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Transportation (the “Department”) will make deposits with the Treasurer equal to the Bond Service Charges on the Bonds (the “Bond Service Charges”) plus
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Redemption: The Bonds are not subject to optional redemption before their stated maturity. See “DESCRIPTION OF BONDS —Redemption of
Bonds” herein. For maturities, prices and yields, see the inside cover.

Book Entry: The Bonds will be issued only as fully registered bonds in the denominations of $5,000 or any integral multiple thereof. The Bonds will
be issued in a book-entry form, registered in the name of The Depository Trust Company, New York, New York (“DTC”) or its nominee. There will be no
distribution of the Bonds to the ultimate purchasers (“Book-Entry Interest Owners”). See “APPENDIX B — BOOK-ENTRY FORM.” Principal of the
Bonds will be payable to the registered owner thereof (DTC or its nominee) at the designated corporate trust office of the Trustee. Interest on the Bonds will
be payable by check or draft mailed by the Trustee or, under certain conditions, by wire transfer, to the registered owner as shown on the registration records
maintained by the Trustee as bond registrar.

The Bonds are special obligations of the State, secured under the Trust Agreement solely by a pledge of the Pledged Receipts (as defined
herein), and payable primarily from the deposits to be made by the Department under the Certificate and Agreement and is subject to and
dependent upon biennial appropriations being made to the Department for such purpose by the General Assembly of Ohio (the “General
Assembly”). The failure of the General Assembly to so appropriate moneys to the Department will result in the termination of the Department’s
obligations involving expenditures under the Certificate and Agreement, including the obligation to cause moneys to be deposited with the Treasurer
sufficient for the payment of Bond Service Charges with respect to the Bonds. The Bonds do not represent or constitute a debt of the Treasurer, the
Department or the State, or a pledge of the faith and credit of the State, or a pledge of the taxing power of the State, and the Holders and Book-Entry
Interest Owners of the Bonds shall have no right to have moneys raised by taxation by the State obligated or pledged for the payment of Bond
Service Charges.

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT IS NOT A SUMMARY OF THIS ISSUE.
INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED
INVESTMENT DECISION.

The Bonds are offered, subject to prior sale, when, as and if issued by the State and accepted by the Underwriters subject to approval of legality by
Bricker & Eckler LLP, Bond Counsel. Certain legal matters will be passed upon for the Underwriters by their counsel, Calfee, Halter & Griswold LLP.
Certain legal matters will be passed upon for the Department and for the Treasurer by their counsel, the Attorney General of Ohio, David Yost. Acacia
Financial Group, Inc. has acted as municipal advisor to the Treasurer in connection with the offering of the Bonds. It is expected that delivery of the Bonds
will be made to or upon the order of DTC in New York, New York on or about December 18, 2019, against payment therefor.

Huntington Capital Markets

Barclays BofA Securities
Loop Capital Markets Stifel
Wells Fargo Securities

The Date of this Official Statement is December 4, 2019

4840-0409-4894, v.2



$180,010,000
STATE OF OHIO
Major New State Infrastructure Project Revenue Bonds
Series 2019-1

PRINCIPAL MATURITY SCHEDULE

Principal Interest
Maturity Amount Rate Yield Price CUSIP No.”
December 15, 2020 $7,400,000 4.000% 1.090% 102.862 677581 GYO
December 15, 2021 12,125,000 4.000 1.100 105.697 677581 GZ7
December 15, 2022 12,685,000 5.000 1.120 111.383 677581 HAL
December 15, 2023 13,335,000 5.000 1.170 114.893 677581 HB9
December 15, 2024 14,020,000 5.000 1.220 118.251 677581 HC7
December 15, 2025 14,735,000 5.000 1.320 121.132 677581 HD5
December 15, 2026 15,490,000 5.000 1.420 123.747 677581 HE3
December 15, 2027 16,285,000 5.000 1.500 126.266 677581 HFO
December 15, 2028 17,120,000 5.000 1.590 128.465 677581 HG8
December 15, 2029 18,000,000 5.000 1.670 130.527 677581 HH6
December 15, 2030 18,920,000 5.000 1.770 132.134 677581 HJ2
December 15, 2031 19,895,000 5.000 1.860 133.610 677581 HK9

* Copyright © 2019, CUSIP Global Services. CUSIP is a registered trademark of the American Bankers Association. CUSIP Global
Services (CGS) is managed on behalf of the American Bankers Association by S&P Global Market Intelligence. CUSIP data herein as
provided by S&P Global Market Intelligence, a division of S&P Global, Inc. CUSIP numbers have been assigned by an independent
company not affiliated with Treasurer and are included solely for convenience of the holders of the Bonds. The Treasurer, Bond Counsel,
the Financial Advisor and the Underwriters are not responsible for the selection or use of these CUSIP numbers, and make no representation
as to their correctness on the Bonds or the Cover as indicated above. The CUSIP number for a specific maturity and interest rate within a
maturity, if applicable, is subject to being changed after the issuance of the as a result of various subsequent actions and events.
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REGARDING THE USE OF THIS OFFICIAL STATEMENT

This Official Statement does not constitute an offering of any security other than the original
offering of the Bonds identified on the cover. No person has been authorized by the Treasurer, the
Department, or the State to give any information or to make any representation, other than that contained
in this Official Statement, and if given or made, such other information or representation not so
authorized must not be relied upon as having been given or authorized by the Treasurer, the Department
or the State. This Official Statement does not constitute an offer to sell or the solicitation of an offer to
buy, and there shall not be any sale of the Bonds by any person, in any jurisdiction in which it is unlawful
to make such offer, solicitation or sale.

The information and expressions of opinion herein are subject to change without notice and
neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the State since the
date hereof.

The Bonds will not be registered under the Securities Act of 1933, as amended, or any state
securities law, and will not be listed on any stock or other securities exchange. Neither the Securities and
Exchange Commission nor any other federal, state or other governmental entity or agency will have
passed upon the accuracy or adequacy of this Official Statement or approved the Bonds for sale.

All financial and other information presented herein has been provided by the State from its
records, except for information expressly attributed to other sources, is intended to show recent historic
information, and is not intended to indicate future or continuing trends in the financial position or other
affairs of the State. No representation is made that past experience, as might be shown by such financial
and other information, will necessarily continue or be repeated in the future.

References herein to provisions of Ohio law, whether codified in the Ohio Revised Code or
uncodified, or of the Ohio Constitution, are references to such provisions as they currently exist. Any of
those provisions may from time to time be amended, repealed or supplemented.

The information approved and provided by the State in this Official Statement is the
information relating to the particular subjects provided by the State or State agencies for the
purpose of this Official Statement. Reliance for such purpose should not be placed on any other
information publicly provided in any format, including electronic, by any State agency for other
purposes, including general information provided to the public or to portions of the public.

This Official Statement contains statements that the State or the Treasurer believes may be
“forward-looking statements.” Words such as “plan,” “estimate,” “project,” “budget,” “anticipate,”
“expect,” “intend,” “believe” and similar terms are intended to identify forward-looking statements. The
achievement of results or other expectations expressed or implied by such forward-looking statements
involve known and unknown risks, uncertainties and other factors that are difficult to predict, may be
beyond the control of the State or the Treasurer and could cause actual results, performance or
achievements to be materially different from any results, performance or achievements expressed or
implied by such forward-looking statements. The State and the Treasurer undertake no obligation, and do
not plan, to issue any updates or revisions to any of the forward-looking statements in this Official
Statement.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITERS MAY
OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET
PRICES OF THE BONDS AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN
THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.

EE N3 LT3
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OFFICIAL STATEMENT
$180,010,000
STATE OF OHIO
MAJOR NEW STATE INFRASTRUCTURE PROJECT REVENUE BONDS
SERIES 2019-1

SELECTED SUMMARY STATEMENT

The following summary supplements certain of the information on the cover page and summarizes selected other information in this
Official Statement relating to the $180,010,000 State of Ohio Major New Infrastructure Project Revenue Bonds, Series 2019-1 (the “Bonds”) of
the State of Ohio (the “State”). It is not intended as a substitute for the more detailed discussions in this Official Statement, to which reference
should be made.

ISSUER. The State, acting by and through the Treasurer of State of Ohio (the “Treasurer”).

AUTHORIZATION. The Bonds are being issued pursuant to Section 5531.10 of the Ohio Revised Code (the “Act”), the General
Bond Order of the Treasurer and Series Bond Order No. 2019-1 of the Treasurer, the Trust Agreement, dated as of May 1, 1998, as amended (the
“Original Trust Agreement”), between the State and U.S. Bank National Association, as successor trustee (the “Trustee”) and the Eighteenth
Supplemental Trust Agreement, dated as of December 1, 2019 (the “Eighteenth Supplemental Trust Agreement” and, collectively with the
Original Trust Agreement, the “Trust Agreement”), between the State and the Trustee. The Bonds are the eighteenth series of bonds issued under
the Original Trust Agreement for the purpose of paying the costs of various highway and bridge projects within the State, including the Projects.
See “PURPOSE OF THE BONDS.”

SECURITY AND SOURCES OF PAYMENT. The Bonds are special obligations of the State issued under and pursuant to the Act
and the Trust Agreement. The Bonds are payable primarily from and, together with the Additional Bonds, are equally and ratably secured by a
pledge of the Pledged Receipts. Federal Title 23 Highway Funds received and to be received by the State (“Pledged Federal Highway Receipts™)
will be the primary source of Pledged Receipts. The Ohio Department of Transportation (the “Department”) is required to make annual deposits
with the Treasurer sufficient in amount to pay the Bond Service Charges with respect to the Bonds. See “THE CERTIFICATE AND
AGREEMENT - Payments and Pledges.” The rights to these moneys are assigned by the Treasurer to the Trustee to secure the payment of the
Bonds. See “THE TRUST AGREEMENT - Security.”

The Bonds are special obligations of the State, secured under the Trust Agreement solely by a pledge of the Pledged Receipts
(as defined herein), and payable primarily from the deposits to be made by the Department under the Certificate and Agreement and
certain funds held by the Trustee pursuant to the Trust Agreement. The obligation of the Department to make the deposits required
under the Certificate and Agreement is subject to and dependent upon biennial appropriations being made to the Department for such
purpose by the General Assembly of Ohio (the “General Assembly”). The failure of the General Assembly to so appropriate moneys to
the Department will result in the termination of the Department’s obligations involving expenditures under the Certificate and
Agreement, including the obligation to cause moneys to be deposited with the Treasurer sufficient for the payment of Bond Service
Charges with respect to the Bonds. The Bonds do not represent or constitute a debt of the Treasurer, the Department or the State, or a
pledge of the faith and credit of the State, or a pledge of the taxing power of the State, and the Holders and Book-Entry Interest Owners
of the Bonds shall have no right to have moneys raised by taxation by the State obligated or pledged for the payment of Bond Service
Charges. See “SECURITY FOR THE BONDS.”

PURPOSE. The Bonds are being issued to pay the costs of State Infrastructure Projects as defined in Section 5531.10(A)(8) of the
Ohio Revised Code (the “Projects™) and to pay costs of issuance. See “PURPOSE OF THE BONDS.”

PRIOR REDEMPTION. The Bonds are not subject to optional redemption before their stated maturity. See “DESCRIPTION OF
BONDS - Redemption of Bonds.”

INTEREST PAYMENT DATES. December 15 and June 15, commencing December 15, 2020.

DENOMINATION, REGISTRATION, DELIVERY DATE. $5,000 or any integral multiple thereof; book-entry-only at DTC;
expected delivery on December 18, 2019.

ADDITIONAL BONDS AND PARITY OBLIGATIONS. One or more series of Additional Bonds are issuable under the Trust
Agreement, for certain purposes permitted thereunder. Additional Bonds are on a parity with the Bonds, payable primarily from and secured by
the Pledged Receipts except for bond service reserve accounts or Credit Support Instruments, if any, applicable only to a certain series of
outstanding bonds. See “THE TRUST AGREEMENT - Additional Bonds.” In addition, the Trust Agreement permits issuance of Parity
Obligations, outside of the Trust Agreement that are payable from or secured by Pledged Federal Highway Receipts and which are not expressly
subordinated to the Bonds. See “THE TRUST AGREEMENT - Parity Obligations.” The issuance of Additional Bonds and incurrence of
Parity Obligations is limited to the conditions set forth in the Trust Agreement. See “SOURCES OF FUNDS FOR PAYMENT OF BONDS,”
“THE CERTIFICATE AND AGREEMENT - Further Covenants” and “DEBT SERVICE REQUIREMENTS.”

TAX MATTERS. In the opinion of Bond Counsel, under existing law, assuming compliance with certain covenants and the accuracy
of certain representations, interest on the Bonds is excluded from gross income for federal income tax purposes and is not an item of tax
preference for purposes of the federal alternative minimum tax, and the interest on, and any profit made on the sale, exchange or other disposition
of, the Bonds are exempt from the Ohio personal income tax, the Ohio commercial activity tax, the net income base of the Ohio corporate
franchise tax, and municipal, school district and joint economic development district income taxes in Ohio. (For a more compete discussion of
tax aspects, see “TAX MATTERS.”)

i
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TRUSTEE. U.S. Bank National Association.
BOND COUNSEL. Bricker & Eckler LLP.

UNDERWRITERS. The Underwriters shown on the cover (collectively, the “Underwriters”). The Bonds have been purchased by
the Underwriters at a price of $220,415,274.94.

MUNICIPAL ADVISOR. Acacia Financial Group, Inc.

Questions regarding this Official Statement or the Bonds should be directed to the Office of Debt Management, Office of the
Treasurer, 30 East Broad Street, 9th Floor, Columbus, Ohio 43215-3414, telephone (614) 466-6903. For additional information concerning the
Treasurer and the Treasurer’s bond programs, visit www.ohiotreasurerbonds.com. The information contained on that website is not incorporated
as part of this Official Statement.

[Remainder of page intentionally left blank]
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INTRODUCTION

This Official Statement has been prepared to provide certain information in connection with the
original issuance and sale of $180,010,000 State of Ohio Major New State Infrastructure Project Revenue
Bonds, Series 2019-1 (the “Bonds”) to be issued for the purpose of (i) paying the costs of State
Infrastructure Projects as defined in Section 5531.10(A)(8) of the Ohio Revised Code (the “Projects”) and
(iii) paying the costs incident to the issuance of the Bonds. For further discussion of the purpose of the
Bonds, see “PURPOSE OF THE BONDS.”

This Introduction is not a summary of this Official Statement. It is only a brief description of and
guide to, and is qualified by, more complete and detailed information contained elsewhere in this Official
Statement and the documents summarized or described herein. A full review should be made of the entire
Official Statement. The offering of the Bonds to potential investors is made only by means of the entire
Official Statement.

All financial and other information presented in this Official Statement has been provided by the
State from its official records, except for information expressly attributed to other sources. The
presentation of information, including tables of receipts from taxes and other sources, is intended to show
recent historical information and is not intended to indicate future or continuing trends in the financial or
other positions of the State. No representation is made that past experience, as might be shown by that
financial and other information, will necessarily continue in the future.

Reference to provisions of Ohio law, whether codified in the Ohio Revised Code (“Revised
Code”) or uncodified, or of the Ohio Constitution, are to those provisions as now in effect. Those
provisions may from time to time be amended, repealed or supplemented.

As used in this Official Statement, “Fiscal Year” means the State’s Fiscal Year, currently the
twelve-month period from July 1 through June 30. Capitalized terms not otherwise defined in the text of
this Official Statement are defined in the GLOSSARY. See “GLOSSARY.”

This Official Statement speaks only as of its date, and the information contained herein is subject
to change. This Official Statement and the continuing disclosure documents of the Treasurer are intended
to be made available through one or more repositories. See “CONTINUING DISCLOSURE.” Copies
of the basic documentation relating to the Bonds, including the Original Trust Agreement, the Eighteenth
Supplemental Trust Agreement, and the Certificate and Agreement are available from the Treasurer.

DESCRIPTION OF BONDS
General

The Bonds will be dated the date of their initial issuance and delivery and shall bear interest from
such date at the rates set forth on the inside cover page, payable on December 15 and June 15 of each
year, commencing December 15, 2020, until maturity. The Bonds are being issued as fully registered
bonds, without coupons, in the denomination of $5,000 or any integral multiple thereof.

Redemption of Bonds
The Bonds are not subject to optional redemption before their stated maturity.
Payment of Principal and Interest
The principal of and any premium on any Bond shall be payable when due upon presentation and

surrender of that Bond at the designated corporate trust office of the Trustee or at the office of any paying
agent designated for that purpose pursuant to the Trust Agreement.
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The interest on any Bond due on each Interest Payment Date shall be paid by check or draft
mailed to the person in whose name the Bond is registered at the close of business on the first day of the
calendar month in which an Interest Payment Date applicable to the Bonds occurs (the “Regular Record
Date”), at the address shown on the registration records kept by the Trustee as bond registrar. If any
interest is not timely paid or duly provided for, the Trustee is required to establish a special record date
that is not more than 15 nor fewer than 10 days prior to the date (the “Special Record Date”) for the
payment of overdue interest to the Holders of Bonds as of that Special Record Date. Notice of the Special
Record Date will be mailed to Holders of Bonds not fewer than 10 days prior to the Special Record Date.

With the approval of the Treasurer, the Trustee may enter into an agreement with DTC, or the
nominee of DTC that is the Holder of a Bond in the custody of DTC, providing for the making of
payments to DTC of principal of and interest and any premium on such Bond or any portion thereof
(other than any payment of the entire unpaid principal amount of such Bond) at a place and in a manner
(including the wire transfer of funds) that differs from that described in the prior paragraph, upon any
conditions which shall be satisfactory to the Trustee and the Treasurer.

Outstanding Prior Bonds

The Bonds are the eighteenth series of bonds issued under the Original Trust Agreement for the
purpose of financing or refinancing the costs of various highway and bridge projects within the State,
including the Projects. See “PURPOSE OF THE BONDS.” The following table sets forth the
outstanding principal amounts of the series of Additional Bonds issued under the Original Trust
Agreement:

Major New State

Infrastructure Project Original Principal Outstanding as of
Revenue Bonds Date of Issue Amount December 1, 2019
Series
2010-2 May 25, 2010 $136,815,000 $39,090,000
2010-4 December 14, 2010 46,000,000 46,000,000
2012-1 November 14, 2012 183,530,000 103,320,000
2014-1 December 17, 2014 218,140,000 124,525,000
2016-1 August 12, 2016 217,565,000 189,675,000
2018-1 April 10, 2018 369,975,000 349,450,000

[Remainder of page intentionally left blank]
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ESTIMATED SOURCES AND USES OF FUNDS

The following table sets forth the estimated sources and uses for the proceeds of the Bonds:

Sources of Funds:

Par Amount of Bonds $180,010,000.00
Original Issue Premium 41,095,413.45
TOTAL SOURCES OF FUNDS $221,105,413.45

Uses of Funds:

Deposit to Infrastructure Bank Obligations Fund $220,000,000.00
Financing Costs! 1,105,413.45
TOTAL USES OF FUNDS $221,105,413.45

(1) Includes Underwriters’ discount, certain legal fees, municipal advisory fees, rating agency fees, printing and other costs

of issuance.

DEBT SERVICE REQUIREMENTS

The following table sets forth the annual debt service requirements for the Bonds, along with

Additional Bonds outstanding as of December 1, 2019:

The Bonds Outstanding Additional Bonds
State Fiscal

Year Principal Interest Total Principal Interest Total

2020 - - - $144,050,000 $38,717,446 $182,767,446
2021 $7,400,000 $12,986,498 $20,386,498 115,570,000 32,634,553 148,204,553
2022 12,125,000 8,266,750 20,391,750 75,870,000 27,550,375 103,420,375
2023 12,685,000 7,707,125 20,392,125 78,900,000 23,744,713 102,644,713
2024 13,335,000 7,056,625 20,391,625 82,110,000 19,793,025 101,903,025
2025 14,020,000 6,372,750 20,392,750 85,520,000 15,638,125 101,158,125
2026 14,735,000 5,653,875 20,388,875 53,205,000 12,171,875 65,376,875
2027 15,490,000 4,898,250 20,388,250 55,935,000 9,443,375 65,378,375
2028 16,285,000 4,103,875 20,388,875 58,805,000 6,574,875 65,379,875
2029 17,120,000 3,268,750 20,388,750 61,820,000 3,559,250 65,379,250
2030 18,000,000 2,390,750 20,390,750 40,275,000 1,006,875 41,281,875
2031 18,920,000 1,467,750 20,387,750 - - -
2032 19,895,000 497,375 20,392,375 - - -
Total” $180,010,000 64,670,373 244,680,373 $852,060,000 $190,834,487 $1,042,894,487

* Totals may not foot due to rounding.
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Service”

$182,767,446
168,591,051
123,812,125
123,036,838
122,294,650
121,550,875
85,765,750
85,766,625
85,768,750
85,768,000
61,672,625
20,387,750
20,392,375
$1,287,574,860



PURPOSE OF THE BONDS

The Series 2019-1 Bonds.

The Series 2019-1 Bonds are being issued to finance various highway and bridge projects within
the State that are State Infrastructure Projects under the Act (the “Projects”) as well as to pay costs of
issuance associated with the Series 2019-1 Bonds. The Projects expected to be financed with proceeds of
the Series 2019-1 Bonds are set forth in the following table:

PID COUNTY/ROUTE/ BOND PROJECT DESCRIPTION
SECTION SPENDING($)

76721 SUMMIT SR 8-7.60 19,587,518 | Total pavement replacement from Graham Road to just North of SR 303. Also
includes miscellaneous bridge work, and possible lighting upgrade.

82288 HAMILTON IR 75- 8,331,222 | Reconstruct the interstate between Shepherd Lane and Glendale-Milford Rd. Work

12.60 includes the redesign of the Shepherd Lane interchange, removal of the collector
distributor system, and improvements to the Glendale-Milford interchange. Construct
local roadway connection between Shepherd and Glendale-Milford thru GE
(Neumann Way).

84492 HAMILTON IR 275- 3,340,597 | Resurface and perform pavement repair on 1-275 from just before Four Mile Road to

39.81 the Ohio River in Hamilton County. Project includes minor rehabilitation to a culvert
and five mainline twin bridges including the Combs Hehl Bridge over the Ohio River
into Kentucky. The bridge work includes overlays, joint replacement, fatigue retrofits,
painting, barrier upgrades, sealing, and other minor rehabilitation items.

87005 HANCOCK IR 75- 14,092,305 | Reconstruction and widening of IR 75 through the City of Findlay. Reconstruct the IR

14.39 75/US 68 system interchange and replace all mainline structures.

90591 | CUYAHOGA IR 480- 34,035,671 | Replace the decks of the twin IR 480 bridges over the Cuyahoga River Valley in

18.42 Valley View and Independence. Work will include constructing a new structure
between the existing bridges.

91606 MONTGOMERY IR 2,117,860 | Replace deficient bridge deck and superstructure. Replace the median barrier between

75-10.44/10.78 2 bridges and resurface the pavement. Remove the Texas turnaround from the Edwin
C. Moses interchange.

91826 HAMILTON IR 71- 11,926,286 | Plane and pave a portion of IR 71 in Hamilton County from the RR bridge north of

8.42 SR 562 to SR 126. Includes deck replacement of bridges HAM-71-1068 over Stewart
Rd. and minor rehabilitation of several other bridges within project limits.

92088 | WOOD/LUCAS SR 1,477,632 | Replace the existing Waterville bridge over the Maumee River with a new wider

64-12.03/0.00 bridge, perform necessary related work. Improvement of intersection of SR-64/River
Rd.

93496 FRANKLIN IR 71- 6,723,420 | Replace and widen to three lanes IR 71 structures over Big Darby Creek.

1.53

93592 | WOOD/LUCAS IR 6,958,557 | Major  reconstruction and minor widening to existing pavement,

75-30.70 rehabilitate/widen/replace existing bridges, perform necessary related work.

96670 | SUMMIT IR 76-5.53 9,853,742 | Add 3rd lane on IR 76 and reconstruction/reconfiguration IR 76 Interchange accessing
Wooster Road/East Avenue/State St. Includes resurfacing of SUM SR 619 from 0.00
to 1.79, and urban paving within the City of Barberton.

96986 | CUYAHOGA SR 10- 8,454,361 | Structural steel repair/retrofit on the Hope Memorial Bridge over the Cuyahoga

16.13 River.

99972 | CUYAHOGA US 6- 6,415,293 | Patch the wearing surface, eliminate the falling concrete over public areas, patch

14.56 numerous concrete repairs along sub and super structure along with FRP (fiber
reinforced polymer), and placement of various barriers to restrict unauthorized access
to areas of the bridge.

104674 | FRANKLIN IR 670- 6,757,299 | Hard shoulder running installation (SmartLane) on FRA 670 between 4th street and

3.92 IR-270. The project also includes improvements to the 670/270/62 interchange and
along IR 270 NB to improve congestion and safety due to a weave. WB IR 670 will
be resurfaced.

104799 | FRANKLIN IR 71- 18,788,046 | Major Rehabilitation of IR-71 from Stringtown Road to SR 315. Widening IR 71 to a

9.62 third/fourth lane. Re-deck and rehab five pairs of mainline structures. Construct new
IR 71 SB to Stringtown Road exit by separating mainline and exiting traffic.

105322 | FRANKLIN IR 70- 37,542,603 | Reconstruct and widen portions of IR 70 EB & WB between 4™ St and Miller St. to

14.54 include ramps from Fulton Ave to IR 70 EB and IR 70EB to Parsons Ave.

Reconstruct Mooberry St from Parsons Ave to 18th St and Fulton St between Third St
and Fourth St. Reconstruct structures FRA-70-14.61, FRA-70-14.79, and FRA 70-
14.93. Construct eight retaining walls.
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105523 | FRANKLIN IR 70- 7,551,310 | Rebuild 70/71 EB/NB and add an extra lane through the 70/71 overlap area. Construct
12.68 new ramp onto Fulton St from 70 E and 71 N. Close the existing ramps from 70 E to
Front and 70 E to Livingston eliminating weave with 71N traffic. Reconstruct
Livingston between Front and High completing conversion to two-way traffic.
Convert Front St to two-way traffic between Livingston and Mound. Reconstruct
Fulton between Front and High.

107201 | FRANKLIN IR 71- 16,046,278 | Major rehabilitation of IR-71 and widening to 3 lanes in both directions.
0.00 Replace and widen 2 pairs of mainline structures.
Total Expenditures $220,000,000

Additional Projects may be added or substituted for the Projects described above in accordance
with the Act and the terms of the Certificate and Agreement. In addition, a portion of the proceeds of the
Bonds will be used to pay certain costs incident to the issuance of the Bonds.

The Federal Highway Administration (the “FHWA”) has authorized or is expected by the
Department to authorize the reimbursement of amounts used to pay Bond Service Charges related to
financing each of the Projects as advance construction projects under Title 23 and has determined or is
expected by the Department to determine that each of the Projects is eligible for federal funding under
Title 23. The FHWA has agreed to make payments to the Department to reimburse the Department in
amounts equal to not less than 80% of the Bond Service Charges on the Bonds. See “SUMMARY OF
FEDERAL HIGHWAY PROGRAM-Operations - Matching Requirements.”

Additional Bonds may be issued in the future to finance the Projects and other highway
construction projects. See “THE TRUST AGREEMENT-Additional Bonds.” Included within the cost
to complete the Projects are the cost of highway construction, including the cost of paving, grading, and
drainage, the cost of replacing bridges, and the cost of landscaping and removing materials from the
construction zone. The Projects are not pledged or mortgaged as security for the Bonds nor will the
Trustee have the right to take possession of or operate the Projects upon a default under or
termination of the Department’s obligations involving expenditures under the Certificate and
Agreement. See “THE CERTIFICATE AND AGREEMENT-Terms of the Certificate and
Agreement.”

SECURITY FOR THE BONDS
General

The Bonds are special obligations of the State issued under and pursuant to the Act and the Trust
Agreement. The Bonds are payable primarily from, and together with the Additional Bonds, are equally
and ratably secured by, a pledge of the Pledged Receipts. Federal Title 23 Highway Funds received
and to be received by the State will be the primary source of Pledged Receipts.

“Pledged Receipts” means (a) accrued interest received from the sale of Obligations; (b) all
amounts standing to the credit of the State Infrastructure Bank Revenue Bond Service Fund including
without limitation all amounts credited to the Major New Project Debt Service Account and any other
accounts and subaccounts in the State Infrastructure Bank Revenue Bond Service Fund, other than
amounts in an account or subaccount which are limited to certain series of Bonds or Parity Obligations
and other than any moneys in the State Infrastructure Bank Revenue Bond Service Fund raised by
taxation by the State; (c) any gifts, grants, donations and pledges, and receipts therefrom, received by the
State available for the payment of Bond Service Charges, to the extent not previously pledged and to the
extent not prohibited by the terms of such gifts, grants donations or pledges; (d) any amounts on deposit
in the State Infrastructure Bank created pursuant to Section 5531.09 of the Ohio Revised Code
constituting Pledged Federal Highway Receipts, excepting the portion thereof to be deposited in the
Administrative Expense Fund, the Infrastructure Bank Obligations Fund, the Rebate Fund or an account
or subaccount created pursuant to Section 9 of the General Bond Order, as provided in the General Bond
Order or in any Series Bond Order; (e) other amounts in the State Infrastructure Bank which are hereafter
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pledged to the payment of Bond Service Charges by a Series Bond Order; and (f) any other moneys
accruing to the State from sources described in Section 5531.10(A)(6) of the Ohio Revised Code, which
are hereafter pledged to the payment of Bond Service Charges by a Series Bond Order. If the amounts
standing to the credit of the State Infrastructure Bank Revenue Bond Service Fund and available monies
in the State Infrastructure Bank pledged to the payment of Bond Service Charges are insufficient for the
payment of Bond Service Charges, “Pledged Receipts” also means all other Pledged Federal Highway
Receipts, excepting the portion thereof to be deposited in the Infrastructure Bank Obligations Fund or an
account or subaccount created pursuant to Section 9 of the General Bond Order as provided in the
General Bond Order or in any Series Bond Order.

Pledged Federal Highway Receipts include all moneys apportioned by the Secretary of
Transportation under the provisions of Title 23 of the United States Code, as amended, or any successor
legislation, or any other federal law relating to federal aid for highways and to be received as a grant by
the State, to the extent that the State is not prohibited by federal or State law from using such moneys to
pay Bond Service Charges. The definition of Pledged Federal Highway Receipts excludes moneys on
deposit in the State Infrastructure Bank constituting moneys received as debt service payments or other
repayments in respect of loans from the State Infrastructure Bank.

The obligations of the Department to cause moneys to be deposited with the Treasurer for
the payment of Bond Service Charges and to perform other obligations involving expenditures
under the Certificate and Agreement are subject to and dependent upon biennial appropriations
being made to the Department by the General Assembly for such purposes. If the General
Assembly fails to appropriate moneys to enable the Department to perform its obligations involving
expenditures under the Certificate and Agreement, those obligations of the Department under the
Certificate and Agreement will terminate. The General Assembly may not, under provisions of the
Ohio Constitution, make appropriations for a period longer than two years.

Pursuant to Amended Substitute H.B. No. 62 (the Department’s current budget bill) the Director
of Budget and Management may approve requests of the Department for transfer of various
appropriations within a budget period. Transfers of appropriations may be made upon the written request
of the Director of Transportation and with the approval of the Director of Budget and Management. This
transfer authority is intended to provide for emergency situations and flexibility to meet unforeseen
conditions that could arise during the budget period. It is also intended to allow the Department to
optimize the use of variable resources and adjust to circumstances affecting the obligation and
expenditure of federal funds. To the extent the federal surface transportation program is not extended
beyond the current authorization, the state budget mechanism described above (as well as federal
unobligated balances described under the heading “SUMMARY OF FEDERAL HIGHWAY
FUNDING-Operations”) provide additional security to Holders. As of the date hereof, Congress has not
introduced extension of such legislation beyond the current authorization through September 30, 2020.

While the Treasurer and the Department expect that the General Assembly will, for each
State fiscal biennium, continue to appropriate amounts to the Department sufficient to meet its
obligations involving expenditures under the Certificate and Agreement to the Treasurer,
consistent with the State budget, the General Assembly is under no legal obligation to make such
appropriations. The Bonds are special obligations of the State payable primarily from and secured
solely by the Pledged Receipts under the Trust Agreement.

The Bonds do not represent or constitute a debt of the Treasurer, the Department, the
State, or of any political subdivision thereof, nor a pledge of the faith and credit of the State, or any
political subdivision thereof. The Holders and Book-Entry Interest Owners of the Bonds will not
have the right to have excises or taxes levied by the General Assembly for the payment of the Bond
Service Charges on the Bonds, and those Holders and Book-Entry Interest Owners will not have
the right to have moneys raised by taxation by the State obligated or pledged for the payment of
Bond Service Charges. The Projects are not pledged or mortgaged as security for the Bonds and
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the Trustee will not have the right to take possession of or operate all or any portion of the Projects
upon default under or termination of the Certificate and Agreement.

The Trust Agreement provides for the appointment of a receiver to recover and administer the
Pledged Receipts upon the occurrence of certain Events of Default, but the right to a receiver under Ohio
law is discretionary with the court as equitable principles may dictate. The appointment of a receiver may
not, accordingly, be available as a remedy for the Trustee or the Holders of the Bonds. Moreover, the Act
withholds from any receiver the power to pledge additional revenues or income of the Treasurer to the
payment of the Bond Service Charges and excludes the power to take possession of, mortgage, or cause
the sale or other disposition of any State Infrastructure Project.

Deposits under the Certificate and Agreement and Related Budget Requirements

The Bonds are special obligations of the State payable primarily from annual deposits to be made
by the Department with the Treasurer under the Certificate and Agreement. The Certificate and
Agreement requires that with respect to any federal fiscal year (“FFY”) for which moneys constituting
Pledged Federal Highway Receipts are available, the Department will cause to be deposited from such
moneys to the State Infrastructure Bank Revenue Bond Service Fund, for credit to the appropriate account
thereof, an amount equal to all Bond Service Charges payable on the Bonds, Prior Bonds and Additional
Bonds, and all debt service due on Parity Obligations for such FFY, prior to any other payment to be
made from such moneys during that FFY; and, in all events not later than 15 days after the first day
Pledged Federal Highway Receipts are available for such FFY and thereupon shall become Pledged
Receipts pledged to the payment of Bond Service Charges. In the event the Bond Service Charges due on
any Interest Payment Date are not so deposited at least 45 days prior to such Interest Payment Date, the
Director has covenanted and agreed in the Certificate and Agreement to cause to be paid to the Treasurer
from any moneys lawfully available therefor, upon invoice from the Treasurer, on or before the fifth day
immediately preceding such Interest Payment Date an amount equal to the estimated Bond Service
Charges due on the respective Bonds and Additional Bonds on the applicable Interest Payment Date plus
() such sum or sums as shall be necessary to maintain any required reserve in a bond service reserve
account, and (b) such sum or sums, if any, as shall be necessary to purchase any Bonds which the
Treasurer is obligated to purchase, and thereupon shall become Pledged Receipts pledged to the payment
of Bond Service Charges.

The Department and the Treasurer have agreed to cause the deposit in the Major New Project
Debt Service Account maintained by the Trustee, at least one Business Day prior to each Interest Payment
Date, the amount of Bond Service Charges payable on such Interest Payment Date.

The obligations of the Department to cause moneys to be deposited with the Treasurer for
the payment of Bond Service Charges and to perform other obligations involving expenditures
under the Certificate and Agreement are subject to and dependent upon biennial appropriations
being made by the General Assembly to the Department for such purposes. If the General
Assembly fails to appropriate moneys to enable the Department to perform its obligations involving
expenditures under the Certificate and Agreement, those obligations of the Department under the
Certificate and Agreement will terminate. The General Assembly may not, under the provisions of
the Ohio Constitution, make appropriations for a period longer than two years. While the
Treasurer and the Department expect that the General Assembly will, for each State fiscal
biennium, continue to appropriate amounts to the Department sufficient to enable the Department
to meet its obligations involving expenditures under the Certificate and Agreement to the
Treasurer, the General Assembly is under no obligation to make such appropriations.

The obligations of the Department involving expenditures under the Certificate and
Agreement expire no later than the end of each State fiscal biennium (currently June 30 of each
odd-numbered year) unless the General Assembly has appropriated moneys for the purpose of
enabling the Department to meet those obligations for the next succeeding State fiscal biennium.
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The Bonds are special obligations of the State issued by the Treasurer payable primarily
from and secured solely by the Pledged Receipts under the Trust Agreement. The Bonds do not
represent or constitute a debt of the Treasurer, the State, the Department, or of any political
subdivision thereof, nor a pledge of the faith and credit of the State or any political subdivision
thereof. The Holders and Book-Entry Interest Owners of the Bonds will have no right to have
excises or taxes levied by the General Assembly for the payment of the Bond Service Charges on the
Bonds, and those Holders and Book-Entry Interest Owners shall have no right to have moneys
raised by taxation by the State obligated or pledged for the payment of Bond Service Charges. The
Projects are not pledged or mortgaged as security for the Bonds and the Trustee will not have the
right to take possession of or operate any portion of the Projects upon a default under or
termination of the Certificate and Agreement.

The General Assembly has appropriated $190,203,900 for State Fiscal Year 2020 and
$176,325,100 for State Fiscal Year 2021 to the Department for the purpose of enabling the Department to
meet its obligations with respect to Bond Service Charges on the Bonds and any Additional Bonds.

SOURCES OF FUNDS FOR PAYMENT OF BONDS

The Certificate and Agreement requires the Department to make annual deposits to the Treasurer
sufficient in amount to pay the Bond Service Charges with respect to the Bonds from moneys
appropriated for that purpose. See “SECURITY FOR THE BONDS-Deposits under the Certificate
and Agreement and Related Budget Requirements,” and “THE CERTIFICATE AND
AGREEMENT-Payments and Pledges.” In the Trust Agreement, the Treasurer has assigned its rights
to the moneys paid by the Department under the Certificate and Agreement to the Trustee to secure the
payment of the Bonds. See “THE TRUST AGREEMENT-Security.”

The Projects were included by the Department in its Statewide Transportation Improvement Plan
(the “STIP”) which was submitted to the United States Department of Transportation.

The federal government has in place various programs which provide for annual grants to the
states for aid in the construction of highways (the “Title 23 Moneys”). The Title 23 Moneys received by
the State are the sole source of the Pledged Federal Highway Receipts. See “SECURITY FOR THE
BONDS.” The Department intends to use future Title 23 Moneys received by it as the primary source of
moneys to meet its obligation to pay Bond Service Charges.

[Remainder of page intentionally left blank]
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The following table sets forth the amount of Title 23 Moneys made available to the Department
by (1) federal appropriation and (2) obligation authority during each of the FFYs 2010 through and
including 2019. See “SUMMARY OF FEDERAL HIGHWAY FUNDING-Operations” for an
explanation of “obligation authority.”

Title 23 Moneys
Federal Fiscal Year

(September 30) Federal Appropriation Obligation Authority
2010 $1,432,000,000 $1,392,000,000
2011 1,395,000,000 1,359,000,000
2012 1,475,000,000 1,471,000,000
2013 1,291,000,000 1,310,000,000
2014 1,293,000,000 1,312,000,000
2015 1,353,000,000 1,354,000,000
2016 1,376,000,000 1,424,000,000
2017 1,455,000,000 1,462,000,000
2018 1,499,000,000 1,534,000,000
2019 1,646,000,000 1,632,000,000

Amounts shown in the table above include the following Title 23 monies appropriated for reimbursement
of emergency funding expenses: $146 million in FFY 2012; $34 million in FFY 2015; $14 million in FFY
2016, $60 million in FFY 2017, $5 million in FFY 2018, and $88 million in FFY 2019. There were no
funds appropriated for emergency funding expenses in FFYs 2009 through 2011, 2013 and 2014. The
amount for the amount for FFY 2012 was for landslides in Jefferson County and severe rainfall events
statewide; the amount for FFY 2015 was for flood events and landslides; the amount for FFY 2016 was
for heavy rainfall, storms, landslides, and a tanker truck crash; the amount for FFY 2017 was for heavy
rainfall, flooding, and landslides; the amount for FFY 2018 was for heavy rainfall and flooding; and the
amount for FFY 2019 was for landslides, heavy rainfall and flooding.

[Remainder of Page Intentionally Blank]
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The following table sets forth the amount of Title 23 Moneys actually received by the Department
during each of the State Fiscal Years 2010 through and including 2019:

Title 23 Moneys

State Fiscal Year (June 30) Received
2010 $1,051,988,000
2011 1,081,934,000
2012 1,374,760,000
2013 1.542,001,000
2014 1,525,142,000
2015 1,407,696,000
2016 1,405,699,000
2017 1,448,411,000
2018 1,419,562,000
2019 1,495,928,000

Amounts shown in the table above include the following amounts of Title 23 monies received for
emergency funding: approximately $13 million in Fiscal Year 2010, $6 million in Fiscal Year 2011, $69
million in Fiscal Year 2012, $16 million in Fiscal Year 2013, $25 million in Fiscal Year 2014, $11
million in Fiscal Year 2015, $37 million in Fiscal Year 2016, $30 million in Fiscal Year 2017, $31
million in Fiscal Year 2018, and $31 million in Fiscal Year 2019.

Emergency funding appropriations reflected in the first table are funding provided to Ohio for
specific emergency events. Emergency funding reflected in the second table is for additional amounts
reimbursed by the Federal Highway Administration to the Department after the expenditure has been
made by the Department. The reimbursement could occur at any time, up to several years after the
Department expenditure.

As a practical matter, since Title 23 Moneys are paid by the federal government as
reimbursements of payments made by the State in respect of Bond Service Charges, the Department
typically uses funds in its highway operating fund for its deposits to the Treasurer to pay Bond Service
Charges on the Bonds and Additional Bonds. The highway operating fund receives substantially all
money payable to the Department, whether from the federal government, the State or local government
agencies. Typically, such deposits are made by the Department between July and September of the FFY
preceding that in which debt service payments are due. Funds in the highway operating fund are not
pledged under the Trust Agreement to pay Bond Service Charges on the Bonds; however, the Certificate
and Agreement provides that in any FFY, Title 23 Moneys may not be used for any purpose other than
paying Bond Service Charges on the Bonds and Additional Bonds and payment of debt service on Parity
Obligations until sufficient amounts are on deposit to pay such amounts. See “CERTIFICATE AND
AGREEMENT-Further Covenants.”

[Remainder of Page Intentionally Blank]
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The following table sets forth the coverage ratio of Title 23 Moneys received to total debt service
due on Major New State Infrastructure Bonds during each of the State Fiscal Years 2010 through and
including 2019:

State Fiscal Total Fiscal Year
Year Title 23 Moneys* Debt Service Coverage Ratio**
2010 $1,051,988,000 $147,187,723 7.15
2011 1,081,934,000 153,965,299 7.03
2012 1,374,760,000 173,049,177 7.94
2013 1,542,001,000 167,515,517 9.21
2014 1,525,142,000 177,397,396 8.60
2015 1,407,696,000 175,444,014 8.03
2016 1,405,699,000 179,290,346 7.84
2017 1,448,411,000 162,323,401 8.92
2018 1,419,562,000 151,184,347 9.39
2019 1,495,928,000 187,310,803 7.99

*  Title 23 moneys are based on the amount actually received by the Department during the State Fiscal Year.

** In connection with the Series 2010-2 Bonds and the Series 2010-4 Bonds, the State anticipated receiving subsidy
payments (“Direct Payments”) form the federal government equal to 35% of the interest payable on the Series
2010-2 Bonds and the Series 2010-4 Bonds. However, to due to sequestration, the Direct Payments have been
reduced in State Fiscal Years 2015, 2016, 2017, 2018, and 2019. The State anticipates that reduction in Direct
Payments will continue through the maturity date of the Series 2010-2 Bonds and the Series 2010-4 Bonds in
Fiscal Year 2021, but the amount of such reduction(s) is not currently known. The State has excluded the Direct
Payments when calculating the Coverage Ratio above.

As described under “THE CERTIFICATE AND AGREEMENT-Payments and Pledges,”
with respect to any Federal Fiscal Year (“FFY”) for which moneys constituting Pledged Federal Highway
Receipts are available, the Department must cause to be deposited in the State Infrastructure Bank Bond
Service Fund, from Pledged Federal Highway Receipts or other available funds, an amount equal to all
Bond Service Charges payable on the Bonds and Additional Bonds, and all debt service due on Parity
Obligations for such FFY, prior to any other payment to be made from such Pledged Federal Highway
Receipts during that FFY. The following table sets forth such other lawfully available funds during each
of the State Fiscal Years 2010 through and including 2019:

Other Lawfully

State Fiscal Year Available Funds
2010 $362,636,050
2011 364,190,574
2012 399,684,121
2013 238,440,547
2014 331,106,605
2015 321,022,989
2016 366,651,739
2017 338,811,198
2018 331,586,828
2019 356,336,849
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SUMMARY OF FEDERAL HIGHWAY FUNDING
The Federal-Aid Highway Program

The Federal-Aid Highway Program (“FAHP”) is an “umbrella” term that encompasses most of
the federal programs providing highway funds to the states. The Federal Highway Administration
(“FHWA”) is the federal agency within the U.S. Department of Transportation responsible for
administering the FAHP. The FAHP is generally funded from transportation user-related revenues
deposited in the Federal Highway Trust Fund (“HTF”’). The primary source of revenues in the HTF is
derived from the federal excise taxes on motor fuels. Other taxes include excise taxes on tires, trucks and
trailers, and truck use taxes.

The FAHP is a reimbursement program. Once projects are approved by the FHWA and funds are
obligated, the federal government makes payments to the states for costs as they are incurred on such
projects, which may include debt service on obligations issued to finance a project. Funding under the
FAHP is provided to states through a multi-step funding cycle that includes, without limitation, the
following steps: (a) authorization, (b) obligation, and (c) program implementation. These steps are
described in more detail below.

Prior to enactment of the Fixing America’s Surface Transportation Act (the “FAST Act”), the
most recent authorization, the Moving Ahead for Progress in the 21st Century Act (“MAP-21") instituted
five core funding programs: the National Highway Performance Program, the Surface Transportation
Program, the Congestion Mitigation and Air Quality Improvement Program, the Highway Safety
Improvement Program, and the Metropolitan Planning Program. The FAST Act largely maintained the
MAP-21 structures and established a core formula program: the National Highway Freight Program.

It should be noted that the terms and conditions of participation in the FAHP as described
herein are subject to change at the discretion of Congress, and there can be no assurance that the
laws and regulations now governing the FAHP will not be changed in the future in a manner that
may adversely affect the ability of the State to receive adequate FHWA funds to pay the debt
service on the Bonds.

Certain FAHP features or requirements are explained or further defined where they appear below
but are introduced here for reference:

e HTF: The HTF is a dedicated federal fund with dedicated revenues held in trust for
reimbursement of expenditures by the states for costs of eligible transportation projects,
including highway projects.

e Authorization: “Authorization” is the process by which Congress authorizes the
expenditure of federal revenues on federal programs. For the FAHP, authorization
historically has been provided on a multi-year basis. This, together with the availability
of HTF revenues and future HTF collections permits states more certainty in planning
long-term highway projects. The current multi-year authorization, the FAST Act, was
enacted on December 4, 2015. The previous multi-year authorization, MAP-21, became
effective on October 1, 2012. The original MAP-21 legislation expired on September 30,
2014, but was subsequently extended several times prior to the enactment of the FAST
Act. See “MAP-21" and “FAST Act” below.

e Apportionment: For each FFY, the FHWA apportions the authorized funding among the
states according to formulas that are established in authorizing statutes. The distribution
of federal funds that do not have a statutory formula is called “allocation” rather than
“apportionment.”
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e Obligation Authority: “Obligation” is the commitment of the federal government to pay,
through reimbursements to a state, its share of the eligible expenditures on an approved
project. The amount of such federal revenues that a state can obligate in a given FFY is
called its “Obligation Authority.”

e Advance Construction: The Advance Construction procedure allows states to commence
eligible projects without first having to obligate the federal government’s share of
expenditures. Thus, states may begin a project before amassing all of the Obligation
Authority needed to cover the federal government’s share. The Projects are Advance
Construction Projects.

e Partial conversion of Advance Construction: Under partial conversion of Advance
Construction, in a given year a state may convert Advance Construction to Obligation
Authority and thus be eligible for reimbursement for a portion of the federal share of an
Advance Construction project in that or in a subsequent FFY. This removes any
requirement for the state to wait for reimbursements until the full amount of Obligation
Authority needed for the entire project is available.

These features of the FAHP work in a complementary fashion to provide a regular flow of federal
reimbursements over the years to state highway projects.

The participation of the State in such reimbursements, and the role of such participation in
providing payment and security for the Bonds, is discussed in “SOURCES OF FUNDS FOR
PAYMENT OF BONDS.”

Although FHWA provides funding for eligible highway projects, federal-aid highways are under
the administrative control of the state or local government responsible for their operation and
maintenance.

Title 23, United States Code, entitled “Highways”, includes most of the laws that govern the
FAHP arranged systematically or codified. Generally, Title 23 embodies those substantive provisions of
highway law that Congress considers to be continuing and which need not be reenacted each time the
FAHP is reauthorized. Periodically, sections of Title 23 may be amended or repealed through surface
transportation acts.

Federal Highway Trust Fund

The HTF provides the primary funding for the FAHP. Funded by a collection of
federally-imposed motor vehicle user fees, primarily fuel taxes, the HTF is a fund established by law to
hold dedicated highway-user revenues that are used for reimbursement of the state’s cost of eligible
transportation projects (which may include debt service on obligations issued to finance a federal-aid
project), including highway projects. The HTF is composed of two accounts: the Highway Account,
which funds highway and intermodal programs, and the Mass Transit Account. The Highway Account
receives approximately 84% of gasoline tax revenues and 88% of diesel fuel revenues, with the remaining
share of such revenues deposited in the Mass Transit Account.

Federal gasoline excise taxes are the largest revenue source for the HTF. The majority of these
tax revenues, including 15.44 cents per gallon out of the current 18.4 cents per gallon tax, go to the
Highway Account. The following table shows annual and projected HTF collections for the Federal
Fiscal Years 2005 through 2019.
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Payments Into the Highway Trust Fund
Highway Account Receipts - Federal Fiscal Years 2005 — 2019 ($ billions)
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Sources: FFY 2005 through FFY 2013, FHWA Table FE-210; FFY 2014 through FFY 2019, Highway Trust Fund
FE-1 Reports.

Excludes interest on balances and TIFIA loan repayments. Shaded bars in FFYs 2008, 2009, 2010, 2012, 2013, 2014, 2016, 2017
and 2018 represent transfers and transfers from the U.S. General Fund and the Leaking Underground Storage Tank Trust Fund
(see “SUMMARY OF FEDERAL HIGHWAY FUNDING — Federal Highway Trust Fund”).

The imposition of the taxes that are dedicated to the HTF, as well as the authority to place the
taxes in the HTF and to expend moneys from the HTF, all have expiration dates which must be extended
periodically. The life of the HTF has been extended several times since its inception, most recently by the
FAST Act (as described above). The HTF is required under current federal law to maintain a positive
balance to ensure that prior commitments for distribution of federal revenues can be met.

Amounts in the HTF can be affected by the rate of expenditure of money in the fund as well as by
a number of revenue-impacting factors. One significant factor is the amount of vehicle miles traveled
(VMT). While VMT has increased each year between 2011 to 2017, it has, in the past, decreased or
fluctuated between 2007 and 2011. Any decrease in VMT will impact revenue from gasoline and diesel
sales, which are the primary source of funding for the HTF. It cannot be determined whether any
potential occurrence of a per capital decline in VMT and increases in vehicle fuel economy will have an
adverse impact on the HTF or the availability of Pledged Federal Highway Receipts to pay debt service
on the Bonds.

The Office of Management and Budget issued a report pursuant to the Sequestration
Transparency Act of 2012 (P. L. 112-155) on the consequences of sequestration for governmental
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operations. The mandate from the Budget Control Act of 2011 (P. L. 112-25) required, among other
things, a 9.4 percent reduction for certain non-exempt defense discretionary programs, an 8.2 percent
reduction for certain non-exempt nondefense discretionary programs and a 7.6 percent reduction for
certain non-exempt nondefense mandatory programs, beginning in January 2013. Federal transportation
contract authority subject to obligation limitation is exempt from reduction. Contract authority not
subject to obligation limitation is subject to reduction at an annual rate of 7.6 percent. Any transfers from
the federal general fund to the HTF would be subject to reduction, lowering the balance in the HTF;
however, the Department believes that such reduction would not materially affect the amount of funding
provided to the State under the FAHP.

Reauthorization and Extensions

The FAHP must be periodically reauthorized by Congress, and has historically been authorized
under multi-year authorizing legislation. Recent multi-year authorization bills are described below. In
periods between multi-year authorizations, Congress and/or the FHWA have found ways to avoid
disruptions to state highway programs and, more importantly, have been able to maintain the flow of
federal revenues to states in each instance.

ALTHOUGH MEASURES HAVE BEEN ENACTED BY CONGRESS IN THE PAST, NO
ASSURANCE CAN BE GIVEN THAT SUCH MEASURES WOULD OR COULD BE ENACTED IN
THE FUTURE TO MAINTAIN THE FLOW OF FEDERAL-AID FUNDING UPON TERMINATION
OF EITHER A SHORT-TERM OR MULTI-YEAR AUTHORIZATION PERIOD.

TEA-21. Following a number of prior multi-year authorizations, TEA-21 was enacted in 1998
and authorized the FAHP over the six-year period from Federal Fiscal Years 1998 through 2003. After
the expiration of TEA-21 in September 2003, and until the enactment of the Safe, Accountable, Flexible,
Efficient Transportation Equity Act: A Legacy for Users (“SAFETEA-LU”) in August 2005, Congress
enacted 12 interim authorization measures for varying periods.

SAFETEA-LU. SAFETEA-LU became law on August 10, 2005, and authorized programs over
the four-year period from Federal Fiscal Years 2006 through 2009. Since the expiration of SAFETEA-
LU in September 2009, and until the enactment of MAP-21, Congress enacted 9 interim authorization
measures.

MAP-21. MAP-21 was signed into law on July 6, 2012, and extended SAFETEA-LU through
the end of FFY 2012. MAP-21 authorized funding for the FAHP of approximately $37.5 billion for FFY
2013 and $37.8 billion for FFY 2014. MAP-21 extended the imposition of the highway-user taxes,
generally at the rates that were in place when the legislation was enacted, through September 30, 2016. In
addition, it extended provisions for deposit of almost all of the highway-user taxes into the HTF through
September 30, 2016. The original MAP-21 legislation expired on September 30, 2014 but was
subsequently extended to September 30, 2015. The extension provided for authorized funding for the
FAHP of approximately $37.8 billion for the period beginning on October 1, 2014, and ending on
September 30, 2015.

MAP-21 restructured the core federal highway programs. Activities previously carried out under
the National Highway System Program, the Interstate Maintenance Program and the Highway Bridge
Program, among others, were incorporated by MAP-21 into the following new core formula programs:
National Highway Performance Program, Surface Transportation Program, Congestion Mitigation and
Air Quality Improvement Program, Highway Safety Improvement Program, and Metropolitan Planning
Program.

FAST Act. The FAST Act was signed into law on December 4, 2015 and reauthorizes the FAHP
through September 30, 2020. Generally, the FAST Act provides a moderate increase in funding compared
to the previous federal authorization, adjusting for inflation, while continuing to distribute the FAHP
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contract authority to state departments of transportation through formula programs. The FAST Act
continues the aforementioned core formula programs established by MAP-21, and creates a new core
formula program: the National Highway Freight Program. The combined contract authority for these core
Federal-Aid Highway programs totals $39.7 billion in FFY 2016, $40.5 billion in FFY 2017, $41.4 billion
in FFY 2018, $42.4 billion in FFY 2019, and $43.4 billion in FFY 2020, for a total of $207.4 billion over
the reauthorization period.

The FAST Act largely maintains the MAP-21 structures and funding shares between highway and
transit, provides long-term funding for surface transportation to State and local governments, streamlines
the approval process for new transportation projects and establishes formula and discretionary grant
programs to benefit freight movements. The FAST Act created the National Surface Transportation and
Innovative Finance Bureau to serve state and local governments applying for federal funding, financing or
for technical assistance. It implemented changes to the TIFIA loan program to accelerate the delivery of
innovative finance projects, updated the federal Department of Transportation’s safety oversight of transit
agencies, and streamlined the federal truck and bus safety grant programs to provide more flexibility to
states.

Lapsing of Authorization

All federal programs must be authorized through enacted legislation that defines the programs
and establishes maximum funding levels, and for most programs annual appropriations acts are necessary
in order to create budget authority. Indeed, for most federal domestic discretionary programs, a lapsed
authorization may have little or no effect on a program, so long as revenues are appropriated. For the
FAHP, the consequences of lapsed authorization caused when Congress fails to enact reauthorization
legislation are somewhat different. While Congress may pass interim legislation, the existence of contract
authority and a dedicated revenue stream means that the FHWA usually can continue to provide
Obligation Authority by administrative action.

As noted above, in periods where the previous authorizing legislation had expired and the future
legislation had yet to be enacted, Congress and/or the FHWA have found ways to avoid disruptions to
state highway programs and, more importantly, have been able to maintain the flow of federal revenues to
states in each instance. For example, TEA-21 expired on September 30, 2003 and until approval of
SAFETEA-LU on August 10, 2005, Congress passed several authorization extension acts that
reauthorized the FAHP through May 31, 2005 and, through passage of a combination of continuing
resolutions and appropriations bills, states were provided Obligation Authority to ensure the continuation
of the FAHP. Following the expiration of SAFETEA-LU on September 30, 2009, Congress passed
several authorization extension acts that reauthorized the FAHP through June 30, 2012. The last
multi-year authorization of the FAHP prior to the FAST Act was MAP-21, which provided funding
through September 30, 2015. Since August 2014, Congress used a series of five short-term authorizations
to fund the FAHP until passage of the FAST Act. See “Reauthorization and Extensions” for additional
detail.

Operations

The present FAHP continues to reimburse a large percentage of state expenditures for approved
highway projects. The financial assurance provided by the FAHP is unusual among federal programs in
that:

e The FAHP is based on dedicated revenues, from a user-tax source, deposited in a
dedicated trust fund (the HTF);

e The budget and contract authority of the FHWA is typically established by a multi-year
authorization act rather than annually through appropriation acts (see “Reauthorization
and Extensions” above); and
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e Contract authority is not at risk during the annual appropriations process (as budget
authority is in most other federal programs), although an appropriations act is required in
order to liquidate obligations.

As further described below, the process for reimbursing state expenditures may be summarized in
three steps: authorization, obligation and program implementation.

Step 1: Authorization

The first step, and the most crucial in financing the FAHP, is the multi-year (or under interim
authorizations, multi-month), authorizing legislation. Such highway authorization acts:

o Establish the taxes that fund the HTF and extend their life (reauthorization);

e Establish the specific programs and procedures through which states receive federal
financial assistance for their highway programs; and

e Set upper limits on funding for specific programs and for overall FAHP.

Annual Distributions. For most components of the FAHP, the authorization acts set the
distribution of spending authority among states. The primary methods used to distribute authorized
federal highway revenues are “apportionment” and “allocation”:

e Apportionments. The contract authority created by authorization acts such as SAFETEA-
LU, MAP-21, and the FAST Act is distributed annually among the 50 states, the District
of Columbia, and Puerto Rico using a process called apportionment of revenues.
Apportionments indicate the maximum amount of contract authority that each state can
expend for eligible projects in specific programs. For each FFY, the FHWA has
responsibility for apportioning authorized funding for the various programs among the
states according to formulas established in the authorizing statute.  Annual
apportionments are generally made on the first day of the federal fiscal year, which is
October 1.

o Allocations.  While most highway revenues are distributed to states through
apportionments, some funding categories do not contain legislatively-mandated
apportionment formulas. Distribution of revenues where there are no statutory formulas
is called “allocation” or “discretionary allocation”. In most cases, allocated federal
funding is divided among states using criteria determined administratively by the federal
Department of Transportation or as provided in a statute, often through competitive grant
procedures.

Apportionment formulas have been designed historically to ensure distribution of federal
revenues among states according to program needs, but are also increasingly intended to provide states a
share of total HTF expenditures relatively close to their payments into the HTF.

Availability of Federal Highway Revenues. Federal-aid highway revenues are available to states
for use for more than one year. Their availability does not terminate at the end of the FFY, as is the case
with many other federal programs. Consequently, when new apportionments or allocations are made, the
amounts are added to a state’s unused apportionments and allocations from the previous FFY. Should a
state fail to obligate (commit to spend) a year’s apportionments and allocations within the period of
availability specified for a given program, however, the authority to obligate any remaining amount lapses
- that is, it is no longer available except for a few programs which receive indefinite, or “no-year”
Obligation Authority.

Matching Requirements. With a few exceptions, the federal government does not pay for the
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entire cost of construction or improvement of federal-aid highways. Federal reimbursements are typically
matched with state and/or local government revenues to account for the necessary dollars to complete the
project. The maximum federal share is specified in the legislation authorizing the program. Most
projects have an 80% federal share while interstate construction and maintenance projects typically have
been funded with a 90% federal share.

Step 2: Obligation

The second step of the federal-aid funding process occurs when revenues that have been
authorized by legislation, and either apportioned or allocated to individual states, are obligated for a
specific purpose. As noted in the previous section, Congress uses annual appropriations acts to control
actual annual obligation of funds in the HTF. Appropriations acts limit the amount of federal money that
actually will be obligated and thus ultimately spent, and these annual amounts may be less than the
authorized amount. This ceiling on the amount of contract authority that states may use is called the
“annual obligation limit.”

Obligation is the commitment of the federal government to pay, through reimbursement to a state,
the federal government’s share of an approved project’s eligible costs, which may include debt service on
obligations issued to finance a project. This process is important to the states because it allows states to
award contracts with assurance that the federal government will reimburse its share of incurred costs.

From the federal perspective, obligations made are the outlays the federal government has
committed to make from the HTF in the future. Once an obligation is made, the federal government
reimburses the states when bills or payments become due.

Once Congress establishes an overall obligation limitation, the FHWA distributes Obligation
Authority to states proportionately based on each state’s share of apportioned and allocated revenues.
The actual ratio of Obligation Authority to apportionments and allocations may vary from state to state
because some federal-aid programs are exempt from the obligation limitation. Once each state’s
Obligation Authority is set, states then submit requests to the FHWA to obligate revenues representing
the federal share of specific projects throughout the years. (A further description of this process is
included in Step 3.) As a state obligates revenues, its balance of Obligation Authority is commensurately
reduced, although additional Obligation Authority may be received (e.g., via re-allocation from other
states).

A state’s Obligation Authority (unlike its apportionments and allocations of authorized funding)
must be used before the end of the FFY for which it is made available; if not, it will be distributed to other
states. The FHWA closely monitors each state’s plans for use of Obligation Authority. In mid-summer,
the FHWA collects any Obligation Authority from states that do not plan to obligate all of their available
Obligation Authority before the end of the FFY, and redistributes it to other states that can obligate the
revenues. This reallocation of Obligation Authority is known as the August redistribution.

Unobligated Balances. Because congressional authorization of federal-aid highway revenues
represents a commitment to make all authorized revenues available to states for highway purposes, any
shortfall between the limit on Obligation Authority created through the annual appropriations process and
the amount of contract authority apportioned and allocated to states does not disappear. Instead, the
difference between obligation limitations and authorization levels creates what are known as “unobligated
balances.”

Although most federal-aid apportionments lapse after four years, this rarely happens with
apportioned highway revenues because old apportionments are always spent before new apportionments.
That is, when a state receives new apportionments and Obligation Authority at the beginning of a FFY,
obligations are first made against remaining prior year apportionments plus allocation until these are
depleted. The net effect of this process, in conjunction with the year-to-year establishment of obligation
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limitations, has been that states have amassed considerable unobligated balances.

Unobligated balances permit the FAHP to continue to fund state highway projects during periods
in which Congress fails to enact a reauthorization law before the expiration of the previous authorization
period. In such periods, the unobligated balances allow states to continue to fund their programs for
several months, or even longer, after an authorization act has expired.

Rescission. Since 2005, Congress has taken action to reduce unobligated balances of previously
authorized funds by issuing the following rescissions. Not included is a rescission (FHWA Notice N
4510.711) on September 30, 2009, in the amount of approximately $8.7 billion, which was reversed on
March 18, 2010, through H.R. 2847.

Rescissions of Unobligated Balances

Source:

Date National Amount FHWA Notice Public Law No.
12/28/2005 $1,999,999,000 N 4510.578 109-115
03/21/2006 1,143,000,000 N 4510.588 109-148
07/05/2006 702,362,500 N 4510.606 109-234
03/19/2007 3,471,582,000 N 4510.643 110-5
06/20/2007 871,022,000 N 4510.647 110-28
03/04/2008 3,150,000,000 N 4510.673 110-161
04/13/2009 3,150,000,000 N 4510.707 111-8
08/13/2010 2,200,000,000 N 4510.729 111-226
06/30/2011 2,500,000,000 N 4510.735 112-10
06/21/2017 857,000,000 N 4510.814 115-31

Total $20,044,965,500

All of such rescissions were spread among the 50 states on a proportional basis, the first three
based on certain FFY 2006 apportionments, the fourth and fifth on certain Federal Fiscal Year 2007
apportionments, the sixth on certain FFY 2008 apportionments, the seventh and eighth on certain FFY
2009 apportionments and the last on certain FFY 2011 apportionments. Further rescissions are possible
and may have a more adverse effect on the State and its highway program. Although rescissions could be
large enough to impact Obligation Authority, to date they have not.

Repeal of Fiscal Year 2020 Rescission. On November 21, 2019, Congress enacted the Further
Continuing Appropriations Act, 2020, and Further Health Extenders Act of 2019 (the “Continuing
Resolution”). The Continuing Resolution repealed Section 1438 of the FAST Act that ordered the
rescission of $7.569 billion in unobligated balances of certain federal highway funds apportioned to the
states and the District of Columbia on July 1, 2020. As a result of the repeal of Section 1438 of the FAST
Act, the State’s estimated $337 million of unobligated balances of its federal highway apportioned funds
will not be rescinded.

Step 3: Program Implementation

The third and final step in the overall federal-aid highway funding process-program
implementation—occurs after authorized revenues have been distributed to states, and after states have
had the opportunity to obligate those revenues. Once federal-aid highway revenues have been authorized
and obligated, states must have developed highway programs that describe, at a project-by-project level,
exactly how federal reimbursements will be earned. The process of developing and implementing state
highway programs has three broad stages:

. Budgeting;
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. Planning and Programming; and
. Fiscal Management and Federal Highway Reimbursement.

Each stage helps to ensure that states develop programs which match funding availability, and
that the FHWA is able to distribute federal reimbursements to states in a timely manner.

Budgeting. Budgetary information about availability of funding is crucial to the development of
state highway programs. Projected state and federal funding levels are used to budget transportation
needs. Consequently, state transportation budget officials track the availability of funding and develop
forecasts of future state and federal revenues. States must estimate the availability of short- and
long-term state and federal funding in order to plan their highway programs. They use this information as
a guide during long-range planning, and as a strict constraint on short-term programming.

Planning and Programming. The budget process, particularly the identification of available
funding, provides the context for transportation planning and programming. The long-range planning
process provides a big-picture perspective of anticipated project needs regionally across the State.
Transportation Improvement Programs (“TIPs”) follow on from long-range plans and provide a detailed
outline of projects that are proposed for implementation in a time-frame of two to six years. At the
federal level, state and local highway plans are reviewed by the U.S. Environmental Protection Agency
(“EPA”) and the FHWA.

As a condition for receiving federal reimbursements for transportation programs, states must
develop comprehensive transportation plans based on anticipated long-term state and federal funding
levels for TIP categories. States and urban areas must satisfy these federal requirements to remain
eligible for federal reimbursements, and specific projects are not eligible unless they are either directly
identified in a long-range plan or consistent with policies and objectives identified in long-range plans.

Each TIP must include, for each project, the estimated project cost and amount of federal
revenues proposed to be obligated during each year. Each draft TIP is submitted to the regional
Transportation Advisory Group, a citizen panel established to coordinate public review of the TIP. Once
formally approved in a public meeting, the TIPs are approved by the Metropolitan Planning Organization.
The TIPs are then combined into the State Transportation Improvement Plan (“STIP”), which also
includes projects from regions outside a state’s metropolitan areas. The STIP lists all projects proposed
for funding with federal revenues for a period of at least three years. The STIP is then submitted to the
FHWA and the Federal Transit Administration (the “FTA”).

Fiscal Management and Reimbursement. States must follow federal fiscal management
procedures as they implement projects that have passed through the approval and programming processes.
These fiscal management procedures ensure that the FHWA and states are able to manage the process
efficiently, from project authorization to actual payment of Federal Highway Reimbursements to the state.

In the traditional approach, a state simply obligates the full federal share of available funding at
the beginning of the project, concurrent with project authorization. The first step in the fiscal
management process begins when a state requests authorization to use federal funding on a project. The
project sponsor submits plans, specifications and estimates (“PS&Es”) for a project to the FHWA division
office, and requests that the FHWA approve the use of federal funding for the appropriate federal share of
the project. The project must be in the STIP and the PS&Es must identify the category of federal funding
that will be used.

The FHWA evaluates the PS&Es to ensure that the project is eligible for federal funding and
meets a variety of federal requirements (such as design standards). Provided that all requirements are
satisfied, the FHWA authorizes federal participation in the project, and obligates the federal share of
project costs. By obligating the revenues, the FHWA makes a commitment to reimburse the state for the
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federal share of eligible project costs. It sets aside the appropriate amount of that state’s OA, and also
sets aside an equivalent amount of apportioned revenues by program (or programs). Accordingly, the
state must have sufficient OA to cover the level of federal participation it is requesting.

Once authorization for a project has been obtained, the state advertises the project and receives
bids. Based on actual costs identified in bids, the state awards the contract to the lowest qualified bidder
and submits a request to the FHWA asking for any necessary adjustments to federal obligations for the
project. If approved, the amounts agreed to are included in a project agreement which identifies the
revenues that will be encumbered by the state (formally applied against the state’s resources), and the
amount that will be reimbursed by the federal government.

Construction begins, and contractors submit bills to the state as work is completed. A state pays
its contractor’s bills with cash from the state treasury (with respect to the State, principally from motor
vehicle fuel tax proceeds); the state bills the FHWA electronically for the federal share of completed work
for which payment has been made; and the FHWA makes payment to the state via electronic transfer.
This FHWA reimbursement to the state liquidates its obligation for the federal share of the costs incurred
to that point. As project work continues and state expenditures are reported to the FHWA, federal
reimbursements are made, generally on a daily basis.

Innovative variations on this fiscal management approach include Advance Construction and
partial conversion of Advance Construction. These variations complement one another to provide a state
with additional flexibility in managing its Obligation Authority and cash.

The Advance Construction approach for authorizing projects allows states to finance projects that
are eligible for federal aid without obligating the federal share of costs at the outset of the project. This
allows states to begin a project before amassing all of the Obligation Authority needed to cover the
federal share of that project. As with the traditional approach, the state submits PS&Es to the FHWA and
requests project authorization. Under Advance Construction, however, the FHWA is asked to authorize
the project without obligating federal revenues. As a result, the state will cover the entire cost of the
project and later may request the obligation of revenues, when sufficient Obligation Authority is available
and is desired by the state. Further, the state may then take credit for state expenditures, made from
project approval to that date, as a basis for earning reimbursements.

Once the FHWA authorizes a project for federal assistance, the state follows the same procedure
to advertise a project, to award the contract, and to reconcile the level of state and federal funding
required. The state may request that the FHWA convert its Advance Construction amount to an
obligation at any time, provided the state has sufficient Obligation Authority. This conversion of
Advance Construction to Obligation Authority must occur in order for the state to be reimbursed for the
federal share of the project. The state can convert Advance Construction to Obligation Authority long
after state expenditures are made.

Under partial conversion of Advance Construction, moreover, a state follows the steps to apply
for Advance Construction but converts, obligates, and receives reimbursement for only a portion of its
funding of an Advance Construction project in a given year. This removes any requirement to wait until
the full amount of Obligation Authority is available. The state can thus obligate varying amounts for the
project’s eligible cost in each year, depending on how much of the state’s Obligation Authority is
available and desired by the state.

States are required to use a detailed accounting system to track project expenditures and
reimbursements. In addition, a federal system tracks payments to states. The Department uses a hew
integrated financial management, procurement, and human resource system to track all detail budget,
expenditures, and expenses for all projects, including bond financed projects. This system also includes
all necessary reporting capabilities and the FHWA federal billing functionality.
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Additional Factors Affecting Federal Transportation Funds

HTF Projected Shortfalls. The Congressional Budget Office (the “CBO”), in its Budget and
Economic Outlook: 2019 to 2029, dated January, 2019, reports that since 2008, spending has exceeded
the HTF’s revenues by a total of $115 billion. Since 2008, Congress has authorized a series of transfers to
the HTF to avoid delaying payments to state and local governments. The FAST Act transferred $70
billion to the HTF in December 2015, mostly from the general fund of the United States Treasury, as the
HTF’s balance neared exhaustion. Including that amount, the transfers authorized by Congress into the
HTF since 2008 have totaled almost $144 billion.

Spending from the HTF is projected to total $55.7 billion in FFY 2019, whereas revenues and
interest credited to the HTF are expected total $43.2 billion. The FAST Act extended the imposition of
most of these taxes and the transfer of these taxes to the HTF through September 30, 2022. The primary
source of funds in the HTF is federal excise taxes, 40% of which come from taxes on the consumption of
motor fuels and retail sales of trucks. Annual receipts from these taxes are projected to decrease slightly
over the 10-year period from 2018 to 2028, averaging an annual decline of 0.1% but remaining close to
$40 billion per year. The slight decline in highway revenues is the net effect of falling receipts from taxes
on gasoline and rising receipts from taxes on diesel fuel and trucks. Gasoline consumption is expected to
decline because improved fuel economy (spurred by increases in the federal government’s fuel-economy
standards) is expected to more than offset the increase in the number of per capital miles driven due to
population growth. Increased fuel economy is also expected to reduce the consumption of diesel fuel over
the 10-year period. However, from 2018 to 2021, the decrease in diesel consumption due to fuel economy
is projected to be offset by an increase in the number of total miles driven by diesel-powered trucks as the
economy expands. After 2021, diesel consumption is expected to decline as fuel economy continues to
improve.

CBO predicts that, assuming that the taxes are extended by Congress beyond that date and that
obligations paid from the HTF increase at the rate of inflation, the balance in the Mass Transit account of
the HTF will be exhausted in FFY 2021, and the balance in the Highway Account of the HTF will be able
to meet all obligations through FFY 2021 but will be exhausted in FFY 2022. Under current federal law, a
positive balance is required to be maintained in the HTF to ensure that prior commitments for distribution
of federal revenues can be met. Unless Congress enacts a measure to address revenue generation for the
HTF, the HTF is expected to face another revenue shortfall when the FAST Act expires, which may
impact the availability of federal transportation funds to pay debt service on the Bonds.

Various proposals are being considered to address the HTF’s future funding, including an
increase in fuel taxes, a variety of new taxes and other funding sources for the HTF. There can be
no assurance that Congress will enact any of these proposals or if any of these proposals are
enacted that they will provide sufficient funding to eliminate projected HTF deficits.

In general, the FHWA operates under special budget authority known as “contract authority”
authorized by the FAST Act. Through contract authority, authorized amounts are available for obligation
according to the provisions of the authorization act (in this case, the FAST Act) and accordingly, a lapse
in annual appropriations does not materially disrupt operations. This is in contrast to programs that
require appropriated budget authority, and therefore need both an authorization act and an appropriations
act before any funds can be obligated.

As such, the failure of Congress to enact an annual appropriation prior to the start of a FFY,
which would result in a “government shutdown” typically does not impact FHWA operations. Further,
FHWA has sufficient liquidated cash to continue operations due to a lapse in annual appropriations.
However, any lapse in annual appropriations or a partial-year budget can reduce the amount of Obligation
Authority that would otherwise be made available to the State.
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The HTF was not among the discretionary funding sources impacted by the federal government
shutdown during the period December 22, 2018 through January 25, 2019. In the absence of an
appropriations act or a continuing resolution, the overall limitation on obligations was based on the levels
authorized in the FAST Act. As a result, FHWA did not shut down and there was no lapse in FAHP
reimbursements to the states. The Department received all FAHP reimbursements requested during this
period.

Future Reauthorizations, Extensions and Changes in Law. The FAHP, as discussed in detail
above under “SUMMARY OF FEDERAL HIGHWAY FUNDING-Reauthorizing and Extensions,”
must be periodically reauthorized by Congress.  There can be no assurance that any previously
authorized federal tax collections will be continued under any future federal reauthorizing legislation or
that, if continued, such previously authorized federal tax collections will be sufficient to asset that federal
transportation funds will be available as needed if in the future Congress amends existing laws or fails to
reauthorize expired transportation legislation, or if future transportation, or lack thereof, of federal
administration action reduces the amount of federal transportation funds available to the Department.
Furthermore, there can be no assurance that Congress will provide any appropriation to supplement such
previously authorized federal tax collections. Changes in law, regulation or policy, or a decrease in
federal revenues may materially adversely affect the availability of federal transportation funds.

U.S. Treasury Offset Program. The U.S. Treasury Offset Program (“TOP”) is administered
pursuant to the Debt Collection Improvement Act of 1996 and the regulations related thereto. The TOP
allows federal agency payments to be offset by delinquent debts owed to the United States or another
state by, among others, a state or local government. This administrative offset under the TOP is precluded
only when another law specifically prohibits the offset. While transportation funds are rarely affected by
offsets, it is possible for the payment of Pledged Federal Highway Receipts to the Department to be
intercepted by the U.S. Treasury under TOP to satisfy a delinquent debt of the State or the Department
incurred on another federal program. In the last five years, no payments from FHWA to the Department
have been delayed or withheld as a result of TOP. No assurances can be given on whether future
payments of Pledged Federal Highway Receipts to the Department will be delayed or withheld has a
result of the TOP. Any such delay or withholding could affect the future availability of Pledged Federal
Highway Receipts to pay debt service on the Bonds.

STIP and Long-Range Plan Conformity with Federal Clean Air Requirements

The Federal Clean Air Act requires every state to have a federally-approved air quality plan
(known as a “State Implementation Plan” or “SIP”). The US EPA’s air quality conformity regulations
require that the STIP and long-range plans be evaluated for emissions impacts in both non-attainment and
maintenance. The Federal Clean Air Act also requires every State Implementation Plan to demonstrate
compliance with National Ambient Air Quality Standards. The State’s State Implementation Plan is
developed by the Ohio Environmental Protection Agency and approved by the US EPA.

The Department has current US DOT transportation conformity determinations for each Ohio
nonattainment and/or maintenance area Metropolitan Planning Organization Transportation Plan and
STIP/TIP. The State is current with all US EPA State Implementation Plan requirements.

OHIO DEPARTMENT OF TRANSPORTATION

The Department was established on September 29, 1972, by the Ohio General Assembly through
the expansion of the responsibilities of the former Ohio Department of Highways to include all modes of
transportation. Over the past four decades, as its modal responsibilities have increased, the Department
has added organizational units responsible for administering federal and State programs relating to
aviation and public transportation. The Department is responsible for planning, designing, constructing,
maintaining and rehabilitating the State’s highway system, administering federal funds used by local
jurisdictions in constructing and maintaining their local roads and bridges, and administering both federal
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and State funds which provide grants for aviation, bridges, public transportation and waterway facilities
and programs throughout the State.

The Department is one of the largest agencies of State government, with approximately 4,900
employees. The Department consists of a central headquarters office, located in Columbus, Ohio and 12
District Offices located throughout the State. The Director is appointed by the Governor.

The Department is a highly decentralized organization, with most highway-related functions
performed in 12 geographic districts. Approximately 85 percent of the Department’s employees are
located in the 12 district, 88 county and 112 outpost facilities throughout the State. The districts perform
planning, design, construction, engineering, material testing, and maintenance functions for the
Department. The 12 districts are each headed by a District Deputy Director, who reports to the Director
of Transportation.

The Department’s Central Office contains the offices and divisions which provide technical and
administrative support to the districts for both highway and modal programs. The organization of the
Central Office consists of the Transportation Policy and Chief Engineer Divisions, the Business and
Human Resources Divisions, the Field Operations Divisions, and the Director’s administrative support
staff. These divisions and their respective offices develop policies and procedures, provide technical
support and monitor the districts for compliance with established procedures. All construction contracts
are advertised and awarded by the Central Office.

The State has the eighth largest highway network in the country, with approximately 123,000
miles of roadway, of which approximately 19,200 miles are under the Department’s jurisdiction. The
Department is responsible for and/or is involved in a wide variety of programs and projects relating to
aviation, bicycling, highways, public transportation and waterways. The Department’s annual budget for
all programs is approximately $3.5 billion. Major funding sources for the Department’s highway program
include state motor fuel taxes and fees and Title 23 Moneys received from the United States Department
of Transportation. See “SOURCES OF FUNDS FOR PAYMENT OF BONDS.” Major funding
sources for the Department’s modal programs include State General Revenue Fund moneys and Title 23
Moneys.

The Bonds do not represent or constitute a debt of the Treasurer, the Department, the
State, or of any political subdivision thereof, nor a pledge of the faith and credit of the State, or any
political subdivision thereof. The Holders and Book-Entry Interest Owners of the Bonds will have
no right to have excises or taxes levied by the General Assembly for the payment of Bond Service
Charges on the Bonds, and those Holders and Book-Entry Interest Owners will have no right to
have moneys raised by taxation by the State obligated or pledged for the payment of Bond Service
Charges.

State Infrastructure Bank

The Ohio State Infrastructure Bank (“SIB”) consists of a highway and transit bank fund, an
aviation infrastructure bank fund and an infrastructure obligations fund, each as funds in the state treasury
administered by the Director of the Department. The infrastructure bank obligations fund, which is not
commingled with other funds in the SIB, consists of the proceeds of bonds which are used to fund the
costs of qualified highway infrastructure projects. The other funds within the SIB provide assistance in
the form of loans, loan guarantees, letters of credit, leases, lease-purchase agreements, interest rate
subsidies, debt service reserves and such other forms as the Director determines to be appropriate to
encourage public and private investment in transportation facilities that contribute to the multi-modal and
intermodal transportation capabilities of the State.
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THE CERTIFICATE AND AGREEMENT
General

The Act provides that Obligations may be issued by the Treasurer upon the certification of the
Director of the amount of moneys needed for State Infrastructure Projects or to refund Obligations or
District Obligations issued for such purpose. The Certificate and Agreement contains that certification
and certain covenants and undertakings of the Director and the Treasurer as conditions for the issuance of
the Bonds. Under the Ohio Constitution, the term of any obligations involving expenditures contained in
any agreement between the Treasurer and the Director shall be for a period not exceeding the then current
two-year period for which appropriations for payments to the Treasurer have been made by the General
Assembly. Provision may be made for renewals at the end of each term for another term not exceeding
two years.

The following summarizes certain provisions of the Certificate and Agreement, to which
document reference is made for the detailed provisions thereof.

Terms of the Certificate and Agreement

The obligations involving expenditures under the Certificate and Agreement currently expire on
June 30, 2021, the end of the current State fiscal biennium. The Director has the right to renew those
obligations under the Certificate and Agreement for successive terms of two years each (each, a “Renewal
Term”), commencing on the beginning of each State fiscal biennium (currently July 1 of each odd-
numbered year), upon the same terms as are contained in the Certificate and Agreement, unless sooner
terminated in accordance with the Certificate and Agreement and the Trust Agreement. The Director’s
right to renew the term of those obligations under the Certificate and Agreement will be deemed exercised
upon the effectiveness, at or prior to the expiration of the then current term of the Certificate and
Agreement, of legislation enacted by the General Assembly appropriating funds to the Department at least
equal to the Bond Service Charges and other sums payable under the Trust Agreement with respect to the
State Infrastructure Projects, and certain other sums payable under the Certificate and Agreement during
the next Renewal Term. See “THE CERTIFICATE AND AGREEMENT - Payments and Pledges.”
The Certificate and Agreement shall terminate upon the payment in full of all Bonds outstanding under
the Trust Agreement.

Payments and Pledges

The Certificate and Agreement requires that with respect to any FFY for which moneys
constituting Pledged Federal Highway Receipts are available, the Department will cause to be deposited
in the State Infrastructure Bank Revenue Bond Service Fund, for credit to the appropriate account thereof,
from such Pledged Federal Highway Receipts or other available funds, an amount equal to all Bond
Service Charges payable (subject to reductions made based on amounts already on deposit in the Debt
Service Account) on the Bonds and Additional Bonds, and all debt service due on Parity Obligations for
such FFY, prior to any other payment to be made from such Pledged Federal Highway Receipts during
that FFY. The payments (other than those to be deposited in the Administrative Expense Fund, the
Rebate Fund and the Infrastructure Bank Obligations Fund and accounts or subaccounts limited to certain
series of bonds) are pledged by the Treasurer pursuant to the Trust Agreement for the payment of Bond
Service Charges on the Bonds. All deposits are required to be credited to the State Infrastructure Bank
Revenue Bond Service Fund, the Administrative Expense Fund, the Infrastructure Bank Obligations Fund
or the Rebate Fund. See “THE TRUST AGREEMENT-Funds and Accounts.”

During each term of the obligations involving expenditures under the Certificate and Agreement,
the Department has agreed to deposit from moneys appropriated with the Treasurer, without notice or
demand, on or before each Interest Payment Date, an amount that includes (i) an amount equal to the
Bond Service Charges on the Bonds and all Additional Bonds payable on such Interest Payment Date; (ii)
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such sums, if any, as may be necessary to maintain any applicable required reserve in a bond service
reserve account; and (iii) such sums, if any, as may be necessary to purchase the Bonds which the
Treasurer is obligated to purchase. During each term of the obligations involving expenditures under the
Certificate and Agreement, the Department has the option to make deposits in the nature of prepayments
for the purchase or defeasance of the Bonds.

During each term of the obligations involving expenditures under the Certificate and Agreement,
the Department has also agreed to deposit with the Treasurer, (i) when needed, an amount estimated by
the Treasurer to be equal to the administrative fees, expenses and other obligations, other than Bond
Service Charges, incurred in connection with the Certificate and Agreement, the Trust Agreement and
related agreements and, (ii) when needed, amounts to be paid to the United States of America which are
not paid from other sources.

Except as set forth below under “THE CERTIFICATE AND AGREEMENT - Legislative
Appropriations,” the duty of the Department to make the deposits with the Treasurer during each two-
year term of the obligations involving expenditures under the Certificate and Agreement is absolute and
unconditional, and is payable without any rights of termination, set-off, recoupment, deduction, defense
or counterclaim which the Department might have against the Treasurer, the Trustee or any other person,
and without abatement, suspension, deferment, diminution or reduction for any reason or as the result of
any occurrence whatsoever, including, without limitation, whether or not the Major New State
Infrastructure Projects are ever acquired or constructed or are ever used by the Department, or are
available for use by the Department, any actions of the Department, any acts or circumstances
constituting eviction or constructive eviction, failure of consideration, failure of title or frustration of
purpose, or any damage to or destruction of any of the Major New State Infrastructure Projects or any
taking of the title to or the right of temporary use of all or any part of any of the Major New State
Infrastructure Projects by condemnation or eminent domain.

Legislative Appropriations

The agreement of the Department to make deposits with the Treasurer pursuant to the Certificate
and Agreement, and to perform other obligations involving expenditures thereunder, at the times and in
the amounts provided for in the Certificate and Agreement, is effective and binding upon the Department
only when and to the extent that funds have been appropriated by the General Assembly and are available
for that purpose. Under the Ohio Constitution, an appropriation may not be made for more than a two-
year period. In addition, the obligations involving expenditures under the Certificate and Agreement may
be renewed only for two-year periods. Accordingly, the Department is obligated to make deposits under
the Certificate and Agreement only for two-year periods, to the extent funds have been appropriated and
are available.

The Certificate and Agreement requires that projected deposits under the Certificate and
Agreement be included in the estimated budget of the Department for the State budget estimates prepared
by the Director of Budget and Management for inclusion in each State biennial budget submitted to the
Governor. The Certificate and Agreement provides that, on or before the commencement of each State
Fiscal Year, currently July 1 of each year, the Treasurer shall submit to the Department and to the
Director of Budget and Management a schedule which shall set forth the estimated amounts and dates of
the deposits due under the Certificate and Agreement during that State Fiscal Year and on a timely basis
shall supplement or correct such schedule to reflect any changes in such payments. The Department is
required to encumber the appropriations made for deposits under the Certificate and Agreement during
that State Fiscal Year as set forth in the schedule. On a timely basis prior to the date required for each
such deposit, the Department is required to submit an order in the nature of an invoice or voucher for each
payment to cause issuance of a warrant payable to the Trustee and redeemable at the Office of the
Treasurer in accordance with law, for all such deposits at the times therefore and for payment in
accordance with the Trust Agreement. Such deposits are required to be credited to the appropriate fund or
account in accordance with the Trust Agreement.
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Under the terms of the Certificate and Agreement, a failure by the General Assembly to
appropriate moneys sufficient to pay Bond Service Charges, amounts necessary for Administrative
Expenses and other sums to be deposited with the Treasurer under the Certificate and Agreement for the
next State fiscal biennium would result in the termination of the obligations involving expenditures under
the Certificate and Agreement at the end of the two-year term then in effect. The obligations involving
expenditures under the Certificate and Agreement will, however, be fully reinstated, as if they had never
been terminated, provided the conditions set forth below under “THE CERTIFICATE AND
AGREEMENT - Reinstatement” are met.

The General Assembly may not, under provisions of the Ohio Constitution, make
appropriations for a period longer than two years. While the Treasurer expects that for each State
fiscal biennium, the General Assembly will appropriate amounts to the Department sufficient to
meet its obligation to make deposits with the Treasurer under the Certificate and Agreement
consistent with the State budget, the General Assembly is not under a legal obligation to make
appropriations in accordance with such State budgets for future State fiscal biennia. Holders and
Book-Entry Interest Owners of the Bonds will have no right to have excises or taxes levied by the
General Assembly for the payment of Bond Service Charges thereon, and moneys raised by
taxation by the State shall not be obligated or pledged for the payment of such Bond Service
Charges.

Further Covenants

Certain other covenants of the Department contained in the Certificate and Agreement are as
follows:

@) In each FFY that Bonds are outstanding, the Department will not expend and encumber
Pledged Federal Highway Receipts for purposes other than payment of Bond Service Charges on the
Bonds and Additional Bonds and payment of debt service on Parity Obligations in excess of the amount
by which such Pledged Federal Highway Receipts available in that FFY exceed the amount due and
payable, directly or indirectly, for Bond Service Charges on the Bonds and Additional Bonds and for debt
service on Parity Obligations in that FFY.

(b) The Department will not permit any future Additional Bonds or Parity Obligations to be
issued if, upon the issuance and delivery of such Additional Bonds or Parity Obligations, the total of
annual Bond Service Charges on the Bonds and all Additional Bonds, plus the amount due and payable,
directly or indirectly, for debt service on the Parity Obligations in any Fiscal Year would exceed twenty
percent (20%) of the highest annual amount of Obligation Authority distributed during any of the three
most recently completed FFYs immediately previous to the date of such issuance and delivery; provided,
however, that in calculating the amount of annual Bond Service Charges and debt service, there will not
be taken into account any Bond Service Charges or debt service with respect to any Bonds, Additional
Bonds or Parity Obligations to be refunded with the proceeds of the Additional Bonds or Parity
Obligations proposed to be issued. For purposes of the foregoing, “Obligation Authority” means the
annual limitation on the amount of federal revenues distributed to the State under Title 23 of the United
States Code that the State may obligate with respect to federally-aided highway construction projects
during a given Federal Fiscal Year, and the term “distributed” refers to the annual limitation distributed
and not to the actual distribution of revenues.

Existing Additional Bonds Test. Each Certificate and Agreement with respect to each series of
outstanding bonds issued prior to November 1, 2012 contained a provision (the “Existing Additional
Bonds Provision”) in which the Department agreed it would not permit any future Additional Bonds to be
issued if, upon such issuance, the total amount of Bond Service Charges payable with respect to the
Bonds and Additional Bonds in any Fiscal Year plus the total amount payable as debt service on all Parity
Obligations in that State Fiscal Year would exceed twenty percent (20%) of the average amount of
Federal Highway Receipts received by the Department in the three immediately previous Fiscal Years. It
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is the intention of the Department and the State that each Certificate and Agreement relating to any future
series of Additional Bonds will contain a provision described in (b) above (the “New Additional Bonds
Provision”). However, until such time as all Additional Bonds issued pursuant to the Trust Agreement
prior to November 1, 2012 have matured or are otherwise no longer outstanding under the terms of the
Trust Agreement, the Existing Additional Bonds Provision will apply with respect to the issuance of any
Additional Bonds or Parity Obligations made subsequent to the issuance of the Bonds and the New
Additional Bonds Provision shall not be operative until all Bonds and such Additional Bonds then
outstanding are the subject of a Certificate and Agreement containing the New Additional Bonds
Provision.

(c) Subject to monies being biennially appropriated by the General Assembly of the State,
the Department shall Obligate Pledged Federal Highway Receipts for each FFY to the payment of any
Bond Service Charges and of any amount due and payable, directly or indirectly, for debt service on
Parity Obligations in the next succeeding federal fiscal year. “Obligate” (or any tense variation thereof)
shall mean either (i) that the Department shall obtain from the Federal Highway Administration a
commitment to pay out moneys apportioned as a grant to the State of Ohio by the United States Secretary
of Transportation under Title 23 of the United States Code, or any successor legislation, or any other
federal law relating to federal aid for highways, which commitment has occurred after apportionment or
allocation of such monies, for the purpose of paying Bond Service Charges on the Bonds and Additional
Bonds, or (ii) that the Department shall obtain from the director of Budget and Management a
certification pursuant to Section 126.07 of the Ohio Revised Code, that there is a balance, not already
obligated, in the appropriation of the Department available to pay Bond Service Charges on the Bonds
and Additional Bonds.

(d) The Department will not enter into any agreement obligating or pledging moneys
constituting Pledged Federal Highway Receipts to the payment, directly or indirectly, of debt service on
other obligations, including Parity Obligations, without notice to the Treasurer.

(e) The Department will include covenants substantially similar to the covenants set forth
above in all agreements executed after the date of the Bonds which obligate or pledge moneys
constituting Pledged Federal Highway Receipts to the payment, directly or indirectly, of debt service on
other obligations.

Remedies

The Major New State Infrastructure Projects, including the Projects, are not pledged or
mortgaged as security for the Bonds. Consequently, the Trustee does not have the remedies normally
available to secured creditors and may have no practical remedy to insure that funds are available for the
payment of Bond Service Charges on the Bonds in the event of termination of the Certificate and
Agreement, except for available Pledged Receipts.

Termination

If the Department fails to exercise its right to renew the term of the Obligations involving
expenditures under the Certificate and Agreement for any Renewal Term, the Obligations involving
expenditures under the Certificate and Agreement shall terminate at the end of the term then in effect. In
the event of such a termination of the Obligations involving expenditures under the Certificate and
Agreement, the Department’s obligation to make payments to provide funds to pay Bond Service Charges
on the Bonds would terminate. The Certificate and Agreement also terminates upon payment in full of all
Bonds outstanding. Under the Act and the Trust Agreement, the Trustee may not take possession of,
operate or sell the Major New State Infrastructure Projects, including the Projects, in the event of a failure
to make payments under the Certificate and Agreement or upon any termination of the obligations
involving expenditures under the Certificate and Agreement.
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Reinstatement

Notwithstanding any termination of the obligations involving expenditures under the Certificate
and Agreement, if (a) all payments of Bond Service Charges on the Bonds (other than as a result of
acceleration) and all other payments due under the Trust Agreement have been made, (b) any acceleration
of the Bonds has been duly rescinded and annulled, (c) all defaults under the Certificate and Agreement
have been cured or waived and (d) the General Assembly has appropriated any necessary funds to enable
the Department to pay or provide for the payment of amounts to become due under the Certificate and
Agreement for any Renewal Term of the obligations involving expenditures under the Certificate and
Agreement, then without further action by the Trustee or the Treasurer, the obligations involving
expenditures under the Certificate and Agreement shall be fully reinstated as if they had never been
terminated.

THE TRUST AGREEMENT
General

The following, in addition to information contained above under the headings “DESCRIPTION
OF THE BONDS” and “SECURITY FOR THE BONDS,” summarizes certain provisions of the Trust
Agreement to which reference is made for the detailed provisions thereof. The respective Series Bond
Orders authorizing the Bonds and existing Additional Bonds are incorporated in their entirety in, and
constitute part of, the Trust Agreement and all references herein to the Trust Agreement shall, unless
specific section references are made, include the respective Series Bond Orders.

So long as the Bonds are immobilized in a Book-Entry System with a Depository, that
Depository or its nominee is for all purposes of the Trust Agreement considered by the Treasurer
and the Trustee to be the Holder of the Bonds, and the Book-Entry Interest Owners of Bonds will
not be considered Holders and have no rights as Holders under the Trust Agreement. See
“APPENDIX B - BOOK-ENTRY FORM.”

Security

The Trust Agreement provides for a pledge of the Pledged Receipts by the Treasurer to the
Trustee for the benefit of the Holders of the Bonds and Additional Bonds. See “SECURITY FOR THE
BONDS.”

Funds and Accounts

The Trust Agreement establishes the following funds and accounts to be used for specific
purposes thereunder: the Debt Service Account in the State Infrastructure Bank Revenue Bond Service
Fund created under Section 5531.10(R) of the Ohio Revised Code, the Administrative Expense Fund, the
Infrastructure Bank Obligations Fund and the Rebate Fund (collectively referred to herein as the
“Funds”). All Funds, other than the Infrastructure Bank Obligations Fund, which is a fund of the
Treasurer, are funds and accounts held by the Trustee. The Administrative Expense Fund, the
Infrastructure Bank Obligations Fund and the Rebate Fund are not pledged for the payment of Bond
Service Charges.

Debt Service Account. The Debt Service Account has been established in the State Infrastructure
Bank Revenue Bond Service Fund. There will be deposited in the Debt Service Account: (i) amounts
from the proceeds of the sale of the Bonds representing accrued interest, if any, on the Bonds from their
dated date to the date of delivery; (ii) all Pledged Federal Highway Receipts received by the Treasurer
under the Certificate and Agreement and Certificates and Agreements entered into in connection with
Additional Bonds (except the portion of such moneys to be credited to other Funds or accounts); (iii) any
other available Pledged Receipts; (iv) excess Bond proceeds remaining in the Administrative Expense
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Fund; and (v) all other revenues or receipts derived by the Treasurer from the Major New State
Infrastructure Projects unless previously pledged. The Debt Service Account, except moneys transferred
to the Rebate Fund, any bond service reserve account or any bond redemption and purchase account will
be used solely for the payment of Bond Service Charges on the Bonds and Additional Bonds as they
become due.

Administrative Expense Fund. The Administrative Expense Fund will be used to pay the
administrative fees and expenses and other fees, expenses and obligations incurred by the Treasurer and
the Department including without limitation, regular and special fees and reasonable expenses of the
Trustee, the Bond Registrar, Paying Agents, authenticating agents, Rating Agencies, tender agents,
transfer agents, marketing agents, remarketing agents, indexing agents, administrative agents,
depositories, financial advisors, accounting experts, attorneys, and other consultants and independent
contractors, including printing services incurred in connection with the issuance, carrying, securing,
paying, redeeming or retirement of Bonds and Additional Bonds, including costs and expenses relating to
letters of credit, lines of credit, insurance, put agreements, stand-by purchase agreements, remarketing and
administrative agreements, interest swap or hedging agreements and related costs, and any other credit
enhancement, liquidity, remarketing, renewal or refunding arrangements.

Fees and expenses incurred by the Treasurer and payable from the Administrative Expense Fund
will also be funded from deposits due under the Certificate and Agreement and Certificates and
Agreements entered into in connection with Additional Bonds and paid into the Administrative Expense
Fund. Any excess in the Administrative Expense Fund is required to be transferred to the Debt Service
Account.

Series 2019-1 Rebate Account. Pursuant to the Trust Agreement, there has been created by the
Treasurer and ordered to be maintained in the custody of the Trustee as a separate deposit account, a
Rebate Fund, in which the Treasurer may establish separate rebate accounts for the Bonds and each series
of Additional Bonds. The Eighteenth Supplemental Trust Agreement establishes the Series 2019-1
Rebate Account in the Rebate Fund for the Bonds to comply with the provisions of Section 148(f) of the
Code. The amounts on deposit in the Rebate Fund are not pledged to the Holders of Bonds or Additional
Bonds as security for the payment of Bond Service Charges on the Bonds or Additional Bonds, are not
Pledged Receipts, and are not subject to the pledge created by the Trust Agreement.

At the times and in the manner required by the Code, (a) the Treasurer will retain a firm of
independent certified public accountants or a firm of nationally recognized bond counsel or a firm of
national reputation that is experienced in, and qualified to perform arbitrage or rebate calculations, to
calculate the applicable rebate amount; (b) if necessary, the Treasurer will provide for any amount to be
paid to the United States of America from payments pursuant to the Certificate and Agreement in
accordance with the law; and (c) the Trustee will pay the applicable amount to the United States of
America.

Infrastructure Bank Obligations Fund. There will be deposited in the Infrastructure Bank
Obligations Fund of the Treasurer the proceeds of the Bonds and Additional Bonds, other than proceeds
required to be deposited in other Funds and accounts. Moneys in the Infrastructure Bank Obligations
Fund shall be used for the payment or reimbursement of costs of Major New State Infrastructure Projects.

Special Accounts and Subaccounts. Pursuant to any Series Bond Order, the Treasurer may
(i) create accounts and subaccounts in the State Infrastructure Bank Revenue Bond Service Fund,
Administrative Expense Fund, Infrastructure Bank Obligations Fund or the Rebate Fund, and (ii) make
special provisions, among others, for any proceeds of those Bonds or Additional Bonds allocated by such
Series Bond Order to capitalized interest or to fund a bond service reserve account, to fund an escrow
account or a redemption account, and for any Pledged Receipts (other than any Pledged Receipts pledged
to all Bonds and Additional Bonds) pledged exclusively to those Additional Bonds by the applicable
Supplemental Trust Agreement, to be credited to such special accounts or subaccounts, and for the
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holding, investing and disposition of any moneys credited to those accounts or subaccounts in accordance
with that Series Bond Order and for the primary or exclusive benefit of the Additional Bonds authorized
by or referred to in that Series Bond Order. If moneys credited to such accounts or subaccounts and
income from the investment of those moneys are so restricted, then the amounts credited to such accounts
or subaccounts and to be derived from those investments, to the extent so restricted, shall not be deemed
to be available for Bond Service Charges on other Bonds and Additional Bonds in determining the
sufficiency of the Debt Service Account or any bond service reserve account applicable to the other
Bonds and Additional Bonds under the provisions of the General Bond Order and the applicable Series
Bond Order.

Investment of Certain Funds

Moneys in the Debt Service Account, the State Infrastructure Bank Revenue Bond Service Fund,
the Administrative Expense Fund and the Rebate Fund may be invested and reinvested by the Trustee, in
accordance with instructions of the Treasurer, in any Eligible Investments. Investments of moneys
credited to the Debt Service Account, the Infrastructure Bank Bond Service Revenue Fund, the
Administrative Expense Fund, the Infrastructure Bank Obligations Fund and the Rebate Fund will mature
or be redeemable at the option of the holder thereof at the times and in the amounts necessary to provide
moneys when needed for payments to be made from those Funds. In particular, moneys held in the Debt
Service Account will be available to pay Bond Service Charges as they become due. An investment of
moneys in any fund, account or subaccount will be deemed at all times a part of that fund, account or
subaccount and any profit will be credited and any loss will be charged to that fund, account or
subaccount. Investments will be valued at the lesser of face or market value on a quarterly basis, or more
frequently as determined by the Treasurer, to evaluate the adequacy of amounts in the Debt Service
Account and the Infrastructure Bank Bond Service Revenue Account and excess amounts in any other
Funds or accounts.

Additional Bonds

One or more series of Additional Bonds are issuable under the Trust Agreement for the purpose
of paying additional costs of the Major New State Infrastructure Projects for the use of the Department as
authorized by the General Assembly (in an amount, for all such Major New State Infrastructure Projects,
not in excess of the project costs as authorized by the General Assembly) and for the purpose of refunding
certain obligations issued under the Act and District Obligations. The Series 1998-1 Bonds, the Series
1999-1 Bonds, the Series 2001-1 Bonds, the Series 2002-1 Bonds, the Series 2003-1 Bonds, the Series
2005-1 Bonds, the Series 2006-1 Bonds, the Series 2007-1 Bonds, the Series 2008-1, the Series 2010-1
Bonds, the Series 2010-2 Bonds, the Series 2010-3 Bonds, the Series 2010-4 Bonds, the Series 2012-1
Bonds, the Series 2014-1 Bonds, the Series 2016-1 Bonds and the Series 2018-1 Bonds are the only
Additional Bonds that have been issued as of the date of this Official Statement. Additional Bonds are on
a parity with the Bonds outstanding under the Trust Agreement, except as to bond service reserve
accounts or Credit Support Instruments, if any, applicable only to certain series of such outstanding
Bonds or Additional Bonds. The Series 1998-1 Bonds and the Series 1999-1 Bonds have previously been
defeased, the Series 2008-1 Bonds have been previously redeemed, and the Series 2001-1 Bonds, the
Series 2002-1 Bonds, the Series 2003-1 Bonds, the Series 2005-1 Bonds, the Series 2006-1 Bonds, the
Series 2007-1 Bonds, the Series 2010-1 Bonds and the Series 2010-3 Bonds have matured.

The State expects to issue Additional Bonds in the estimated principal amount of $100 million to
generate approximately $125 million of bond proceeds in Fiscal Year 2021.
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The Department has agreed in the Certificate and Agreement that it will not permit any future
Additional Bonds or Parity Obligations to be issued until the satisfaction of certain conditions. See
“THE CERTIFICATE AND AGREEMENT-Further Covenants.”

The Department will be subject to the Existing Additional Bonds Test as long as Additional
Bonds that are subject to the Existing Additional Bonds Test are outstanding. See “THE
CERTIFICATE AND AGREEMENT-Further Covenants — Existing Additional Bonds Test.”

The issuance of future Additional Bonds under the Trust Agreement is also subject to the
following conditions, among others: (i) the State, the Treasurer and State agencies are not in default of
any applicable covenants or obligations contained in the Trust Agreement or in the Bonds or in the
outstanding Additional Bonds and the authentication and delivery of the Additional Bonds will not result
in any such default; (ii) the principal amount of the Additional Bonds, of the other Bonds and Additional
Bonds then issued or outstanding (other than such Bonds or Additional Bonds then being funded or
refunded) and of Parity Obligations outstanding, will not exceed in the aggregate the principal amount of
Bonds, Additional Bonds and Parity Obligations which may be issued or outstanding under then existing
authorizations of the General Assembly, the provisions of the Act and the Certificate and Agreement; (iii)
upon the issuance and delivery of the Additional Bonds, the amount in any bond service reserve account
shall not be less than the applicable required reserve; (iv) any necessary Certificate and Agreement will
have been executed and delivered providing for deposits with the Treasurer sufficient to pay Bond
Service Charges and other expenses with respect to such Additional Bonds and appropriations will have
been made by the General Assembly during the then current state fiscal biennium in an amount estimated
to be sufficient to pay the Bond Service Charges and other costs related to the Bonds and Additional
Bonds during such biennium; (v) the certificate of the Director of Budget and Management confirming
that amounts sufficient to pay currently estimated deposits under the Certificate and Agreement and debt
service on Parity Obligations have been appropriated and that amounts in subsequent biennia have been
requested, when appropriate; and (vi) the Trustee has received (a) a copy, certified by the Treasurer or an
authorized officer of the Treasurer, of the Series Bond Order authorizing the issuance and delivery of the
Additional Bonds to be authenticated and delivered, adopted in conformity with the General Bond Order
to be set forth in that Series Bond Order; (b) an original executed counterpart of the Supplemental Trust
Agreement entered into in connection with the issuance of those Additional Bonds; (c) an original
executed counterpart of any Certificate and Agreement entered into in connection with the issuance of
those Additional Bonds; (d) a request and authorization to the Trustee on behalf of the State, signed by
the Treasurer or an authorized officer of the Treasurer, to authenticate and deliver the Additional Bonds
to, or on the order of, the purchaser thereof who is therein identified, upon payment of the sum specified
in that request and authorization; (e) the certificate of the Treasurer or an authorized officer of the
Treasurer as to items (i), (ii), (iii), (iv) and (v) above; and (f) the written opinion of legal counsel retained
or designated by the Treasurer, or other legal counsel satisfactory to the Trustee, to the effect that
documents submitted to the Trustee in connection with the application then being made comply with the
requirements of the Trust Agreement, and that in that counsel’s opinion all conditions precedent to the
issuance of those Additional Bonds as provided in the Trust Agreement have been complied with, and a
written opinion of bond counsel retained or designated by the Treasurer who may also be the legal
counsel referred to above, that the Additional Bonds, the authentication of which is applied for, when
duly executed, authenticated and delivered by or on behalf of the Trustee, will be valid and legal special
obligations of the State, issued by the Treasurer, in accordance with their terms and will be secured by the
Trust Agreement with all Bonds then outstanding.

Parity Obligations

The Trust Agreement contemplates the issuance of Parity Obligations. “Parity Obligations”
means any obligation (other than the Bonds and Additional Bonds) of any person which, by its terms, is
payable from or secured by Pledged Federal Highway Receipts and which obligation is not expressly
subordinated to the Bonds.
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The Department has agreed in the Certificate and Agreement that it will not permit any future
Additional Bonds or Parity Obligations to be issued until the satisfaction of certain conditions. See
“THE CERTIFICATE AND AGREEMENT-Further Covenants.”

The Department will be subject to the Existing Additional Bonds Test as long as Additional
Bonds that are subject to the Existing Additional Bonds Test are outstanding. See “THE
CERTIFICATE AND AGREEMENT-Further Covenants — Existing Additional Bonds Test.”

Further Covenants
Certain other covenants of the Treasurer contained in the Trust Agreement are as follows:

Maintenance of Certificate and Agreement. The Treasurer covenants in the Trust Agreement
to take all necessary and lawful actions to comply with the Treasurer’s agreements, obligations, duties
and responsibilities under any applicable Certificate and Agreement or any agreement, the revenues or
receipts from which constitute Pledged Receipts, and to take all actions within its authority to maintain
any applicable Certificate and Agreement and those agreements in effect and to enforce the rights of the
Treasurer thereunder in accordance with the terms thereof, including actions at law and in equity, as may
be appropriate.

The State will provide in the Certificates and Agreements for deposits thereunder in sufficient and
appropriate amounts to pay when due (i) all Bond Service Charges on the Bonds and Additional Bonds
from the Debt Service Account, (ii) all administrative expenses from the Administrative Expense Fund,
(iii) all amounts necessary to maintain a required reserve, if any, in any applicable bond service reserve
account, and (iv) all amounts to be paid to the United States of America which are not otherwise available
in one of the Funds or accounts created pursuant to or described in the Trust Agreement. The Treasurer
covenants not to amend, modify, alter, change or waive any term or provision of any applicable
Certificate and Agreement if such action would have the effect of (a) reducing the amounts to be
deposited thereunder to amounts less than described in the preceding sentence or changing the times and
manner of deposit thereof so that such amounts would not be available when needed for payments to be
made from the funds and accounts established by the Trust Agreement or (b) surrendering or limiting any
remedies of the Treasurer under the Trust Agreement.

Creation of Liens. The Treasurer covenants in the Trust Agreement not to make any pledge or
assignment of or create or suffer any lien or encumbrance upon the Pledged Receipts, prior to the pledge
thereof under the Trust Agreement. The Treasurer also covenants in the Trust Agreement not to make
any pledge or assignment of or create or suffer any lien or encumbrance upon the Pledged Receipts on a
parity with the pledge thereof under the Trust Agreement, except Parity Obligations and as otherwise
authorized or permitted under the Trust Agreement, and, in the case of the bond service reserve account,
under the applicable Series Bond Order. The Major New State Infrastructure Projects may not be pledged
for the payment of Bond Service Charges.

Enforcement by Mandamus. The Treasurer has acknowledged that each provision of the Trust
Agreement, the Bonds, the Additional Bonds, any applicable Certificate and Agreement, and all other
agreements included in the proceedings relating to the Bonds and Additional Bonds, is binding upon the
Treasurer, the Department and any other State agency or other person or body as may from time to time
have authority under law to take such actions as may be necessary to perform all or any part of the duty
required by such provision and each duty of the Treasurer, the Department or other State agency and their
respective officers, members and employees undertaken or required pursuant thereto is established as a
duty of the Treasurer and of each such member, officer, and employee having authority to perform such
duty specifically enjoined by law resulting from an office, trust or station within the meaning of Section
2731.01 of the Ohio Revised Code providing for enforcement by writ of mandamus.
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Certain Reports. The Treasurer will annually submit to the Director of Budget and Management
and the Department a written report confirmed in part by the Trustee setting forth the estimated amount to
become due under the Certificates and Agreements during the current state fiscal year and the ensuing
two state fiscal years. Upon any determination by the Treasurer that a different amount than last reported
will be required, the Treasurer will submit a revised written report superseding the next prior report.

On or before the 45" day preceding each Interest Payment Date, the Trustee will submit to the
Treasurer, the Director of Budget and Management and the Department a written certificate setting forth
(i) the net interest earned and credited to the Debt Service Account and not reflected on any previous
similar certificate and any net interest to be earned and credited to the Debt Service Account prior to the
next Interest Payment Date; (ii) any moneys credited to the Debt Service Account from any bond service
reserve account as a result of excess funds being in such bond service reserve account and not reflected on
any prior certificate and any funds to be so credited to the Debt Service Account prior to the next Interest
Payment Date; (iii) any moneys credited to the Debt Service Account from the Rebate Fund and not
reflected on any previous certificate and any funds to be so credited to the Debt Service Account prior to
the next Interest Payment Date; and (iv) any moneys remaining in the Administrative Expense Fund on
the date of such certificate which moneys are to be credited immediately to the Debt Service Account.
Such amounts shown on such certificate shall be a credit against the next deposit due under the
Certificates and Agreements.

Events of Default and Remedies

Events of Default. The following events constitute Events of Default under the Trust
Agreement:

(i Default by the Treasurer in the payment of any interest on any Bond or
Additional Bond when due and payable;

(i) Default by the Treasurer in the payment of the principal of or any redemption
premium on any Bond or Additional Bond when due and payable, whether at stated maturity or
by mandatory redemption; or

(iii)  Any other default by the Treasurer to perform or observe any other covenants,
agreements or conditions on its part contained in the Trust Agreement or the Bonds or Additional
Bonds and continuance of such default for 60 days after written notice thereof, from the Trustee
or the Holders of not less than 25 percent in aggregate principal amount of the affected Bonds or
Additional Bonds then outstanding.

If an Event of Default occurs, the Trustee will give notice to the Treasurer within five days of
receipt of actual knowledge thereof. The Trustee will also give notice to the applicable underwriters and
to all Holders, paying agents, bond registrars, authenticating agents and other agents within 90 days after
having such knowledge, unless the Event of Default is cured. In the case of an Event of Default under
clause (iii) above, the Trustee will be protected in withholding notice if it determines that withholding
notice is in the best interest of the Holders.

Remedies. If any Event of Default described in clauses (i) or (ii) above occurs and is not
remedied, the Trustee shall proceed to protect and enforce its rights and the rights of the Holders of the
Bonds and Additional Bonds, which includes the right to declare the principal of all Bonds and Additional
Bonds and interest accrued thereon to be immediately due and payable. At any time after that declaration,
and prior to the entry of judgment in the court for enforcement of the appointment of a receiver under the
Trust Agreement, such declaration of acceleration shall be rescinded and annulled by the Trustee if all
sums payable under the Trust Agreement (except the principal and interest on Bonds and Additional
Bonds which have not matured by their terms and which are due and payable solely by reason of that
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declaration of acceleration), plus interest (to the extent permitted by law) on any overdue installments of
interest have been paid or provided for, and all existing Events of Default shall have been cured.

If the Event of Default occurs under the Trust Agreement and is not remedied, the Trustee may,
as an alternative or in addition to acceleration of the Bonds and Additional Bonds, enforce the rights of
the Holders of the Bonds and Additional Bonds by mandamus or other suit, action or proceeding at law or
in equity, bring suit upon the Bonds and Additional Bonds, enjoin unlawful activities or activities in
violation of the rights of Holders under the Trust Agreement, or in the case of an Event of Default
described in clause (i) and (ii) above apply to a court to appoint a receiver of the Pledged Receipts. If an
Event of Default described in clause (iii) above occurs, the Trustee may and upon the written request of
the Holders of not less than 25% in aggregate principal amount of the affected Bonds and Additional
Bonds then outstanding shall, subject to certain conditions including indemnification of the Trustee,
proceed in its own name to protect and enforce its rights and the rights of the Holders under the Trust
Agreement by such remedies provided in the Trust Agreement as the Trustee, being advised by counsel,
shall consider most effective to protect and enforce those rights.

The Trustee is not required to take notice or be deemed to have notice or knowledge of any
default under the Trust Agreement, except Events of Default described in clauses (i) and (ii) above, unless
the Trustee is specifically notified in writing of such default by the Treasurer or by the Holders of at least
10% of the aggregate principal amount of Bonds and Additional Bonds then outstanding, and in the
absence of such notice so delivered, the Trustee may conclusively assume that there is no Event of
Default except as described in clauses (i) and (ii) above.

As discussed above, the Trust Agreement provides for the appointment of a receiver to recover
and administer the Pledged Receipts upon the occurrence of certain Events of Default, but the right to a
receiver under Ohio law is discretionary with the court as equitable principles may dictate. The
appointment of a receiver may not, accordingly, be available as a remedy for the Trustee or the Holders of
the Bonds and Additional Bonds. Moreover, the Act withholds from any receiver the power to pledge
additional revenues or income of the Treasurer to the payment of the Bond Service Charges and excludes
the power to take possession of, mortgage, or cause the sale or other disposition of any State
Infrastructure Project.

All moneys held or received by the Treasurer, the Trustee or the receiver after an Event of
Default occurs, after the payment of the costs and expenses incurred in the collection thereof and the fees,
expenses, liabilities and advances of the Trustee or the receiver, shall be applied as follows: (i) unless the
principal of all the Bonds and Additional Bonds has become or been declared due and payable, (a) first, to
the payment of all installments of interest then due on the Bonds and Additional Bonds, in the order of the
maturity of the installments of such interest and, if the amount available is not sufficient to pay in full any
particular installment, then to the payment ratably, according to the amounts due on such instaliment, to
the persons entitled thereto, without any discrimination or privilege except as to any difference in the
respective rates of interest specified on the Bonds and Additional Bonds; and (b) next, to the payment of
unpaid principal of any of the Bonds and Additional Bonds which have become due (other than Bonds
and Additional Bonds previously called for redemption for the payment of which moneys are held
pursuant to the provisions of the Trust Agreement) whether at stated maturity, by redemption or pursuant
to any mandatory sinking fund requirements, in the order of their due dates, with interest, and if the
amount is insufficient to pay in full all Bonds and Additional Bonds due on any particular date, then to
the payment ratably according to the amount of principal due on that date to the persons entitled thereto
without discrimination or privilege; or (ii) if the principal of all the Bonds and Additional Bonds has
become or been declared due and payable, to the payment of principal and interest then due and unpaid
upon the Bonds or Additional Bonds, without preference or priority of principal over interest or of interest
over principal, or any installment of interest over any other installment of interest, or of any Bond or
Additional Bond over any other Bond or Additional Bond, ratably, according to the amounts due
respectively for principal and interest to the persons entitled thereto without discrimination or privilege
except as to any difference in the respective rates of interest specified in the Bonds and Additional Bonds;

35
4840-0409-4894, v.2



or (iii) if the principal of all Bonds and Additional Bonds has been declared due and payable, and if such
declaration shall thereafter have been rescinded and annulled as provided in the Trust Agreement then,
subject to clause (ii) of this paragraph in the event that the principal of all such Bonds and Additional
Bonds shall later become due and payable, the moneys shall be deposited in the Debt Service Account
and applied in accordance with the provisions of the Bond Orders. Whenever moneys are to be applied as
described above, those moneys are to be applied at the times the Trustee determines, having due regard to
the amount of those moneys available for application and the likelihood of additional moneys becoming
available for application in the future.

Whenever the Trustee directs the application of those moneys, it is required to fix the date (which
shall be an Interest Payment Date with respect to the Bonds and Additional Bonds unless the Trustee will
deem another date more suitable) upon which the application is to be made and upon that date interest on
the amounts of principal to be paid on that date, and for which moneys are available, will cease to accrue.
The Trustee is required to give notice as it deems appropriate of the deposit of any such moneys and of
the fixing of any such date, all consistent with the requirements of the Bond Orders for the establishment
of, and for giving notice of, a special record date for the payment of overdue interest. The Trustee is not
required to direct payment of principal or premium to the Holders of any Bond or Additional Bond until
that Bond or Additional Bond is presented to the Trustee for appropriate notation of partial payment or for
cancellation if fully paid.

No Holder of any Bond or Additional Bond has any right to institute any suit, action or
proceeding for the enforcement of any provision of the Trust Agreement or for the execution of any trust
thereof or for the appointment of a receiver or any other remedy thereunder unless (i) an Event of Default
under the Trust Agreement has occurred and is continuing; (ii) that Holder has previously given to the
Trustee written notice of the Event of Default; (iii) the Holders of at least 25 percent in aggregate
principal amount of the Bonds and Additional Bonds then outstanding have filed a written request with
the Trustee and have afforded the Trustee reasonable opportunity either to proceed to exercise its powers
or to institute such action, suit or proceeding in its own name; (iv) such Holders have offered the Trustee
adequate indemnity as provided in the Trust Agreement; and (v) the Trustee has failed or refused to
comply with such request after receipt by it of such notice, request and offer of indemnity. No one or
more Holders of any Bonds or Additional Bonds have any right in any manner whatsoever to affect,
disturb or prejudice the pledge created by the Trust Agreement or to enforce any right under the Trust
Agreement except in the manner therein provided, and all actions, suits and proceedings must be
instituted and maintained in the manner therein provided and for equal benefit of the Holders of all
outstanding Bonds and Additional Bonds.

Waiver of Events of Default

Except as may otherwise be provided in any Supplemental Trust Agreement, at any time the
Trustee may, in its discretion, waive any Event of Default under the Trust Agreement and its
consequences and rescind any declaration of maturity of principal, and the Trustee must waive any Event
of Default or rescind any declaration of maturity of principal upon the written request of the Holders of at
least a majority in aggregate principal amount of all the outstanding Bonds and Additional Bonds. The
Trustee will not, however, waive or rescind any Event of Default resulting from a failure to pay Bond
Service Charges on the Bonds and Additional Bonds when due or rescind any declaration of maturity in
connection therewith unless at the time of the waiver or rescission payment of all overdue installments of
interest and principal, not including principal and interest due solely by virtue of acceleration, have been
made or provided for.

Supplemental Trust Agreements

Without the consent of or notice to the Holders of the Bonds and Additional Bonds, the Treasurer
and Trustee may enter into Supplemental Trust Agreements for any one or more of the following
purposes: (i) to cure any ambiguity, inconsistency or formal defect or omission in the Trust Agreement;
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(ii) to grant or to confer upon the Trustee for the benefit of the Holders additional rights, remedies,
powers or authority that lawfully may be granted to or conferred upon the Holders or the Trustee; (iii) to
subject additional revenues or receipts to the pledge of the Trust Agreement; (iv) to add to the covenants
and agreements of the State, State agencies or the Treasurer contained in the Trust Agreement, other
covenants and agreements to be observed for the protection of the Holders or to surrender or limit any
right or power of the Treasurer reserved to or conferred upon the State, State agencies or the Treasurer in
the Trust Agreement; (v) to evidence any succession to the Treasurer or to any State agency and the
assumption by that successor of the covenants and agreements of the Treasurer or the State agency,
respectively, in the Trust Agreement and the Bonds and Additional Bonds; (vi) to provide for the issuance
of fully registered bonds in accordance with the General Bond Order; (vii) to provide for the issuance of
Additional Bonds in forms other than fully registered bonds if, in the opinion of nationally recognized
counsel selected by the Treasurer, such amendments would not result in the interest on any of the Bonds
or Additional Bonds outstanding that had been tax-exempt becoming subject to federal income taxation;
(viii) to permit the exchange of Bonds and Additional Bonds at the option of the Holder for coupon
Bonds and Additional Bonds in accordance with the Trust Agreement if, in the opinion of nationally
recognized counsel selected by the Treasurer, that exchange would not result in the interest on any of the
Bonds or Additional Bonds outstanding that had been tax-exempt becoming subject to federal income
taxation; (ix) to permit the use of book-entry form to identify the owner of an interest in a Bond or an
Additional Bond, or to permit the transfer of Bonds and Additional Bonds from one securities depository
to another; (x) to permit the Trustee to comply with any obligations imposed by law; (xi) to specify
further duties and responsibilities of, and to define further the relationship among, the Trustee, and any
bond registrar, authenticating agent, paying agent or other agent for the Bonds or Additional Bonds; (xii)
to achieve compliance with any applicable federal securities or tax law; (xiii) to permit the appropriate
calculation, if any, of any amount due to the United States of America or in lieu or rebate as permitted
under the Trust Agreement; (xiv) to permit or provide for interest rate hedges, as defined in Section
9.98(L) of the Ohio Revised Code, as authorized by Section 9.982(B)(3) of the Ohio Revised Code, with
respect to Obligations issued under the Trust Agreement, provided, however, that prior to any such
interest rate hedge becoming effective: (a) any necessary Certificate and Agreement will have been
executed and delivered providing for money under that Certificate and Agreement estimated to be
sufficient to pay the cost and expenses of providing such interest rate hedge and any other fees, costs and
expenses in connection therewith, and the amounts to be paid pursuant to the Certificate and Agreement
will have been appropriated in an amount estimated to be sufficient for the remainder of the then current
State fiscal biennium, and (b) the Director of Budget and Management will have included, in any then
existing budget request for the Department for the next succeeding State fiscal biennium, amounts
sufficient to pay all amounts estimated to be due under such Certificate and Agreement during such
biennium; and (xv) to permit any other amendment in the judgment of the Trustee not prejudicial to the
Trustee or the Holders of the Bonds and Additional Bonds.

In addition, with the consent of the Holders of not less than a majority in aggregate principal
amount of the affected Bonds and Additional Bonds then outstanding, (exclusive of Bonds and Additional
Bonds then held or owned by the State), the Trustee and the Treasurer may enter into other Supplemental
Trust Agreements for the purpose of modifying, altering, amending, adding to or rescinding any of the
terms or provisions of the Trust Agreement, provided that no Supplemental Trust Agreement may be
entered into which provides for (i) an extension of the maturity of the principal of or the interest on any
Bond or Additional Bond or a reduction in the principal amount of any Bond or Additional Bond or the
rate of interest or redemption premium on any Bond or Additional Bond or reduction in the amount or
extension of the time of any payment required by any mandatory sinking fund requirements relating to the
Bonds and Additional Bonds, without the consent of the Holder of each Bond or Additional Bond so
affected, or (ii) a reduction in the aggregate principal amount of the Bonds and Additional Bonds required
for consent to such Supplemental Trust Agreement without the consent of the Holders of all of the Bonds
and Additional Bonds then outstanding.

Where the consent of the Holders of the Bonds and Additional Bonds is required, procedures are
established in the Trust Agreement for notice to the Holders and for the execution and filing of the
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requisite consents. Any consent is binding upon the Holders of the Bonds and Additional Bonds giving
such consent and upon any subsequent Holders of the Bonds and Additional Bonds unless such consent is
revoked in writing prior to the execution by the Trustee of the Supplemental Trust Agreement. If the
Holders of the required percentage in aggregate principal amount of the Bonds and Additional Bonds then
outstanding have consented to the execution of a Supplemental Trust Agreement as provided in the Trust
Agreement, no Holder of any Bond or Additional Bond has any right to object to the execution of the
Supplemental Trust Agreement or to the terms and provisions contained therein or the operations thereof,
to question the propriety of the execution thereof or to enjoin or restrain the Treasurer or the Trustee from
executing or taking action pursuant to the same.

Defeasance

The Bonds shall be deemed to have been paid or caused to be paid if: (a) the Trustee holds, in
trust for and irrevocably committed thereto, sufficient moneys, or (b) the Trustee holds in trust for and
irrevocably committed thereto, direct obligations of or obligations guaranteed as to payment of principal
and interest by the United States of America or senior debt obligations of U.S. government sponsored
enterprises (including, but not limited to, the Federal Home Loan Bank, Federal Home Loan Mortgage
Corporation, Federal National Mortgage Association and the Federal Farm Credit Bank) rated on the date
of purchase in the highest category for short term or long term debt, as applicable, by any two rating
services, which shall be certified by an independent firm of certified public accountants of national
reputation to be of such maturities and interest payment dates and bear such interest as will, without
further investment or reinvestment of either the principal amount thereof or the interest earnings
therefrom (likewise to be held in trust and committed, except as provided below), be sufficient together
with any moneys referred to in clause (a) above, for the payment, at their maturity or redemption date, of
all Bond Service Charges thereon to the date of maturity or redemption, as the case may be, or if default
in that payment shall have occurred on that date then to the date of the tender of that payment; provided
that if any Bonds are to be redeemed prior to their maturity, notice of that redemption must have been
duly given or provision satisfactory to the Trustee shall have been duly made for the giving of that notice.
Any moneys held by the Trustee in accordance with the provisions of this paragraph will be invested only
in direct obligations of or obligations guaranteed as to payment of principal and interest by the United
States of America or senior debt obligations of U.S. government sponsored enterprises (including, but not
limited to, the Federal Home Loan Bank, Federal Home Loan Mortgage Corporation, Federal National
Mortgage Association and the Federal Farm Credit Bank) rated on the date of purchase in the highest
category for short term or long term debt, as applicable, by any two rating services, the maturities or
redemption dates of which, at the option of the holder thereof, must be not later than the time or times at
which moneys will be required for the purposes hereof.

Non-presentment of Bonds

In the event any Bond is not presented for payment when the principal thereof is due or a check
or draft for interest is uncashed, and if moneys sufficient to pay the principal or that check or draft have
been made available by the Trustee for the benefit of the Holder or payee thereof, all liability of the State
and the Treasurer to the Holder or payee for payment thereof will cease and be completely discharged,
and it will be the duty of the Paying Agent to hold such moneys in trust, without liability for interest
thereon, for the benefit of the Holder of the Bond or the payee of that check or draft, who thereafter will
be restricted exclusively to such moneys for any claim of whatever nature on its part under the Trust
Agreement or on or with respect to said Bond or that check or draft. Moneys so held by the Paying Agent
and which remain unclaimed for three years after the due date of the payment will be paid to the
Treasurer and thereafter the Holder of that Bond or the payee of that check or draft may look only to the
Treasurer for payment and then only in the amounts so received by the Treasurer without any interest
thereon, and the Paying Agent and Trustee will have no further responsibility with respect to such
moneys.
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Payments Due on Saturdays, Sundays and Holidays

If any Interest Payment Date, date of maturity of the principal of any Bonds or date fixed for
redemption of any Bonds is not a Business Day (the “applicable date” for purposes of this Section), then
payment of the interest, principal and any redemption premium need not be made by the Trustee or any
Paying Agent until the next succeeding Business Day with the same force and effect as if the such
payment was made on the applicable date and no interest shall accrue for the period after that date.

TRUSTEE

The Trustee, U.S. Bank National Association is a national banking association organized and
existing under the laws of the United States of America and is authorized to exercise corporate trust
powers in the State.

The Trustee has undertaken to perform such duties as are specifically set forth in the Trust
Agreement. The Trustee will exercise such of the rights and powers vested in it by the Trust Agreement
and use the same degree of care and skill in its exercise as an ordinarily prudent corporate trustee under a
trust agreement securing securities of a public agency, and is not obligated to take any action until it has
received a satisfactory indemnity bond for its expenses and to protect it against any liability other than
liability resulting from its negligence or willful default. The permissive rights of the Trustee to do things
under the Trust Agreement will not be construed as a duty and the Trustee will not be answerable for acts
or events other than its negligence or willful default.

LITIGATION

There is no litigation pending contesting the validity of the Bonds or the proceedings for their
authorization, issuance, sale, execution and delivery. A no-litigation certificate to that effect will be
delivered to the original purchaser at the time of original delivery of the Bonds.

The State is a party to various legal proceedings, seeking damages or injunctive relief and
generally incidental to its operations, but unrelated to the security for the Bonds. The ultimate disposition
of these proceedings is not presently determinable, but in the opinion of the Ohio Attorney General will
not have a material adverse effect on the Bonds or the security for the Bonds.

RATINGS
General

The Bonds have been rated, “Aa2” by Moody’s Investors Service, Inc., and “AA” by S&P Global
Ratings. Such ratings reflect only the respective views of such rating agencies. Any explanation of the
significance of the ratings may only be obtained from the respective rating agency. The State furnished
each rating agency with certain information and materials, some of which may not have been included in
this Official Statement, relating to the Bonds, the State and the Department. Generally, rating agencies
base their ratings on such information and other investigations, studies and assumptions they deem
appropriate. There can be no assurance that the ratings will continue for any period of time or that they
will not be revised or withdrawn entirely by the respective rating agency, if in its judgment circumstances
so warrant. Any revision or withdrawal of a rating may have an effect on the marketability and market
price of the Bonds.
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ELIGIBILITY UNDER OHIO LAW FOR INVESTMENT AND
AS SECURITY FOR THE DEPOSIT OF PUBLIC MONEY

To the extent that a particular investor is governed by Ohio law with respect to its investments,
and subject to any applicable limitations under other provisions of Ohio law, under the Act, the Bonds are
lawful investments for banks, societies for savings, savings and loan associations, deposit guarantee
associations, trust companies, trustees, fiduciaries, insurance companies (including domestic for life and
domestic not for life), trustees or other officers having charge of sinking and bond retirement or other
special funds of political subdivisions and taxing districts of the State of Ohio, the commissioners of the
sinking fund of the State of Ohio, the administrator of workers’ compensation, the state teachers
retirement system, the public employees retirement system, the school employees retirement system, and
the Ohio police and fire pension fund, notwithstanding any other provisions of the Ohio Revised Code or
rules adopted pursuant to the Ohio Revised Code by any agency of the State with respect to investments
by them.

The Act provides that the Bonds are acceptable under Ohio law as security for the deposit of
public moneys.

Each Book-Entry Interest Owner of the Bonds should make its own determination as to such
matters of legality of investment in, or pledge of book-entry interests in, the Bonds.

TAX MATTERS

In the opinion of Bricker & Eckler LLP, Bond Counsel, under existing law: (i) interest on the
Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal
Revenue Code of 1986, as amended (the “Code”), and is not an item of tax preference for purposes of the
federal alternative minimum; and (ii) interest on, and any profit made on the sale, exchange or other
disposition of, the Bonds are exempt from the Ohio personal income tax, the Ohio commercial activity tax,
the net income base of the Ohio corporate franchise tax, and municipal, school district and joint economic
development district income taxes in Ohio. Bond Counsel will express no opinion as to any other tax
consequences regarding the Bonds.

The opinion on tax matters will be based on and will assume the accuracy of certain
representations and certifications, and continuing compliance with certain covenants, of the Treasurer, the
State and the Department contained in the transcript of proceedings and that are intended to evidence and
assure the foregoing, including that the Bonds are and will remain obligations the interest on which is
excluded from gross income for federal income tax purposes. Bond Counsel will not independently
verify the accuracy of these certifications and representations or the continuing compliance with these
covenants.

The opinion of Bond Counsel is based on current legal authority and covers certain matters not
directly addressed by that authority. It represents Bond Counsel’s legal judgment as to the exclusion of
interest on the Bonds from gross income for federal income tax purposes but is not a guaranty of that
conclusion. The opinion is not binding on the Internal Revenue Service (“IRS”) or any court. Bond
Counsel will express no opinion as to (i) the effect of future changes in the Code and the applicable
regulations under the Code or (ii) the interpretation and the enforcement of the Code or those regulations
by the IRS.

The Code prescribes a number of qualifications and conditions for the interest on state and local
government obligations to be and to remain excluded from gross income for federal income tax purposes,
some of which require future or continued compliance after issuance of the obligations. Noncompliance
with these requirements may cause the loss of such status and result in the interest on the Bonds being
included in gross income for federal income tax purposes retroactively to the date of issuance of the
Bonds. The Treasurer, the State and the Department have each covenanted to take the actions required of
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it for the interest on the Bonds to be and to remain excluded from gross income for federal income tax
purposes, and not to take any actions that would adversely affect that exclusion. After the date of
issuance of the Bonds, Bond Counsel will not undertake to determine (or to so inform any person)
whether any actions taken or not taken, or any events occurring or not occurring, or any other matters
coming to Bond Counsel’s attention, may adversely affect the exclusion from gross income for federal
income tax purposes of interest on the Bonds or the market value of the Bonds.

Interest on the Bonds may be subject to a federal branch profits tax imposed on certain foreign
corporations doing business in the United States and to a federal tax imposed on excess net passive
income of certain S corporations. Under the Code, the exclusion of interest from gross income for federal
income tax purposes may have certain adverse federal income tax consequences on items of income,
deduction or credit for certain taxpayers, including financial institutions, certain insurance companies,
recipients of Social Security and Railroad Retirement benefits, those that are deemed to incur or continue
indebtedness to acquire or carry tax-exempt obligations, and individuals otherwise eligible for the earned
income tax credit. The applicability and extent of these and other tax consequences will depend upon the
particular tax status or other tax items of the owner of the Bonds. Bond Counsel will express no opinion
regarding those consequences.

Payments of interest on tax-exempt obligations, including the Bonds, are generally subject to IRS
Form 1099-INT information reporting requirements. If a Bond owner is subject to backup withholding
under those requirements, then payments of interest will also be subject to backup withholding. Those
requirements do not affect the exclusion of such interest from gross income for federal income tax
purposes.

Legislation affecting tax-exempt obligations is regularly considered by the United States
Congress and may also be considered by the State legislature. Court proceedings may also be filed, the
outcome of which could modify the tax treatment of obligations such as the Bonds. There can be no
assurance that legislation enacted or proposed, or actions by a court, after the date of issuance of the
Bonds will not have an adverse effect on the tax status of interest or other income on the Bonds or the
market value or marketability of the Bonds. These adverse effects could result, for example, from
changes to federal or state income tax rates, changes in the structure of federal or state income taxes
(including replacement with another type of tax), or repeal (or reduction in the benefit) of the exclusion of
interest on the Bonds from gross income for federal or state income tax purposes for all or certain
taxpayers.

Prospective purchasers of the Bonds should consult with their own tax advisers regarding pending
or proposed federal and state tax legislation and court proceedings, and prospective purchasers of the
Bonds at other than their original issuance at the respective prices indicated on the inside cover of this
Official Statement should also consult their own tax advisers regarding other tax considerations such as
the consequences of market discount, as to all of which Bond Counsel expresses no opinion.

Bond Counsel’s engagement with respect to the Bonds ends with the issuance of the Bonds, and,
unless separately engaged, Bond Counsel is not obligated to defend the State or the owners of the Bonds
regarding the tax status of interest thereon in the event of an audit examination by the IRS. The IRS has a
program to audit tax-exempt obligations to determine whether the interest thereon is includible in gross
income for federal income tax purposes. If the IRS does audit the Bonds, under current IRS procedures,
the IRS will treat the State as the taxpayer and the beneficial owners of the Bonds will have only limited
rights, if any, to obtain and participate in judicial review of such audit. Any action of the IRS, including
but not limited to selection of the Bonds for audit, or the course or result of such audit, or an audit of
other obligations presenting similar tax issues, may affect the market value or marketability of the Bonds.
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CERTAIN LEGAL MATTERS

Legal matters incident to the issuance of the Bonds and certain tax matters regarding the Bonds
(see “TAX MATTERS”) are subject to the legal opinion of Bricker & Eckler LLP, Bond Counsel.
Signed copies of the Bond Counsel opinion, dated as of, and speaking only as of, the date of original
delivery of the Bonds, will be delivered to the Underwriters at the time of that original delivery. The
proposed text of the legal opinion of Bond Counsel is set forth as Appendix A hereto. The legal opinion
to be delivered may vary from this text if necessary to reflect facts and law on the date of delivery. The
opinion will speak only as of its date, and subsequent distribution of the opinion by recirculation of the
Official Statement or otherwise shall create no implication that Bond Counsel have reviewed or expressed
any opinion concerning any of the matters referred to in the opinion subsequent to its date.

Certain legal matters will be passed upon for the Underwriters by Calfee, Halter & Griswold
LLP, Underwriters’ Counsel. Certain legal matters will be passed upon for the Department and for the
Treasurer by their Counsel, the Attorney General of Ohio, David Yost.

UNDERWRITING

Hutchinson, Shockey, Erley & Co., d/b/a/ Huntington Capital Markets, on behalf of the
Underwriters, has agreed, subject to certain conditions, to purchase the Bonds from the Treasurer at a
price of $220,415,274.94 (consisting of the principal amount thereof plus original issue premium of
$41,095,413.45 and less Underwriters” discount of $690,138.51).

The Underwriters are obligated to purchase all of the Bonds if any are purchased. The Bonds
may be offered and sold by the Underwriters to certain dealers at prices lower than the public offering
prices, and the public offering prices may be changed from time to time.

The Underwriters have provided the following three paragraphs for inclusion in this Official
Statement. The Underwriters have reviewed the information in this Official Statement in accordance
with, and as part of, their respective responsibilities to investors under the federal securities laws as
applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the
accuracy or completeness of such information.

The Underwriters and their respective affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial
advisory, investment management, principal investment, hedging, financing and brokerage activities.
Certain of the Underwriters and their respective affiliates have, from time to time, performed, and may in
the future perform, various investment banking services for the State of Ohio, for which they received or
will receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (which may include bank loans and/or credit
default swaps) for their own account and for the accounts of their customers and may at any time hold
long and short positions in such securities and instruments. Such investment and securities activities may
involve securities and instruments of the State of Ohio.

BofA Securities, Inc., an underwriter of the Bonds, has entered into a distribution agreement with
its affiliate Merrill Lynch, Pierce, Fenner & Smith Incorporated (“MLPF&S”). As part of this
arrangement, BofA Securities, Inc. may distribute securities to MLPF&S, which may in turn distribute
such securities to investors through the financial advisor network of MLPF&S. As part of this
arrangement, BofA Securities, Inc. may compensate MLPF&S as a dealer for their selling efforts with
respect to the Bonds.
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Wells Fargo Securities is the trade name for certain securities-related capital markets and
investment banking services of Wells Fargo & Company and its subsidiaries, including Wells Fargo
Bank, National Association, which conducts its municipal securities sales, trading and underwriting
operations through the Wells Fargo Bank, NA Municipal Products Group, a separately identifiable
department of Wells Fargo Bank, National Association, registered with the Securities and Exchange
Commission as a municipal securities dealer pursuant to Section 15B(a) of the Securities Exchange Act of
1934.

Wells Fargo Bank, National Association, acting through its Municipal Products Group
("WFBNA™), one of the underwriters of the Bonds, has entered into an agreement (the "WFA Distribution
Agreement") with its affiliate, Wells Fargo Clearing Services, LLC (which uses the trade name “Wells
Fargo Advisors”) ("WFA"), for the distribution of certain municipal securities offerings, including the
Bonds. Pursuant to the WFA Distribution Agreement, WFBNA will share a portion of its underwriting or
remarketing agent compensation, as applicable, with respect to the Bonds with WFA. WFBNA has also
entered into an agreement (the “WFSLLC Distribution Agreement”) with its affiliate Wells Fargo
Securities, LLC (“WFSLLC”), for the distribution of municipal securities offerings, including the Bonds.
Pursuant to the WFSLLC Distribution Agreement, WFBNA pays a portion of WFSLLC’s expenses based
on its municipal securities transactions. WFBNA, WFSLLC, and WFA are each wholly-owned
subsidiaries of Wells Fargo & Company.

MUNICIPAL ADVISOR

The Treasurer has retained Acacia Financial Group, Inc. (the “Municipal Advisor”) with respect
to the State’s issuance of the Bonds. The Municipal Advisor is not obligated to undertake, and has not
undertaken to make, an independent verification or to assume responsibility for the accuracy,
completeness, or fairness of the information contained in the Official Statement. The Municipal Advisor
is an independent advisory firm and is not engaged in the business of underwriting, trading or distributing
municipal securities or other public securities.

CONTINUING DISCLOSURE

The State, acting by and through the Treasurer and Director of Office of Budget and
Management, has agreed, for the benefit of the Holders and Book-Entry Interest Owners of the Bonds, in
accordance with SEC Rule 15¢2-12 to provide or cause to be provided such financial information and
operating data (“Annual Information”), audited financial statements and notices, in such manner as may
be required for purposes of paragraph (b)(5)(i) of SEC Rule 15c2-12 (the “Continuing Disclosure
Agreement”), including specifically the following:

The State will provide to the Municipal Securities Rulemaking Board (“MSRB”), through
MSRB’s Electronic Municipal Market Access System (“EMMA”):

e Annual Information for each State Fiscal Year (beginning with State Fiscal Year 2020) not
later than the 90th day following the end of the State Fiscal Year (or, if that is not a State
business day, the next State business day), consisting of annual financial information and
operating data of the type included in this Official Statement under the caption “DEBT
SERVICE REQUIREMENTS” and the tables regarding Title 23 Moneys set forth in this
Official Statement under the caption “SOURCES OF FUNDS FOR PAYMENT OF
BONDS.” The Director of Budget and Management has agreed to provide the Annual
Information. The Annual Information may be provided by reference to other documents,
such as the State’s Comprehensive Annual Financial Report and subsequent final Official
Statements relating to other bonds issued by the State.

o When and if available, audited general purpose financial statements of the State for each State
Fiscal Year. The Treasurer expects such financial statements to be provided by the Director
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of Budget and Management, that they will be available separately from the Annual
Information, and that the accounting principles to be applied in their preparation will be as
described under and by reference to the State’s Comprehensive Annual Financial Report.

The State will provide to the MSRB through the EMMA system, in a timely manner, notice of:

e The occurrence of any of the following events, with respect to the Bonds, within the meaning
of the Rule, within 10 business days after the occurrence of the event:

principal and interest payment delinquencies;

non-payment related defaults, if material;

unscheduled draws on any debt service reserves or credit enhancements (Credit
Enhancement Facility) reflecting financial difficulties;

substitution of credit or liquidity providers (Credit Enhancement Facility providers), or
their failure to perform;

adverse tax opinions, the issuance by the IRS 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 Bonds, or events affecting the tax-
exempt status of the Bonds;

modifications to rights of Holders or Book-Entry Interest Owners, if material;

bond calls, if material, and tender offers;

defeasances;

release, substitution, or sale of property securing repayment of the Bonds, if material;
bankruptcy, insolvency, receivership or similar proceeding by the State;

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, or the entry into a definitive agreement to undertake such
action or the termination of a definitive agreement relating to such actions, other than
pursuant to its terms, if material;

appointment of a successor trustee or additional trustee or the change of name of a
trustee, if material;

rating changes;

incurrence of a financial obligation of the obligated person, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a financial
obligation of the obligated person, any of which affect security holders, if material; and
default, event of acceleration, termination event, modification of terms, or other similar
events under the terms of a financial obligation of the obligated person, any of which
reflect financial difficulties.

e The failure to provide the Annual Information within the time specified above; and

e Any change in the accounting principles applied in the preparation of the annual financial
statements, any change in State Fiscal Year, any failure of the General Assembly to
appropriate moneys for the purpose of paying costs to be incurred by the State to perform the
Continuing Disclosure Agreement for the applicable state fiscal period (biennium), and
termination of the Continuing Disclosure Agreement.

There are no debt service reserves, or credit enhancements or credit or liquidity providers, for the
Bonds, or any property (except the Pledged Receipts) securing their repayment.

The State reserves the right to amend the Continuing Disclosure Agreement, and to obtain the
waiver of non-compliance with any provision of the Continuing Disclosure Agreement, as may be
necessary or appropriate to achieve compliance with any applicable federal securities law or rules, to cure
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any ambiguity, inconsistency or formal defect or omission, and to address any change in circumstances
arising from a change in legal requirements, change in law, or change in the identity, nature, or status of
the Treasurer. Any such amendment or waiver will not be effective unless the Continuing Disclosure
Agreement (as amended or taking into account such waiver) would have complied with the requirements
of the Rule at the time of the primary offering of the Bonds, after taking into account any applicable
amendments to or official interpretations of the Rule, as well as any change in circumstances, and until
the Treasurer shall have received either (i) a written opinion of bond or other qualified independent
special counsel selected by the Treasurer that the amendment or waiver would not materially impair the
interest of Holders or Book-Entry Interest Owners of the Bonds, or (ii) the written consent to the
amendment, or waiver, by the Holders of at least a majority of the aggregate outstanding principal amount
of the applicable Bonds.

The Continuing Disclosure Agreement will be solely for the benefit of the Holders and Book-
Entry Interest Owners of the Bonds. The right to enforce the provisions of the Continuing Disclosure
Agreement is limited to the extent permitted by law, to an action for mandamus or specific performance
to compel compliance of the obligations of the Treasurer and the State under the Continuing Disclosure
Agreement.

In order to provide certain continuing disclosure with respect to the Bonds in accordance with the
Rule, the State has entered into a Disclosure Dissemination Agent Agreement (the “Disclosure
Dissemination Agreement”) for the benefit of the holders of the Bonds with Digital Assurance
Certification, L.L.C. (“DAC”), under which the State has designated DAC as Disclosure Dissemination
Agent (the “Disclosure Dissemination Agent”).

The Disclosure Dissemination Agent has only the duties specified in the Disclosure
Dissemination Agreement. The Disclosure Dissemination Agent’s obligation to deliver the information at
the times and with the contents described in the Continuing Disclosure Agreement is limited to the extent
the State has provided that information to the Disclosure Dissemination Agent as required by the
Disclosure Dissemination Agreement. The Disclosure Dissemination Agent has no duty with respect to
the content of any disclosures or notice made pursuant to the terms of the Continuing Disclosure
Agreement or duty or obligation to review or verify any information in the Annual Report, Audited
Financial Statements, notice of Notice Event or Voluntary Report (all as defined in the Disclosure
Dissemination Agreement), or any other information, disclosure or notices provided to it by the State, and
the Disclosure Dissemination Agent shall not be deemed to be acting in any fiduciary capacity for the
State, the holders of the Bonds or any other party. The Disclosure Dissemination Agent has no
responsibility for any failure to report to the Disclosure Dissemination Agent a Notice Event or a duty to
determine the materiality thereof, as to determine or liability for failing to determine whether the State has
complied with the Continuing Disclosure Agreement, and the Disclosure Dissemination Agent may
conclusively rely upon certification of the State at all times.

Any non-compliance with the Continuing Disclosure Agreement will not be a default or failure to
comply for purposes of the default provisions of the Trust Agreement. The Trustee has no responsibility
for monitoring compliance with the Continuing Disclosure Agreement.

The performance by the State, as the only obligated person with respect to the Bonds, of the
Continuing Disclosure Agreement will be subject to the biennial appropriation by the General Assembly
of moneys for that purpose.

The Continuing Disclosure Agreement will remain in effect for the Bonds only for such period
that the Bonds are outstanding in accordance with their terms and the State remains an obligated person
with respect to the Bonds within the meaning of the Rule.
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During the past five years, the State has complied in all material respects with all of its prior
continuing disclosure undertakings and the Rule with respect to the State’s special obligation bonds, the
debt service on which is subject to biennial appropriations by the General Assembly.

The State’s Annual Information Filing for Fiscal Year 2019 filed on September 26, 2019 with the
MSRB through EMMA inadvertently omitted information relating to the Portsmouth Bypass Project.
Notice of such omission and a supplement to the Annual Information Filing for Fiscal Year 2019
containing the information relating to the Portsmouth Bypass Project was filed with EMMA on
November 5, 2019. In addition, the Annual Information Filing for Fiscal Year 2019 was not associated
with a CUSIP for the State’s Infrastructure Improvement Refunding Bonds, Series 2002A; the Annual
Information Filing for Fiscal Year 2019 and supplemental information was linked to this CUSIP on
November 5, 2019. The State has put processes in place to ensure full compliance with its continuing
disclosure agreements going forward.

[Remainder of Page Intentionally Blank]
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CONCLUDING STATEMENT

Quotations in this Official Statement from, and summaries and explanations of, the Ohio
Constitution, the Ohio Revised Code, the Trust Agreement, the Certificate and Agreement, the General
Bond Order, and the Series 2019-1 Bond Order, do not purport to be complete. Reference is made to the
pertinent provisions of the Ohio Constitution and Ohio Revised Code and those documents for complete
statements of their provisions. Copies of the Trust Agreement and Certificate and Agreement are
available upon request from the Office of Debt Management, Office of the Treasurer, 30 East Broad
Street, 9" Floor, Columbus, Ohio 43215-3414 (Telephone: (614) 466-6903).

To the extent that any statements in this Official Statement involve matters of opinion or
estimates, whether or not expressly stated to be such, those statements are made as such and not as
representations of fact or certainty, and no representation is made that any of those statements will be
realized. Information in this Official Statement has been derived by the State, the Treasurer and the
Department from official and other sources and is believed by the State, the Treasurer and the Department
to be reliable, but information other than that obtained from official records by the State has not been
independently confirmed or verified by the State, the Treasurer or the Department and its accuracy is not
guaranteed. This Official Statement is not to be construed as a contract or agreement between the State or
the Treasurer or the Department and the Underwriters or subsequent Holders of any of the Bonds or
owners of any interests therein.

This Official Statement has been prepared, approved, executed and delivered by the Treasurer of
State of the State of Ohio in his official capacity.

STATE OF OHIO
/s/ Robert Cole Sprague

Robert Cole Sprague
Treasurer of State of the State of Ohio
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GLOSSARY

When used herein the following terms shall have the meanings set forth below. The definitions
set forth below are qualified in their entirety by reference to the Trust Agreement, the Eighteenth
Supplemental Trust Agreement, and the Certificate and Agreement, copies of which are available from
the Treasurer. Use of the singular includes plural and use of the plural includes singular, where
applicable.

“Act” means Section 5531.10 of the Ohio Revised Code, together with the provisions of any act
or resolution of the General Assembly authorizing or limiting the issuance of the Bonds or the uses of the
proceeds of the Bonds.

“Additional Bonds” means any bonds or obligations issued pursuant to the Act except the Bonds.

“Administrative Expenses” means the administrative fees and expenses and other fees, expenses
and obligations, other than Bond Service Charges, incurred by the Treasurer and the Department in
connection with Bonds and Additional Bonds, including without limitation, regular and special fees and
reasonable expenses of the Trustee, Bond Registrars, Paying Agents, Authenticating Agents, Rating
Agencies, tender agents, transfer agents, marketing agents, remarketing agents, indexing agents,
administrative agents, depositories, financial advisors, accounting experts, attorneys, and other
consultants and independent contractors, including printing services incurred in connection with the
issuance, carrying, securing, paying, redeeming or retirement of Bonds and Additional Bonds, including
costs and expenses relating to letters of credit, lines of credit, insurance, put agreements, stand-by
purchase agreements, remarketing and administrative agreements, interest swap or hedging agreements
and related costs, and any other credit enhancement, liquidity, remarketing, renewal or refunding
arrangements.

“Administrative Expense Fund” means the Major New State Infrastructure Project Administrative
Expense Fund established by the Treasurer in the custody of the Trustee.

“Bonds” means the Series 2019-1 Bonds.

“Bond Registrar” means the Bond Registrar appointed under the Trust Agreement, currently U.S.
Bank National Association.

“Bond Service Charges” means the principal, including any mandatory sinking fund requirements
for retirement of Bonds and Additional Bonds, interest, and redemption premium, if any, required to be
paid by the State on Bonds and Additional Bonds, or, as provided in the applicable Bond Proceedings,
estimated to be paid by the State on Bonds and Additional Bonds.

“Book-Entry Interest Owner” means a person who is the owner of a beneficial interest in Bonds
or Additional Bonds, and the right to Bond Service Charges, which are maintained in Book Entry Form.

“Business Day” means any day of the year, other than: (a) a Saturday; (b) a Sunday; (c) a legal
holiday; (d) a day on which banking institutions located in the State are required or authorized by law to
close; or (e) a day on which the Trustee or any applicable Paying Agent is unable to open or be open for
reasons not related to its financial condition.

“Certificate and Agreement” means the Certificate and Agreement, dated as of December 1,
2019, between the Director of the Department and the Treasurer, as amended from time to time.

“Code” means the Internal Revenue Code of 1986, as amended from time to time. References to
the Code and Sections of the Code include relevant applicable regulations (including temporary
regulations thereunder), and any successor provisions to those Sections or regulations.
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“Credit Support Instrument” means an insurance policy, letter of credit, line of credit or other
credit enhancement, support or liquidity device provided pursuant to an agreement by any financial
institution, insurance company or governmental official or body to enhance the security or liquidity of any
Bonds or Additional Bonds or series or part of any series of Bonds or Additional Bonds or to provide, in
whole or in part, a required reserve in a bond service reserve account.

“Department” means the Department of Transportation of the State, created by Section 121.02 of
the Ohio Revised Code.

“Depository” means any Securities Depository, and, as to the Bonds, initially means The
Depository Trust Company, New York, New York, a limited purpose trust company, and its nominee,
CEDE & Co.

“Director” means that officer of the State, appointed pursuant to Section 121.03 of the Ohio
Revised Code, who administers and is the executive head of the Department of Transportation created by
Section 121.02 of the Ohio Revised Code or the officer who performs the functions of that office.

“Director of Budget and Management” means that officer of the State, appointed pursuant to
Section 121.03 of the Ohio Revised Code, who administers and is the executive head of the Office of
Budget and Management created by Section 121.02 of the Ohio Revised Code or the officer who
performs the functions of that office.

“District Obligations” means bonds, notes, or other evidence of obligation including interest
coupons pertaining thereto, issued to finance a qualified project by a transportation improvement district
created pursuant to section 5540.02 of the Ohio Revised Code, of which the principal, including
mandatory sinking fund requirements for retirement of such obligations, and interest and redemption
premium, if any, are payable by the Department.

“Fighteenth Supplemental Trust Agreement” means the Eighteenth Supplemental Trust
Agreement, dated as of December 1, 2019, between the State and the Trustee, as amended from time to
time.

“Eligible Investments,” unless otherwise provided in the applicable Series Bond Order, with
respect to moneys held by the Treasurer, means any investment in which the Treasurer is authorized to
invest by State law, and with respect to moneys held by the Trustee, means any of the following
securities:

@) direct obligations of the United States of America;

(b) obligations, whether representing principal and interest or either principal or interest,
guaranteed as to payment by the United States of America, or to the payment of which
the faith of the United States of America is pledged;

(c) obligations issued by any agency or instrumentality of the United States of America
which are accepted by Moody’s and Standard & Poor’s for refunding purposes generally,
and that result in the particular refunded obligations being assigned the highest rating of
Moody’s and Standard & Poor’s;

(d) general obligations of the State or any political subdivision of the State that are rated at
one of the two highest ratings of Moody’s and Standard & Poor’s;

(e) certificates of deposit, whether negotiable or non-negotiable, issued by a national bank
located in the State or a bank (as defined in Section 1101.01 of the Ohio Revised Code)
subject to inspection by the State Superintendent of Banks, which bank has a combined
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(9)

capital and surplus of at least one hundred million dollars ($100,000,000) in dollars of the
United States of America and is rated at least “A” (or its equivalent) by Moody’s and
Standard & Poor’s, provided, that such certificates of deposit (a) do not exceed in the
aggregate ten percent (10%) of the combined capital, surplus and undivided profits of the
issuing bank and (b) shall be in the possession of the Trustee or its agents and shall be
either (A) continuously and fully insured by the Federal Deposit Insurance Corporation,
or its successors and (B) to the extent not so insured, continuously and fully secured by
securities (“Pledged Securities”) as are described in clauses (i) through (iii), inclusive,
above, which shall have a market value (exclusive of any accrued interest) at all times at
least equal to the principal amount of the certificates of deposit; and the bank issuing a
certificate of deposit required to be secured as provided in clause (B) above shall furnish
the Trustee with an undertaking satisfactory to it that the aggregate market value of all
such Pledged Securities securing each certificate of deposit will at all times be an amount
at least equal to the principal amount of each such certificate of deposit and the Trustee
shall be entitled to rely on each such undertaking;

any repurchase agreement for a period not to exceed thirty (30) days with any eligible
institution described in clause (v) above having capital and surplus of at least one
hundred million dollars ($100,000,000) in dollars of the United States of America and
rated at least “A” (or its equivalent) by Moody’s and Standard & Poor’s and described in
Section 135.03 of the Ohio Revised Code that is fully and continuously collateralized at
all times by interest bearing Pledged Securities based upon the market value of such
Pledged Securities; and

any no front end load money market fund that is rated at least “A” (or its equivalent) by
Moody’s and Standard & Poor’s invested solely in obligations described in clauses (i),
(ii) and (iii) above;

provided that for the purposes of clauses (v) and (vi) the respective Pledged Securities are to be in the
possession of the Trustee or the Trustee’s agent and are to be free and clear of all liens or rights of any
third party, and in which obligations the Trustee is to have a first perfected security interest.

“Event of Default” means:

(@)

(b)

(©)

Default in the payment of any interest on any Bond or Additional Bond when due and
payable;

Default in the payment of the principal of or any redemption premium on any Bond or
Additional Bond when due and payable, whether at stated maturity or by mandatory
redemption;

Any other default, and the continuance thereof for a period of 60 days after written notice
of such default is given to the Treasurer by the Trustee or the Holders of not less than
25% in aggregate principal amount of affected Bonds and Additional Bonds then
outstanding.

“FFY” means a period of twelve consecutive months commencing on the first day of October of
any year and ending on the last day of September of the following year, or such other period of twelve
consecutive months as may by law be designated as the FFY for general federal fiscal purposes.

“Federal Highway Receipts” means all moneys apportioned by the Secretary of Transportation
under the provisions of Title 23 of the United States Code, as amended, or any successor legislation, or
any other federal law relating to federal aid for highways.
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“General Assembly” means the body in which the legislative power of the State is vested.

“General Bond Order” means the General Bond Order of the Treasurer, as the same may be
amended from time to time in accordance with its provisions or the provisions of the Trust Agreement.

“Holder” or “Holder of Bonds” or any similar term, means any person in whose name a Bond or
Additional Bond is registered on the Register.

“Interest Payment Date” means, as to the Bonds, the 15" day of December and the 15" day of
June in each year, commencing December 15, 2020.

“Major New Project Debt Service Account” means the account created by the Treasurer in the
custody of the Trustee pursuant to Section 7 of the General Bond Order.

“Major New State Infrastructure Project” means a State Infrastructure Project described in a
Certificate and Agreement.

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, its successors and
assigns.

“Obligations” means Bonds, Additional Bonds, notes or other evidence of obligation, including
coupons pertaining thereto, issued pursuant to the Act to pay costs of State Infrastructure Projects.

“Original Trust Agreement” means the Trust Agreement, dated as of May 1, 1998, by and
between the Treasurer and the Trustee as amended from time to time.

“Parity Obligations” means any obligation, other than the Bonds and Additional Bonds, of any
person which is payable from, or the security for which is, Pledged Federal Highway Receipts and which
obligation is not expressly by its terms subordinated to the Bonds and Additional Bonds.

“Paying Agent” means the Trustee, and any other bank, trust company or financial institution or
the Treasurer, designated as additional paying agents or places of payment of Bond Service Charges or
specified Bond Service Charges on Bonds of a series by or pursuant to the Series Bond Order authorizing
that series of Bonds, and their successors designated pursuant to the Trust Agreement.

“Pledged Federal Highway Receipts” means all moneys apportioned by the Secretary of
Transportation under the provisions of Title 23 of the United States Code, as amended, or any successor
legislation, or any other federal law relating to federal aid for highways and to be received as a grant by
the State, to the extent that the State is not prohibited by federal or State law from using such moneys to
pay Bond Service Charges, but excluding moneys on deposit in the State Infrastructure Bank constituting
moneys received as debt service payments or other repayments in respect of loans from the State
Infrastructure Bank.

“Pledged Receipts” means (a) accrued interest received from the sale of Obligations; (b) all
amounts standing to the credit of the State Infrastructure Bank Revenue Bond Service Fund including
without limitation all amounts credited to the Major New Project Debt Service Account and any other
accounts and subaccounts in the State Infrastructure Bank Revenue Bond Service Fund, other than
amounts in an account or subaccount which are limited to certain series of Bonds or Parity Obligations
and other than any moneys in the State Infrastructure Bank Revenue Bond Service Fund raised by
taxation by the State; (c) any gifts, grants, donations and pledges, and receipts therefrom, received by the
State available for the payment of Bond Service Charges, to the extent not previously pledged and to the
extent not prohibited by the terms of such gifts, grants donations or pledges; (d) any amounts on deposit
in the State Infrastructure Bank created pursuant to Section 5531.09 of the Ohio Revised Code
constituting Pledged Federal Highway Receipts, excepting the portion thereof to be deposited in the
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Administrative Expense Fund, the Infrastructure Bank Obligations Fund, the Rebate Fund or an account
or subaccount created pursuant to Section 9 of the General Bond Order, as provided therein or in any
Series Bond Order; (e) other amounts in the State Infrastructure Bank which are hereafter pledged to the
payment of Bond Service Charges by a Series Bond Order; and (f) any other moneys accruing to the State
from sources described in Section 5531.10(A)(6) of the Ohio Revised Code, which are hereafter pledged
to the payment of Bond Service Charges by a Series Bond Order. If the amounts standing to the credit of
the State Infrastructure Bank Revenue Bond Service Fund and monies in the State Infrastructure Bank
pledged to the payment of Bond Service Charges are insufficient for the payment of Bond Service
Charges, “Pledged Receipts” also means all other Pledged Federal Highway Receipts, excepting the
portion thereof to be deposited in the Infrastructure Bank Obligations Fund or an account or subaccount
created pursuant to Section 9 of the General Bond Order as provided in the General Bond Order or in any
Series Bond Order.

“Rebate Fund” means the Major New State Infrastructure Project Rebate Fund established by the
Treasurer in the custody of the Trustee pursuant to Section 11 of the General Bond Order.

“Register” means the books kept and maintained by the Bond Registrar for registration and
transfer of Bonds and Additional Bonds pursuant to Section 2.04 of the Original Trust Agreement.

“Regular Record Date” means, with respect to any Bond or Additional Bond and unless otherwise
provided in the Series Bond Order authorizing the particular series of Bonds or Additional Bonds, the first
day of the calendar month in which an Interest Payment Date applicable to that Bond or addition occurs.

“Rule” means Securities and Exchange Commission Rule 15¢2-12, as amended from time to
time, promulgated under the Securities Exchange Act of 1934, as amended from time to time.

“Series 1998-1 Bonds” means the $70,000,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 1998-1.

“Series 1999-1 Bonds” means the $20,000,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 1999-1.

“Series 2001-1 Bonds” means the $100,000,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 2001-1.

“Series 2002-1 Bonds” means the $135,000,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 2002-1.

“Series 2003-1 Bonds” means the $113,765,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 2003-1.

“Series 2005-1 Bonds” means the $99,270,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 2005-1.

“Series 2006-1 Bonds” means the $180,000,000 State of Ohio Major New State Infrastructure
Revenue Bonds, Series 2006-1.

“Series 2007-1 Bonds” means the $210,000,000 State of Ohio Major New Infrastructure Revenue
Bonds, Series 2007-1.

“Series 2008-1 Bonds” means the $375,000,000 State of Ohio Major New Infrastructure Revenue
Bonds, Series 2008-1.
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“Series 2010-1 Bonds” means the $78,185,000 State of Ohio Major New State Infrastructure
Revenue Bonds, Series 2010-1 (Tax-Exempt).

“Series 2010-2 Bonds” means the $136,815,000 State of Ohio Major New State Infrastructure
Revenue Bonds, Series 2010-2 (Federally Taxable — Build America Bonds — Direct Payment).

“Series 2010-3 Bonds” means the $184,000,000 State of Ohio Major New State Infrastructure
Revenue Bonds, Series 2010-3 (Tax-Exempt).

“Series 2010-4 Bonds” means the $46,000,000 State of Ohio Major New State Infrastructure
Revenue Bonds, Series 2010-4 (Federally Taxable Build America Bonds - Direct Payment).

“Series 2012-1 Bonds” means the $183,530,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 2012-1.

“Series 2014-1 Bonds” means the $218,140,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 2014-1 comprised of $155,875,000 State of Ohio, Major New
Infrastructure Project Revenue Bonds, Series 2014-1A and $62,265,000 State of Ohio, Major New
Infrastructure Project Revenue Refunding Bonds, Series 2014-1B.

“Series 2016-1 Bonds” means the $217,565,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 2016-1.

“Series 2018-1 Bonds” means the $369,975,000 State of Ohio Major Infrastructure Project
Revenue Bonds, Series 2018-1.

“Series 2019-1 Bonds” means the $180,010,000 State of Ohio Major New State Infrastructure
Project Revenue Bonds, Series 2019-1.

“Series Bond Order” means an order of the Treasurer authorizing the issuance of a series of
Bonds or Additional Bonds in accordance with the General Bond Order, and particularly Section 4
thereof, and includes any order providing for the award, sale, terms or forms of Bonds or Additional
Bonds authorized by a Series Bond Order.

“Special Record Date” means, with respect to any Bond and Additional Bonds and unless
otherwise provided in the applicable Series Bond Order, the date established by the Trustee in connection
with the payment of overdue interest on such Bond or Additional Bonds pursuant to the General Bond
Order.

“Standard & Poor’s” means Standard & Poor’s Financial Services, LLC, a part of McGraw-Hill
Financial, and its successors and assigns.

“State” means the State of Ohio.

“State Fiscal Year” means a period of twelve consecutive months commencing on the first day of
July of any year and ending on the last day of June of the following year, or such other period of twelve
consecutive months as may by law be designated as the State Fiscal Year for general State fiscal
purposes.

“State Infrastructure Bank Revenue Bond Service Fund” means such fund as defined in Section
5531.10(R) of the Ohio Revised Code.

“State Infrastructure Project” means such a project as defined in Section 5531.10(A)(8) of the
Ohio Revised Code.
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“Supplemental Trust Agreement” means any trust agreement supplementing the Original Trust
Agreement and entered into pursuant to the terms of the Original Trust Agreement as amended from time
to time, and includes the applicable Series Bond Order.

“Treasurer” means the Treasurer of State of the State of Ohio, elected pursuant to Section 113.01
of the Ohio Revised Code, or the officer who by law performs the functions of that office.

“Trust Agreement” means the Original Trust Agreement, as amended and the Eighteenth
Supplemental Trust Agreement, including the General Bond Order and Series Bond Order No. 2019-1.

“Trustee” means the Trustee at the time serving under the Trust Agreement, currently U.S. Bank
National Association, and any successor Trustee as determined or appointed under or pursuant to Section
6.03 or Section 6.06 of the Original Trust Agreement.

“Underwriters” means the original purchasers of the Bonds as stated in the Bond Purchase
Agreement, dated December 4, 2019.

[Remainder of page intentionally left blank]
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APPENDIX A- PROPOSED FORM OF BOND COUNSEL OPINION
December 18, 2019
To: Treasurer of State of the State of Ohio

Hutchinson, Shockey, Erley & Co. d/b/a Huntington Capital
Markets, as Representative of the Underwriters named in the
Purchase Agreement

We have served as bond counsel to our client, the State of Ohio (the “Issuer”), acting by and
through the Treasurer of State of the State (the “Treasurer”), and not as counsel to any other person in
connection with the issuance by the State of its $180,010,000 State of Ohio Major New State
Infrastructure Project Revenue Bonds, Series 2019-1 (the “Bonds”), dated the date of this letter.

The Bonds are issued pursuant to (i) the provisions of Section 5531.10 of the Ohio Revised Code
(the “Act”), (ii) Series Bond Order No. 2019-1 (the “Series Bond Order”), executed by the Treasurer on
December 4, 2014 and (iii) the Trust Agreement, dated as of May 1, 1998, including therein the General
Bond Order as executed by the Treasurer on May 6, 1998, (as previously amended and supplemented, the
“Original Trust Agreement”) and as supplemented by the Eighteenth Supplemental Trust Agreement
dated as of December 1, 2019 (the “Eighteenth Supplement, and together with the Original Trust
Agreement, the “Trust Agreement”), each between the Issuer and U.S. Bank National Association, as
successor Trustee (the “Trustee”). The Director of Transportation of the State of Ohio (the “Director”) has
entered into a Certificate and Agreement with the Treasurer dated as of December 1, 2019 (the
“Certificate and Agreement”) pursuant to which the Department of Transportation (the “Department”) has
agreed to make deposits with the Treasurer equal to the debt service on the Bonds plus certain related
costs from funds appropriated for that purpose. The agreement of the Department to make those payments
during any two-year period for which appropriations may lawfully be made by the Ohio General
Assembly is effective and binding upon the Department only when and to the extent that funds have been
appropriated and are available for that purpose and for that period; and the Ohio General Assembly is not
at any time obligated to make appropriations to pay those amounts. Capitalized terms not otherwise
defined in this letter are used as defined in the Trust Agreement.

In our capacity as bond counsel, we have examined the transcript of proceedings relating to the
issuance of the Bonds, the signed and authenticated Bond of the first maturity, the Trust Agreement, the
Certificate and Agreement, and such other documents, matters and law as we deem necessary to render
the opinions set forth in this letter.

Based on that examination and subject to the limitations stated below, we are of the opinion that
under existing law:

1. The Bonds and the Trust Agreement are valid and binding obligations of the
Issuer, enforceable in accordance with their respective terms. The Certificate and Agreement is a
valid and binding obligation of the Treasurer, enforceable in accordance with its terms.

2. The Bonds constitute special obligations of the Issuer, and the principal of and
interest and any premium on (collectively, “debt service”) the Bonds, together with debt service
on any other obligations issued and outstanding or to be issued on a parity with the Bonds as
provided in the Trust Agreement, are payable from and secured solely by the Pledged Receipts.
The payment of debt service on the Bonds is not secured by an obligation or pledge of any money
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raised by taxation, and the Bonds do not represent or constitute a general obligation or a pledge of
the faith and credit of the Issuer or any of its political subdivisions.

3. Interest on the Bonds is excluded from gross income for federal income tax
purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the “Code™) and
is not an item of tax preference for purposes of the federal alternative minimum tax. Interest on,
and any profit made on the sale, exchange or other disposition of, the Bonds are exempt from the
Ohio personal income tax, the Ohio commercial activity tax, the net income base of the Ohio
corporate franchise tax, and municipal, school district and joint economic development district
income taxes in Ohio. We express no opinion as to any other tax consequences regarding the
Bonds.

The opinions stated above are based on an analysis of existing laws, regulations, rulings and court
decisions and cover certain matters not directly addressed by such authorities. In rendering all such
opinions, we assume, without independent verification, and rely upon (i) the accuracy of the factual
matters represented, warranted or certified in the proceedings and documents we have examined, (ii) the
due and legal authorization, execution and delivery of those documents by, and the valid, binding and
enforceable nature of those documents upon, any parties other than the Issuer and (iii) the correctness of
the legal conclusions contained in the legal opinion letters of the Attorney General and counsel to other
parties to the transaction delivered in connection with this matter.

In rendering those opinions with respect to treatment of the interest on the Bonds under the
federal tax laws, we further assume and rely upon compliance with the covenants in the proceedings and
documents we have examined, including those of the Issuer and the Director. Failure to comply with
certain of those covenants subsequent to issuance of the Bonds may cause interest on the Bonds to be
included in gross income for federal income tax purposes retroactively to their date of issuance.

The rights of the owners of the Bonds and the enforceability of the Bonds and the Trust
Agreement are subject to bankruptcy, insolvency, arrangement, fraudulent conveyance or transfer,
reorganization, moratorium and other laws relating to or affecting creditors’ rights, to the application of
equitable principles, to the exercise of judicial discretion, and to limitations on legal remedies against
public entities.

The opinions rendered in this letter are stated only as of this date, and no other opinion shall be
implied or inferred as a result of anything contained in or omitted from this letter. Our engagement as
bond counsel with respect to the Bonds has concluded on this date.

Respectfully submitted,
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APPENDIX B - BOOK-ENTRY FORM

The information in this section concerning The Depository Trust Company (“DTC”) and DTC’s
book-entry only system has been obtained from DTC, and the Treasurer, the State, the Department, the
Underwriters and the Trustee take no responsibility for the completeness or accuracy thereof. The
Treasurer, the State, the Underwriters and the Trustee cannot and do not give any assurances that DTC,
Direct Participants or Indirect Participants will distribute to the Beneficial Owners (a) payments of
interest or principal with respect to the Bonds, (b) certificates representing ownership interests in or other
confirmation or ownership interests in the Bonds, or (c) redemption or other notices sent to DTC or Cede
& Co., its partnership nominee, as the registered owner of the Bonds, or that they will so do on a timely
basis or that DTC, Direct Participants or Indirect Participants will act in the manner described in this
Official Statement. The current “Rules” applicable to DTC are on file with the SEC and the current
“Procedures” of DTC to be followed in dealing with DTC Participants are on file with DTC.

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered
bonds registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be
requested by an authorized representative of DTC. One fully-registered Bond certificate of each series
will be issued for each maturity and interest rate of the Bonds of that series, each in the aggregate
principal amount of such maturity and interest rate, and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million
issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market
instruments (from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all
of which are registered clearing agencies. Access to the DTC system is also available to others such as
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations
that clear through or maintain a custodial relationship with a Direct Participant, either directly or
indirectly (“Indirect Participants”). DTC has a Standard & Poor's rating of AA+. The DTC Rules
applicable to its Participants are on file with the Securities and Exchange Commission. More information
about DTC can be found at www.dtcc.com.

Purchases of Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership
interests in the Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.
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To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of Bonds with DTC and their registration
in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.
DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be
the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of Bonds may wish to take certain
steps to augment the transmission to them of notices of significant events with respect to the Bonds, such
as redemptions, tenders, defaults, and proposed amendments to the Bonds. For example, Beneficial
Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit has agreed to
obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to
provide their names and addresses to the Bond Registrar and request that copies of the notices be
provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in
the Bonds to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under
its usual Procedures, DTC mails an Omnibus Proxy to the State as soon as possible after the record date.
The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to
whose accounts the Bonds are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Redemption proceeds, distributions and dividend payments on the Bonds will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice
is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding detail
information from the State or the Bond Registrar, on the payable date in accordance with their respective
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in “street name,” and will be the responsibility of such Participant
and not of DTC (nor its nominee), the Bond Registrar, or the State, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions and
dividends to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the Treasurer or the Bond Registrar, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct and Indirect Participants.

Revision of Book-Entry System; Replacement Bonds

The Supplemental Trust Agreement provides for the physical delivery of fully registered Bonds
(“Replacement Bonds”) directly to Holders, other than DTC, of Bonds in the event that DTC determines
not to continue to act as securities depository for the Bonds. Upon the occurrence of such an event with
respect to the Bonds, the Treasurer may, in its discretion, attempt to have established a securities
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depository/book-entry relationship with another qualified securities depository for the Bonds. If the
Treasurer does not, or is unable to, establish such a relationship and after the Trustee has made provisions
for notification of the Book-Entry Interest Owners of the affected Bonds by appropriate notice to DTC,
the Trustee will authenticate and deliver the Replacement Bonds in the denomination of $5,000 or any
integral multiple thereof to or at the direction of, and, if the event is not the result of the Treasurer’s action
or inaction, at the expense (including printing costs) of, DTC’s assigns.

Bond Service Charges on the Replacement Bonds will be payable when due without deduction
for the services of the applicable paying agent. Principal of and premium, if any, on any Replacement
Bonds will be payable to the Holder thereof upon presentation and surrender thereof at the designated
corporate trust office of the Trustee. Interest thereon will be payable by the Trustee by check or draft,
mailed to the Holder of record on the Bond Register maintained by the Trustee as of the first day of the
calendar month in which the Interest Payment Date occurs.

Replacement Bonds will be exchangeable for Replacement Bonds of authorized denominations,
and transferable, at the office of the Trustee without charge (except taxes or other governmental fees).

Transfer of Book-Entry Interest in Bonds

The rights of Book-Entry Interest Owners in the Bonds and the manner of transferring or
pledging those interests is subject to applicable state law. Book-Entry Interest Owners in the Bonds may
wish to discuss the manner of transferring or pledging their book-entry interests in such Bonds with their
legal advisors.
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