capital program in the agency’s history while control-
ling growth of the agency’s operating expenses to 3.6 percent above the 2015 budget. The Tollway
is self-supporting and depends on revenue from tolls to finance its operations. The agency is com-
mitted to transparent and accountable use of budgeted funds. With a budget that includes $322
million for maintenance and operations and $1.4 billion for the capital program, the Tollway will
have resources essential to continue implementation of the Move Illinois Program providing con-
gestion relief and improved regional mobility critical to economic growth in Northern Illinois.

[llinois State Toll Highway Authority Fiscal Year 2016 Budget 19
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Tollway Organization and Background
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Tollway Organization and Background

The Illinois Tollway

The Illinois State Toll Highway Commission was created in 1953 under the Toll Highway Act (“Act”)
as an instrumentality and administrative agency of the state of Illinois to provide for the construction,
operation, regulation and maintenance of a system of toll highways within the state of Illinois. Under
the Act, on April 1, 1968, the Tollway assumed all the obligations, powers, duties, functions and assets
as the Illinois State Toll Highway Authority. The Act authorizes the issuance of revenue bonds for
the purposes, among others, of financing expansions of the Tollway system and reconstruction of and
improvements to the Tollway system and authorizes the issuance of refunding bonds for the purpose of
refunding any bonds of the agency then outstanding at maturity or on any redemption date.

The Tollway is empowered to enter into contracts to: acquire, own, use, lease, operate and dispose
of personal and real property, including rights-of-way, franchises and easements; establish and amend
resolutions, by-laws, rules, regulations and to fix and revise tolls; acquire, construct, relocate, operate,
regulate and maintain the Tollway system; exercise the power of eminent domain; and contract for
services and supplies, including services and supplies for the various customer service areas on the
Tollway system.

Board of Directors

The Tollway is governed by an 11-member Board of Directors that includes the governor of Illinois,
ex officio, and the secretary of the Illinois Department of Transportation, ex officio. Nine directors are
appointed by the governor, with the advice and consent of the Illinois Senate, from the state at large with
a goal of maximizing representation from the areas served by the Tollway system. These nine directors
are appointed for a term of four years or, in the case of an appointment to fill a vacancy, the unexpired
term. No more than five directors may be from the same political party. Of the directors appointed by
the Governor, one is appointed by the Governor as chairman of the Tollway Board of Directors. The
current chairman, Bob Schillerstrom, was initially appointed by Governor Bruce Rauner as a Director
on May 25, 2015, and named as the Chairman of the Tollway Board of Directors on June 5, 2015.

Initial Expiration of

Name Appointment Current Term
Governor Bruce Rauner, ex officio N/A N/A
Sectetary of Transportation Randall Blankenhotn, ex officio N/A N/A
Bob Schillerstrom, Chairman May 25, 2015 May 1, 2017
James J. Banks October 27, 1993 May 1, 2017
Cotey Brooks July 20, 2015 May 1, 2019
Earl Dotson Jr. June 28, 2013 May 1, 2017
Joseph N. Gomez May 25, 2015 May 1, 2019
David A. Gonzalez October 28, 2011 May 1, 2019
Craig Johnson May 25, 2015 May 1, 2019
Nick Sauer May 25, 2015 May 1, 2019
James M. Sweeney October 28, 2011 May 1, 2017
Exhibit 2
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Debt Management

CURRENT CAPITAL PROGRAMS

Move Illinois Program

On August 25, 2011, the Tollway’s Board of Directors approved the 15-year, $12 billion capital
program Move Illinois: The Illinois Tollway Driving the Future (the Move Illinois Program). The Move
llinois Program is being financed with a combination of current revenue and bond proceeds. The
Board’s approval of the Move Illinois Program included: (i) an increase on passenger vehicle toll rates
effective January 1, 2012 that raised toll rates at a typical mainline toll plaza from $0.40 to $0.75 for
users paying electronically and from $0.80 to $1.50 for users paying by cash; and (ii) an affirmation
of a prior increase on commercial vehicle toll rates of approximately 60 percent over three years,
scheduled to be implemented as increases, in each case based off of rates effective prior to the increase,
of 40 percent/10 percent/10 percent effective on January 1 of 2015/2016/2017. The commercial
vehicle toll rate increase also includes, starting on January 1, 2018, annual commercial vehicle toll
increases based on the Consumer Price Index.

The Tollway’s Board of Directors has authorized, on December 13,2012, June 26, 2014, and September
24, 2015, the issuance of revenue bonds in support of the Move lllinois Program. The total bond
par amount of such authorizations is $2.6 billion. To date (as of September 2015), the Tollway has
issued revenue bonds with par amounts totaling $1.8 billion in support of the Move Il/inois Program,
consisting of the following.

Series Date of Issue Par Amount M(f}jt[};;;::ﬁi;;m
2013A May 16, 2013 $500 million $523 million
2014B June 4, 2014 $500 million $516 million
2014C December 4, 2014 $400 million $424 million
2015A July 30, 2015 $400 million $414 million
Totals $1,800 million $1,877 million

The Tollway anticipates obtaining additional bond proceeds for the Move Illinois Program in: (a)
December 2015 in an estimated par amount of $400 million; and (b) 2016 in an estimated par
amount of $600 million. Additional authorization from the Board will be needed for a portion of the
bonds expected to be issued in 2016.

Congestion-Relief Program

In September 2004, the Tollway’s Board of Directors approved the 10-year, $5.3 billion Congestion-
Relief Plan. The plan, which upon its commencement became the Congestion-Relief Program (the
“CRP”), targeted financing as much as $3 billion of program costs by issuing revenue bonds. In
September 2007, the Tollway approved an update to the CRP that lengthened the CRP by two years
from 2014 to 2016 and increased the cost of the CRP to $6.3 billion. In connection with this
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update, the amount of CRP costs targeted to be financed by revenue bonds was increased from $3.0
to $3.5 billion, with other costs to be financed from Tollway revenues deposited into the Renewal
and Replacement Account and the Improvement Account. The Tollway completed six revenue bond
issuances from 2005 through 2009 to finance the targeted $3.5 billion of bond-financed CRP costs.
Approximately $5.4 billion of the CRP has been completed to date. As the CRP has progressed, its
estimated cost has been reduced from $6.3 billion to $5.8 billion, and it is currently projected to be
about $5.7 billion at completion. Remaining CRP costs over the period of 2015-2017 are expected
to be financed from revenues.

DEBT PROFILE

Outstanding Debt

On January 1, 2016, the Tollway has two scheduled principal payments totaling $66,100,000. After
making those principal payments, and assuming the Tollway issues $400 million par amount of bonds
in December 2015, the Tollway will have $5,718,065,000 par amount of bonds outstanding. Of such
outstanding par amount of bonds:

e $2,200,000,000 will have financed a portion of the Move Illinois Program;
*  $3,448,865,000 financed or refinanced a portion of the CRP; and
* $69,200,000 financed or refinanced pre-CRP projects.

Bond par amount typically differs from proceeds provided for capital expenditures due to the bond
issue’s discount/premium and the funding of issuance costs, capitalized interest (if applicable), debt
reserve account deposits, and, in the case of refunding bond issues, the extent by which the cost of the
cash and investments in the refunding escrow exceeds the principal amount of bonds refunded and

defeased.

The following table lists each outstanding series and its respective final maturity, principal scheduled
to be outstanding after any principal payments due January 1, 2016, and interest rate type. Bond
issues listed as variable-rate are all weekly mode (rates are reset weekly by a remarketing agent per
then-current market conditions). In order to reduce exposure to interest rate risk, the Tollway entered
into interest rate swap agreements in connection with all of its outstanding variable-rate bond issues.
Per these agreements, swap counterparties make variable-rate payments to the Tollway in exchange for
fixed-rate payments from the Tollway. Of the $5,718,065,000 par amount of bonds expected to be
outstanding as of January 1, 2016, $4,469,965,000 (78.2 percent) are traditional fixed-rate bonds and
$1,248,100,000 (21.8 percent) are variable-rate bonds that have been swapped to a fixed interest rate
(“synthetic fixed-rate bonds”).
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Illinois Tollway Outstanding Bonds as of January 1, 2016*

Final Principal Interest
Series Maturity Outstanding Rate
1998 Series B 1/1/2017 69,200,000 Variable
2007 Series A-1** 7/1/2030 350,000,000 Variable
2007 Series A-2** 7/1/2030 350,000,000 Variable
2008 Series A-1** 1/1/2031 383,100,000 Variable
2008 Series A-2** 1/1/2031 95,800,000 Variable
2008 Series B** 1/1/2033 350,000,000 Fixed
2009 Series A** 1/1/2034 500,000,000 Fixed
2009 Series B** 12/1/2034 280,000,000 Fixed
2010 Series A-1** 1/1/2031 279,300,000 Fixed
2013 Series A*** 1/1/2038 500,000,000 Fixed
2013 Series B-1** 12/1/2018 217,390,000 Fixed
2014 Series A** 12/1/2022 378,720,000 Fixed
2014 Series B*** 1/1/2039 500,000,000 Fixed
2014 Series C*** 1/1/2039 400,000,000 Fixed
2014 Series D*** 1/1/2025 264,555,000 Fixed
2015 Series A*** 1/1/2040 400,000,000 Fixed
2015 Series B***A 1/1/2040 400,000,0007 Fixed
Total $5,718,065,000

* Amounts shown are after payments due January 1, 2016, funds for which are
remitted to the Bond Trustee during the prior fiscal year.

** CRP financing.

***Move Illinois financing.

A Series 2015B is expected to be issued in December 2015. Amount is estimated
and subject to change.

Exhibit 97
Planned 2016 Debt Issuance

New Money

The Tollway anticipates two new money bond issues totaling $600 million in 2016 to finance portions
of the Move Illinois Program. The budget includes $15.0 million to fund interest expense on the new
bonds in 2016. The amount, timing and structure of the new money bond issuance is subject to
change based on cash flow need and market conditions.

Refunding/Restructuring Synthetic Fixed-Rate Bonds

In addition to the estimated new money issuance for the Move Illinois Program, the Tollway also
will continue to explore opportunities to reduce risks associated with its $1,248,100,000 synthetic
fixed-rate bonds. In 2010 the Tollway issued traditional fixed-rate refunding bonds to reduce its total
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synthetic fixed-rate bonds from $1,589,300,000 to $1,302,000,000. A scheduled principal payment of
$53,900,000 on January 1, 2016 reduces the amount of synthetic fixed rate bonds to $1,248,100,000.

In 2011 the Tollway further reduced the risks of its synthetic fixed-rate bonds by diversifying its
providers of liquidity and credit facilities, increasing its number of such providers from two to eight.
Currently there are nine providers of liquidity and credit facilities supporting the synthetic fixed-rate
bonds. The terms of four of the credit and liquidity facilities are scheduled to expire in the first quarter
0f 2016. The Tollway expects to renew or replace the expiring facilities without an increase in cost.

The Tollway will continue to monitor the credit markets for opportunities to refund synthetic fixed-
rate bonds with traditional fixed-rate bonds or to execute other refunding/restructuring alternatives
that reduce the risks of synthetic fixed-rate bonds. The cost of a refunding with traditional fixed-
rate bonds would be the Tollway’s cost of borrowing plus its cost of terminating the interest rate
swap agreements associated with the bonds refunded. The purpose of such a refunding would be to
reduce interest rate risk and to reduce risks associated with the credit/liquidity facility providers and,
if applicable, the bond insurer. The Tollway may deem that such risk reduction is in the Tollway’s best
interests even if accompanied by an increase in debt service. The Fiscal Year 2016 Budget includes a $2
million contingency for increased debt service on synthetic fixed-rate bonds from a possible refunding/
restructuring.

The 2016 Budget includes transfers from revenues into the Provider Payment Account (a sub-account
of the Debt Service Account) for costs related primarily to the synthetic fixed-rate bonds. These costs
are fees payable to credit/liquidity facility providers, remarketing agents and bond rating agencies.

Refunding Fixed-Rate Bonds

The Tollway also monitors the credit markets for opportunities to reduce debt service by refunding
its outstanding fixed rate bonds. The Tollway’s Board has previously authorized a refunding of the
$350,000,000 Series 2008B Bonds for this purpose. This refunding is tentatively scheduled to price
in December and to close in January 2016. No additional refunding issuance and related debt service
savings have been assumed in the 2016 Budget.

Estimated Debt Service Obligations

The following graph shows annual debt service requirements on Tollway bonds: (i) expected to be
outstanding at year end 2015 (labeled as Current Interest/Current Principal); and (ii) expected to
be issued during 2016 (labeled as New Interest/New Principal). This is gross debt service and does
not net out anticipated federal subsidies in connection with the Tollway’s outstanding Build America
Bonds, i.e. its $500 million Series 2009A and $280 million Series 2009B Bonds. Per the provisions
of the American Recovery and Reinvestment Act’s Build America Bonds program, the Tollway expects
to receive subsidy payments on these taxable Series 2009A/B Bonds. Such subsidy payments reduced
debt service by $16.2 million in 2012, by $15.0 million in 2013, by $15.1 million in 2014, and are
expected to reduce 2015 and 2016 debt service each by $15.1 million. The subsidy payments for
each of 2013 through 2016 were originally expected to be $16.2 million but have been reduced due
to federal sequestration.
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Tollway Estimated Debt Service Obligations

(SMillions)
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SECURITY FOR THE BONDS

The Tollway’s bonds are secured by a pledge of and lien on the net revenues generated by the Tollway
system in accordance with the Amended and Restated Trust Indenture of 1999 (“Master Indenture”)
and each respective Supplemental Indenture. Net revenues are defined in the Master Indenture as
the annual revenues of the system less operating expenses. To help ensure a sufficient amount of
revenues to cover debt service, the Master Indenture, through which all of the Tollway’s outstand-
ing bonds have been issued, includes a toll rate covenant that requires tolls to be set at rates which
will produce a minimum of 1.3X debt service coverage. Furthermore, additional bonds may be is-
sued only to the extent that the Tollway certifies: (i) compliance with the toll rate covenant for a
12-month period within the preceding 18 months and (ii) projected compliance with the toll rate
covenant for each year through five years after the completion of the projects financed by the ad-
ditional bonds. The Tollway’s debt service coverage is estimated at 2.5x in 2015 and budgeted at
2.4x in 2016, both before adjustments for expected federal subsidies related to the Build America
Bond program. Using debt service net of the expected federal subsidies, debt service coverage is es-
timated at 2.6x in 2015 and budgeted at 2.5x in 2016. Each is well above the 1.3x covenant level.

Additional security is provided by the Tollway’s Debt Reserve Account, which is funded at maxi-
mum annual debt service (‘MADS”) on all senior lien debt.  As of September 30, 2015, MADS
is $424,502,472 (which is the debt service obligation for fiscal year 2033), and the Debt Reserve
Account is valued at $424,686,733, consisting of $324,686,733 in investments and a $100 mil-
lion surety policy from Berkshire Hathaway Assurance Corp. Berkshire Hathaway Assurance Cor-
poration is rated “Aal” by Moody’s and “AA+” by Standard & Poor’s. The surety policy is guar-
anteed by Colombia Insurance Company, which is rated “A++” (highest rating) by A.M. Best.
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DEBT SERVICE COVERAGE

The Tollway has historically maintained debt service coverage ratios well in excess of required ra-
tios. Debt Service Coverage Ratios are calculated by dividing the Net Revenues (i.e. revenues less
operating expenses) by the Aggregate Debt Service for a given year. The following chart shows ac-
tual debt service coverage for fiscal years 2010 through 2014, estimated debt service coverage for
2015 and budgeted debt service coverage for 2016. Please note that debt service in the following
chart includes annual liquidity and remarketing fees associated with the synthetic fixed rate bonds.
Also, 2012 Operating Expenses does not include $10.4 million deposited to an operating reserve.

Debt Service Coverage: Actual 2010-2014; Estimated 2015; and Budgeted 2016

Actuoal Estimated Budgeted
2010 2011 2012 2013 2014 2015 2016
Operating Revermes 8672760 2697 416 £963,735 81009776 81,036,136 81,218,000 $1,300,000
Operating Expenses 8250857 8245975 8£253,058 8277512 8207 821 8310600 8321807
MNet Operating Revenues $421,903 $451 441 $710,697 §732,263 §738,333 $907,400 §978,193
Debt Service (incl Lig. Fees) §253,170 $259,618 $260,872 $308,233 §315,483 §363,317 411,210
Debt Service Coverage (X) 1.67 1.74 272 238 2.34 243 238
Build America Bond
(“BAD™) Subsidies & Pre- 828,133 316,244 316,244 $15,338 $15,073 §13,107 §15,139
paid Interest
Debt Sermice Coverage after
EAB Subsidies & Pre-paid 1.87 1.85 291 250 246 239 247
Interest (X)
Exhibit 99

In concert with each new bond issuance, the Tollway applies for municipal bond ratings from Fitch
Ratings, Moody’s Investor Services and Standard & Poor’s. Each rating agency reviews the Tollway’s
current fiscal condition, capital financing plan, debt coverage ratios and various other factors to assess
the Tollway’s ability to repay its debt obligations. The underlying ratings of the Tollway’s bonds are
Aa3, AA- and AA- by Moody’s Investors Service, Fitch Ratings and Standard & Poor’s, respectively.
These ratings were confirmed in June/July of 2015 in connection with the Tollway’s issuance of its
Series 2015A Bonds. All three rating agencies maintain Stable Outlooks for the Tollway’s ratings.

INTEREST RATE EXCHANGE AGREEMENTS

To lower its borrowing costs, the Tollway has entered into multiple variable-to-fixed interest rate ex-
change agreements (swaps). These swap agreements produce a “synthetic fixed interest rate” in which
the Tollway pays a fixed interest rate to the swap provider in exchange for the swap provider’s payment
of a variable interest rate intended to approximate the variable interest rate paid by the Tollway to

188 Ilinois State Toll Highway Authority Fiscal Year 2016 Budget



Debt Management

bondholders. In all cases the synthetic fixed interest rates were lower than the fixed interest rates oth-
erwise accessible in the market at the times the various bonds were issued. The Tollway entered into
two swaps for the Series 1998B Bonds (the “1998B Swaps”), four swaps for the Series 2007A Bonds
(the “2007A Swaps”) and four swaps for the Series 2008A Bonds (the “2008A Swaps”). One of the
swaps for the Series 2008A Bonds was terminated in connection with the refunding of a portion of the
Series 2008A Bonds in 2010.

The 1998B Swaps were entered into as “interest-cost-based” swaps — swaps in which swap providers
pay a variable-rate amount exactly equal to the variable-rate amount owed to bondholders. In certain
events upon notice by the swap counterparty, the 1998B Swaps may convert to SIFMA-based Swaps,
in which the swap providers would pay a variable interest rate amount based on an index known as
the USD SIFMA Municipal Swap Index. The Tollway has received no such notifications that have
triggered such conversions. The 2007A Swaps and 2008A Swaps are SIFMA-based. The Tollway ex-
changes a fixed-rate payment to swap providers for a variable-rate payment based on the USD SIFMA
seven-day Municipal Swap Index.

Mark-to-market valuations of the Tollway’s swaps typically decline in value (from the Tollway’s per-
spective) when interest rates decline and increase in value when interest rates increase. To the extent
that any negative valuation of the Tollway’s derivatives were to become realized by a swap termination,
it is possible (although not certain) that such a realized loss might be mitigated by a lower cost of capi-
tal expected to be available in that lower-interest rate market.

Estimated total mark-to-market valuations for recent year-ends are as follows:

December 31, Estimated MTM Valuation
2010 ($101.8 million)
2011 ($289.7 million)

2012 ($308.8 million)
2013 ($136.6 million)
2014 ($257.2 million)
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Estimated mark-to-market valuations for each of the swaps as of September 30, 2015 is as follows:

The lllinois State Toll Highway Authority
Swap Portfolio as of September 30, 2015
(Note: Valuations are net of accrued interest.)

($ thousands)

Notional Fixed Variable

Provider Amount Rate Paid Rate Rec'd Maturity Valuation
1998 SERIES B Goldman Sachs Mitsui Marine 67,705 4.3250% Actual 1/1/2017 (2,243)
1998 SERIES B JP Morgan Chase Bank* 55,395 4.3250% Actual 1/1/2017 1,835
2007 SERIES A-1 Citibank N.A., New York 175,000 3.9720% SIFMA 7/1/2030 ($44,136)
2007 SERIES A-1 Goldman Sachs Bank USA 175,000 3.9720% SIFMA 7/1/2030 ($44,136)
2007 SERIES A-2 Bank of America, N.A. 262,500 3.9925% SIFMA 7/1/2030 ($66,794)
2007 SERIES A-2 Wells Fargo Bank** 87,500 3.9925% SIFMA 7/1/2030 ($22,265)
2008 SERIES A-1 The Bank of New York 191,550 3.7740% SIFMA 1/1/2031 ($43,631)

2008 SERIES A-1 Deutsche Bank AG, NY Branct 191,550 3.7740% SIFMA 1/1/2031 ($43,631)

2008 SERIES A-2 Bank of America, N.A.*** 95,775 3.7640% SIFMA 1/1/2031 ($21,713)

- _
TOTAL $1,301,975 ($290,383)

NOTE: 1998B swaps are valued assuming the receipt of SIFMA+8bp, as an approximation of the valuation of these actual-bond-rate swaps.

* Originally Bear Stearns Financial Products; novated to JP Morgan Chase Bank in May 2009.

** Originally Wachovia Bank, N.A.; acquired by Wells Fargo in December 2008; name changed in March 2010.

*** Originally Merrill Lynch Capital Services, Inc.; Bank of America acquired Merrill Lynch in December 2008; swap novated to Bank of America, N.A. in October 2011.

Exhibit 100
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Budget Process and Documents

The Trust Indenture requires the submission of a tentative budget of the operating expenses for the
ensuing fiscal year on or before October 31 of each fiscal year. The tentative budget mustalso be submitted
to the trustee and the consulting engineer. The tentative budget must include the recommendations of
the consulting engineers as to the Renewal and Replacement Deposit (for preservation of the Tollway
system). The Tollway must provide accompanying estimates of the amount that will be available for
credit to the Improvement Account (for improvements to the Tollway system). The Tollway must
also provide a statement of the actual revenues for the first eight months of the current fiscal year and
estimated revenues for the next four months of the current fiscal year and for the ensuing fiscal year.
The budget must be divided into reasonable classifications and divisions. The tentative budget shall
include the amounts budgeted for operating expenses and amounts required to be deposited into the
Renewal and Replacement Account.

The Trust Indenture and budgetary calendar govern the budget process. The Tollway budget is
required to generate revenues suflicient to pay for operating costs, debt service and a required deposit
for the maintenance and repair of the toll roads as certified by an independent engineer.

Budget Review Process and Implementation

The Tollway’s budget process begins in early July each year. The budget office prepares and distributes
a preliminary budget for each department at department and cost center levels based on actual and
projected expenditures. Departments are asked to submit planning requirements, new initiatives,
programs, headcount changes or other assumptions to be incorporated into both their upcoming
maintenance and operations budget as well as their capital budget. Once the departmental budget
requests are returned to the budget office, the initial preliminary budget is compared to the departmental
budget request indicating dollar and percent changes along with proper justification.

The preliminary/departmental comparison budget is then presented to the chief of finance by the
budget office. Financial impacts are discussed and the chief of finance reviews and questions certain
requests based on the justification provided. The budget office will then meet with the department
chiefs to obtain further justification on items denied by the chief of finance.

Revised budget requests are returned to the budget office and chief of finance for review. Meetings
are held with budget staff, department chiefs and the chief of finance to discuss and finalize the budget
requests. Final review and sign-off is completed by the chief of finance and the executive director.
This process results in the tentative budget.

The tentative budget is presented to the Illinois Tollway Board of Directors in October. Requested
changes by the Board and executive management will be incorporated into the tentative budget and
public hearings will be held in November. The budget office will review and incorporate changes from
the Board, executive management, and public comments. The final budget is then presented to the
Board in December.

The budget is monitored throughout the fiscal year. Quarterly budget reports are provided to the
Board and posted on the Illinois Tollway’s website.
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Budget Amendment

The Illinois Tollway Board of Directors may at any time adopt an amended annual budget. If the
Tollway adopts an amended budget for total operating expenses exceeding 110 percent of the annual
budget initially adopted, the Tollway shall give the consulting engineers not less than 10 days prior
written notice, including a copy of the proposed amended annual budget. If the consulting engineer
files an objection to such notice, such amended budget shall not be effective or supersede any prior
annual budget until the Board of Directors adopts the amended budget by not less than a three-fifths
vote of all directors at a public meeting. Notice of such public meetings shall be given in accordance
with the law.

Budgetary Basis of Accounting

The Tollway is required by its Trust Indenture to prepare a tentative budget for the ensuing fiscal year,
on or before October 31 of each fiscal year and to adopt the annual budget for such fiscal year on or
before January 31 of each fiscal year.

The Tollway uses accrual basis of accounting for its proprietary funds. Revenues are recognized in the
accounting period they are earned and become measurable. Expenses are recognized in the accounting
period in which the liability is incurred.

The Tollway’s budgetary basis of accounting (as required by its Trust Indenture) differs from the
Tollway’s GAAP Basis of Accounting with respect to the following:

Under the provisions of the Trust Indenture, the basis of accounting followed for the revenue fund and
the construction fund differs in certain respects from generally accepted accounting principles (GAAP)
in the United States. The major differences in accounting in accordance with the Trust Indenture are:

1. Capital construction and asset acquisitions are charged against fund balance as incurred. In
addition, there is no provision for depreciation.

Monies received from sale of assets are recorded as revenue when the cash is received.

Monies received for long-term fiber optic leases are recorded as revenue when received.

Principal retirements on revenue bonds are expensed when paid.

AN Gl N

Bond proceeds (including premiums) are recorded as income in the year received. Amounts

received from refunding issuances, if any, are recorded net of transfers to the escrow agent.

6. Unrealized gains and losses on Debt Reserve invested funds are netted against interest and other
financing costs.

7. Capital lease obligations are not recorded. Payments under capital leases are expensed in the
period payments are made.

8. Interest related to construction in progress is not capitalized.

9. Recoveries of expenses are classified as decreases in operating expenses.

10. Construction expenses incurred under intergovernmental agreements are decreased by payments
received under these intergovernmental agreements.

11. Transponder purchases and other miscellaneous purchases are reflected in the Renewal and

Replacement Fund as construction expense, but reflected as operating expense for GAAP,
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2016 Budget Planning Calendar by Task

Date(s)

Budget prepares Capital spreadsheets that include the 2015 Budget as well as expenditures-to-date for roadway and non-roadway capital projects. The
2016 Capital Request Form and Instructions are also prepared.

'The 2016 M&O Budget process begins with the establishment of economic assumptions for salaries, wages, FICA and retirement as well as guidelines
regarding overall budget growth or reduction based revenue projections, current and future programs.

Budget prepares M and O spreadsheets to include 2013 and 2014 expenditures, 2015 Budget, 2015 year-end forecast and a preliminary 2016 Budget for
payroll costs.
Request PMO to update cash flow for the 2015 Capital Program and to prepare cash flow for the 2016 Capital Program.

Budget sends Capital instructions and spreadsheets to each department requesting detailed justification for new initiatives that include program
duration and dollar impact between Capital and M and O.

Budget sends M and O spreadsheets and instructions to each department requesting detailed justification for new initiatives, changes in headcount and
dollar impact between capital and M and O.

Each department develops its own 2016 Budget Request through a series of internal planning meetings and information gathering. Each department
chief manages the review process before the Request is submitted to the Budget Office.

'The departments return their completed 2016 Budget Requests to the Budget Office for review.

'The Budget Requests are compared to the 2015 Budget, 2015 forecast and the preliminary 2016 payroll budget plan. Year-over-year dollar impacts are
analyzed so that justifications are consistent with the Authority's goals and objectives.

The Budget Office reviews the 2016 Budget Requests with the Chief Financial Officer (CFO) and Deputy Chief of Finance. Financial impacts are
discussed and new initiatives are evaluated based on the justifications provided by each department.

Meetings are held if necessary with department chiefs, the CFO, Deputy and Chief of Finance to discuss and finalize the 2016 Departmental Budget
Requests.

Accounting Office prepares 2015 August G/L closing revenue data; and final data is supplied to Budget and the Traffic Engineer.

Debt Management prepares Tollway debt information.

Meetings are then held with the Executive Director, Chief of Staff, CFO and Deputy Chief of Finance to discuss any modifications to each
Department's 2016 Budget Request.

‘The Budget Office, in collaboration with each department, makes any changes to the 2016 Budget Requests resulting from the meetings with the
Executive Office. The Budget Office begins the cross-checking process making sure all budget information is correct and up to date.

Executive summary, charts, graphs, debt tables and department narratives are prepared for the 2016 Tentative Budget Book.

Traffic Engineer and Consulting Engineer submit their Annual Toll Revenue Certificate and Renewal /Replacement Deposit Letter respectively for
inclusion in the 2016 Tentative Budget Book.

Communications develops executive summary section and submits to the Budget Office.

The CFO, Deputy Chief of Finance and Communications review and edit Tentative Budget Book.

'The Budget Office completes all revisions from the CFO, Deputy Chief of Finance, and the Communications Department.
The 2016 Tentative Budget Book is reviewed by the Executive Director and the Chief of Staff.

Edits from the Executive Office are incorporated into the Tentative Budget Book.

Confetence call with the Chairman, the Executive Director, Chief of Staff, CFO and Deputy Chief of Finance for a final review of the Tentative
Budget Book. Comments from the call are incorporated into the book.

Final revisions are incorporated into the 2016 Tentative Budget and hard copies of the book are printed.

The CFO presents the 2016 Tentative Budget Book to the Finance, Administration and Operations Committee (FAO) via a hard copy book and a
power point presentation.

During the October Board meeting, the CFO gives a 2016 Tentative Budget PowerPoint presentation to the Board. The 2016 Tentative Budget books
are delivered to the Board members, Executive Office and department chiefs. The Board approves the 2016 Tentative Budget.

Public hearings on the 2016 Tentative Budget are held at Chicago Heights, Libertyville and Central Administration for questions or comments.

Executive Letter is drafted by the Executive Office to be included in the Final Budget book.
2016 Final Budget is developed to include changes, if necessaty, resulting from comments from the hearings.

Final Budget books are printed and then distributed at the December Board meeting. The Board approves and adopts the 2016 Final Budget.

6/8/2015-6/29/2015

6/8/2015-7/17/2015

6/8/2015-7/24/2015

6/15/2015

6/25/2015-7/1/2015

7/31/2015

6/25/2015-8/14/2015

8/7/2015-8/21/2015

8/7/2015-8/31/2015

8/31/15-9/4/2015

9/1/2015-9/10/2015
9/1/2015-9/24/2015

9/1/2015-10/6/2015

9/11/2015

9/11/2015

9/11/2015-9/23/2015

9/11/2015-10/5/2015
9/23/2015-9/25/2015
10/1/2015-10/9/2015
10/9/2015
10/9/2015-10/12/2015
10/12/2015-10/13/2015

10/13/2015
10/13/2015-10/14/2015

10/15/2015

10/22/2015
11/12/2015-11/19/2015

11/12/2015-12/6/2015
11/19/2015-12/16/2015

12/17/2015
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Financial Policies and Practices

3. 'The Tollway will maintain expenditure categories according to state statutes, the Trust Indenture
and administrative rules.

4. 'The Tollway will forecast its capital expenditures for the duration of the Move Illinois Program
and the Congestion-Relief Program and may update this forecast annually with multi-year plans.
Expenditure forecasts will be cognizant of the elastic and inelastic structure of revenues.

5. Annual operating budgets should provide for adequate design, construction, maintenance and
replacement in the Tollway’s capital program.

Debt Administration
1. The Tollway will maintain regular communication with credit rating agencies and facilitate
disclosure of financial and management issues important to investors.

2. Capital plans proposed for financing through debt should be accompanied by an analysis of the
future maintenance and operations costs associated with the projects.

[SN]

. The Tollway will oversee and coordinate the timing, process of issuance and marketing of bonds and
other capital financing activities required in support of its capital program.

N

. The Tollway will allocate sufficient revenues to finance ongoing maintenance needs.

5. No debt will be issued for the purpose of funding capital projects until approved by the Board of

Directors at a public meeting.

6. Borrowing should be of a duration that does not exceed the average economic life of the project(s)
that it finances. To the extent possible, the Tollway will design the repayment of debt to recapture
rapidly its credit capacity for future use.

7. 'The Tollway will seek to issue its debt obligations through a sale method that will produce the best
results for the Tollway.

8. When determined appropriate, legally permissible and approved by the Board of Directors, the
Tollway may elect to sell its debt obligations through competitive sealed bid, competitive selection
and negotiation or a private placement.

O

. The Tollway may issue advance refunding bonds and current refunding bonds (as defined for federal
tax law purpose) when advantageous, legally permissible, prudent and in the best interest of the
Tollway and its customers.

10. The Tollway may choose to defease its outstanding indebtedness through purchase of its securities
on the open market, when market conditions make such an option financially feasible.
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Financial Policies and Practices

Reserve Policy

1.

The Tollway will maintain an operating reserve. The Board of Directors may alter the reserve to
best suit financial levels of the Tollway. This reserve shall be created and maintained to provide the
capacity to:

(a) Offset unexpected downturns or reductions in revenues
(b) Ensure sufficient cash flow for daily financial needs at all times
(c) Offset unexpected increases in expenditures

Cash Management

1.

The Illinois Tollway’s Investment Policy (“Policy”) describes the Tollway’s intent to invest all funds
under the Tollway’s control in a manner that provides the highest investment return using safe
authorized instruments, while meeting the Tollway’s daily cash flow demands in conformance
with all state statutes and any amended and revised Trust Indenture governing the investment of

Tollway funds.

The primary objective in the investment of Tollway funds is to ensure the safety of principal,
while managing liquidity to pay the financial obligations of the Tollway and providing the highest
investment return using authorized instruments.

The cash management process is designed to accurately monitor and forecast expenditures and
revenues, enabling the Tollway to invest funds to the fullest extent possible. The Tollway will match
fund flows to projected disbursements.

In order to maximize interest earnings, the Tollway comingles funds. Interest revenue derived from
co-mingled investments is allocated to the participating funds monthly.

Criteria for selecting investments and the order of priority are:

(a) Safety. The safety of principal is the foremost objective of the investment program. Tollway
investments shall be undertaken in a manner that seeks to ensure the preservation of capital
in the portfolio. To attain this objective, diversification is required to ensure that the Tollway
prudently manages market, interest rate and credit risks.

(b) Liquidity. The investment portfolio shall remain sufficiently liquid to enable the Tollway to
meet all operating requirements that might be reasonably projected.

(d) Return on Investment. The investment portfolio shall be designed to obtain the highest
available return, taking into account the Tollway’s investment risk constraints and cash flow
requirements.

Accounting, Auditing and Financial Reporting Policies

1.

The Tollway is a component unit of the state of Illinois and is accounted for as a proprietary fund
(enterprise fund) using the flow of economic resources measurement focus.

2. 'The Tollway uses the accrual basis of accounting. Under the accrual basis of accounting, revenue is
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Financial Policies and Practices

10.

202

recognized in the period in which it is earned and expenses are recognized in the period in which
they are incurred.

The Tollway accounts for operations and financing in a manner similar to private business
enterprises. The intent is that costs of providing goods or services to the general public on a
continuing basis be financed or recovered primarily through user charges.

The Tollway has established and maintains high standards for accounting practices in conformance
with Generally Accepted Accounting Principles (GAAP) for governmental entities as promulgated
by the Governmental Accounting Standards Board (GASB).

The accounting systems maintain records on bases consistent with accepted standards for
governmental accounting.

An independent firm of certified public accountants contracted by the Auditor General of Illinois
performs an annual financial audit in accordance with Generally Accepted Auditing Standards
(GAAS) and publicly issues an opinion, which is published in the Tollway’s Comprehensive Annual
Financial Report (CAFR).

The Tollway annually seeks the Government Finance Officers Association Certificate of Achievement
for Excellence in Financial Reporting Program. This certificate has been awarded to the Tollway
annually since 1995.

The Tollway promotes full disclosure in its annual financial statements and its bond presentations.

For purposes of the statement of cash flows, the Tollway considers all highly liquid investments
including assets with a maturity of three months or less when purchased and all other investments
held on its behalf by the Illinois State Treasurer’s office to be cash equivalents, as these investments
are available upon demand.

All investments in U.S. Treasury and agency issues are reported at fair value. All other Tollway

investments, which consist of repurchase agreements, are recorded at face value which approximates
fair value.
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Demographics

Population and Demographics

Community Served

From its beginnings in the late 1950s, the Illinois Tollway was planned to provide efficient interstate
travel between Wisconsin, Illinois and Indiana around the city of Chicago, complementing the
Chicago expressway network. The Tollway helped facilitate the economic and residential development
of suburban Chicago and served a significant suburban commuter system market. In the 1970s and
1980s, suburban employment grew rapidly and the use of the Tollway system for suburb-to-suburb
work trips grew accordingly. In response, the Tollway added interchanges throughout the urbanized
area and, in 1989, constructed the North-South Tollway, now the Veterans Memorial Tollway (I-
355), to better serve the suburb-to-suburb work trip market. A 12-mile extension of that route into
Will County was opened to traffic in 2007. As a result of this growth, the Tollway saw average daily
transactions grow from 485 thousand in 1970 to 2.3 million in 2014 and average daily vehicle counts
increased from 255 thousand to 1.5 million.

Today, the Tollway provides vital transportation links between people and their jobs and between
businesses and their customers. The Tollway provides access to headquarters for the state’s leading
employers and largest companies, serving both Chicago-bound, reverse and inter-suburban commuters

alike.

Tollway Service Area Map
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Demographics

User Profile

Passenger cars account for approximately 88 percent of the Tollway usage and commercial vehicles
account for the remainder. The heaviest usage of the Tollway is on weekdays. On Saturdays, trafhic is
typically down about 11 percent from an average day and Sundays see the lowest use, down about 22
percent from an average day. Seasonal variation in traffic also exists. The summer months of June, July
and August have the highest levels of usage, with average daily traffic approximately 7 percent higher
than the yearly average. During the summer, passenger car recreational usage is higher, but commercial
vehicle activity is also slightly higher. January typically has the lowest usage, about 12 percent below an
average month. This number is especially low in January 2014 because of bad weather.

Periodic Origin-Destination surveys* are conducted at locations on the Tollway system. From the latest
survey where users were asked questions about their trip-making, a profile of some user characteristics
emerged. On a typical weekday, about 61 percent of the peak-hour usage is for work-related trips;
either trips to/from a place of employment or for company business. Slightly more than 50 percent
of the peak-hour users are on the Tollway at least five times per week. Less than 20 percent of the
peak-hour users are fairly infrequent travelers on the Tollway, using it less than once a week. The most
typical Tollway weekday user is a resident of the suburban Northern Illinois area. This customer uses
the Tollway on a daily basis to make trips to and from work with a work destination in either suburban
Chicago or Chicago itself. On weekend days, the usage pattern changes slightly as more of the travel
is performed by less frequent users. Non-work travel makes up the majority of the usage during these
weekend periods. While the majority of users are from Northern Illinois, there are more out-of-area
users on the system on weekend periods than during the weekday periods.

Population
Tollway routes pass through 12-counties in Northern Illinois. Counties served by Tollway routes
include Boone, Cook, DeKalb, DuPage, Kane, Lake, Lee, McHenry, Ogle, Whiteside, Will and

Winnebago counties.

The 12 counties of the Tollway service area had a combined 2010 population of nearly 9 million,
mostly living within the Chicago metropolitan area. The largest county in the area, Cook County, has
a population of approximately 5.2 million and includes mature population centers such as the city of
Chicago and inner-ring suburbs, as well as fast-growing exurban areas in the northwestern portion of
the county. DuPage County, the second most populous county in the metropolitan area, had almost
917,000 residents in 2010. Both Cook and DuPage counties are well served by the Tollway and have
a mix of residential and employment-generating land uses. Other counties, including Kane, Lake,
McHenry and Will include a mix of mature suburban population centers, satellite cities and recent
suburban development.

The remaining six counties in the Tollway service area are generally rural in character, with populations
of fewer than 110,000. The exception is Winnebago County with 295,000. It is home to Rockford,

the third largest city in Illinois.

Mane Addams Memorial Tollway Express Toll Lanes Travel Study Report prepared for Delcan (December 2012).
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Demographics

Service Area Population 1980 vs. 2010

County 1980 2010 Net Annual %
Population* Population* Change Change|

Boone 28,600 54,200 25,600 2.2%
Cook 5,253,600 5,194,700 (58,900) 0.0%
De Kalb 74,600 105,200 30,600 1.2%
DuPage 658,900 916,900 258,000 1.1%
Kane 278,400 515,300 236,900 2.1%
Lake 440,400 703,500 263,100 1.6%
Lee 36,330 36,000 (330) 0.0%
McHenry 147,900 308,800 160,900 2.5%
Ogle 46,300 53,500 7,200 0.5%
Whiteside 66,000 58,500 (7,500) -0.4%
Will 324,500 677,600 353,100 2.5%
Winnebago 250,900 295,300 44,400 0.5%
Total 7,606,430 8,919,500 1,313,070 0.5%

*US Census Bureau, 1980 and 2010 census

Exhibit 103

Service Area Population 2000 vs. 2010

County 2000 2010 Net Annual %
Population* Population* Change Change

Boone 41,800 54,200 12,400 2.6%
Cook 5,376,800 5,194,700 (182,100) -0.3%
De Kalb 89,000 105,200 16,200 1.7%
DuPage 904,200 916,900 12,700 0.1%
Kane 404,100 515,300 111,200 2.5%
Lake 644,400 703,500 59,100 0.9%
Lee 36,100 36,000 (100) 0.0%
McHenry 260,100 308,800 48,700 1.7%
Ogle 51,000 53,500 2,500 0.5%
Whiteside 60,700 58,500 (2,200) -0.4%
Will 502,300 677,600 175,300 3.0%
Winnebago 278,400 295,300 16,900 0.6%
Total 8,648,900 8,919,500 270,600 (U

*US Census Bureau, 2000 and 2010 Census
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Demographics
)

Tollway Service Area Population 2010 - 2040 Forecast

The population of the 12-county service area is expected to continue to grow. By the year 2040, the
total population is estimated to approach 10.9 million. All of the counties are expected to grow
in population over the coming decades, with relatively higher growth rates projected for the outer
suburban counties of McHenry, Kane, Boone and Lake. Will County is anticipated to pass the 1.2
million mark by 2040, becoming the second most populous county in the Tollway service area.

Service Area Population 2010 vs. 2040 Forecast

County 2010 2040 Population Net| Annual % Change

Population* Estimate** Change 2010-2040
Boone 54,200 80,000 25,800 1.3%
Cook 5,194,700 5,571,800 377,100 0.2%
De Kalb 105,200 133,500 28,300 0.8%
DuPage 916,900 1,011,400 94,500 0.3%
Kane 515,300 803,200 287,900 1.5%
Lake 703,500 923,400 219,900 0.9%
Lee 36,000 37,500 1,500 0.1%
McHenry 308,800 544,000 235,200 1.9%
Ogle 53,500 60,000 6,500 0.4%
Whiteside 58,500 58,600 100 0.0%
Will 677,600 1,270,000 592,400 2.1%
Winnebago 295,300 354,400 59,100 0.6%
Total 8,919,500 10,847,800 1,928,300 0.7%

*US Census Bureau 2010 Census
**Woods & Poole Economics, Inc. (W&P), "2013 Complete Economic and Demographic Data Source (CEDDS)" and al, Chalabi Group, LTD.

Exhibit 105

208 Ilinois State Toll Highway Authority Fiscal Year 2016 Budget



Demographics

Employment

Employment growth is a key indicator of the Tollway service area’s economic growth, as well as an

important factor in predicting Tollway traffic.

Tollway Service Area Employment 2000-2010
Employment in the 12-county service area decreased by 105,000 jobs from 2000 to 2010. The largest
employment decrease occurred in Cook County with nearly 199,000 jobs lost followed by 20,000
jobs lost in Winnebago County. This reduction was partially offset by an increase of approximately
123,000 jobs in Will, McHenry, Kane and Lake counties. It should be noted that 2010 employment
reflected the lingering effects of the recent national economic recession that began in the fall of 2007.

Service Area Employment 2000 vs. 2010

County 2000 2010 Net] Annual % Change
Employment* Employment * Change 2010-2040

Boone 18,900 19,800 900 0.5%
Cook 3,321,600 3,122,800 (198,800) -0.6%
DeKalb 47,200 52,800 5,600 1.1%
DuPage 696,700 689,700 (7,000) -0.1%
Kane 240,000 257,300 17,300 0.7%
Lake 415,300 428,900 13,600 0.3%
Lee 18,000 15,400 (2,600) -1.5%
McHenry 110,700 134,800 24,100 2.0%
Ogle 25,400 22,400 (3,000) -1.2%
Whiteside 30,700 27,100 (3,600) -1.2%
Will 184,500 252,300 67,800 3.2%
Winnebago 175,300 155,300 (20,000) -1.2%
Total 5,284,300 5,178,600 (105,700) -0.2%

Employment reported based on U.S. Commerce Dept. Bureau of Economic Analysis definition.

*Woods & Poole Economics, Inc. (W&P), "2013 Complete Economic and Demographic Data Source (CEDDS)" and al, Chalabi Group, LTD.
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]
Tollway Service Area Employment 2010 - 2040 Forecast

The following table shows forecasted change in employment for the 12 counties. Significant employment

growth is generally expected in the Tollway service area. By 2040, the number of jobs in the service
area is forecasted to grow by more than 1.7 million.

Service Area Employment 2010 vs. 2040 Forecast

County 2010 2040 Forecast Net| Annual % Change
Employment * Employment* Change 2010-2040

Boone 19,800 26,500 6,700 1.0%
Cook 3,122,800 3,534,900 412,100 0.4%
DeKalb 52,800 70,000 17,200 0.9%
DuPage 689,700 851,700 162,000 0.7%
Kane 257,300 509,600 252,300 2.3%
Lake 428,900 638,100 209,200 1.3%
Lee 15,400 20,200 4,800 0.9%
McHenry 134,800 321,500 186,700 2.9%
Ogle 22,400 31,800 9,400 1.2%
Whiteside 27,100 32,800 5,700 0.6%
Will 252,300 673,000 420,700 3.3%
Winnebago 155,300 193,400 38,100 0.7%
Total 5,178,600 6,903,500 1,724,900 1.0%

Employment reported based on U.S. Commerce Dept. Bureau of Economic Analysis definition.
*Woods & Poole Economics, Inc. (W&P), "2013 Complete Economic and Demogtraphic Data Source (CEDDS)" and al, Chalabi Group, LTD.
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Appendix - Annual Toll Revenue Certificate

nith

801 Warrenville Road, Suite 260
Lisle lllinois, 60532
tel: 630 434-8111

October 5, 2015

Michael Colsch

Chief of Finance

Illinois State Toll Highway Authority
2700 Ogden Avenue

Downers Grove, IL 60515

Subject: Annual Toll Revenue Certificate 2016

Dear Mr. Colsch:

In accordance with the Trust Indenture of the Illinois State Toll Highway Authority (the Tollway),
Section 713(3), the Tollway’s Traffic Engineer must submit an annual written estimate of toll
revenues for the remainder of the current Fiscal Year 2015 and the subsequent Fiscal Year 2016.
Estimates of expected revenues contained in this document incorporate the current known
construction schedule, system improvements, rate schedule changes, the current state of the
economy, and other considerations pertaining to near-term estimated system performance.
Estimates are of “expected revenues.” “Expected revenues” is the sum of all toll revenues that would
be realized if 100 percent of transactions were recorded at the proper rate and resulted in full
payment. Expected revenues do not include the effects of overpayments, underpayments, toll
evasion or toll evasion recovery. The term “revenues” in this document means “expected revenues.”

Short-term forecasts are based on several key variables. Initially, CDM Smith reviews recent trends
in the context of historical averages. This includes a review of actual transactions and revenue by
plaza, month, vehicle classification, and payment type. Any variation from the prevailing trends is
noted and, where possible, attributed to a particular event or ongoing condition. This includes
analysis of factors such as construction both on and off of the Tollway system, weather-related
events, land-use developments, and any other externality that may have impacted recent
performance. By understanding when and where these variances occur, CDM Smith can better
estimate how similar events may impact Tollway performance in the future.

Following a thorough review of recent performance, factors that will affect traffic in the coming
months and following year are considered. Information addressing scheduled construction, both on
and off the system; system improvements, including added capacity or new interchanges; planned
developments; and near-term economic trends are analyzed for their potential impact on traffic
and toll revenue.

WATER + ENVIRONMENT + TRANSPORTATION + ENERGY + FACILITIES
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CDM

Smith

Mr. Colsch
October 5, 2015
Page 2

Year-to-date revenues for 2015 exceeded 2014 revenues for the same period by an estimated 19.4
percent, or $131.6 million!. An estimated 81 percent of this revenue growth has been from
commercial vehicles, which were subject to a 40 percent toll increase starting January 1, 2015.
Passenger car revenue growth in 2015 has been the highest since 2012, a year which included a
significant passenger car toll increase. Given these trends and continued steady economic
performance, CDM Smith anticipates continued revenue growth through the fourth quarter of 2015
as compared to 2014.

Tollway performance in 2015 has also been affected by construction and completion of major
projects. The conclusion of construction on western Jane Addams Memorial Tollway (I-90) in
December 2014 has had a positive effect on that section. This positive effect has been offset
somewhat by increasing construction on the heavily-traveled section of I-90 east of the Elgin Toll
Plaza. Positive impacts in 2015 have also been realized on the Tri-State Tollway from the
completion of the [-57 interchange with I-294 in October 2014.

Significant revenue growth is also anticipated in 2016 due to the 7.14 percent commercial vehicle
rate increase being implemented on January 1, 2016. Aside from this rate increase, CDM Smith’s
outlook for underlying growth in travel demand for the Tollway in 2016 is positive based on recent
trends and a review of economic forecasts.

The remainder of this document presents an overview of the Tollway’s performance to date, a
review of recent economic performance, and a description of CDM Smith’s forecasting methodology
and findings.

Recent Transaction Trends

Table 1 presents systemwide transactions by month between January 2010 and August 2015. Since
the single-year decline in systemwide transactions in 2012 —a result of the 2012 passenger car toll
rate increase — transaction growth has accelerated each year. Total systemwide transactions
through August of 2015 have exceeded 2014 levels in all eight months. (August 2015 is year-to-date
at the time of writing.) In addition to growth in travel demand, 2015 transaction growth has been
aided by the opening of the I-57 and I-294 interchange. Six of the last 12 months (Sept 2014 to Aug
2015) have seen growth of 5.0 percent or more compared to the same month in the previous year.
No single month in the previous three and a half years, between January 2011 and August 2014,
achieved growth of this magnitude.

Growth in late 2013 and early 2014 was dampened by a historically-severe winter season which
saw the third-highest snowfall on record in Chicago. January 2014 received 33.7 inches of snowfall,

1 The increase in YTD revenues from 2014 to 2015 is for the period January through August. Year-end audited
results may differ.

Final 2016 Annual Cert v9.1.docx
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compared to 2.6 inches in 2013 and 13.9 inches in 2015 . In addition to snowfall, several days in
winter 2013-2014 were depressed due to extremely cold temperatures, especially during January
2014. Winter impacts in 2014-2015 were much less severe than 2013-2014 but were still worse
than recent historical averages. February 2015 received 26.9 inches of snow compared to a 2003-
2014 February average of 12.7 inches.

Table 1 — Total Transactions by Month (Millions)

2010 2011 2012 2013 2014 2015

Trxns % Chng Trxns % Chng Trxns %Chng Trxns %Chng Trxns % Chng  Trxns
January 60.1 47% 629 46% 600 32% 619 -45% 591 9.8% 64.9
February 57.9 2.0% 56.7 5.9% 60.1 -5.0% 57.1 1.0% 57.7 4.2% 60.1
March 68.0 2.2% 69.5 4.2% 66.6 -1.3% 65.7 2.5% 67.4 6.2% 71.6
April 67.9 0.0% 67.8 -3.1%  65.8 1.4% 66.7 4.1% 69.5 5.4% 73.2
May 70.2 1.5% 71.2 L0.3% 71.0 1.7% 72.2 2.9% 74.3 3.7% 77.0
June 713  30% 73.4 32% 710 -10% 703 45% 735 55% 77.5
July 73.4 1.7% 74.7 -4.3% 71.5 3.0% 73.6 4.0% 76.6 5.7% 80.9
August 74.5 2.4% 763  44% 729 3.6% 75.5 0.7% 76.1 4.7% 79.7

September 69.4  21% 709 5% 66.3 3.6% 68.7 39% 71.4
October 71.4  23% 73.0 46% 69.7 38% 723 38% 751
November 67.3 1.6% 68.4  .44% 654 1.5% 66.4 1.9% 67.6
December 65.8 324 679 5% 63.5 31% 655 7.0%  70.1
Total 817.1 19% 8328 -35% 803.8 15% 816.0 27% 838.3

Total (Jan-Aug) 554.1 56% 584.9

Much of 2015 has been affected by construction on the Jane Addams Memorial Tollway east of Elgin
as rebuilding and widening construction continues on this section. Due to these construction
projects, traffic continues to divert to I-88. Other traffic has also diverted to local roads, depressing
systemwide revenues.

As of August 2015, year-to-date performance on the Jane Addams is up by 3.9 percent in
transactions. This is about 1.7 percent lower than the year-to-date performance on the entire
system. The negative impacts of construction on the eastern end have been offset by recovery on
western Jane Addams following the completion of widening between I-39 and the Elgin Mainline
Plaza in December 2014.
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Recent passenger car (PC) transactions are presented in Table 2. Year-to-date growth in PC
transactions of 5.9 percent is the highest in recent history. Growth in PC transactions is partially
due to recovery from the historically severe 2013-2014 winter and the new [-294 interchange with
[-57. Beyond these factors, PC growth has been aided by the improving economic situation,
especially with increasing employment.

Table 2 - Passenger Car Transactions by Month (Millions)

2010 2011 2012 2013 2014 2015

Trxns % Chng Trxns  %Chng Trxns %Chng Trxns %Chng Trxns % Chng  Trxns
January 54.0 42% 563 58% 530 30% 546 -52% 517 105% 57.1
February 520 -26% 50.6 5.2% 53.2 -54% 50.3 0.6% 50.6  4.4% 52.8
March 609 17% 620 50% 589 -11% 583 20% 594 61% 63.0
April 60.7 0.0% 60.7  -40% 582 1.0% 58.8 3.8% 61.0 5.5% 64.4
May 62.9 1.1% 63.6 -1.3% 62.7 1.5% 63.7 2.8% 65.4 4.1% 68.1
June 634 30% 653 36% 629 -11% 623  40% 647 56% 68.4
July 65.9 1.7% 67.0 -5.2% 63.6 2.6% 65.2 3.5% 67.5 6.2% 71.7
August 66.5 2.1% 679 51% 64.4 3.7% 66.8 0.5% 67.1 5.1% 70.5

September  61.7 2.2% 63.0 -68% 58.7 3.1% 60.5 3.2% 62.5
October 63.7 2.1% 65.0 57% 613 3.4% 63.4 3.5% 65.6
November  60.2 1.2% 609  -51% 57.8 1.3% 58.6 1.8% 59.7
December 589 32% 60.8 7% 568 23% 581 66% 619

Total 730.8 1.7% 743.2 429 711.7 12% 7205 23% 737.2
Total (Jan-Aug) 487.6 59% 516.1
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Table 3, which presents commercial vehicle (CV) transactions for 2010 through August 2015,
shows strong growth for the first eight months of 2015 despite the 40 percent CV toll increase. The
improving economy and resilience to the toll increase is partly reflected in year-to-date CV
transaction growth of approximately 3.4 percent. This year-to-date growth rate is similar to annual
growth rates observed in 2011, 2012 and 2013, years that were not subject to CV toll increases. It
should be noted that Illinois Tollway CV growth generally outperformed CV growth on other
comparable U.S. toll agencies, including the New Jersey Turnpike Authority, New York State
Thruway Authority, and Pennsylvania Turnpike Commission, between January 2010 and December
2014. Even with the January 2015 CV toll increase, year-to-date Illinois Tollway CV growth has
been similar to the average CV growth among these comparable toll agencies.

Table 3 - Commercial Vehicle Transactions by Month (Millions)

2010 2011 2012 2013 2014 2015

Trxns % Chng Trxns % Chng Trxns %Chng Trxns % Chng Trxns % Chng  Trxns
January 6.0 9.5% 6.6 5.4% 7.0 5.1% 7.3 1.2% 7.4 5.0% 7.8
February 38 4.0% 6.2 11.7% 6.9 -1.6% 6.8 4.0% 7.1 2.4% 7.2
March 7.1 5.8% 7.5 2.6% 7.7 -2.7% 7.5 6.9% 8.0 6.9% 8.5
April 7.2 -0.7% 7.2 5.3% 7.5 5.0% 7.9 6.5% 8.4 4.8% 8.8
May 7.3 4.8% 7.6 8.0% 8.2 3.1% 8.5 4.3% 8.8 0.3% 8.9
June 7.8 3.5% 8.1 0.0% 8.1 -0.3% 8.1 9.0% 8.8 4.6% 9.2
July 7.5 2.3% 7.7 3.1% 7.9 6.9% 8.4 7.5% 9.1 1.7% 9.2
August 8.0 5.0% 8.4 1.5% 8.5 2.9% 8.7 2.1% 8.9 2.1% 9.1
September 7.7 1.5% 7.8 -3.7% 7.6 8.1% 8.2 9.0% 8.9
October 7.7 3.7% 8.0 4.9% 8.4 6.3% 8.9 6.2% 9.5

November 7.2 4.8% 7.5 1.2% 7.6 2.5% 7.8 2.5% 8.0
December 6.9 3.3% 7.1 -4.9% 6.8 9.8% 7.4 9.9% 8.2
Total 86.3 3.9% 89.6 2.8% 92.1 3.7% 95.5 5.8% 101.0

Total (Jan-Aug) 66.5 34% 68.8
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Economic Trends

CDM Smith has reviewed short-term projections obtained from multiple forecasters of the U.S.,
Midwest, and Chicago area macroeconomic and socioeconomic environment. The projections
reviewed include GDP, unemployment rate/employment, consumer inflation, population, housing
trends, fuel prices, and manufacturing trends.

For 2015, national real GDP growth is estimated to average approximately 2.3 percent (based on
data from 22 different forecasting entities). This projection is lower than the prior forecast, largely
due to the severe weather, port closures, and a stronger U.S. dollar early in 2015. For 2016, the
overall economic growth is now forecasted to average about 2.8 percent, which is close to
previously-reported outlooks for that year. However, a number of risks to the U.S. and Midwestern
economies linger, such as growth deceleration in economies of major trading partners. This, with
significant appreciation of the U.S. dollar, could weaken growth of U.S. exports. The labor market is
expected to continue its relatively strong momentum, with the unemployment rate improving more
than previously projected. Consumer inflation is expected to remain very low for the remainder of
2015 and increase closer to historical averages in 2016. Relatively low oil and gasoline prices can
provide a boost to consumer spending and reallocation to other goods and services, including less
expensive roadway travel. In summary, the moderate economic growth seen in 2015 is expected to
continue through 2016 at a similar pace.

Construction Projects

The major capacity expansion projects included in the previous Congestion-Relief Capital Program
all were completed by the end of 2010. In 2011, the Tollway adopted the 15-year, $12 billion capital
program, Move Illinois: The Illinois Tollway Driving the Future, to improve regional mobility for the
next generation.

In December 2014, the Illinois Tollway fully opened the reconstruction and widening of
approximately 35 miles of the Jane Addams Memorial Tollway from I-39 to the Elgin Toll Plaza.
Significant work also began in 2014 on the eastern section of the Jane Addams Memorial Tollway
between the Elgin Toll Plaza and Kennedy Expressway to add one lane in each direction and
reconstruct the roadway. This work accelerated in 2015 and is expected to continue through most
of 2016. The current maintenance of traffic plans will continue to generally maintain the existing
number of lanes with reduced capacity and speeds.

Several new toll ramps are expected to open in late 2015 and early 2016 on the Jane Addams
Memorial Tollway. Toll collection began on the reconstructed exit ramps from eastbound and
westbound [-90 to Genoa Road on September 14, 2015. Toll collection is anticipated to begin in
early 2016 on the new ramps to and from the west at the Irene Road and 1-90 interchange. The new
eastbound exit ramp from [-90 to Roselle Road is expected to begin tolling in summer 2016.
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Table 4 identifies the major scheduled construction projects for 2016. CDM Smith expects
continued traffic impacts due to construction on eastern Jane Addams Memorial Tollway. Some
construction impacts are also expected on the rural western section of the Reagan Memorial
Tollway in 2016 due to lane restrictions put in place during bridge rehabilitation. The lane
restrictions are expected to be similar to those in place in 2015 for resurfacing in this same section.

Table 4 — 2016 Major Construction Projects on the Existing lllinois Tollway System

Location Description of Work

Jane Addams Memorial Tollway
Elgin Plaza (9) to |-294 Reconstruction and widening
Barrington Road Interchange Reconstruct existing and construct new ramps
Fox River Bridge Reconstruction and widening
IL 25, IL 31 Interchanges Reconstruct existing ramps and bridge
Meacham Road Interchange Construct new ramps
Roselle Road Interchange Reconstruct existing and construct new ramps

Reagan Memorial Tollway
US30tolIL251 Bridge rehabilitation

Potential revenue generated from tolling the first section of the Elgin O’Hare Western Access
between Lake Street and 1-290 is not included in the 2016 Revenue Certificate. Should this section
open in 2016, it is expected to generate toll revenue of approximately $1.8 million per month.

Methodology and Assumptions

CDM Smith’s methodology in developing the 2016 Revenue Certificate is similar to previous years.
Forecast are based on historical performance and grown month-by-month to allow for construction
impacts to be isolated and analyzed more effectively across different years, and to account for
anomalies occurring as a result of the day of the week on which a holiday falls. Construction activity
in particular has been found to significantly impact transactions during the peak months of the
construction (generally April to November) while leaving other months unaffected. In order to
better isolate normal growth and construction impacts, historical data was normalized to account
for major weather events during this analysis process.

Multiple assumptions were used to calculate the forecasted expected revenue for the 2016 Revenue
Certificate. The 2015 and 2016 annual systemwide PC [-PASS rates were both assumed to be 86.3
percent, reflecting flat growth. The 2014 PC [-PASS rate was 86.4 and based on year-to-date
performance the 2015 rate is 86.3 percent. The 2016 rate is expected to remain unchanged.

CV assumptions include a toll rate increase of 7.14 percent in 2016 and vehicle classifications that
are consistent with recent historical classifications. To aid in the analysis of impacts due to the CV
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rate increase, a review of performance before and after the 2005 CV toll increase and recent 2015
CV toll increase was conducted. These assumptions, in addition to PC cash toll rates, PC I-PASS toll
rates, and forecasted PC and CV transactions, were used to calculate the forecasted expected
revenue for the 2016 Revenue Certificate. An adjustment process was also applied to forecasted
transactions and revenue to account for variations in the monthly weekday/weekend distribution
and holiday impacts across different years.

Since historical winter weather impacts vary in timing and severity from year to year, historical
average monthly weather impacts were applied to December, January, February, and March.
Forecasts for the months are based on review of monthly weather impact data since January 2007
(excluding the very severe 2013-2014 winter). As a result, forecasts for the winter months are
somewhat more volatile than the rest of the year. Applying an average seeks to mitigate that
volatility, but weather is inherently unpredictable.

Findings

Total expected toll revenue for 2015 is estimated to be $1,226.5 million. Factors affecting 2015
revenue include the 40 percent CV toll increase, recovery from construction ending on western Jane
Addams Memorial Tollway, impacts due to current construction on eastern Jane Addams Memorial
Tollway, the opening of the [-294 and I-57 interchange, and a growing economy.

In addition to the 7.14 percent CV rate increase, the 2016 revenue estimate accounts for several
other notable projected impacts, including continued construction on the Jane Addams Memorial
Tollway and the opening of new interchanges on the Jane Addams Memorial Tollway. Performance
in 2016 is forecasted to exceed 2015 revenues by 6.8 percent, bringing annual expected toll
revenue to $1,309.8 million.

Revenue growth in 2016 is lower than 2015 mostly due to the smaller CV toll increase. Aside from
this factor, the 2016 forecast reflects improvements in national and regional economic
performance. CV growth is forecasted to comprise 67 percent of the overall revenue growth in
2016. Results for the remainder of 2015 and all of 2016 are presented in Tables 5 and 6.
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Table 5 — Estimates 2015 Expected Toll Revenues

Month Expected Revenue (in thousands)
January ™ $ 89,773
February ¥ 83,580
March 99,624
April 101,986
May @ 106,024
June™ 108,251
July® 112,209
August ¥ 110,115
September 105,700
October 109,180
November 98,548
December 101,475
Total ? 1,226,466

(1) Expected toll revenue as provided by the Illinois Tollway.

(2) Values may not sum due to rounding.

Table 6 — Estimates 2016 Expected Toll Revenues

Month Expected Revenue (in thousands)

January S 95,807
February 93,714
March 109,024
April 107,864
May 113,591
June 115,768
July 116,023
August 120,155
September 112,242
October 113,158
November 106,254
December 106,180
Total 1,309,781

(1) Values may not sum due to rounding.
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CDM Smith will continue to monitor economic activity, traffic growth, and the impacts of

construction on the Illinois Tollway. We trust the information herein meets your needs. Please let
us know if you have questions or need additional information.

Sincerely,

CDM Smith Inc.

Jonathon D. Hart, AICP
Principal Planner - Senior Project Manager
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Disclaimer

Current accepted professional practices and procedures were used in the development of these
traffic and revenue estimates. However, as with any forecast of the future, it should be understood
that there may be differences between forecasted and actual results caused by events and
circumstances beyond the control of the forecasters. In formulating its estimates, CDM Smith has
reasonably relied upon the accuracy and completeness of information provided (both written and
oral) by the Illinois State Toll Highway Authority (ISTHA) and its consultants. CDM Smith also has
relied upon the reasonable assurances of some independent parties and is not aware of any facts
that would make such information misleading.

CDM Smith has made qualitative judgments related to several key variables in the development and
analysis of the traffic and revenue estimates that must be considered as a whole; therefore selecting
portions of any individual result without consideration of the intent of the whole may create a
misleading or incomplete view of the results and the underlying methodologies used to obtain the
results. CDM Smith gives no opinion as to the value or merit of partial information extracted from
this report.

All estimates and projections reported herein are based on CDM Smith’s experience and judgment
and on a review of information obtained from multiple agencies, including ISTHA, the Illinois
Department of Transportation, and the Chicago Metropolitan Agency for Planning. These estimates
and projections may not be indicative of actual or future values, and are therefore subject to
substantial uncertainty. Future developments cannot be predicted with certainty, and may affect
the estimates or projections expressed in this report, such that CDM Smith does not specifically
guarantee or warrant any estimate or projection contained within this report.

While CDM Smith believes that the projections or other forward-looking statements contained
within the report are based on reasonable assumptions as of the date of the report, such forward
looking statements involve risks and uncertainties that may cause actual results to differ materially
from the results predicted. Therefore, following the date of this report, CDM Smith will take no
responsibility or assume any obligation to advise of changes that may affect its assumptions
contained within the report, as they pertain to socioeconomic and demographic forecasts, proposed
residential or commercial land use development projects and/or potential improvements to the
regional transportation network.

CDM Smith is not, and has not been, a municipal advisor as defined in Federal law (the Dodd Frank
Act) to the ISTHA and does not owe a fiduciary duty pursuant to Section 15B of the Exchange Act to
ISTHA with respect to the information and material contained in this report. CDM Smith is not
recommending and has not recommended any action to ISTHA. ISTHA should discuss the
information and material contained in this report with any and all internal and external advisors
that it deems appropriate before acting on this information.
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A:COM AECOM 3123737700 tel

303 East Wacker Drive 3123736800 fax
Suite 1400

Chicago, IL 60601

www.aecom.com

October 8, 2015

Mr. Michael Colsch

Chief of Finance

Illinois State Toll Highway Authority
2700 Ogden Avenue

Downers Grove, IL 60515

Subject: 2016 Renewal and Replacement Deposit
Dear Mr. Colsch,

In our role as the Consulting Engineer for the lllinois Tollway, we have reviewed the renewal and replacement
needs of the Tollway system in order to develop our recommendation for the deposit to be made to the Renewal
and Replacement (R&R) Account in 2016. In addition to the maintenance and rehabilitation needs of the system,
the Amended and Restated Trust Indenture, dated March 31, 1999 also permits the purchase of capital
equipment under the R&R Account.

On September 21, 2015, the Tollway provided AECOM projected annual capital expenditures for the R&R
Account for the years 2012 through 2026. These projected expenditures were developed by the Program
Management Office (PMO) based upon methods understood by AECOM to be consistent with sound engineering
practice. The Tollway also identified the projected ending balance of the R&R Account for 2015 as approximately
$265 million, which includes the 2015 R&R deposit. AECOM reviewed the data provided by the Tollway to
identify the estimated deposits through 2026 required to maintain appropriate account balances based upon the
estimated capital expenditures.

The PMO has estimated total draws for the R&R Program in 2016 to be approximately $404 million. The
combination of deposits and draws on the cash balance of the R&R Account will fund the projects in the Program
including $60 million for Capital Projects such as fleet vehicle purchases, I-PASS Transponders, Information
Technology projects, the Intelligent Transportation Systems program, and other Capital Projects. These values
appear reasonable under the circumstances under which this letter was prepared. Based on these values, we
recommend a deposit of $300 million to the R&R Account for 2016 in order to maintain the anticipated projects in
the Tollway’s Final Program of roadway, bridge, and facility repair, rehabilitation and reconstruction in 2016.

The Tollway did not request AECOM to provide and AECOM does not offer to provide any services constituting the
services of a “municipal advisor” as defined in Federal law (such as the Dodd-Frank Wall Street Reform and
Consumer Protection Act), nor does AECOM owe a fiduciary duty pursuant to Section 15B of the Securities
Exchange Act of 1934 to the Tollway with respect to the information and material contained in this letter. This
letter is based on AECOM'’s professional judgment regarding the Tollway’s practices and our understanding and
judgment regarding setting levels for the R&R Account for 2016. AECOM does not make any warranty or
representation that projected values mentioned here will actually be achieved in 2016.

If you have any questions or need additional information, please contact the undersigned.

re!/ eilstedt, P.E.
ice President

Sincere

Cc: Greg Bedalov, Tollway Paul Kovacs, Tollway Greg Stukel, Tollway
Rocco Zucchero, Tollway Linda “Po” Collins, Tollway Maria Molliconi, Tollway
Cathy Williams, Tollway Sam Samra, Tollway File 60190965 / 205.4
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2016 BUDGET
THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY
CERTIFICATE OF AUTHORIZED OFFICER

Set forth below is a statement showing actual and estimated Revenues (including estimates of Toll Revenues prepared by the
Traffic Engineer, CDM Smith), Operating Expenses, Aggregate Debt Service and Renewal and Replacement Deposits (prepared
by the Consulting Engineer, AECOM) for the years 2015 and 2016. This statement is prepared for the purpose of determining
whether the Net Revenues, as projected, will be sufficient to at least equal the Net Revenue Requirements for such years, in
accordance with the requirements of Section 713 of the Trust Indenture.

($ Millions)
FY 2015 FY 2016
Net Revenues :
Actual Revenues - First Eight Months:
Toll Revenues * $760.8
Evasion Recovery 39.7
Investment Income 1.2
Concession and Miscellaneous 4.7
First Eight Months Revenues $806.3
Estimated Revenues - Last Four Months:
Toll Revenues * $387.2
Evasion Recovery 20.3
Investment Income 0.1
Concession and Miscellaneous 4.3
Last Four Months Revenues $412.0
Estimated Revenues:
Toll Revenues * $1,148.0 $1,227.0
Evasion Recovery 60.0 63.0
Investment Income 1.3 2.0
Concession and Miscellaneous 9.0 8.0
Total Estimated Revenues $1,218.3 $1,300.0
Less: Total Budgeted Operating Expenses $310.6 $321.8
Estimated Net Revenues $907.7 $978.2
Net Revenue Requirement
Aggregate Debt Service ** $365.3 $411.2
Renewal and Replacement Account Deposit per AECOM 240.0 300.0
Net Revenue Requirement (Aggregate Debt Service + Renewal Replacement Deposit) $605.3 $711.2
Alternative Net Revenue Requirement (1.3 X Aggregate Debt Service) $474.91 $534.0
Revenues in Excess of Net Revenue Requirement $302.4 $267.0
Build America Bond subsidy reduces transfers required for Debt Service $15.1 $15.1
Other Adjustments to Transfers from Revenue Fund to Operating and Debt Service Accounts “.1 (2.9)
Additional deposit to Renewal and Replacement Account and Improvement Account $313.4 $279.2

* CDM Smith has estimated expected toll revenues to total $1,226.5 million in 2015 and $1,309.8 million in 2016.
The amounts included in this certificate are adjusted to reflect the Tollway's estimate of overpayments, underpayments,
and evaded tolls. These adjustments reduce toll revenues by $78.5 million for 2015 and $82.8 million for 2016.

** Debt Service for 2016 includes $15 million estimated interest expense for new debt issued in 2016 and $2 million for potential

increased debt service from refunding/restructuring synthetic fixed rate bonds. Debt Service for each of 2015 and 2016 includes

$6.5 million of annual credit enhancement costs related to the Tollway's variable rate bonds.

Totals may not add due to rounding.

Exhibit 108
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CIS
CMAQ
CRP

DBE
D/M/WBE
DQS

DUI

ECP

ECW

EEO

EMS
EO/L
EOWA
EPASS
ERP
FCIAA

FC

FHWA
FICA

226

Affirmative Action

American Council of Engineering Companies
Automatic Coin Machine

American Concrete Pavement Association
Toll Highway Act

Americans with Disabilities Act

American Federation of State, County and Municipal Employees
Automatic Location Identification
Automatic Number Identification
Automatic Toll Payment Machine

Active Traffic Management

Authorization to Proceed

Accenture Tolling Solutions

Business Enterprise Program

Contract Cost Change Controls Committee
Computer-Aided Dispatch

Comprehensive Annual Financial Report
Continuing Education Credit

Central Information Services

Congestion Mitigation and Air Quality
Congestion-Relief Program

Central Warehouse

Disadvantaged Business Enterprise
Disadvantaged, Minority- and Women-Owned Business Enterprises
Data Quality Services

Driving Under the Influence

Earned Credit Program

Electrical Conductive Weapon

Equal Employment Opportunity
Emergency Medical Services

Equipment Operator/Laborers

Elgin O’Hare Western Access

Electronic Pay Stub System

Enterprise Resource Planning

Fiscal Control and Internal Auditing Act
Fatality Clearance

Federal Highway Administration

Federal Insurance Contributions Act
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FR
GAAP

GAAS
GASB
GFOA
GIS
HVAC
ICED
IDOT
IGA
INVEST
IPDC
IRTBA
ISO
ISP

IT

ITS
V&V
joc
K.I.S.S.
LAC
LCA
LED
LEED
LIDAR
M and O
MADS
MAP
MP
MPS
NCR
NOC
NSMJAWA
ORT
PBX
PCI
PDC
PDR

Fatality Response
Generally Accepted Accounting Principles

Generally Accepted Auditing Standards

Governmental Accounting Standards Board
Government Finance Officers Association

Geographic Information System

Heating, Ventilation and Air Conditioning
Interagency Committee on Employees with Disabilities
[llinois Department of Transportation
Intergovernmental Agreement

Infrastructure Voluntary Evaluation Sustainability Tool
Intermediate Power Distribution and Communication
Illinois Road and Transportation Builders Association
International Organization for Standardization

Illinois State Police

Information Technology

Intelligent Transportation Systems

Independent Validation and Verification

Job Order Contracting

Kids Identification and Safety Seat

Local Advisory Committee

Life Cycle Assessment

Light-Emitting Diode

Leadership in Energy and Environmental Design
Light Detection and Ranging

Maintenance and Operations

Maximum Annual Debt Service

Metropolitan Alliance of Police

Mile Post

Master Program Schedule

Non-Conformance Report

Network Operations Center

Northwest Suburban Metropolitan Joint Action Water Association
Open Road Tolling

Private Branch Exchange Telephone System

Payment Card Industry

Property Damage Clearance

Property Damage Response
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PIC Personal Injury Clearance

PIR Personal Injury Response

PMO Program Management Office

PSB Professional Service Bulletin

QFR Quarterly Financial Review

RandR Renewal and Replacement

RFP Request for Proposal

ROW Right-of-Way

RTA Regional Transportation Authority

SBP Small Business Program

SDVOSB Service Disabled Veteran-Owned Small Business
SEIU Service Employees International Union

SERS State Employees Retirement System

SHRP2 Strategic Highway Research Program 2

SIFMA Securities Industry and Financial Markets Association
sop Standard Operating Procedure

SQL Structured Query Language

TIMS Traffic and Incident Management System

TD Total Day

TRMMP Toll Revenue Management and Maintenance Program
UL Underwriters Laboratories

UPS Uninterruptible Power Supply

VASCAR Visual Average Speed Computer and Recorder
VES Violation Enforcement System

VMI Vendor Managed Inventory

voIpP Voice Over Internet Protocol

VOSB Veteran-Owned Small Business

WIM Weigh-in-Motion
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APPROPRIATION - Spending authority from a specific fund for a specific amount, purpose and

time period.

AVAILABLE FUND BALANCE — The total money in a fund at a particular point in time, typically

at the beginning of a month or year end.

BASIS OF ACCOUNTING - The method of accounting used to track and report revenues and ex-

penditures, for example, cash, budgetary or accrual.

BEST PRACTICES - Best practices are the processes, practices and systems identified in public and
private organizations that performed exceptionally well and are recognized as improving an organiza-
tion’s performance and efficiency in specific areas. Successfully identifying and applying best practices

can reduce business expenses and improve organizational efficiency.
BOND FUND - A fund that receives proceeds from the sale of bonds to be used for capital projects.
BOND RATING - An assessment of the credit risk with respect to a specific bond issue.

BOND RETIREMENT AND INTEREST - A fund used to repay principal and interest on bonds or

other debt obligations, typically spent pursuant to a continuing and irrevocable appropriation.

BUDGET REQUEST - Represents the budget office’s recommended budget to be presented to the
Board for final approval.

CAPITAL EXPENDITURE - Non-recurring expenditures for the preservation, replacement, repair,

renewal, reconstruction, modification or expansion of the Tollway.

CONSTRUCTION SECTION - Any one of the numerous divisions into which construction of the
roadway, facilities and appurtances of the Tollway may be divided for the purpose of awarding con-

tracts.

CONSTRUCTION SECTION ENGINEER (CSE) - The Engineer or firm of engineers and their
duly authorized employees, agents and representatives engaged by the Tollway to observe the work

to determine whether or not it is being performed and constructed in compliance with the contract.

CONSULTING ENGINEER - The Engineer or firm of Engineers retained by the Tollway for the
purpose of carrying out the duties imposed on the Consulting Engineer by the Trust Indenture and

such other duties as assigned.

DEPARTMENT - A major administrative division of the Tollway that has overall management re-

sponsibility for an operation or group of related operations within a functional area.
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DEPARTMENTAL REQUEST - This request represents the various departmental budgets to be

presented to the budget office.

DEBT SERVICE - Payment of principal, interest and other obligations associated with the retirement
of debt.

DYNAMIC MESSAGE SIGN (DMS) - Dynamic message signs are the over-the-road message signs

that TIMS uses to communicate with customers.

ELECTRONIC TOLL COLLECTION - An electronic means for motorists to pay toll charges with-
out using coins or currency. Motorists attach an electronic signal device, known as a transponder, on
their windshield to automatically deduct the toll charge as they drive through a toll plaza. Electronic

toll collection is used by many toll highway systems, including the Illinois Tollway, which calls it I-
PASS.

EMPLOYEE RETIREMENT CONTRIBUTIONS - Line item for payment of an employee’s re-
quired contribution to the State Employee’s Retirement System (SERS), which an agency has chosen

or contracted to make on behalf of the employee.

ENVIRONMENTAL IMPACT STATEMENT - A document that describes the impacts on the envi-
ronment as a result of a proposed action. The environment includes land, water, air, structures, living
organisms, environmental values at the site and the social, cultural and economic aspects. An impact

is a change in consequence that results from an activity.

E-ZPASS — Program that allows Illinois Tollway customers with an I-PASS to use their transponders

to pay tolls in all states that accept E-ZPass.

FISCAL YEAR - The Tollway’s fiscal year is January 1 through December 31. This is the period in
which obligations are incurred, encumbrances are made and appropriations are expended. The state

of Illinois’ fiscal year is July 1 through June 30.

FULL-TIME EMPLOYEE - A full-time employee’s work is based on a 40-hour work week for 52
weeks or 2,080 hours per year.

FUND - An account established by the bond indenture to hold money for specific programs, activities

or objectives.

FUND BALANCE - The difference between fund assets and fund liabilities remaining at year-end.
For budgetary purposes, this represents the sum of over-realized or unanticipated revenues and un-

spent reserves at the end of each fiscal year.
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FUND BALANCE - The difference between fund assets and fund liabilities remaining at year-end.
For budgetary purposes, this represents the sum of over-realized or unanticipated revenues and un-

spent reserves at the end of each fiscal year.

GROUP INSURANCE - Line item for life and health insurance program for all Tollway employees,

retirees and their dependents.

HEADCOUNT - A statement or description of the number of employees for a specific time period,

usually the actual number or the calculated full-time equivalent.

H.E.L.2. TRUCKS - Highway Emergency Lane Patrol trucks are designed to enhance roadside assis-

tance given to Tollway customers.

IMPROVEMENT - Any system expansion project or any acquisition, installation, construction, re-
construction, modification or enhancement of or to any real or personal property (other than operat-
ing expenses) for which a currently effective resolution of the Tollway has been adopted authorizing
the deposit of revenues to the credit of the improvement account for such system expansion project or
acquisition, installation, construction, reconstruction, modification or enhancement including, with-

out limitation, the cost of related feasibility studies, plans, designs or other related expenditures.
I-PASS - The Illinois Tollway’s electronic toll collection system.

LIMITED ACCESS TOLL HIGHWAY - A toll highway system (e.g., Illinois Tollway) in which the

user pays tolls at plazas along the toll road.

MAINLINE PLAZAS - The type of toll collection plazas that span the roadways and are located

throughout the system. These plazas may have manual I-PASS and open road tolling lanes.

MAINTENANCE AND OPERATIONS (M AND O) - Maintenance and Operations covers the
day-to-day operating cost of the Illinois Tollway.

MONEY ROOM - The Tollway’s centralized cash and coin counting operation.

MOVE ILLINOIS: THE ILLINOIS TOLLWAY DRIVING THE FUTURE - Program approved by the
Illinois Tollway Board of Directors on August 25, 2011, maps out the Illinois Tollway’s capital needs

for 2012 — 2026 and creates the infrastructure necessary for the 21st century.

PART-TIME EMPLOYEE - An employee who performs less than 2,080 hours of work in one fiscal

year.

PERSONAL SERVICES - Line item for salaries and wages to be paid to employees.
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PORTABLE CHANGEABLE MESSAGE SIGN (PCMSY) - Signs located throughout the system that

the Tollway uses to communicate to customers regarding traffic flow or, more specifically, trafhic inci-

dents.

PROFESSIONAL SERVICE BULLETIN (PSB) - Contains information pertaining to the advertise-
ment for Statements of Interest and Requests for Proposals for professional services for the Illinois

Tollway.
PROJECT - Any Improvement or Renewal and Replacement.

RECORD OF DECISION (ROD) - This is issued by the Federal Highway Administration (FHWA)
to signal formal federal approval of an Environmental Impact Statement (EIS) or Environmental
Assessment (EA) concerning a proposed highway project. The ROD authorizes the respective state
transportation agency to proceed with design, land acquisition and construction based on the avail-

ability of funds.

RECOVERY OF EXPENSES - This process claims and recovers damages caused to Tollway property
or fixtures such as light poles, guard rails, toll gates, etc. Charges for emergency vehicles such as am-

bulances and fire equipment are also recovered.

RENEWAL AND REPLACEMENT - Preservation, replacement, repairs, renewals and reconstruc-
tion or modification of the Tollway system or any part of it constituting real or personal property,

whether leased or purchased, but does not include system expansion projects.

RESERVE - Portion of appropriation intentionally set aside and not spent either to increase lapse or

as a contingency for increased liabilities in other line items.

RETIREMENT PICK-UP - Line item for employer’s share of contributions to the state retirement

system.

REVENUES - (i) All tolls, fees, charges, rents and other income and receipts derived from the opera-
tions of the Tollway system, (ii) the proceeds of any use and occupancy insurance relating to the Toll-
way system and of any other insurance that insures against loss of revenues, (iii) investment income
from any monies or securities held in Funds, Accounts or Sub-Accounts established under the Amend-
ed and Restated Trust Indenture, other than the Construction Fund and (iv) amounts transferred
from the Construction Fund to the Revenue Fund and transfers to the Trustee by the Tollway from
the System Reserve Account pursuant to subsection 1 of Section 512 of the Amended and Restated
Trust Indenture. Revenues excludes federal or state grants and appropriations, loan proceeds, gifts or
donations of any kind, transfers, if any, to the Tollway as permitted under any Escrow Agreement and

receipts not related to the Tollway’s performance of its obligations under the Amended and Restated
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Trust Indenture or to the operations of the Tollway system.

RIGHT-OF-WAY - A general term denoting land, property or interests therein acquired for or de-
voted to a highway.

SPECIFICATIONS - The general term comprising the direction, provision, instruction and require-

ment.
SYSTEM - The 286-miles that makes up the Tollway system.

SYSTEM EXPANSION PROJECT - Any acquisition, improvement, betterment, enlargement or

capital addition that extends the Tollway system.

TOLL - A fee for usage or passage such as over a highway.

TOLL BOOTH - A booth on a highway where tolls are taken.

TOLL COLLECTOR - A Tollway employee hired to take tolls manually from customers.

TOLL HIGHWAY OR TOLLWAY - The limited-access highway built or proposed to be built by the

Tollway, including all facilities and appurtenances thereto.

TOLLWAY SYSTEM - Collectively the toll highways operated and maintained by the Tollway proj-
ects, properties, equipment and facilities to the extent used in connection with the operation and

maintenance of the facilities.

TRANSPONDER - The device that communicates through radio signals with the toll plaza as the

vehicle it is attached to passes through the lane, making a record of a paid toll.

TRAFFIC AND INCIDENT MANAGEMENT SYSTEM (TIMS) - System that allows the Tollway
to monitor weather, traffic incidents and construction areas that may affect the flow of traffic. This
system can also alert customers by communicating to them specific areas of interests or concern by
using the message signs along the system. The system also generates travel times that are available to

motorists via the Travel Midwest website - www.travelmidwest.com.

TRUST INDENTURE - (THE AMENDED AND RESTATED TRUST INDENTURE) - A con-
tract between the Tollway and its bondholders that establishes the rights and obligations of both par-

ties (e.g., it creates a pledge of toll revenue to the bondholders).

UNMANNED PLAZA - Points of toll collection where toll collectors are not present. Customers

who do not have I-PASS accounts drop toll payments in coin baskets.

VIOLATION ENFORCEMENT SYSTEM (VES) - A system that has been developed for the Toll-
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way to collect unpaid tolls from violators. The system takes digital images of license plates of the

vehicle and a fine notice is mailed to toll violators.
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