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NEW ISSUE—Book-Entry-Only RATINGS: See “Ratings” herein

In the opinion of Bond Counsel for the 2008 Bonds, based upon an analysis of laws, requlations, rulings
and court decisions, and assuming continuing compliance with certain covenants made by the Authority,
and subject to the conditions and limitations set forth herein under the caption “TAX MATTERS,” interest on
the 2008 Bonds is excludable from gross income for Federal income tax purposes and is not a specific item
of tax preference for purposes of the Federal individual or corporate alternative minimum taxes. Interest
on the 2008 Bonds is exempl from Kentucky income tax and the 2008 Bonds are exempt from ad valorem
taxation by the Commonwealth of Kentucky and any of its political subdivisions.

$195,665,000
THE TURNPIKE AUTHORITY OF KENTUCKY

Economic Development Road Revenue Bonds
(Revitalization Projects), 2008 Series A

Dated: Date of delivery Due: July 1, as shown on inside cover

The $195,665,000 Economic Development Road Revenue Bonds (Revitalization Projects), 2008 Series A (the
“2008 Bonds”) are being issued by The Turnpike Authority of Kentucky (the “Authority”) pursuant to a Trust Indenture
dated as of October 1, 1990, as supplemented by a First Supplemental Trust Indenture dated as of November 15, 2000
(collectively, the “Indenture”) between the Authority and The Bank of New York Mellon Trust Company, N.A. as
successor to J.P. Morgan Trust Company, National Association, Louisville, Kentucky, as Trustee and Paying Agent.
The 2008 Bonds are being issued pursuant to a Series 2008 Resolution adopted on June 23, 2008, to pay costs of
the Revitalization Projects, to currently refund a portion of the outstanding Kentucky Asset/Liability Commission
Project Notes, 2007 Road Fund First Series A, and to pay certain costs of issuance of the 2008 Bonds.

The 2008 Bonds will be issued only as fully registered bonds without coupons in denominations of $5,000
or any integral multiples thereof, and, when issued, will be registered in the name of Cede & Co., as nominee of
The Depository Trust Company (“DTC”), New York, New York. Interest on the 2008 Bonds will be payable on
each January 1 and July 1, beginning January 1, 2009. Purchases will be made in book-entry-only form, except as
permitted by the Indenture. Purchasers of 2008 Bonds will not receive physical delivery of bond certificates. So long
as Cede & Co. is the registered owner of the 2008 Bonds, as nominee of DTC, interest together with the principal of
the 2008 Bonds will be paid directly to DTC by the Trustee. See “DESCRIPTION OF 2008 BONDS — Book-Entry-
Only System.”

The 2008 Bonds will mature on the dates and in the amounts set forth on the inside cover page hereof. The
2008 Bonds are subject to redemption as described herein. See “DESCRIPTION OF 2008 BONDS — Redemption
Provisions.”

THE 2008 BONDS ARE SPECIALOBLIGATIONS OF THE AUTHORITY, A DEJURE MUNICIPAL CORPORATION
AND POLITICAL SUBDIVISION OF THE COMMONWEALTH OF KENTUCKY. THE 2008 BONDS WILL BE
SECURED UNDER THE INDENTURE AND BY A PLEDGE OF LEASE RENTAL PAYMENTS TO BE MADE BY THE
TRANSPORTATION CABINET OF THE COMMONWEALTH OF KENTUCKY TO THE AUTHORITY PURSUANT TO
A RENEWABLE BIENNIAL LEASE. THE 2008 BONDS DO NOT CONSTITUTE A DEBT OF THE COMMONWEALTH
OF KENTUCKY AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH
OF KENTUCKY OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL
OF, OR INTEREST ON THE 2008 BONDS. THE AUTHORITY HAS NO TAXING POWER.

The 2008 Bonds are offered, subject to prior sale, when, as and if issued by the Authority and accepted by
the Underwriters, subject to the approval of legality by Peck, Shaffer & Williams LLP, Covington, Kentucky, Bond
Counsel, and subject to certain other conditions. Certain legal matters will be passed upon for the Underwriters by
their counsel, Stites & Harbison, PLLC, Louisville, Kentucky. It is expected that the 2008 Bonds will be available for
delivery through DTC in New York, New York on or about August 14, 2008.

Goldman, Sachs & Co.

Citi Morgan Stanley
J.J.B. Hilliard, W.L. Lyons, LLC NatCity Investments, Inc. Morgan Keegan & Co., Inc. JPMorgan
Wachovia Bank, NA Edward D. Jones & Co., L.P. First Kentucky Securities Corp. Ross, Sinclaire & Associates, LLC

Merrill Lynch & Co.
Dated: August 1, 2008
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2008 SERIES A BONDS
Principal Interest
Maturity Amount Rate Yield Price cusIp*
July 1,2013 $5,660,000 3.250% 3.280% 99.863 491552 SB2
2,850,000 3.750% 3.280% 102.101 491552 SCO
July 1,2014 1,880,000 4.000% 3.470% 102.794 491552 SD§
6,920,000 5.000% 3.470% 108.071 491552 SE6
July 1, 2015 1,540,000 3.625% 3.630% 99.966 491552 SF3
195,000 4.000% 3.630% 102.231 491552 SG1
7,490,000 5.000% 3.630% 108.271 491552 SH9
July 1, 2016 560,000 3.750% 3.790% 99.726 491552 SJ5
3,340,000 4.000% 3.790% 101.415 491552 SK2
5,760,000 5.000% 3.790% 108.172 491552 SLO
July 1, 2017 535,000 3.875% 3.940% 99.513 491552 SM8
285,000 4.000% 3.940% 100.442 491552 SN6
9,285,000 5.000% 3.940% 107.873 491552 SP1
July 1,2018 3,655,000 4.000% 4.070% 99.431 491552 SQ9
135,000 4.250% 4.070% 101.448 491552 SR7
6,810,000 5.000% 4.070% 107.499 491552 SS5
July 1,2019 1,555,000 4.125% 4.260% 98.830 491552 ST3
9,540,000 5.000% 4.260%* 105.912 491552 SUO
July 1, 2020 6,635,000 4.250% 4.390% 98.710 491552 SV8§
5,000,000 5.000% 4.390%* 104.842 491552 SW6
July 1, 2021 2,055,000 4.375% 4.500% 98.783 491552 SX4
10,110,000 5.000% 4.500%* 103.947 491552 SY2
July 1, 2022 375,000 4.500% 4.560% 99.383 491552 S79
12,385,000 5.000% 4.560%* 103.463 491552 TA3
July 1,2023 510,000 4.500% 4.620% 98.714 491552 TB1
12,890,000 5.000% 4.620%* 102.982 491552 TCY
July 1, 2024 14,065,000 5.000% 4.680%* 102.503 491552 TD7
July 1, 2025 925,000 4.625% 4.740% 98.669 491552 TE5
13,845,000 5.000% 4.740%* 102.027 491552 TF2
July 1, 2026 15,505,000 5.000% 4.790%* 101.632 491552 TGO
July 1, 2027 16,280,000 5.000% 4.820%* 101.396 491552 TH8
July 1, 2028 9,680,000 4.800% 4.850% 99.361 491552 TJ4
7,410,000 5.000% 4.850%* 101.161 491552 TK1

’ Copyright© 2007, American Bankers Association. CUSIP data herein are approved by Standard & Poor’s CUSIP Service
Bureau, a division of the McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for the
convenience of the Holders of the 2008 Bonds only at a time of issuance of the 2008 Bonds, and the Authority does not make any
representation with respect to such numbers or undertake any responsibility for their accuracy now or at any time in the future.

* Priced to the July 1, 2018 optional redemption date at par.
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This Official Statement does not constitute an offer to sell the 2008 Bonds to any person, or the solicitation
of an offer from any person to buy the 2008 Bonds, in any jurisdiction where such offer or such solicitation of an
offer to buy would be unlawful. The information set forth herein is provided by the Commonwealth of Kentucky
from sources which are believed to be reliable, but it is not guaranteed as to accuracy or completeness and is not to
be construed as a representation of the Underwriters. No dealer, salesman or any other person has been authorized
to give any information or to make any representation, other than those contained in this Official Statement, in
connection with the offering contained herein, and, if given or made, such information or representation must not be
relied upon as having been authorized by the Commonwealth of Kentucky or the Underwriters. The information
and expressions of opinion contained herein are subject to change without notice, and neither the delivery of this
Official Statement nor the sale of any 2008 Bonds shall, under any circumstances, create any implication that there
has been no change in the matters described herein since the date hereof. The Official Statement is submitted in
connection with the issuance of the 2008 Bonds referred to herein and may not be reproduced or used, in whole or in
part, for any other purpose.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION OR AUTHORITY, NOR
HAS SUCH FEDERAL OR ANY STATE COMMISSION OR AUTHORITY PASSED UPON THE ACCURACY
OR ADEQUACY OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH TEND TO STABILIZE OR MAINTAIN THE MARKET PRICE FOR THE 2008
BONDS ABOVE THE LEVELS WHICH WOULD OTHERWISE PREVAIL. SUCH ACTIVITIES, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT

$195,665,000
The Turnpike Authority of Kentucky
Economic Development Road Revenue Bonds
(Revitalization Projects), 2008 Series A

INTRODUCTION

This Official Statement of The Turnpike Authority of Kentucky (the “Authority”’) and the Transportation
Cabinet of the Commonwealth of Kentucky (the “Transportation Cabinet”) is provided to furnish certain
information with respect to the Authority’s $195,665,000 aggregate principal amount of Economic Development
Road Revenue Bonds (Revitalization Projects), 2008 Series A (the “2008 Bonds™).

The 2008 Bonds are being issued pursuant to Chapter 175 of the Kentucky Revised Statutes, as amended
(the “Act”) and a Trust Indenture dated as of October 1, 1990, as supplemented by a First Supplemental Trust
Indenture dated as of November 15, 2000 (collectively, the “Indenture”), between the Authority and The Bank of
New York Mellon Trust Company, N.A., as successor to J.P. Morgan Trust Company, National Association,
Louisville, Kentucky, as trustee (the “Trustee”). The 2008 Bonds are being issued pursuant to a resolution of the
Authority adopted on June 23, 2008 (the “Series 2008 Resolution”).

The 2008 Bonds are being issued to: (i) pay a portion of the costs of certain additional public highway
projects which, together with all other highway projects funded under the Indenture, constitute “Revitalization
Projects”, (ii) currently refund a portion of the outstanding Kentucky Asset/Liability Commission Project Notes,
2007 Road Fund First Series A (the “Prior Notes”) and (iii) pay certain costs of issuance of the 2008 Bonds. The
Revitalization Projects comprise a portion of the economic development road system of the Commonwealth of
Kentucky (the “Commonwealth”), within the meaning of the Act, and together with all other projects financed with
the proceeds of Economic Development Road Bonds, comprise the economic development road “system” described
under the Indenture (the “System”). For additional information, see “THE REVITALIZATION PROJECTS” and
“THE AUTHORITY — Transportation Cabinet Projects Financed by the Authority — Economic Development
Road Projects; Revitalization Projects.”

Pursuant to an Economic Development Road Revenue (Revitalization Projects) Agreement dated as of
October 1, 1990, between the Authority and the Transportation Cabinet, which has been supplemented by a First
Supplemental Agreement, dated as of October 1, 1992; a Second Supplemental Agreement, dated as of April 1,
1993; a Third Supplemental Agreement, dated as of April 1, 1995; a Fourth Supplemental Agreement, dated as of
April 1, 1999; a Fifth Supplemental Agreement, dated as of February 1, 2001; a Sixth Supplemental Agreement
dated as of March 1, 2001; a Seventh Supplemental Agreement dated as of May 1, 2004; an Eighth Supplemental
Agreement dated as of April 1, 2005; a Ninth Supplemental Agreement dated as of March 1, 2006 and a Tenth
Supplemental Agreement dated as of September 1, 2007 (collectively, the “Agreement”), the Authority has agreed
to lease the System to the Transportation Cabinet under an Economic Revenue (Revitalization Projects) Lease, dated
as of October 1, 1990, which has been supplemented by a First Supplemental Lease, dated as of October 1, 1992; a
Second Supplemental Lease, dated as of April 1, 1993; a Third Supplemental Lease, dated as of April 1, 1995; a
Financing/Fourth Supplemental Lease Agreement dated as of October 1, 1999, which has been amended by a First
Amendment to Financing/Fourth Supplemental Lease Agreement, dated as of November 15, 2000; a Fifth
Supplemental Lease, dated as of February 1, 2001; a Sixth Supplemental Lease, dated as of March 1, 2001; a
Financing/Seventh Supplemental Lease Agreement dated as of May 1, 2004; an Eighth Supplemental Lease dated as
of April 1, 2005; a Ninth Supplemental Lease Agreement dated as of March 1, 2006, and a Financing/Tenth
Supplemental Lease Agreement dated as of September 1, 2007 which has been amended by a First Amendment to
Financing/Tenth Supplemental Lease Agreement, dated as of August 1, 2008 (collectively, the “Lease™) for a
biennial period ending June 30, 2010, with biennial renewal options.

The Lease requires the Transportation Cabinet to make rental payments to the Authority at the times and in
the amounts required by the Indenture to pay principal of and interest on the Economic Development Road Revenue
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Bonds (Revitalization Projects) to become due during the biennial period. See “SECURITY AND SOURCE OF
PAYMENT FOR THE 2008 BONDS — Lease Payments” and APPENDIX B — “SUMMARY OF PRINCIPAL
LEGAL DOCUMENTS — The Lease.” Although the Lease has been renewed for the biennial period ending June
30, 2010, the Transportation Cabinet is under no obligation to renew the Lease for any subsequent biennial period.
The Lease provides for automatic renewals for each ensuing biennial term unless the Authority receives written
notice, as provided in the Lease, of the Transportation Cabinet’s election not to renew the Lease. If the Lease is not
renewed and the rentals thereunder are not received, the Authority does not expect that it will have revenues
sufficient to pay the principal of, and interest on, the Economic Development Road Revenue Bonds (Revitalization
Projects), including the 2008 Bonds. See “SECURITY AND SOURCE OF PAYMENT FOR THE 2008 BONDS
— Payments if Lease is Not in Effect.”

Additional Bonds may be issued on a parity with the 2008 Bonds upon compliance with restrictions
contained in the Indenture and the Lease. See “SECURITY AND SOURCE OF PAYMENT FOR THE 2008
BONDS — Restrictions on Future Financings.”

Descriptions of the 2008 Bonds, the security therefor, the Indenture, the Lease and the Agreement are
included in this Official Statement. Such descriptions and summaries do not purport to be comprehensive or
definitive. All references herein to such agreements and documents are qualified in their entirety by reference
thereto. Terms not defined herein shall have the meanings given them in APPENDIX B — “SUMMARY OF
PRINCIPAL LEGAL DOCUMENTS — Certain Definitions.”

THE REVITALIZATION PROJECTS

Proceeds of the 2008 Bonds will be used to pay the costs of certain additions and improvements to the
Kentucky Economic Development Road System (Revitalization Projects). The Lease provides that, upon issuance
of 2008 Bonds by the Authority, such Revitalization Projects will be leased to the Authority and represent a portion
of the $350,000,000 in Economic Development Road Bonds authorized by the 2006 General Assembly for issuance
by the Authority. See “THE TRANSPORTATION CABINET — Capital Planning for Highways” herein.

ESTIMATED SOURCES AND USES OF FUNDS

The following table sets forth the estimated sources and uses of funds in connection with the issuance of
the 2008 Bonds.

Sources:
Par Amount 195,665,000.00
Net Original Issuance Premium 6.030,036.10
TOTAL SOURCES 201,695,036.10
Uses:

Deposit to the Construction Fund

Deposit to Note Payment Fund (K'Y Asset/Liability Commission)
Costs of Issuance (including Underwriters’ Discount)

TOTAL USES

100,495,000.00
100,000,000.00
1,200,036.10

201,695.,036.10
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DESCRIPTION OF 2008 BONDS
General

The 2008 Bonds will be dated their date of delivery, will be fully registered, without coupons, will be
issued in the denominations of $5,000 or any integral multiple thereof, will bear interest at the rate, payable
semiannually on January 1 and July 1 of each year (each an “Interest Payment Date”), commencing January 1, 2009,
and will mature on the dates and in the amounts set forth on the inside cover of this Official Statement. The 2008
Bonds will be initially registered in the name of and held by Cede & Co., as nominee of The Depository Trust
Company, New York, New York (“DTC”). Purchases of beneficial interests from DTC in the 2008 Bonds will be
made in book-entry-only form (without certificates). So long as DTC or its nominees is the registered owner of the
2008 Bonds, payment of the principal of and interest on the 2008 Bonds will be made directly by the Trustee by
wire transfer of funds to Cede & Co., as nominee for DTC. Disbursement of such payments to the participants of
DTC (the “DTC Participants”) will be the sole responsibility of DTC, and the ultimate disbursement of such
payments to the Beneficial Owners, as defined herein, of the 2008 Bonds will be the responsibility of the DTC
Participants and the Indirect Participants, as defined herein. See “Book-Entry-Only System” under this caption and
“APPENDIX C — Book-Entry-Only System.”

If the book-entry-only system through DTC is discontinued, principal of the 2008 Bonds will be payable at
such office within the United States as shall be designated from time to time by the Trustee (the “Payment Office”)
upon the presentation and surrender thereof. Except as described below, payment of interest on the 2008 Bonds will
be made on each Interest Payment Date to the person appearing on the registration books of the Trustee as the
registered owner thereof at the close of business on the fifteenth day of the month preceding the Interest Payment
Date by check or draft mailed to such registered owner at the owner’s address as it appears on such registration
books. Upon request to the Trustee by a registered owner of not less than $1,000,000 in aggregate principal amount
of 2008 Bonds, interest on such Bonds will be paid to such registered owner by wire transfer to the account within
the United States specified by such registered owner.

Redemption Provisions

Optional Redemption. The 2008 Bonds maturing on and after July 1, 2019 are subject to redemption prior
to maturity in whole or in part, in the amount of $5,000 or integral multiples thereof, on any date on or after July 1,
2018 at the redemption prices equal to 100% of principal amount redeemed plus accrued interest to the redemption
date.

Notice and Procedure for Redemption. Notice of call for any redemption of the 2008 Bonds identifying the
2008 Bonds or portions thereof to be redeemed, the date fixed for redemption and the places where the amounts due
upon that redemption are payable, will be given by the Trustee on behalf of the Authority, by mailing a copy of the
redemption notice, at least 30 days prior to the date fixed for redemption, to the Holders of the 2008 Bonds to be
redeemed as shown on the bond register for those 2008 Bonds at the close of business on the 15" day preceding
such mailing, at the address then appearing on the bond register; provided that failure to receive notice, or any defect
in that notice as to any 2008 Bonds, will not affect the validity of the proceedings for the redemption of any other
2008 Bond. So long as the 2008 Bonds remain in Book-Entry Form, the Trustee will send the notice to the
Depository, currently DTC, or its nominee. Any failure of the Depository to notify any Direct or Indirect
Participant, or of any Direct or Indirect Participant to notify the Book-Entry Interest Owner of any such notice, will
not affect the validity of the redemption of the 2008 Bonds.

If less than all of the 2008 Bonds are to be called for redemption, the Authority will determine the
maturities of the 2008 Bonds to be redeemed. If less than all of the 2008 Bonds of a single maturity are to be
redeemed, the selection of the 2008 Bonds to be redeemed, or portions thereof in the amounts of $5,000 or any
integral multiple thereof, will, so long as the 2008 Bonds remain in Book-Entry Form, be made by the Depository
and the Participants (currently by way of a lottery process), and otherwise will be made at random by the Trustee, in
such manner as the Trustee, in its discretion, may determine.
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Transfer and Exchange

The 2008 Bonds may be transferred only upon the registration books of the Trustee upon surrender thereof
to the Trustee together with an assignment duly executed by the registered owner or the owner’s attorney or legal
representative in form satisfactory to the Trustee. Upon any such registration of transfer, new 2008 Bonds will be
delivered, registered in the name of the transferee, of any denomination authorized by the respective Indenture, in an
aggregate principal amount equal to the principal amount (or maturity amount) of the 2008 Bonds being transferred,
of the same maturity and bearing interest at the same rate.

The 2008 Bonds, upon surrender thereof at the Payment Office, together with an assignment duly executed
by the registered owner or the owner’s attorney or legal representative in form satisfactory to the Trustee, may, at
the option of the registered owner thereof, be exchanged for an equal aggregate principal amount of 2008 Bonds of
the same maturity, bearing interest at the same rate, of any denomination authorized by the Indenture, and in the
same form as the 2008 Bonds surrendered for exchange.

Book-Entry-Only System

The 2008 Bonds initially will be issued solely in book-entry form to be held in the book-entry-only system
maintained by The Depository Trust Company (“DTC”), New York, New York. So long as such book-entry-only
system is used, only DTC will receive or have the right to receive physical delivery of 2008 Bonds and, except as
otherwise provided herein with respect to tenders of beneficial ownership interests by Beneficial Owners, as defined
in APPENDIX C, will not be or be considered to be, and will not have any rights as, owners or holders of the 2008
Bonds under the Indenture and the Series 2008 Resolution. For additional information about DTC and the book-
entry-only system see “APPENDIX C — Book-Entry-Only System.” DTC will act as securities depository for the
2008 Bonds. The 2008 Bonds will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC’s partnership nominee). One fully-registered 2008 Bond certificate will be issued for each maturity of each
series of the 2008 Bonds, each in the aggregate principal amount of such maturity, and will be deposited with DTC.

SECURITY AND SOURCE OF PAYMENT FOR THE 2008 BONDS
General

Subject only to the provisions of the Indenture permitting the application of such money for the purposes
and on the terms and conditions set forth therein, pursuant to the Indenture, the Authority pledges for the payment of
principal of and interest on the 2008 Bonds, the Revenues of the System and all funds and accounts established
pursuant to the Indenture. “Revenues” means all rental, monies and other revenues derived from the Lease and,
during such times as the Lease is not in effect, motor fuel taxes and surtaxes derived from motor fuels consumed on
the System not directed by law or previous binding contract to be applied to uses other than payment of the principal
of and interest on the Bonds, and any other revenues derived from time to time by the Authority from its ownership
or operation of the System which can legally be applied to payment of the Bonds. The Authority does not expect the
collections of such motor fuel taxes will be sufficient to pay debt service on the 2008 Bonds during any period that
the Lease is not renewed. Further, the General Assembly of Kentucky is free to alter or repeal any or all of such
motor fuel taxes. In addition, the Transportation Cabinet has also entered into leases with the Kentucky
Asset/Liability Commission with respect to the Prior Notes. The Transportation Cabinet has also entered into leases
with the State Property and Buildings Commission (the “SPBC”) requiring payments from the Commonwealth’s
Road Fund, having terms that are similar to the Lease, but without any pledge of revenues derived from the System.

Lease Payments

The Transportation Cabinet is required under the Lease to make rental payments to the Authority at the
times and in the amounts required by the Indenture for deposit in the Bond Service Account of the Bond Fund
created under the Indenture (other than by reason of a declaration of acceleration of the Economic Development
Road Revenue Bonds (Revitalization Projects). Pursuant to the Indenture, monies in the Bond Service Account are
to be applied solely to pay principal of and interest on the Economic Development Road Revenue Bonds
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(Revitalization Projects), including the 2008 Bonds. The rental payments under the Lease may be increased at the
discretion of the Transportation Cabinet for certain administrative and other expenses of the Authority with respect
to the System, for maintenance, operation, repair, renewal or replacement of the System or any portion thereof, or to
redeem Economic Development Road Revenue Bonds (Revitalization Projects). See APPENDIX B —
“SUMMARY OF PRINCIPAL LEGAL DOCUMENTS — The Lease.”

The current term of the Lease ends June 30, 2010. While the Lease has been renewed for the biennial
period ending June 30, 2010, the Transportation Cabinet is under no obligation to renew the Lease for successive
biennial periods. The Lease provides for automatic renewals for each ensuing biennial term unless the Authority
receives written notice on or before the last working day in April prior to the beginning of each biennial term of the
Transportation Cabinet’s election not to renew the Lease. Pursuant to the Act, the Lease provides that any renewal
of the Lease is a general obligation of the Transportation Cabinet, payable not only from revenues of the System,
but also from any other funds of the Transportation Cabinet not required by law or previous binding contract to be
devoted to other purposes. See “THE TRANSPORTATION CABINET — Revenue Sources of the Transportation
Cabinet” and “THE TRANSPORTATION CABINET — Claims on Certain Transportation Cabinet Revenues.”
Such other funds of the Transportation Cabinet are derived primarily from funds deposited in the Road Fund which
are required by the Constitution of the Commonwealth to be devoted only to highway purposes, and are described in
the Constitution as “excise or license taxation relating to gasoline and other motor fuels” and “fees, excise or license
taxation relating to registration, operation or use of vehicles on public highways.” See “THE TRANSPORTATION
CABINET — Revenue Sources of the Transportation Cabinet.”

The 2008 Budget Act includes amounts sufficient to meet the rental payments under the Lease, and
therefore to meet the debt service requirements of the 2008 Bonds, through June 30, 2010.

The Transportation Cabinet is under no obligation to renew the Lease for future biennial periods after the
biennial period ending June 30, 2010. If the Lease is not renewed, the Authority does not expect that Revenues will
be sufficient to pay the debt service on the Economic Development Road Revenue Bonds (Revitalization Projects),
including the 2008 Bonds. The Economic Development Road Revenue Bonds (Revitalization Projects), including
the 2008 Bonds, are payable solely from and secured by a pledge of rental payments under the Lease and are not
secured by any lien on, or interest in, the projects constituting the System. See “Payments if Lease is Not in Effect”
below. Further, in order to balance the budget of the Commonwealth, the Governor may limit spending by
Commonwealth departments, including the Transportation Cabinet, and reduce appropriations previously made by
the Kentucky General Assembly, including appropriations for rental payments under the Lease. Failure of the
Transportation Cabinet to receive such appropriations could have an adverse effect on or preclude the Authority’s
ability to pay the principal of and interest on the 2008 Bonds.

Payments if Lease is Not in Effect

In the event that the Lease is not renewed, the Transportation Cabinet will immediately be liable for the
balance (if any) of rentals due in the current biennial term of the Lease; and, during any period when the Lease is not
in effect, the Transportation Cabinet must collect from the Commonwealth and pay over to the Authority motor fuel
taxes and surtaxes collected by the Commonwealth on gasoline and other motor fuels consumed on the System not
directed by law or previous binding contract to be applied to uses other than payment of the principal of and interest
on the Bonds.

The Authority has covenanted in the Indenture that, during any period that the Lease is not in effect, it will
take all such actions as may be reasonably necessary, giving due consideration to the anticipated expenses in taking
such action, to collect such motor fuel taxes and surtaxes from the Commonwealth, to facilitate the reasonable
determination of the amount of gasoline and other motor fuels so consumed, and to deposit any such amounts
collected in the Revenue Fund created under the Indenture.

Flow of Funds
Pursuant to the Indenture, a Construction Fund, a Revenue Fund and a Bond Fund are created. Four

accounts are created in the Bond Fund: a Capitalized Interest Account, a Bond Service Account, a Redemption
Account and a Rebate Account. The Authority has covenanted in the Indenture that, so long as the Lease is in
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effect, it will cause all rentals paid by the Transportation Cabinet to the Authority under the Lease to be deposited in
the Revenue Fund. The Trustee will withdraw from the Revenue Fund, to the extent monies are available therein,
and, not later than each Interest Payment Date, will deposit to the credit of the following accounts in the following
order and amounts:

(a) To the Bond Service Account of the Bond Fund, first, an amount, if any, which, when added to
any amount on deposit therein and available for such purpose, will equal the amount required for interest on the
Outstanding Bonds, including the 2008 Bonds, payable on the next Interest Payment Date, and, second, the amount,
if any, necessary to make the amount in the Bond Service Account equal to the principal of all Bonds, including the
2008 Bonds, maturing on the next Interest Payment Date and the Amortization Requirement, less certain credits
described in the Indenture; and

(b) To the Redemption Account, to the extent available after making the deposits required under
clause (a) above, an amount equal to the amount included in the most recent rental payment for deposit into the
Redemption Account; and

() To the Authority, to the extent available after making the deposits required under clauses (a) and
(b) above, an amount equal to the amount determined by the Authority and concurred with by the Transportation
Cabinet required in the next six-month period for administrative and other expenses of the Authority with respect to
the System, including repairs and maintenance of the System to the extent not directly paid by the Transportation
Cabinet; and

(d) To the Authority, the balance of the sum remaining in the Revenue Fund after making the deposits
required by clauses (a) through (c) above, to be used for any lawful purposes.

During any period when the Lease is not in effect, on a monthly basis, the Trustee will withdraw from the
Revenue Fund an amount equal to the amount of all monies held to the credit of the Revenue Fund on the last day of
the preceding month, less an amount determined by resolution of the Authority (concurred with by the Trustee)
required in the current month and the next month for administrative and other expenses of the Authority with respect
to the System, and deposit the same first to the credit of the Bond Service Account of the Bond Fund in the amounts
described above, and then the balance, if any, to the Redemption Fund.

Amounts on deposit in the Bond Service Account of the Bond Fund will be applied solely to pay principal
of (including the Amortization Requirement, if any) and interest on the Bonds; amounts on deposit in the
Redemption Account will be used to optionally redeem or purchase Bonds (see “DESCRIPTION OF THE 2008
BONDS — Redemption Provisions”); and amounts on deposit in the Rebate Fund will be used to pay any required
rebate to the United States Government, all as further described in the Indenture. See APPENDIX B —
“SUMMARY OF PRINCIPAL LEGAL DOCUMENTS — The Indenture.” With respect to the 2008 Bonds, no
amounts will be deposited in the Capitalized Interest Account of the Bond Fund for purposes of paying interest on
the 2008 Bonds.

Restrictions on Future Financings

Restrictions in the Lease. The Lease imposes a restriction on any future financings by the Transportation
Cabinet of road projects under the Act, including toll road, resource recovery road and economic development road
projects, including Revitalization Projects. The Transportation Cabinet covenants in the Lease not to enter into
leases with respect to such future financings unless there is filed with the Trustee a certificate of the chief accounting
officer of the Transportation Cabinet stating that “Adjusted Revenues” (as defined below) are at least 2.0 times
“Maximum Annual Debt Service” (as defined below). Similar covenants are contained in agreements and leases
relating to the Authority’s Resource Recovery Road Revenue Bonds, Toll Road Revenue Bonds and other Economic
Development Road Bonds described in this Official Statement. See “THE AUTHORITY — Transportation Cabinet
Projects Financed by the Authority.”

“Adjusted Revenues” means the aggregate of all amounts credited to the Road Fund for any 12 consecutive
of the preceding 18 months, excluding (a) proceeds of obligations for borrowed money and (b) amounts required by
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law (excluding appropriations law) to be used for purposes other than for debt service on obligations for borrowed
money payable from the Road Fund or for rentals on leases entered into by the Transportation Cabinet pursuant to
the Act. In calculating Adjusted Revenues, if there is in effect at the date of such calculation any change in the rate
or charge at which any tax or fee included in Adjusted Revenues is levied or any new tax or fee which is to be
credited to the Road Fund, it is to be assumed that such new rate, charge, tax or fee was in effect at all times and the
amounts credited to the Road Fund are to be adjusted to reflect the amounts which would have been credited had
such rate, charge, tax or fee been in effect at all times.

“Maximum Annual Debt Service” means the sum of all amounts required to be paid from the Road Fund
during any single Fiscal Year commencing after the date of such calculation, or set aside during such Fiscal Year for
payment of debt service on each outstanding obligation for borrowed moneys, and that portion of rentals required to
pay debt service under each lease in effect on such date entered into by the Transportation Cabinet pursuant to the
Act. In calculating Maximum Annual Debt Service it is to be assumed that (i) the new lease into which the
Transportation Cabinet proposes to enter is in effect, (ii) the obligations for borrowed money proposed to be issued
at the time of execution of such lease are outstanding, (iii) the proceeds of such obligations if issued to refund other
obligations have been applied as provided in the proceedings in connection with the issuance of such proposed
obligations, (iv) Bonds bearing or to bear interest at a Short Term Rate will be deemed to bear interest at the
“Maximum Rate” such Bonds may bear as defined in the Series Resolution authorizing the issuance of such Series
of Bonds and (v) Bonds scheduled to be Outstanding during such period which are subject to Puts payable from a
Credit Facility will not be deemed to be payable on Put dates.

Further, in calculating Maximum Annual Debt Service, there is to be subtracted from such calculation with
respect to any Fiscal Year (a) an amount equal to the reasonably projected interest earnings on investments held for
the credit of a debt service fund which are to be deposited in a bond service account pursuant to the provisions of a
trust indenture and (b) an amount equal to the principal amount of any money and investments in a debt service
reserve fund that are to be deposited in a bond service account pursuant to a trust indenture and applied to the
payment and discharge of bonds during such Fiscal Year and on the immediately succeeding July 1.

Restrictions in the Indenture. The Indenture permits the issuance of additional Bonds on a parity with the
2008 Bonds and other Bonds previously issued on a parity with the 2008 Bonds. Additional Bonds (including
refunding Bonds other than as described below) may be issued only if the certificate of the chief accounting officer
of the Transportation Cabinet described above is filed with the Trustee on the date of issuance of such additional
Bonds.

Bonds of any Series to refund Bonds may be authenticated and delivered by the Trustee without
compliance with the requirement described above if there is filed with the Trustee a certificate of the Chairman of
the Authority stating that the aggregate principal and interest requirements, assuming the issuance of such refunding
Bonds, in Fiscal Years after the Fiscal Year in which such series of Bonds is to be issued through the last stated
maturity date of any Bonds, other than the Bonds to be refunded, Outstanding immediately prior to the issuance of
such Series of Bonds will not be greater than the aggregate of the principal and interest requirements in such future
Fiscal Years calculated immediately prior to the proposed issuance of such Series of Bonds.

Based upon amounts credited to the Road Fund for the twelve-month period ended June 30, 2008 and
assuming issuance of the 2008 Bonds at the interest rates and with the maturities set forth on the inside cover page
of this Official Statement, the ratio of Adjusted Revenues to Maximum Annual Debt Service is estimated to be
6.82x (based on an estimated Maximum Annual Debt Service of $146.0 million, which includes payments by the
Transportation Cabinet to the Authority and SPBC under leases).

THE AUTHORITY

General

The Authority was created by the Act and constitutes a de jure municipal corporation and political
subdivision of the Commonwealth. The Authority is authorized under the Act, subject to the limitations contained
in the Biennial Appropriations Act and terms of written agreements with the Transportation Cabinet, to construct,
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reconstruct, maintain, repair and operate turnpike projects, resource recovery road projects, and economic
development road projects, to lease such projects to the Transportation Cabinet and to issue its revenue bonds,
revenue refunding bonds, revenue notes and revenue bond anticipation notes to finance such projects. The
Authority members are the Governor (serving as Chairman), the Lieutenant Governor (serving as Vice Chairman),
the Attorney General, the Secretary of the Finance and Administration Cabinet, the Secretary of the Transportation
Cabinet, the State Highway Engineer and the Secretary of the Cabinet for Economic Development. The current
members of the Authority are as follows:

Governor Steven L. Beshear
Lieutenant Governor Daniel Mongiardo
Attorney General Jack Conway
Secretary, Finance and Administration Cabinet Jonathan Miller
Secretary, Transportation Cabinet Joseph W. Prather
State Highway Engineer O. Gilbert Newman
Secretary, Cabinet for Economic Development John Hindman

The Executive Director of the Authority is Edgar C. Ross, the Treasurer of the Authority is Doris A. Howe
and the Secretary of the Authority is F. Thomas Howard.

The Act establishes and governs the operations of the Authority and authorizes and empowers the
Authority under the terms of written agreements with the Transportation Cabinet to construct, reconstruct, maintain,
repair and operate projects, resource recovery road projects and economic development road projects, to lease such
projects to the Transportation Cabinet, to issue revenue bonds to finance such projects and to refund such revenue
bonds. The Authority is also empowered to issue revenue notes and revenue bond anticipation notes.

Transportation Cabinet Projects Financed by the Authority

Pursuant to the Act, the Transportation Cabinet and the Authority are empowered to enter into agreements
and leases for various types of highway projects. The following briefly describes each of the types of projects which
have been or are currently planned to be financed under the Act.

Resource Recovery Road Projects. Pursuant to a 1976 amendment to the Act, the Transportation Cabinet
and the Authority are authorized to enter into agreements and leases to provide for the construction and financing of
resource recovery road projects. Such projects are described in the 1976 amendment as “express highways or super
highways designed to serve as a modern, heavy-duty motorway capable of carrying vehicles transporting coal, and
also servicing the general public.” Various projects throughout the Commonwealth were financed by the
Authority’s issuance of bonds in 1977, 1978 and 1979.

Economic Development Road Projects; Revitalization Projects. In 1980, the Kentucky General Assembly
amended the Act to empower the Authority to issue obligations to finance economic development road projects
which are currently defined in the Act to mean the construction, reconstruction or relocation of any highway, road or
thoroughfare, or such part or parts thereof, as designated by the Transportation Cabinet as a part of the economic
development road system of the Commonwealth. The Kentucky General Assembly found that “in many cases,
highways, roads and thoroughfares which are vital economic links between various sections of the Commonwealth
have become, by reason of age and continued usage, obsolete and are no longer capable of affording the services
required in a modern industrial society,” and authorized the Authority to issue economic development road revenue
bonds to correct such conditions. The Authority financed economic development road projects through the issuance
of bonds in 1984 and 1987. The Act was amended in 1990 and Revitalization Projects were financed through the
issuance of bonds in 1990, 1993, 1995, 2000, 2005 and 2006.

[Reminder of page intentionally left blank]
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Outstanding Obligations of the Authority and the Transportation Cabinet

The outstanding bond obligations of the Authority and the SPBC that constitute obligations of the
Transportation Cabinet (including the 2008 Bonds as of the date of delivery) are as follows:

Original Par
Da