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(i)

REGARDING USE OF THIS OFFICIAL STATEMENT

AUTHORIZED INFORMATION AND REPRESENTATIONS

No dealer, broker, salesman, or any other  person has been authorized to give any 
information or to make any representations with respect to the Series 2016 Bonds, other than the 
information and representations contained in this Official Statement and, if given or made, such other 
information or representations must not be relied upon.  This Official Statement does not constitute an 
offer to sell or a solicitation of an offer to buy any of the Series 2016 Bonds by any person in any 
jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer 
or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or 
solicitation.  The information set forth herein has been obtained from the Issuer and other sources which 
are believed to be reliable, but the accuracy or completeness of such information is not guaranteed by, and 
should not be construed as a representation of, the Underwriters.  The descriptions herein of statutes, 
ordinances,  resolutions, and other documents are intended only as summaries and reference should be 
made to the full text for the complete provisions thereof. This Official Statement is distributed in 
connection with the sale of the Series 2016 Bonds and may not be reproduced or be used, in whole or in 
part, for any other purpose.  The information and expressions of opinion stated herein are subject to 
change without notice, and neither the delivery of this Official Statement nor any sale made hereunder 
shall, under any circumstances, create any implication that the information contained herein is correct as 
of any time subsequent to the date hereof.

REGISTRATION EXEMPTIONS

The Series 2016 Bonds have not been registered with the U.S. Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities Act”), nor has the Indenture 
been qualified under the Trust Indenture Act of 1939, as amended, in reliance upon exemptions contained 
in such Acts. The 2016 Bonds have not been registered under any state securities or “blue sky” laws
where the Series 2016 Bonds will be offered for sale, in reliance upon exemptions contained in such laws. 
In making an investment decision, investors must rely upon their own examination of the Issuer and the 
sources of payment, security for, and other terms of the Series 2016 Bonds, including the merits and risks 
of an investment in the Series 2016 Bonds.  No federal or state securities commission or other regulatory 
authority has recommended an investment in the Series 2016 Bonds and none of them has confirmed the 
accuracy or determined the adequacy of this Official Statement.  Any representation to the contrary may 
be a criminal offense.

FORWARD-LOOKING STATEMENTS

Certain statements included or incorporated by reference in this Official Statement 
constitute “forward looking statements” within the meaning of the U.S. Private Securities Litigation 
Reform Act of 1995, Section 21E of the United States Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), and Section 27A of the Securities Act.  Such statements are generally identifiable by 
the words used such as “plan,” “expect,” “estimate,” “project”, “forecast”, “anticipate,” “budget,” 
“intend”, or other similar words.  The achievement of certain results or other expectations contained in 
such forward-looking statements involve known and unknown risks, uncertainties, and other factors 
which may cause actual results, performance, or achievements described to be materially different from 
any future results, performance, or achievements expressed or implied by such forward-looking 
statements.  Neither the Issuer nor any other party plans or is obligated to issue any updates to or 
revisions of those forward-looking statements if or when any changes occur in the expectations, events, 
conditions, or circumstances upon which such statements are based occur.



(ii)

FINAL OFFICIAL STATEMENT

The Issuer has deemed this Official Statement final as of its date for purposes of Rule 
15c2-12 of the U.S. Securities and Exchange Commission promulgated under the Exchange Act, except 
for certain information permitted to be omitted in accordance with the Rule.

MARKET STABILIZATION

In connection with the offering of the Series 2016 Bonds, the Underwriters may over
allot or effect transactions that stabilize or maintain the market price of the Series 2016 Bonds at a level 
above that which might otherwise prevail in the open market. Such stabilizing, if commenced, may be 
discontinued at any time.
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OFFICIAL STATEMENT

$138,585,000*

LOUISVILLE AND JEFFERSON COUNTY VISITORS AND CONVENTION COMMISSION
Dedicated Tax Revenue Bonds, Series 2016

(Kentucky International Convention Center Expansion Project)

INTRODUCTION

The purpose of this Official Statement, including the cover page, inside cover page, and 
appendices, is to set forth information concerning the Louisville and Jefferson County Visitors and 
Convention Commission (the “Commission” or the “Issuer”) and its Dedicated Tax Revenue Bonds, 
Series 2016 (Kentucky International Convention Center Expansion Project) (the “Series 2016 Bonds”).  
The Series 2016 Bonds are being issued pursuant to (i) the provisions of Chapter 58, and Sections 
91A.350 through 91A.394 (the “Tourism and Conventions Commission Act” or the “Act”), of the 
Kentucky Revised Statutes (“KRS”), (ii) the Bond Resolution adopted by the Issuer on May 26, 2016 (the 
“Bond Resolution”) and (iii) the Master Indenture of Trust dated as of January 1, 2004 (the “Original 
Indenture”) by and between the Issuer and J.P. Morgan Trust Company, National Association, as trustee
(the “Original Trustee”), as supplemented by the First Supplemental Trust Indenture and the Second 
Supplemental Trust Indenture, both dated as of January 1, 2004 and by and between the Issuer and the 
Original Trustee, the Third Supplemental Trust Indenture dated as of October 31, 2014 by and between 
the Issuer and The Bank of New York Mellon Trust Company, N. A., as successor trustee (the “Trustee”), 
and the Fourth Supplemental Trust Indenture dated as of August 1, 2016 (the “Fourth Supplemental 
Indenture”) by and between the Issuer and the Trustee (the Master Indenture of Trust, as so supplemented 
and amended, and as it may hereafter be supplemented and amended in accordance with its terms, the 
“Indenture”) to renovate and expand as hereinafter described the Kentucky International Convention 
Center, a convention center located in the central business district of Louisville, Kentucky, owned by the 
Commonwealth of Kentucky (the “Commonwealth”), and operated by the Kentucky State Fair Board, an 
agency of the Commonwealth.   

DEFINITIONS

Capitalized terms not otherwise defined in this Official Statement are used as defined in 
“APPENDIX A -- SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE”.

Generic references herein to “hotels” include hotels, motels, inns, lodges, bed and 
breakfast establishments, and other lodging facilities regardless of how designated.

THE ISSUER

The Louisville and Jefferson County Visitors and Convention Commission (the 
“Commission” or the “Issuer”), doing business as Louisville Convention & Visitors Bureau, was created 
in 1968 pursuant to the Act for the purpose of promoting recreational, convention, and tourist activity in 
the City of Louisville, Kentucky (the “City”) and Jefferson County, Kentucky (the “County”). The City 
and the County consolidated in 2003 to form a single consolidated local government named 

                                                     
* Estimated, subject to change.
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Louisville/Jefferson County Metro Government (“Metro Government”). See “METRO 
GOVERNMENT” below.

The Commission is composed of nine members. The Mayor of Metro Government 
appoints six members of the Commission for a term of three years each.  The Governor of the 
Commonwealth appoints three members of the Commission for a term of three years each. Members of 
the Commission appointed by the Governor serve at the pleasure of the Governor. Members of the 
Commission appointed by the Mayor may be removed from office by the Mayor, after notice and a 
hearing, for inefficiency, neglect of duty, malfeasance, or conflict of interest.

The incumbent members and officers of the Commission are identified on page (iii) of 
this Official Statement.  There is currently one vacancy on the Commission, from among the members 
appointed by the Governor.

METRO GOVERNMENT

The City of Louisville and Jefferson County consolidated on January 6, 2003 to form a 
consolidated local government named Louisville/Jefferson County Metro Government (“Metro 
Government”). Metro Government replaced and superseded the governments of the City and the County.  
The City no longer exists as a separate legal entity. The County continues to exist as a geographical unit 
under the Kentucky Constitution but Metro Government has succeeded to substantially all of its powers 
and duties. The Mayor of Metro Government is elected for a term of four years to serve as the chief 
executive of Metro Government. The Legislative Council of Metro Government (“Metro Council”), 
consisting of twenty-six council members elected by geographical districts for a term of four years each, 
is the legislative body of Metro Government. Metro Council has adopted an ordinance approving the 
Commission’s issuance of the Series 2016 Bonds and the Commission’s pledge of the Pledged Receipts 
(as hereinafter defined) to secure the payment of the Series 2016 Bonds. 

THE STATE FAIR BOARD

The Kentucky State Fair Board (the “State Fair Board”) is an administrative body within 
the Tourism, Arts and Heritage Cabinet of the Commonwealth (the “Tourism Cabinet”) established 
pursuant to the provisions of KRS 247.090 through 247.230. The State Fair Board is responsible for 
operating and maintaining the Kentucky International Convention Center (the “Convention Center”). See 
“THE CONVENTION CENTER” below. Title to the Convention Center is vested in the 
Commonwealth for the use and benefit of the State Fair Board.

In addition to the Convention Center, the State Fair Board operates and maintains the 
Kentucky Exposition Center, the state fairgrounds formerly known as the Kentucky Fair and Exposition 
Center, which is also owned by the Commonwealth and is located south of downtown Louisville 
approximately six miles from the Convention Center. 

THE CONVENTION CENTER

The Kentucky International Convention Center (the "Convention Center”), formerly 
known as the Commonwealth Convention Center, located in downtown Louisville, Kentucky with its 
main entrance at 221 S. Fourth Street, is a multi-purpose meeting facility designed to host conventions, 
expositions, trade shows, banquets, and other events. The Convention Center occupies two full city 
blocks bounded by Second Street on the east, Fourth Street on the west, Jefferson Street on the north, and 
Market Street on the south. It was originally constructed between November 1974 and December 1976 
and opened in 1977. An expansion completed in December 1999 extended the facility eastward from 
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Third Street to Second Street and added brick and glass elements to the original concrete facade and a 
new ballroom with a canopied entrance from Market Street. At present, before the renovation and 
expansion described below, the Convention Center contains approximately 285,000 square feet of total 
floor space on two floors, including 147,000 square feet of column-free exhibit space, a 30,000 square 
foot ballroom, and 51 meeting rooms, all under one roof. 

The Convention Center is owned by the Commonwealth and is operated and managed by 
the State Fair Board. 

THE ISSUER HAS NO RESPONSIBILITY WITH REGARD TO THE OPERATION 
AND MAINTENANCE OF THE CONVENTION CENTER. WHILE ANY SERIES 2016 BONDS ARE 
OUTSTANDING, NO PROCEEDS OF THE DEDICATED TAXES (AS HEREINAFTER DEFINED) 
MAY BE USED TO PAY COSTS OF OPERATING OR MAINTAINING THE CONVENTION 
CENTER.  THE BONDS ARE NOT SECURED BY THE REVENUES OR RENTAL INCOME FROM 
THE OPERATION OF THE CONVENTION CENTER OR BY A MORTGAGE OR OTHER LIEN ON 
THE CONVENTION CENTER.

THE PROJECT

Proceeds of the Series 2016 Bonds will be used to finance the Issuer’s contribution to the 
renovation and expansion of the Convention Center (the “Project”). The Project will include expanding 
the existing 147,000 square feet of contiguous exhibit hall space to approximately 200,000 square feet, 
expanding the existing ballroom from 30,000 to approximately  40,000 square feet, and renovating the 
kitchens and the existing 51 meeting rooms – all within the existing building footprint of the Convention 
Center. The Project is also planned to include improvements to heating, ventilation, air conditioning, and 
other mechanical systems and communications equipment, improving pedestrian flow and signage, 
converting the exterior façade from concrete to glass and the installation of other exterior finishes, and 
improvements to promote efficiency in the use of energy and water and to reduce greenhouse gas 
emissions. To accommodate the Project, the Convention Center will close for approximately two years, 
from August 2016 to August 2018.  

The total cost of the Project is estimated to be $207,000,000, of which the  
Commonwealth has committed to pay $56,000,000 and the Commission has committed to pay the 
balance from the proceeds of the Series 2016 Bonds. For additional information with regard to the 
application of the proceeds of the Series 2016 Bonds, see “PLAN OF FINANCING” below.

The Finance and Administration Cabinet of the Commonwealth (the “Finance Cabinet”), 
Metro Government, and the Commission have entered into a memorandum of agreement outlining the 
responsibilities of each party with respect to the Project. The Finance Cabinet agrees that the 
Commonwealth will issue $56 million of bonds for the Project and bid and award contracts for 
construction of the Project. Metro Government agrees to enact ordinances authorizing issuance of the 
Series 2016  Bonds and the imposition of the transient room taxes hereinafter described to remain in 
effect as the source of payment and security for the Series 2016 Bonds as long as any of such bonds 
remain outstanding. The Commission agrees to (i) issue the Series 2016 Bonds to generate $151 of net 
proceeds to be used to construct the Project; (ii) pledge up to one-half of the 3% Operations Tax (as 
hereinafter defined) as additional security for the Series 2016 Bonds; (iii) allocate $1 million from its 
annual operating budget to a Capital Improvement Fund for the Convention  Center, to be used to pay 
debt service on Dedicated Tax Revenue Bonds as hereinafter defined and, if not needed therefor, to be 
applied to the following purposes in the following order: (a) to replenish any deficit in the Reserve 
Account for the Series 2016 Bonds as hereinafter described, (b) to replenish any withdrawals from the 
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Tax Stabilization Fund for the Series 2016 Bonds as hereinafter described or to fund up to a minimum
balance of $500,000 in the Tax Stabilization Fund if not accumulated therein by December 31, 2017 from
the Dedicated Taxes as hereinafter defined, and (c) for capital improvements from time to time at the 
Convention Center as approved by the Commission.

The Project is intended to expand and revitalize the Convention Center and thereby 
enhance its competitive position as a venue for regional, national, and international conventions and 
meetings with resulting benefits for the local economy, including potential increased demand for local 
hotel rooms generating additional transient room tax revenues. 

The Finance Cabinet, the  State Fair Board, and the Commission, in consultation with the 
architects, engineers, and other consultants for the Project, have determined that keeping the Convention 
Center open during the construction of the Project might risk the safety and adversely affect the 
experience of the users of the Convention Center, which in turn might jeopardize long-term relationships 
with users and potential users of the Convention Center.  The Finance Cabinet, the State Fair Board, and 
the Commission therefore decided that the Convention Center would be closed entirely in order to 
expedite the construction, and reduce the cost, of the Project. To mitigate the adverse effects of the 
closure, the staff of the State Fair Board and the Commission have been meeting with local hotel 
operators and affected users and potential users of the Convention Center to arrange alternative local 
meeting venues during the construction of the Project, including the Kentucky Exposition Center, and 
KFC Yum! Center and the Kentucky Center for the Performing Arts in downtown Louisville, as well as 
local hotels. Other smaller events, such as meetings, banquets, and concerts and shows, are also expected 
to be relocated to other venues within the local area. Additionally, the State Fair Board and the 
Commission are working to attract additional events to the Kentucky Exposition Center and other venues 
in Louisville, both within and outside the downtown area, during the closure. Thus, during the closure of 
the Convention Center, conventions, meetings, and other events will continue to be held in downtown 
Louisville and throughout the local area and transient room taxes generated by such events will continue
to be collected. 

TRANSIENT ROOM TAXES

The Series 2016 Bonds are not a general obligation of the Issuer, Metro Government, or 
the Commonwealth but rather a special revenue obligation of the Issuer payable solely from, and secured 
solely by a pledge to and security interest of the Trustee in, the Pledged Receipts as defined in the 
Indenture (See “APPENDIX A -- SUMMARY OF CERTAIN PROVISIONS OF THE 
INDENTURE-Definitions”). As further described herein under the caption “SECURITY AND 
SOURCES OF PAYMENT FOR THE SERIES 2004B BONDS, THE SERIES 2016 BONDS, AND 
ANY ADDITIONAL BONDS”, the Pledged Receipts consist primarily of a portion of the transient room 
taxes imposed by Metro Government, as well as any interest earnings thereon while held by the Trustee.  

The following transient room taxes are imposed by Metro Government within its
boundaries, pursuant to the Tourism and Conventions Commission Act and ordinances of Metro 
Government, at a total rate of 9.50% of the rent charged for the occupancy of a hotel room (the “room 
charge”).1 In addition, the 6% Kentucky state sales tax is imposed on the sum of (i) the room charge and 
(ii) the local and state transient room taxes.  Accordingly, the total tax on the room charge is as follows:

                                                     
1 As further described below, the Commission pledges pursuant to the Fourth Supplemental Indenture 
4.50% of this total 9.50% to secure the payment of the Series 2016 Bonds.
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Metro Government transient room taxes (described in
paragraphs a – e below) 8.50%
1% Statewide Transient Room Tax (described in paragraph f 
below) 1.00%

          Total Transient Room Taxes 9.50%

6% Kentucky state sales tax on the room charge 6.00%
6% Kentucky state sales tax on the transient room taxes (6.00% 
x 9.50%) 0.57%

          Total Kentucky state sales tax 6.57%

Total Transient Room Tax and Sales Tax on Room Charge 16.07%

(a) The Tourism and Conventions Commission Act provides that a tourist and 
convention commission established thereunder shall submit annually to the local government which 
established the commission a request for funds for the operation of the commission and that the local 
government shall provide funds for the operation of the commission by imposing a transient room tax at a 
rate (in the case of a consolidated local government2) of not more than three percent (3%) of the rent on 
every occupancy of a suite, room, or rooms charged by all persons, companies, corporations, or other like 
or similar persons, groups, or organizations doing business as motor courts, motels, hotels, inn, or like or 
similar accommodations businesses (the “3% Operations Tax”).3 As further described below, the 
Commission pledges pursuant to the Fourth Supplemental Indenture one half of the 3% Operations Tax 
(the “Pledged 1½% Operations Tax”) to secure the payment of the Series 2016 Bonds. 

The Act provides that transient room taxes shall not apply to the rental or leasing of an 
apartment supplied by an individual or business that regularly holds itself out as exclusively providing 
apartments. The Act defines an “apartment” to mean a room or set of rooms, in an apartment building, 
fitted especially with a kitchen and usually leased as a dwelling for a minimum period of thirty (30) days 
or more.

The Act provides that a portion of the money collected from the imposition of the 3% 
Operations Tax, as determined by the local government levying the tax, upon the advice and consent of 
the tourist and convention commission, may be used to finance the cost of acquisition, construction, 
operation, and maintenance of facilities useful in the attraction and promotion of tourist and convention 
business and that the balance of the money collected from the imposition of the tax shall be used for the 
purpose of promoting convention and tourist activity. Proceeds of the tax shall not be used as a subsidy in 
any form to any hotel, motel, or restaurant, except as authorized by statute for the “Signature Project
Program” described below. Money not expended by the commission during any fiscal year shall be used 
to make up a part of the commission's budget for its next fiscal year.

                                                     
2 Metro Government is the only “consolidated local government” in Kentucky. 

3 References in this Official Statement to a transient room tax imposed at a specified percentage rate mean 
that percentage of the room charge. 
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(b) The Tourism and Conventions Commission Act further provides that, in addition 
to the 3% Operations Tax, a consolidated local government may levy an additional transient room tax at a 
rate of not more than 2% (the “2% Dedicated Tax”) and that all amounts collected from such tax shall be 
applied toward the retirement of bonds issued under the Tourism and Conventions Commission Act to 
finance the expansion, construction, or operation of a governmental convention center useful to the 
promotion of tourism located in the central business district of the consolidated local government. As 
further described below, the Commission pledges the 2% Dedicated Tax pursuant to the Fourth 
Supplemental Indenture to secure the payment of the Series 2016 Bonds.

(c) The Tourism and Conventions Commission Act further provides that, in addition 
to the taxes described above, a consolidated local government may impose a transient room tax at a rate 
of not more than 1.5% for the purpose of funding additional promotion of tourism and convention 
business. 

(d) The Tourism and Conventions Commission Act further provides that, in addition 
to the taxes described above, on or after August 1, 2014 a consolidated local government may impose a 
special transient room tax at a rate of not more than 1% (the “1% Additional Dedicated Tax”) for the 
purpose of meeting the operating expenses of a convention center and financing the renovation or 
expansion of a convention center that is government-owned and located in the central business district of 
the consolidated local government, except that revenue derived from the 1% Additional Dedicated Tax
shall not be used to meet the operating expenses of a convention center until any debt issued for financing 
such renovation or expansion is retired. As further described below, the Commission pledges the 1% 
Additional Dedicated Tax pursuant to the Fourth Supplemental Indenture to secure the payment of the 
Series 2016 Bonds.

(e) KRS 153.440 provides that, in addition to the transient room taxes described 
above, a consolidated local government may levy an additional transient room tax at a rate of not more 
than 1% and that all amounts collected from such tax shall be turned over to the Kentucky Center for the 
Arts Corporation, an agency of the Commonwealth, to defray the operating costs of the Kentucky Center 
for the Arts, a performing arts center located in the central business district of Louisville, owned by the 
Commonwealth and operated by the Kentucky Center for the Arts Corporation.  KRS 153.440 provides 
that the tax authorized by KRS 153.440 shall not apply to the rental or lease of any room or set of rooms 
that is equipped with a kitchen, in an apartment building, and that is usually leased as a dwelling for a 
period of thirty (30) days or more by an individual or business that regularly holds itself out as 
exclusively providing apartments.

Pursuant to the Louisville/Jefferson County Metro Government Code of Ordinances
(“LMCO”), Metro Government levies all of the transient room taxes described above at the maximum 
authorized rates and covenants that, as long as any revenue bonds of the Commission issued under the 
Tourism and Conventions Commission Act which are payable from and secured by (i) the 2% Dedicated 
Tax or the 1% Additional Dedicated Tax (collectively, the “Dedicated Taxes”, so called because the 
proceeds thereof are dedicated exclusively to the payment of debt service on bonds issued by the 
Commission under the Act while any such bonds (“Dedicated Tax Revenue Bonds”) remain outstanding)
or (ii) any portion of the 3% Operations Tax4, such taxes shall remain in full force and effect. LMCO 

                                                     
4 Unlike the 2% Dedicated Tax and the 1% Additional Dedicated Tax (the “Dedicated Taxes”), the 3% 
Operations Tax is not restricted by the Act exclusively to the payment of debt service on outstanding 
bonds issued by the Commission under the Act. 
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further provides that the 2% Dedicated Tax shall remain in full force and effect while any Dedicated Tax 
Revenue Bonds remain outstanding, that all moneys collected from the 2% Dedicated Tax shall be 
applied for the sole and exclusive purpose of retiring Dedicated Tax Revenue Bonds to finance the 
expansion, construction, or operation of the Convention Center, and that upon the earlier of (i) thirty years 
from the last date of issuance of any Dedicated Tax Revenue Bonds or (ii) the retirement of all Dedicated 
Tax Revenue Bonds, such tax shall be void and terminate and Metro Council shall take appropriate action 
to repeal such tax. LMCO further provides that the 1% Additional Dedicated Tax shall remain in full 
force and effect while any Dedicated Tax Revenue Bonds remain outstanding and that all revenues 
collected from the 1% Additional Dedicated Tax shall be used for the purpose of financing the renovation 
or expansion of the Convention Center, including retiring Dedicated Tax Revenue Bonds issued to 
finance the renovation or expansion of the Convention Center, provided that the revenues derived from 
the 1% Additional Dedicated Tax may, upon the approval of Metro Council, be used to meet the 
operating expenses of the Convention Center after all Dedicated Tax Revenue Bonds have been retired. 

The Louisville/Jefferson County Revenue Commission (the “Revenue Commission”), an 
administrative body of Metro Government, is responsible for collecting taxes, including transient room 
taxes, imposed by Metro Government. LMCO provides that each lodging business responsible for 
collecting transient room taxes shall submit to the Revenue Commission the taxes due, together with a 
form prescribed by the Revenue Commission, by the last day of the month following the month the taxes 
are collected.  A penalty of 5% of the amount of the tax due and interest at the rate of 12% per annum 
until the date of payment is imposed on a lodging business that fails to pay the tax on or before the due 
date.  

(f) In addition to the transient room taxes imposed by Metro Government, KRS 
142.400 imposes a tax (the “1% Statewide Transient Room Tax”) at the rate of 1% of the rent (exclusive 
of any other local or state taxes paid by the person or entity renting the accommodations) for every 
occupancy of any suite, room, rooms, or cabins charged by all persons, companies, corporations, groups, 
or organizations doing business as motor courts, motels, hotels, inns, tourist camps, or like or similar 
accommodations businesses. Receipts from the 1% Statewide Transient Room Tax are deposited into the 
Tourism, Meeting and Convention Marketing Fund administered by the Tourism Cabinet, with the 
approval of the Governor's Office for Policy and Management, and used for the sole purpose of marketing 
and promoting tourism in the Commonwealth, including expenditures (except expenditures for capital 
construction projects) to market and promote events and venues related to meetings, conventions, trade 
shows, cultural activities, historical sites, recreation, entertainment, natural phenomena, areas of scenic 
beauty, craft marketing, and any other economic activity that brings tourists and visitors to the 
Commonwealth. The Tourism Cabinet distributes a portion of the 1% Statewide Transient Room Tax to 
tourism and convention commissions established under the Act, including the Commission, based on the 
amount of the commission’s expenses each year for marketing and promoting tourism in the 
Commonwealth, subject to an annual maximum amount determined by the Tourism Cabinet.

Signature Project Program

KRS 154.30-050 established a “Signature Project Program” to encourage private 
investment in the development of major economic development projects that will have a significant 
impact on the Commonwealth and are determined to be of such a magnitude as to warrant extraordinary 
public support. The statute authorizes Metro Government to “release” and dedicate, to the payment of 
debt service on financing incurred to pay the costs of public infrastructure improvements for an eligible 
project, in addition to other state and local tax revenues, up to eighty percent (80%) of the incremental 
taxes generated within the project development area from the transient room taxes levied under KRS 
91A.390, for a period of not more than thirty years or, if earlier, the date when the cumulative sum of the 
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released taxes equals the total cost of the public infrastructure improvements approved by Metro 
Government. Metro Government has agreed to such a release of incremental transient room taxes, in the 
amount of not more than $400,000 in the first year and increased by 4% in each subsequent year (the 
“Annual Maximum”), generated within the defined geographic area of an economic development project 
in the Louisville central business district known as the “Center City Project”, located one city block from 
the Convention Center and consisting of the development of a 612-room convention hotel expected to 
open in Spring 2018 under the name Omni Louisville, 225 rental apartment units, retail stores and 
restaurants, an approximately 820-space public parking garage, and related public infrastructure 
improvements. The amount of incremental transient room taxes released to finance public infrastructure 
costs of the Center City Project, up to the Annual Maximum, will not be remitted to the Commission or 
the Trustee and will not be available to pay any obligations of the Commission, including the Series 2016 
Bonds. The Center City Project is currently under construction and is projected to generate annual 
incremental transient room taxes within the development area exceeding the Annual Maximum. The 
release of incremental transient room taxes for the benefit of the Center City Project is expected to begin 
by December 2017 and to continue for a maximum term of thirty years thereafter or, if earlier, until the 
date when the cumulative sum of the released taxes equals the total cost of the public infrastructure 
improvements approved by Metro Government. Metro Government is not currently planning to  
undertake any additional projects under the Signature Project Program. 

****

See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2004B 
BONDS, THE SERIES 2016 BONDS, AND ANY ADDITIONAL BONDS” below for a discussion of 
the portions of the transient room taxes imposed by Metro Government that are pledged to pay the debt 
service on, respectively, (i) the Commission’s outstanding Dedicated Tax Refunding Revenue Bonds 
(Kentucky International Convention Center Expansion Project), Variable Rate Series 2004B, (ii) the 
Series 2016 Bonds offered by this Official Statement, and (iii) any Additional Bonds hereafter issued by 
the Commission under and as defined in the Indenture. 

Online Travel Companies and Short-Term Rentals 

Online Travel Companies.  In Louisville/Jefferson County Metro Government v. 
Hotels.Com, 590 F.3d 381 (6th Cir. 2009), Metro Government sued online travel companies (OTCs) that 
agreed to pay lodging establishments a contractually agreed “wholesale” room rate and rented the rooms 
to consumers at a higher “retail” rate for failing to pay the applicable transient room taxes on the retail 
room rate rather than the wholesale room rate.  The court held in favor of the OTCs on the grounds that 
the OTCs were not “like or similar accommodations businesses” within the meaning of the statutes and 
ordinances described above pursuant to which Metro Government imposes transient room taxes.
Accordingly, hotels are required to collect and pay Metro Government transient room taxes based on the 
“wholesale” room rate the hotels charge the OTCs rather than the higher “retail” room rate the OTCs 
charge their customers.

Short Term Rentals.  In January 2016 Metro Government enacted an ordinance regulating 
“short-term rentals”, defined as “[a] dwelling unit that is rented, leased or otherwise assigned for a 
tenancy of less than thirty (30) consecutive days duration, where no meals are served.  This term does not 
include hotel or motel rooms, extended stay lodging facilities, bed and breakfast inns or boarding and 
lodging house rooms”.  Effective August 1, 2016, the ordinance requires persons owning or operating 
short-term rentals, among other requirements, to register annually with Metro Government and to collect 
and remit to the Revenue Commission the transient room taxes imposed by Metro Government. 
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The Commission has not incorporated into its budget for the fiscal year ending June 30, 
2017 the additional transient room tax collections that may result from the short-term rental ordinance 
described above, because the impact of the ordinance is difficult to determine at this point.

THE SERIES 2016 BONDS

General

The Series 2016 Bonds will be dated on original issuance as of the date of delivery and 
will bear interest at the rates and mature in the amounts and on the dates set forth on the inside cover page 
of this Official Statement.  The Series 2016 Bonds are issuable as fully registered bonds (initially in book-
entry only form as described below in “Book Entry Only System”) in denominations of $5,000 or integral 
multiples thereof.  Interest will be payable on June 1, 2017, and semiannually thereafter on June 1 and 
December 1 of each year, by check of the Paying Agent mailed to such registered owner who shall appear 
as of the close of business on the fifteenth day (or if such day shall not be a business day, the preceding 
business day) of the calendar month next preceding such interest payment date on the registration books 
of the Commission maintained by the Bond Registrar, or if the registered owner shall be the registered 
owner of Bonds in the aggregate principal amount of $1,000,000 or more, by wire transfer, if the 
registered owner has requested payment in such manner at such wire address as shall have been furnished 
by the registered owner on or prior to the fifteenth day next preceding such interest payment date (or if 
such date shall not be a business day, the next succeeding business date).  Principal and premium, if any, 
on the Series 2016 Bonds are payable to the registered owner thereof upon presentation and surrender at 
the designated corporate trust office in Louisville, Kentucky of The Bank of New York Mellon Trust 
Company, N. A., as Paying Agent for the Series 2016 Bonds.

The Depository Trust Company (“DTC”), New York, New York, will act as securities 
depository for the Series 2016 Bonds.  The Series 2016 Bonds will be initially issued exclusively in book-
entry only form and the ownership of the Series 2016 Bonds will be registered in the name of Cede & 
Co., as nominee for DTC.  Except as otherwise provided herein, so long as Cede & Co., as nominee of 
DTC, is the registered owner of the Series 2016 Bonds, any references herein to the registered owners or 
the owners of the Series 2016 Bonds shall mean Cede & Co. and shall not mean the Beneficial Owners 
(as defined herein) of the Series 2016 Bonds.  Upon the discontinuance of the book-entry only system 
described herein under “THE SERIES 2016 BONDS — Book-Entry Only System”, the payment 
provisions described in the following paragraph will become applicable to Beneficial Owners who 
become registered owners.  Information regarding DTC and the book-entry only system contained herein 
has been obtained from DTC.

Mandatory Redemption

The Series 2016 Bonds maturing on June 1, 20__ are subject to redemption, by operation of the 
Bond Fund, to satisfy the sinking fund installments required by the Indenture, on June 1 in each of the 
years and in the respective principal amounts set forth below, at 100% of the principal amount of the 
Series 2016 Bonds to be redeemed plus accrued interest to the redemption date. 

Year
Principal 
Amount
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The Series 2016 Bonds maturing on June 1, 20__ are subject to redemption, by operation of the 
Bond Fund, to satisfy sinking fund installments required by the Indenture, on June 1 in each of the years 
and in the respective principal amounts set forth below, at 100% of the principal amount of the Series 
2016 Bonds to be redeemed plus accrued interest to the redemption date.

Year
Principal 
Amount

In determining the amount of any sinking fund installment due on any date specified above, there 
shall be deducted the principal amount of any Series 2016 Bonds to which such sinking fund installment 
applies, where such Series 2016 Bonds have been (1) redeemed or purchased on a date more than 60 days 
preceding the date on which such installment is due, from amounts accumulated in the Debt Service 
Account with respect to such sinking fund installment or (2) purchased during the period from 40 to 60 
days prior to the due date of the installment, from any amount (exclusive of amounts deposited from the 
proceeds of the Series 2016 Bonds) in the Debt Service Account.  In addition, upon the redemption or 
purchase of the Series 2016 Bonds for which sinking fund installments have been established, unless 
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otherwise provided by the Commission, each such sinking fund installment thereafter to become due 
(other than that next due) shall be credited with an amount which bears the same relation to the sinking 
fund installment to be credited as the total principal amount of the Series 2016 Bonds purchased or 
redeemed bears to the total amount of sinking fund installments to be credited.

Optional Redemption

The Series 2016 Bonds maturing on or after June 1, 2027, are subject to redemption prior to 
maturity at the option of the Commission, from time to time in whole or in part on any date, on or after 
June 1, 2026, and, if less than all Series 2016 Bonds of a maturity are called, the selection of such bonds 
shall be by lot in any customary manner of selection as designated by the Bond Registrar, and any such 
redemption shall be made at the redemption price of 100% of the principal amount of the Series 2016 
Bonds to be redeemed plus accrued interest to the redemption date.

Notice of Redemption

The Trustee will give notice of redemption, identifying the Series 2016 Bonds (or 
portions thereof) to be redeemed, by mailing a copy of the redemption notice by first class mail not less 
than 30 days prior to the date fixed for redemption to the registered owner of each Bond (or portion 
thereof) to be redeemed at the address shown on the registration books maintained by the Bond Registrar.  
Failure to give such notice by mail to any registered owner of the Series 2016 Bonds (or portion thereof) 
or any defect therein shall not affect the validity of any proceedings for the redemption of the Series 2016
Bonds (or portions thereof).  All Series 2016 Bonds (or portions thereof) so called for redemption will 
cease to bear interest from and after the specified redemption date, provided funds for their redemption 
are on deposit at the place of payment at that time.

Exchange and Transfer

The registration of any Series 2016 Bond may be transferred only upon the books of the 
Issuer kept by the Bond Registrar, by the owner thereof, in person or by his or her attorney duly 
authorized in writing, upon surrender of such Series 2016 Bond at the designated corporate trust office of 
the Bond Registrar accompanied by a written instrument of transfer satisfactory to the Bond Registrar and 
duly executed by the owner or by his or her duly authorized attorney.  Any Series 2016 Bond may be 
exchanged at the designated corporate trust office of the Bond Registrar for new Series 2016 Bonds of 
any authorized denomination and of the same aggregate principal amount and maturity as the surrendered 
Series 2016 Bond.  The Bond Registrar will not charge for any new bond issued upon any transfer or 
exchange, but may require the owner requesting such exchange to pay any tax, fee or other governmental 
charge required to be paid with respect to such exchange or transfer.  Neither the Issuer nor the Bond 
Registrar is required (a) to exchange or transfer any Series 2016 Bond during the period commencing on 
the fifteenth day of the month preceding an interest payment date and ending on such interest payment 
date, or during the period commencing fifteen days prior to the date of any selection of Series 2016 Bonds
to be redeemed and ending on the day after the mailing of the notice of redemption, or (b) to transfer or 
exchange any Series 2016 Bond called for redemption.

Defeasance

If the Issuer pays or causes to be paid, or there is otherwise paid, to the owners of all 
outstanding Series 2016 Bonds or Series 2016 Bonds of a particular maturity, the principal or redemption 
price, if applicable, and interest due or to become due thereon, at the times and in the manner stipulated 
therein and in the Indenture, such Series 2016 Bonds will cease to be entitled to any lien, benefit or 
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security under the Indenture, and all covenants, agreements and obligations of the Issuer to the owners of 
such Series 2016 Bonds will thereupon cease, terminate and become void and be discharged and satisfied.

Subject to the provisions of the Indenture, any outstanding Series 2016 Bonds will be 
deemed to have been paid within the meaning and with the effect expressed in the foregoing paragraph if 
(a) in the case of any Series 2016 Bonds to be redeemed on any date prior to their maturity, the Issuer has 
instructed the Trustee to mail a notice of redemption of such Series 2016 Bonds on said date, (b) there has 
been deposited with an escrow agent appointed for such purpose either money in an amount which will be 
sufficient, or Defeasance Obligations the principal of and the interest on which when due will provide 
money which, together with the money, if any, deposited with the escrow agent at the same time, will be 
sufficient, to pay when due the principal or redemption price, if applicable, and interest due and to 
become due on such Series 2016 Bonds on or prior to the redemption date or maturity date thereof, as the 
case may be, and (c) in the event such Series 2016 Bonds are not by their terms subject to redemption 
within the next succeeding 60 days, the Issuer has given the Trustee instructions in writing to mail a 
notice to the owners of such Series 2016 Bonds that the deposit required by (b) above has been made with 
the escrow agent and that such Series 2016 Bonds are deemed to have been paid in accordance with the 
Indenture, and stating the maturity or redemption date upon which money is expected to be available for 
the payment of the principal or redemption price, if applicable, on such Series 2016 Bonds. 

Book-Entry Only System

Unless otherwise stated, the following description of the procedures and recordkeeping 
with respect to beneficial ownership interests in the Series 2016 Bonds, payment of interest and other 
payments on the Series 2016 Bonds to DTC Participants or Beneficial Owners (as defined herein) of the 
Series 2016 Bonds, confirmation and transfer of beneficial ownership interests in the Series 2016 Bonds
and other bond-related transactions by and between DTC, the DTC Participants and Beneficial Owners of 
the Series 2016 Bonds is based solely on information furnished by DTC to the Issuer for inclusion herein.  
Accordingly, the Issuer, the Paying Agent and the Underwriters do not and cannot make any 
representations concerning these matters.

When the Series 2016 Bonds are issued, ownership interests will be available to 
purchasers only through a book-entry only system maintained by DTC.  Beneficial ownership in the 
Series 2016 Bonds may be acquired or transferred only through book entries made on the records of DTC 
and DTC Participants.  If the Series 2016 Bonds are taken out of the book-entry only system and 
delivered to Bondowners in physical form, as described below, the following discussion will not apply.

DTC will act as securities depository for the Series 2016 Bonds.  DTC is a limited-
purpose trust company organized under the laws of the State of New York, a member of the Federal 
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial 
Code, and a “clearing agency” registered to hold securities of its participants (the “DTC Participants”) 
and to facilitate the clearance and settlement of securities transactions among DTC Participants in such 
securities through electronic book-entry changes in accounts of the DTC Participants, thereby eliminating 
the need of physical movement of securities certificates.  DTC Participants include securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations, some of whom 
(and/or their representatives) own DTC.  Access to the DTC system is also available to others, including 
without limitation, banks, brokers, dealers and trust companies that clear through or maintain a custodial 
relationship with a DTC Participant, either directly or indirectly (the “Indirect Participants”).

SO LONG AS CEDE & CO., AS NOMINEE OF DTC, IS THE REGISTERED OWNER 
OF THE SERIES 2016 BONDS, REFERENCES HEREIN TO THE OWNERS, THE BONDHOLDERS, 
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OR THE REGISTERED OWNERS OF THE SERIES 2016 BONDS SHALL MEAN CEDE & CO. AND 
SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE SERIES 2016 BONDS.  When reference 
is made to any action which is required or permitted to be taken by a Beneficial Owner, such reference 
shall only relate to action by such Beneficial Owner or those permitted to act (by statute, regulation, or 
otherwise) on behalf of such Beneficial Owner for such purposes.  When notices are given, they shall be 
sent by the Paying Agent to DTC only.

The ownership of each fully registered Series 2016 Bond will be registered in the name 
of Cede & Co., as nominee for DTC.  The DTC Participants shall receive a credit balance in the records 
of DTC of their ownership interests.  The ownership interest of each actual purchaser of each 2016 Bond 
(the “Beneficial Owner”) will be recorded through the records of the DTC Participant.  Beneficial Owners 
will receive a written confirmation of their purchases providing details of the Series 2016 Bonds acquired. 
Beneficial Owners will not receive certificates representing their ownership interest in the Series 2016
Bonds other than upon the occurrence of certain events, as hereinafter described.

Principal and redemption price of, and interest payments on, the Series 2016 Bonds will 
be paid by the Paying Agent to DTC or its nominee, Cede & Co., as registered owner of the Series 2016
Bonds, and then paid by DTC to the DTC Participants and thereafter paid by the DTC Participants and 
Indirect Participants to the Beneficial Owners when due.  Upon receipt of moneys, DTC’s current practice 
is to credit immediately the account of the DTC Participants in accordance with their respective holdings 
shown on the records of DTC.  Payments by DTC Participants and Indirect Participants to Beneficial 
Owners will be governed by standing instructions and customary practices, as is now the case with 
municipal securities held for the accounts of customers in bearer form or registered in “street name,” and 
will be the responsibility of such DTC Participant or Indirect Participant and not of DTC, the Issuer, or 
the Paying Agent, subject to any statutory or regulatory requirements as may be in effect from time to 
time.

THE ISSUER AND THE PAYING AGENT WILL NOT HAVE ANY 
RESPONSIBILITY OR OBLIGATION TO DTC PARTICIPANTS, TO INDIRECT PARTICIPANTS 
OR TO ANY BENEFICIAL OWNER WITH RESPECT TO (1) THE ACCURACY OF ANY 
RECORDS MAINTAINED BY DTC, ANY DTC PARTICIPANT, OR ANY INDIRECT 
PARTICIPANT; (2) THE PAYMENT BY DTC OR ANY DTC PARTICIPANT OR INDIRECT 
PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE SERIES 2016 BONDS; (3) ANY 
NOTICE WHICH IS PERMITTED OR REQUIRED TO BE GIVEN TO BONDHOLDERS UNDER 
THE INDENTURE; OR (4) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS 
BONDOWNER.

DTC may determine to discontinue providing its services with respect to the Series 2016
Bonds at any time by giving notice to the Issuer and discharging its responsibilities with respect thereto 
under applicable law.  In addition, the Issuer may determine that continuation of the system of book-entry 
transfers through DTC (or a successor securities depository) is not in the best interests of the Beneficial 
Owners.  If for either reason the book-entry only system as described herein is discontinued, Series 2016
Bond certificates will be delivered as described in the Indenture and the Beneficial Owner, upon 
registration of certificates held in the Beneficial Owner’s name, will become the registered owner of the 
Series 2016 Bonds.  Thereafter, Series 2016 Bonds may be exchanged for an equal aggregate principal 
amount of Bonds in authorized denominations upon surrender thereof at the designated office of the 
Paying Agent.  For every such exchange of Series 2016 Bonds, the Issuer and the Paying Agent may 
make a charge sufficient to reimburse them for any tax, fee or other governmental charge required to be 
paid with respect to such exchange, but no other charge may be made to the Beneficial Owner for any 
exchange of the Series 2016 Bonds.
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SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2004B BONDS, THE SERIES 
2016 BONDS, AND ANY ADDITIONAL BONDS

Series 2004B Bonds 

There are presently issued and outstanding under the Act and the Indenture $5,500,000
principal amount of the Commission’s Dedicated Tax Refunding Revenue Bonds (Kentucky International
Convention Center Expansion Project), Variable Rate Series 2004B (the “Series 2004B Bonds). The 
Series 2004B Bonds are payable from, and secured solely by a pledge to and security interest of the 
Trustee in, the 2% Dedicated Tax and one-third of the receipts from the 3% Operations Tax (the “Pledged 
1% Operations Tax”).  

Under the Act, the Additional 1% Dedicated Tax may not be used to pay the Series 
2004B Bonds. Accordingly, the Additional 1% Dedicated Tax is not pledged to pay and will not be used 
to pay the Series 2004B Bonds. Although the Commission may consistent with the Act use available 
receipts from the 3% Operations Tax to pay the Series 2004B Bonds, only one-third of the 3% Operations 
Tax (the “Pledged 1% Operations Tax”) has been pledged as security for the payment of the Series 2004B 
Bonds. 5

The 2004B Bonds were issued to refund bonds issued by the Commission to finance 
expansions of and improvements to the Convention Center; bear interest at a variable rate; mature on 
December 1, 2022; are subject to redemption at the option of the Commission, on any Business Day prior 
to maturity, at a redemption price equal to the principal amount thereof plus accrued interest to the date of 
redemption; and the principal amount thereof remaining outstanding as of the date of this Official 
Statement is subject to mandatory sinking fund redemption prior to maturity at a redemption price equal 
to the principal amount thereof plus accrued interest to the date of redemption, on December 1 of the 
following years and in the following principal amounts:

2016
            

$675,000 

2017
                

710,000 

2018
            

745,000 

2019
            

785,000 

2020
            

820,000 

2021
            

860,000 

2022 (maturity)
            

905,000 
    $5,500,000

                                                     
5 As further described below, one-half of the 3% Operations Tax is pledged under the Fourth 
Supplemental indenture to secure the payment of the Series 2016 Bonds. 
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Upon the issuance of the Series 2004B Bonds, the Commission entered into an interest rate swap 
agreement to hedge the Commission’s exposure to interest rate fluctuations with respect to a portion of 
the principal amount of the Series 2004B Bonds. The Commission terminated the swap agreement on July 
1, 2016. 

Upon the issuance of the Series 2016 Bonds, the only Parity Obligations outstanding under the 
Indenture will be the outstanding Series 2004B Bonds and the Series 2016 Bonds. Pursuant to the Fourth 
Supplemental Indenture, following the issuance of the Series 2016 Bonds, the 2% Dedicated Tax will be 
accumulated in the Special Annual Redemption Fund established under the Indenture until applied to the 
redemption of all of the outstanding Series 2004B Bonds and the accrued interest thereon when the sum 
of such accumulated amount, the $400,000 on deposit in the Balancing Reserve established under the 
Indenture for the security of the Series 2004B Bonds, and the amount of approximately $1,200,000 on 
deposit in the Reserve Account established under the Indenture is sufficient to effect such redemption. All 
of the outstanding Series 2004B Bonds are expected to be retired no later than December 1, 2016.

Series 2016 Bonds

Pursuant to the provisions of the Fourth Supplemental Indenture, the Series 2016 Bonds 
are payable from, and secured solely by a pledge to and security interest of the Trustee in, (i) on a parity 
with the Series 2004B Bonds, the 2% Dedicated Tax and the Pledged 1% Operations Tax, (ii) the 
Additional 1% Dedicated Tax, and (iii) in addition to the Pledged 1% Operations Tax, an additional one-
sixth of the receipts from the 3% Operations Tax (together with the Pledged 1% Operations Tax, the 
“1½% Pledged Operations Tax”). Although the Commission may consistent with the Act and the 
Louisville Metro Code of Ordinance use all available receipts from the 3% Operations Tax to pay the 
Series 2016 Bonds, only a portion of the 3% Operations Tax (namely, the Pledged 1½% Operations Tax) 
has been pledged as security for the payment of the Series 2016 Bonds. The Revenue Commission will 
remit directly to the Trustee on a monthly basis as collected the 2% Dedicated Tax, the 1% Additional 
Dedicated Tax, and the Pledged 1½% Operations Tax. 

Additional Bonds

Subject to the satisfaction of certain debt service coverage requirements and certain other 
financial conditions, Additional Bonds may be issued on a parity with the Series 2016 Bonds to finance 
the Cost of Acquisition and Construction of Additional Facilities (as defined in the Indenture) upon the 
satisfaction of certain conditions.  Also, Refunding Bonds may be issued to refund outstanding Bonds. 
For additional information relating to Additional Bonds, see “APPENDIX A -- SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE - Additional Bonds”.

The outstanding Series 2004B Bonds, the Series 2016 Bonds, and any Additional Bonds 
hereafter issued under the Indenture are hereinafter collectively referred to as the “Bonds”. 

COLLECTION OF TRANSIENT ROOM TAX

The transient room tax, while a tax of general application, is by its nature a limited and narrow source of 
revenue.  Such a stream of revenue is subject to numerous risk factors.  Economic recession, the closure 
of existing hotels, prolonged inclement weather, or bankruptcy of a hotel could have a significant impact 
on transient room tax revenues. See “APPENDIX B - GENERAL INFORMATION ABOUT 
LOUISVILLE METRO, THE LOUISVILLE AND JEFFERSON COUNTY VISITORS AND 
CONVENTION COMMISSION, AND THE LOUISVILLE CONVENTION AND HOTEL
MARKET- Louisville Convention And Hotel Market”.
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Although the closure of the Convention Center during the construction of the Project may 
adversely affect transient room tax revenues, the Commission has developed strategies to mitigate the 
effect, including enhancing its focus on leisure visitors, maximizing opportunities at the Kentucky 
Exposition Center, and further targeting smaller meetings that can be accommodated within existing hotel 
meeting spaces.  The Commission has engaged a hotel market consultant to provide a rolling 18-month 
projection on a quarterly basis in order to facilitate a rapid response to changing conditions during the 
construction period.

The Revenue Commission collects the transient room taxes, remits the portions allocated 
to the 2% Dedicated Tax, the 1% Additional Dedicated Tax, and the Pledged 1½% Operations Tax
directly to the Trustee, and remits the balance of the 3% Operations Tax to the Commission.  Payments 
received by the Revenue Commission are remitted to the Trustee and the Commission during the third 
week of the month following receipt by the Revenue Commission.  The transient room tax is typically 
collected by each hotel as customers are billed.  Payment of the tax by each hotel to the Revenue 
Commission is due on or prior to the last day of the month succeeding the month of collection. This 
collection process creates the possibility of cash flow interruption arising solely from the timing of 
payments. For example, if all hotels mailed their January tax collections on the last day of February, the 
Revenue Commission would not receive these collections until March, and the Trustee and the 
Commission would not receive their respective shares of the January tax collections until the third week 
of April.  The Balancing Reserve established for the benefit of the Series 2004B Bonds only, now funded 
in the required amount of $400,000, and the Tax Stabilization Account established for the benefit of the 
Series 2016 Bonds only and funded with excess revenues of the Commission, each as further described 
below in “FUNDS AND ACCOUNTS; APPLICATION OF PLEDGED RECEIPTS”, are intended to 
be used to make up unexpected interruptions in cash flow because of variations in the timing of the 
Trustee’s receipt of transient room tax revenues.

Historical Transient Room Tax Collections

The following table shows the respective amounts of the 2% Dedicated Tax and the 3% 
Operations Tax6 collected by the Revenue Commission (on an accrual basis of accounting) in each of the 
Commission’s ten most recent fiscal years, (i) including late payment penalties and the interest earned on 
the tax and penalties during the period of approximately one month the amounts are held by the Revenue 
Commission until remitted to the Trustee or the Commission and (ii) net of 1.25% of the tax and penalties 
collected and retained by the Revenue Commission as its collection fee. 

                                                     

6  By definition, the amount of the 1% Pledged Operations Tax, which is pledged to secure the 2004B 
Bonds, equals one-third of the amount of the 3% Operations Tax and the amount of the 1½% Pledged 
Operations Tax (consisting of the 1% Pledged Operations Tax and an additional one-sixth of the 3% 
Operations Tax), which is pledged to secure the Series 2016 Bonds on a parity with the outstanding Series 
2004B Bonds, equals one-half of the amount of the 3% Operations Tax.
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Fiscal Year
Ended June 30, 2% Dedicated Tax 3% Operations Tax

% Change from 
Preceding Year

2006 $ 4,291,417 $6,437,126 --
2007 4,949,903 7,424,855 15.3%
2008 5,275,811 7,913,717 6.6
2009 5,170,364 7,755,546 -2.0
2010 4,666,717 7,000,076 -9.7
2011 4,904,151 7,356,227 5.1
2012 5,593,359 8,390,039 14.1
2013 5,793,492 8,690,238 3.6
2014 6,303,838 9,455,757 8.8
2015 6,823,593 10,235,390 8.2

Commencing August 1, 2014, Metro Government has imposed, in addition to the 2% 
Dedicated Tax and the 3% Operations Tax, the 1% Additional Dedicated Tax7. Collections of the 1% 
Additional Dedicated Tax amounted to $3,129,948 during the period from August 1, 2014 to June 30, 
2015.

BANKRUPTCY

The U.S. Bankruptcy Code (the “Bankruptcy Code”) permits a “municipality”, defined 
therein as a “political subdivision or public agency or instrumentality of a State”, to file a petition for 
relief under Chapter 9 of the Bankruptcy Code (“Chapter 9”) if, among other requirements, the laws of 
the state expressly authorize the municipality to file such a petition. KRS 66.400 expressly authorizes a 
“municipality” such as the Commission to file a petition under Chapter 9.

If the Commission were to file a petition under Chapter 9 and become a debtor in a 
proceeding thereunder, it is possible that the application of the Pledged Receipts to pay the Series 2016
Bonds could be stayed during the proceeding and that the terms of Series 2016 Bonds and the Indenture 
(including the outstanding principal amount, interest rate, security, and tax-related covenants) could be 
altered by a plan of adjustment of its debts proposed by the Commission, if the bankruptcy court 
determines that the alterations are fair and equitable and otherwise comply with the requirements of the 
Bankruptcy Code.

Although the Commission can provide no assurances and there is no binding judicial 
precedent dealing with facts similar to those supporting the Commission’s position, the Commission 
believes that the Pledged Receipts pledged by the Commission under the Indenture to secure the payment 
of the Series 2016 Bonds constitute “special revenues”, as defined in Section 902(2) of the Bankruptcy 
Code and, consequently, (i) pursuant to Section 928(a) of the Bankruptcy Code, any and all of such 
Pledged Receipts collected on behalf of the Commission after the commencement of the case under 
Chapter 9 would remain subject to the lien of the Indenture and could not lawfully be used by the 
Commission other than in compliance with the Indenture and (ii) under Section 922(d) of the Bankruptcy 
Code, the application by the Commission of the Pledged Receipts under the terms of the Indenture would 

                                                     
7 By definition, commencing August 1, 2014, the amount of the 1% Additional Dedicated Tax equals one-
half of the amount of the 2% Dedicated Tax and one-third of the amount of the 3% Operations Tax.  
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not be subject to stay after the commencement by the Commission of a case under Chapter 9.  The 
Commission intends that the Pledged Receipts be treated as special revenues.

The legal opinions to be delivered in connection with the issuance of the Series 2016
Bonds will be qualified as to bankruptcy and similar events and as to the application of equitable 
principles relating to the enforcement of creditors rights generally.  However, because of the lack of 
judicial precedent and the resulting uncertainty of the question, no opinion of counsel has been provided 
regarding the treatment of the Pledged Receipts in the event of the Commission’s commencement of a 
bankruptcy proceeding. 

FUNDS AND ACCOUNTS; APPLICATION OF PLEDGED RECEIPTS

Funds and Accounts

The following Funds and Accounts are to be held by the Trustee except the Construction 
and Acquisition Fund, which is to be held by the Finance Cabinet:

(1) Construction and Acquisition Fund; 

(2) Revenue Fund; 

(3) Bond Fund, consisting of a Debt Service Account, a Reserve Account, and a 
Tax Stabilization Account; 

(4) Senior Subordinated Debt Fund; 

(5) Renewal and Replacement Account; and

(6) Special Annual Redemption Fund.

The Commission may, for accounting or allocation purposes, (i) establish one or more 
additional accounts or subaccounts within the Construction and Acquisition Fund, the Revenue Fund, the 
Bond Fund, the Senior Subordinated Debt Fund, or the Renewal and Replacement Account, or (ii) to the 
extent not expressly prohibited by other provisions of the Indenture, commingle amounts between or 
among any or all of such Funds or Accounts except the Senior Subordinated Debt Fund.

The Series 2016 Bonds are not subject to Special Annual Redemption, and therefore no 
Special Annual Redemption Fund is established for the Series 2016 Bonds under the Fourth Supplemental 
Indenture. 

Application of Pledged Receipts

All Pledged Receipts shall be promptly deposited with the Trustee by or on account of 
the Commission upon receipt thereof into the Revenue Fund.

From and after the issuance of the Series 2016 Bonds, all amounts of the 2% Dedicated 
Tax received by the Commission or the Trustee shall be deposited in a “Series 2004B Subaccount” 
established within the Debt Service Account of the Bond Fund and applied to the payment of interest 
accrued on the Series 2004B Bonds and the redemption of Series 2004B Bonds.  The redemption of the 
last outstanding Series 2004B Bonds and the interest accrued thereon shall be paid with amounts on 
deposit, first, in the Balancing Reserve and, then, with amounts on deposit in the Reserve Account 
allocable to outstanding Series 2004B Bonds.  Upon the payment and retirement of all outstanding Series 
2004B Bonds, any amount remaining on deposit in the Series 2004B Subaccount shall be transferred to a 
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“Series 2016 Subaccount” established within the Debt Service Account of the Bond Fund and applied to 
the payment of the principal of and interest on the Series 2016 Bonds when due.

There shall be withdrawn, on the fourth (4th) Business Day preceding the last Business 
Day of each month, so long as any Bonds are outstanding, from the Revenue Fund the following amounts, 
for deposit as set forth below and in the order of priority set forth below; provided, however, as long as 
the Series 2004B Bonds remain outstanding the 2% Dedicated Tax receipts shall be deposited as 
described above and there shall be maintained in the Balancing Reserve the amount of $400,000.

In order to fulfill the payment priorities below, Pledged Receipts shall be spent by the 
Trustee in the following order: (1) the 2% Dedicated Tax, (2) the 1% Additional Dedicated Tax, and (3) 
the Pledged 1½% Operations Tax.

(i) First, to the Bond Fund, for credit to the Debt Service Account, the 
amount of Pledged Receipts, if any, required so that the balance in such Account shall equal the accrued 
aggregate debt service as of the last day of the then current month or, if interest or principal are required 
to be paid to Holders of Bonds during the next succeeding month on a day other than the first day of such 
month, accrued aggregate debt service as of the day through and including which such interest or 
principal is required to be paid; and

(ii) Second, for credit to the Reserve Account, the amount of Pledged 
Receipts, if any, required for such Account, after giving effect to any surety bond, insurance policy, letter 
of credit or other similar obligation deposited in such Account pursuant to the Indenture, to equal the 
difference between [a] the amount then in the Reserve Account immediately preceding such deposit and 
[b] the actual Debt Service Reserve Requirement; and

(iii) Third, for credit back to the Revenue Fund (to be retained therein), the 
amount of 2% Dedicated Tax receipts, if any, required for the Balancing Reserve to equal $400,000 (such 
Balancing Reserve to be maintained in order to allow for seasonal variances in the collection of the 2% 
Dedicated Tax and the Pledged 1% Operations Tax until used pro tanto by the Commission for payment 
of interest and/or principal due on the last outstanding Series 2004B Bonds at maturity or earlier 
redemption); and

(iv) Fourth, to the payment of any amounts due or to become due to the 
Insurer; and

(v) Fifth, each month the Trustee shall release remaining funds from the
Pledged 1½% Operations Tax to the Commission; and

(vi) Sixth, for credit to the Tax Stabilization Account, while the Series 2004B 
Bonds are outstanding, the amount of 1% Additional Dedicated Tax receipts, if any, required for the Tax 
Stabilization Account to equal the greater of 50% of maximum aggregate debt service for the Series 2016 
Bonds or $5,000,000; thereafter, the amount, if any, of the Dedicated Taxes receipts required for the Tax 
Stabilization Account to equal the greater of 50% of maximum aggregate debt service for the Series 2016 
Bonds or $5,000,000; and

(vii) Seventh, for credit to the Senior Subordinated Debt Fund, the amount, if 
any, of Dedicated Taxes receipts required to pay the debt service or fund payments when due on the 
Senior Subordinated Debt and make deposits, if any, for reserves therefor; and
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(viii) Eighth, for credit back to the Commission (whereupon they may be used 
by the Commission for any lawful purpose relating to the System) the amount, if any, of the Dedicated 
Taxes receipts that shall be sufficient to reimburse the Commission for any Pledged 1½% Operations Tax 
receipts theretofore utilized by the Commission (and not previously reimbursed from 2% Dedicated Tax 
receipts, pursuant to this subsection) to make the deposits described in subsections (viii) through (x) 
below due to the lack of adequate Dedicated Taxes receipts to make such deposits when originally due; 
provided, however, that none of the monies so reimbursed to the Commission shall be used for any 
purpose other than those specified in subsections (i) through (vi) above and subsections (viii) through 
(xiv) below, unless all current payments and including all deficiencies in prior payments, if any, have 
been made or paid in full, and unless the Commission shall also have complied fully with all the 
covenants and provisions of the Indenture; and

(ix) Ninth, each month the Commission shall then pay, from any receipts or 
other amounts remaining after making the deposits described in subsections (i) through (viii) above, from 
the Revenue Fund to the Renewal and Replacement Account, a sum equal to 1/12 of the amount, if any, 
determined by the Commission to be deposited in the Renewal and Replacement Account during the then 
current Fiscal Year; provided that, if any such monthly allocation to the Renewal and Replacement 
Account shall be less than the required amount, the amount of the next succeeding monthly payment shall 
be increased by the amount of such deficiency; and

(x) Tenth, if there are receipts from the Dedicated Taxes remaining in the 
Revenue Fund after the deposits described in subsections (i) through (ix) above have been made, then 
such receipts may be applied to call Outstanding Bonds through the Special Annual Redemption Fund, if 
any such Bonds are at the time callable (with or without premium) in accordance with their terms.

The balance, if any, of monies remaining in the Revenue Fund after the above required 
payments or deposits have been made may be used by the Commission for any lawful purpose relating to 
the System (including the setting aside of such monies into escrow pursuant to the Indenture, for the 
future redemption prior to maturity, or for payment up to or including the final maturity date of debt 
service on such Bonds, all to the extent designated and identified for such purposes by the Commission; 
provided, however, that if any such Bonds are not by their terms subject to redemption or will not be 
redeemed within the next succeeding 60 days, then the transfer of such monies from the Revenue Fund to 
an escrow fund established for the partial or complete redemption or defeasance of any such Bonds shall 
be accompanied by instructions to the escrow agent described in the Indenture, satisfactory to it, to mail 
the notice provided for to the Holders of the Bonds being refunded or defeased); provided, however, that 
none of the remaining monies shall be used for any purpose other than those hereinabove specified, unless 
all current payments and including all deficiencies in prior payments, if any, have been made or paid in 
full, and unless the Commission shall also have complied fully with all the covenants and provisions of 
the Indenture.

Reserve Account

Amounts in the Reserve Account in the Bond Fund are to be applied to make up any 
deficiencies in the Debt Service Account in the Bond Fund.  The Debt Service Reserve Requirement with 
respect to the Series 2016 Bonds is defined in the Fourth Supplemental Indenture to mean, as of any 
particular date of computation, an amount equal to the maximum Aggregate Net Debt Service (as of the 
computation date) on the Series 2016 Bonds in the current or any future Fiscal Year, provided that no 
more than ten percent (10%) of the proceeds of the Series 2016 Bonds may be used for such purpose The 
Issuer’s obligations to maintain the Debt Service Reserve Requirement may be satisfied by depositing 
therein a surety bond, insurance policy or letter of credit.  
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Senior Subordinated Debt Fund

Amounts in the Senior Subordinated Debt Fund are to be applied to the payment of the 
amounts required to pay scheduled base and additional rentals when due on any Senior Subordinated Debt 
outstanding under the Indenture and to make any required deposits for any reserve accounts therefor.  
Amounts in the Senior Subordinated Debt Fund shall also be applied to make up any deficiencies in the 
Debt Service Account or the Reserve Account.  See “APPENDIX A -- SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE - Senior Subordinated Debt Fund” for additional information 
regarding the Senior Subordinated Debt Fund.

Special Annual Redemption Fund

The monies on deposit in the Special Annual Redemption Fund may be applied to 
prevent a default in the payment of the regularly scheduled payments of debt service on the Bonds if 
funds are not available in the Bond Fund.

Prior to June 1 of each year, the Trustee shall calculate the balance available in the 
Special Annual Redemption Fund after a determination that the balances in the Bond Fund are sufficient 
to meet the regularly scheduled payments of debt service on the Bonds becoming due on the ensuing July 
1.  The balance so determined (rounded to a multiple of $5,000) shall be considered as Surplus Revenues 
and shall (except to the extent otherwise provided for a Series of Bonds, in the Supplemental Indenture 
authorizing such Series or as otherwise provided for in the Indenture) be applied to the redemption of 
Bonds on the ensuing July 1 in accordance with the Prepayment Ratio.

All sums on deposit in the Special Annual Redemption Fund shall be continuously 
invested by the Trustee in permitted investments as directed by the Issuer until utilized as hereinabove set 
forth.  Monies on deposit in the Special Annual Redemption Fund may be applied in order to pay any 
federal income tax arbitrage rebate amounts due to the United States, if necessary, prior to the calculation 
of Surplus Revenues in any year.

Renewal and Replacement Account

Moneys to the credit of the Renewal and Replacement Account may be applied to the 
cost of major replacements, repairs, renewals, maintenance, betterments, improvements, reconstruction or 
extensions of the Convention Center as may be determined by the Commission.  If at any time the 
moneys in the Debt Service Account, the Reserve Account, and the Revenue Fund shall be insufficient to 
pay the interest and Principal Installments becoming due on the Bonds, then the Trustee shall transfer 
from the Renewal and Replacement Account for deposit in the Debt Service Account the amount 
necessary (or all the moneys in said Fund if less than the amount necessary) to make up such deficiency.  
See “APPENDIX A -- SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE -
Renewal and Replacement Account” for additional information regarding the Renewal and 
Replacement Account.

Investment of Funds

Moneys held in the Bond Fund, the Revenue Fund, the Senior Subordinated Debt Fund, 
the Renewal and Replacement Account, and the Construction and Acquisition Fund may be invested and 
reinvested to the fullest extent practicable in Investment Securities, maturing not later than such times as 
will be necessary to provide moneys when needed for payments to be made from such Fund or Account.  
The Fiduciaries shall make investments of moneys held by them in accordance with written instructions 
from time to time received from an Authorized Officer of the Issuer.  
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Provisions Specific to the Series 2016 Bonds

Construction and Acquisition Fund

A portion of the proceeds of the Series 2016 Bonds will be deposited in the Construction 
and Acquisition Fund, to be held and administered by the Finance Cabinet, or its trustee, to pay or 
reimburse costs of the Project.   Upon the transfer of proceeds of the Series 2016 Bonds to the Finance 
Cabinet, or its trustee, for deposit in the Construction and Acquisition Fund, neither the Issuer nor the 
Trustee shall have any interest in such amounts and the disbursement thereof shall be exclusively under 
the control of the Finance Cabinet (or its designee, including but not limited to the State Fair Board), 
subject to the requirement to pay any federal income tax arbitrage rebate amounts due to the United 
States.

Tax Stabilization Account

As Fifth priority for the application of Pledged Receipts, there shall deposited into a Tax 
Stabilization Account established within the Bond Fund the amount, if any, of Pledged Receipts required 
for the Tax Stabilization Account to equal the greater of 50% of maximum Aggregate Net Debt Service 
for the Series 2016 Bonds or $5,000,000. Amounts on deposit in the Tax Stabilization Account are to be 
applied to make up any deficiencies in the Debt Service Account or the Reserve Account in the Bond 
Fund.  

Special Annual Redemption

The Fourth Supplemental Indenture pursuant to which the Series 2016 Bonds are issued 
provides that the Series 2016 Bonds are not subject to Special Annual Redemption. 

Senior Subordinated Debt Fund

No subordinated debt is now outstanding under the Indenture.

Renewal and Replacement Fund

There are no amounts presently on deposit in the Renewal and Replacement Fund 
established under the Indenture and the Commission does not have any present intention to direct that any 
available amounts of the Pledged Receipts be deposited  therein. 

PLAN OF FINANCING

The proceeds of the Series 2016 Bonds will be used, together with other available funds, 
to (i) finance a portion of the costs of the Project, (ii) fund the Reserve Account in the amount of the Debt 
Service Reserve Requirement for the Series 2016 Bonds, and (iii) pay the costs of issuance of the Series 
2016 Bonds. 

Estimated Sources and Uses of Funds

The estimated sources and uses of the proceeds of the Series 2016 Bonds are summarized 
below:
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SERIES 2016 BONDS

Sources(1):

Commission Cash Contribution(2)……………………………………………………$    7,000,000
Par Amount of Series 2016 Bonds.............................................................................. $__________
Original Issue (+/-) Premium/Discount ...................................................................... $__________

     Total Sources.......................................................................................................... $__________

Uses(1):

Construction and Acquisition Fund ............................................................................ $__________
Bond Fund (Reserve Account).................................................................................... $__________
Costs of Issuance(3)...................................................................................................... $__________
Underwriter’s Discount............................................................................................... $__________

                   Total Uses ............................................................................................................ $__________

__________

(1) Estimated, subject to change.
(2) From the Commission’s accumulated 1% Additional Dedicated Tax collections.
(3) Includes legal fees and expenses, printing costs, the fees of the Trustee and the Financial Advisor, and miscellaneous 

costs.

DEBT SERVICE REQUIREMENTS

The following table shows the scheduled annual debt service requirements of the Series 
2016 Bonds.

Bond Year Ending
June 1,

Series 2016 Bonds

Interest Principal Total
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PROJECTED DEBT SERVICE COVERAGE

(1) 2% Dedicated Tax*                       $7,857,407

(2) Additional 1% Dedicated Tax*                      3,928,704

(3) Pledged 1.5% Operations Tax*     5,893,055

(4) Total Pledged Receipts*                             $17,679,166

(5) Maximum Annual Debt Service (MADS)**   $7,985,000

(6) MADS Coverage [(4) ⁺ (5)]                             2.21

________________________________________________

*Trailing 12-month collections (June 2015 - May 2016).
**Preliminary, subject to change. 

TAX TREATMENT

In the opinion of Wyatt, Tarrant & Combs, LLP, Bond Counsel, under existing law and 
as of the date of issuance thereof, (i) interest on the Series 2016 Bonds is excluded from gross income for 
federal income tax purposes and is not an item of tax preference in determining alternative minimum 
taxable income, although such interest is included in adjusted current earnings for purposes of 
determining the alternative minimum taxable income of a corporation and (ii) under the Constitution and 
laws of the Commonwealth of Kentucky, the Series 2016 Bonds are exempt from ad valorem taxation, 
and the interest thereon is exempt from income taxation, by the Commonwealth and all of its political 
subdivisions and taxing authorities.

For the purpose of rendering their opinion described above, Bond Counsel will assume 
compliance by the Issuer with the requirements of the Code that must be met subsequent to the issuance 
of the Series 2016 Bonds in order that interest thereon be and remain excluded from gross income for 
federal income tax purposes.  Failure to comply with such requirements could cause the interest on the 
Series 2016 Bonds to be included in gross income for federal income tax purposes retroactive to the date 
of issuance of the Series 2016 Bonds.  The Issuer has covenanted to comply with such requirements in a 
Tax Compliance Agreement executed by the Issuer and the Trustee upon the issuance of the Series 2016
Bonds.

Although interest on the Series 2016 Bonds is not an item of tax preference in 
determining “alternative minimum taxable income” under the Internal Revenue Code (the “Code”),   
interest on the Series 2016 Bonds, as well as all other interest excluded from gross income under the Code 
(“tax-exempt interest”), is includable in computing “adjusted current earnings” for purposes of 
determining the alternative minimum taxable income of a corporation (as defined in the Code).
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The Code disallows as a deduction 100% of the interest expense incurred by commercial 
banks, thrift institutions, and other financial institutions, to the extent such interest expense is allocable to 
tax-exempt obligations, including the Series 2016 Bonds.  The Series 2016 Bonds are not eligible for a 
limited exception provided under the Code from this 100% disallowance rule.

For purposes of determining their taxable income under the Code, property and casualty 
insurance companies must reduce their losses incurred in any taxable year by an amount equal to 15% of 
the tax-exempt interest they receive or accrue during such taxable year, including interest on the Series 
2016 Bonds.

Interest on the Series 2016 Bonds, as well as all other tax-exempt interest, may be taken 
into account in computing a foreign corporation’s branch profits tax under the Code.

Recipients of Social Security benefits must include tax-exempt interest income, including 
interest on the Series 2016 Bonds, in computing their “modified adjusted gross income” for purposes of 
determining to what extent, if any, such benefits are includable in their gross income under the Code.

Tax-exempt interest income, including interest on the Series 2016 Bonds, is taken into 
account in determining whether certain taxpayers are denied the earned income credit under the Code by 
reason of having excessive investment income.

The Code requires gain on the sale or other disposition of tax-exempt obligations, 
including the Series 2016 Bonds, to be included in gross income as ordinary income, and not as capital 
gain, to the extent of accrued market discount.  Accrued market discount in the case of tax-exempt 
obligations, such as the Series 2016 Bonds, originally issued at a price equal to their principal amount is 
generally equal to the difference, if any, between such principal amount and the price at which the 
taxpayer purchased such obligations in the secondary market.

Some of the Series 2016 Bonds ("Discount Bonds") may be offered and sold to the public 
at an original issue discount ("OID").  OID is the excess of the stated redemption price at maturity over 
the issue price of  each maturity of the Discount Bonds.  The issue price of a Discount Bond is the initial 
offering price to the public set forth on the cover page of this Official Statement, assuming that a 
substantial amount of the Discount Bonds of the same maturity are sold to the public (other than to bond 
houses, brokers or similar persons acting in the capacity of underwriters or wholesalers) at such price 
pursuant to the initial public offering.

For federal income tax purposes, OID accrues to the holder of a Discount Bond on a daily 
basis over the period to maturity based on the constant interest rate method, compounded semiannually.  
With respect to a  Discount Bond purchased  at the issue price pursuant to the initial public offering, the 
portion of OID that accrues during the period the initial holder owns the Discount Bond (i) is tax-exempt 
interest to the same extent and subject to the same considerations discussed above and (ii) is added to the 
holder's tax basis for purposes of determining gain or loss on the maturity, redemption, prior sale or other 
disposition of the Discount Bond.

Some of the Series 2016 Bonds ("Premium Bonds") may be offered and sold to the public 
at prices in excess of the respective stated redemption prices thereof at maturity.  For federal income tax 
purposes, the excess of the cost to the holder of a Premium Bond over the amount payable at maturity 
constitutes amortizable bond premium.  The holder of a Premium Bond will realize gain or loss upon the 
sale or other disposition of the Premium Bond equal to the difference between the amount realized and 
the adjusted basis of the Premium Bond determined by accounting for reductions due to the amortization 
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of the bond premium during the holder's period of ownership.  No deduction is allowable in respect of any 
amount of amortizable bond premium on the Premium Bonds.

Purchasers of the Series 2016 Bonds should consult their own tax advisors for a further 
description of the federal income tax rules mentioned above and for an analysis of the effect on their 
individual tax situations of their ownership of and receipt of interest on the Series 2016 Bonds.

ABSENCE OF MATERIAL LITIGATION

There is no litigation or other legal proceeding pending or, to the knowledge of the 
Issuer, threatened to restrain or enjoin the issuance, sale, or delivery of the Series 2016 Bonds or in any 
way contesting or affecting the validity of the Series 2016 Bonds or any proceedings of the Issuer taken 
with respect to the issuance or sale of the Series 2016 Bonds, the pledge or application of any moneys or 
securities provided for the payment of the Series 2016 Bonds, or the existence or powers of the Issuer, or 
wherein an unfavorable decision, ruling or finding would have a materially adverse effect on the 
operations or financial condition of the Issuer.

APPROVAL OF LEGAL PROCEEDINGS

Certain legal matters incident to the authorization of the Series 2016 Bonds are subject to 
the approval of Wyatt, Tarrant & Combs, LLP, Louisville, Kentucky, Bond Counsel to the Issuer.  The 
approving legal opinion of Bond Counsel, dated and speaking only as of the date of original delivery of 
the Series 2016 Bonds, will be delivered to the Underwriters at the time of the original delivery of the 
Series 2016 Bonds.  Certain legal matters will be passed upon for the Issuer by its General Counsel, 
Zielke Law Firm, PLLC, Louisville, Kentucky.

FINANCIAL STATEMENTS

The financial statements of the Issuer for the years ended June 30, 2015 and June 30,
2014, included in this Official Statement, have been audited by Mountjoy Chilton Medley, LLP, 
independent auditors, as stated in their report, and are included in Appendix C, which is an integral part of 
this Official Statement.

UNDERWRITING

__________________________________, as managers of a group of underwriters, 
submitted the successful bid at the public sale of the Series 2016 Bonds on __________, 2016, and have 
thereby agreed to purchase the Series 2016 Bonds at an aggregate price of ____________% and to make a 
bona fide offering of the Series 2016 Bonds to the public (excluding brokers, bond houses and other 
intermediaries) at a price of ______%.

FINANCIAL ADVISOR

Raymond James & Associates, Inc. Memphis, Tennessee, has acted as Financial Advisor 
to the Issuer in connection with the Series 2016 Bonds.  The information set forth herein was obtained 
from the Issuer and other sources believed to be reliable but is not guaranteed as to accuracy or 
completeness, and is not to be construed as a representation, by the Financial Advisor.
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RATINGS

Moody’s Investors Service, Inc. and Standard & Poor’s Ratings Services have assigned
the ratings of “__” and “A”, respectively, to the Series 2016 Bonds.  Such ratings reflect only the 
respective views of such rating agencies. An explanation of the significance of such ratings may be 
obtained from the respective rating agencies.  There is no assurance that such ratings will continue for any 
given period of time or that they will not be revised downward or withdrawn entirely by either or both of 
such rating agencies if, in the judgment of either or both, circumstances so warrant.  Any downward 
revision or withdrawal of any such ratings could have an adverse effect on the market price of the Series 
2016 Bonds.

CONTINUING DISCLOSURE UNDERTAKING

The Issuer has entered into with Digital Assurance Certification, L.L.C. (“DAC”), as 
Disclosure Dissemination Agent (the “Disclosure Dissemination Agent”), a Disclosure Dissemination 
Agent Agreement dated as of the date of original issuance of the Series 2016 Bonds (the “Continuing 
Disclosure Agreement”), for the benefit of the Holders of the Series 2016 Bonds  and in order to assist the 
Underwriters in assuring continuing disclosure with respect to the Series 2016 Bonds in accordance with 
Rule 15c2-12 of the U.S. Securities and Exchange Commission promulgated under the Securities 
Exchange Act of 1934, as the same may be amended from time to time (the “Rule”). 

Except to the extent otherwise permitted pursuant to the Rule, the Issuer undertakes in the 
Continuing Disclosure Agreement to provide through the Disclosure Dissemination Agent:

(i) To each Repository (as defined below), annual financial information for the 
Issuer with respect to the fiscal year of the Issuer ending June 30, 2016, and each fiscal year thereafter;

(ii) If not submitted as part of the annual financial information, then when and if 
available, to each Repository, audited financial statements for the Issuer with respect to the fiscal year of 
the Issuer ending June 30, 2016, and each fiscal year thereafter;

(iii) In a timely manner, not in excess of ten business days after the occurrence of the 
event, to each Repository, notice of any of the following events with respect to the Series 2016 Bonds, if 
material:

[a] Principal and interest payment delinquencies

[b] Non-payment related defaults, if material

[c] Unscheduled draws on debt service reserves reflecting financial
difficulties

[d] Unscheduled draws on credit enhancements reflecting financial 
difficulties

[e] Substitution of credit or liquidity providers, or their failure to perform

[f] Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) 
or other material notices or determinations with respect to the tax status of the Series 2016 Bonds, 
or other material events affecting the tax status of the Series 2016 Bonds

[g] Modifications to the rights of security holders, if material
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[h] Bond calls, if material, and tender offers

[i] Defeasances

[j] Release, substitution or sale of property securing repayment of the 
Bonds, if material

[k] Rating changes

[l] Bankruptcy, insolvency, receivership or similar event of the obligated 
person

NOTE:  This event is considered to occur when any of the following 
occur:  the appointment of a receiver, fiscal agent or similar officer for an 
obligated person in a proceeding under the U.S. Bankruptcy Code or in 
any other proceeding under state or federal law in which a court or 
governmental authority has assumed jurisdiction over substantially all of 
the assets or business of the obligated person, or if such jurisdiction has 
been assumed by leaving the existing governing body and officials or 
officers in possession but subject to the supervision and orders of a court 
or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental 
authority having supervision or jurisdiction over substantially all of the 
assets or business of the obligated person.

[m] The consummation of a merger, consolidation, or acquisition involving 
an obligated person or the sale of all or substantially all of the assets of the obligated person, 
other than in the ordinary course of business, the entry into a definitive agreement to undertake 
such an action or the termination of a definitive agreement relating to any such actions, other than 
pursuant to its terms, if material

[n] Appointment of a successor or additional trustee or the change of name 
of a trustee, if material.

(iv) In a timely manner, to each Repository, notice of a failure of the Issuer to provide 
required annual financial information, on or before any applicable date, if any, specified in the Continuing 
Disclosure Certificate.

“National Repository” means the Municipal Securities Rulemaking Board 
(http://emma.msrb.org).

“Repository” means National Repository and each State Repository.

“State Repository” shall mean any public or private repository or entity designated by the 
Commonwealth of Kentucky as a state repository for the purpose of the Rule and recognized as such by 
the Commission.  As of the date hereof, there is no State Repository.

The Continuing Disclosure Agreement provides that annual financial information and 
notices of material events will be provided under the Continuing Disclosure Agreement only with respect 
to the Issuer.

The Continuing Disclosure Agreement requires continuing disclosure thereunder of the 
types of financial information and operating data with respect to the Series 2016 Bonds contained in this 
Official Statement under the caption “Historical Transient Room Tax Collections”.



29

The Continuing Disclosure Agreement describes the accounting principles pursuant to 
which financial statements of the Issuer will be prepared, and provides that the financial statements will 
be audited.

The Continuing Disclosure Agreement provides that the date on which the annual 
financial information for the preceding fiscal year will be provided is each January 1.  The annual 
financial information will be provided to each Repository, to the extent, if any, described above.

Notwithstanding the foregoing provisions, the Continuing Disclosure Agreement
provides that the obligations of the Issuer thereunder will terminate, effective upon the payment and 
retirement or defeasance of the Series 2016 Bonds.

The Continuing Disclosure Agreement provides that any right to enforce it shall be 
limited to obtaining specific enforcement of the Issuer’s obligations thereunder.  The Continuing 
Disclosure Agreement provides that failure by the Issuer to comply with it shall not be an event of default 
under the Series 2016 Bonds or under the Indenture.

The Continuing Disclosure Agreement provides that the Issuer from time to time may 
elect (but is not contractually bound) to provide other periodic reports or financial information, or notice 
of the occurrence of other events, in addition to those described in the Continuing Disclosure Agreement.

During its five fiscal years immediately preceding the date of this Official Statement, the 
Issuer failed to timely file with the Repository certain financial and operating data required to be 
disclosed on an annual basis pursuant to its continuing disclosure undertaking under the Rule with respect 
to its Series 2004 Bonds8. Prior to the publication of this Official Statement, the Issuer through the 
Disclosure Dissemination Agent has filed with the Repository the information that should have been 
previously filed with the Repository with respect to the Series 2004 Bonds and has adopted policies and 
procedures, including entering into the Continuing Disclosure Agreement with the Disclosure 
Dissemination Agent, intended to assure future compliance in all material respects with its continuing 
disclosure obligations under the Rule. 

MISCELLANEOUS

The Chairman of the Issuer and its Secretary/Treasurer will deliver a certificate on behalf 
of the Issuer, simultaneously with the issuance of the Series 2016 Bonds, to the effect that as of the date 
of issuance of the Series 2016 Bonds, and after due inquiry of responsible officers, employees, agents,
and contractors of the Issuer, this Official Statement did not contain any untrue statement of a material 
fact or omit to state a material fact required to be stated therein or necessary to make the statements 
contained therein, in the light of the circumstances under which there were made, not misleading and that 
there has been no material adverse change in the financial condition of the Issuer from the date of the sale 
of the Series 2016 Bonds to and including the date of issuance of the Series 2016 Bonds.

The references to, and excerpts of, the Act, the Indenture, and all other statutes, 
ordinances, resolutions, agreements, and other documents referred to herein do not purport to be complete 
                                                     
8 The Series 2004B Bonds were issued under the Indenture concurrently with the Issuer’s Dedicated Tax 
Revenue Refunding Bonds (Kentucky International Convention Center Expansion Project), Fixed Rate 
Series 2004A (the “Series 2004A Bonds” and, together with the Series 2004B Bonds, the “Series 2004 
Bonds”). The Series 2004A Bonds have been paid and retired and are no longer outstanding. 
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statements of the provisions of such documents, and reference is directed to all such documents, copies of 
which are available at the offices of the Issuer, for the full and complete statements of the provisions 
thereof relating to the Series 2016 Bonds, the security and sources of payment for the Series 2016 Bonds, 
and the rights of the holders thereof.

Any statements made in this Official Statement involving matters of opinion or of 
estimates, whether or not so expressly stated, are set forth as such and not as representations of fact, and 
no representation is made that any of the estimates will be realized.  Neither this Official Statement nor 
any statement which may have been made verbally or in writing is to be construed as a contract with the 
holders of the Series 2016 Bonds.

The execution and delivery of this Official Statement by the Chairman of the Issuer and 
its Secretary/Treasurer have been duly authorized by the Issuer.

LOUISVILLE AND JEFFERSON COUNTY
VISITORS AND CONVENTION COMMISSION

By___________________________________________
    Chairman 

By___________________________________________
    Secretary/Treasurer

61446893.21
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APPENDIX A 

Summary of Certain Provisions of the Indenture 

The descriptions and summaries set forth herein are not intended to be comprehensive or 
definitive, and reference is made to the Master Indenture of Trust dated as of January 1, 2004 between the 
Issuer and J.P. Morgan Trust Company, National Association, as the original trustee (the “Original 
Trustee”), as amended and supplemented by the First Supplemental Trust Indenture and Second 
Supplemental Trust Indenture, both dated as of January 1, 2004 between the Issuer and the Original 
Trustee, the Third Supplemental Trust Indenture dated as of October 31, 2014 between the Issuer and The 
Bank of New York Mellon Trust Company, N.A. as successor trustee (the “Trustee”) and the Fourth 
Supplemental Indenture dated as of August 1, 2016 between the Issuer and the Trustee (the “Fourth 
Supplemental Indenture”, (the Master Indenture of Trust as so supplemented being referred to herein as 
the “Indenture”) for the complete provisions thereof.  All statements herein are qualified in their entirety 
by reference to the Indenture.  Copies of the Indenture are available from the Issuer.  Reference also is 
made to the main text of this Preliminary Official Statement for definitions of certain additional terms 
used herein and additional descriptions and summaries of the provisions of the Indenture. 

Definitions 

“1% Additional Dedicated Tax” means the 1% transient room tax authorized under KRS 
91A.390 (or any successor provision) and ordinances of Metro Government, which 1% Additional 
Dedicated Tax is pledged to the payment of the Series 2016 Bonds. 

“2% Dedicated Tax” means the 2% transient room tax authorized under KRS 91A.392 
(or any successor provision) and ordinances of Metro Government, which 2% Dedicated Tax is pledged 
to the payment of the Bonds, including the Series 2016 Bonds. 

“Account” means an Account established pursuant to the Indenture. 

“Accreted Value” means, with respect to any Capital Appreciation Bond, an amount 
equal to the principal amount of such Capital Appreciation Bond (determined on the basis of the principal 
amount per $5,000 at maturity thereof) plus the amount assuming semi-annual compounding of earnings 
which would be produced on the investment of such principal amount, beginning on the dated date of 
such Capital Appreciation Bond and ending at the maturity date thereof, at a yield which, if produced 
until maturity, will produce $5,000 at maturity.  As of any Valuation Date, the Accreted Value of any 
Capital Appreciation Bonds shall mean the amount set forth for such date in the Supplemental Indenture 
authorizing such Capital Appreciation Bonds and as of any date other than a Valuation Date, the sum of 
(a) the Accreted Value on the preceding Valuation Date and (b) the product of (1) a fraction, the 
numerator of which is the number of days having elapsed from the preceding Valuation Date and the 
denominator of which is the number of days from such preceding Valuation Date to the next succeeding 
Valuation Date and (2) the difference between the Accredited Values for such Valuation Dates. 

“Act” means Kentucky Revised Statutes Chapters 58 and 91A, inclusive, as the same 
may be from time to time amended, and successor provisions. 

“Additional Bonds” means Bonds authenticated and delivered upon original issuance 
pursuant to the Indenture and any Bonds thereafter authenticated and delivered in lieu of or in substitution 
for such Bonds pursuant to the Indenture. 
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“Aggregate Debt Service” for any period means, as of any date of calculation and with 
respect to all Bonds, the sum of the amounts of Debt Service for such period. 

“Aggregate Net Debt Service” for any period means, as of any date of calculation and 
with respect to all Bonds, the Aggregate Debt Service for such period, less any capitalized interest 
available in the Bond Fund (including the Reserve Account) in the ordinary course for the payment of 
Debt Service during such period pursuant to the Indenture.  Without limiting the generality of the 
foregoing, in computing Aggregate Net Debt Service there shall not be subtracted any amounts 
constituting Net Pledged Receipts; provided, however that for purposes of computing Aggregate Net Debt 
Service on Variable Rate Bonds, there shall be subtracted Qualified Swap Revenues arising from a 
Qualified Swap Agreement which is certified by an Authorized Officer of the Commission to have been 
integrated with any Variable Rate Bonds for purposes of computing “arbitrage yield” for Federal income 
tax purposes (but only to the extent of such integration for federal tax purposes). 

“Appreciated Value” means, with respect to any Capital Appreciation and Income Bond 
up to the Interest Commencement Date, an amount equal to the principal amount of such Capital 
Appreciation and Income Bond (determined on the basis of the principal amount per $5,000 at the Interest 
Commencement Date thereof) plus the amount, assuming semi-annual compounding of earnings which 
would be produced on the investment of such principal amount, beginning on the dated date of such 
Capital Appreciation and Income Bond and ending on the Interest Commencement Date, at a yield which, 
if produced until the Interest Commencement Date, will produce $5,000 at the Interest Commencement 
Date.  As of any Valuation Date, the Appreciated Value of any Capital Appreciation and Income Bond 
shall mean the amount set forth for such date in the Supplemental Indenture authorizing such Capital 
Appreciation Bonds and as of any date other than a Valuation Date, the sum of (a) the Appreciated Value 
on the preceding Valuation Date and (b) the product of (1) a fraction, the numerator of which is the 
number of days having elapsed from the preceding Valuation Date and the denominator of which is the 
number of days from such preceding Valuation Date to the next succeeding Valuation Date and (2) the 
difference between the Appreciated Values for such Valuation Dates. 

“Authorized Officer of the Issuer” means the Chairman of the Issuer, the 
Secretary/Treasurer of the Issuer, or any person authorized by the Issuer to perform the act or sign the 
document in question. 

“Balancing Reserve” means the sum of $400,000 which shall be established and 
maintained in the Revenue Fund in order to insure that seasonal fluctuations will not affect the required 
revenue stream. 

“Board” means the Board of the Issuer, or such board, commission or agency as may 
succeed to the duties and responsibilities of such Board. 

“Bond” or “Bonds” means any bonds, notes or other evidences of indebtedness, including 
but not limited to Parity Obligations (other than Subordinated Debt), as the case may be, authenticated 
and delivered pursuant to the Indenture. 

“Bond Counsel” means a nationally recognized municipal bond attorney or firm of 
municipal bond attorneys, acceptable to the Issuer. 

“Bond Fund” means the Bond Fund established in the Indenture. 

“Bondholder” or “Holder of Bonds” or “Holder” means any person who shall be the 
registered owner of any Bond or Bonds.  Notwithstanding this definition, with respect to any Bonds 
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which are registered in Book-Entry Form, the Paying Agent shall be entitled to rely upon written 
instructions from a majority of the beneficial owners of the Bonds with reference to consent, if any, 
required from Bondholders under the Indenture. 

“Bond Register” means the form or system or document in which the ownership of Bonds 
is recorded by the Bond Registrar. 

“Bond Registrar” means The Bank of New York Mellon Trust Company, N.A., 
Louisville, Kentucky, and any other bank or trust company organized under the laws of any state of the 
United States of America or national banking association appointed by the Commission to perform the 
duties of Bond Registrar under the Indenture. 

“Book-Entry Form” or “Book-Entry System” means, with respect to the Bonds, a form or 
system, as applicable, under which (i) the ownership of beneficial interests in Bonds and bond service 
charges may be transferred only through a book entry and (ii) physical Bond certificates in fully 
registered form are registered only in the name of a Securities Depository or its nominee as Holder, with 
the physical Bond certificates in the custody of a Securities Depository. 

“Business Day” means any day other than a Saturday, Sunday or legal holiday in the 
Commonwealth or a day on which either Bond Registrar, the Paying Agent, the Trustee or the Issuer is 
legally authorized to close. 

“Capital Appreciation Bonds” means any Bonds issued under the Indenture as to which 
interest is payable only at the maturity or prior redemption of such Bonds, as further described in the 
Indenture. 

“Capital Appreciation and Income Bonds” means any Bonds issued under the Indenture 
as to which interest is deferred prior to the Interest Commencement Date, as further described in the 
Indenture. 

“Chairman” means the Chairman of the Issuer, or such officer of the Issuer as may 
succeed to the duties and responsibilities of the Chairman. 

"Commission" or the “Issuer” means the Louisville and Jefferson County Visitors and 
Convention Commission, a public body corporate and political subdivision, created and established 
pursuant to the Act. 

“Commonwealth” means the Commonwealth of Kentucky. 

“Construction and Acquisition Fund” means the Construction and Acquisition Fund 
established under the Indenture. 

“Cost of Construction and Acquisition” means, with respect to a Project, the Issuer’s 
costs, expenses and liabilities paid or incurred or to be paid or incurred by the Issuer in connection with 
the planning, engineering, designing, acquiring, constructing, installing and financing, of a Project and the 
obtaining of all governmental approvals, certificates, permits and licenses with respect thereto, including, 
but not limited to, all costs relating to the acquisition, construction and installation of a Project and the 
cost of any demolitions or relocations necessary in connection therewith, any good faith or other similar 
payment or deposits required in connection with the purchase of a Project, the cost of acquisition by or for 
the Issuer of real and personal property or any interests therein, and costs of the Issuer incidental to such 
construction, acquisition or installation all costs relating to injury and damage claims relating to a Project, 
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the cost of any indemnity or surety bonds and premiums on insurance, preliminary investigation and 
development costs, engineering fees and expenses, contractors’ fees and expenses, the costs of labor, 
materials, equipment and utility services and supplies, legal and financial advisory fees and expenses, 
interest and financing costs, including, without limitation, bank commitment, line of credit, and letter of 
credit fees, bond insurance and indemnity premiums, and any other means of providing credit 
enhancement or credit support, appropriate costs incurred in connection with interest rate exchanges, 
futures contracts, Qualified Swap Agreements, Hedge Agreements, or other similar financing 
arrangements, fees and expenses of the Fiduciaries, including reasonable fees and expenses of counsel to 
the Fiduciaries, amounts not included in the foregoing but otherwise properly payable to a Qualified Swap 
Provider or Hedge Provider, administration and general overhead expense and costs of keeping accounts 
and making reports required by the Indenture prior to or in connection with the completion of 
construction of a Project, amounts, if any, required by the Indenture to be paid into the Bond Fund to 
provide, among other things, for interest accruing on Bonds and to provide for the Debt Service Reserve 
Requirement or to be paid into the Renewal and Replacement Account for any of the respective purposes 
thereof, payment when due (whether at the maturity of principal or the due date of interest or upon 
redemption or purchase) on any indebtedness of the Issuer, including Bonds, notes and Subordinate Debt, 
incurred in respect of any of the foregoing, and working capital and reserves therefor, and all federal, state 
and local taxes and payments in lieu of taxes legally required to be paid in connection with a Project and 
shall include reimbursements to the Issuer for any of the above items theretofore paid by or on behalf of 
the Issuer.  It is intended that this definition of Cost of Construction and Acquisition be broadly construed 
to encompass all costs, expenses and liabilities of the Issuer related to a Project which on the date of 
adoption of the Indenture or in the future shall be permitted to be funded with the proceeds of Bonds 
pursuant to the provisions of the laws of the Commonwealth. 

“Credit Facility” means, a letter of credit, surety bond, loan agreement, standby purchase 
agreement or other credit agreement, facility or insurance or guaranty arrangement which has been rated 
(without giving effect to any gradations within a rating category) not lower than “A” by Moody’s or 
S&P’s, or which is issued by an entity whose unsecured long term debt r claims paying ability is rated 
(without giving effect to any gradations within a rating category) not lower than “A” by Moody’s or 
S&P’s, in either case, pursuant to which the Issuer or another person is entitled to obtain funds to pay 
Bonds and interest thereon tendered to the Issuer or a third party for payment, purchase or redemption in 
accordance with the Indenture. 

“Debt Service” for any period means, as of any date of calculation and with respect to 
any Series, an amount equal to [i] the interest accruing during such period on Bonds of such Series plus 
[ii] the portion of each Principal Installment for such Series which would accrue during such period if 
such Principal Installment were deemed to accrue periodically in equal amounts from the next preceding 
Principal Installment due date for such Series (or, if there shall be no such preceding Principal Installment 
due date, from a date one year preceding the due date of such Principal Installment or from the date of 
issuance of the Bonds of such Series, whichever date is later).  For Variable Interest Rate Bonds, the 
annual interest rate thereon and the resulting Debt Service shall be calculated by an Authorized Officer of 
the Issuer and evidenced by a certificate from such Authorized Officer of the Issuer in accordance with 
the following procedure: for any Variable Interest Rate Bonds Outstanding on the date such certificate is 
delivered, an Authorized Officer of the Issuer shall estimate the Debt Service on such Bonds upon 
reliance upon a written estimate of such Debt Service by the Issuer’s financial advisor which estimate 
shall include assumptions with respect to the interest rate or rates to be borne by such Bonds and the 
amounts and due dates of the Principal Installments for such Bonds; provided, however, that the interest 
rate assumed to be borne by any Variable Interest Rate Bonds shall be calculated at no less than the 
greater of [i]  the Bond Buyer Revenue Bond Index (published by The Bond Buyer no more than two 
weeks prior to the date on which the Authorized Officer of the Commission delivers such certificate), plus 
One Hundred 100 Basis Points; or [ii] the average interest rate actually borne by such Variable Rate 
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Bonds, beginning on the date which is one year the preceding the date on which the Authorized Officer of 
the Commission delivers such certificate (or beginning on the date of issuance of the Bonds of such 
Series, if later) and ending on the date such certificate is delivered.  The principal and interest portions of 
the Accreted Value and Appreciated Value of Capital Appreciation Bonds and Capital Appreciation and 
Income Bonds, respectively, becoming due at maturity or by virtue of a Sinking Fund Installment shall be 
included in the calculations of accrued and unpaid and accruing interest or Principal Installments in such 
manner and during such period of time as is specified in the Supplemental Indenture authorizing such 
Bonds. 

“Debt Service Account” means the Debt Service Account of the Bond Fund. 

"Debt Service Reserve Requirement" means, as to the Series 2016 Bonds, as of any 
particular date of computation,  an amount equal to the maximum Aggregate Net Debt Service (as of the 
computation date) on the Series 2016 Bonds in the current or any future Fiscal Year. 

“Dedicated Taxes” means, collectively the 2% Dedicated Tax and the 1% Additional 
Dedicated Tax. 

“Defeasance Obligations” means only (i) cash, (ii) United States Treasury Obligations, 
(iii) obligations fully and unconditionally guaranteed as to timely payment of principal and interest by the 
United States of America, (iv) obligations which are fully and unconditionally guaranteed as to timely 
payment of principal and interest by any agency or instrumentality of the United States of America when 
such obligations are backed by the full faith and credit of the United States, including State and Local 
Government Series - "SLGS" and direct obligations of the United States Treasury which have been 
stripped by the Treasury itself (CATS, TIGRS and similar securities), (v) evidences of ownership of 
proportionate interests in future interest and principal payments on obligations described above held by a 
bank or trust company as custodian, under which the owner of the investment is the real party in interest 
and has the right to proceed directly and individually against the obligor and the underlying government 
obligations are not available to any person claiming through the custodian or to whom the custodian may 
be obligated, (vi) pre-refunded municipal obligations rated "AAA" and "Aaa" by S&P and Moody's, 
respectively, (vii) any other securities eligible for "AAA" defeasance under then existing criteria of S & 
P, or (viii) any other investments or obligations approved in writing by the Insurer. 

“Event of Default” shall have the meaning given to such term herein under the caption 
“Events of Default.” 

“Fiduciary” or “Fiduciaries” means the Trustee, the Bond Registrar, the Paying Agents, 
or any or all of them, as may be appropriate or any bank, trust company, national banking association, 
savings and loan association, savings bank or other banking association selected by the Issuer as a 
depositary of monies and securities held under the provisions of the Indenture, and may include the Bond 
Registrar. 

“Finance Cabinet” means the Finance and Administration Cabinet of the Commonwealth, 
its successors and assigns. 

“Fiscal Year” means each twelve (12) month period commencing on July 1 and ending 
on the succeeding June 30. 

“Fiscal Period” means the “Fiscal Year” defined above, regardless of any other fiscal 
period utilized by the Commission for its financial operations, which shall also govern the definition of 
“Surplus Revenues” under the Indenture. 
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"Fitch" means Fitch, Inc., and its successors and assigns, and, if such firm shall be 
dissolved or liquidated or shall no longer perform the functions of a securities rating service, Fitch shall 
be deemed to refer to any other nationally recognized securities rating service designated by the Issuer 
with the consent of the Insurer, with notice to the Trustee. 

“Fund” or “Funds” means, as the case may be, each or all of the Funds established in the 
Indenture. 

“Government Obligations” means (i) United States Treasury Obligations, (ii) obligations 
fully and unconditionally guaranteed as to timely payment of principal and interest by the United States of 
America, (iii) obligations fully and unconditionally guaranteed as to timely payment of principal and 
interest by any agency or instrumentality of the United States of America when such obligations are 
backed by the full faith and credit of the United States, including State and Local Government Series - 
"SLGS" and direct obligations of the United States Treasury which have been stripped by the Treasury 
itself (CATS, TIGRS and similar securities), or (iv) evidences of ownership of proportionate interests in 
future interest and principal payments on obligations described above held by a bank or trust company as 
custodian, under which the owner of the investment is the real party in interest and has the right to 
proceed directly and individually against the obligor and the underlying government obligations are not 
available to any person claiming through the custodian or to whom the custodian may be obligated. 

“Hedge Agreement” shall mean any agreement or agreements, other than a Qualified 
Swap Agreement, entered into from time to time between the Issuer and any Hedge Provider which is an 
interest rate exchange agreement, currency exchange agreement, interest rate floor or cap agreement, float 
agreement, forward agreement, option, put or call or other similar agreement or arrangement intended to 
hedge payment, currency, interest rate, spread or similar exposure on or relating to any Series of Bonds. 

“Hedge Agreement Obligations” shall mean all amounts payable by the Issuer under any 
Hedge Agreement. 

“Hedge Provider” shall mean any Person that enters into a Hedge Agreement with the 
Issuer. 

“Insurer” means, with respect to the Bonds of any particular Series, any nationally 
recognized company engaged in the business of insuring bonds which may from time to time insure the 
payment of the principal of and interest on all or a portion of the Bonds of such Series. 

“Interest Commencement Date” means, with respect to any particular Capital 
Appreciation and Income Bond, the date specified in the Supplemental Indenture authorizing such Bonds, 
(which date must be prior to the maturity date for such Bonds) after which interest ceases to be deferred 
and compounds and the interest becomes currently payable. 

"Investment Securities" means, following the payment and retirement of all outstanding 
Series 2004B Bonds, any of the following securities, to the extent legal for investment of the 
Commission's funds: 

[a] Government Obligations and, to the extent from time to time permitted by law; 

[b] Federal Housing Administration debentures; 

[c] the listed obligations of government-sponsored agencies which are not backed by the 
full faith and credit of the United States of America:  [i] Federal Home Loan Mortgage Corporation 
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(FHLMC) -- participation certificates (excluding stripped mortgage securities which are purchased at 
prices exceeding their principal amounts) and senior debt obligations, [ii] Farm Credit Banks (formerly: 
Federal Land Banks, Federal Intermediate Credit Banks and Banks for Cooperatives) -- consolidated 
system-wide bonds and notes, [iii] Federal Home Loan Banks (FHL Banks) -- consolidated debt 
obligations, [iv] Federal National Mortgage Association (FNMA) -- senior debt obligations and 
mortgage-backed securities (excluding stripped mortgage securities which are purchased at prices 
exceeding their principal amounts), [v] Student Loan Marketing Association (SLMA) -- senior debt 
obligations (excluding securities that do not have a fixed par value and/or whose terms do not promise a 
fixed dollar amount at maturity or call date), [vi] Financing Corporation (FICO) -- debt obligations and 
[vii] Resolution Funding Corporation (REFCORP) -- debt obligations; 

[d] unsecured certificates of deposit, time deposits, and bankers' acceptances (having 
maturities of not more than 30 days) of any bank (including but not limited to the Trustee or any of its 
affiliates) the short-term obligations of which are rated 'A-1' or better by S&P; 

[e] deposits the aggregate amount of which are fully insured by the Federal Deposit 
Insurance Corporation (FDIC); 

[f] commercial paper (having original maturities of not more than 270 days) rated 'A-1' 
by S&P or 'Prime-1' by Moody's; 

[g] money market funds rated 'Aam' by S&P, or better, including, without limitation, any 
mutual fund for which the Trustee or an affiliate of the Trustee serves as investment manager, 
administrator, shareholder servicing agent, and/or custodian or subcustodian, notwithstanding that [i] the 
Trustee or an affiliate of the Trustee receives fees from such funds for services rendered, [ii] the Trustee 
charges and collects fees for services rendered pursuant to the Indenture, which fees are separate from the 
fees received from such funds, and [iii] services performed for such funds and pursuant to the Indenture 
may at times duplicate those provided to such funds by the Trustee or its affiliates; 

[h] “State Obligations”, which means:  [i] direct general obligations of any state of the 
United States of America or any subdivision or agency thereof to which is pledged the full faith and credit 
of a state the unsecured general obligation debt of which is rated 'A3' by Moody's and 'A-' by S&P, or 
better, or any obligation fully and unconditionally guaranteed by any state, subdivision or agency whose 
unsecured general obligation debt is so rated, [ii] direct general short-term obligations of any state agency 
or subdivision or agency thereof described in (i) above and rated 'A-1' by S&P and 'MIG-1' by Moody's, 
or [iii] Special Revenue Bonds (as defined in the United States Bankruptcy Code) of any state, state 
agency or subdivision described in (A) above and rated 'AA' or better by S&P and 'Aa2' or better by 
Moody's; 

[i] pre-refunded municipal obligations rated "A-" by S&P and "A3" by Moody's meeting 
the following requirements:  [i] the municipal obligations are (1) not subject to redemption prior to 
maturity or (2) the trustee for the municipal obligations has been given irrevocable instructions 
concerning their call and redemption and the issuer of the municipal obligations has covenanted not to 
redeem such municipal obligations other than as set forth in such instructions; [ii] the municipal 
obligations are secured by cash or United States Treasury Obligations which may be applied only to 
payment of the principal of, interest and premium on such municipal obligations; [iii] the principal of and 
interest on the United States Treasury Obligations (plus any cash in the escrow) has been verified by the 
report of independent certified public accountants to be sufficient to pay in full all principal of, interest, 
and premium, if any, due and to become due on the municipal obligations ("Verification"); [iv] the cash 
or United States Treasury Obligations serving as security for the municipal obligations are held by an 
escrow agent or trustee in trust for owners of the municipal obligations; [v] no substitution of a United 
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States Treasury Obligation shall be permitted except with another United States Treasury Obligation and 
upon delivery of a new Verification; and [vi] the cash or United States Treasury Obligations are not 
available to satisfy any other claims, including those by or against the trustee or escrow agent; and 

[j] repurchase agreements:  with (1) any domestic bank, or domestic branch of a foreign 
bank, the long term debt of which is rated at least "A-" or “A3” or “A-“ by S&P or Moody's or Fitch, 
respectively; or (2) any broker-dealer or a related affiliate thereof which broker-dealer has, or the parent 
company (which guarantees the provider) of which has, long-term debt rated at least "A-" or “A3” or “A-
“ by S&P or Moody's or Fitch, respectively, which broker-dealer falls under the jurisdiction of the 
Securities Investors Protection Corporation or is regulated by FINRA; or (3) any other entity rated "A-" or 
“A3” or “A-“ or better by S&P or Moody's or Fitch, respectively, provided that:  [i] the market value of 
the collateral is maintained at a market value equal to at least 102% of the amount on deposit plus accrued 
interest; [ii] the Trustee or a third party acting solely as agent therefor or for the Issuer (the "Holder of the 
Collateral") has possession of the collateral or the collateral has been transferred to the Holder of the 
Collateral in accordance with applicable state and federal laws (other than by means of entries on the 
transferor's books); and [iii] the repurchase agreement shall provide that if during its term the provider's 
rating is withdrawn or suspended or falls below "A-" by S&P and “A3” by Moody’s and “A-” by Fitch, as 
appropriate, the provider must either increase collateral to 104% or assign the agreement to a qualifying 
counterparty, or if it fails to do so, repurchase all collateral and terminate the agreement, with no penalty 
or premium to the Issuer or Trustee. 

“Maximum Interest Rate” means, with respect to any particular Variable Interest Rate 
Bond, an annual rate of interest, which shall be set forth in the Supplemental Indenture authorizing such 
Bond, that shall be the maximum rate of interest such Bond may at any time bear. 

“Moody’s” means Moody's Investors Service, Inc., a corporation organized and existing 
under the laws of the State of Delaware, and its successors and their assigns, and, if such firm shall be 
dissolved or liquidated or shall no longer perform the functions of a securities rating service, Moody’s 
shall be deemed to refer to any other nationally recognized securities rating service designated by the 
Commission with the consent of the Insurer, with notice to the Trustee. 

“Month” means a calendar month. 

"Net Pledged Receipts" for any period shall mean Pledged Receipts, less Operating 
Expenses for such period.  

“Operating Expenses” means the Issuer's reasonable, ordinary, usual or necessary current 
expenses of maintenance, repair and operation of the System, determined in accordance with generally 
accepted accounting principles and the enterprise basis of accounting.  Operating Expenses shall include, 
without limiting the generality of the foregoing, [i] expenses not annually recurring, [ii] administrative 
and engineering expenses, appropriate costs incurred in connection with interest rate exchanges, futures 
contracts, Qualified Swap Agreements (acknowledging for this purpose that the Commission shall not 
incur any obligation to make a Qualified Swap Termination Payment - or other termination obligation, 
under an interest rate exchange agreement - relating to the Bonds or otherwise, unless such obligation is 
subordinate to the Bonds or unless the Commission first obtains the written consent of the Insurer), Hedge 
Agreements, or other similar financing arrangements, fees and expenses of the Fiduciaries, including 
reasonable fees and expenses of counsel to the Fiduciaries, amounts not included in the foregoing but 
otherwise properly payable to a Qualified Swap Provider or Hedge Provider, (in each such case to the 
extent not paid or reimbursed as a Cost of Construction and Acquisition), payments to pension or 
retirement funds properly chargeable to the System, insurance premiums, fees and expenses of Paying 
Agents and legal expenses, [iii] to the extent not included in the foregoing, interest on, redemption 
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premium on, or principal of, Subordinated Debt, [iv] any other expenses required to be paid by the Issuer 
under the provisions of the Indenture or by law and [v] amounts reasonably required to be set aside in 
reserves for operating items or expenses the payment of which is not then immediately required.  
However, Operating Expenses do not include [i] reserves for extraordinary maintenance or repair, or any 
allowance for depreciation, or any deposits or transfers to the credit of the Bond Fund or the Renewal and 
Replacement Account, nor any amounts paid or required to be paid to the United States of America 
pursuant to the Indenture (except to the extent such rebate amounts must be paid from Pledged Receipts 
other than the investment income that generated the liability to the United States), [ii] non-capital Costs of 
Acquisition and Construction or other costs, to the extent composed of non-capital expenses, salaries, 
wages and fees that are necessary or incidental to capital improvements for which debt has been issued 
and which may be paid from proceeds of such debt or [iii] losses from the sale, abandonment, 
reclassification, revaluation or other disposition of properties of the System nor such property items, 
including taxes and fuel, which are capitalized pursuant to the then existing accounting practice of the 
Issuer. 

“Operations Tax” means the 3% transient room tax authorized by KRS 91A.390 (or any 
successor provision) utilized by the Commission to fund its operating budget and which is specifically 
excluded from the Pledged Receipts as the security or source of payment for the Bonds, except that one-
half (1/2) of the 3% Operations Tax, as received by the Commission (defined as the “Pledged 1½% 
Operations Tax”), is pledged to the security and payment of the Series 2016 Bonds. 

“Opinion of Counsel” means an opinion signed by an attorney or firm of attorneys of 
nationally recognized standing in the field of law relating to municipal bonds (who may be counsel to the 
Issuer) selected by the Issuer. 

“Option Bonds” means Bonds which by their terms may be tendered by and at the option 
of the Holder thereof for payment or purchase by the Issuer or a third party prior to the stated maturity 
thereof, or the maturities of which may be extended by and at the option of the Holder thereof. 

“Outstanding” when used with reference to Bonds, means, as of any date, Bonds 
theretofore or thereupon being authenticated and delivered under the Indenture except: 

(i) Bonds cancelled pursuant to the Indenture at or prior to such date; 

(ii) Bonds (or portion of Bonds) for the payment or redemption of which 
monies, equal to the principal amount or Redemption Price thereof, as the case may be, with interest to 
the date of maturity or redemption date shall be held in trust under the Indenture and set aside for such 
payment or redemption (whether at or prior to the maturity or redemption date), provided that if such 
bonds (or portion of Bonds) are to be redeemed, notice of such redemption shall have been given or 
provision satisfactory to the Issuer shall have been made for the giving of such notice as provided in the 
Indenture; 

(iii) Bonds in lieu of or in substitution for which other Bonds shall have been 
authenticated and delivered pursuant to the Indenture; 

(iv) Bonds deemed to have been paid as provided in the Indenture; and 

(v) Option Bonds deemed tendered in accordance with the provisions of the 
Supplemental Indenture authorizing such  Bonds on the applicable adjustment or conversion date if 
interest thereon shall have been paid through such applicable date and the purchase price thereof shall 
have been paid or amounts are available for such payment as provided in the Indenture. 
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“Paying Agent” means any bank or trust company organized under the laws of any state 
of the United States of America or any national banking association designated as paying agent for the 
Bonds of any Series, and its successor or successors hereafter appointed in the manner provided in the 
Indenture. 

“Parity Obligations” shall mean any debt or other obligation of the Issuer which is on a 
parity as to security and source of payment with the Bonds, including without limitation any Qualified 
Swap Obligations and Hedge Agreement Obligations which are designated in any Supplemental Indenture 
or otherwise as being payable from, and secured by, a pledge and assignment of the Pledged Receipts 
which is on a parity as to security and source of payment with the Bonds. 

“Person or Persons” shall mean any one or more individuals, corporations, partnerships, 
limited liability companies, joint ventures, trusts, unincorporated organizations, governmental agencies or 
political subdivisions. 

“Pledged 1% Operations Tax” means one-third of the 3% Operations Tax, authorized 
under KRS 91A.390(1)(or any successor provision) and ordinances of Metro Government, which Pledged 
1% Operations Tax is specifically pledged and dedicated by the Commission to the payment of the 
Bonds. 

“Pledged 1½% Operations Tax” means one-half of the 3% Operations Tax, authorized 
under KRS 91A.390(1) (or any successor provision) and ordinances of Metro Government, which 
Pledged 1½% Operations Tax is specifically pledged and dedicated by the Commission to the payment of 
the Series 2016 Bonds. 

"Pledged Receipts" means and includes as to the Series 2016 Bonds, the following 
property, as and when received by or for the account of the Commission, in each case pending the 
application or expenditure thereof in accordance with the Indenture:  (i) the Dedicated Taxes and any and 
all other funds dedicated by the Commission or by any other governmental unit to the extent not 
otherwise required to be applied, nor otherwise committed and budgeted by the Commission during any 
fiscal period of the Commission; but specifically excluding the Operations Tax (except that the 
Commission has pledged the Pledged 1½% Operations Tax and as received by the Commission, for the 
security and payment of the Series 2016 Bonds); (ii) all interest earned and gains realized on investments 
permitted by the Indenture unless the terms of the Indenture specifically require such interest earned or 
gains realized to be paid to the United States of America; (iii) all amounts on deposit in all Funds or 
Accounts established under the Indenture, including but not limited to the proceeds (pending their 
expenditure for the purposes permitted by the Indenture) of sale of Series 2016 Bonds issued hereunder 
(provided that series-specific funds or accounts shall be permitted to secure only the applicable specific 
series), including capitalized interest, provided that proceeds of any Credit Facility shall be held and 
applied only for the benefit of the particular Series of Bonds for which such Credit Facility has been 
provided to the extent set forth in the Supplemental Indenture pursuant to which such Series of Bonds has 
been issued; (iv) subject to the aforementioned specific exclusion of the Operations Tax (other than the 
Pledged 1½% Operations Tax), any other rates, fees, rents, charges and other income and receipts, if any, 
as derived by or for the account of the Commission from or for the operation, use or services of the 
System or from any other source, determined in accordance with generally accepted accounting principles 
and the enterprise basis of accounting (not including customer deposits and contributions in aid of 
construction, except to the extent the same would constitute income of the Commission in accordance 
with such generally accepted accounting principles), and any other amounts as may be permitted to be 
pledged from time to time by the Commission as security for the payment of the Series 2016 Bonds, the 
Parity Obligations or the Subordinated Obligations or received from any other source by the Commission 
or the Trustee and pledged by the Commission as security for the payment of the Bonds, the Parity 



A-12 

Obligations or the Subordinated Obligations, including but not limited to any Qualified Swap Revenues; 
and (v) all proceeds of the foregoing.  

"Principal Installment" means, as of the date of calculation and with respect to any Series, 
so long as any Bonds thereof are Outstanding, [i] the principal amount of Bonds of such Series due on a 
certain future date for which no Sinking Fund Installments have been established (including the principal 
amount of Option Bonds tendered for payment and not purchased), [ii] the Sinking Fund Installment due 
on a certain future date for Bonds of such Series and [iii] if such future dates coincide, the sum of such 
principal amount and such Sinking Fund Installment. 

"Project" means any project directly or indirectly related to the facilities provided or to be 
provided by the Commission which is to be included as part of the System and is permitted by the Act, 
including but not limited to the facilities financed with the Prior Bonds, and any modification or 
substitution of such facilities by the Commission.  

“Qualified Swap Agreement” shall mean, to the extent from time to time permitted by 
applicable law and approved by the applicable Insurer, any financial arrangement (i) that is entered into 
by the Commission with any Person that is a Qualified Swap Provider at the time the arrangement is 
entered into; (ii) which provides that one counterparty shall pay to the other counterparty an amount equal 
to the interest accruing at a fixed rate set forth in such financial arrangement on a notional amount equal 
to all or a portion of the aggregate principal amount of the Outstanding Bonds of a Series, and that the 
other counterparty shall pay to the first counterparty an amount equal to the interest accruing on an 
amount initially equal to the same (or equal to a specified percentage of the same) aggregate principal 
amount as the Outstanding Bonds of such Series, at a variable rate of interest computed according to a 
formula set forth in such arrangement (which variable rate of interest need not be the same as the actual 
rate of interest borne by the Bonds of such Series) or that one shall pay to the other any net amount due 
under such arrangement; and (iii) which has been designated in writing to the Trustee by an Authorized 
Officer of the Commission as a Qualified Swap Agreement with respect to the Outstanding Bonds of such 
Series. 

“Qualified Swap Obligations” shall mean all net amounts payable by the Commission to 
another party and any Qualified Swap Termination Payments required to be paid by the Commission, plus 
all other amounts, if any, payable by the Commission pursuant to the terms of any Qualified Swap 
Agreement, except in each case as may be set forth to the contrary in a Supplemental Indenture. 

“Qualified Swap Provider” shall mean any Person that enters into a Qualified Swap 
Agreement with the Commission whose senior long term debt obligations, other senior unsecured long 
term obligations or claims paying ability, or whose payment obligations under the Qualified Swap 
Agreement are guaranteed by a Person whose senior long term debt obligations, other senior unsecured 
long term obligations or claims paying ability, are assigned a rating (at the time the Qualified Swap 
Agreement is entered into) no lower than the “A” category established by each Rating Agency then rating 
the Bonds. 

“Qualified Swap Revenues” shall mean all net amounts received by the Commission 
from a Qualified Swap Provider and any Qualified Swap Termination Payments received by the 
Commission, plus all other amounts, if any, received by the Commission pursuant to the terms of any 
Qualified Swap Agreement, except in each case as may be set forth to the contrary in a Supplemental 
Indenture. 

“Qualified Swap Termination Payment” shall mean, with respect to any Qualified Swap 
Agreement, any settlement amount payable by the Qualified Swap Provider or the Commission by reason 
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or on account of the early termination of such Qualified Swap Agreement.  The term “Qualified Swap 
Termination Payment” shall not include net unpaid amounts which would have been payable by the 
Qualified Swap Provider or the Commission pursuant to the terms of the Qualified Swap Agreement 
irrespective of the early termination of such Qualified Swap Agreement. 

“Rating Agency” shall mean severally or collectively, if applicable (i) S&P’s and any 
successor thereto, if it has assigned a rating to any Bonds, Parity Obligation or Subordinated Debt, (ii) 
Moody’s and any successor thereto, if it has assigned a rating to any Bonds, Parity Obligation or 
Subordinated Debt, and (iii) Fitch and any successor thereto, if it has assigned a rating to any Bonds, 
Parity Obligation or Subordinated Debt.  If any such Rating Agency shall no longer perform the functions 
of a securities rating service for whatever reason, the term “Rating Agency” shall thereafter be deemed to 
refer to the others, but if both of the others shall no longer perform the functions of a securities rating 
service for whatever reason, the term “Rating Agency” shall thereafter be deemed to refer to any other 
nationally recognized rating service or services as shall be designated in writing by the Commission to the 
Trustee and approved by the Insurer. 

“Record Date” means a Regular Record Date or a Special Record Date. 

“Redemption Price” means, with respect to any Bond, the principal amount thereof plus 
the applicable premium, if any, payable upon redemption thereof pursuant to such Bond. 

“Refunding Bonds” means all Bonds, whether issued in one or more Series or as part of a 
Series, authenticated and delivered on original issuance pursuant to the Indenture. 

“Renewal and Replacement Account” means the account of that name which is 
maintained pursuant to the Indenture. 

“Reserve Account” means the Reserve Account of the Bond Fund. 

“Revenue Fund” means the Revenue Fund which is maintained pursuant to the Indenture. 

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill 
Companies, Inc., and its successors and assigns, and, if such firm shall be dissolved or liquidated or shall 
no longer perform the functions of a securities rating service, S&P’s shall be deemed to refer to any other 
nationally recognized securities rating service designated by the Commission and approved by the 
Insurer, with notice to the Trustee. 

“Secretary/Treasurer” means the Secretary/Treasurer of the Issuer, or such officer of the 
Issuer as may succeed to the duties and responsibilities of the Secretary/Treasurer. 

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended. 

“Securities Depository” means any securities depository that is a “clearing corporation” 
within the meaning of the New York Uniform Commercial Code and a “clearing agency” registered 
pursuant to the provisions of Section 17A of the Securities Exchange Act, operating and maintaining, 
with its participants or otherwise, a Book-Entry System to record ownership of beneficial interests in 
bonds and bond service charges, and to effect transfers of bonds in Book-Entry Form, and means, 
initially, The Depository Trust Company (a limited purpose trust company), New York, New York. 

“Securities Depository Nominee” means any nominee of a Securities Depository and 
shall initially mean Cede & Co., New York, New York, as nominee of The Depository Trust Company. 
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“Senior Subordinated Debt” means any debt or other obligation of the Commission 
subordinated to the Bonds and payable from the Senior Subordinated Debt Fund, including without 
limitation any Qualified Swap Obligations and Hedge Agreement Obligations which are designated in 
any Supplemental Indenture or otherwise as being payable from, and secured by, a pledge and assignment 
of the Pledged Receipts which is subject to, and subordinate and junior in all respects to, the pledge and 
assignment of the Pledged Receipts created by the Indenture as security for the Bonds and any Parity 
Obligations. 

“Senior Subordinated Debt Fund” means the Senior Subordinated Debt Fund which is 
maintained pursuant to the Indenture. 

“Series” means all of the Bonds authenticated and delivered on original issuance and 
identified pursuant to the Indenture or any Supplemental Indenture authorizing such Bonds as a separate 
Series of Bond, and any Bonds thereafter authenticated and delivered in lieu of or in substitution for such 
Bonds pursuant to the Indenture, regardless of variations in maturity, interest rate, Sinking Fund 
Installments, or other provisions. 

“Series 2016 Bonds” means the Commission’s Dedicated Tax Revenue Bonds, Series 
2016 authorized by the Indenture. 

“Sinking Fund Installment” means an amount so designated which is established pursuant 
to the Indenture. 

“Special Annual Redemption” means the application of Surplus Revenues to the 
prepayment of the Bonds, in accordance with the terms of the Indenture (except to the extent, if any, that 
Bonds of a Series may be specified in the applicable Supplemental Indenture as not being subject to 
Special Annual Redemption, in which case such Bonds shall be redeemable prior to maturity in 
accordance with the terms specified in the applicable Supplemental Indenture, on such dates, upon 
payment of such pre-payment or redemption premium or premiums, if any, and otherwise subject to such 
terms as may be specified in the applicable Supplemental Indenture). 

“Special Annual Redemption Fund” means the Special Annual Redemption Fund which 
is maintained pursuant to the Indenture. 

“Subordinated Debt” means any debt or other obligation of the System which is 
subordinate to the Bonds issued under the Indenture and which may include or be subordinate to the 
Senior Subordinated Debt. 

“Supplemental Indenture” means any Indenture supplemental to the Indenture adopted by 
the Issuer in accordance with the Indenture. 

“Surplus Revenues” means, while any of the Bonds remain outstanding and unpaid, as to 
either principal or interest, those monies remaining in the Revenue Fund at the end of the Commission’s 
Fiscal Period after the payment of the full, current debt service requirements of the Bonds, any payments 
required to be made into the Reserve Account in order to maintain the Debt Service Reserve 
Requirement, the payments required to maintain the Balancing Reserve, any amounts owed to the Insurer 
and any required transfer to the Senior Subordinated Debt Fund, which Surplus Revenues shall be applied 
in accordance with the Indenture. 

"System" means [i] the facilities and all appurtenant facilities or any other facilities 
owned, operated or controlled by the Commission from time to time, [ii] any Project and [iii] all 
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improvements, additions, extensions and betterments to the foregoing which may be hereafter acquired by 
the Commission by any means whatsoever. 

“Tax Stabilization Account” means the Tax Stabilization Account which is established 
and maintained within the Bond Fund in order to insure that seasonal fluctuations will not affect the 
required revenue stream. 

“Tax Stabilization Account Requirement” initially, means $0, with a maximum on 
deposit requirement equal to the greater of (i) 50% of maximum aggregate debt service for the Series 
2016 Bonds or (ii) $5,000,000; amounts so deposited shall be used to pay Debt Service on the Series 2016 
Bonds on the date such debt service is due, when sufficient funds for that purpose are not available in the 
Bond Fund – Debt Service Account established for the Series 2016 Bonds. 

“Trustee” The Bank of New York Mellon Trust Company, N.A., Louisville, Kentucky, 
and any other bank or trust company organized under the laws of any state of the United States of 
America or national banking association appointed by the Commission to perform the duties of Trustee 
enumerated in the Indenture. 

“United States Treasury Obligations” means direct obligations (other than an obligation 
subject to variation in principal repayment) of the United States of America.  

“Valuation Date” means with respect to any Capital Appreciation Bonds and Capital 
Appreciation and Income Bonds, the date or dates set forth in the Supplemental Indenture authorizing 
such Bonds on which specific Accreted Values or Appreciated Values are assigned to the Capital 
Appreciation Bonds and Capital Appreciation and Income Bonds, as the case may be. 

“Variable Interest Rate” means a variable interest rate to be borne by a Series of Bonds or 
any one or more maturities within a Series of Bonds. 

“Variable Interest Rate Bonds” for any period means bonds which during such period 
bear a Variable Interest Rate, provided that Bonds the interest rate on which shall have been fixed for the 
remainder of the term thereof shall no longer be Variable Interest Rate Bonds. 

The Pledge Effected by the Indenture.  The Bonds, the Parity Obligations and 
Subordinated Debt are special and limited obligations of the Commission payable, solely from and 
secured as to the payment of the principal and Redemption Price thereof, and interest thereon, in 
accordance with their terms and the provisions of the Indenture, solely from the Pledged Receipts.  There 
is pledged and assigned to the Trustee, its successors and assigns, as security for the payment of the 
principal and Redemption Price of, and interest on, the Bonds in accordance with their terms and the 
provisions of the Indenture, and for the payment of the Parity Obligations and the Subordinated Debt in 
accordance with their terms and the provisions of the Indenture, in each case subject only to the 
provisions of the Indenture permitting the application thereof for the purposes and on the terms and 
conditions set forth in the Indenture, the Pledged Receipts which shall immediately be subject to the lien 
of this pledge without any physical delivery thereof or further act, and the lien of this pledge shall be valid 
and binding as against all persons having claims of any kind in tort, contract or otherwise against the 
Commission, irrespective of whether such persons have notice thereof; provided, however, that the Series 
2016 Bonds are issued on a parity with the outstanding Series 2004B Bonds as to the 2% Dedicated Tax 
and the Pledged 1% Operations Tax.  Without limiting the generality of the foregoing, the Commission 
does pledge and assign pursuant to the Indenture to the Trustee for the benefit of the Series 2016 Bonds 
all of the Commissions’ right, title and interest in and to the Dedicated Taxes and the Pledged 1½% 
Operations Tax which, upon collection, shall be transferred directly to the Trustee for application as 
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provided in the Indenture, the Commission agrees that it shall cause any and all payments of the 
Dedicated Taxes and Pledged 1½% Operations Tax to be made directly to the Trustee, to be held, treated 
and applied by the Trustee in strict accordance with the terms of the Indenture. 

Special Annual Redemption.  Except as may be otherwise specified by the Commission 
in writing to the Trustee pursuant to the Indenture or as my be otherwise specified for any particular 
Series of Bonds in the Supplemental Indenture authorizing such Series of Bonds, all of the Bonds issued 
pursuant to the Indenture shall be subject to Special Annual Redemption, without premium in the direct 
(as opposed to inverse) order of their maturities (less than all of a single maturity to be selected by lot), on 
each July 1, to the extent there are Surplus Revenues remaining in the Revenue Fund at the end of the 
Commission’s Fiscal Period after the payment of the full, current debt service requirements of the Bonds, 
any payments required to be made into the Reserve Account in order to maintain the Debt Service 
Reserve Requirement, the payments required to maintain the Balancing Reserve, and any required 
transfer to the Senior Subordinated Debt Fund.   

The Series 2016 Bonds are not subject to Special Annual Redemption, and no Special 
Annual Redemption Fund is established as to the Series 2016 Bonds under the Indenture. 

Extraordinary Redemption.  Bonds issued pursuant to the Indenture shall also be subject 
to extraordinary redemption in full prior to maturity, without premium, on any Business Day in the event 
the Commonwealth or its agencies determine to abandon the Project and return the Commission’s 
contribution thereto.  Bonds that are otherwise subject to redemption prior to maturity pursuant to a 
Supplemental Indenture, if applicable, shall be redeemable, upon notice as provided in the Indenture, at 
such times, at such Redemption Prices and upon such terms in addition to the terms contained in Article 4 
of the Indenture as may be specified in the Supplemental Indenture authorizing such Series. 

Establishment of Funds and Accounts.  The following Funds and Accounts are 
established by the Indenture and are held by the Trustee except the Construction and Acquisition Fund, 
which is to be held by the Finance Cabinet: 

(1) Construction and Acquisition Fund;  

(2) Revenue Fund;  

(3) Bond Fund, consisting of a Debt Service Account, a Reserve Account, and a 
Tax Stabilization Account;  

(4) Senior Subordinated Debt Fund;  

(5) Renewal and Replacement Account; and 

(6) Special Annual Redemption Fund. 

The Issuer may, for accounting or allocation purposes, (i) establish one or more 
additional accounts or subaccounts within the Construction and Acquisition Fund, the Revenue Fund, the 
Bond Fund, the Senior Subordinated Debt Fund, or the Renewal and Replacement Account, or (ii) to the 
extent not expressly prohibited by other provisions of the Indenture, commingle amounts between or 
among any or all of such Funds or Accounts except the Senior Subordinated Debt Fund. 

The Series 2016 Bonds are not subject to Special Annual Redemption, and therefore no 
Special Annual Redemption Fund is created or established as to the Series 2016 Bonds under the Fourth 
Supplemental Indenture.  
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Construction and Acquisition Fund.  There shall be paid into the Construction and 
Acquisition Fund the amounts required to be so paid by the provisions of the Indenture, and there may be 
paid into the Construction and Acquisition Fund, at the option of the Issuer, any monies received by the 
Issuer from any source, unless required to be otherwise applied as provided by the Indenture.  Amounts in 
the Construction and Acquisition Fund shall be applied to pay the Cost of Construction and Acquisition in 
the manner provided in the Indenture and the Supplemental Indenture authorizing a Series of Bonds to 
finance the Cost and Acquisition of a Project. 

There shall be established within the Construction and Acquisition Fund a separate 
account for each Project. 

The proceeds of insurance, if any, maintained pursuant to the Indenture against physical 
loss of or damage to the System, or of contractors’ performance bonds or other assurances of completion 
with respect thereof, or pertaining to the period of construction thereof, shall be paid into the appropriate 
separate account in the Construction and Acquisition Fund. 

The Secretary/Treasurer of the Issuer shall make payments from the Construction and 
Acquisition Fund, except payments and withdrawals pursuant to the Indenture as described in the next 
paragraph, in the amounts, at the times, in the manner, and on the other terms and conditions set forth in 
the Indenture.  The Secretary/Treasurer or other Authorized Officer of the Issuer shall maintain adequate 
records in respect of all payments made, including [a] the particular account established within the 
Construction and Acquisition Fund from which such payment is to be made, [b] the name and address of 
the person, firm or corporation to whom payment is due, [c] the amount to be paid and [d] the particular 
item of the Cost of Construction and Acquisition to be paid and that the cost or the obligation in the stated 
amount is a proper charge against the Construction and Acquisition Fund which has not been previously 
paid.  The Secretary/Treasurer shall issue a check for each payment required by such requisition or shall 
by interbank transfer or other method arrange to make the payment required by such requisition. 

Notwithstanding any of the provisions of the Indenture, except as provided below, to the 
extent that other monies are not available therefor, amounts in the Construction and Acquisition Fund 
shall be applied to the payment of Principal Installments of and interest on Bonds when due; provided, 
however, that proceeds (and investment earnings thereon) from the issuance by the Issuer of Senior 
Subordinated Debt shall not be subject to the priority in favor of the Bonds created by the Indenture, but 
may instead be pledged by the Issuer as security and a source of payment first for the Senior Subordinated 
Debt pursuant to the Indenture or Indentures of the Issuer authorizing such Senior Subordinated Debt, in 
which event such amounts shall be applied to the payment of debt service on the Senior Subordinated 
Debt when due to the extent that other monies are not available therefor, and shall not be used to pay debt 
service on any Bonds if there is any Senior Subordinated Debt which remains outstanding and unpaid. 

An adequate record of the completion of construction of a Project financed in whole or in 
part by the issuance of Bonds shall be maintained by an Authorized Officer of the Issuer.  The balance in 
the separate account in the Construction and Acquisition Fund established therefor shall be transferred to 
the Reserve Account in the Bond Fund, if and to the extent necessary to make the amount of such 
Account equal to the Debt Service Reserve Requirement, and any excess amount shall be paid over or 
transferred to the Issuer for deposit in the Revenue Fund. 

Notwithstanding any of the foregoing provisions of the Indenture, the Construction and 
Acquisition Fund shall be held and administered by the Finance Cabinet or its trustee, at the direction of 
(and as shall be more particularly specified and determined upon written instructions of) an Authorized 
Officer of the Commission.  Upon the transfer of any proceeds of the Bonds for the Construction and 
Acquisition Fund to the Finance Cabinet or its trustee as aforesaid, neither the Commission nor the 
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Trustee shall have any interest in said monies and the disbursement thereof shall be exclusively under the 
control of the Finance Cabinet (or its designee, including but not limited to the Fair Board), except to the 
extent of any unexpended surplus remaining therein and the observation of the requirements to pay over 
any rebate amounts payable to the United States. 

Application of Pledged Receipts.  All Pledged Receipts shall be promptly deposited with 
the Trustee by or on account of the Commission upon receipt thereof into the Revenue Fund. 

From and after the issuance of the Series 2016 Bonds, all amounts of the 2% Dedicated 
Tax received by the Issuer or the Trustee shall be deposited in a “Series 2004B Subaccount” established 
within the Debt Service Account of the Bond Fund and applied to the payment of interest accrued on the 
Series 2004B Bonds and the redemption of Series 2004B Bonds.  The redemption of the last outstanding 
Series 2004B Bonds and the interest accrued thereon shall be paid with amounts on deposit, first, in the 
Balancing Reserve and, then, with amounts on deposit in the Reserve Account allocable to outstanding 
Series 2004B Bonds.  Upon the payment and retirement of all outstanding Series 2004B Bonds, any 
amount remaining on deposit in the Series 2004B Subaccount shall be transferred to a “Series 2016 
Subaccount” established within the Debt Service Account of the Bond Fund and applied to the payment 
of the principal of and interest on the Series 2016 Bonds when due.   

There shall be withdrawn, on the fourth (4th) Business Day preceding the last Business 
Day of each month, so long as any Bonds are outstanding, from the Revenue Fund the following amounts, 
for deposit as set forth below and in the order of priority set forth below; provided, however, as long as 
the Series 2004B Bonds remain outstanding the 2% Dedicated Tax receipts shall be deposited as 
described above and there shall be maintained in the Balancing Reserve the amount of $400,000. 

In order to fulfill the payment priorities below, Pledged Receipts shall be spent by the 
Trustee in the following order: (1) the 2% Dedicated Tax, (2) the 1% Additional Dedicated Tax, and (3) 
the Pledged 1½% Operations Tax. 

(i) First, to the Bond Fund, for credit to the Debt Service Account, the amount of 
Pledged Receipts, if any, required so that the balance in such Account shall equal the accrued 
aggregate debt service as of the last day of the then current month or, if interest or principal are 
required to be paid to Holders of Bonds during the next succeeding month on a day other than the 
first day of such month, accrued aggregate debt service as of the day through and including which 
such interest or principal is required to be paid; and 

(ii) Second, for credit to the Reserve Account, the amount of Pledged Receipts, if 
any, required for such Account, after giving effect to any surety bond, insurance policy, letter of 
credit or other similar obligation deposited in such Account pursuant to the Indenture, to equal the 
difference between [a] the amount then in the Reserve Account immediately preceding such 
deposit and [b] the actual Debt Service Reserve Requirement; and 

(iii) Third, for credit back to the Revenue Fund (to be retained therein), the amount of 
2% Dedicated Tax receipts, if any, required for the Balancing Reserve to equal $400,000 (such 
Balancing Reserve to be maintained in order to allow for seasonal variances in the collection of 
both the 2% Dedicated Tax and the Pledged 1% Operations Tax until used pro tanto by the 
Commission for payment of interest and/or principal due on the last outstanding Series 2004B 
Bonds at maturity or earlier redemption); and 

(iv) Fourth, to the payment of any amounts due or to become due to the Insurer; and  
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(v) Fifth, each month the Trustee shall release remaining funds from the Pledged 
1½% Operations Tax to the Commission; and 

(vi) Sixth, for credit to the Tax Stabilization Account, while the Series 2004B Bonds 
are outstanding, the amount of 1% Additional Dedicated Tax receipts, if any, required for the Tax 
Stabilization Account to equal the greater of 50% of maximum aggregate debt service for the 
Series 2016 Bonds or $5,000,000; thereafter, the amount, if any, of the Dedicated Taxes receipts 
required for the Tax Stabilization Account to equal the greater of 50% of maximum aggregate 
debt service for the Series 2016 Bonds or $5,000,000; and 

(vii) Seventh, for credit to the Senior Subordinated Debt Fund, the amount, if any, of 
Dedicated Taxes receipts required to pay the debt service or fund payments when due on the 
Senior Subordinated Debt and make deposits, if any, for reserves therefor; and 

(viii) Eighth, for credit back to the Commission (whereupon they may be used by the 
Commission for any lawful purpose relating to the System) the amount, if any, of the Dedicated 
Taxes receipts that shall be sufficient to reimburse the Commission for any Pledged 1½% 
Operations Tax receipts theretofore utilized by the Commission (and not previously reimbursed 
from 2% Dedicated Tax receipts, pursuant to this subsection) to make the deposits described in 
subsections (viii) through (x) below due to the lack of adequate Dedicated Taxes receipts to make 
such deposits when originally due; provided, however, that none of the monies so reimbursed to 
the Commission shall be used for any purpose other than those specified in subsections (i) 
through (vi) above and subsections (viii) through (xiv) below, unless all current payments and 
including all deficiencies in prior payments, if any, have been made or paid in full, and unless the 
Commission shall also have complied fully with all the covenants and provisions of the 
Indenture; and 

(xi) Ninth, each month the Commission shall then pay, from any receipts or other 
amounts remaining after making the deposits described in subsections (i) through (viii) above, 
from the Revenue Fund to the Renewal and Replacement Account, a sum equal to 1/12 of the 
amount, if any, determined by the Commission to be deposited in the Renewal and Replacement 
Account during the then current Fiscal Year; provided that, if any such monthly allocation to the 
Renewal and Replacement Account shall be less than the required amount, the amount of the next 
succeeding monthly payment shall be increased by the amount of such deficiency; and 

(x) Tenth, if there are receipts from the Dedicated Taxes remaining in the Revenue 
Fund after the deposits described in subsections (i) through (ix) above have been made, then such 
receipts may be applied to call Outstanding Bonds through the Special Annual Redemption Fund, 
if any such Bonds are at the time callable (with or without premium) in accordance with their 
terms. 

The balance, if any, of monies remaining in the Revenue Fund after the above required 
payments or deposits have been made may be used by the Issuer for any lawful purpose relating to the 
System (including the setting aside of such monies into escrow pursuant to the Indenture, for the future 
redemption prior to maturity, or for payment up to or including the final maturity date of debt service on 
such Bonds, all to the extent designated and identified for such purposes by the Commission; provided, 
however, that if any such Bonds are not by their terms subject to redemption or will not be redeemed 
within the next succeeding 60 days, then the transfer of such monies from the Revenue Fund to an escrow 
fund established for the partial or complete redemption or defeasance of any such Bonds shall be 
accompanied by instructions to the escrow agent described in the Indenture, satisfactory to it, to mail the 
notice provided for to the Holders of the Bonds being refunded or defeased); provided, however, that 
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none of the remaining monies shall be used for any purpose other than those hereinabove specified, unless 
all current payments and including all deficiencies in prior payments, if any, have been made or paid in 
full, and unless the Issuer shall also have complied fully with all the covenants and provisions of the 
Indenture. 

Bond Fund — Debt Service Account.  The Paying Agent, from amounts deposited 
therein, shall pay out of the Debt Service Account, [i] on or before each interest payment date for any of 
the Bonds, the amount required for the interest payable on such date, [ii] no later than each Principal 
Installment due date, the amount required for the Principal Installment payable on such due date and [iii] 
no later than any redemption date for the Bonds, the amount required for the payment of interest on the 
Bonds then to be redeemed.  In the case of Variable Interest Rate Bonds, the Issuer shall furnish the 
Paying Agent with a certificate setting forth the amount to be paid on such Bonds on each interest 
payment date, such certificate shall be furnished on or prior to the appropriate Record Date with respect to 
any interest payment date.  Such amounts shall be applied by the Paying Agents on or after the due dates 
thereof.  The Paying Agent shall also pay out of the Debt Service Account, from amounts deposited 
therein, the accrued interest included in the purchase price of Bonds purchased for retirement. 

Amounts accumulated in the Debt Service Account with respect to any Sinking Fund 
Installment may be applied on or prior to the 40th day next preceding the due date of such Sinking Fund 
Installment, to [i] the purchase of Bonds of the Series and maturity for which such Sinking Fund 
Installment was established  or [ii] the redemption at the applicable sinking fund Redemption Price of 
such Bonds, if then redeemable by their terms.  All purchases of any Bonds pursuant to the Indenture as 
described in this paragraph shall be made at prices not exceeding the applicable sinking fund Redemption 
Price of such Bonds plus accrued interest.  The applicable sinking fund Redemption Price (or principal 
amount of maturing Bonds) of any Bonds so purchased or redeemed shall be deemed to constitute part of 
the Debt Service Account until such Sinking Fund Installment date, for the purpose of calculating the 
amount of such Account.  As soon as practicable after the 40th day preceding the due date of any such 
Sinking Fund Installment, the Issuer shall proceed to call for redemption, by giving notice as provided in 
the Indenture, on such due date Bonds of the Series and maturity for which such Sinking Fund Installment 
was established (except in the case of Bonds maturing on a Sinking Fund Installment date) in such 
amount as shall be necessary to complete the retirement of the unsatisfied balance of such Sinking Fund 
Installment.  The Issuer shall pay out of the Debt Service Account to the appropriate Paying Agents, on or 
before such redemption date (or maturity date), the amount required for the redemption of the Bonds so 
called for redemption (or for the payment of such Bonds then maturing), and such amount shall be applied 
by such Paying Agents to such redemption (or payment). 

Unless otherwise provided by the Issuer, upon any purchase or redemption pursuant to 
the Indenture of Bonds of any Series and maturity for which Sinking Fund Installments shall have been 
established, there shall be credited, in increments of $5,000 to the extent practicable, toward each 
succeeding Sinking Fund Installment thereafter to become due on Bonds, of the same Series and maturity 
(other than the Sinking Fund Installment next coming due) an amount bearing the same ratio, to the 
Sinking Fund Installment, as the total principal amount of Bonds purchased or redeemed bears to the total 
principal amount of all the Sinking Fund Installments to be credited.  The portion of any principal Sinking 
Fund Installment remaining after the deduction of any such amounts are credited toward the same shall 
constitute the unsatisfied balance of such Sinking Fund Installment for the purpose of calculation of 
Sinking Fund Installments due on a future date. 

The amount, if any, deposited in the Debt Service Account from the proceeds of each 
Series of Bonds shall be set aside in such Account and applied to the payment of interest on Bonds as 
provided in the Indenture or in accordance with certificates of the Issuer delivered pursuant to the 
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Indenture or, if the Issuer shall modify or amend any such certificate by a subsequent certificate signed by 
an Authorized Officer of the Issuer, then in accordance with the most recent amended certificate. 

In the event of the refunding of any Bonds, the Issuer may withdraw from the Debt 
Service Account in the Bond Fund all, or any portion of, the amounts accumulated therein with respect to 
Debt Service on the Bonds being refunded and deposit such amounts with itself to be held for the 
payment of the principal or Redemption Price, if applicable, and interest on the Bonds being refunded; 
provided that such withdrawal shall not be made unless (a) immediately thereafter Bonds being refunded 
shall be deemed to have been paid pursuant to the Indenture as described herein under the caption 
“Defeasance,” and (b) the amount remaining in the Debt Service Account in the Bond Fund, after giving 
effect to the issuance of Refunding Bonds and the disposition of the proceeds thereof, shall not be less 
than the requirement of such Account pursuant to the Indenture in the second paragraph under this 
caption.  In the event of such refunding, the Issuer may also withdraw from the Debt Service Account in 
the Bond Fund all, or any portion of, the amounts accumulated therein with respect to Debt Service on the 
Bonds being refunded and deposit such amounts in any fund or Account under the Indenture; provided, 
however, that such withdrawal shall not be made unless items (a) and (b) referred to hereinabove have 
been satisfied and provided, further, that, at the time of such withdrawal, there shall exist no deficiency in 
any Fund or Account held under the Indenture, as confirmed in writing to the Trustee by the 
Secretary/Treasurer. 

Bond Fund —  Tax Stabilization Account and Reserve Account.  If twenty days prior to 
any interest or Principal Installment due date with respect to any Series of Bonds payment for such 
interest or Principal Installment in full has not been made or provided for, the Commission shall forthwith 
withdraw first from the Tax Stabilization Account an amount not exceeding the amount required to 
provide for such payment in full and deposit such amount in the Debt Service Account for application to 
such payment.  If the funds in the Tax Stabilization Account are not sufficient to provide for the full 
payment of such interest or Principal Installment, the Commission shall withdraw from the Reserve 
Account the amount required to make such payment in full. 

Whenever the amount in the Reserve Account shall exceed the Debt Service Reserve 
Requirement, after giving effect to any surety bond, insurance policy or letter of credit deposited in such 
Account pursuant to the Indenture, such excess shall be deposited in the Debt Service Account. 

Whenever the amount in the Reserve Account (exclusive of any surety bond, letter of 
credit or insurance policy therein), together with the amounts in the Tax Stabilization Account and Debt 
Service Account is sufficient to pay in full all Outstanding Bonds in accordance with their terms 
(including principal or applicable sinking fund Redemption Price and interest thereon), the funds on 
deposit in the Tax Stabilization Account and the Reserve Account shall be transferred to the Debt Service 
Account.  Prior to said transfer, all investments held in the Tax Stabilization Account and the Reserve 
Account shall be liquidated to the extent necessary in order to provide for the timely payment of principal 
and interest (or Redemption Price) on the Bonds. 

In lieu of the required transfers or deposits to the Reserve Account, the Commission may 
cause to be deposited into the Reserve Account a surety bond or an insurance policy for the benefit of the 
holders of the Bonds or a letter of credit in an amount equal to the difference between the Debt Service 
Reserve Requirement and the sums then on deposit in the Reserve Account, if any, after the deposit of 
such surety bond, insurance policy or letter or credit.  Such difference may be withdrawn by the 
Commission and be deposited in the Revenue Fund.  The surety bond, insurance policy or letter of credit 
shall be payable (upon the giving of notice as required thereunder) on any due date on which monies will 
be required to be withdrawn from the Reserve Account and applied to the payment of a Principal 
Installment of or interest on any Bonds and such withdrawal cannot be met by amounts on deposit in the 
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Reserve Account.  If a disbursement is made pursuant to a surety bond, an insurance policy or a letter of 
credit provided pursuant to this paragraph, the Commission shall be obligated either (i) to reinstate the 
maximum limits of such surety bond, insurance policy or letter of credit or (ii) to deposit into the Reserve 
Account, funds in the amount of the disbursement made under such surety bond, insurance policy or letter 
of credit, or a combination of such alternatives, as shall provide that the amount in the Reserve Account 
equals the Debt Service Reserve Requirement.  Any other provision of the Indenture to the contrary 
notwithstanding, for each particular Series of Bonds or portion thereof which is insured by an Insurer, the 
right of the Commission hereunder to cause a surety bond or an insurance policy to be deposited into the 
Reserve Account in lieu of the required transfers or deposits thereto shall be subject to the condition that 
the Commission obtain the prior written consent of the Insurer as to the structure and the issuer of such 
surety bond or insurance policy. 

In the event of the refunding of any Bonds, the Commission may withdraw from the Tax 
Stabilization Account and the Reserve Account in the Bond Fund all, or any portion of, the amounts 
accumulated therein with respect to the Bonds being refunded and deposit such amounts with itself to be 
held for the payment of the principal or Redemption Price, if applicable, and interest on the Bonds being 
refunded; provided that such withdrawal shall not be made unless (a) immediately thereafter the Bonds 
being refunded shall be deemed to have been paid pursuant to the Indenture, and (b) the amounts 
remaining in the Tax Stabilization Account and the Reserve Account in the Bond Fund, after giving effect 
to the issuance of the Refunding Bonds and the disposition of the proceeds thereof, shall not be less than 
the Debt Service Reserve requirement. 

If any withdrawals are made from the Tax Stabilization Account or Reserve Account 
pursuant to the Indenture, the resulting deficiency, if any, shall be remedied by the application of monthly 
payments into the Tax Stabilization Account or Reserve Account, as applicable, or by transfers from the 
Renewal and Replacement Account or both, until the amounts on deposit in the Tax Stabilization Account 
or Reserve Account, as applicable, are equal to the Tax Stabilization Account Requirement or Debt 
Service Reserve Requirement, respectively, whereupon such deposits shall be discontinued until such 
time, if any, that there is again a deficiency. 

Renewal and Replacement Account.  Monies to the credit of the Renewal and 
Replacement Account may be applied to the cost of major replacements, repairs, renewals, maintenance, 
betterments, improvements, reconstruction or extensions of the System or any part thereof as may be 
determined by the Board. 

If at any time the monies in the Debt Service Account, the Reserve Account and the 
Revenue Fund shall be insufficient to pay the interest and Principal Installments becoming due on the 
Bonds, then the Issuer shall transfer from the Renewal and Replacement Account for deposit in the Debt 
Service Account the amount necessary (or all the monies in said Fund if less than the amount necessary) 
to make up such deficiency. 

Any balance of monies and securities in the Renewal and Replacement Account not 
required to meet a deficiency as set forth above or for any of the purposes for which the Renewal and 
Replacement Account was established, may, on direction of the Issuer, be transferred from the Renewal 
and Replacement Account to the Reserve Account, if and to the extent necessary to make the amount in 
such Account equal to the Debt Service Reserve Requirement, and any balance may be deposited in the 
Debt Service Account or the Revenue Fund. 

Senior Subordinated Debt Fund.  Subject to the provisions of the Indenture, the 
Commission shall apply amounts in the Senior Subordinated Debt Fund to the payment of subordinated 
debt obligations as specified by the corresponding series indenture for such subordinate debt obligation. 
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Notwithstanding any of the other provisions of the Indenture described under this 
caption, if at any time the amount on deposit in the Reserve Account shall be less than the Debt Service 
Reserve Requirement, the Issuer shall forthwith transfer from the Senior Subordinated Debt Fund for 
deposit in the Reserve Account the amount necessary (or all moneys in said Senior Subordinated Debt 
Fund, if necessary) to make up such deficiency. 

Amounts in the Senior Subordinated Debt Fund which the Issuer at any time determines 
to be in excess of the requirements of such fund may, at the discretion of the Issuer, be transferred to the 
Debt Service Account or the Renewal and Replacement Account. 

Investments.  In making any investment in any Investment Securities with monies in any 
Fund or Account established under the Indenture, the Issuer may combine, to the extent permitted by law, 
or instruct such Fiduciary to combine, such monies with monies in any other Fund or Account, but solely 
for purposes of making such investment in such Investment Securities. 

Monies held in the Bond Fund, the Revenue Fund, the Renewal and Replacement 
Account, the Senior Subordinated Debt Fund and the Construction and Acquisition Fund shall be invested 
and reinvested to the fullest extent practicable in Investment Securities, maturing not later than such times 
as shall be necessary to provide monies when needed for payments to be made from such Fund or 
Account.  The Fiduciary, shall make all such investments of monies held by it in accordance with written 
instructions from time to time received from an Authorized Officer of the Issuer. 

Interest (net of that which represents a return of accrued interest) or gain realized on 
investments in such Funds and Accounts other than the Reserve Account of the Bond Fund, shall be paid 
into the Revenue Fund, provided that gain realized from the liquidation of an investment shall be 
governed by the provisions described below.  Interest earned or gain realized on investments in the 
Reserve Account shall be transferred to the Debt Service Account, provided that gain realized from the 
liquidation of an investment shall be governed by the provisions of the Indenture as described in the first 
paragraph under the caption “Valuation and Sale of Investments” herein. 

Nothing in the Indenture shall prevent any Investment Securities acquired as investments 
of or security for funds held under the Indenture from being issued or held in book-entry form on the 
books of the Department of the Treasury of the United States. 

Nothing in the Indenture shall preclude any Fiduciary from investing or reinvesting 
monies through its respective trust department; provided, however, that the Issuer may, in its discretion, 
direct that such monies be invested or reinvested in a manner other than through such respective trust 
department. 

Valuation and Sale of Investments.  Obligations so purchased as an investment of moneys 
in any such Fund or Account shall be deemed at all times to be part of such Fund or Account, and the 
interest accruing thereon and profit realized from such investment shall be credited to such Fund or 
Account, except as otherwise provided, and any loss resulting from such investment shall be charged to 
such Fund or Account.  The Trustee or an Authorized Officer, as the case may be, shall sell at the best 
price obtainable by it or present for redemption any obligations so purchased whenever it shall be 
necessary so to do in order to provide moneys to meet any payment or transfer from any such Fund or 
Account. Neither the Trustee nor an Authorized Officer shall be liable or responsible for any loss, fee, tax 
or other charge resulting from any such investment, reinvestment or liquidation of an investment. 

In computing the amount in any Fund or Account held under the provisions of the 
Indenture, excepting the Reserve Account, obligations purchased as an investment of monies therein shall 
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be valued at par plus accrued interest. In computing the amount of the Reserve Account obligations 
purchased as an investment of monies therein shall be valued at par if purchased at par or at Amortized 
Value if purchased at other than par. Amortized Value, when used with respect to an obligation purchased 
at premium above or discount below par, means the obligation purchased at value as of any given date 
obtained by dividing the total amount of the premium or discount at which such obligation was purchased 
by the number of days remaining to maturity on such obligation at the time of such purchase and by 
multiplying the amount so calculated by the number of days having passed since the date of such 
purchase; and in the case of an obligation purchased at premium, by deducting the product thus obtained 
from the purchase price, and in the case of an obligation purchased at discount by adding the product thus 
obtained to the purchase price. Valuation on any particular date shall include the amount of interest then 
earned or accrued to such date on any monies or investments in the Reserve Account. 

Additional Bonds.  In the case of each Series of Bonds other than a Series of Refunding 
Bonds, the Series 2004B Bonds and the Series 2016 Bonds, a certificate of an Authorized Officer of the 
Commission setting forth (i) for the Fiscal Year (or the twelve calendar months) immediately preceding 
the date of the authentication and delivery, the Pledged Receipts for such period, and (ii) the estimated 
maximum aggregate debt service in the current or any future Fiscal Year with respect to [a] all Series of 
Bonds which are then Outstanding and [b] the Additional Bonds then proposed to be authenticated and 
delivered (and for this purpose all Series of Bonds Outstanding plus such proposed Additional Bonds 
shall be treated as a single Series; that is, the maximum aggregate debt service shall be computed 
collectively with respect to all such Bonds, and not computed cumulatively or separately for each 
particular Series), and showing that the amount set forth in (i) is equal to or greater than 200% of the 
amount set forth in (ii). 

For purposes of computing the amount set forth in (i) of the first paragraph of this 
Section, the Pledged Receipts (excluding (iii) of the definition of Pledged Receipts) may be increased, in 
order to reflect any estimated increases in such Dedicated Taxes receipts and the Pledged 1½% 
Operations Tax receipts or other additional revenue pledge by the Commission; provided, however, that 
no such estimated increases in Dedicated Taxes receipts shall be taken into account under this paragraph 
unless the Metro Government by Ordinance has theretofore found and declared that such Dedicated Taxes 
shall remain in full force and effect while any Bonds (including but not limited to the proposed Additional 
Bonds to be issued) remain Outstanding hereunder; and provided, further, that no such estimated 
increases in the Pledged 1½% Operations Tax receipts shall be taken into account under this paragraph 
unless the Metro Government by Ordinance has theretofore found and declared that such Pledged 1½% 
Operations Tax shall remain in full force and effect while any Bonds (including but not limited to the 
proposed Additional Bonds to be issued) remain Outstanding hereunder. 

In estimating the aggregate debt service for each of the Fiscal Years covered by any 
certificate required to be delivered by it, an Authorized Officer of the Commission shall include the 
aggregate debt service on all Bonds estimated to be Outstanding during each such Fiscal Year. 

With respect to (a) any Bonds which are not Outstanding on the date such certificate is 
delivered but which are projected to be issued during the period covered by such certificate, and (b) any 
Variable Interest Rate Bonds Outstanding on the date such certificate is delivered, an Authorized Officer 
of the Commission shall estimate the Debt Service on such Bonds upon reliance upon a written estimate 
of such Debt Service by the Commission's Financial Advisor which estimate shall include assumptions 
with respect to the interest rate or rates to be borne by such Bonds and the amounts and due dates of the 
Principal Installments for such Bonds; provided, however, that the interest rate or rates assumed to be 
borne by any Variable Interest Rate Bonds shall be calculated at no less than the greatest of [i]  the Bond 
Buyer Revenue Bond Index (published by The Bond Buyer no more than two weeks prior to the 
scheduled date of sale for such Variable Interest Rate Bonds), plus One Hundred 100) Basis Points; [ii] 
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the average interest rate actually borne by Variable Rate Bonds previously issued and outstanding 
hereunder, beginning on the date which is one year preceding the scheduled date of sale for such Variable 
Interest Rate Bonds (or beginning on the date of issuance of the applicable Bonds, if later) and ending on 
such scheduled date of sale; and [iii] the interest rate borne by such Variable Interest Rate Bonds at the 
time that an Authorized Officer of the Commission delivers such certificate.  Notwithstanding the above, 
the interest rate or rates assumed to be borne by any Variable Interest Rate Bonds hedged with a Qualified 
Swap Obligation shall be equal to the rate of the Qualified Swap Obligation plus any liquidity costs. 

Refunding Bonds.  One or more Series of Refunding Bonds may be issued at any time to 
refund [i] Outstanding Bonds of one or more Series or [ii] one or more maturities within a Series of any 
Bonds.  Refunding Bonds shall be issued in a principal amount sufficient, together with other monies 
available therefor, to accomplish such refunding and to make the deposits in the Funds and Accounts 
under the Indenture required by the provisions of the Supplemental Indenture authorizing such Bonds. 

Refunding Bonds of each Series shall be authenticated and delivered by the Trustee only 
upon satisfaction of the following conditions (in addition to the other documents required by the 
Indenture) of: [i] Instructions to the Trustee, satisfactory to it, to give due notice of redemption, if 
applicable, of all the Bonds to be refunded on a redemption date or dates specified in such instructions, 
subject to the provisions of the Indenture described hereinafter under the caption “Defeasance”; [ii] if the 
Bonds to be refunded are not by their terms subject to redemption or will not be redeemed within the next 
succeeding 60 days, instructions to the escrow agent described in the Indenture, satisfactory to it, to mail 
the notice provided for in the Indenture described hereinafter under the caption “Defeasance” to the 
Holders of the Bonds being refunded; [iii] either (a) cash (including cash withdrawn and deposited 
pursuant to the Indenture as described herein under the captions “Bond Fund — Debt Service Account” 
and “Bond Fund — Reserve Account,” respectively) in an amount sufficient to effect payment at the 
applicable Redemption Price of the Bonds to be refunded, together with accrued interest on such Bonds to 
the redemption date, which monies shall be held by the escrow agent described in the Indenture or any 
one or more of the Paying Agents in a separate account irrevocably in trust for and assigned to the 
respective Holders of the Bonds to be refunded or (b) Defeasance Obligations in such principal amounts, 
of such maturities, bearing such interest, and otherwise having such terms and qualifications and any 
monies, as shall be necessary to comply with the provisions of the Indenture as described herein under the 
caption “Defeasance”, which Defeasance Obligations and monies shall be held in trust and used only as 
provided in the Indenture described hereinafter under the caption “Defeasance”; and [iv] such further 
documents and monies as are required by the provisions of the Indenture or any Supplemental Indenture 
adopted pursuant to the Indenture. 

The proceeds, including accrued interest, of the Refunding Bonds of each Series shall be 
applied simultaneously with the delivery of such Bonds for the purposes of making deposits in such 
Funds and Accounts under the Indenture as shall be provided by the Supplemental Indenture authorizing 
such Series of Refunding Bonds and shall be applied to the refunding purposes thereof in the manner 
provided in such Supplemental Indenture. 

Subordinated Debt.  The Issuer may, at any time, or from time to time, issue debt or enter 
into a contract, lease, installment sale agreement or other instrument or lend credit to or guarantee debts, 
claims or other obligations of any person for any of its corporate purposes payable out of, and which may 
be secured by a pledge of, such amounts as may from time to time be available for the purpose of 
payment thereof; provided, however, that such pledge shall be, and shall be expressed to be, subordinate 
and junior in all respects to the pledge and lien created by the Indenture as security for the Bonds. 

Creation of Liens; Sale and Lease of Property.  The Issuer shall not issue any bonds, 
notes, debentures or other evidences of indebtedness of similar nature, other than the Bonds, payable out 
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of or secured by a pledge or assignment of the Pledged Receipts and shall not create or cause to be created 
any lien or charge on the Pledged Receipts; provided, however, that nothing contained in the Indenture 
shall prevent the Issuer from issuing, if and to the extent permitted by law [i] evidences of indebtedness 
(a) payable out of monies in the Construction and Acquisition Fund as part of the Cost of Construction 
and Acquisition of the System or (b) payable out of, or secured by a pledge or assignment of, Pledged 
Receipts to be received on and after such date as the pledge of the Pledged Receipts provided in the 
Indenture shall be discharged and satisfied as provided in the Indenture or [ii] subject to the Insurer’s 
consent, Subordinated Debt. 

Facilities of the System shall not be sold, leased, mortgaged or otherwise disposed of, 
except as follows:   

A. The Issuer may sell or exchange at any time and from time to time any property 
or facilities constituting part of the System, at such consideration as the Issuer in its sole discretion deems 
reasonable or appropriate under all the circumstances, but only if it shall determine that ownership by the 
Issuer of such property or facilities is not necessary or is not material for the purposes of the Issuer in the 
operation of the System as a whole; or  

B. The Issuer may lease or make contracts or grant licenses for the operation of, or 
make arrangements for the use of, or grant easements or other rights with respect to, any part of the 
System, provided that any such lease, contract, license, arrangement, easement or right [i] does not 
materially impede the operation by the Issuer or its agents of the System and [ii] does not materially 
impair or adversely affect the rights or security of the Bondholders under the Indenture. 

Operation and Maintenance of System.  The Issuer shall at all times use its best efforts to 
operate or cause to be operated the System properly and in an efficient and economical manner, and shall 
use its best efforts to maintain, preserve and keep the same or cause the same to be so maintained, 
preserved and kept, with the appurtenances and every part and parcel thereof, in good repair, working 
order and condition, and shall from time to time make or cause to be made, all necessary and proper 
repairs, replacements and renewals so that at all times the operation of the System may be properly and 
advantageously conducted.  In rendering any report, certificate or opinion requested pursuant to the 
Indenture, an Authorized Officer of the Issuer may rely upon information, certificates, opinions or reports 
required to be provided by others pursuant to the Indenture, and upon other sources which an Authorized 
Officer of the Issuer considers reliable, and other considerations and assumptions as deemed appropriate 
by an Authorized Officer of the Issuer. 

Accounts and Reports.  The Commission shall annually prepare an audit in accordance 
with generally accepted accounting principles and shall maintain such books and records as required by 
law in relation to the operations of the Commission and the payment of any debt service related to the 
Projects. 

Tax Covenants Relating to the Internal Revenue Code.  The Issuer shall do the following 
with respect to Bonds which, when initially issued, are the subject of an Opinion of Counsel to the effect 
that interest thereon is excluded from gross income for Federal income tax purposes pursuant to the 
Internal Revenue Code of 1986 or any successor thereto (the “Code”): [a] in order to maintain the 
exclusion of interest on the Bonds from gross income for Federal income tax purposes, and for no other 
purpose, the Issuer shall comply with the Code; [b] in furtherance of the covenant contained in the 
preceding paragraph, the Issuer shall make any and all payments required to be made to the United States 
Department of the Treasury in connection with the Bonds pursuant to Section 148(f) of the Internal 
Revenue Code; and [c] Notwithstanding any other provision of the Indenture to the contrary, so long as 
necessary in order to maintain the exclusion from gross income of interest on the Bonds for Federal 
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income tax purposes, the covenants contained in this paragraph shall survive and continue to apply for all 
periods prior to and after any payment or defeasance of the Bonds pursuant to the Indenture. 

Events of Default.  Each of the following events is hereby declared an “event of default”; 
that is, if: [a] payment of the principal of any of the Bonds is not made on the date therein specified for 
payment thereof, or payment of any installment of interest is not made on the date specified for such 
payment, or [b] default shall be made in the due and punctual observance or performance of any of the 
covenants, conditions and agreements on the part of the Issuer, in the Bonds or in the Indenture, or in any 
pertinent law contained, and such default shall continue for a period of forty-five (45) days after written 
notice thereof by the Trustee, by the Insurer,  or by the holder or holders of not less than twenty percent 
(20%) in aggregate principal amount of the outstanding Bonds. 

Rights Arising Upon Occurrence of Event of Default.  That upon the happening of any 
event of default specified in the Indenture, the Trustee may, and if requested by the holder or holders of 
fifty-one percent (51%) in principal amount or more of the Bonds then outstanding pursuant to the 
Indenture shall, in his or its name, (a) by mandamus or other suit, action or proceeding at law, or in 
equity, including mandatory injunction, enforce all rights of the Commission to collect rates, rentals and 
other charges adequate to carry out any agreement as to, or pledge of, the Pledged Receipts, and to require 
the Commission and its officers to carry out any other agreement with the Bondholders and to perform its 
and their duties imposed by law; (b) bring suit upon the Bonds; (c) by action or suit in equity require the 
Commission to account as if it were the trustee of an express trust for the Bondholders; (d) by action or 
suit in equity enjoin any acts or things which may be unlawful or in violation of the rights of 
Bondholders; (e) declare all Bonds due and payable; and (f) pursue any other rights or remedies available 
at law or in equity.  For any Bonds registered in Book-Entry Form, notwithstanding the above definition 
of "Bondholder", the Trustee shall be entitled to rely upon written instructions from a majority of the 
beneficial owners of the Bonds with reference to consent, if any, required from Holders pursuant to the 
terms of the Indenture. 

The Trustee, whether or not all Bonds have been declared due and payable, shall be 
entitled as of right upon application to such Court to the appointment of a receiver, who may take 
possession of the Pledged Receipts and collect and receive Pledged Receipts of the Commission, 
thereafter arising therefrom, in the same manner as the Commission and its officers might do, and shall 
deposit all such monies in a separate account and apply the same in such manner as such Court shall 
direct.  In any suit, action or proceeding, by the Trustee, the fees, counsel fees and expenses of the Trustee 
and of the receiver, if any, shall constitute disbursements taxable as costs.  Such Trustee shall, in addition 
to the foregoing, have and possess all of the powers necessary or appropriate for the exercise of any 
functions specifically set forth herein or incident to the general representation of the Bondholders in the 
enforcement and protection of their rights. 

Rights of Insurer.  Any other provision of the Indenture to the contrary notwithstanding, 
and to the extent permitted by law (including the Act), for each particular Series of Bonds or portion 
thereof that is insured by an Insurer, the exercise by the Trustee, by a court appointed trustee or by the 
Bondholders of any rights, powers or privileges granted thereto in the Indenture shall require the written 
direction or consent of the Insurer, if the Insurer is not then in breach or default of its payment obligations 
under its insurance policy. 

With respect to each particular Series of Bonds or portion thereof that is insured by an 
Insurer, the registered Holders shall not be deemed to be the actual Holders of such Bonds, but instead the 
Insurer, for so long as it is the Insurer as to such Bonds and is not at the time in breach or default of its 
payment obligations under its insurance policy or its surety bond relating to the Reserve Account, shall be 
deemed to be the sole Holder of such Bonds for the purpose of exercising any voting right or privilege or 
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giving any consent or direction or taking any other action that the holders of the Bonds insured by such 
Insurer are entitled to take (including, but not limited, to exercising, or directing the exercise of, any right, 
remedy, power or privilege or giving or withholding any approval or consent) pursuant to Article 8 and 
Article 9 of the Indenture. 

Amounts paid by an Insurer under an insurance policy with respect to any Series of 
Bonds shall not cause such Bonds to be deemed paid for purposes of the Indenture, and such Bonds shall 
remain Outstanding and continue to be due and owing until paid by the Commission in accordance with 
the Indenture.  The Indenture shall not be discharged, unless all amounts due or to become due to each 
Insurer have been paid in full or duly provided for. 

If, on the third Business Day prior to the related scheduled interest payment date or 
principal payment date ("Payment Date") there is not on deposit with the Trustee, after making all 
transfers and deposits required under the Indenture, moneys sufficient to pay the principal of and interest 
on the Bonds insured by any particular Insurer due on such Payment Date, the Trustee shall give notice to 
such Insurer and to its designated agent (if any) (the "Insurer's Fiscal Agent") by telephone or telecopy of 
the amount of such deficiency by 12:00 noon, New York City time, on such Business Day.  If, on the 
second Business Day prior to the related Payment Date, there continues to be a deficiency in the amount 
available to pay the principal of and interest on such Bonds due on such Payment Date, the Trustee shall 
make a claim under the applicable insurance policy and give notice to such Insurer and the Insurer's Fiscal 
Agent (if any) by telephone of the amount of such deficiency, and the allocation of such deficiency 
between the amount required to pay interest on such Bonds and the amount required to pay principal of 
such Bonds, confirmed in writing to the Insurer and the Insurer's Fiscal Agent by 12:00 noon, New York 
City time, on such second Business Day. 

In the event the claim to be made on a particular Insurer’s insurance policy pursuant to 
the preceding paragraph is for a mandatory sinking fund redemption installment, upon receipt of the 
moneys due, the Trustee shall authenticate and deliver to affected Bondholders who surrender their Bonds 
a new Bond or Bonds in an aggregate principal amount equal to the unredeemed portion of the Bond 
surrendered.  The Trustee shall designate any portion of payment of principal on Bonds paid by the 
Insurer, whether by virtue of mandatory sinking fund redemption, maturity or other advancement of 
maturity, on its books as a reduction in the principal amount of Bonds registered to the then current 
Bondholder, whether the Depository Trust Company or its nominee or otherwise, and shall issue a 
replacement Bond to the Insurer, registered in the name of the Insurer, in a principal amount equal to the 
amount of principal so paid (without regard to authorized denominations); provided that the Trustee's 
failure to so designate any payment or issue any replacement Bond shall have no effect on the amount of 
principal or interest payable by the Commission on any Bond or the subrogation rights of such Insurer 

The Trustee shall keep a complete and accurate record of all funds deposited by each 
Insurer into a “Policy Payments Account” (defined below) and the allocation of such funds to payment of 
interest on and principal paid in respect of any Bond.  Each Insurer shall have the right to inspect such 
records relating to such Insurer, at reasonable times upon reasonable notice to the Trustee. 

Upon payment of a claim under an insurance policy the Trustee shall establish a separate 
special purpose trust account for the benefit of the relevant Bondholders referred to herein as the "Policy 
Payments Account" and over which the Trustee shall have exclusive control and sole right of withdrawal. 
The Trustee shall receive any amount paid under such insurance policy in trust on behalf of such 
Bondholders and shall deposit any such amount in the relevant Policy Payments Account and distribute 
such amount only for purposes of making the payments for which a claim was made.  Such amounts shall 
be disbursed by the Trustee to such Bondholders in the same manner as principal and interest payments 
are to be made with respect to the relevant Bonds under the sections hereof regarding payment of Bonds.  
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It shall not be necessary for such payments to be made by checks or wire transfers separate from the 
check or wire transfer used to pay debt service with other funds available to make such payments.  
Notwithstanding anything to the contrary otherwise set forth in the Indenture , and to the extent permitted 
by law, in the event amounts paid under an insurance policy are applied to claims for payment of 
principal of or interest on the Bonds of any Series, interest on such principal of and interest on such 
Bonds shall accrue and be payable from the date of such payment at the greater of: (i) the per annum rate 
of interest, publicly announced from time to time by J.P. Morgan Chase Bank or the largest bank with 
which it is affiliated or its successor at its principal office in the City of New York, New York (or such 
other domestic banking corporation or trust company, or national banking association, as an Insurer may 
designate from time to time for purposes of the Indenture) as its prime or base lending rate plus 3%, and 
(ii) the then applicable rate of interest on the Bonds provided that in no event shall such rate exceed the 
maximum rate permissible under applicable usury or similar laws limiting interest rates. 

Funds held in a Policy Payments Account shall not be invested by the Trustee and may 
not be applied to satisfy any costs, expenses or liabilities of the Trustee.  Any funds remaining in a Policy 
Payments Account following the relevant Bond payment date shall promptly be remitted to the relevant 
Insurer. 

An Insurer shall, to the extent it makes any payment of principal of (or, in the case of 
Capital Appreciation Bonds, Accreted Value or Appreciated Value) or interest on the Bonds, become 
subrogated to the rights of the recipients of such payments in accordance with the terms of the relevant 
Insurance Policy.  The obligations of the Commission and Fiduciaries to such Insurer under the Indenture 
shall survive discharge or termination of any related documents. 

References to the Insurer apply only so long as any insurance policy is in effect for the 
Bonds and the Insurer is not in default of its payment obligations under any insurance policy. 

Trustee; Bond Registrar; Paying Agents.  The Indenture permits the appointment by the 
Issuer of a Trustee, a Bond Registrar and one or more Paying Agents.  Any Trustee, Paying Agent or 
Bond Registrar may at any time resign and be discharged of the duties and obligations created by the 
Indenture by giving at least 60 days written notice to the Issuer and the other Trustees, Paying Agents or 
Bond Registrars.  Any Trustee, Paying Agent or Bond Registrar may be removed at any time by an 
instrument filed with such Trustee, Paying Agent or Bond Registrar and signed by an Authorized Officer 
of the Issuer.  Any successor Trustee, Paying Agent or Bond Registrar shall be appointed by the Issuer 
and shall be a bank or trust company organized under the laws of any state of the United States or a 
national banking association, having capital stock, surplus and undivided earnings aggregating at least 
$10,000,000, and willing and able to accept the office on reasonable and customary terms and authorized 
by law to perform all the duties imposed upon it by the Indenture. 

Amendments and Supplemental Indentures.  Any modification or amendment of the 
Indenture and of the rights and obligations of the Commission and of the Holders of the Bonds 
thereunder, in any particular, may be made by a Supplemental Indenture, with the written consent given 
as provided in the Indenture of the Holders of at least a majority in principal amount of the Bonds 
Outstanding at the time such consent is given.  If one or more Series of Bonds then Outstanding are not 
affected by the modification or amendment or if such modification or amendment will, by its terms, not 
take effect so long as any Bonds of any specified like Series and maturity remain Outstanding, the consent 
of the Holders of such Bonds shall not be required and such Bonds shall not be deemed to be Outstanding 
for the purpose of any calculation of Outstanding Bonds.  No such modification or amendment shall 
permit a change in the terms of redemption (including Sinking Fund Installments) or maturity of the 
principal of any Outstanding Bond or of any installment of interest thereon or a reduction in the principal 
amount or the Redemption Price thereof or in the rate of interest thereof without the consent of the Holder 
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of such Bond, or shall reduce the percentages or otherwise affect the classes of Bonds the consent of the 
Holders of which is required to effect any such modification or amendment, or shall change or modify 
any of the rights or obligations of any Fiduciary without its written assent thereto.  For the purpose of this 
Section, a Series shall be deemed to be affected by a modification or amendment of the Indenture if the 
same adversely affects or diminishes the rights of the Holders of Bonds of such Series.  The Commission 
may in its sole discretion determine whether or not, in accordance with the foregoing powers of 
amendment, Bonds of any particular Series or maturity would be affected by any modification or 
amendment of the Indenture and any such determination shall be binding and conclusive on the 
Commission and all Holders of Bonds. 

For any one or more of the following purposes and at any time or from time to time, a 
Supplemental Indenture of the Issuer may be adopted, which, when adopted, shall be fully effective in 
accordance with its terms upon the written consent of the Insurer, which consent shall not be 
unreasonably withheld:  [1] to close the Indenture against, or provide limitations and restrictions in 
addition to the limitations and restrictions contained in the Indenture on, the authentication and delivery 
of Bonds or the issuance of other evidences of indebtedness; or [2] to add to the covenants and 
agreements of the Issuer in the Indenture, other covenants and agreements to be observed by the Issuer 
which are not contrary to or inconsistent with the Indentures as theretofore in effect; or [3] to add to the 
limitations and restrictions in the Indenture, other limitations and restrictions to be observed by the Issuer 
which are not contrary to or inconsistent with the Indenture as theretofore in effect; or [4] to authorize 
Bonds of a Series; or [5]  to authorize one or more Series of Subordinated Debt; or [6] to authorize, in 
compliance with all applicable law, Bonds of each Series to be issued in the form of coupon Bonds; or [7] 
to authorize, in compliance with all applicable law, Bonds of each Series to be issued in the form of 
Bonds issued and held in book-entry form on the books of the Issuer or any Fiduciary appointed for that 
purpose by the Issuer; or [8] notwithstanding any other provisions of the Indenture, to authorize Bonds of 
a Series having terms and provisions different than the terms and provisions theretofore provided in the 
Indenture; or [9] to confirm, as further assurance, any pledge or assignment under, and the subjection to 
any security interest, pledge or assignment created or to be created by, the Indenture of the Pledged 
Receipts and Credit Facilities or other agreements; or [10] to comply with the provisions of any federal or 
state securities law, including, without limitation, the Trust Indenture Act of 1939, as amended or comply 
with Section 103 of the Internal Revenue Code of 1986 or 1954, as applicable, as amended, or successor 
provisions; or [11] to modify any of the provisions of the Indenture in any other respect whatever, 
provided that [i] such modification shall be, and be expressed to be, effective only after all Bonds of each 
Series Outstanding at the date of the adoption of such Supplemental Indenture shall cease to be 
Outstanding and [ii] such Supplemental Indenture shall be specifically referred to in the text of all Bonds 
of any Series authenticated and delivered after the date of the adoption of such Supplemental Indenture 
and of Bonds issued in exchange therefore or in place thereof; or [12] to cure any ambiguity, defect or 
inconsistency provided that there is no material adverse impact on Bondholders. 

Consent of the Insurer; Notice.  In any cases where the consent of the Insurer shall be 
necessary for the execution and delivery of any Supplemental Indenture or any amendment, change or 
modification of the Indenture, the Commission shall be required to send a copy of such amendment to 
S&P’s and any other rating agency which is rating any of the Bonds. 

Defeasance.  If the Issuer shall pay or cause to be paid, or there shall otherwise be paid, 
to the Holders of all Bonds the principal or Redemption Price, if applicable, and interest due or to become 
due thereon, at the times and in the manner stipulated in the Bonds and in the Indenture, then the pledge 
of the Pledged Receipts and all covenants, agreements and other obligations of the Issuer to the 
Bondholders, shall thereupon cease, terminate and become void and be discharged and satisfied. 



A-31 

Bonds or interest installments, or portions thereof, for the payment or redemption of 
which monies shall have been set aside and shall be held in trust by the Trustee (through deposit by the 
Issuer of funds for such payment or redemption or otherwise) at the maturity or redemption date thereof 
shall be deemed to have been paid within the meaning and with the effect expressed in the Indenture.  
Subject to the provisions of the Indenture, any Outstanding Bonds shall prior to the maturity or 
redemption date thereof be deemed to have been paid within the meaning and with the effect expressed in 
the Indenture if the following conditions are met: (a) if any of such Bonds are to be redeemed on any date 
prior to their maturity, the Issuer shall have instructed the Trustee to mail as provided in the Indenture 
notice of redemption of such Bonds (other than Bonds which have been purchased or otherwise acquired 
by the Issuer and delivered to the Trustee as hereinafter provided prior to the mailing of notice of 
redemption), (b) there shall have been deposited with an escrow agent either cash (including amounts, if 
any, withdrawn and deposited pursuant to the Indenture as described herein under the captions  “Bond 
Fund--Debt Service Account” and “Bond Fund--Reserve Account”) in an amount which shall be 
sufficient, or Defeasance Obligations (including any Defeasance Obligations issued or held in book-entry 
form on the books of the Department of the Treasury of the United States) the principal of and the interest 
on which when due will provide cash which, together with any other cash on deposit with the escrow 
agent, shall be sufficient, to pay when due the principal or Redemption Price, if applicable, and interest 
due and to become due on the Bonds on or prior to the redemption date or maturity date thereof, as the 
case may be and (c) if the Bonds are not by their terms subject to redemption within the next succeeding 
60 days, the Issuer shall have instructed the Trustee to mail a notice to the Holders of such Bonds to be 
paid or redeemed, that the deposit required by (b) above has been made and that the Bonds are deemed to 
have been paid in accordance with the Indenture and stating the maturity or redemption date upon which 
monies are expected to be available for the payment. 

Such escrow agent shall, as and to the extent necessary, apply amounts held by it to the 
retirement of Bonds in amounts equal to the unsatisfied balances (determined as provided in the Indenture 
as described herein under the caption “Bond Fund--Debt Service Account”) of any Sinking Fund 
Installments with respect to such Bonds, all in the manner provided in the Indenture.  The escrow agent 
shall, if so directed by the Issuer prior to the maturity or redemption date, as applicable, of Bonds deemed 
to have been paid in accordance with the provisions of the Indenture described under this caption, apply 
cash, redeem or sell Defeasance Obligations so deposited with such escrow agent and apply the proceeds 
thereof, together with any cash on deposit with the escrow agent, to the purchase of such Bonds (and the 
Bond Registrar shall immediately thereafter cancel all such Bonds so purchased and delivered to it); 
provided, however, that the cash and Defeasance Obligations remaining on deposit with such escrow 
agent after the purchase and cancellation shall be sufficient to pay when due the principal or Redemption 
Price, as applicable, and interest due or to become due on all remaining Bonds in respect of which such 
cash and Defeasance Obligations are being held by such escrow agent on or prior to the redemption date 
or maturity date thereof, as the case may be.  Except as otherwise provided in the Indenture, neither 
Defeasance Obligations nor cash deposited with such escrow agent pursuant to the Indenture nor principal 
or interest payments on any such Defeasance Obligations shall be withdrawn or used for any purpose 
other than, and shall be held in trust for, the payment of the principal or Redemption Price, as applicable, 
and interest on the Bonds with respect to which such cash and Defeasance Obligations have been 
deposited.  Any excess cash received from such principal or interest payments on such Defeasance 
Obligations shall be paid over to the Issuer as received by such escrow agent, free and clear of any trust, 
lien or pledge. 
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GENERAL INFORMATION ABOUT METRO LOUISVILLE, THE 
LOUISVILLE AND JEFFERSON COUNTY VISITORS AND CONVENTION COMMISSION, 

AND THE METRO LOUISVILLE CONVENTION AND HOTEL MARKET 
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The discussion below is based on official records, public reports and announcements and actions 
of public officials, as well as publicly available news reporting services, and is provided for the purpose 
of affording the reader with certain background information that is familiar to the local and regional 
community.  The Commission does not and cannot guarantee the accuracy of such official records, public 
reports, news reporting or other announcements or actions of officials (other than officials of the 
Commission itself) on which the following discussion is based.  The discussion below also includes some 
brief analysis or description by the Commission of certain possible future events or developments, the 
precise details of which cannot currently be known as described below.  This Appendix supplements the 
information contained within the main text of the Official Statement. 

Without limiting the generality of the foregoing, it should be noted that the discussion below 
contains certain projections and forward looking statements.  These statements address events or 
developments that will or may occur in the future and are based on assumptions and analyses made in 
light of the Commission’s experience and perception of historical trends, current conditions, expected 
future developments and other factors.  Actual results and developments are subject to a number of risks 
and uncertainties, including general economic, market or business conditions, changes in law or 
regulations, and other factors which arise from time to time.  Many of the risks and uncertainties are 
beyond the control of the Commission.  Accordingly, readers are cautioned not to place undue reliance on 
such projections and forward looking statements, which speak only as of the date made. 

Generic references herein to “hotels” include hotels, motels, inns, lodges, bed and breakfast 
establishments, and other lodging facilities regardless of how designated. 

 

METRO LOUISVILLE  

Jefferson County, Kentucky is the most populous of the 120 counties in the Commonwealth of 
Kentucky.  Jefferson County is located in the north-central portion of Kentucky on the south bank of the 
Ohio River and covers a land area of approximately 400 square miles.  It is located in the geographic 
center of the Ohio River Valley region at a focal point where railroads, highways and the Ohio River 
converge, offering excellent accessibility to all major markets and is close to the population center of the 
United States.  Louisville is the commercial, industrial, medical, educational, cultural and financial center 
for the greater metropolitan area.   

Louisville is the primary city in the Louisville/Jefferson County KY-IN Metropolitan Statistical 
Area (MSA), the 43rd most populous metropolitan statistical area in the United States. The MSA consists 
of Jefferson County and seven other surrounding counties in Kentucky and five in southern Indiana.  

The 2000 Census population for Jefferson County was 693,604.  The U.S. Census Bureau 
estimates that the population of the Louisville KY-IN MSA as of July 1, 2015 was 1,278,413. 

Three major interstate highways pass directly through Louisville. Interstates 65 and 71 are north-
south routes.  Interstate 64 is an east-west route.  Interstate 264 (Watterson Expressway) and Interstate 
265 (Snyder Freeway) serve as limited-access bypasses around the city.  Louisville is served by six 
railroad companies, which provide freight service to principal markets throughout the United States.  
Scheduled commercial airline service is available at Louisville International Airport, four miles south of 
downtown Louisville.  Bowman Field, five miles east of downtown, maintains three paved runways for 
private airplane use.  The Louisville and Jefferson County Riverport and several privately owned facilities 
provide public-use port facilities.  Louisville also serves as a U.S. Customs Port of Entry. 
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The Ohio River Bridges Project, expected to be completed in late 2016, will increase cross-river 
mobility by improving safety, alleviating traffic congestion and connecting highways.  The Downtown 
Crossing (the new Abraham Lincoln Bridge) connects downtown Louisville and Jeffersonville, Indiana, 
parallel to the existing John F. Kennedy Memorial Bridge. The East End Crossing will be located eight 
miles upstream and will extend Interstate 265 across the Ohio River from Prospect, Kentucky to Utica, 
Indiana.  

LOUISVILLE AND JEFFERSON COUNTY VISITORS AND CONVENTION 
COMMISSION 

General Description 

In 1968, the Commonwealth of Kentucky's General Assembly enacted legislation which 
authorized the establishment of tourist and convention commissions.  This legislation is now codified at 
KRS 91A.350 et seq.  The Commission was established in 1968 pursuant to this legislation.  The 
Commission provides for the use of the proceeds from the transient room tax as imposed under KRS 
91A.390 for the purpose of promoting convention and tourist activity in the City of Louisville and 
Jefferson County (now consolidated as Louisville/Jefferson County Metro Government and known as 
“Metro Louisville”) . The Commission operates to enhance Metro Louisville's economy through tourism 
by positioning and marketing the community worldwide, in partnership with the public and private sector, 
as a premier destination for conventions, trade shows, corporate meetings, group tours and individual 
leisure travel.  In pursuit of its mission, the Commission generates increased visitor spending, local tax 
receipts and job development.  The Commission has an operating budget of approximately $18 million 
and approximately 60 full-time and 20 regular part-time employees. 

Governance 

The Commission is composed of nine members appointed by the Mayor of Louisville/Jefferson 
County Metro Government and the Governor of the Commonwealth.  The Mayor appoints six (6) 
members of the Commission for a term of three (3) years each and the Governor appoints three (3) 
members of the Commission for a term of three (3) years each.  The Commission submits its annual 
budget to the Legislative Council of the Louisville/Jefferson County Metro Government and works 
closely with the Kentucky State Fair Board (“KSFB”) and the Tourism, Arts and Heritage Cabinet of the 
Commonwealth of Kentucky. 

The KSFB operates and manages the Kentucky International Convention Center (“KICC”) and 
the Kentucky Exposition Center (“KEC”).  The Commission and KSFB work together closely to attract 
conventions, trade shows and events to both the KICC and KEC.  Of the seventeen members of the 
KSFB, the Governor of the Commonwealth appoints one member from a list of nominees submitted by 
the Commission to represent the hospitality and tourism industry. 

Executive Officers/Board of Directors 

The officers of the Commission are the Chair, the Vice Chair, and the Secretary/Treasurer.  The 
Chair serves as the Chair  of the Commission and of the Executive Committee, presides at all meetings of 
the Commission and the Executive Committee, appoints all committees and committee members, and 
performs all duties as may be from time to time incident to said office.  The Vice Chair serves in the 
absence of the Chair and performs all duties during such absence as are normally ascribed to the Chair.  
The Secretary/Treasurer ensures an annual audit is made of the Commission’s financial records by its 
designated certified public accountants and ensures the timely preparation and annual submission of the 
Commission’s budget to Metro Government.  The Secretary/Treasurer or his/her designee keeps the 
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minutes of all Commission meetings and Executive Committee meetings.  In addition, the 
Secretary/Treasurer performs all duties incident to the office of the Secretary/Treasurer and such other 
duties as from time to time may be assigned by the Chair. 

The Chair, Vice Chair and Secretary/Treasurer serve for a term of one (1) year unless reelected 
for successive terms.  The President is the Chief Executive Officer of the Commission and has specific 
charge and supervision of the employed staff and offices of the Commission, responsibility for 
recommending and implementing the policies and practices of the Commission and for performing all 
other reasonable duties assigned by the Chair and/or Commission. 

Financial Policies 

The Commission has approved the following financial policies. 

Debt Management Policy 

The debt management policy serves as a guide to the Commission as to how it may issue debt, the 
types of acceptable debt it may issue, and the appropriate level of debt it may support.  The debt 
management policy contains seven objectives, each assisting the Commission in the maintenance of its 
outstanding debt and management of future debt.  The seven objectives are: credit quality; purposes for 
issuing bond debt; types of debt permitted and criteria for issuance; debt structures; methods of sale; 
refunding of debt; and legal debt limits.  The Vice President of Finance & Administration is responsible 
for the implementation and administration of this debt management policy. 

Operating Reserve Policy 

The operating reserve fund policy serves to ensure the long-term financial stability of the 
Commission and position it to respond to varying economic conditions and changes affecting the 
Commission’s financial position and ability to carry out its mission.  The operating reserve fund policy 
sets a target amount to be maintained, outlines the process for approving use of the fund, and describes 
the management and reporting obligations for the fund. 

Investment Policy 

The investment policy serves as a guide to the Commission as to how debt service fund assets 
may be invested.  The investment policy defines the primary investment objectives as security, liquidity, 
and return on investment.  The investment policy outlines the authorized investments, discusses 
diversification of investments, and addresses other applicable areas including authorized dealers and 
institutions, safekeeping and custody, and collateral.  The Vice President of Finance and Administration is 
responsible for management of the investment program. 

Awards/Accreditations 

The Commission, doing business as Louisville Convention & Visitors Bureau (LCVB), is the 
recipient of several awards and/or accreditations.  LCVB has been awarded the Destination Marketing 
Accreditation Program (DMAP) seal by Destination Marketing Association International (DMAI).  This 
seal recognizes commitment to industry excellence and ability to meet the industry standard for 
performance and accountability of destination marketing organizations (DMO) around the world.  LCVB 
is one of over 200 DMO’s that have attained DMAP recognition.  The DMAP recognition shows that 
LCVB has been successful across sixteen disciplines, made up of fifty-three mandatory standards.  
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Recipients of the award are globally recognized by the destination marketing industry for the highest 
achievement in destination excellence. 

LOUISVILLE CONVENTION AND HOTEL MARKET 

Visitor Market Overview 

Approximately 3 million transient rooms were rented in Louisville/Jefferson County in 2015, an 
increase of 6% over 2014.  Roughly 20% of the rooms rented can be attributed to convention business 
booked through the Commission with the remaining 80% being leisure, corporate and other meetings.  
The Commission utilizes a variety of services to analyze and understand the overall convention/hotel 
market, including Smith Travel Research, Inc. (“STR”).  STR has been engaged through January 2017, 
which date may be extended, as an independent third-party to project the occupancy and average daily 
rates (“ADR”) of local hotels on a quarterly basis.  The Commission has developed a written action plan 
covering the disruption, transformation and re-launch phases of the Convention Center renovation and 
expansion project.  The Commission completes a marketing plan annually to incorporate key market 
strategies.  These market strategies include (i) minimizing the disruption to the marketplace and 
community due to the closure of KICC during expansion/construction, (ii) targeting regional leisure 
visitors by partnering with qualified festivals and events to increase attendance and overnight stays, (iii) 
enhancing social media efforts and launching campaigns focused on music, bourbon, the LGBT 
community, and culinary opportunities, (iv) targeting certain sports and athletic, corporate and health and 
medical market segments and (v) expanding direct selling efforts with major industry groups with a 
particular focus on distressed calendar dates. 

Overview of Conference Market in Metro Louisville 

Top Convention and Events 

The following are the major conventions/events regularly held in Metro Louisville: 

 
Convention/Event 

 

Room 
Nights(1) 

Years in 
Louisville 

National Farm Machinery Expo 36,757 1965-indefinite 
North American International 
Livestock Expo 26,550 1974-indefinite 
Mid-America Trucking Show 36,120 1972-2020 
National Street Rod Association 29,000 1998-2020 
GIE + Expo 18,470 1984-2018 
SkillsUSA 30,175 2015-2020 
International Construction Utility 
Equipment Expo(2) 23,705 1987-2017 
Ironman 13,710 2007-2019 
VEX Robotics 12,100 2015-2019 
Recreational Vehicle Industry 
Association 14,486 1962-2016 
Educational Testing Service 22,750 2007-2016 
TOTAL 263,823  

__________________ 
(1) A “Room Night” is one hotel room occupied for one night, a statistical unit of occupancy.  The above table shows the total of Room Nights 
requested by a convention or event. 
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(2) The International Construction Utility Equipment Expo is held every other year. 

_________________________________ 
Source:  Louisville and Jefferson County Visitors and Convention Commission 

 
Future Conference/Event Commitments 

The Commission has confirmed commitments for the following conferences and events. 

 
Convention/Event 

Meeting Dates Room Nights(1) 

2016   
Street Rod Nationals Plus August 4-7 29,000 
Fall Leadership Convention October 14-16 2,995 
GIE + Expo October 19-21 18,470 
Annual Expo November 4-18 26,550 
Annual Convention & Trade Show November 29-

December 1 14,486 

WSF All-Star Cheer and Dance 
Championship 

December 10-
11 6,760 

2017   
Annual Trade Show March 23-25 36,120 
World Challenge April 7-9 12,075 
VEX Robotics World Championship  April 17-23 12,584 
SkillsUSA National Leadership & 
Skills Conference June 19-23 30,175 

Street Rod Nationals Plus August 3-6 26,390 
NGAUS General Conference September 7-10 14,250 

2018   
Together for the Gospel April 11-14 6,115 
VEX Robotics World Championship April 23-29 13,068 
SkillsUSA National Leadership & 
Skills Conference June 25-29 30,175 

Street Rod Nationals Plus August 2-5 22,620 

__________________ 
(1)  A “Room Night” is one hotel room occupied for one night, a statistical unit of occupancy.  The above table shows the total of Room Nights 
requested by a convention or event. 

Source:  Louisville and Jefferson County Visitors and Convention Commission 

 

General Overview of Hotel Market in Metro Louisville 

Hotel Room Supply in Metro Louisville 
 

The strength of the hotel market in Metro Louisville is demonstrated by the growth in available 
hotel rooms from approximately 14,170 in Fiscal Year 2011 to 15,290 in Fiscal Year 2016.  Even with the 
increase of more than 1,000 hotel rooms during this period, occupancy rates and average daily room rates 
have continued to grow. 
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Louisville/Jefferson County 
Total Hotel Room Inventory 

 Number of 
Hotels 

Total Number 
of Available 

Rooms 

Jefferson County, Kentucky   
Airport 41 4,832 
Downtown 17 4,836 
East Suburban 51 5,622 

   
Total for Jefferson County 109 15,290 

   

__________________ 
Source:  Louisville and Jefferson County Visitors and Convention Commission, as of March 31, 2016. 

Louisville/Jefferson County  
Top Fifteen Hotels by Inventory of Available Rooms 

The following top fifteen hotels by number of available rooms account for approximately 38% of 
the total available rooms in Jefferson County, Kentucky. 

Hotel 
 

Number of Available Rooms 

1. Galt House Hotel & Suites 1310 

2. Louisville Marriott 
Downtown 

616 

3. Crowne Plaza Airport 588 

4. Fern Valley Hotel & 
Conference Center 

406 

5. Hyatt Regency Hotel 393 

6. Ramada Plaza 347 

7. Seelbach Hilton Hotel 321 

8. Embassy Suites  304 

9. Brown Hotel 287 

10. Marriott Louisville East 252 

11. Hilton Garden Inn Airport 210 

12. Springhill Suites 
Downtown 

198 

13. Budgetel 192 
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14. Holiday Inn Hurstbourne 186 

15. Aloft 175 

_______________________ 
Source:  Louisville and Jefferson County Visitors and Convention Commission 

 

Hotel Occupancy and Average Daily Room Rates 

The following chart is derived from information provided by Smith Travel Research, Inc. 
(“STR”), a leading provider of competitive benchmarking information services and research to the hotel 
and convention industry.  Set forth below is information presented on a calendar year basis for hotels 
located within the boundaries of Louisville/Jefferson County. 

Calendar 
Year 

Occupancy 
Rate 

% Annual 
Growth in 
Occupancy 

Rate  

 ADR(1) % Annual 
Growth in 

ADR 

      
2009         54.1% --  $88.62 -- 
2010 56.5           4.4%  89.97          1.5% 
2011 59.3 4.9  91.81 2.0 
2012 62.5 5.4  93.84 2.2 
2013 64.6 3.4  99.72 6.3 
2014 67.1 3.9  103.61 3.9 
2015 67.7 0.8  110.39 6.5 

_____________________________ 
Source: STR 

(1) Hotels use benchmarks that include average daily room rate (“ADR”) per occupied room. The ADR calculation is room revenue for the 
period divided by the number of rooms occupied.   

Future Hotel Development 

During the next two years, the Commission expects the inventory of hotel rooms in 
Louisville/Jefferson County to increase by 995 new rooms as a result of five new hotels currently under  
construction within Jefferson County. 

• Aloft East   130 rooms (estimated completion by August 2016) 

• Home2Suites  93 rooms (estimated completion by February 2018) 

• Omni Hotel   612 rooms (estimated completion by Spring 2018) 

• TownePlace Suites  125 rooms (estimated completion by April 2017) 

• Vu Guest House  35 rooms (estimated completion by Summer 2016) 
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APPENDIX D 

FORM OF LEGAL OPINION OF BOND COUNSEL 

 

__________, 2016 

Louisville and Jefferson County 
  Visitors and Convention Commission 
401 West Main Street, Suite 2300 
Louisville, KY 40202 

The Bank of New York Mellon Trust Company, N.A., as Trustee 
614 W. Main Street, Suite 2600 
Louisville, KY 40202 

Re: $__________ 
  Louisville and Jefferson County Visitors and Convention Commission 
  Dedicated Tax Revenue Bonds, Series 2016 
  (Kentucky International Convention Center Expansion Project) 

 

Ladies and Gentlemen: 

As bond counsel to the Louisville and Jefferson County Visitors and Convention 
Commission (the “Issuer”), we have examined the transcript of proceedings (the “Transcript”) 
relating to the authorization, sale, and issuance of the above-referenced bonds of the Issuer (the 
“Series 2016 Bonds”), dated on original issuance of even date herewith and in the aggregate 
principal amount of $__________.  

 
The Series 2016 Bonds are issued pursuant to the provisions of (i) Chapter 58 and 

Sections 91A.350 through 91A.370 of the Kentucky Revised Statutes (collectively, the “Act”), (ii) 
the Bond Resolution adopted by the Issuer on May 26 2016 (the “Bond Resolution”) and (iii) the 



 
 

Louisville and Jefferson County 
  Visitors and Convention Commission 
The Bank of New York Mellon Trust Company, N.A., as Trustee 
__________, 2016 
Page 2 
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Master Indenture of Trust dated as of January 1, 2004 (the “Master Indenture”) by and between 
the Issuer and J.P. Morgan Trust Company, National Association, as trustee (the “Original 
Trustee”), as supplemented by the First Supplemental Trust Indenture and the Second 
Supplemental Trust Indenture, both dated as of January 1, 2004 and by and between the Issuer 
and the Original Trustee, the Third Supplemental Trust Indenture dated as of October 31, 2014 
by and between the Issuer and The Bank of New York Mellon Trust Company, N. A., as successor 
trustee (the “Trustee”), and the Fourth Supplemental Trust Indenture dated as of August 1, 2016 
(the “Fourth Supplemental Indenture”) by and between the Issuer and the Trustee (the Master 
Indenture of Trust, as so supplemented and amended, the “Indenture”). Terms which are 
capitalized and not defined herein are used as defined in the Indenture. 

The Series 2016 Bonds and the interest thereon do not constitute a general 
obligation or indebtedness of the Issuer, Louisville/Jefferson County Metro Government ( “Metro 
Government”), or the Commonwealth of Kentucky (the “Commonwealth”) within the meaning of 
the Constitution and laws of the Commonwealth and are not a charge against the general credit 
or the taxing power, if any, of the Issuer, Metro Government, or the Commonwealth but are a 
special revenue obligation of the Issuer secured solely by and payable solely from the Pledged 
Receipts as defined in the Indenture. 

In addition to the Transcript, we examined such documents and matters and 
conducted such research as we have deemed necessary to enable us to express the opinions set 
forth below.  We have also relied on the opinion of even date herewith of Zielke Law Firm, PLLC, 
Louisville, Kentucky, as general counsel to the Issuer, with respect to the valid creation, 
organization, and existence of the Issuer and the due adoption by the Issuer of the Bond 
Resolution.  As to certain questions of fact, we have relied on statements and certifications of 
certain officers, employees, and agents of the Issuer and other public officials. In rendering our 
opinions set forth below, we have assumed the authenticity of all documents submitted to us as 
originals, the legal capacity of natural persons, and the conformity to the originals of all 
documents submitted to us as copies.  We have assumed that parties other than the Issuer had 
the requisite power and authority to enter into and perform all obligations of all documents to 
which they are parties.  We have assumed the due authorization by all requisite action, and the 
execution and delivery by such other parties of such documents, and the validity and binding 
effect thereof on such other parties.  We have relied for purposes of the opinions set forth 
below on the representations and warranties made in such documents by all parties thereto. 
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The Bank of New York Mellon Trust Company, N.A., as Trustee 
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Based on the foregoing examination, it is our opinion that: 

1. The Issuer is a special purpose governmental entity of the 
Commonwealth, validly existing under the Act, with the right and power under the Act to adopt 
the Bond Resolution and to execute and deliver the Indenture and to issue the Series 2016 
Bonds. 

2. The Indenture is the valid and binding obligation of the Issuer enforceable 
in accordance with its terms. 

3. The Series 2016 Bonds have been duly and validly authorized, executed, 
and delivered by the Issuer and are the valid and binding special revenue obligations of the 
Issuer, enforceable in accordance with their terms and entitled to the benefit and security of the 
Act and the Indenture. 

4. Under the laws of the Commonwealth as presently enacted and 
construed, the Series 2016 Bonds are exempt from ad valorem taxation, and the interest thereon 
is exempt from income taxation, by the Commonwealth and all of its political subdivisions and 
taxing authorities. 

5. Based on existing laws, regulations, and judicial decisions, interest on the 
Series 2016 Bonds is excluded from gross income for federal income tax purposes, subject to the 
condition that the Issuer comply with the requirements of the Internal Revenue Code that must 
be satisfied subsequent to the original issuance of the Series 2016 Bonds in order that interest 
thereon be and remain excluded from gross income for federal income tax purposes.  Failure to 
comply with such requirements could cause the interest on the Series 2016 Bonds to be 
included in gross income for federal income tax purposes retroactive to the date of original 
issuance of the Series 2016 Bonds.  The Issuer has covenanted to comply with such 
requirements. 

The foregoing opinions are qualified to the extent that the enforceability of the 
Series 2016 Bonds and the Indenture may be limited by bankruptcy, insolvency, reorganization, 
moratorium, or similar laws relating to or affecting the enforcement of creditors’ rights generally 
and by the exercise of judicial discretion in accordance with general equitable principles.   
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Yours truly, 

WYATT, TARRANT & COMBS, LLP 
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